
  
  

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): June 3, 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 1.01  Entry into a Material Definitive Agreement. 
  

On June 3, 2009, Capmark Financial Group Inc. (the “Company”) entered into the Second Supplemental Indenture to the 
Indenture, dated May 10, 2007, by the Company, as issuer, the guarantors named therein and Deutsche Bank Trust Company 
Americas, as trustee for the Floating Rate Senior Notes due 2010 (the “2010 Supplemental Indenture”).  The 2010 Supplemental 
Indenture is among Capmark Affordable Equity Holdings Inc., a Colorado corporation and an indirect subsidiary of the Company, 
Summit Crest Ventures LLC, a Delaware limited liability corporation and an indirect subsidiary of the Company and Capmark REO 
Holding LLC, a Delaware limited liability corporation and an indirect subsidiary of the Company (together, the “Additional 
Subsidiary Guarantors”), the Company and Deutsche Bank Trust Company Americas, as Trustee under the Indenture. 

  
On June 3, 2009, the Company entered into the Second Supplemental Indenture to the Indenture, dated May 10, 2007, by the 

Company, as issuer, the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee for the 5.875% Senior 
Notes due 2012 (the “2012 Supplemental Indenture”).  The 2012 Supplemental Indenture is among the Additional Subsidiary 
Guarantors, the Company and Deutsche Bank Trust Company Americas, as Trustee under the Indenture. 

  
On June 3, 2009, the Company entered into the Second Supplemental Indenture to the Indenture, dated May 10, 2007, by the 

Company, as issuer, the guarantors named therein and Deutsche Bank Trust Company Americas, as trustee for the 6.300% Senior 
Notes due 2017 (the “2017 Supplemental Indenture”).  The 2017 Supplemental Indenture is among the Additional Subsidiary 
Guarantors, the Company and Deutsche Bank Trust Company Americas, as Trustee under the Indenture. 

  
The 2010 Supplemental Indenture, the 2012 Supplemental Indenture and the 2017 Supplemental Indenture amend the 

existing indentures for the Company’s Floating Rate Senior Notes due 2010, 5.875% Senior Notes due 2012 and 6.300% Senior Notes 
due 2017 solely to add the Additional Subsidiary Guarantors as guarantors of such notes. A description of the material terms of the 
notes is set forth in “Liquidity and Capital Resources - Primary Long-Term Funding – Notes” included in Item 7 “Management’s 
Discussion and Analysis of Financial Condition and Results of Operations” in the Company’s Annual Report on Form 10-K filed with 
the Securities and Exchange Commission on April 24, 2009, which description is incorporated herein by reference. 

  
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a 
Registrant. 
  

Item 1.01 of this Current Report on Form 8-K is incorporated herein by refererence. 
  

Item 9.01 Financial Statements and Exhibits. 
  
(d) Exhibits 
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Exhibit No. 
  Description

      
10.1 

  

Floating Rate Senior Notes due 2010 Second Supplemental Indenture, dated as of June 3, 2009, among Capmark 
Affordable Equity Holdings Inc., a Colorado corporation and an indirect subsidiary of the Company, Summit Crest 
Ventures LLC, a Delaware limited liability corporation and an indirect subsidiary of the Company and Capmark REO 
Holding LLC, a Delaware limited liability corporation and an indirect subsidiary of the Company, the Company and 
Deutsche Bank Trust Company Americas, as Trustee under the Indenture.
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10.2 

  

5.875% Senior Notes due 2012 Second Supplemental Indenture, dated as of June 3, 2009, among Capmark Affordable 
Equity Holdings Inc., a Colorado corporation and an indirect subsidiary of the Company, Summit Crest Ventures LLC, a 
Delaware limited liability corporation and an indirect subsidiary of the Company and Capmark REO Holding LLC, a 
Delaware limited liability corporation and an indirect subsidiary of the Company, the Company and Deutsche Bank 
Trust Company Americas, as Trustee under the Indenture.

      
10.3 

  

6.300% Senior Notes due 2017 Second Supplemental Indenture, dated as of June 3, 2009, among Capmark Affordable 
Equity Holdings Inc., a Colorado corporation and an indirect subsidiary of the Company, Summit Crest Ventures LLC, a 
Delaware limited liability corporation and an indirect subsidiary of the Company and Capmark REO Holding LLC, a 
Delaware limited liability corporation and an indirect subsidiary of the Company, the Company and Deutsche Bank 
Trust Company Americas, as Trustee under the Indenture.



 
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. 
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Capmark Financial Group Inc. 

