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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)

of The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): April 24, 2019

Apollo Commercial Real Estate Finance, Inc.

(Exact name of registrant as specified in its charter)

Maryland 001-34452 27-0467113
(State or other jurisdiction

of incorporation)

(Commission

File Number)

(IRS Employer

Identification No.)
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c/o Apollo Global Management, LLC

9 West 57th Street, 43rd Floor

New York, New York 10019
(Address of principal executive offices) (Zip Code)

Registrant�s telephone number, including area code: (212) 515-3200

n/a

(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 of
the registrant under any of the following provisions (see General Instruction A.2. below):

☐ 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))
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities
Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this
chapter).

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.  ☐
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Item 2.02 Results of Operations and Financial Condition.
On April 24, 2019, Apollo Commercial Real Estate Finance, Inc. (the �Company�) issued an earnings release
announcing its financial results for the three months ended March 31, 2019. A copy of the earnings release is attached
as Exhibit 99.1 hereto and incorporated herein by reference.

On April 24, 2019, the Company posted supplemental financial information on the Investor Relations section of its
website (www.apolloreit.com). A copy of the supplemental financial information is furnished as Exhibit 99.2 hereto
and incorporated herein by reference.

The information in Item 2.02 of this Current Report, including Exhibits 99.1 and 99.2, is being furnished and shall not
be deemed �filed� for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject
to the liabilities of that Section. The information in this Current Report shall not be incorporated by reference into any
registration statement or other document pursuant to the Securities Act of 1933, as amended, unless it is specifically
incorporated by reference therein.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.

Exhibit No. Description

99.1 Earnings Release dated April 24, 2019

99.2 Supplemental Financial Information for the three months ended March 31, 2019
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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 hereunto duly authorized.

Apollo Commercial Real Estate Finance,
Inc.

By: /s/ Stuart A. Rothstein
Name: Stuart A. Rothstein
Title: President and Chief Executive
Officer

Date: April 24, 2019

Times, Serif; margin: 0pt 0"> 

Certain Relationships and Related Transactions

Transactions with European Subsidiaries

We have guaranteed the obligations of our majority-owned, French subsidiary, Interparfums SA under our former
Burberry license and our Paul Smith license agreement. We also provide (or had provided on our behalf) certain
financial, accounting and legal services for Interparfums SA, and during 2016, 2015 and 2014 fees for such services
were $214,112, $198,500 and $138,438, respectively. In January 2012, Inter Parfums USA, LLC, a United States
subsidiary, signed a five year license agreement with Interparfums Suisse (SARL), a Swiss subsidiary of Interparfums
SA, for the right to sell amenities under the Lanvin brand name to luxury hotels, cruise lines and airlines in return for
royalty payments as are customary in our industry, and in 2017 this agreement was renewed for 5 years on the same
terms. In 2014, Inter Parfums USA, LLC, a United States subsidiary, paid Interparfums Singapore Pte., Ltd., a
subsidiary of Interparfums SA, approximately $79,000 as reimbursement for expenses for employees and use of their
offices by Inter Parfums USA, LLC, including a reasonable allocation of overhead. In 2014, this arrangement was
discontinued.
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Option Exercise with Tender of Previously Owned Shares

The Chief Executive Officer and the President each exercised 19,000, 19,000 and 32,875 outstanding stock options of
the Company’s common stock in 2016, 2015 and 2014, respectively. The aggregate exercise prices of $0.7 million in
2016, $0.5 million in 2015 and $0.6 million in 2014 were paid by them tendering to the Company in 2016, 2015 and
2014, an aggregate of 20,568, 18,764 and 19,656 shares, respectively, of the Company’s common stock, previously
owned by them, valued at fair market value on the dates of exercise. All shares issued pursuant to these option
exercises were issued from treasury stock of the Company. In addition, the Chief Executive Officer tendered in 2016,
2015 and 2014 an additional 2,179, 1,299 and 3,112 shares, respectively, for payment of certain withholding taxes
resulting from his option exercises.

