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Item 1.01 Entry into a Material Definitive Agreement.

Effective as of October 26, 2012, Lance B. Rosemore is no longer the President, Chief Executive Officer, Secretary and Chairman of the Board of Trust Managers
of PMC Commercial Trust (the “Company”). In connection with his departure, the Board of Trust Managers elected Jan F. Salit, who prior to such election, was
the Company’s Executive Vice President and Chief Operating Officer, as President, Chief Executive Officer, Secretary and Chairman of the Board of Trust
Managers.

In connection with Mr. Rosemore’s departure, Mr. Rosemore and the Company entered into a Separation Agreement and General Release (the “Separation
Agreement”) dated October 26, 2012. Mr. Rosemore will have until November 2, 2012 to revoke the Separation Agreement. In the event Mr. Rosemore does not
exercise his right to revoke the Separation Agreement, the Separation Agreement will become effective on November 3, 2012. In the event that Mr. Rosemore
elects to revoke the Separation Agreement, the Company will have no obligation to pay him or provide him with the compensation or benefits provided thereby;
provided, pursuant to the resignation letter dated October 26, 2012 executed by Mr. Rosemore and acknowledged and agreed to by the Company (the
“Resignation Letter”) if the Separation Agreement does not become effective, the Company shall be obligated to pay Mr. Rosemore $1,744,197, which
Mr. Rosemore and the Company have agreed is the amount provided for in Section 14 of his Executive Employment Contract (the form of which was filed as
Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on December 21, 2011). A copy of the Separation Agreement is filed as Exhibit 10.1 and a copy
of the Resignation Letter is furnished as Exhibit 99.1 to this Current Report. The descriptions of the Separation Agreement and Resignation Letter are qualified in
their entireties by reference to the full text of Exhibits 10.1 and 99.1.

Pursuant to the Separation Agreement, the Company has agreed to pay Mr. Rosemore (i) a lump sum payment in the gross amount of $1,744,197 on the date that
is six months and one day after the effective date of the Separation Agreement, subject to withholding for taxes and other applicable deductions, (ii) a lump sum
payment in the amount of $300,000, subject to withholding for taxes and other applicable deductions, on the first regular payroll date following the effective date
of the Separation Agreement, and (iii) for a period beginning on October 26, 2012, and ending on the earlier of (a) December 31, 2013 or (b) the date on which
Mr. Rosemore obtains health and dental insurance from a subsequent employer, the Company has agreed to continue to pay for Mr. Rosemore’s and his spouse’s
health and dental insurance coverage. This insurance coverage shall be provided by Mr. Rosemore and his spouse enrolling in COBRA continuation coverage
under the Company’s applicable benefit plans. The Company has also agreed to accelerate the vesting of Mr. Rosemore’s unvested restricted shares (3,335
shares).

To facilitate a smooth transition of his responsibilities, Mr. Rosemore will continue to serve as a consultant for the Company pursuant to the Separation
Agreement. The consulting and transition period has a term of one year. During the consulting and transition period, Mr. Rosemore will assist the Company with
the transition of his duties, respond to inquiries from the Company and provide information to the Company. For his services rendered to the Company,
Mr. Rosemore will be paid $4,166.67 per month with the first payment being payable on November 1, 2012.

The Separation Agreement contains a general and mutual release of claims between Mr. Rosemore and the Company and a mutual non-disparagement covenant.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

(b) On October 26, 2012, the Company announced that Lance B. Rosemore is no longer the Company’s President, Chief Executive Officer and Secretary effective
October 26, 2012. Mr. Rosemore’s roles as a trust manager and Chairman of the Board of Trust Managers also ended on October 26, 2012.



(c), (d) Effective October 26, 2012, Jan F. Salit, 62, who prior to the election was the Company’s Executive Vice President, Chief Operating Officer, Chief
Investment Officer, Assistant Secretary and Treasurer, has been elected as the Company’s President, Chief Executive Officer, Secretary and Treasurer. Mr. Salit
has also been appointed to the Company’s Board of Trust Managers and has been elected Chairman of the Board of Trust Managers. Mr. Salit has been Executive
Vice President of the Company since June 1993, and Chief Investment Officer and Assistant Secretary since January 1994. As the Company’s Chief Operating
Officer and Chief Investment Officer, Mr. Salit’s primary areas of responsibility have included oversight of the Company’s day-to-day operations including the
supervision of the Company’s credit, marketing, legal and human resources functions. Mr. Salit has in-depth knowledge of the Company’s operations and
substantial experience in financial and executive management. Mr. Salit is currently a party to an Executive Employment Contract with the Company (the form of
which filed as Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on December 21, 2011) which has been amended to change Mr. Salit’s titles to
President, Chief Executive Officer and Secretary.