  
  

/s/ Thomas L. Fairfield
Date: June 9, 2009 Name: Thomas L. Fairfield
  

Title: Executive Vice President, Secretary and General Counsel



 
EXHIBIT INDEX 
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Exhibit No. 
  Description

      
10.1 

  

Floating Rate Senior Notes due 2010 Second Supplemental Indenture, dated as of June 3, 2009, among Capmark 
Affordable Equity Holdings Inc., a Colorado corporation and an indirect subsidiary of the Company, Summit Crest 
Ventures LLC, a Delaware limited liability corporation and an indirect subsidiary of the Company and Capmark REO 
Holding LLC, a Delaware limited liability corporation and an indirect subsidiary of the Company, the Company and 
Deutsche Bank Trust Company Americas, as Trustee under the Indenture.

      
10.2 

  

5.875% Senior Notes due 2012 Second Supplemental Indenture, dated as of June 3, 2009, among Capmark Affordable 
Equity Holdings Inc., a Colorado corporation and an indirect subsidiary of the Company, Summit Crest Ventures LLC, a 
Delaware limited liability corporation and an indirect subsidiary of the Company and Capmark REO Holding LLC, a 
Delaware limited liability corporation and an indirect subsidiary of the Company, the Company and Deutsche Bank 
Trust Company Americas, as Trustee under the Indenture.

      
10.3 

  

6.300% Senior Notes due 2017 Second Supplemental Indenture, dated as of June 3, 2009, among Capmark Affordable 
Equity Holdings Inc., a Colorado corporation and an indirect subsidiary of the Company, Summit Crest Ventures LLC, a 
Delaware limited liability corporation and an indirect subsidiary of the Company and Capmark REO Holding LLC, a 
Delaware limited liability corporation and an indirect subsidiary of the Company, the Company and Deutsche Bank 
Trust Company Americas, as Trustee under the Indenture.



Exhibit 10.1
  

EXECUTION COPY
 

CAPMARK FINANCIAL GROUP INC. 
  

as Issuer 
  

the ADDITIONAL SUBSIDIARY GUARANTORS named herein 
  

and 
  

DEUTSCHE BANK TRUST COMPANY AMERICAS, 
  

as Trustee 
  

  
FLOATING RATE SENIOR NOTES DUE 2010 

  

  
SECOND SUPPLEMENTAL INDENTURE 

  
Dated as of June 3, 2009 

  
to 
  

INDENTURE 
  

Dated as of May 10, 2007 
  

 



  
SECOND SUPPLEMENTAL INDENTURE (this “Second Supplemental Indenture”), dated as of June 3, 2009 

among Capmark Affordable Equity Holdings Inc., a Colorado corporation and an indirect subsidiary of Capmark Financial Group 
Inc., a Nevada corporation (the “Issuer”), Summit Crest Ventures LLC, a Delaware limited liability corporation and an indirect 
subsidiary of the Issuer and Capmark REO Holding LLC, Delaware limited liability corporation and an indirect subsidiary of the 
Issuer (each an “Additional Subsidiary Guarantor” and together, the “Additional Subsidiary Guarantors”), the Issuer and Deutsche 
Bank Trust Company Americas, as Trustee under the Indenture (the “Trustee”). 

  
WITNESSETH: 
  
WHEREAS the Issuer and the Subsidiary Guarantors have heretofore executed and delivered to the Trustee an 

Indenture (the “Indenture”), dated as of May 10, 2007, providing for the issuance of Floating Rate Senior Notes Due 2010 (the 
“Notes”); 

  
WHEREAS, Section 4.03 and Section 10.06 of the Indenture provide that under certain circumstances the Issuer 

shall cause the Additional Subsidiary Guarantors to execute and deliver to the Trustee a guaranty agreement pursuant to which the 
Additional Subsidiary Guarantors shall Guarantee payment of the Notes on the same terms and conditions as those set forth in 
Article 10 of the Indenture; and 

  
WHEREAS, pursuant to Section 9.01(iv) of the Indenture, the Trustee and the Issuer are authorized to execute and 

deliver this Supplemental Indenture. 
  
NOW THEREFORE, in consideration of the foregoing and for good and valuable consideration, the receipt of 

which is hereby acknowledged, the Issuer, the Additional Subsidiary Guarantors and the Trustee mutually covenant and agree for the 
equal and ratable benefit of the Holders of the Notes as follows: 

  
SECTION 1.  Capitalized Terms.  Capitalized terms used herein but not defined shall have the meanings assigned to 

them in the Indenture. 
  
