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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers
 
Compensatory Increases for Certain Officers
 
On August 14, 2012, the Board of Directors (the “Board”) of Altisource Portfolio Solutions S.A. (the “Company”) approved, on the recommendation of the
Compensation Committee (the “Committee”) of the Board, certain changes to the total target compensation to named executive officers of the Company in
the form of base salary and target incentive compensation increases.
 
The Committee engaged Exequity LLP, an independent compensation consultant, to assist the Committee in gathering information and data regarding
executive compensation within the market in which the Company competes for executive talent prior to recommending any changes to the compensation of
the named executive officers.
 
The Board approved the following increases to the base salaries of the following named executive officers, effective September 1, 2012:



 
Officer

 
Previous Base Salary ($)

 
New Base Salary ($)

 
Resulting Base Salary Increase (%)

 

        
Mr. William B. Shepro,
Chief Executive Officer

 

464,376
 

540,000
 

16
 

        
Mr. Kevin J. Wilcox,
Chief Administrative Officer and General
Counsel

 

382,325
 

425,000
 

11
 

 
The Board determined that the ratio of the base compensation and the incentive compensation to the total compensation would remain the same.  The target
incentive compensation for each executive was therefore increased by the same percentage as the executive’s base salary:
 

Officer
 

Previous Target Incentive
Compensation ($)

 

New Target Incentive
Compensation ($)

 

Resulting Target Incentive
Compensation Increase (%)

 

        
Mr. William B. Shepro,
Chief Executive Officer

 

696,564
 

810,000
 

16
 

        
Mr. Kevin J. Wilcox,
Chief Administrative Officer and General
Counsel

 

382,325
 

425,000
 

11
 

 
Under Luxembourg law, compensation is required to be adapted based upon the cost of living index in the Grand Duchy of Luxembourg. The next legal
increase is currently scheduled to take effect on October 1, 2012. At this time, the compensation of the named executive officers will be subject to a 2.5%
increase. This legal increase is included in the new compensation amounts of the above-named executives and will not be additive.
 
The amendments to Mr. Shepro and Mr. Wilcox’s employment contracts are filed herewith as Exhibits 10.1 and 10.2, respectively, and are incorporated herein
by reference. The employment contracts for Mr. Shepro and Mr. Wilcox were previously attached as Exhibits 10.9 and 10.11, respectively, to the Company’s
Amended Registration Statement filed on June 30, 2009.
 
Grant of Restricted Stock in Altisource Asset Management Corporation
 
As previously discussed in its quarterly reports on Form 10-Q filed on April 26, 2012 and July 26, 2012, the Company has created two subsidiaries that it
intends to separate and distribute to its shareholders. The first, Altisource Residential Corporation (“Altisource Residential”), will acquire residential related
assets and, the second, Altisource Asset Management Corporation (“AAMC”), will provide asset management and advisory services to Altisource
Residential.
 
On August 14, 2012, the Board of the Company approved, on the recommendation of the Committee, a plan pursuant to which restricted common stock in
AAMC (“Restricted Stock”) will be granted to certain executives. Fifteen percent of AAMC’s initial outstanding common shares will be reserved for issuance
under this plan. The Board specifically approved the grants of Restricted Stock to the following named executive officers of the Company:
 

 

Officer
 

AAMC Restricted Stock Award
(% of initial outstanding common stock)

 

    
Mr. William B. Shepro,
Chief Executive Officer

 

1.250
 

    
Mr. Kevin J. Wilcox,
Chief Administrative Officer and General Counsel

 

0.625
 

    
Ms. Michelle D. Esterman,
Chief Financial Officer

 

0.375
 

 
The Restricted Stock is subject to restrictions on transferability and a substantial risk of forfeiture and is intended to retain, motivate and align members of
Company’s management with regard to its future performance and that of AAMC.
 
The Restricted Stock will vest in three tranches, subject to the achievement of the following performance hurdles:
 

·                  Twenty-five percent (25%) will vest in accordance with the vesting schedule set forth below if the market value of AAMC stock meets all three of the
following conditions: (i) the market value is at least equal to $250 million; (ii) the market value has realized a compounded annual gain of at least
twenty percent (20%) over the market value on the date of the grant; and (iii) the market value is at least double the market value on the date of the
grant.

 
·                  Fifty percent (50%) will vest in accordance with the vesting schedule set forth below if the market value of AAMC stock meets all three of the

following conditions: (i) the market value is at least equal to $500 million; (ii) the market value has realized a compounded annual gain of at least
twenty-two and a half percent (22.5%) over the market value on the date of the grant; and (iii) the market value is at least triple the market value on
the date of the grant.

 
·                  Twenty-five percent (25%) will vest in accordance with the vesting schedule set forth below if the market value of AAMC stock meets all three of the

following conditions: (i) the market value is at least equal to $750 million; (ii) the market value has realized a compounded annual gain of at least
twenty-five percent (25%) over the market value on the date of the grant; and (iii) the market value is at least quadruple the market value on the date
of the grant.

