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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d)
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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 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))

Securities registered pursuant to Section 12(b) of the Act:
Title of each class

Trading
symbol(s)

Name of each exchange
on which registered

Class A Shares

SCU

New York Stock Exchange

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (17 CFR §230.405) or
Rule 12b-2 of the Securities Exchange Act of 1934 (17 CFR §240.12b-2).
Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

Item 5.02.

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.

Appointment of Chief Executive Officer
On June 10, 2020, Sculptor Capital Management, Inc. (the “Company”) announced that James Levin will succeed Robert Shafir as Chief Executive
Officer (“CEO”) of the Company, effective as of April 1, 2021 (the “Effective Date”). Mr. Shafir will serve as CEO through the Effective Date and
thereafter will remain with the Company to assist in transitional matters through December 31, 2021. A copy of the Company’s press release announcing
these changes is attached hereto as Exhibit 99.1.
Mr. Levin, age 37, is currently our Chief Investment Officer. He is also an Executive Managing Director, a member of our Partner Management
Committee and a member of the Portfolio Committee. Prior to joining the Company in 2006, Mr. Levin was an Associate at Dune Capital Management LP.
Prior to that, Mr. Levin was an analyst at Sagamore Hill Capital Management, L.P. Mr. Levin holds a B.A. in Computer Science from Harvard University.
Mr. Shafir is expected to be elected as a Class I director at the Company’s annual meeting of shareholders on June 24, 2020. If elected, Mr. Shafir
shall serve on the board of directors of the Company (the “Board”) until December 31, 2021 (or such earlier date that Mr. Shafir may choose to resign from
the Board). As further described below, Mr. Levin, in consultation with the Company’s Partner Management Committee, shall have the right to nominate a
member of the Partner Management Committee to fill the resulting vacancy.
New CEO Employment Agreement
In connection with Mr. Levin’s promotion to CEO, Mr. Levin entered into an amendment (the “Amendment”), dated as of June 9, 2020, between
Mr. Levin, the Company, Sculptor Capital LP, Sculptor Capital Advisors LP and Sculptor Capital Advisors II LP (and, together with Sculptor Capital LP
and Sculptor Capital Advisors LP, the “Sculptor Operating Partnerships”), to the Omnibus Agreement, dated February 7, 2019, between Mr. Levin and the
Sculptor Operating Partnerships (the “Omnibus Agreement”) and to Mr. Levin’s partner agreements with the Sculptor Operating Partnerships (the “Partner
Agreements,” and together with the Omnibus Agreement, the “Levin Partner Agreements”). Furthermore, the Board and Mr. Levin intend to negotiate in
good faith additional compensation for Mr. Levin’s service as CEO in recognition of the added responsibilities that he will assume and intend to, subject to
their agreement, enter into an additional amendment to the Levin Partner Agreements in the future (the “CEO Compensation Amendment”). The Company
will file an amendment to this Current Report on Form 8-K at such time as the additional amendment to the Levin Partner Agreements has been entered
into.
The Amendment provides for, among other things, the following:
•

Solely for the 2020 fiscal year, Mr. Levin’s participation ratio for purposes of calculating his annual bonus is increased to 1.75% (from a range
of 0.88% to 1.2%) of the Company’s gross profit and loss for the fiscal year.

•

Solely for the 2020 fiscal year, Mr. Levin’s minimum annual amount of compensation (inclusive of his annual draw) is increased to
$10,000,000 (from $6,000,000).

•

Effective for the 2020 fiscal year and each fiscal year thereafter, Mr. Levin is no longer eligible to participate in the 2018 Partner Incentive
Pool.

•

The Board shall continue to nominate Mr. Levin to the Board for as long as Mr. Levin serves as CEO.

