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New York, New York

April 15, 2020
Dear Fellow Stockholder:

invite you to Focus’ 2020 Annual Meeting of Stockholders, and I hope you will be
Rudy Adolf
Founder,
and Chairman

November 20, 2019, where we showcased a number of long-term goals.
I believe that the strength of our business model will be particularly evident during
the societal challenges and market volatility we are currently experiencing and I am
comfortable that Focus will be able to achieve its long-term goals by:
• utilizing information to enhance client outcomes and optimize our portfolio;
• enhancing value-added services to improve the client experience;
• continuing to successfully complete mergers and acquisitions to acquire
• deploying capital to opportunities that provide the highest returns.
As we work towards our goals, we continue to enhance and expand our already
robust corporate governance framework. For example, among other enhancements
described in the proxy statement, we have appointed a lead independent director and
implemented stock ownership requirements for our directors and named executive

business. We also encourage and support environmental, social and governance

We look forward to discussing these and other aspects of our business at our 2020
Annual Meeting of Stockholders to be held on Wednesday, June 3, 2020 at 9 a.m.
Eastern time. The attached Notice of Annual Meeting and the proxy statement describe
the business that we will conduct at that meeting and provide additional information
about Focus and its corporate governance.
Thank you again for your continuing support. Our Board of Directors and I look forward
to seeing you at our Annual Meeting.
Sincerely,

Rudy Adolf
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2019 OVERVIEW

4

Countries with
Presence

United States

63

Partner Firms1

Canada

500+
Partners

United Kingdom

3,400+
FTE

1
2
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Australia

200+

$200bn+ $1.2bn+
Client Assets2

2019 Revenues

from our network and scale.

Focus Financial Partners 2020 Proxy Statement

3

KEY 2019 PERFORMANCE
HIGHLIGHTS
Billion 2019 Total Revenues

Growth in Revenues 2019 vs 2018

Fee-Based & Recurring Revenues1

10 Year Revenue CAGR2

Compelling
Investment
Thesis
Growth company with
differentiated, scalable
model and established
track record
Substantial market
opportunity in the U.S.
and internationally
High-growth business
fundamentals

Partner Firms3

advice, entrepreneurship,
capital and value-added
services accelerate future
opportunities

2019 Organic Revenue Growth4

1
2
3

As of December 31, 2019.
Compounded annual growth rate for total revenues for the years ended December 31, 2009 through December 31, 2019.
April 1, 2020.

4
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ENVIRONMENTAL, SOCIAL AND
GOVERNANCE (“ESG”) HIGHLIGHTS
We are committed to continually improving our approach and response to ESG issues and have recently adopted
the following initiatives and program enhancements:

Environmental

Adopted Policy on
Environmental Sustainability
and Climate Change

Adopted Policy
Regarding Ethical and
Sustainable Investing

Incorporated many
sustainability-focused design
elements at our
new headquarters

ever Sustainability
Highlights Report

Social

Adopted Policy on
Human Rights, Human
Capital Development and
Information Protection

Adopted Vendor Code
of Conduct

Rolled out
anti-sexual harassment
training program

Committed to focus on
community service

Governance

Appointed lead
independent director

Adopted resignation
policy for directors
who fail to receive a
majority vote

Imposed stock ownership
guidelines for directors
and NEOs

Implemented biennial
review of individual director
performance

Additional information regarding the above enhancements can be found in the Corporate Governance and
Environmental and Social Matters sections of the proxy statement, and free of charge under Corporate Governance
.
and Sustainability in the investor relations section of our website at
Focus Financial Partners 2020 Proxy Statement
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Important Notice Regarding the Availability of Proxy Materials
for the 2020 Annual Meeting of Stockholders
to be held on
Wednesday, June 3, 2020 at 9 a.m. Eastern time
at 875 Third Avenue, 28th Floor, New York, NY 10022
The proxy statement and 2019 annual report to stockholders are available at
http://www.astproxyportal.com/ast/22304/
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NOTICE OF 2020 ANNUAL MEETING OF STOCKHOLDERS
To the Stockholders of Focus Financial Partners Inc.:
NOTICE IS HEREBY GIVEN that the 2020 Annual Meeting of Stockholders (the “Annual Meeting”) of Focus
Financial Partners Inc., a Delaware corporation (“Focus” or the “Company”), will be held on Wednesday, June 3,
2020 at 9 a.m. Eastern time at 875 Third Avenue, 28th Floor, New York, NY 10022 to consider and vote upon the
following four proposals:
To elect the three directors named in this proxy statement to serve as Class II directors on the
Company’s Board of Directors (the “Board of Directors” or “Board”) until the 2023 Annual
To ratify the selection by our audit and risk committee of Deloitte & Touche LLP to serve as
To conduct a non-binding advisory vote to approve the compensation of our named
To conduct a non-binding advisory vote on the frequency of future advisory votes to
Such other matters as may properly come before the Annual Meeting or any adjournment(s)
or postponement(s) thereof.
We intend to hold the Annual Meeting in person. However, we are actively monitoring the coronavirus (COVID-19)
situation, and are sensitive to the public health and travel concerns our stockholders may have and the protocols
that federal, state and local governments may impose. In the event it is not possible or advisable to hold the Annual
Meeting in person, we will announce alternative arrangements for the meeting as promptly as practicable, which
may include holding the meeting partially or solely by means of remote communication. Please monitor the News
& Events section of the investor relations section of our website at
for updated
information. If you are planning to attend our meeting, please check the website ten days prior to the meeting date.
As always, we encourage you to vote your shares prior to the Annual Meeting.
Only stockholders of record of the Company as of the close of business on April 6, 2020 are entitled to receive notice
of, and to vote at, the Annual Meeting or any adjournment or postponement thereof. Each share of the Company’s
Class A common stock and Class B common stock entitles the holder thereof to one vote.
A complete list of stockholders entitled to vote at the Annual Meeting will be available for examination at Focus’
th
Floor, New York, NY 10022 for a period of ten days prior to the Annual
Meeting. This list of stockholders will also be available for inspection at the Annual Meeting and may be inspected
by any stockholder for any purpose germane to the Annual Meeting.
Your vote is important. Proxy voting permits stockholders unable to attend the Annual Meeting to vote their
shares through a proxy. By appointing a proxy, your shares will be represented and voted in accordance with your
instructions. You can vote your shares by completing and returning your proxy card by mail, or by submitting your
proxy by telephone or online in accordance with the instructions on the enclosed proxy card or voting instruction
form, as discussed in greater detail in this proxy statement. Proxy cards that are signed and returned, but do not
include voting instructions, will be voted by the proxy holders as recommended by the Board of Directors. You
can change your voting instructions or revoke your proxy at any time prior to the Annual Meeting by following the
instructions included in this proxy statement and on the proxy card or voting instruction form.
By Order of the Board of Directors,

J. Russell McGranahan
General Counsel and Corporate Secretary
Focus Financial Partners 2020 Proxy Statement
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875 Third Avenue, 28th Floor
New York, NY 10022

PROXY STATEMENT
2020 ANNUAL MEETING OF STOCKHOLDERS
SUMMARY
This summary highlights certain information contained in this proxy statement. As it is only a summary, please
review the entire proxy statement before voting.
ANNUAL MEETING INFORMATION
Date and Time:
Location:
Record Date:
Mailing Date:
Voting:

Wednesday, June 3, 2020, at 9 a.m. Eastern time
875 Third Avenue, 28th Floor, New York, NY 10022
April 6, 2020
Beginning April 15, 2020
Each share of Focus’ Class A common stock and Class B common stock outstanding
on the Record Date is entitled to one vote. You may vote by telephone, internet, mail
or by attending the Annual Meeting. Please see “How do I vote?” on page 14.

PROPOSALS AND RECOMMENDATIONS
Board’s Voting
Vote Required for Page References
Recommendation
Approval
(for more detail)

Proposal
Proposal One:

Election of Class II Directors

FOR EACH NOMINEE

PLURALITY OF
VOTES CAST

17

Proposal Two:

Ratification of Appointment of
Independent Auditors

FOR

MAJORITY OF
VOTES PRESENT

19

Proposal Three:

Non-Binding Advisory Vote to Approve
Compensation of Our Named Executive
Officers

FOR

MAJORITY OF
VOTES PRESENT

21

Proposal Four:

Non-Binding Advisory Vote on the
Frequency of Future Advisory Votes to
Approve Compensation of Our Named
Executive Officers

1 YEAR

FREQUENCY
RECEIVING THE
HIGHEST NUMBER
OF THE VOTES

22
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DIRECTOR NOMINEES
The Board of Directors has nominated the three directors named below for election to the Board of Directors as
Class II directors at the Annual Meeting and recommends “FOR” the election of each director nominee. Each
nominee is currently a director of the Company. The following table provides summary information about each
nominee, including committee assignments. See“Proposal One”on page 17 for additional information regarding
the nominees.