SECTION 2.  Guarantees.  Each Additional Subsidiary Guarantor hereby agrees, jointly and severally with all other 

Guarantors, to guarantee the Issuer’s obligations under the Notes on the terms and subject to the conditions set forth in Article 10 of 
the Indenture and to be bound by all other applicable provisions of the Indenture. 

  
SECTION 3.  Ratification of Indenture; Supplemental Indentures Part of Indenture.  Except as expressly amended 

hereby, the Indenture is in all respects ratified and confirmed and all the terms, conditions and provisions thereof shall remain in full 
force and effect.  This Second Supplemental Indenture shall form a part of the Indenture for all purposes, and every holder of Notes 
heretofore or hereafter authenticated and delivered shall be bound hereby. 

  

 



  
SECTION 4.  Governing Law.  THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY, AND 

CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK. 
  
SECTION 5.  Trustee Makes No Representation.  The Trustee makes no representation as to the validity or 

sufficiency of this Second Supplemental Indenture. 
  
SECTION 6.  Counterparts.  The parties may sign any number of copies of this Second Supplemental Indenture.  

Each signed copy shall be an original, but all of them together represent the same agreement. 
  
SECTION 7.  Effect of Headings.  The Section headings herein are for convenience only and shall not affect the 

construction of this Second Supplemental Indenture. 
  

 



  
IN WITNESS WHEREOF, the parties hereto have caused this Second Supplemental Indenture to be duly executed 

as of the day and year first above written. 
  
  

  

 

  
CAPMARK FINANCIAL GROUP INC. 

  
  
  

By: /s/ Gregory J. McManus 
  

Name: Gregory J. McManus
  

Title: Chief Financial Officer and 
   

Executive Vice President 
  
  
  

CAPMARK AFFORDABLE EQUITY HOLDINGS INC.
  
  
  

By: /s/ Gregory J. McManus 
  

Name: Gregory J. McManus
  

Title: Executive Vice President 
  
  
  

SUMMIT CREST VENTURES LLC 
  
  
  

By: /s/ Anne E. Kelly
  

Name: Anne E. Kelly
  

Title: Assistant Treasurer
  
  
  

CAPMARK REO HOLDING LLC 
  
  
  

By: /s/ Anne E. Kelly
  

Name: Anne E. Kelly
  

Title: Vice President



  

  

DEUTSCHE BANK TRUST COMPANY 
 

AMERICAS, as Trustee 
 

By Deutsche Bank National Trust Company 
 

  
  
By: /s/ Kenneth D. Ring 

 

Name:  Kenneth D. Ring 
 

Title:  Vice President 
 

    
By: /s/ Irina Golovashchuk 

 

Name:  Irina Golovashchuk 
 

Title:  Assistant Vice President 
 



Exhibit 10.2
  

EXECUTION COPY
 

CAPMARK FINANCIAL GROUP INC. 
  

as Issuer 
  

the ADDITIONAL SUBSIDIARY GUARANTORS named herein 
  

and 
  

DEUTSCHE BANK TRUST COMPANY AMERICAS, 
  

as Trustee 
  

  
5.875% SENIOR NOTES DUE 2012 

  

  
SECOND SUPPLEMENTAL INDENTURE 

  
Dated as of June 3, 2009 

  
to 
  

INDENTURE 
  

Dated as of May 10, 2007 
  

 



  
SECOND SUPPLEMENTAL INDENTURE (this “Second Supplemental Indenture”), dated as of June 3, 2009 

among Capmark Affordable Equity Holdings Inc., a Colorado corporation and an indirect subsidiary of Capmark Financial Group 
Inc., a Nevada corporation (the “Issuer”), Summit Crest Ventures LLC, a Delaware limited liability corporation and an indirect 
subsidiary of the Issuer and Capmark REO Holding LLC, Delaware limited liability corporation and an indirect subsidiary of the 
Issuer (each an “Additional Subsidiary Guarantor” and together, the “Additional Subsidiary Guarantors”), the Issuer and Deutsche 
Bank Trust Company Americas, as Trustee under the Indenture (the “Trustee”). 