Consulting Agreements

In 2014, we enter into a consulting agreement with Mr. Benacin’s holding company, Philippe Benacin Holding SAS,
which provides for review on an annual basis of the amount of compensation payable to such company. The
agreement also provides for indemnification for Mr. Benacin and his holding company and a covenant not to compete
for one year after termination of the agreement. The agreement was for one year, with automatic one year renewals
unless either party terminates on 120 days’ notice or Mr. Benacin ceases to be the President of our company. In 2016,
2015 and 2014, Mr. Benacin’s personal holding company received $250,000 for services rendered outside of the
United States by Mr. Benacin for the benefit of the Company’s United States operations, in his capacity as President.
This consulting agreement has been renewed at $250,000 for 2017.

In 2013, we enter into a consulting agreement with Mr. Madar’s holding company, Jean Madar Holding SAS, which
provides for review on an annual basis of the amount of compensation payable to such company. The agreement also
provides for indemnification for Mr. Madar and his holding company and a covenant not to compete for one year after
termination of the agreement. The agreement was for one year, with automatic one year renewals unless either party
terminates on 120 days’ notice or Mr. Madar ceases to be the Chief Executive Officer of our company. In 2016, 2015
and 2014, Mr. Madar’s personal holding company received $250,000 for services rendered outside of the United States
by Mr. Madar in his capacity as Chief Executive Officer. This consulting agreement has been renewed at $250,000 for
2017.

Procedures for Approval of Related Person Transactions

	Transactions between related persons, such as between an executive officer or director and our company, or any
company or person controlled by such officer or director, are required to be approved by our Audit Committee of our
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board of directors. Our Audit Committee Charter contains such explicit authority, as required by the applicable rules
of The Nasdaq Stock Market.
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AUDIT COMMITTEE REPORT

The Audit Committee has the sole authority and is directly responsible for, the appointment, compensation and
oversight of the work of the independent accountants employed by our company which prepare or issue an audit
report for our company. During 2016 and for the past several years, the Audit Committee consisted of Messrs.
Heilbronn, Levy and Choël.

The Company does not have an “audit committee financial expert” within the definition of the applicable Securities and
Exchange Commission rules. First, finding qualified nominees to serve as a director of a public company without
substantial financial resources has been challenging. Second, despite the applicable Securities and Exchange
Commission rule which states that being named as the audit committee financial expert does not impose any greater
duty, obligation or liability, the Company has been met with resistance from both present and former directors to
being named as such primarily due to potential additional personal liability.

However, as the result of the background, education and experience of the members of the Audit Committee, our
board of directors believes that such committee members are fully qualified to fulfill their obligations as members of
the Audit Committee.

Management is responsible for our company’s internal controls and our financial reporting process. The independent
registered public accounting firm we employ, WeiserMazars, LLP, is responsible for performing an independent audit
of our consolidated financial statements in accordance with generally accepted auditing standards and to issue a report
thereon, as well as, issuing its report on its audit of our management’s assessment of our internal control over financial
reporting. The Audit Committee’s responsibility is to monitor and oversee these processes.

In this context, the Audit Committee has met and held discussions with management and our independent registered
public accounting firm. Management represented to the Audit Committee that our consolidated financial statements
were prepared in accordance with generally accepted accounting principles, and the Audit Committee has reviewed
and discussed the consolidated financial statements with management and the independent registered public
accounting firm. In addition, Mazars USA LLP (formerly WeiserMazars LLP) discussed with the Audit Committee
the results of its audit on management’s assessment of internal controls over financial reporting. The Audit Committee
also discussed with Mazars USA LLP matters required to be discussed by Statement on Auditing Standards No. 16
(Communications with Audit Committees).