•

Mr. Levin, in consultation with the Partner Management Committee, shall have the right to nominate a director to the Board from the executive
managing directors then serving on the Partner Management Committee (the “PMC Board Seat”). Mr. Shafir shall occupy the PMC Board Seat
until December 31, 2021 (or such earlier date that Mr. Shafir may choose to resign from the Board). Thereafter, Mr. Levin, in consultation with
the Partner Management Committee, shall have the right to nominate one member of the Partner Management Committee to serve on the Board
in the PMC Board Seat. Additionally, the Board has agreed to consult collaboratively with Mr. Levin on all open Board director seats and
consider in good faith any independent director candidate advanced by Mr. Levin.

•

The non-competition and non-solicitation covenants contained in the Levin Partner Agreements will be modified as of the effective date of the
CEO Compensation Amendment so that Mr. Levin shall be prohibited from competing with the Company or soliciting the Company’s fund
investors or employees for a two-year period upon Mr. Levin’s withdrawal from the Sculptor Operating Partnerships and their consolidated
subsidiaries (the “Sculptor Operating Group”) for any reason, subject to the provisions described below solely in the case of the non-compete.
The non-compete shall be reduced to one (1) year upon Mr. Levin’s withdrawal from the Sculptor Operating Group as a result of (x) the
termination of Mr. Levin without cause or (y) a resignation following (A) a Change of Control in which his role as CEO (or the Levin Partner
Agreements) is not continued or (B) a Change in Position (as defined in the Levin Partner Agreements), unless, in either case, the Sculptor
Operating Group elects to make a $30,000,000 payment to Mr. Levin payable in installments over a 24-month period. For the avoidance of
doubt, the prohibition on Mr. Levin’s ability to solicit our fund investors or employees shall continue until the end of the two-year period after
his withdrawal from the Sculptor Operating Group, regardless of when he leaves the firm and under what circumstances.

The foregoing description of the Amendment does not purport to be complete and is qualified in its entirety by reference to the full text of the
Amendment, which is attached hereto as Exhibit 10.1 and which is incorporated herein by reference.
Forward-Looking Statements
The information contained in this Current Report on Form 8-K contains forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities and Exchange Act of 1934, as amended, that reflect the Company’s current views
with respect to, among other things, future events, its operations and its financial performance. The Company generally identifies forward-looking
statements by terminology such as “outlook,” “believe,” “expect,” “potential,” “continue,” “may,” “will,” “should,” “could,” “seek,” “approximately,”
“predict,” “intend,” “plan,” “estimate,” “anticipate,” “opportunity,” “comfortable,” “assume,” “remain,” “maintain,” “sustain,” “achieve,” “see,” “think,”
“position” or the negative version of those words or other comparable words.
Any forward-looking statements contained in this Current Report on Form 8-K are based upon historical information and on the Company’s current
plans, estimates and expectations. The inclusion of this or other forward-looking information should not be regarded as a representation by the Company or
any other person that the future plans, estimates or expectations contemplated by the Company will be achieved.
The Company cautions that forward-looking statements are subject to numerous assumptions, estimates, risks and uncertainties, including but not
limited to the following: global economic, business, market and geopolitical conditions, including the impact of public health crises such as the COVID-19
pandemic; U.S. and foreign regulatory developments relating to, among other things, financial institutions and markets, government oversight, fiscal and tax
policy; the outcome of third-party litigation involving the