  
WITNESSETH: 
  
WHEREAS the Issuer and the Subsidiary Guarantors have heretofore executed and delivered to the Trustee an 

Indenture (the “Indenture”), dated as of May 10, 2007, providing for the issuance of 5.875% Senior Notes Due 2012 (the “Notes”); 
  
WHEREAS, Section 4.03 and Section 10.06 of the Indenture provide that under certain circumstances the Issuer 

shall cause the Additional Subsidiary Guarantors to execute and deliver to the Trustee a guaranty agreement pursuant to which the 
Additional Subsidiary Guarantors shall Guarantee payment of the Notes on the same terms and conditions as those set forth in 
Article 10 of the Indenture; and 

  
WHEREAS, pursuant to Section 9.01(iv) of the Indenture, the Trustee and the Issuer are authorized to execute and 

deliver this Supplemental Indenture. 
  
NOW THEREFORE, in consideration of the foregoing and for good and valuable consideration, the receipt of 

which is hereby acknowledged, the Issuer, the Additional Subsidiary Guarantors and the Trustee mutually covenant and agree for the 
equal and ratable benefit of the Holders of the Notes as follows: 

  
SECTION 1.  Capitalized Terms.  Capitalized terms used herein but not defined shall have the meanings assigned to 

them in the Indenture. 
  
SECTION 2.  Guarantees.  Each Additional Subsidiary Guarantor hereby agrees, jointly and severally with all other 

Guarantors, to guarantee the Issuer’s obligations under the Notes on the terms and subject to the conditions set forth in Article 10 of 
the Indenture and to be bound by all other applicable provisions of the Indenture. 

  
SECTION 3.  Ratification of Indenture; Supplemental Indentures Part of Indenture.  Except as expressly amended 

hereby, the Indenture is in all respects ratified and confirmed and all the terms, conditions and provisions thereof shall remain in full 
force and effect.  This Second Supplemental Indenture shall form a part of the Indenture for all purposes, and every holder of Notes 
heretofore or hereafter authenticated and delivered shall be bound hereby. 

  

 



  
SECTION 4.  Governing Law.  THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY, AND 

CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK. 
  
SECTION 5.  Trustee Makes No Representation.  The Trustee makes no representation as to the validity or 

sufficiency of this Second Supplemental Indenture. 
  
SECTION 6.  Counterparts.  The parties may sign any number of copies of this Second Supplemental Indenture.  

Each signed copy shall be an original, but all of them together represent the same agreement. 
  
SECTION 7.  Effect of Headings.  The Section headings herein are for convenience only and shall not affect the 

construction of this Second Supplemental Indenture. 
  

 



  
IN WITNESS WHEREOF, the parties hereto have caused this Second Supplemental Indenture to be duly executed 

as of the day and year first above written. 
  
  

  

 

  
CAPMARK FINANCIAL GROUP INC. 

  
  
  

By: /s/ Gregory J. McManus 
  

Name: Gregory J. McManus
  

Title: Chief Financial Officer and 
   

Executive Vice President 
  
  
  

CAPMARK AFFORDABLE EQUITY HOLDINGS INC.
  
  
  

By: /s/ Gregory J. McManus 
  

Name: Gregory J. McManus
  

Title: Executive Vice President 
  
  
  

SUMMIT CREST VENTURES LLC 
  
  
  

By: /s/ Anne E. Kelly
  

Name: Anne E. Kelly
  

Title: Assistant Treasurer
  
  
  

CAPMARK REO HOLDING LLC 
  
  
  

By: /s/ Anne E. Kelly
  

Name: Anne E. Kelly
  

Title: Vice President



  

  

DEUTSCHE BANK TRUST COMPANY 
 

AMERICAS, as Trustee 
 

By Deutsche Bank National Trust Company 
 

  
  
By: /s/ Kenneth D. Ring 

 

Name:  Kenneth D. Ring 
 

Title:  Vice President 
 

    
By: /s/ Irina Golovashchuk 

 

Name:  Irina Golovashchuk 
 

Title:  Assistant Vice President 
 



Exhibit 10.3
  

EXECUTION COPY
 

CAPMARK FINANCIAL GROUP INC. 
  

as Issuer 
  

the ADDITIONAL SUBSIDIARY GUARANTORS named herein 
  

and 
  

DEUTSCHE BANK TRUST COMPANY AMERICAS, 
  

as Trustee 
  

  
6.300% SENIOR NOTES DUE 2017 

  

  
SECOND SUPPLEMENTAL INDENTURE 

  
Dated as of June 3, 2009 

  
to 
  

INDENTURE 
  

Dated as of May 10, 2007 
  

 



  
SECOND SUPPLEMENTAL INDENTURE (this “Second Supplemental Indenture”), dated as of June 3, 2009 

among Capmark Affordable Equity Holdings Inc., a Colorado corporation and an indirect subsidiary of Capmark Financial Group 
Inc., a Nevada corporation (the “Issuer”), Summit Crest Ventures LLC, a Delaware limited liability corporation and an indirect 
subsidiary of the Issuer and Capmark REO Holding LLC, Delaware limited liability corporation and an indirect subsidiary of the 
Issuer (each an “Additional Subsidiary Guarantor” and together, the “Additional Subsidiary Guarantors”), the Issuer and Deutsche 
Bank Trust Company Americas, as Trustee under the Indenture (the “Trustee”). 