(e) The information regarding the Separation Agreement provided in response to Item 1.01 above is incorporated by reference in response to this Item 5.02.

Item 7.01 Regulation FD Disclosure.

On October 26, 2012, the Company issued a press release announcing the end of its strategic review and the changes in executive management. The press release
is furnished as Exhibit 99.2 hereto.

The information disclosed under this Item 7.01, including Exhibit 99.2 hereto, is being furnished and shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”) or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by
reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific reference in such a filing.

Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits
 

10.1 Separation Agreement and General Release dated October 26, 2012 between the Company and Lance B. Rosemore

99.1
 

Resignation Letter dated October 26, 2012 executed by Lance B. Rosemore and acknowledged and agreed to by the
Company

99.2 Press Release dated October 26, 2012



SIGNATURE

Pursuant to the requirements of Section 13 or 15 (d) 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.

Date: November 1, 2012
 

PMC COMMERCIAL TRUST

By:  /s/ Barry N. Berlin
 Barry N. Berlin, Chief Financial Officer



Exhibit 10.1

SEPARATION AGREEMENT
AND

GENERAL RELEASE

This Separation Agreement and General Release (the “Agreement”) is executed on the dates given on the signature pages by and between PMC
Commercial Trust (the “Company”) and Lance B. Rosemore (“Executive” or “I”).

RECITALS

WHEREAS, the Company has employed Executive for several years, most recently as President, Chief Executive Officer and Secretary; and

WHEREAS, the parties have agreed that Executive’s employment as President, Chief Executive Officer and Secretary of the Company, and all other officer
positions of the Company and its subsidiaries, and his service as a trust manager and director of the Company and its subsidiaries, including his position as
Chairman of the Board of Trust Managers of the Company (the “Board”), ended on October 26, 2012; and

WHEREAS, the Company agrees to provide Executive with the compensation and consideration referenced in this Agreement in connection with the
foregoing and his provision of a general release of claims in favor of the Company and the Released Parties (as defined below) and other covenants and promises.

NOW, THEREFORE, in consideration of the foregoing premises and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:
 
I. Separation of Employment

The Company and Executive hereby acknowledge that they have agreed that Executive’s employment as President, Chief Executive Officer and
Secretary of the Company, and all other officer positions of the Company and its subsidiaries, and his service as a trust manager and director of the
Company and its subsidiaries, including his position as Chairman of the Board, ended on October 26, 2012 (“Separation Date”). The Company and
Executive hereby further acknowledge that they have waived any rights to prior notification of the separation of Executive’s employment.

 
II. Special Compensation and Benefits

In consideration for Executive’s release of claims, as well as Executive’s other promises contained herein, the Company agrees to:

A. pay to Executive compensation in the gross amount of $1,744,197 (the “Gross Separation Payment” or the “Separation Payment”), which shall be
subject to withholding for taxes and other applicable deductions (the Gross Separation Payment as so reduced, the “Net Separation Payment”). The
Company shall pay the Gross Separation Payment on a date that is the first business day occurring on or next following the day that is six (6) months and
one day after the Separation Date. Amounts payable under this Section II.A. of the Agreement shall be paid from the general assets of the Company;

 
/s/ NC
Initials of Company
Signatory   

/s/ LBR 
Initials of
Executive



B. accelerate the vesting of Executive’s unvested restricted shares (3,335 shares) granted under the Company’s 2005 Equity Incentive Plan;

C. pay to Executive a lump sum payment in the amount of $300,000 (“Bonus Payment”), which shall be subject to withholding for taxes and other
applicable deductions, on the first regular payroll date following the Effective Date of this Agreement (as defined in Section IV.K. below);