Mazars USA LLP also provided to the Audit Committee the written disclosures required by applicable requirements
of the Public Company Accounting Oversight Board regarding the independent accountant’s communications with the
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Audit Committee concerning independence, and the Audit Committee discussed with Mazars USA LLP that firm’s
independence.
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Based upon the Audit Committee’s discussions with management and Mazars USA LLP and the Audit Committee’s
review of the representations of management and the report of Mazars USA LLP to the Audit Committee, the Audit
Committee recommended that our board of directors include the audited consolidated financial statements and
management’s report on internal control over financial reporting, together with the attestation report of Mazars USA
LLP in our Annual Report on Form 10-K for the year ended December 31, 2016 filed with the Securities and
Exchange Commission.

Francois Heilbronn, Chairman,
Jean Levy
Patrick Choël

Independent Accountants

General

We are not submitting the selection of auditors to a vote of our shareholders’ as shareholder approval is not required
under Delaware law. A representative of Mazars USA LLP is not expected to be present at the annual meeting.

Fees

The following sets forth the fees billed to us by Mazars USA LLP (formerly WeiserMazars LLP), as well as discusses
the services provided for the past two fiscal years, fiscal years ended December 31, 2016 and December 31, 2015.

Audit Fees

During 2016, the fees billed by Mazars USA LLP and its affiliate, Mazars S.A. for audit services and review of the
financial statements contained in our Quarterly Reports on Form 10-Q were $1.0 million. During 2015, the fees billed
by Mazars USA LLP and its affiliate, Mazars S.A. for audit services and review of the financial statements contained
in our Quarterly Reports on Form 10-Q were $1.1 million.
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Audit-Related Fees

Mazars USA LLP did not bill us for any audit-related services during 2016 or 2015.

Tax Fees

Mazars USA LLP billed us $16,400 and $8,500 for tax services during 2016 and 2015, respectively.

All Other Fees

Mazars USA LLP did not bill us for any other services during 2016 or 2015.
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Audit Committee Pre Approval Policies and Procedures

The Audit Committee has the sole authority for the appointment, compensation and oversight of the work of our
independent accountants, who prepare or issue an audit report for us.

During the first quarter of 2016, the audit committee authorized the following non-audit services to be performed by
Mazars USA LLP.

·We authorized the engagement of Mazars USA LLP if deemed necessary to provide tax consultation in the ordinary
course of business for fiscal year ended December 31, 2016.

·

We authorized the engagement of Mazars USA LLP if deemed necessary to provide tax consultation as may be
required on a project by project basis that would not be considered in the ordinary course of business, of up to a
$5,000 fee limit per project, subject to an aggregate fee limit of $25,000 for fiscal year ending December 31, 2016. If
we require further tax services from Mazars USA LLP, then the approval of the audit committee must be obtained.

·
If we require other services by Mazars USA LLP on an expedited basis such that obtaining pre-approval of the audit
committee is not practicable, then the Chairman of the Committee has authority to grant the required pre-approvals
for all such services.

·We imposed a cap of $100,000 on the fees that Mazars USA LLP can charge for services on an expedited basis that
are approved by the Chairman without obtaining full audit committee approval.

·None of the non-audit services of either of the Company’s auditors had the pre-approval requirement waived inaccordance with Rule 2-01(c)(7)(i)(C) of Regulation S-X.

In the first quarter of 2017, the audit committee authorized the same non-audit services to be performed by Mazars
USA LLP during 2016 as disclosed above.

PROPOSAL NO. 2:

ADVISORY RESOLUTION TO APPROVE EXECUTIVE COMPENSATION

Edgar Filing: Apollo Commercial Real Estate Finance, Inc. - Form 8-K

11



In accordance to the proxy rules under the Securities Exchange Act of 1934 (“Exchange Act”) and as required by the
Dodd-Frank Act, we are required to provide our shareholders with an advisory resolution to approve the compensation
of our named executive officers as disclosed in the Compensation Discussion and Analysis and the accompanying
compensation tables and narrative disclosure. This proposal, commonly known as a “say-on-pay” proposal, gives
shareholders the opportunity to endorse or not endorse our executive compensation as described in this proxy
statement. The Compensation Committee has developed an executive compensation program designed to pay for
performance and to align the long-term interests of our named executive officers with the long-term interests of our
shareholders. We are asking our shareholders to indicate their support for the compensation paid to our named
executive officers by voting “FOR” the following resolution:
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“RESOLVED, that the compensation paid to Inter Parfums, Inc.’s named executive officers, as disclosed in accordance
with the compensation disclosure rules of the Securities and Exchange Commission, including the compensation
discussion and analysis, the compensation tables and related narrative disclosure included in this proxy statement, is
hereby APPROVED.”