Name

Independent

Audit and Risk
Committee

Compensation
Committee

Nominating,
Governance and
Sustainability
Committee

Joseph Feliciani, Jr.

●

●

—

—

Noah Gottdiener

●

—

●

—

Rajini Sundar Kodialam

—

—

—

—

● = Member
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QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS
What is this proxy statement?
This proxy statement and the enclosed proxy card are being made available to you in connection with the
solicitation of proxies by the Board of Directors (the “Board of Directors” or “Board”) of Focus Financial Partners
Inc., a Delaware corporation (the “Company,” “Focus,” “we,” “us” and “our”), for use at the 2020 Annual Meeting,
or at any adjournments or postponements thereof. This proxy statement summarizes the information that you
need to make an informed decision on the proposals to be considered at the Annual Meeting.
Pursuant to rules adopted by the Securities and Exchange Commission (the “SEC”), we have elected to provide
access to our proxy solicitation materials, including this proxy statement, primarily via the internet rather than
mailing paper copies of these materials to each stockholder. Beginning on April 15, 2020, we will mail to each
stockholder a Notice of Internet Availability of Proxy Materials (the “Notice of Availability”) containing
instructions on how to access the proxy materials, vote or request paper copies.
What is included in the proxy materials?
Our proxy solicitation materials include the Notice of Availability, this proxy statement (including the Notice of
2020 Annual Meeting of Stockholders and proxy card) and Focus’ Annual Report for the year ended
December 31, 2019.
What proposals will be addressed at the Annual Meeting?
Stockholders will be asked to consider the following proposals at the Annual Meeting:
1. To elect the three directors named in this proxy statement to serve as Class II directors on the Board until
the 2023 Annual Meeting of Stockholders or until their successors are elected and qualified;
2. To ratify the selection by our audit and risk committee of Deloitte & Touche LLP (“Deloitte”) to serve as
our independent registered public accounting firm for the year ending December 31, 2020;
3. To conduct a non-binding advisory vote to approve the compensation of our named executive officers;
and
4. To conduct a non-binding advisory vote on the frequency of future advisory votes to approve the
compensation of our named executive officers.
We will also consider any other business that properly comes before the Annual Meeting, although we are not
currently aware of any business to be acted upon other than the matters discussed in this proxy statement.
How does the Board of Directors recommend that I vote?
Our Board of Directors unanimously recommends that stockholders vote “FOR” each nominee for director,
“FOR” the ratification of the selection of Deloitte as our independent registered public accounting firm, “FOR”
the approval, on a non-binding advisory basis, of the compensation of our named executive officers, and “ONE
YEAR,” on a non-binding advisory basis, for the frequency of future advisory votes to approve the compensation
of our named executive officers.
Who may vote during the Annual Meeting?
Stockholders who owned shares of Focus’ Class A common stock, par value $0.01 per share (“Class A common
stock”), and Class B common stock, par value $0.01 per share (“Class B common stock” and, together with the
Class A common stock, the “common stock”), as of the close of business on April 6, 2020 (the “Record Date”) are
entitled to attend and vote at the Annual Meeting. Each share of Focus’ Class A common stock and Class B
common stock entitles the holder thereof to one vote. As of the Record Date, there were 47,807,029 shares of
Class A common stock and 21,759,379 shares of Class B common stock issued and outstanding. There are no
voting rights ceilings applied for any stockholders.
12
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How many shares must be represented to hold the Annual Meeting?
In order for us to conduct the Annual Meeting, the holders of a majority in voting power of the outstanding
shares of Class A common stock and Class B common stock entitled to vote at the meeting must be present in
person or represented by proxy at the Annual Meeting. For the avoidance of doubt, abstentions (shares present
at the Annual Meeting and marked “abstain”) and broker non-votes are treated as present for purposes of
determining the presence or absence of quorum.
Your shares are counted as present at the Annual Meeting if (a) you attend the Annual Meeting, (b) you vote
(either by mail, telephone or online) in advance of the Annual Meeting (even if you abstain from voting on any
proposal) or at the Annual Meeting, or (c) your shares are registered in the name of a bank or brokerage firm
(whether or not you provide voting instructions). On April 6, 2020, there were 47,807,029 shares of Class A
common stock and 21,759,379 shares of Class B common stock outstanding and entitled to vote. Consequently,
34,783,205 shares of common stock must be present at the Annual Meeting to constitute a quorum.
How many votes do I have?
Each share of Class A common stock and Class B common stock is entitled to one vote on each matter that
comes before the Annual Meeting. Information about the stock holdings of our directors, named executive
officers and certain significant stockholders is contained in the section of this proxy statement entitled “Security
Ownership of Certain Beneficial Owners and Management.”
What is the difference between a stockholder of record and a beneficial owner of shares held in street
name?
Stockholder of Record. If your shares are registered directly in your name with the Company’s transfer agent,
American Stock Transfer & Trust Company, LLC, you are considered the stockholder of record with respect to
those shares, and the Notice of Availability was sent directly to you by the Company.
Beneficial Owner of Shares Held in Street Name. If your shares are held in an account at a broker, bank, brokerdealer, custodian or other similar organization, then you are the beneficial owner of shares held in “street name,”
and the Notice of Availability was forwarded to you by that organization. The organization holding your account
is considered the stockholder of record for purposes of voting during the Annual Meeting. As a beneficial owner,
you have the right to instruct that organization on how to vote the shares held in your account, but you must
follow the instructions that organization has provided to you in order to vote or attend the Annual Meeting.
Those instructions are contained in a “voting instruction form” provided to you by that organization.
What is the proxy card?
The proxy card enables you to appoint the persons listed on the proxy card, each as your representative at the
Annual Meeting. By completing and returning the proxy card, you are authorizing the persons listed on the
proxy card to vote your shares during the Annual Meeting in accordance with your instructions on the proxy
card. This way, your shares will be voted whether or not you attend the Annual Meeting. Even if you plan to
attend, it is strongly recommended that you complete and return your proxy card or vote via telephone or
online before the Annual Meeting date in case your plans change. If a proposal comes up for vote during the
Annual Meeting that is not on the proxy card, the representatives you have appointed as proxies will vote your
shares, under your proxy, according to their best judgment.
You may request a printed copy of the proxy card by calling +1-888-PROXY-NA (+1-888-776-9962) in the United
States or +1-718-921-8562 from foreign countries from any touch-tone telephone or online at https://
us.astfinancial.com/OnlineProxyVoting/ProxyVoting/RequestMaterials.
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How do I vote?
If you are a stockholder of record of the Company’s shares, there are three ways to vote:
•

Via Telephone or Online Prior to the Annual Meeting. You may vote your shares by telephone by calling
+1-800-PROXIES (+1-800-776-9437) in the United States or +1-718-921-8500 from foreign countries
from any touch-tone telephone and following the instructions. To vote your shares online, please visit
the web address https://www.voteproxy.com. If you choose to vote online in advance of the Annual
Meeting, have your Notice of Availability, or proxy card if you requested one, in hand when you access
the website noted above and follow the instructions.

•

By Mail. You may vote by proxy by requesting printed copies of the proxy materials, filling out the proxy
card and sending it back in the envelope provided.

•

During the Annual Meeting. You may attend and vote during the Annual Meeting if you pre-register and
obtain an admission ticket by May 20, 2020. An admission ticket and a valid, government-issued
photographic identification are required to enter the Annual Meeting.
If you would like to attend the Annual Meeting, please follow the instructions under “How do I preregister?” starting on this page 14 below to pre-register by May 20, 2020.

If you are a beneficial owner of shares held in street name, there are three ways to vote:
•

Via Telephone or Online Prior to the Annual Meeting. You may vote by submitting your vote in advance of
the Annual Meeting by telephone or online if those options are made available to you by your broker,
bank, broker-dealer, custodian or other similar organization, in accordance with the instructions on the
voting instruction form provided to you by that organization. Although most banks, brokers and other
nominees offer these voting alternatives, availability and specific procedures vary by institution.

•

By Mail. You may vote by filling out the voting instruction form and sending it back in the envelope
provided by your broker, bank, broker-dealer, custodian or other similar organization that holds your
shares.

•

During the Annual Meeting. You may attend and vote during the Annual Meeting if you pre-register and
obtain an admission ticket by May 20, 2020; in addition, you will need to obtain a “legal proxy” from the
organization holding your shares to vote at the Annual Meeting. An admission ticket and a valid,
government-issued photographic identification are required to enter the Annual Meeting.
If you would like to attend the Annual Meeting, please follow the instructions under “How do I preregister?” starting on this page 14 below to pre-register by May 20, 2020.