D. for a period beginning on the Separation Date and ending on the earlier of (i) the last day of the month following the month in which Executive’s
65th birthday occurs or (ii) the date on which Executive obtains health and dental insurance from a subsequent employer (the “Benefit Period”), continue to
pay for Executive’s and his spouse’s health and dental insurance coverage. This insurance continuation coverage shall be provided by Executive and his
spouse enrolling in COBRA continuation coverage under the Company’s applicable benefit plans. The Company may, with the consent of the insurance
company, elect to pay the COBRA premium amounts directly to the insurance company. Executive further agrees that he and his spouse will timely
complete and submit the necessary paperwork to obtain such COBRA continuation benefits. Executive understands and agrees that after the expiration of
the Benefit Period, any continuation of insurance benefits for him and his spouse will be at Executive’s own expense and he will be responsible for paying
100% of the premiums, and the Company does not assure, or make any representation as to, the availability of any insurance benefits or coverage at and
after such time;

E. for a period beginning on the Separation Date and ending on the date one year thereafter (“Consulting and Transition Period”), pay to Executive
the gross amount of $50,000 (“Consulting and Transition Payment”) for his provision of the consulting and transition services as described in Section IV.J.
The Company shall pay the Consulting and Transition Payment in monthly installments on the first business day of each month during the Consulting and
Transition Period with the final outstanding balance of the Consulting and Transition Payment to be paid on or before October 31, 2013; and

F. allow Executive to retain his office furniture and computer (subject to Section IV.C. below) and arrange for the relocation, at the Company’s
expense, of Executive’s office furniture to his residence in Dallas, Texas.
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III. Mutual General Release

A. In return for the consideration referenced in this Agreement, including without limitation the Separation Payment, the Bonus Payment, and certain
continued insurance benefits, Executive agrees to the following (the “Release”) which shall be effective on the Effective Date of this Agreement:

I, on behalf of myself and all of my heirs or personal representatives, hereby release the Company, its parent companies, subsidiaries, all affiliates of each,
predecessors and successors, and all of such entities’ present or former members, partners, officers, directors, trust managers, representatives, employees,
agents, consultants, advisors, attorneys, employee benefit programs, and the trustees, administrators, fiduciaries and insurers of such entities (collectively
the “Released Parties”), from any and all claims for relief of any kind, whether known to me or unknown, which in any way arise out of or relate to the
Company or any of the Released Parties, the separation of my employment from the Company or any of the Released Parties, or any agreements between
the Company or any of the Released Parties and me pertaining to the Company, including without limitation the Executive Employment Contract dated
December 15, 2011 (“Employment Contract”), insofar as any of the foregoing are based on facts or events occurring at any time up to and including the
Separation Date of this Agreement, including, but not limited to, any and all claims of wrongful discharge, retaliation or discrimination of any kind, any
breach of fiduciary duty claims, and any contractual, tort or other common law claims insofar as they relate to the Company. This release and waiver
includes all such claims, whether for breach of contract, quasi-contract, implied contract, quantum meruit, unjust enrichment, compensation, deferred
compensation, equity interest, any tort claims, any breach of fiduciary duty claims, any and all claims under any applicable federal laws, including, but not
limited to, the Age Discrimination in Employment Act, as amended, Title VII of the Civil Rights Act of 1964, as amended, the Civil Rights Act of 1991, 42
U.S.C. § 1981, the Americans with Disabilities Act, as amended, the Equal Pay Act, as amended, the Worker Adjustment and Retraining Notification Act,
the Executive Retirement Income Security Act of 1974, as amended, the Family and Medical Leave Act, as amended, the Fair Labor Standards Act, as
amended, or under any applicable state or local laws or ordinances or any other legal restrictions on the Company’s rights, including Chapter 21 of the
Texas Labor Code (formerly known as the Texas Commission on Human Rights Act) and Section 451 of the Texas Labor Code. However, I recognize and
understand that this release does not include any claim which may not be waived as a matter of law.
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I further agree not to file or participate as a plaintiff or class member (by taking any action to be a representative, or otherwise be a member, of a class, or in
the absence of such action, by failing to elect out of membership in a class) in any suit of any kind against the Company or any of the Released Parties
relating to the Company or any of the Released Parties, the separation of my employment from the Company or any of the Released Parties, or any
agreements between the Company or any of the Released Parties and me pertaining to the Company, including the Employment Contract, insofar as any of
the foregoing are based on facts or events occurring at any time up to and including the Separation Date of this Agreement insofar as they relate to the
Company and/or my relationship with the Company. Even if a court rules that I may file a lawsuit against the Company or any of the Released Parties
relating to the Company or any of the Released Parties, or the separation of my employment from the Company or any of the Released Parties, or based on
any agreements between the Company or any of the Released Parties and me pertaining to the Company, including the Employment Contract, insofar as
any of the foregoing are based on any facts or events occurring at any time prior to or on the Separation Date of this Agreement that relate to the Company
and/or arise out of my relationship with the Company, I agree not to accept any money damages or any other relief in connection with any such lawsuit. I
understand that this Release effectively waives any right I might have to sue the Company or any of the Released Parties for any claim relating to the
Company or any of the Released Parties, the separation of my employment from the Company, or any agreements between the Company or the Released
Parties and me pertaining to the Company, including the Employment Contract, insofar as any of the foregoing are based on facts or events occurring at any
time prior to or on the Separation Date of this Agreement that relate to the Company and/or my relationship with the Company. However, I recognize and
understand that this Release does not prohibit me from filing an administrative charge with any state or federal agency. I further recognize and understand
that even if I file a charge with an administrative agency or one is filed on my behalf, I will be entitled to no damages relating to any facts, circumstances,
or events that occurred at any time prior to or on the Separation Date.