Company; the consequences of the Foreign Corrupt Practices Act settlements with the SEC and the U.S. Department of Justice and any claims arising
therefrom; whether the Company realizes all or any of the anticipated benefits from the February 2019 recapitalization and other related transactions;
whether such recapitalization and other related transactions result in any increased or unforeseen costs, indemnification obligations or have an impact on our
ability to retain or compete for professional talent or investor capital; conditions impacting the alternative asset management industry; the Company’s
ability to retain existing investor capital; the Company’s ability to successfully compete for fund investors, assets, professional talent and investment
opportunities; the Company’s ability to retain its active executive managing directors, managing directors and other investment professionals; the
Company’s successful formulation and execution of its business and growth strategies; the Company’s ability to appropriately manage conflicts of interest
and tax and other regulatory factors relevant to the Company’s business; the anticipated benefits of changing the Company’s tax classification from a
partnership to a corporation and subsequently converting from a limited liability company to a corporation; and assumptions relating to the Company’s
operations, investment performance, financial results, financial condition, business prospects, growth strategy and liquidity.
If one or more of these or other risks or uncertainties materialize, or if the Company’s assumptions or estimates prove to be incorrect, the Company’s
actual results may vary materially from those indicated in these statements. These factors are not and should not be construed as exhaustive and should be
read in conjunction with the other cautionary statements and risks that are included in the Company’s filings with the SEC, including but not limited to the
Company’s Annual Report on Form 10-K, as amended, for the year ended December 31, 2019, dated February 25, 2020, and Quarterly Report on Form
10-Q for the quarterly period ended March 31, 2020, dated May 7, 2020, as well as may be updated from time to time in the Company’s other SEC filings.
There may be additional risks, uncertainties and factors that the Company does not currently view as material or that are not known. The forward-looking
statements contained in this Current Report on Form 8-K are made only as of the date of this Current Report on Form 8-K. The Company does not
undertake to update any forward-looking statement, because of new information, future developments or otherwise.
This Current Report on Form 8-K does not constitute an offer of any Sculptor Capital fund.
Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits
Exhibit
No.

Description

10.1

Amendment to Partner Agreement, dated as of June 9, 2020, by and among James Levin, Sculptor Capital Management, Inc., Sculptor
Capital LP, Sculptor Capital Advisors LP and Sculptor Capital Advisors II LP

99.1

Press Release of the Company, dated June 10, 2020

104

Cover Page Interactive Data File (embedded within the Inline XBRL document).

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.
SCULPTOR CAPITAL MANAGEMENT, INC.
(registrant)
By: /s/ Thomas M. Sipp
Thomas M. Sipp
Chief Financial Officer and
Executive Managing Director
Date: June 10, 2020

Exhibit 10.1
Execution Version
AMENDMENT TO
PARTNER AGREEMENT BETWEEN
EACH OF SCULPTOR CAPITAL LP, SCULPTOR CAPITAL ADVISORS LP AND SCULPTOR CAPITAL ADVISORS II LP, AND JAMES
LEVIN
This Amendment (“this Amendment”) is entered into as of June 9, 2020 (the “Effective Date”), by and among James Levin (the “Limited
Partner”), and each of Sculptor Capital LP (f/k/a OZ Management LP), Sculptor Capital Advisors LP (f/k/a OZ Advisors LP) and Sculptor Capital
Advisors II LP (f/k/a OZ Advisors II LP) (and, together with Sculptor Capital LP and Sculptor Capital Advisors II LP, the “Operating Partnerships”) and
Sculptor Capital Management, Inc (the “Company”).
WHEREAS, reference is made to the Amended and Restated Partner Agreement between Sculptor Capital LP and the Limited Partner, dated as of
February 16 2018, the Amended and Restated Partner Agreement between Sculptor Capital Advisors LP and the Limited Partner, dated as of February 16,
2018, and the Amended and Restated Partner Agreement between Sculptor Capital Advisors II LP and the Limited Partner, dated as of February 16, 2018,
each as amended by the Omnibus Agreement entered into by and among the Limited Partner and the Operating Partnerships, dated as of February 7, 2019
(the “Omnibus Agreement”, and collectively, the “Partner Agreements”); capitalized terms used and not otherwise defined herein shall have the meaning
ascribed to them in the Partner Agreements.
WHEREAS, the Limited Partner and each of the Operating Partnerships desire to amend certain provisions of the Partner Agreements.
WHEREAS, under Section 26(c) of the Omnibus Agreement, during the Distribution Holiday, the Omnibus Agreement cannot be waived, amended
supplemented or otherwise modified in any material respect without (i) the applicable Chief Executive Officer and Compensation Committee approvals; and
(ii) the approval of at least 5 out of 7 member of the Board (or if the size of the Board is subsequently increased or decreased, such other supermajority vote
as represents at least two-thirds of the directors) supported by the advice of a third party compensation consultant.
WHEREAS, the Chief Executive Officer, the Compensation Committee and at least 5 out of 7 members of the Board have approved this Amendment
after consulting with Semler Brossy.
NOW, THEREFORE, in consideration of the mutual promises and agreements herein made and intending to be legally bound hereby, the parties
hereto hereby agree to amend the Partner Agreements as follows, effective as of the Effective Date:

1.