How do I pre-register?
Attendance at the Annual Meeting is limited to our stockholders (or their authorized representatives) as of the
Record Date. An admission ticket and a valid, government-issued photographic identification are required to
enter the Annual Meeting. In order to pre-register and obtain an admission ticket, please follow the instructions
below by May 20, 2020.

14

•

Stockholder of Record. If you are a stockholder of record, you may pre-register and obtain an admission
ticket by emailing us at annualmeetingregistration@focuspartners.com, and providing your name as
it appears on your stock ownership record and your mailing address.

•

Authorized Representative of Stockholder of Record. If you are a stockholder of record and intend to
appoint an authorized representative to attend the meeting on your behalf, you may pre-register and
obtain an admission ticket by emailing us at annualmeetingregistration@focuspartners.com and
providing your name as it appears on your stock ownership record and your mailing address, the name
and mailing address of your authorized representative, and a signed authorization appointing such
individual to be your authorized representative at the Annual Meeting.

•

Beneficial Owner of Shares Held in Street Name. If you are a beneficial owner of shares held in street
name, you may pre-register and obtain an admission ticket by emailing us at
annualmeetingregistration@focuspartners.com and providing your name, mailing address and
evidence of your stock ownership as of the Record Date. A copy of your bank or brokerage statement
showing your holdings as of the Record Date will suffice as evidence of ownership, or you can obtain a
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letter from the institution holding your shares. In addition, you will need to obtain a “legal proxy” from
the organization holding your shares in order to vote at the Annual Meeting.
We intend to hold the Annual Meeting in person. However, we are actively monitoring the coronavirus
(COVID-19) situation, and are sensitive to the public health and travel concerns our stockholders may have and
the protocols that federal, state and local governments may impose. In the event it is not possible or advisable
to hold the Annual Meeting in person, we will announce alternative arrangements for the meeting as promptly
as practicable, which may include holding the meeting partially or solely by means of remote communication.
Please monitor the News & Events section of the investor relations section of our website at
www.focusfinancialpartners.com for updated information. If you are planning to attend our meeting, please
check the website ten days prior to the meeting date. As always, we encourage you to vote your shares prior to
the Annual Meeting.
Will my shares be voted if I do not provide my proxy?
If you hold your shares directly in your own name, they will not be voted if you do not provide a proxy (either
voting by telephone or online, or by filling out a proxy card) or attend the Annual Meeting and vote directly.
Proxy cards that are signed and returned, but do not include voting instructions, will be voted by the proxy
holders as recommended by the Board of Directors.
If you are a beneficial owner, your shares may be voted under certain circumstances if they are held in the name
of a bank or brokerage firm. Banks and brokerage firms generally have the authority to vote shares absent
instructions from their customers on certain “routine” matters, including the ratification of the selection of the
independent registered public accounting firm. At the Annual Meeting, your shares may only be voted by your
bank or brokerage firm without your voting instructions on Proposal Two.
Brokers are prohibited from exercising discretionary authority on non-routine matters. Proposals One, Three
and Four are considered non-routine matters, and therefore brokers cannot exercise discretionary authority
regarding these proposals for beneficial owners who have not returned voting instructions to the brokers. When
brokers cannot exercise discretionary authority and do not receive voting instructions from beneficial owners,
this results in “broker non-votes,” which are still counted for purposes of determining quorum, but which do
not impact the outcome of Proposals One, Three and Four.
What vote is required to elect directors?
Directors are elected by a plurality of the votes cast at the Annual Meeting. Neither abstentions nor broker
non-votes will have a direct effect on this proposal, assuming that a quorum is present. There are no cumulative
voting rights.
What vote is required to ratify the selection by the Company’s audit and risk committee of Deloitte as
its independent registered public accounting firm for the year ended December 31, 2020?
Approval of the proposal to ratify the selection of Deloitte as the Company’s independent registered public
accounting firm requires the affirmative vote of a majority in voting power of the shares present in person or
represented by proxy at the Annual Meeting. Abstentions (shares present at the Annual Meeting and marked
“abstain”) will count as a vote against this proposal. There are not expected to be broker non-votes on this
proposal as brokers can exercise discretionary authority regarding this proposal.
What vote is required to approve the compensation of our named executive officers?
Approval, on a non-binding advisory basis, of the compensation of our named executive officers requires the
affirmative vote of a majority in voting power of the shares present in person or represented by proxy at the
Annual Meeting. Abstentions (shares present at the Annual Meeting and marked “abstain”) will count as a vote
against this proposal. Broker non-votes will be counted for purposes of determining quorum but will not impact
the outcome of this proposal. As an advisory vote, this proposal is not binding. However, our Board and
compensation committee, which is responsible for designing and administering our executive compensation
program, value the opinions of our stockholders and will consider the outcome of the vote.
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What vote is required to approve the frequency of future advisory votes to approve the compensation
of our named executive officers?
You may vote for holding the non-binding advisory vote to approve the compensation of our named executive
officers every “ONE YEAR,” “TWO YEARS,” “THREE YEARS,” or vote for “ABSTAIN.” The occurrence receiving the
greatest number of votes cast by stockholders will be deemed to be the preferred occurrence option of our
stockholders. Neither abstentions (shares present at the Annual Meeting and marked“abstain”) nor broker nonvotes will have a direct effect on this proposal, assuming that a quorum is present. Although this vote is advisory
and non-binding, our Board and compensation committee value the opinions of our stockholders and will
review the voting results and take them into consideration when making future decisions regarding the
frequency of future advisory votes on the compensation of our named executive officers.
Can I change my vote after I have voted?
You may revoke your proxy and change your vote at any time before the final vote at the Annual Meeting. If you
are a stockholder of record, you may vote again by signing and returning a new proxy card, or by submitting a
later vote via telephone or online, or by attending the Annual Meeting and voting at the Annual Meeting.
Attending the Annual Meeting will not automatically revoke your proxy unless you vote again during the Annual
Meeting or specifically request that your prior proxy be revoked by delivering a written notice of revocation
prior to the Annual Meeting to the attention of Focus’ Corporate Secretary at 875 Third Avenue, 28th Floor, New
York, NY 10022.
If your shares are held of record by a broker, bank, broker-dealer, custodian or other similar organization, you
must alert that institution that you wish to change your vote by following the procedures on the voting
instruction form provided to you by such institution.
Is my vote kept confidential?
Proxies, ballots and voting tabulations identifying stockholders are kept confidential to the extent possible and
will not be disclosed except as may be necessary to meet legal requirements.
Where do I find the voting results of the Annual Meeting?
We will announce preliminary voting results at the Annual Meeting. The final voting results will be tallied by the
inspector of election and published in a Current Report on Form 8-K, which Focus is required to file with the SEC
within four business days following the Annual Meeting.
Who bears the cost of soliciting proxies?
Focus will bear the cost of soliciting proxies and will reimburse brokerage firms and others for expenses involved
in forwarding proxy materials to beneficial owners or soliciting their execution. In addition to solicitations by
mail, the Company, through its directors and officers, may solicit proxies in person, by telephone or by electronic
means. Such directors and officers will not receive any special remuneration for these efforts.
Where can I obtain additional information about Focus?
Focus makes available free of charge, through its website at www.focusfinancialpartners.com, under Financials
& Filings in the investor relations section, its annual report to stockholders, 2019 Annual Report on Form 10-K,
Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, proxy statement, and form of proxy and all
amendments to these reports no later than the day on which such materials are first sent to security holders or
made public.
Focus will provide, without charge to a stockholder upon written request, a copy of Focus’ annual report to
stockholders, 2019 Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K,
proxy statement, and form of proxy and all amendments to those reports. Written requests for copies should be
sent to the attention of Corporate Secretary, Focus Financial Partners Inc., 875 Third Avenue, 28th Floor, New
York, NY 10022. Copies may also be accessed electronically via the SEC website at https://www.sec.gov. The
Annual Report on Form 10-K for the year ended December 31, 2019 is not part of the proxy solicitation materials.
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PROPOSALS TO BE CONSIDERED BY STOCKHOLDERS
PROPOSAL ONE—ELECTION OF THREE CLASS II DIRECTORS
Our Amended and Restated Certificate of Incorporation provides for a Board of Directors classified into three
classes as nearly equal in number as is reasonably possible, whose terms of office expire in successive years. Our
Board of Directors now consists of eight directors as set forth below in the section entitled “Directors and
Executive Officers,” and the terms of the current Class II directors, Ms. Kodialam and Messrs. Feliciani and
Gottdiener, expire at the Annual Meeting.
Our Board of Directors has nominated Ms. Kodialam and Messrs. Feliciani and Gottdiener for reelection, as
directors in Class II, based on the recommendation of the nominating, governance and sustainability committee,
each to hold office until the Annual Meeting of Stockholders in 2023, or until their successors are elected and
qualified or, if earlier, the directors’ death, disability, resignation, disqualification or removal.
NOMINEES

Joseph Feliciani, Jr.
Mr. Feliciani has served on our Board of Directors since April 2019. Mr. Feliciani served as the Chief
Operating Officer of Finance of BlackRock, Inc. (“BlackRock”) from 2016 through his retirement in
2018 and as the Chief Accounting Officer of BlackRock from 1997 through 2016. During his tenure
at BlackRock, he served as Chair of that firm’s retirement committee and as a member of the
Finance Executive Committee, Global Operating Committee and Enterprise Risk Management
Committee. Prior to joining BlackRock, Mr. Feliciani was the Controller of the asset management
business of PNC Financial Services Group, Inc. Other than the Company, Mr. Feliciani does not
currently serve on any public or private company boards of directors. Mr. Feliciani holds a Bachelor
of Business Administration with a concentration in Accounting from Temple University.
Mr. Feliciani is qualified to serve as a director because of his accounting, audit, financial services industry, risk management
and public company corporate governance experience. Mr. Feliciani was nominated by the Board of Directors based on the
recommendation of the nominating, governance and sustainability committee.