B. I expressly agree and acknowledge that this Release is intended to include in its effect, without limitation, all claims relating in any manner to the
Company or the Released Parties, my employment, the separation of my employment with the Company or the Released Parties, or any agreements
between the Company or any of the Released Parties and me pertaining to the Company, including the Employment Contract, insofar as any of the
foregoing are based on facts or events occurring at any time up to and including the Separation Date of this Agreement, that I do not know or suspect to
exist in my favor at this time.

However, this Release does not waive my rights to enforce this Agreement. In addition, the preceding paragraph notwithstanding, this Release does not
give up my rights, if any, to COBRA benefits under the Company’s standard benefit programs applicable to me. Further, this Release does not waive any rights to:
(i) my vested equity benefits under any Company plan, (ii) my vested 401(k), profit sharing or pension monies, (iii) my final paycheck for my employment by the
Company until the Separation Date, (iv) reimbursement to me of any outstanding business expense amounts (in accordance with the Company’s existing
reimbursement policies), (v) my indemnification rights under the Employment Contract, the Indemnification Agreement dated February 17, 2006 between the
Company and me (the “Indemnification Agreement”), state law or any insurance policy, (vi) ownership of shares of beneficial interest in the Company owned by
me immediately prior to the Separation Date; and (vii) any claims I may have as an equity holder of the Company from and after the date hereof if based on facts
or circumstances first occurring after the Separation Date. During the six year period from the Effective Date of this Agreement, the Company shall maintain in
full force and effect directors’ and officers’ liability insurance at amounts at least equal to, and on terms comparable to, what is maintained for active officers and
directors of the Company from time to time as if Executive were an officer and member of the Board, as well as an officer and/or director of any affiliate of the
Company as he so serves on the date hereof, including, without limitation, maintaining or securing such coverage terms, supplemental coverage or extended claim
reporting rights as may be necessary to ensure, to the extent provided for in this Agreement, uninterrupted coverage of claims against Executive made subsequent
to the date hereof. The Company shall have the right to change its directors’ and officers’ insurance provider so long as the applicable terms of this Agreement are
complied with. The Company and Executive agree that Executive’s vested equity holdings and 401(k), pension and profit sharing monies shall continue to be
governed by the terms of the applicable plan.
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C. Effective on the Effective Date of this Agreement, except as set forth in the last paragraph of this Section, the Company hereby releases
Executive, including in his capacity as a trust manager and a shareholder, from any and all claims for relief of any kind, whether known or unknown, which
in any way arise out of or relate to Executive’s employment at the Company, the Employment Contract, or the separation of Executive’s employment from
the Company, insofar as any of the foregoing are based on facts or events occurring at any time up to and including the Separation Date. The Company
further agrees not to file a suit of any kind against Executive relating to Executive’s employment at the Company or the separation of Executive’s
employment from the Company, insofar as any of the foregoing are based on facts or events occurring at any time up to and including the Separation Date.