As provided by the Dodd-Frank Act, this vote will not be binding on the Board of Directors or the Compensation
Committee and may not be construed as overruling a decision by the Board of Directors or the Compensation
Committee nor imply any additional fiduciary duty on the Board of Directors. Further, it will not affect any
compensation paid or awarded to any executive officer. Our Board of Directors and Compensation Committee will,
however, take into account the outcome of the vote when considering future executive compensation arrangements.
The purpose of our compensation policies and procedures is to attract and retain experienced, highly qualified
executives crucial to our long-term success and enhancement of shareholder value.

Our Board of Directors recommends that shareholders vote “for” the approval of the vote for the advisory resolution to
approve executive compensation as described in the compensation discussion and analysis and the accompanying
compensation tables and narrative disclosure in this proxy statement.

PROPOSAL NO. 3: SHAREHOLDER PROPOSAL REGARDING

MAJORITY VOTING IN DIRECTOR ELECTIONS

California State Teachers’ Retirement System Investments (“CalSTRS”) has given notice that it intends to present
the proposal set forth below for action at the Annual Meeting. The Company is not responsible for the contents
of this shareholder proposal or supporting statement. The Company will promptly provide the shareholder’s
name, address and number of Common Shares held to any shareholder upon receiving an oral or written
request to the Company’s secretary. The Company’s telephone number is (212) 983-2640 and its address is 551
Fifth Avenue, New York, NY 10176. CalSTRS has requested that the Company include the following resolution
in this Proxy Statement for consideration by our shareholders:

Shareholder Proposal and Shareholders’ Supporting Statement

BE IT RESOLVED:

Edgar Filing: Apollo Commercial Real Estate Finance, Inc. - Form 8-K

13



38

Edgar Filing: Apollo Commercial Real Estate Finance, Inc. - Form 8-K

14



That the shareholders of Inter Parfums, Inc. hereby request that the Board of Directors initiate the appropriate process
to amend the Company's articles of incorporation and/or bylaws to provide that director nominees shall be elected by
the affirmative vote of the majority of votes cast at an annual meeting of shareholders, with a plurality vote standard
retained for contested director elections, that is, when the number of director nominees exceeds the number of board
seats.

SUPPORTING STATEMENT:

In order to provide shareholders a meaningful role in director elections, the Company's current director election
standard should be changed from a plurality vote standard to a majority vote standard. The majority vote standard is
the most appropriate voting standard for director elections where only board nominated candidates are on the ballot,
and it will establish a challenging vote standard for board nominees to improve the performance of individual
directors and entire boards. Under the Company's current voting system, a nominee for the board can be elected with
as little as a single affirmative vote, because "withheld" votes have no legal effect. A majority vote standard would
require that a nominee receive a majority of the votes cast in order to be re-elected and continue to serve as a
representative for the shareholders.

In response to strong shareholder support a substantial number of the nation's leading companies have adopted a
majority vote standard in company bylaws or articles of incorporation. In fact, more than 94% of the companies in the
S&P 500 have adopted majority voting for uncontested elections. We believe the Company needs to join the growing
list of companies that have already adopted this standard.

CalSTRS is a long-term shareholder of the Company and we believe that accountability is of upmost importance. We
believe the plurality vote standard currently in place at the Company completely disenfranchises shareholders and
makes the shareholder's role in director elections meaningless. Majority voting in director elections will empower
shareholders with the ability to remove poorly performing directors and increase the directors' accountability to the
owners of the Company, its shareholders. In addition, those directors who receive the majority support from
shareholders will know they have the backing of the very shareholders they represent. We therefore ask you to join us
in requesting that the Board of directors promptly adopt the majority vote standard for director elections.