Noah Gottdiener
Mr. Gottdiener has served on our Board of Directors since July 2018. Mr. Gottdiener has served as
Chief Executive Officer and Chairman of the board of directors of Duff & Phelps Corp (“Duff &
Phelps”) since 2004. He also served as Chief Executive Officer and a member of the board of
managers of Duff & Phelps Acquisitions, LLC, a subsidiary of Duff & Phelps. Prior to joining Duff &
Phelps, Mr. Gottdiener was the founding partner of Stone Ridge Partners LLC (“Stone Ridge”), a
mergers and acquisitions advisory firm. Prior to founding Stone Ridge, he was a Partner of Thomas
Weisel Partners, a Partner of Furman Selz LLC and a Managing Director at Lehman Brothers. Other
than the Company, Mr. Gottdiener does not currently serve on any public company boards of
directors. Mr. Gottdiener currently serves on the board of directors of Duff & Phelps, which is a
private company. Mr. Gottdiener holds a Bachelor of Arts from Princeton University and a Master
of Business Administration from Harvard Business School.
Mr. Gottdiener is qualified to serve as a director because of his financial services industry and board experience.
Mr. Gottdiener was nominated by the Board of Directors based on the recommendation of the nominating, governance and
sustainability committee.
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Rajini Sundar Kodialam
Ms. Kodialam has served as our Chief Operating Officer since our formation in 2015 and has served
on our Board of Directors since July 2018. Ms. Kodialam co-founded Focus Financial Partners, LLC
(“Focus LLC”) and has served as Managing Director of Focus LLC since 2005, and served as a
member of the board of managers from July 2017 to July 2018. Prior to co-founding Focus LLC,
Ms. Kodialam worked at American Express (“AMEX”) from 1998 to 2005 where she served as a Vice
President from 1999 to 2005. Prior to joining AMEX, Ms. Kodialam was with McKinsey & Company.
Other than the Company, Ms. Kodialam does not currently serve on any public or private company
boards of directors. Ms. Kodialam holds a Master of Business Administration in Finance and
Marketing from the Columbia University Graduate School of Business, a Post Graduate Diploma in
Management from the Indian Institute of Management, Ahmedabad and a Bachelor of Arts from
Delhi University, India.
Ms. Kodialam is qualified to serve as a director because of her operational and historical experience as a co-founder and
Managing Director of Focus LLC and as a member of our Board of Directors, as well as her extensive experience in the financial
services industry. Ms. Kodialam was nominated by the Board of Directors based on the recommendation of the nominating,
governance and sustainability committee.

REQUIRED VOTE
The three nominees receiving the highest number of affirmative votes shall be elected as directors. You may
withhold votes from any or all nominees.
RECOMMENDATION
Our Board of Directors recommends a vote “FOR” the election to the Board of Directors of each of the
abovementioned nominees.
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PROPOSAL TWO—RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We are asking our stockholders to ratify the audit and risk committee’s selection of Deloitte as our independent
registered public accounting firm for the fiscal year ending December 31, 2020. The audit and risk committee is
directly responsible for appointing Focus’ independent registered public accounting firm and is not bound by
the outcome of this vote. However, if the stockholders do not ratify the selection of Deloitte, our audit and risk
committee intends to reconsider the selection of Deloitte as our independent registered public accounting firm
going forward. A representative of Deloitte is expected to be present at the Annual Meeting. That representative
will have an opportunity to make a statement if he/she desires to do so and will be available to answer
appropriate questions from stockholders.
The following is a summary of fees paid to Deloitte for audit, audit-related, tax and other services provided
during the years ended December 31, 2019 and 2018.
Audit Fees. Audit fees represent professional services rendered for the audits of our 2019 and 2018 consolidated
financial statements. These fees also include interim procedures and the review of consolidated financial
statements included in our Quarterly Form 10-Q reports.
Audit-Related Fees. Audit-related fees for 2019 represent due diligence services related to mergers and
acquisitions. Audit-related fees for 2018 primarily represent services performed in relation to our Registration
Statement on Form S-1 in connection with our initial public offering.
Tax Fees. Tax fees consist of fees billed for tax services in the respective periods.
All Other Fees. All other fees include subscriptions for online technical accounting resources provided by Deloitte
in the respective periods.

Audit Fees

2019

2018

$ 3,204,857

$ 2,019,482

Audit-Related Fees

$

39,985

Tax Fees

$

—

$

$ 1,067,247
16,272

All Other Fees

$

2,058

$

2,927

Total

$3,246,900

$3,105,928

PRE-APPROVAL POLICY
Since the formation of our audit and risk committee, and on a going-forward basis, the audit and risk committee
has and will pre-approve all auditing services and permitted non-audit services to be performed for us by our
auditors, including the fees and terms thereof (subject to the de minimis exceptions for non-audit services
described in the Securities Exchange Act of 1934, as amended (the “Exchange Act”), which are approved by the
audit and risk committee prior to the completion of the audit).
VOTE REQUIRED
The ratification of the appointment of Deloitte requires the affirmative vote of a majority in voting power of the
shares present in person or represented by proxy at the Annual Meeting.
RECOMMENDATION
Our Board of Directors recommends a vote “FOR” the ratification of the selection by the audit and risk
committee of Deloitte as our independent registered public accounting firm.
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AUDIT AND RISK COMMITTEE REPORT1
The audit and risk committee’s primary responsibilities are to assist the Board with oversight of the integrity of
Focus’consolidated financial statements, the independent registered public accounting firm’s qualifications and
independence, the performance of Focus’ internal audit function and independent auditor, Focus’ compliance
with legal and regulatory requirements, and enterprise risk generally. For more information about our audit and
risk committee’s responsibilities, see “Corporate Governance—Committees of the Board of Directors—Audit
and Risk Committee” and our audit and risk committee charter.
It is not the duty of the audit and risk committee to prepare Focus’ consolidated financial statements, to plan or
conduct audits, or to determine that Focus’ consolidated financial statements are complete and accurate and
are in accordance with U.S. Generally Accepted Accounting Principles (“GAAP”). Focus’ management is
responsible for preparing Focus’ consolidated financial statements, and for maintaining internal control over
financial reporting and disclosure controls and procedures. Focus’ independent registered public accounting
firm is responsible for auditing the consolidated financial statements and expressing an opinion as to whether
those audited consolidated financial statements fairly present, in all material respects, the financial position,
results of operations and cash flows of Focus in conformity with GAAP.
In performing its oversight role, the audit and risk committee has reviewed and discussed Focus’ audited
consolidated financial statements with management and with Deloitte, Focus’ independent registered public
accounting firm for 2019.
The audit and risk committee has further discussed with Deloitte the matters required to be discussed under
applicable Public Company Accounting Oversight Board (“PCAOB”) standards. The audit and risk committee has
received from Deloitte the written disclosures required by applicable PCAOB rules regarding Deloitte’s
independence, and has discussed with Deloitte its independence.
Based on the review and discussions referred to above, the audit and risk committee recommended to the
Board, and the Board approved, the inclusion of the audited consolidated financial statements in Focus’ Annual
Report on Form 10-K for the year ended December 31, 2019.
Audit and Risk Committee of the Board of Directors
Joseph Feliciani, Jr.
Noah Gottdiener
Deborah D. McWhinney