Notwithstanding the generality of the foregoing, nothing contained herein shall release Executive from any claim relating to Executive’s obligations
set forth herein, or Executive’s fraud, willful misconduct or gross negligence.

 
IV. Miscellaneous Provisions

A. While Executive understands that he has had such an obligation since he began his employment with the Company or any of the Released Parties,
Executive confirms that he shall not disclose any of the trade secrets or other confidential or proprietary information of the Company or any of the
Released Parties and shall not make use of such trade secrets or confidential or proprietary information in any fashion at any time, including in any future
employment, task, work or business. Notwithstanding the foregoing, nothing contained in this Agreement shall deprive Executive from his use in any
capacity of know-how and industry knowledge gained from his years of business experience and education gained to date.

B. Executive agrees not to, in any capacity, make or publish, or cause or cooperate with any other individual or entity to make or publish, any
statements that disparage the Company or any of the Released Parties, or their employees, products or services. The Company agrees not to make any
statements, or cause or cooperate with any other individual or entity to make any statements, that disparage Executive. The parties acknowledge and
understand that nothing herein shall prevent any person from making truthful statements in any legal proceeding or to any governmental agency or as
otherwise required by applicable law. The parties further agree that nothing contained herein shall in any way limit attorney-client communications.
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C. The Company agrees that Executive shall be entitled to retain his computer. However, Executive agrees to cooperate with the Company in the
removal of all Company information from Executive’s computer. Executive warrants that, other than his computer and office furniture, he has returned to
the Company all Company property in his possession, including, but not limited to, originals and all copies of company files, electronic mail, work product,
computer equipment, external storage devices, computer software, cell phones, PDA’s, corporate credit cards, identification cards, manuals, confidential
and/or trade secret information, Company documents, and Company keys. Executive further agrees to cooperate and work with Barry Berlin to ensure his
compliance with this Section IV.C.

D. Company and Executive shall each be entitled to seek injunctive relief to the extent permitted by applicable law and equitable principles and/or
sue the other for any actual damages suffered as a result of a breach by the other of this Agreement and shall be entitled to recover from such other any
costs and expenses incurred in connection with any such suit in the event that a court of competent jurisdiction determines that the other has breached this
Agreement. The Company acknowledges and agrees that it shall have no offset right, under common law, contract or otherwise, against the Separation
Payment, the Bonus Payment, the Consulting and Transition Payment, and the insurance benefits provided for in Section II above.

E. Executive understands that the short-term disability, long-term disability and life insurance coverage provided by the Company, if any, will end on
the Separation Date. Executive also understands that the Company will not pay for any business-related expenses or other charges incurred by him on or
after the Separation Date. Executive further understands that he will cease to accrue vacation time or be entitled to a car allowance or payment or
reimbursement for club dues as of the Separation Date. Executive acknowledges and agrees that he has been paid for all accrued, unused vacation.

F. The parties understand that this Agreement does not constitute an admission of any kind by the Company or the Executive, but is simply an
accommodation that offers certain extra benefits to the Executive to which he would not otherwise be entitled in return for his agreeing to and signing this
document.

G. Executive agrees not to voluntarily make the terms and conditions or the circumstances surrounding this Agreement known to anyone other than
an attorney and/or tax consultant from whom he receives counseling or his spouse, or except as otherwise required by law. Executive acknowledges that
any such person must agree not to further disclose the terms of this Agreement.

H. The venue for the litigation of any dispute arising out of this Agreement shall be a court of competent jurisdiction in Dallas County, Texas. Texas
law shall govern the interpretation and enforcement of this Agreement.

