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Item 1.01. Entry Into a Material Definitive Agreement.
 

On and effective April 28, 2020, Sutter Rock Capital Corp. (the “Company”) entered into an amended and restated employment agreement with
each of Mark D. Klein, the Company’s Chief Executive Officer and President, and Allison Green, the Company’s Chief Financial Officer, Chief
Compliance Officer, Treasurer and Secretary. Certain material terms of such amended and restated employment agreements are described below in Item
5.02, which descriptions are incorporated by reference into this Item 1.01.
 
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory

Arrangements of Certain Officers.
 
(e) Amended Employment Agreements
 

On and effective April 28, 2020, the Company entered into an amended and restated employment agreement with each of Mark D. Klein, the
Company’s Chief Executive Officer and President (the “Amended Klein Agreement”), and Allison Green, the Company’s Chief Financial Officer, Chief
Compliance Officer, Treasurer and Secretary (the “Amended Green Agreement,” and together with the Amended Klein Agreement, the “Amended
Employment Agreements,” and each, an “Amended Employment Agreement”). As described below, the Amended Employment Agreements amended and
restated the prior employment agreements of Mr. Klein and Ms. Green dated April 23, 2019 to, in relevant part, (i) extend the terms by one-year to
December 31, 2023 and (ii) include provisions making Mr. Klein and Ms. Green eligible to receive additional bonus payments in excess of the annual
amounts set forth therein, provided that they use 100% of the net amount of such additional bonus payments to purchase shares of the Company’s common
stock.
 

Under the terms of the Amended Klein Agreement and the Amended Green Agreement, Mr. Klein and Ms. Green are entitled to receive an annual
base salary of $850,000 and $450,000, respectively, and are eligible to earn annual bonus payments of up to 100% and 70% percent, respectively, of his or
her then-effective base salary. Such annual bonus payments, if any, shall be payable at the discretion of the Company’s Board of Directors (the “Board of
Directors”) if certain Company performance objectives, performance goals and other objectives, as mutually agreed upon by the Board of Directors and Mr.
Klein and Ms. Green, as applicable, are achieved. In addition, Mr. Klein and Ms. Green are eligible to receive additional bonus payments in excess of such
annual amounts, as determined by the Compensation Committee, provided that Mr. Klein and Ms. Green use 100% of the Net Amount (as defined in the
Amended Employment Agreements) of such additional bonus payments to purchase shares of the Company’s common stock in accordance with the
Company’s policies and procedures and applicable law.
 

The term of each of the Amended Klein Agreement and the Amended Green Agreement shall end on December 31, 2023, unless sooner
terminated pursuant to their respective terms. The term of each of the Amended Klein Agreement and the Amended Green Agreement shall automatically
extend for one year on December 31, 2023 and then on each succeeding anniversary of December 31, 2023, unless either party to such agreement elects in
writing to terminate such agreement at least 30 days prior to the expiration of its then current term.

 
The term of each of the Amended Klein Agreement and the Amended Green Agreement shall terminate upon the occurrence of certain events

specified therein. The Company can terminate Mr. Klein and Ms. Green’s respective employment with the Company with or without Cause (as defined in
the Amended Employment Agreements) or as a result of Disability (as defined in the Amended Employment Agreements). Each of Mr. Klein and Ms.
Green can terminate their respective employment with the Company with or without Good Reason (as defined in the Amended Employment Agreements).
Upon termination of Mr. Klein or Ms. Green’s employment with the Company, he or she may be entitled to certain severance payments and benefits, as set
forth in the Amended Klein Agreement and the Amended Green Agreement, as applicable.
 

 



 

 
The Amended Employment Agreements each contain a provision for the protection of the Company’s confidential information, trade secrets, and

intellectual property during such executive’s employment with the Company or its affiliates and following termination of such executive’s employment. In
that regard, except as required by law, such executive will not, directly or indirectly, at any time, disclose to any third person or use in any way, any non-
public information or confidential information belonging to the Company or its affiliates.
 

The Company expects to file the Amended Klein Agreement and the Amended Green Agreement as exhibits to its Quarterly Report on Form 10-Q
for the quarter ended March 31, 2020. The foregoing descriptions of the Amended Klein Agreement and the Amended Green Agreement are qualified in
their entirety by reference to the text of the Amended Klein Agreement and the Amended Green Agreement, respectively, when so filed.
 
Cancellation of Stock Options
 

The Company’s Compensation Committee (the “Compensation Committee”) determined that the stock option awards granted under the
Company’s 2019 Equity Incentive Plan were not an effective means of incentivizing the Company’s employees, including Mr. Klein and Ms. Green, to
advance stockholders’ interests. The Compensation Committee determined that other types of compensation, such as the bonus structure set forth in the
Amended Employment Agreements and described above under Item 5.02, would provide a better method of aligning the interests of the Company’s’
employees with those of the Company’s stockholders. Accordingly, on April 28, 2020, all stock option awards granted under the Company’s 2019 Equity
Incentive Plan to its employees, including Mr. Klein and Ms. Green, were cancelled for no payment pursuant to an option cancellation agreement (the
“Option Cancellation Agreement”).

 
The Company expects to file a form of the Option Cancellation Agreement as an exhibit to its Quarterly Report on Form 10-Q for the quarter

ended March 31, 2020. The foregoing description of the Option Cancellation Agreement is qualified in its entirety by reference to the text of the Option
Cancellation Agreement when so filed.

 

 



 

 
SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to be signed on its

behalf by the undersigned hereunto duly authorized.
 
Date:  April 29, 2020 SUTTER ROCK CAPITAL CORP.  
   
 By: /s/ Allison Green  
 

 
Allison Green
Chief Financial Officer, Chief Compliance Officer, Treasurer
and Corporate Secretary

 

 

 
 