1
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The information contained in this Audit and Risk Committee Report shall not be deemed to be “soliciting material” or “filed” or
incorporated by reference in future filings with the SEC, or subject to the liabilities of Section 18 of the Exchange Act, except to the extent
that the Company specifically requests that the information be treated as soliciting material or specifically incorporates it by reference
into a document filed under the Securities Act of 1933, as amended, or the Exchange Act.
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PROPOSAL THREE—NON-BINDING ADVISORY VOTE TO APPROVE
COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS
Pursuant to Section 14(a) of the Exchange Act, we are providing stockholders with an opportunity to make a
non-binding advisory vote on the compensation of our named executive officers for the year ended
December 31, 2019. This non-binding advisory vote is commonly referred to as a “say on pay” vote.
In considering their vote, we encourage stockholders to review the “Executive Compensation” section of this
proxy statement. As described in detail under the heading “Compensation Discussion and Analysis,” we seek to
closely align the interests of our named executive officers with the interests of our stockholders. We discuss how
our executive compensation policies and procedures implement our compensation philosophy and provide
tabular information and narrative discussion about the compensation of our named executive officers. The Board
and compensation committee believe that these policies and procedures are effective in implementing our
compensation philosophy and in achieving our goals.
As an advisory vote, this proposal is not binding. However, our Board and compensation committee, which is
responsible for designing and administering our executive compensation program, value the opinions of our
stockholders and will consider the outcome of the vote. To the extent there is any significant vote against the
compensation of our named executive officers as disclosed in this proxy statement, we will consider our
stockholders’ concerns and the compensation committee will evaluate any actions necessary to address those
concerns.
REQUIRED VOTE
The non-binding advisory vote to approve executive compensation of our named executive officers requires
the affirmative vote of a majority in voting power of the shares present in person or represented by proxy at the
Annual Meeting.
RECOMMENDATION
Our Board of Directors recommends that you vote “FOR” the approval of, on a non-binding advisory
basis, the compensation of our named executive officers, as disclosed in this proxy statement.
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PROPOSAL FOUR—NON-BINDING ADVISORY VOTE ON THE
FREQUENCY OF FUTURE ADVISORY VOTES TO APPROVE
COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS
Pursuant to Section 14(a) of the Exchange Act, we are providing stockholders with an opportunity to vote, on a
non-binding advisory basis, for their preference as to how frequently we should seek future non-binding
advisory votes to approve the compensation of our named executive officers. We are required to solicit
stockholder votes on the frequency of future non-binding advisory votes to approve the compensation of our
named executive officers at least once every six years, although we may seek stockholder input more frequently.
By voting with respect to this proposal, stockholders may indicate whether they would prefer that we conduct
future non-binding advisory votes to approve the compensation of our named executive officers every one, two
or three years. Stockholders also may, if they wish, abstain from casting a vote on this proposal.
Our Board has determined that an annual non-binding advisory vote to approve the compensation of our
named executive officers will allow our stockholders to provide timely input on the Company’s executive
compensation philosophy and practices. Our Board believes that an annual vote is consistent with Focus’efforts
to engage in an ongoing dialogue with our stockholders on executive compensation and corporate governance
matters.
Although this vote is advisory and non-binding, our Board and compensation committee value the opinions of
our stockholders and will review the voting results and take them into consideration when making future
decisions regarding the frequency of future advisory votes on the compensation of our named executive
officers.
The proxy card provides stockholders with the opportunity to choose among four options (holding the vote
every one, two or three years, or abstaining) and, therefore, stockholders will not be voting to approve or
disapprove the recommendation of our Board.
REQUIRED VOTE
The frequency that receives the greatest number of votes cast by stockholders in person or represented by
proxy at the Annual Meeting will be deemed to be the preferred frequency option of our stockholders.
Abstentions (shares present at the Annual Meeting and marked “abstain”) are counted for purposes of
determining whether a quorum is present and have no effect on the outcome of the matters voted upon.
RECOMMENDATION
Our Board of Directors recommends that you vote for the option of every “ONE YEAR” as the
preferred frequency for future non-binding advisory votes to approve the compensation our named
executive officers.
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DIRECTORS AND EXECUTIVE OFFICERS
The current directors and executive officers of Focus are as follows:
Name

Position

Age

Class

Ruediger Adolf

Chief Executive Officer and Chairman of the Board of Directors

57

Class I(b)

Rajini Sundar Kodialam*

Chief Operating Officer and Director

52

Class II

Leonard Chang

Senior Managing Director and Head of M&A

45

—

James Shanahan

Chief Financial Officer

49

—

J. Russell McGranahan

General Counsel and Corporate Secretary

49

—

James D. Carey

Independent Director

53

Class I(b)

Fayez S. Muhtadie

Independent Director

42

Class III(a)

Christopher J. Harrington

Independent Director

39

Class I(b)

Deborah D. McWhinney

Independent Director

65

Class III(a)

Noah Gottdiener*

Independent Director

63

Class II

Joseph Feliciani, Jr.*

Independent Director

63

Class II

* = Nominated for election to the Board as a Class II director at the Annual Meeting.
(a) = Slated to serve until the 2021 Annual Meeting of Stockholders.
(b) = Slated to serve until the 2022 Annual Meeting of Stockholders.

Set forth below are the backgrounds of our executive officers and our directors who are not nominated for
election to the Board at the Annual Meeting because they are assigned to Class I or Class III and, therefore, their
terms continue until our Annual Meetings of Stockholders in 2022 and 2021, respectively.
CLASS I DIRECTORS

Ruediger Adolf
Mr. Adolf has served as our Chief Executive Officer and Chairman and as a member of our Board of
Directors since our formation in 2015. Mr. Adolf founded Focus LLC, our subsidiary, and has served
as Chief Executive Officer of Focus LLC since 2004. He also served as a member of the board of
managers of Focus LLC from 2004 to 2018. From 1998 to 2003, Mr. Adolf served as Senior Vice
President and General Manager of the AMEX Global Brokerage and Banking division. Prior to this
role, Mr. Adolf was Senior Vice President of Strategy and Business Development. Before joining
AMEX, Mr. Adolf was a partner at McKinsey & Company. Other than the Company, Mr. Adolf does
not currently serve on any public or private company boards of directors. Mr. Adolf holds a Mag.
iur. and a Dr. iur. from the University of Innsbruck, Austria.
Mr. Adolf is qualified to serve as a director because of his operational and historical experience as our Founder and Chief
Executive Officer, and as a member of our Board of Directors. Mr. Adolf is also qualified because of his extensive experience
in the financial services industry, particularly in the wealth management industry.

James D. Carey
Mr. Carey has served on our Board of Directors since July 2018. Mr. Carey is a Senior Principal of
Stone Point Capital LLC (together with its affiliates,“Stone Point”). He has been with Stone Point or
its predecessor entities since 1997. Mr. Carey currently serves on the board of directors of Enstar
Group Limited, which is also a public company. In addition, Mr. Carey currently serves as a director
on the following private company boards of directors: Alliant Insurance Services, Inc., Amherst
Pierpont Securities LLC, Citco III Limited (Observer), New Point Limited VII, North Bay Holdings
Limited, Northshore Holdings Limited, Sedgwick Claims Management Services, Inc. and StarStone
Specialty Holdings Ltd. All of Mr. Carey’s board positions are in connection with Mr. Carey’s full
time responsibilities as a Senior Principal with Stone Point. Mr. Carey holds a Bachelor of Science
from Boston College, a Juris Doctor from Boston College Law School and a Master of Business
Administration from Duke University Fuqua School of Business.
Mr. Carey is qualified to serve as a director because of his extensive financial services industry and board experience, and
because of his affiliation with Stone Point. Mr. Carey was nominated by the Board of Directors in accordance with our
nomination agreement with Stone Point.
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Christopher J. Harrington
Mr. Harrington has served on our Board of Directors since July 2018. Mr. Harrington served on the
board of managers of Focus LLC from July 2017 to July 2018. Mr. Harrington is a Member of
Kohlberg Kravis Roberts & Co. L.P. (together with its affiliates,“KKR”and, together with Stone Point,
our “private equity investors”). He joined KKR in 2008 and leads the firm’s financial services
industry team within the Americas Private Equity platform. Prior to joining KKR, Mr. Harrington
was with Merrill Lynch & Co., where he was involved in a variety of acquisitions, divestitures, and
other corporate advisory transactions. Mr. Harrington currently serves on the board of directors of
Mr. Cooper Group, which is also a public company. In addition, Mr. Harrington currently serves on
the board of directors of USI Insurance Services, which is a private company. All of Mr. Harrington’s
board positions are in connection with Mr. Harrington’s full time responsibilities as a Member of
KKR. Mr. Harrington holds a Bachelor of Arts from Harvard College and a Juris Doctor from Harvard
Law School.
Mr. Harrington is qualified to serve as a director because of his extensive financial services industry and board experience,
and because of his affiliation with KKR. Mr. Harrington was nominated by the Board of Directors in accordance with our
nomination agreement with KKR.