I. Executive acknowledges that in the course of Executive’s employment with the Company, Executive has gained knowledge and experience and/or
was a witness to events and circumstances that may arise in the Company’s defense or prosecution of subsequent proceedings. Executive agrees to
cooperate reasonably with the Company, including without limitation providing truthful testimony and meeting timely with Company counsel, and to
appear upon the Company’s reasonable request as a witness and/or consultant in defending or prosecuting claims of all kinds, including but not limited to
any litigation, administrative actions or arbitrations, at the Company’s expense.
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J. During the Consulting and Transition Period, Executive agrees to, at the Company’s request: (i) assist in the transition of his duties, (ii) respond to
inquiries from the Company, and (iii) provide information to the Company (collectively the “Consulting and Transition Services”). Unless the Company
and Executive agree to a different timeframe, Executive agrees to make a good faith effort to acknowledge within two (2) business days requests from the
Company for Consulting and Transition Services and to perform the requested Consulting and Transition Services as soon as possible and in any event
within a good faith, reasonable timeframe. Executive understands and agrees that he will be performing the Consulting and Transition Services as an
independent contractor. For purposes of this Section IV.J., Executive shall be treated as if an agent of the Company under the Indemnification Agreement.
The foregoing provisions of this Section IV.J. notwithstanding, the Company shall not provide Executive any material nonpublic information concerning
the Company or request the Executive to perform services hereunder that would result in or contribute to the creation of, or cause Executive to be otherwise
exposed to, material nonpublic information concerning the Company, and Executive may reject any Company request hereunder that Executive believes in
good faith could be inconsistent with the Company’s obligations to him set forth in this sentence.

K. Executive is entering into this Agreement freely and voluntarily. He has carefully read and understands all of the provisions of this Agreement.
Executive understands that it sets forth the entire agreement between the Company and him, and he represents that no other statements, promises, or
commitments of any kind, written or oral, have been made to him by the Company, or any of its agents, to cause him to accept it. Executive acknowledges
that he has been advised to consult legal counsel concerning this Agreement prior to signing the Agreement, and that he has had sufficient opportunity to
do so. Executive understands that he may have up to twenty-one (21) days from the date he received this Agreement to consider this Agreement. Executive
understand that if he signs this Agreement, he will then have seven (7) days to cancel it if he so chooses. Executive may cancel this Agreement by
delivering a written notice of cancellation to Barry Berlin, Chief Financial Officer, PMC Commercial Trust, 17950 Preston Road, Suite 600, Dallas,
TX 75252; Phone: (972) 349-3230. However, if Executive elects to cancel this Agreement, he understands that he will not be entitled to the Separation
Payment, Bonus Payment, paid insurance benefits, the Consulting and Transition Payment, the releases provided to him in this Agreement, or any of the
other benefits, compensation, or consideration referenced in this Agreement. Each of the Executive and the Company realize this Agreement is not
effective or enforceable until the seven-day period expires without revocation by the Executive. Executive and the Company understand that this
Agreement will not become effective until the eighth day after Executive signs this Agreement without revocation by him (the “Effective Date”). Executive
understands that the Company will have no duty to pay him or provide him with the compensation, benefits or consideration referenced in this Agreement,
and the releases provided to Executive in this Agreement will not become effective, until the Effective Date of this Agreement.
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I acknowledge acceptance of this Agreement by my signature below:
 
/s/ Lance B. Rosemore   October 26, 2012
Lance B. Rosemore   Date

Agreed to and accepted on behalf of PMC Commercial Trust:
 
By:    /s/ Nat Cohen
Name:    Nat Cohen
Title:    Trust Manager
Date:  October 26, 2012



Exhibit 99.1

October 26, 2012

PMC Commercial Trust
17950 Preston Rd.
Ste. 600
Dallas, TX 75252

Ladies and Gentlemen:

I, Lance B. Rosemore (“Executive”), do hereby tender my unconditional and irrevocable resignation (i) as a member of the Board of Trust Managers (the
“Board”) of PMC Commercial Trust Company (the “Company”) and as a member of the board of directors or similar governing body of any subsidiary or
affiliate of, or related entity to, the Company and (ii) as an officer and employee of the Company and all subsidiaries and affiliates thereof and related entities
thereto. Such resignation shall become effective immediately upon the conclusion of the meeting of the Board on October 26, 2012 (the “Separation Date”).