 



The Restricted Stock will vest according to the following vesting schedule:
 

·                  Twenty-five percent (25%) of each tranche will vest on the first anniversary of the date when the three conditions for that tranche are met.
 
·                  The remaining seventy-five percent (75%) will vest in substantially equal installments on each of the first three anniversaries of the initial vesting.
 

If an award recipient’s service with the Company or any of its affiliates is terminated prior to full vesting of the Restricted Stock, then the award recipient will
forfeit all unvested Restricted Stock to the Company, except that if (i) an award recipient’s service is terminated either by the Company (or an affiliate)
without cause or due to death or disability and (ii) a performance hurdle has already been  achieved or  is achieved within ninety days of termination,
unvested stock for the corresponding tranche will continue to vest according to the above vesting schedule.
 
Item 9.01 Financial Statements and Exhibits
 
The following are filed herewith as exhibits:
 
(d)     Exhibits.
 
Exhibit No.

 
Description

   
Exhibit 10.1

 

First Amendment to the Employment Contract dated as of August 15, 2012 between Altisource Solutions S.à r.l. and William B. Shepro
Exhibit 10.2

 

First Amendment to the Employment Contract dated as of August 15, 2012 between Altisource Solutions S.à r.l. and Kevin J. Wilcox
 

 
SIGNATURE

 
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.
 

Date: August 20, 2012
 
 

Altisource Portfolio Solutions S.A.
   
 

By: /s/ Kevin J. Wilcox
 

Name: Kevin J. Wilcox
 

Title: Chief Administration Officer and
General Counsel

 
iii



Exhibit 10.1
 

Dated: August 15, 2012
 

FIRST AMENDMENT TO EMPLOYMENT CONTRACT
 

BY AND BETWEEN:
 

1.               ALTISOURCE SOLUTIONS S.à r.l., a private limited liability company (société à responsabilité limitée) incorporated under the laws of the Grand
Duchy of Luxembourg, having its registered office at 291, route d’Arlon, L-1150 Luxembourg, Grand Duchy of Luxembourg, registered with the
Luxembourg Trade and Companies Register (“S.à r.l.”) (hereinafter referred to as “the Employer”)

 
and
 

1.               Mr. William Benjamin Shepro born on the 17th day of March, 1969 in Hartford, Connecticut (United States of America), residing at 25, rue Michel
Engels, Luxembourg L-1465 (Luxembourg)  (hereinafter referred to as “the Employee”)

 
The Employee and the Employer may hereinafter collectively be referred to as the “Parties”, each being a “Party”.
 
The present amendment (the “First Amendment”) amends the Employment Contract dated August 10, 2009 between Altisource Solutions S.à r.l. and
Mr. William Benjamin Shepro. The First Amendment shall be effective as of September 1, 2012 (the “Effective Date”) and is for an unlimited period of time,
in accordance with the provisions of the Luxembourg Labour Code, under the following conditions agreed by and between the Parties:
 

1.                                      Amendment to Article 1, Definitions and Interpretations, subparagraph (a) to the Contract. In Article 1, Definitions and
Interpretations, subparagraph (a), the definition of the term “Employment” is hereby deleted and replaced in its entirety with the following definition:
 
Employment: the employment of the Employee by the Employer on the terms of the Contract and the First Amendment.
 

2.                                      Amendment to Article 5, Remuneration, subparagraph (b) to the Contract. In Article 5, Remuneration, the first sentence of
subparagraph (b) of the Contract is hereby deleted in its entirety and replaced with the following three sentences:

 
1

 
(b)                               The Employee’s annual gross salary shall be USD 526,829 less all applicable withholdings. This salary has been fixed in consideration of the
Luxembourg index applicable as of the Effective Date (Salary Index as of the date of the First Amendment: 737.83 as of October 1, 2011). Upon the next
statutory increase, currently scheduled for October 1, 2012, the Employee’s annual gross salary shall be USD 540,000 less all applicable withholdings.
 

3.                                      Amendment to Article 5, Remuneration, subparagraph (f) to the Contract. In Article 5, Remuneration, the first sentence of
subparagraph (f) of the Contract is hereby deleted in its entirety and replaced with the following three sentences:
 
(f)                                   Upon satisfaction of the relevant performance criteria, the Employee may be entitled to an annual incentive in the target amount of USD 790,243.
This target incentive amount has been fixed in consideration of the Luxembourg index applicable as of the Effective Date (Salary Index as of the date of the
First Amendment: 737.83 as of October 1, 2011). Upon the next statutory increase, currently scheduled for October 1, 2012, the Employee’s annual target
incentive shall be USD 810,000 less all applicable withholdings.
 