CLASS III DIRECTORS

Deborah D. McWhinney
Ms. McWhinney has served on our Board of Directors since July 2018. Ms. McWhinney was with
Citigroup, Inc. (“Citi”) from 2009 to 2014, where she served as Chief Executive Officer of Global
Enterprise Payments from September 2013 to January 2014, as Chief Operating Officer of Global
Enterprise Payments from February 2011 to September 2013, and as President of Personal Banking
and Wealth Management from May 2009 to February 2011. Prior to joining Citi, Ms. McWhinney
was with The Charles Schwab Corporation (“Schwab”), where she served as President of Schwab
Institutional from 2001 to 2007 and as Chair of the Global Risk Committee of Schwab from 2004 to
2007. Ms. McWhinney currently serves on the following public company boards of directors:
BorgWarner Inc., Fluor Corporation and IHS Markit Ltd. Other than charitable activities,
Ms. McWhinney does not currently serve on any private company boards of directors. She
previously served on the board of managers of Focus LLC from 2007 to 2009 and the board of
directors of Lloyds Banking Group plc from 2015 to 2018 and Fresenius Medical Care AG & Co.
from 2016 to 2018. Ms. McWhinney holds a Bachelor of Science from University of Montana and a
Certificate of Completion with honors from Pacific Coast Banking School.
Ms. McWhinney is qualified to serve as a director because of her financial services industry and board experience.

Fayez S. Muhtadie
Mr. Muhtadie has served on our Board of Directors since July 2018 and served on the board of
managers of Focus LLC from July 2017 to July 2018. Mr. Muhtadie is a Senior Principal of Stone
Point. Prior to joining Stone Point in 2003, Mr. Muhtadie worked at Credit Suisse First Boston as an
analyst in the Financial Institutions Investment Banking Group and as a financial analyst at Aon
Capital Markets. Other than the Company, Mr. Muhtadie does not currently serve on any public
company boards of directors. Mr. Muhtadie currently serves on the following private company
boards of directors: Eliassen Group Holdings LP, Greenspoint Capital LLC, Kingfisher Holding GP
LLC, Newport Holdings, SKY Harbor Capital Holdings LLC and Trident LS Parent Corporation
(LegalShield). All of Mr. Muhtadie’s board positions are in connection with Mr. Muhtadie’s full time
responsibilities as a Senior Principal with Stone Point. Mr. Muhtadie is a graduate of The Ohio State
University and holds a Master of Business Administration from the Columbia University Graduate
School of Business.
Mr. Muhtadie is qualified to serve as a director because of his financial services industry and board experience and his
affiliation with Stone Point. Mr. Muhtadie was nominated by the Board of Directors in accordance with our nomination
agreement with Stone Point.
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EXECUTIVE OFFICERS2

Leonard Chang
Mr. Chang has served as our Senior Managing Director and Head of M&A since 2019 and as
Managing Director since our formation in 2015. Mr. Chang co-founded Focus LLC and has served
as Managing Director of Focus LLC since 2004. Prior to co-founding Focus LLC, Mr. Chang worked
at the Boston Consulting Group from 2001 to 2004 where he served as a Consultant. Prior to
joining Boston Consulting Group, Mr. Chang was with AMEX where he last served as Manager.
Mr. Chang holds a Master of Business Administration from Harvard Business School and a Bachelor
of Science in Economics with dual concentration in Finance and Management from the Wharton
School at the University of Pennsylvania.

James Shanahan
Mr. Shanahan has served as our Chief Financial Officer since our formation in 2015 and has served
as Chief Financial Officer of Focus LLC since 2006. From 2001 to 2006, Mr. Shanahan served in the
Chief Financial Officer/Vice President of Operations roles for Sybari Software, a software security
company that became a subsidiary of Microsoft in 2005. Prior to Microsoft, Mr. Shanahan was with
PricewaterhouseCoopers from 1992 to 2001 where he last served as a Senior Audit Manager.
Mr. Shanahan is a Certified Public Accountant and holds a Master of Business Administration and
a Bachelor of Business Administration from Hofstra University. Additionally, Mr. Shanahan is a
Chartered Financial Consultant and Personal Financial Specialist.

J. Russell McGranahan
Mr. McGranahan has served as our General Counsel and Corporate Secretary since our formation
in 2015 and has served as General Counsel of Focus LLC since 2015. From 2006 to 2015,
Mr. McGranahan served as a Managing Director, M&A Counsel and Corporate Secretary at
BlackRock. Prior to BlackRock, Mr. McGranahan was counsel in the mergers and acquisitions and
corporate departments of Skadden, Arps, Slate, Meagher & Flom LLP from 2000 to 2006. Prior to
Skadden, Mr. McGranahan was a corporate associate at White & Case LLP. Mr. McGranahan holds
a Juris Doctorate from Yale Law School and a Bachelor of Arts in Economics and World Politics
from the Catholic University of America. Additionally, Mr. McGranahan has also earned the
Chartered Financial Analyst® designation.

2

Biographies of Ruediger Adolf and Rajini Sundar Kodialam provided on pages 23 and 18, respectively.
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CORPORATE GOVERNANCE
COMPOSITION OF OUR BOARD OF DIRECTORS
Our Board of Directors consists of eight members, including our Chief Executive Officer and Chief Operating
Officer. Our directors are divided into three classes serving staggered three-year terms. Class I, Class II and Class III
directors serve until our Annual Meetings of Stockholders in 2022, 2020 and 2021, respectively. Messrs. Adolf,
Carey and Harrington are assigned to Class I, Ms. Kodialam and Messrs. Feliciani and Gottdiener are assigned to
Class II, and Ms. McWhinney and Mr. Muhtadie are assigned to Class III. At each Annual Meeting of Stockholders,
directors will be elected to succeed the class of directors whose terms have expired. The Board continues to
annually evaluate the use of a classified Board. The Board believes that such a structure provides stability and
encourages directors to take a long-term perspective on Focus. The Board also feels that this is appropriate
given the short period of time that Focus has been a public company and because of the share ownership and
nomination rights of our private equity investors, as described below.
In connection with our initial public offering, we entered into nomination agreements with investment vehicles
affiliated with Stone Point and KKR. Stone Point has the right to nominate two members of our Board of Directors
for so long as it holds at least 50% of the interest it held, in the form of our Class A and Class B common stock on
a combined basis, on the date of our initial public offering. Stone Point also has the right to nominate one
member of our Board of Directors for so long as it holds 5% of our Class A and Class B common stock outstanding
on a combined basis. Additionally, Stone Point has the right to nominate at least two directors, for so long as it
has the right to nominate two directors, and then one director, for so long as it has the right to nominate one
director, for service on our compensation committee. Stone Point also has the right to nominate one director,
for so long as it has the right to nominate as least one director, for service on our nominating, governance and
sustainability committee. Stone Point has nominated Messrs. Muhtadie and Carey to serve on our Board of
Directors. KKR has the right to nominate one member of our Board of Directors for so long as it holds at least 5%
of our Class A and Class B common stock outstanding on a combined basis. KKR has the right to nominate one
director for service on our nominating, governance and sustainability committee and as an observer on our
compensation committee, in each case, for so long as it has the right to nominate one director. KKR has
nominated Mr. Harrington to serve on our Board of Directors.
Any replacement directors nominated by Stone Point or KKR must be an employee or partner of Stone Point or
KKR, respectively, of the same level of seniority within Stone Point or KKR as the initial directors designated by
Stone Point or KKR, respectively, and must qualify as an independent director under the independence
standards of NASDAQ and satisfy such other criteria set forth in the respective nomination agreement. In
addition, the nomination agreements require Stone Point and KKR to vote their shares of Class A and Class B
common stock in favor of our Chief Executive Officer and Rajini Sundar Kodialam (or such other officer of Focus
designated by the Chief Executive Officer and approved by the Board of Directors if Ms. Kodialam is no longer a
member of the Board of Directors) when nominated for election to our Board of Directors.
DIRECTOR INDEPENDENCE
The Board has reviewed the independence of our directors using the independence standards of NASDAQ, and,
based on this review, it determined that Ms. McWhinney and Messrs. Carey, Feliciani, Gottdiener, Harrington and
Muhtadie are independent within the meaning of the NASDAQ listing standards currently in effect.
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COMMITTEES OF THE BOARD OF DIRECTORS
We currently have the following standing committees: the audit and risk committee, the compensation
committee, and the nominating, governance and sustainability committee.
The table below shows the current chair and membership of the Board and each standing Board committee, the
independence status of each Board member and the number of Board and Board committee meetings held
during fiscal year 2019.