I further agree, and the Company hereby acknowledges, that as of the Separation Date, all rights and obligations of each of the Company and Executive
pursuant to that certain Executive Employment Contract, dated as of December 15, 2011, by and between the Company and Executive (the “Employment
Contract”), shall terminate and be of no further force and effect. Provided that if the Separation Agreement and General Release executed on October 26, 2012, by
and between the Company and Executive (such Agreement being the “Separation Agreement”) does not become effective on the eighth day after the Separation
Date, then Company shall be deemed to have terminated Executive on the Separation Date without Cause (as defined in the Employment Contract) prior to
termination of the Employment Agreement on such date and Company shall be obligated to pay Executive the amount provided for in Section 14 of the
Employment Agreement pursuant to the terms of the Employment Agreement as in effect immediately prior to its termination. I further agree, and the Company
hereby acknowledges, that the amount due me under such Section 14 in such case would be $1,744,197, subject to applicable withholding for taxes and other
applicable deductions.
 

Sincerely,

/s/ Lance B. Rosemore
Lance B. Rosemore

[Acknowledged and agreed to by the Company on the following page]



Acknowledged and agreed as of the date first written above:

PMC COMMERCIAL TRUST
 
By:  /s/ Nat Cohen

 Name:  Nat Cohen
 Title:  Trust Manager
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Exhibit 99.2

FOR IMMEDIATE PRESS RELEASE
 
FOR:  PMC Commercial Trust   CONTACT:   Investor Relations

 17950 Preston Road, Suite 600     972-349-3235
 Dallas, TX 75252     www.pmctrust.com

 
PMC Commercial Trust Announces End of Strategic Review and Executive Changes

PMC Commercial Trust
NYSE MKT (Symbol PCC)

www.pmctrust.com
 
Dallas, TX     October 26, 2012

PMC Commercial Trust (NYSE MKT: PCC) (the “Company”) announced today that:
 

 
•  The Company has concluded its review of potential strategic alternatives with the determination that it will continue to pursue an independent long-

term growth strategy;
 

 •  Jan F. Salit, the Company’s previous Chief Operating Officer, has become the Company’s new Chief Executive Officer; and
 

 •  The Company will pursue strategic growth initiatives, and anticipates paying a fourth quarter $0.12 per share dividend.

Review of Strategic Alternatives

As previously announced, the Company received certain inquiries expressing preliminary interest in potential strategic transactions. The Board of Trust Managers
(the “Board”) established a Special Committee of all of our independent trust managers to evaluate these inquiries as well as other potential strategic alternatives
that could enhance shareholder value. The Special Committee hired Houlihan Lokey Capital, Inc. to assist it in such evaluation.

The Special Committee’s financial advisor contacted potential strategic industry and financial partners, including certain parties that had expressed interest
directly to the Company or were referred to the Company and solicited indications of interest in a strategic relationship or other transaction with the Company.
The Special Committee received a limited number of non-binding indications of interest. The Special Committee and its advisors evaluated the indications of
interest received and conducted a process that included extensive discussions and due diligence with one interested strategic party. The Special Committee
ultimately determined that it was in the best interests of the Company’s shareholders to terminate such discussions. At this time, the Special Committee and the
Board have determined in connection with the strategic alternatives evaluation process that it is in the best interests of the Company’s shareholders to continue to
operate the Company as an independent entity and focus aggressively on developing an expanded business plan to improve operating performance and long-term
growth potential. Upon the recommendation of the Special Committee, the Board has suspended the formal strategic alternatives process. Consequently, the
Special Committee concluded the engagement of its financial advisor and the Special Committee is preparing to dissolve.
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Nathan Cohen, who has been serving as Chairman of the Special Committee, stated, “the strategic alternatives evaluation process did not result in the
consummation of a strategic relationship or other transaction and at this time, we have concluded that focusing on new and independent strategic growth
initiatives in addition to executing our current business plan is in the best long-term interests of our shareholders.”

Changes to PMC Commercial Trust’s Executive Management

The Company also announced today that in connection with its new strategic growth initiatives, it has effected a change in its Chief Executive Officer. Effective
as of October 26, 2012, Lance B. Rosemore is no longer the Company’s Chief Executive Officer. Mr. Rosemore has been CEO of PMC Commercial Trust since
its formation in June 1993 and was responsible for the development and execution of the Company’s tactical and strategic plans that have maintained the
Company’s profitability. Mr. Rosemore will continue to work with the Company in a consulting capacity to help ensure a smooth transition.

The Company has entered into a separation agreement with Mr. Rosemore. The Company will record a one-time severance charge of approximately $2.2 million
during the fourth quarter of 2012 related to the separation agreement.