4.                                      Agreement in Full Force and Effect as Amended. The terms and conditions of this First Amendment shall prevail over any conflicting
terms and conditions in the Agreement. Capitalized terms that are used in this First Amendment not otherwise defined herein shall have the meanings
ascribed to them in the Contract. Except as specifically amended or waived hereby, all of the terms and conditions of the Contract shall remain in full force
and effect. All references to the Contract in any other document or instrument shall be deemed to mean the Contract as amended by this First Amendment.
The Parties hereto agree to be bound by the terms and obligations of the Contract, as amended by this First Amendment, as though the terms and obligations
of the Contract were set forth herein.
 
In witness whereof the present First Amendment has been signed in duplicate on August 15, 2012 and each of the Parties acknowledges having received one
original version.
 
 
The Employer

 

The Employee
Altisource Solutions S.à r.l.

  

   
   
/s/ Kevin J. Wilcox

 

/s/ William B. Shepro
By: Mr. Kevin J. Wilcox

 

By: Mr. William B. Shepro
Title: Manager

  

 
2



Exhibit 10.2
 
Dated: August 15, 2012
 

FIRST AMENDMENT TO EMPLOYMENT CONTRACT
 

BY AND BETWEEN:
 

1.               ALTISOURCE SOLUTIONS S.à r.l., a private limited liability company (société à responsabilité limitée) incorporated under the laws of the Grand
Duchy of Luxembourg, having its registered office at 291, route d’Arlon, L-1150 Luxembourg, Grand Duchy of Luxembourg, registered with the
Luxembourg Trade and Companies Register (“S.à r.l.”) (hereinafter referred to as “the Employer”)

 
and
 

1.               Mr. Kevin James Wilcox born on the 13th day of March, 1964 in Perth Amboy, New Jersey (United States of America), residing at 8, rue Fernand
Mertens, Luxembourg  L-2148 (Luxembourg)  (hereinafter referred to as “the Employee”)

 
The Employee and the Employer may hereinafter collectively be referred to as the “Parties”, each being a “Party”.
 
The present amendment (the “First Amendment”) amends the Employment Contract dated August 10, 2009 between Altisource Solutions S.à r.l. and
Mr. Kevin James Wilcox. The First Amendment shall be effective as of September 1, 2012 (the “Effective Date”) and is for an unlimited period of time, in
accordance with the provisions of the Luxembourg Labour Code, under the following conditions agreed by and between the Parties:
 

1.                                      Amendment to Article 1, Definitions and Interpretations, subparagraph (a) to the Contract. In Article 1, Definitions and
Interpretations, subparagraph (a), the definition of the term “Employment” is hereby deleted and replaced in its entirety with the following definition:
 
Employment: the employment of the Employee by the Employer on the terms of the Contract and the First Amendment.
 

2.                                      Amendment to Article 5, Remuneration, subparagraph (b) to the Contract. In Article 5, Remuneration, the first sentence of
subparagraph (b) of the Contract is hereby deleted in its entirety and replaced with the following three sentences:

 
1

 
(b)                               The Employee’s annual gross salary shall be USD 414,634 less all applicable withholdings. This salary has been fixed in consideration of the
Luxembourg index applicable as of the Effective Date (Salary Index as of the date of the First Amendment: 737.83 as of October 1, 2011). Upon the next
statutory increase, currently scheduled for October 1, 2012, the Employee’s annual gross salary shall be USD 425,000 less all applicable withholdings.
 

3.                                      Amendment to Article 5, Remuneration, subparagraph (f) to the Contract. In Article 5, Remuneration, the first sentence of
subparagraph (f) of the Contract is hereby deleted in its entirety and replaced with the following three sentences:
 
(f)                                   Upon satisfaction of the relevant performance criteria, the Employee may be entitled to an annual incentive in the target amount of USD 414,634.
This target incentive amount has been fixed in consideration of the Luxembourg index applicable as of the Effective Date (Salary Index as of the date of the
First Amendment: 737.83 as of October 1, 2011). Upon the next statutory increase, currently scheduled for October 1, 2012, the Employee’s annual target
incentive shall be USD 425,000 less all applicable withholdings.
 

4.                                      Agreement in Full Force and Effect as Amended. The terms and conditions of this First Amendment shall prevail over any conflicting
terms and conditions in the Agreement. Capitalized terms that are used in this First Amendment not otherwise defined herein shall have the meanings
ascribed to them in the Contract. Except as specifically amended or waived hereby, all of the terms and conditions of the Contract shall remain in full force
and effect. All references to the Contract in any other document or instrument shall be deemed to mean the Contract as amended by this First Amendment.
The Parties hereto agree to be bound by the terms and obligations of the Contract, as amended by this First Amendment, as though the terms and obligations
of the Contract were set forth herein.
 
In witness whereof the present First Amendment has been signed in duplicate on August 15, 2012 and each of the Parties acknowledges having received one
original version.
 
The Employer

 

The Employee
Altisource Solutions S.à r.l.

  

   
/s/ William B. Shepro

 

/s/ Kevin J. Wilcox
By: Mr. William B. Shepro

 

By: Mr. Kevin J. Wilcox
Title: Manager
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