  
WITNESSETH: 
  
WHEREAS the Issuer and the Subsidiary Guarantors have heretofore executed and delivered to the Trustee an 

Indenture (the “Indenture”), dated as of May 10, 2007, providing for the issuance of 6.300% Senior Notes Due 2017 (the “Notes”); 
  
WHEREAS, Section 4.03 and Section 10.06 of the Indenture provide that under certain circumstances the Issuer 

shall cause the Additional Subsidiary Guarantors to execute and deliver to the Trustee a guaranty agreement pursuant to which the 
Additional Subsidiary Guarantors shall Guarantee payment of the Notes on the same terms and conditions as those set forth in 
Article 10 of the Indenture; and 

  
WHEREAS, pursuant to Section 9.01(iv) of the Indenture, the Trustee and the Issuer are authorized to execute and 

deliver this Supplemental Indenture. 
  
NOW THEREFORE, in consideration of the foregoing and for good and valuable consideration, the receipt of 

which is hereby acknowledged, the Issuer, the Additional Subsidiary Guarantors and the Trustee mutually covenant and agree for the 
equal and ratable benefit of the Holders of the Notes as follows: 

  
SECTION 1.  Capitalized Terms.  Capitalized terms used herein but not defined shall have the meanings assigned to 

them in the Indenture. 
  
SECTION 2.  Guarantees.  Each Additional Subsidiary Guarantor hereby agrees, jointly and severally with all other 

Guarantors, to guarantee the Issuer’s obligations under the Notes on the terms and subject to the conditions set forth in Article 10 of 
the Indenture and to be bound by all other applicable provisions of the Indenture. 

  
SECTION 3.  Ratification of Indenture; Supplemental Indentures Part of Indenture.  Except as expressly amended 

hereby, the Indenture is in all respects ratified and confirmed and all the terms, conditions and provisions thereof shall remain in full 
force and effect.  This Second Supplemental Indenture shall form a part of the Indenture for all purposes, and every holder of Notes 
heretofore or hereafter authenticated and delivered shall be bound hereby. 

  

 



  
SECTION 4.  Governing Law.  THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY, AND 

CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK. 
  
SECTION 5.  Trustee Makes No Representation.  The Trustee makes no representation as to the validity or 

sufficiency of this Second Supplemental Indenture. 
  
SECTION 6.  Counterparts.  The parties may sign any number of copies of this Second Supplemental Indenture.  

Each signed copy shall be an original, but all of them together represent the same agreement. 
  
SECTION 7.  Effect of Headings.  The Section headings herein are for convenience only and shall not affect the 

construction of this Second Supplemental Indenture. 
  

 



  
IN WITNESS WHEREOF, the parties hereto have caused this Second Supplemental Indenture to be duly executed 

as of the day and year first above written. 
  
  

  

 

  
CAPMARK FINANCIAL GROUP INC. 

  
  
  

By: /s/ Gregory J. McManus 
  

Name: Gregory J. McManus
  

Title: Chief Financial Officer and 
   

Executive Vice President 
  
  
  

CAPMARK AFFORDABLE EQUITY HOLDINGS INC.
  
  
  

By: /s/ Gregory J. McManus 
  

Name: Gregory J. McManus
  

Title: Executive Vice President 
  
  
  

SUMMIT CREST VENTURES LLC 
  
  
  

By: /s/ Anne E. Kelly
  

Name: Anne E. Kelly
  

Title: Assistant Treasurer
  
  
  

CAPMARK REO HOLDING LLC 
  
  
  

By: /s/ Anne E. Kelly
  

Name: Anne E. Kelly
  

Title: Vice President



  

  

DEUTSCHE BANK TRUST COMPANY 
 

AMERICAS, as Trustee 
 

By Deutsche Bank National Trust Company 
 

  
  
By: /s/ Kenneth D. Ring 

 

Name:  Kenneth D. Ring 
 

Title:  Vice President 
 

    
By: /s/ Irina Golovashchuk 

 

Name:  Irina Golovashchuk 
 

Title:  Assistant Vice President 
 