Board
of Directors

Audit and Risk
Committee

Compensation
Committee

Nominating,
Governance and
Sustainability
Committee

Ruediger Adolf*

C

—

—

—

James D. Carey

●

—

●

—

Joseph Feliciani, Jr.**

●

C

—

—

Noah Gottdiener

●

—

C

—

Christopher J. Harrington

●

—

—

●

Rajini Sundar Kodialam*

●

—

—

—

Deborah D. McWhinney**

●

●

—

C

Fayez S. Muhtadie

L

—

●

●

Number of 2019 Meetings

6

6

5

2

Director

C = Chair
● = Member
* = Non-Independent Director
** = Financial Expert
L = Lead Independent Director

During the year ended December 31, 2019, the Board of Directors held 6 meetings, the audit and risk committee
held 6 meetings, the compensation committee held 5 meetings, and the nominating, governance and
sustainability committee held 2 meetings. Each director then serving attended or participated in at least 75% of
the meetings of the Board of Directors and the respective committees of which he or she was a member. We
encourage all of our directors to attend our Annual Meetings of Stockholders. All directors were present at the
2019 Annual Meeting of Stockholders.
Audit and Risk Committee
We have an audit and risk committee composed of Ms. McWhinney and Mr. Feliciani. Effective as of April 1, 2020
Mr. Feliciani replaced Ms. McWhinney as chair of the committee. Our Board of Directors has determined that
Ms. McWhinney and Mr. Feliciani qualify as independent within the meaning of Rule 10A-3 under the Exchange
Act and under NASDAQ independence requirements. Our Board of Directors previously determined that
Mr. Gottdiener qualified as independent within the meaning of Rule 10A-3 under the Exchange Act and under
NASDAQ independence requirements during his service on the audit and risk committee. In April 2020,
Mr. Gottdiener ceased to serve on the audit and risk committee and the Company began relying on NASDAQ
Rule 5605(c)(4)(B), which provides a cure period for the requirement that the Company have an audit and risk
committee of at least three members. Our Board of Directors has also determined that Ms. McWhinney and
Mr. Feliciani qualify as “audit committee financial experts” as defined under Item 407(d)(5)(ii) of Regulation S-K
and have experience that results in their financial sophistication as defined under NASDAQ rules.
The audit and risk committee oversees, reviews, acts on and reports on various auditing and accounting matters
to our Board of Directors, including: the selection of our independent accountants, the scope of our annual
audits, the fees to be paid to the independent accountants, the performance of our independent accountants
and our accounting practices. In addition, the audit and risk committee oversees our compliance with legal and
regulatory requirements.
The audit and risk committee also oversees management of the Company’s cybersecurity and data security risk,
information technology systems, business continuity and resiliency and similar matters, as well as the Company’s
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assessments and reviews of such matters. In addition, the audit and risk committee monitors the Company’s
status on cybersecurity risk and risk management policies.
A copy of the audit and risk committee charter is available free of charge under Corporate Governance in the
investor relations section of our website at www.focusfinancialpartners.com.
Compensation Committee
We have a compensation committee composed of Messrs. Gottdiener, Carey and Muhtadie, with Mr. Gottdiener
acting as chair of the committee. Messrs. Gottdiener, Carey and Muhtadie qualify as “Non-Employee Directors”
for the purposes of Rule 16b-3 under the Exchange Act. This committee establishes salaries, incentives and
other forms of compensation for officers and other employees. Our compensation committee also oversees our
incentive compensation and benefit plans.
The compensation committee may delegate to its chair or other members such powers and authority as the
committee deems to be appropriate, except such powers and authority required by law to be exercised by the
whole committee. The compensation committee may also form and delegate authority and duties to
subcommittees as it deems appropriate; provided that any subcommittee shall include those members of the
committee serving pursuant to nomination agreements between the Company and any significant stockholders
that may be in effect from time to time. Meetings may, at the discretion of the compensation committee, include
members of management, other members of the Board, consultants or advisors, and such other persons as the
compensation committee believes to be necessary or appropriate. The Chief Executive Officer will not be present
during any deliberations or voting with respect to his or her compensation.
The compensation committee regularly reviews the services provided by its outside independent compensation
consultant, Semler Brossy Consulting Group LLC (“Semler Brossy”), and believes that Semler Brossy is
independent under applicable SEC rules in providing compensation consulting services. In making this
determination, the committee considered, among other things, the factors delineated in Rule 10C-1 under the
Exchange Act (“Rule 10C-1”), including the NASDAQ listing rules implementing Rule 10C-1, certain
representations of Semler Brossy with respect to these factors and Semler Brossy’s conflict of interest policies.
The compensation committee determined that the engagement of Semler Brossy did not raise any conflict of
interest or other issues that compromise the independence of its relationship with the committee.
A copy of the compensation committee charter is available free of charge under Corporate Governance in the
investor relations section of our website at www.focusfinancialpartners.com.
Nominating, Governance and Sustainability Committee
We have a nominating, governance and sustainability committee composed of Ms. McWhinney and Messrs.
Harrington and Muhtadie, with Ms. McWhinney acting as chair of the committee. This committee identifies,
evaluates and recommends qualified nominees to serve on our Board of Directors, with consideration of
nomination agreements that may be in place from time to time with significant stockholders, reviews and
approves corporate governance guidelines and generally oversees our ESG initiatives. The committee also leads
the Board’s annual review of Board performance and of the Company’s Corporate Governance Guidelines.
A copy of the nominating, governance and sustainability committee charter is available free of charge under
Corporate Governance in the investor relations section of our website at www.focusfinancialpartners.com.
IDENTIFYING AND EVALUATING CANDIDATES FOR DIRECTOR
The nominating, governance and sustainability committee seeks advice on potential director candidates from
current directors and executive officers when identifying and evaluating new candidates for director. The
nominating, governance and sustainability committee may also direct management to engage third-party firms
that specialize in identifying director candidates to assist with any search. The Board of Directors will consider
director candidates recommended for nomination by our stockholders during such times as they are seeking
proposed nominees to stand for election at the next Annual Meeting of Stockholders (or, if applicable, a special
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meeting of stockholders). Our stockholders that wish to nominate a director for election to the Board should follow
the procedures set forth in our bylaws.
As set forth in our Corporate Governance Guidelines, the minimum qualifications for serving as a member of our
Board of Directors are that a person demonstrate, by significant accomplishment in his or her field, an ability to
make a meaningful contribution to the Board’s oversight of the business and affairs of Focus and that a person
have an impeccable record and reputation for honest and ethical conduct in both his or her professional and
personal activities. In addition, nominees for director shall be selected on the basis of, among other things,
experience, knowledge, skills, expertise, diversity, ability to make independent analytical inquiries,
understanding of Focus’ business environment, willingness to devote adequate time and effort to Board
responsibilities, and knowledge of the obligations of Focus set forth in any nomination agreements between
Focus and any significant stockholders that may be in effect from time to time. The Board of Directors does not
have a formal diversity policy but seeks nominees with distinct professional experience, knowledge, skills and
expertise so that the Board as a whole has the range of skills and viewpoints necessary to fulfill its responsibilities.
BOARD LEADERSHIP STRUCTURE AND ROLE IN RISK OVERSIGHT
Our Board of Directors recognizes that the leadership structure and combination or separation of the Chief
Executive Officer and Chairman roles is driven by the needs of the Company at any point in time. As a result, no
policy exists requiring combination or separation of leadership roles and our governing documents do not
mandate a particular structure. This allows our Board of Directors the flexibility to establish the most appropriate
structure for the Company at any given time.
Currently, our Chief Executive Officer is also our Chairman. The Board believes that, at this time, having a
combined Chief Executive Officer and Chairman is the appropriate leadership structure for the Company. In
making this determination, the Board considered, among other matters, Mr. Adolf’s experience as founder and
the leader of Focus LLC, and believes that his experience and knowledge allow him to serve as both Chairman
and Chief Executive Officer. In addition, the Board believes that such structure promotes clearer leadership and
direction for the Company and allows for a single, focused chain of command to execute our strategic initiatives
and business plans.
Pursuant to our Corporate Governance Guidelines and charter of Lead Independent Director, as long as the
offices of Chairman and Chief Executive Officer are held by the same person, a majority of the directors will
appoint an independent director to act as the Board’s lead independent director (the “Lead Independent
Director”). The specific duties and responsibilities of the Lead Independent Director, as well as the required
qualifications and other details, are set forth in Focus’ charter of Lead Independent Director, a copy of which is
available free of charge under Corporate Governance in the investor relations section of our website at
www.focusfinancialpartners.com. Responsibilities of the Lead Independent Director include the following:
✓ Preside over all meetings or executive sessions of
independent directors and report to the Board, as
appropriate, concerning such sessions;

✓ Consult with inside and outside counsel and other
advisors as he or she deems appropriate in fulfilling
the Lead Independent Director role;

✓ Review Board meeting agendas and schedules in
collaboration with the Chairman of the Board to
ensure there is sufficient time for discussion,
recommend matters for the Board to consider and
advise on the information submitted to the Board by
management;

✓ Collaborate with the compensation committee of the
Board on the annual performance evaluation of the
Chief Executive Officer;

✓ Serve as a liaison and supplemental channel of
communication between other directors and the
Chairman of the Board, without inhibiting direct
communications between the Chairman of the Board
and other directors;
✓ Serve as the principal liaison for consultation and
communication between the independent directors
and stockholders;

✓ Collaborate with the nominating, governance and
sustainability committee of the Board on matters
related to Board effectiveness and independence,
including the performance and structure of the Board
and its committees, and the performance of
individual directors; and
✓ Perform such other duties as the Board may from
time to time delegate.