Title. Effective as of April 1, 2021 (the “CEO Transition Date”), Section 1(a) of each of the Partner Agreements shall be deleted in its
entirely and replaced with the following:
“The Limited Partner has been appointed by the Board, and shall serve and continue to serve during the Term, as the Chief Executive Officer
(“CEO”) and Chief Investment Officer (“CIO”) of the Company.”

2.

Responsibility. Effective as of the CEO Transition Date, Section 1(b) of each of the Partner Agreements shall be deleted in its entirely and
replaced with the following:
“The Limited Partner shall serve as CEO, CIO, PMC Chairman and Chairman of the Partner Management Committee, with day-to-day
management responsibility as provided in Section 1(c) below, and such other responsibilities historically held by the CEO and CIO of the
Company and commensurate with the positions, as reasonably determined by the Board.”

3.

Reporting. Effective as of the CEO Transition Date, Section 1(c) of each of the Partner Agreements is hereby deleted in its entirety and
replaced with the following:
“The Limited Partner shall report to, and at all times be subject to the lawful direction of, the Board. The Limited Partner shall have ultimate
authority over investment activities (including as to (i) investment committees structure, composition, and oversight, and (ii) personnel
matters such as compensation and hiring/firing). The Limited Partner shall be Chair of the investment-related committees.”

4.

Governance Matters: Effective as of the Effective Date, the following new Section 1(e) is hereby added after Section 1(d) of each of the
Partner Agreements:
(e) Board. The Company shall nominate the Limited Partner to serve as a member of the Board at the 2020 annual shareholder meeting of the
Company, without additional compensation. The Company shall continue to nominate the Limited Partner to the Board for as long as the
Limited Partner serves as CEO. The Limited Partner, in consultation with the PMC, shall have the right to nominate a director to the Board
from those then serving on the PMC. Robert Shafir shall occupy this seat until December 31, 2021 (or such earlier date that Robert Shafir may
choose to resign from the Board), and thereafter, the Limited Partner (in consultation with the PMC) shall have the right to nominate one
2

member of the PMC to the Board. The Board shall consult collaboratively with the Limited Partner on all open director seats on the Board and
give good-faith consideration to any independent candidate advanced by the Limited Partner.
5.

2020 Annual Bonus and Severance Arrangements. Effective as of the Effective Date, Sections 4(a) and 7(b)(i) of each of the Partner
Agreements is hereby amended, solely in respect of the Annual Bonus Payable for the 2020 Fiscal Year, by substituting the amount
“$10,000,000” for the amount “6,000,000” in each place where the latter amount appears therein.

6.

Partner Incentive Pool. Effective as of the Effective Date, Section 4A of each of the Partner Agreements is hereby amended by adding the
following sentence to the end thereof.
“Notwithstanding any provision of this Agreement to the contrary, effective commencing with the 2020 Fiscal Year and each Fiscal Year
thereafter, the Limited Partner shall not be eligible to participate in the 2018 Partner Incentive Pool, as may be amended or extended from
time to time.”

7.