Please vote FOR this proposal.

Board of Directors’ Response
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The Board of Directors has carefully considered the shareholder proposal and, for the reasons described below,
believes that the proposal to provide for the election of directors by a majority of the votes cast in uncontested
elections is not in the best interests of the Company and its shareholders.
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We believe that, if adopted, it would not achieve its desired intent. The proposal as presented applies a majority voting
standard only in the case of uncontested elections. Under this standard, if an incumbent director in an uncontested
election fails to receive a majority vote for re-election, then under Delaware law that director, although not elected by
the shareholders, nonetheless remains on the Board of Directors as a “holdover” until (i) such director’s successor is
elected and qualified, or (ii) until such director’s resignation. Even if a director who fails to receive a majority vote for
re-election tenders his or her resignation, the result would be either one less director on the board or a vacancy filled
by the remaining members of the board of directors. Alternatively, if a non-incumbent nominee in an uncontested
election fails to receive a majority of the votes cast for election, then the result would be a vacancy on the Board of
Directors that would be filled by the remaining members of the board of directors, not by the shareholders.

We do not believe that these results are beneficial to shareholders, and they do not improve accountability. In fact,
such vacancies could result in our failure to meet NASDAQ’s listing requirements relating to the independence of
directors or SEC requirements relating to audit committee members.

The Company currently elects directors by a plurality voting standard, which provides shareholders the opportunity to
express disapproval of actions of the Board of Directors through the use of the withhold vote. The exercise of the
withhold vote, rather than causing one or more “holdover” directors or vacancies, as discussed above, provides the
Board of Directors with the flexibility to determine whether such a vote was intended only to send a message to which
the Board of Directors should react, or was an effort to remove a particular director. In either case, it would be a
matter of serious consideration for the Board of Directors.

Under a plurality voting standard, nominees who receive the most affirmative votes are elected to the Board of
Directors. Although the proponent states that under the plurality standard, a nominee can be elected with as little as a
single affirmative vote (a highly-theoretical and speculative possibility), as a practical matter, our directors have
always been elected by an overwhelming majority of the votes cast as to any director. In addition, our two principal
shareholders, Messrs. Madar and Benacin beneficially own approximately 45% of our outstanding common stock. In
other words, this proposal, if implemented, would not have had any impact on the outcome of any of the elections of
the Company’s directors to date.

Finally, any shareholder who is dissatisfied with a director has always had the ability to nominate an alternative
candidate for director election in accordance with our bylaws. The proposal would retain a plurality voting standard
for contested elections and, therefore, would have no effect in situations where the shareholders are actively choosing
between candidates.

The Board of Directors values and fully appreciates the importance of the Annual Meeting as a forum for shareholders
to express specific concerns they may have. Any dissatisfied shareholder has the ability to communicate concerns
directly to management, and management has always welcomed shareholder input. The proposed majority voting

Edgar Filing: Apollo Commercial Real Estate Finance, Inc. - Form 8-K

17



standard, however, could significantly increase the influence of certain shareholders whose interests and agenda may
differ from those of our shareholders generally. Under majority voting, because of the increased threat that one or
more directors would not be re-elected in an uncontested election, the Board of Directors could be forced to follow the
dictates of certain groups, or to engage in expensive and distracting solicitation campaigns, for matters that are
peripheral and not related to the best interests of the Company and its shareholders.
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For all of the foregoing reasons, the Board of Directors unanimously believes that this proposal is not in the best
interests of the Company or our shareholders, and recommends that you vote “AGAINST” Proposal 3. Proxies solicited
by the Board of Directors will be voted “AGAINST” this proposal unless a shareholder has otherwise indicated in
voting the proxy.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “AGAINST” PROPOSAL 3.