The Board of PMC Commercial Trust announced that it has promoted Jan F. Salit, previously the Company’s Chief Operating Officer and Chief Investment
Officer, to Chief Executive Officer. As Chief Executive Officer, Mr. Salit will be responsible for taking a significantly more proactive approach to developing the
Company’s strategic growth initiatives that are being implemented to exploit the Company’s core competencies, capitalize on opportunities to drive long-term
growth and maximize value for our shareholders. Mr. Salit has been the Chief Operating Officer and Treasurer of the Company since October 2008. He has also
been the Company’s Chief Investment Officer since January 1994 and Executive Vice President since 1993. Mr. Salit’s primary areas of responsibility have
included oversight of the Company’s day-to-day operations including the supervision of credit, marketing, legal and human resources functions. Prior to joining
the Company, from 1979 to 1992, Mr. Salit was employed by Glenfed Financial Corporation and its predecessor company, Armco Financial Corporation, a
commercial finance company, holding various positions including Executive Vice President and Chief Financial Officer.

Mr. Salit stated, “Mr. Rosemore has been instrumental in the growth and success of PMC Commercial Trust and its predecessor PMC Capital. While he will no
longer be involved in day-to-day operations, the Company will continue to benefit from his experience and knowledge of the Company’s operations in his role as
a consultant to the Company.”

Mr. Salit explained that “while our current business plan has been successful and stable, it is our intention to embark on strategic growth initiatives to build
shareholder value. We are evaluating complementary lines of business including leveraged property acquisitions and other non-lending real estate related
investments that we believe will be accretive to value and provide a stronger growth platform. We remain committed to executing our current business plan while
considering and implementing strategies to maximize shareholder value. We are confident that we are taking the steps necessary to strengthen the Company’s
balance sheet and results of operations.”
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Mr. Salit continued, “our emphasis on SBA 7(a) lending since 2007 has produced positive results including increased loan originations each year. We have
achieved these positive results through focused marketing initiatives. As a result, we have increased total loans funded by a significant amount to $26.6 million in
fundings during the first half of 2012 compared to $14.0 million during the same period in 2011. We are anticipating loan fundings in 2012 to be greater than $50
million compared to $38.4 million in 2011.”

Changes to PMC Commercial Trust’s Board

Mr. Rosemore’s role as a member of the Board and as Chairman of the Board also ended on October 26, 2012. Mr. Salit has been appointed to replace
Mr. Rosemore on the Board and as the Chairman of the Board.

Expected Dividend Declarations

The Board has re-evaluated its current dividend policy and believes that the quarterly cash dividend anticipated to be declared in December 2012 should be
reduced to better align it with our core operations. When established, it is anticipated that the quarterly dividend will be in an amount that can reasonably be
expected to be maintained over the next year, although no assurances can be given to that effect. Currently the Board anticipates the next quarterly cash dividend
to be $0.12 per common share.

Forward Looking Statements

Certain matters discussed in this press release are “forward-looking statements” intended to qualify for the safe harbors from liability established by the Private
Securities Litigation Reform Act of 1995. These forward-looking statements can generally be identified as such because the context of the statement will include
words such as the Company “expects,” “anticipates” or words of similar import. Similarly, statements that describe the Company’s future plans, objectives or
goals are also forward-looking statements. Such forward-looking statements are subject to certain risks and uncertainties, including the financial performance of
the Company, real estate conditions and market valuations of its shares, which could cause actual results to differ materially from those currently anticipated. The
Company’s ability to meet targeted financial and operating results, including loan originations, operating income, net income and earnings per share depends on
a variety of economic, competitive, and governmental factors, including changes in real estate market conditions, changes in interest rates, the Company’s ability
to access capital under its credit facility or otherwise and the Company’s ability to execute its strategic initiatives, many of which are beyond the Company’s
control and which are described in the Company’s filings with the Securities and Exchange Commission. Although the Company believes the expectations
reflected in any forward-looking statements are based on reasonable assumptions, the Company can give no assurance that its expectations will be attained.
Shareholders, potential investors and other readers are urged to consider these factors carefully in evaluating the forward-looking statements. The forward-
looking statements made herein are only made as of the date of this press release and the Company undertakes no obligation to publicly update such forward-
looking statements to reflect any changes in expectations, subsequent events or circumstances.
 

3