CEO Compensation and Non-Competition Covenant. The Board will work with the Limited Partner in good faith to negotiate additional
compensation for service as CEO in recognition of the added responsibilities to be assumed. Upon the effective date of agreement by the
Company, the Operating Partnerships and the Limited Partner on such additional compensation, Section 8(a) of each of the Partner
Agreements shall be amended by substituting the following for the first sentence therein:
“The Restricted Period with respect to the Limited Partner shall, for purposes of Section 2.13(b) of the Limited Partnership Agreement,
conclude on the last day of the 24-month period immediately following the date of the Limited Partner’s Special Withdrawal or Withdrawal,
regardless of the reason for such termination of service with the Partnership (whether, for the avoidance of doubt, due to the failure of the
Buyer to offer a Comparable Position or otherwise in connection with or following a Change of Control, and in any such case irrespective of
whether the Limited Partner remains in service in a Comparable Position through the COC Vesting Period); provided, that solely for purposes
of Section 2.13(b)(i) of the Limited Partnership Agreement, the Restricted Period shall conclude on the last day of the 12-month period
immediately following the date of a Special Withdrawal or Withdrawal described in the first paragraph of Section 7(b), unless the General
Partner timely elects to make, and timely makes, the cash payment described in Section 7(b)(iii).”
3

8.

Severance Arrangements – Change in Position. Effective as of the CEO Transition Date, Section 7(b) of each of the Partner Agreements shall
be amended by:
a.

Substituting the term “CEO” for “sole CIO, as a Co-CIO” where such phrase appears; and

b.

In the second to last paragraph of such Section, deleting the phrase “or ceasing to report directly to the chief executive officer of
a public company or (y) if the Limited Partner continues to have responsibility for day-to-day management of the investment
portfolio of the Partnership and its Affiliates after such Change of Control that is consistent with his management
responsibilities of such investment portfolio prior to such Change in Control.”

9.

Schedule A (Calculation of 2020 Annual Bonus). Effective as of the Effective Date, Schedule A of each of the Partner Agreements is hereby
amended, solely in respect of the Annual Bonus payable in respect to the 2020 Fiscal Year, by substituting “1.75%” for “0.88%-1.2%”.

10.

Miscellaneous

A.

Except as expressly modified by the terms of this Amendment, each Partner Agreement will continue in full force and effect and be binding
on the parties in accordance with its terms.

B.

This Amendment shall be subject to the governing law, jurisdiction and dispute resolution provisions set forth in the Limited Partnership
Agreement of each Operating Partnership.

C.

If any provision of this Amendment shall be deemed invalid or unenforceable as written, it shall be construed, to the greatest extent possible,
in a manner which shall render it valid and enforceable, and any limitations on the scope or duration of any such provision necessary to make
it valid and enforceable shall be deemed to be part thereto, and no invalidity or unenforceability of any provision shall affect any other portion
of this Amendment unless the provision deemed to be so invalid or unenforceable is a material element of this Amendment, taken as a while.

D.

The Limited Partner acknowledges that he has been given the opportunity to ask questions of the Operating Partnerships and has consulted
with counsel concerning this Amendment to the extent the Limited Partner deems necessary in order to be fully informed with respect thereto.

E.

In the event of a conflict between the provisions of this Amendment and any Partner Agreement, the provisions of this Amendment shall
control.
4

F.

Headings to sections and subsections in this Amendment are for the convenience of the Parties only and are not intended to be a part of or to
affect the meaning or interpretation hereof.

G.

This Amendment shall be binding as to (i) executors, administrators, estates, heirs and legal successors, or nominees or representatives, of the
Limited Partner, and (ii) the successors and assigns of the Operating Partnerships, and may be executed in several counterparts with the same
effect as if the parties executing the several counterparts had all executed one counterpart.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this Amendment is executed and delivered as of the date first written above by the undersigned, and the undersigned do hereby
agree to be bound by the terms and provisions set for in this Amendment.
Sculptor Capital LP
By: Sculptor Capital Holding Corporation, its general partner
/s/ Robert Shafir
By:
Name: Robert Shafir
Title: Chief Executive Officer
Sculptor Capital Advisors LP
By: Sculptor Capital Holding Corporation, its general partner
/s/ Robert Shafir
By:
Name: Robert Shafir
Title: Chief Executive Officer
Sculptor Capital Advisors II LP
By: Sculptor Capital Holding Corporation, its general partner
/s/ Robert Shafir
By:
Name: Robert Shafir
Title: Chief Executive Officer
Sculptor Capital Management, Inc.
/s/ Robert Shafir
By:
Name: Robert Shafir
Title: Chief Executive Officer
6