PROPOSAL NO. 4: ADVISORY VOTE ON THE FREQUENCY

OF THE ADVISORY VOTE ON EXECUTIVE COMPENSATION

In accordance with the proxy rules under the Exchange Act and as required by the Dodd-Frank Act, Inter Parfums,
Inc. is required, no less frequently than once every six years, to put to shareholders an advisory shareholder vote
concerning the frequency of future advisory votes concerning executive compensation. Our shareholders may indicate
whether they would prefer an advisory vote concerning executive compensation every one, two or three years.
Shareholders may also abstain on this proposal. Accordingly, our shareholders are being asked to approve the
following resolution:

“RESOLVED, that the shareholders’ advisory vote concerning executive compensation shall occur every one, two, or
three years, as approved by the shareholders at the annual meeting of shareholders.”

As provided by the Dodd-Frank Act, this vote will not be binding on the Board of Directors or the Compensation
Committee and may not be construed as overruling a decision by the Board of Directors or the Compensation
Committee nor imply any additional fiduciary duty on the Board of Directors. However, the Compensation Committee
and the Board of Directors recognize the importance of receiving input from our shareholders on important issues and
expect to take into account the outcome of the vote when considering the frequency with which future say-on-pay
votes will be held. So long as a quorum representing a majority of our outstanding voting stock is present, either in
person or by proxy, the affirmative vote of a plurality of the votes cast by all the shareholders entitled to vote for the
proposal will determine our shareholders preference for the frequency of advisory votes on executive compensation in
the future.

Our Board of Directors is recommending an advisory vote concerning executive compensation every year, because the
Compensation Committee reviews and considers executive compensation and Inter Parfums, Inc.’s compensation
policies and procedures on an annual basis. As a result, the Board believes that input from shareholders concerning
executive compensation annually, although not binding, would be beneficial to the Compensation Committee as it
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considers these matters. The accompanying form of proxy provides four choices (every one, two or three years, or
abstain). Shareholders are voting on one of these frequencies and are not voting to approve or disapprove Inter
Parfums, Inc.’s recommendation.

Our Board of Directors recommends that shareholders vote “for” an advisory vote concerning executive
compensation to be held each year.
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SHAREHOLDERS’ PROPOSALS

Proposals of shareholders intended to be presented at the 2018 annual meeting of shareholders must be received in
writing by the Secretary of our company at our principal offices in New York City, by April 5, 2018, in order to be
considered for inclusion in our proxy statement relating to that meeting.

If a shareholder intends to make a proposal at the 2018 Annual Meeting, such shareholder must have given timely
notice thereof in proper written form to the Secretary of our company, in compliance with Section 8 of Article II of
our By-Laws. To be timely, a shareholder’s notice to the Secretary must be delivered to or mailed and received at our
principal executive office in New York, not less than sixty (60) days nor more than ninety (90) days prior to the
anniversary date of the immediately preceding annual meeting of shareholders i.e., between July 14, 2018, and June
14, 2018; however, that in the event that the annual meeting is called for a date that is not within thirty (30) days
before or after such anniversary date, notice by the shareholder in order to be timely must be so received not later than
the close of business on the tenth (10th) day following the day on which such notice of the date of the annual meeting
was mailed or such public disclosure of the date of the annual meeting was made, whichever first occurs.

To be in proper written form, a shareholder’s notice to the Secretary must set forth as to each matter such shareholder
proposes to bring before the annual meeting (a) a brief description of the business desired to be brought before the
annual meeting and the reasons for conducting such business at the annual meeting, (b) the name and record address
of such shareholder, (c) the class or series and number of shares of our capital stock which are owned-beneficially or
of record by such shareholder, (d) a description of all arrangements or understandings between such shareholder and
any other person or persons (including their names) in connection with the proposal of such business by such
shareholder and any material interest of such shareholder in such business and (e) a representation that such
shareholder intends to appear in person or by proxy at the annual meeting to bring such business before the meeting.

By Order of our Board of Directors

Michelle Habert, Secretary
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