THE LIMITED PARTNER
By:
/s/ James Levin
Name: James Levin
7

Exhibit 99.1

JIMMY LEVIN TO BECOME
CHIEF EXECUTIVE OFFICER OF SCULPTOR CAPITAL
Will Succeed Robert Shafir in April 2021
NEW YORK, June 10, 2020 - Sculptor Capital Management, Inc. (NYSE: SCU) (the “Company” or “Sculptor Capital”) announced today that Jimmy
Levin will succeed Robert Shafir as Chief Executive Officer, effective April 1, 2021. Mr. Levin is also expected to be elected to Sculptor Capital’s board of
directors at its annual meeting of shareholders on June 24, 2020.
Mr. Levin, who will continue to serve as Sculptor Capital’s Chief Investment Officer, will provide day-to-day leadership and management of Sculptor
Capital, its 109 investment professionals and investment portfolios worldwide.
Mr. Shafir said, “I am pleased with all that we have accomplished at Sculptor Capital over the past few years. Jimmy is the right person to lead Sculptor
Capital and his appointment is a natural evolution of the Company’s senior management team. During Jimmy’s 14 years at the Company he has proven to
be an exceptional investor and a sturdy leader through market cycles. I am confident that Jimmy and the talented team at Sculptor Capital will take the
Company to greater heights.”
Mr. Levin said, “I am honored to lead the Company as the next CEO. Sculptor Capital is a tremendous firm with a talented and creative team that works
each day to identify and execute on the most compelling investment opportunities globally and to create value for our investors. The firm is deeply
committed to its investors, shareholders and employees and I look forward to driving our efforts to benefit each.”
As of June 1, 2020, Sculptor Capital had approximately $34.9 billion in assets under management across its multi-strategy, real estate and credit investment
strategies.
About Jimmy Levin
Jimmy Levin is the Chief Investment Officer of Sculptor Capital and a member of Sculptor Capital’s Partner Management Committee. Mr. Levin is also an
Executive Managing Director and a member of the Portfolio Committee.
In his role as Chief Investment Officer, Mr. Levin oversees the Company’s investment portfolios including capital allocation across investment strategies
and geographies. During his tenure, Mr. Levin has been instrumental in building Sculptor Capital’s global credit platform, which now spans multiple
products and geographies including an Opportunistic Credit and an Institutional Credit Strategies platform. Today, Mr. Levin continues to oversee both the
Opportunistic Credit and Institutional Credit Strategies platforms.

Prior to joining Sculptor Capital in 2006, Mr. Levin was an Associate at Dune Capital Management LP. Prior to that, Mr. Levin was an analyst at Sagamore
Hill Capital Management, L.P. Mr. Levin holds a B.A. in Computer Science from Harvard University.
About Sculptor Capital Management
Sculptor Capital Management, Inc. is a leading global alternative asset management firm providing investment products in a range of areas including multistrategy, credit and real estate. With offices in New York, London, Hong Kong and Shanghai, the Company serves global clients through commingled
funds, separate accounts and specialized products. Sculptor Capital’s distinct investment process seeks to generate attractive and consistent risk-adjusted
returns across market cycles through a combination of fundamental bottom-up research, a high degree of flexibility, a collaborative team and integrated risk
management. The Company’s capabilities span all major geographies, in strategies including fundamental equities, corporate credit, real estate debt and
equity, merger arbitrage, structured credit and private investments. As of June 1, 2020, Sculptor Capital had approximately $34.9 billion in assets under
management. For more information, please visit Sculptor Capital’s website (www.sculptor.com).
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