Because Mr. Adolf serves as both Chairman and Chief Executive Officer, our Board has appointed Mr. Muhtadie
as Lead Independent Director. Our Board believes that its independence and oversight of management is
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maintained effectively through this structure, the composition of our Board, and sound corporate governance
policies and practices.
In addition, our non-management directors meet in executive session at least quarterly. If the group of
non-management directors includes any directors who are not independent, at least once per year an executive
session comprising only of independent directors will be scheduled. Our Lead Independent Director is the
presiding director at these meetings.
The Board, directed by the audit and risk committee, is actively involved in overseeing our risk management
processes. The Board focuses on our general risk management strategy and ensures that appropriate risk
mitigation procedures are implemented by management. Further, operational and strategic presentations by
management to the Board include consideration of the challenges and risks of our businesses, and the Board
and management actively engage in discussion on these topics. In addition, each of the Board’s committees
considers risk within its area of responsibility.
COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION
None of our executive officers serve on the board of directors or compensation committee of any company that
has an executive officer who serves on our Board or compensation committee. No member of our Board is an
executive officer of any company for which one of our executive officers serves as a member of the board of
directors or compensation committee of that company.
COMMUNICATION WITH DIRECTORS
The Board of Directors recommends that stockholders initiate communications with the Board, the Chairman,
the Lead Independent Director or any Board committee by writing to Focus’ General Counsel at 875 Third
Avenue, 28th Floor, New York, NY 10022. This process assists the Board in reviewing and responding to
stockholder communications. The Board has instructed the General Counsel to review correspondence directed
to the Board and, at the General Counsel’s discretion, to forward items that he deems to be appropriate for the
Board’s consideration.
CORPORATE GOVERNANCE GUIDELINES
Our Board has adopted Corporate Governance Guidelines, which it has recently updated, to further its goal of
providing effective governance of our business and affairs for the long-term benefit of our stockholders. A copy
of the Corporate Governance Guidelines is available free of charge under Corporate Governance in the investor
relations section of our website at www.focusfinancialpartners.com.
The nominating, governance and sustainability committee is responsible for periodically reviewing the
Corporate Governance Guidelines and recommending changes as appropriate to ensure the effective
functioning of our Board in relation to its corporate governance practices.
CODE OF ETHICS
Our Board has adopted a Code of Business Conduct and Ethics, which it has recently updated, that is applicable
to all of our directors, officers and employees, including our principal executive officer, principal financial officer
and principal accounting officer and controller or persons performing similar functions, as well as to directors,
principals, officers and employees of our subsidiaries. Our Board has also adopted a Financial Code of Ethics,
applicable to our Chief Executive Officer and our Chief Financial Officer, in accordance with applicable U.S.
federal securities laws and the corporate governance rules of NASDAQ. Our Code of Business Conduct and Ethics
and the Financial Code of Ethics are available free of charge under Corporate Governance in the investor relations
section of our website at www.focusfinancialpartners.com.
We will provide copies of these documents to any person, without charge, upon request in writing to us at Focus
Financial Partners Inc., Attn: Investor Relations, 875 Third Avenue, 28th Floor, New York, NY 10022. We intend to
satisfy the disclosure requirement under Item 406(b) of Regulation S-K regarding amendments to, or waivers
from, provisions of our Code of Business Conduct and Ethics and our Financial Code of Ethics by posting such
information on our website at the address specified above.
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ELECTION OF DIRECTORS; RESIGNATION POLICY
Focus has adopted a resignation policy in connection with its plurality voting standard in the election of
directors. Pursuant to Focus’ Corporate Governance Guidelines, a director who fails to receive a majority of
votes for re-election in an uncontested election must offer his or her resignation to the Board for its
consideration. In addition, a director whose resignation is under consideration must abstain from participating
in any recommendation or decision regarding that resignation. The nominating, governance and sustainability
committee will make a recommendation to the Board as to whether to accept or reject the proposed resignation,
or whether other action should be taken. The Board will act on the proposed resignation, taking into account
the nominating, governance and sustainability committee’s recommendation, and will promptly and publicly
disclose its decision regarding the resignation. If the proposed resignation is not accepted, the director will
continue to serve until the next annual meeting of stockholders at which the director is up for re-election, and
until the director’s successor is elected and qualified, or until the earlier of the director’s death, resignation or
removal. A copy of the Corporate Governance Guidelines is available free of charge under Corporate Governance
in the investor relations section of our website at www.focusfinancialpartners.com.
STOCK OWNERSHIP GUIDELINES
The Board believes that directors and named executive officers more effectively represent Focus’ stockholders,
whose interests they are charged with protecting, if they are stockholders themselves. The Board has therefore
established stock ownership guidelines for directors and named executive officers, which are set forth in Focus’
Corporate Governance Guidelines. Within five years of joining the Board or Focus, as the case may be, each
director and named executive officer is required to obtain, and must continue to hold during his or her tenure
on the Board or with Focus, as the case may be, Focus equity with a value (which may be inclusive of the intrinsic
value of incentive units or other equity awards (vested or unvested) granted as part of each such director’s or
named executive officer’s regular compensation) equal to:
•

in the case of each non-employee director, at least five times such director’s annual cash retainer fees
(based on the most recently completed year); however, this requirement will not apply for directors
who are representatives of stockholders who have nominated such directors pursuant to a nomination
agreement with Focus;

•

in the case of the Chief Executive Officer, at least six times his annual cash salary (based on the most
recently completed year); and

•

in the case of each other named executive officer, at least four times his or her annual cash salary (based
on the most recently completed year).

Any director or named executive officer not meeting his or her required ownership level at any time shall retain
50% of the Focus equity granted as part of such director’s or named executive officer’s compensation for service
(determined on a net, after-tax basis) until such required ownership level is met and maintained. In addition, if
any director or named executive officer falls below the required ownership level due solely to a decline in the
value of Focus equity, then he or she will not be required to acquire additional Focus equity to reach the
minimum ownership level, and will not be in violation of the minimum ownership requirements so long as he or
she complies with the immediately preceding sentence until such time as he or she again reaches the required
minimum ownership level. Furthermore, any Focus equity owned by a trust established by the relevant director
or named executive officer for the benefit of his or her family members will be included for purposes of
determining his or her compliance with the minimum ownership requirements. A copy of the Corporate
Governance Guidelines is available free of charge under Corporate Governance in the investor relations section
of our website at www.focusfinancialpartners.com.
EVALUATION OF BOARD AND INDIVIDUAL DIRECTOR PERFORMANCE
Pursuant to Focus’ Corporate Governance Guidelines, the Board will conduct an annual self-evaluation to
determine whether it and its committees are functioning effectively, and on a biennial basis, the performance of
each individual director will also be evaluated. With respect to the Board’s annual self-evaluation, the
nominating, governance and sustainability committee will receive comments from all directors and report
annually to the Board with an assessment of the Board’s and each committee’s performance. The assessment
will review the Board’s and each committee’s contribution to Focus and make note of areas in which the
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assessments indicate the Board or committee could improve. With respect to the individual director evaluations,
every two years, the Chairman of the Board, the chair of the nominating, governance and sustainability
committee, and the Lead Independent Director will lead an evaluation process that may include a number of
methods, including interviews, surveys or the use of outside consultants to solicit input. Each director will be
evaluated and will receive feedback based on a variety of factors, including his or her participation in the Board’s
work and overall contribution to the Board. The outcomes of the evaluations will be shared with the nominating,
governance and sustainability committee, which will then report to the Board with its findings. A copy of the
Corporate Governance Guidelines is available free of charge under Corporate Governance in the investor
relations section of our website at www.focusfinancialpartners.com.
CYBERSECURITY, DATA AND OTHER RISK MANAGEMENT; PRIVACY
The Board provides oversight of our cybersecurity and data security risk management processes and procedures.
In 2020, we re-designated the audit committee as the audit and risk committee to reflect and clarify the
significance of that committee’s responsibility for assisting the Board with oversight of enterprise risk generally,
including cybersecurity, information technology and business continuity and resiliency specifically. Pursuant to
the audit and risk committee charter, the audit and risk committee provides oversight of the management of
the Company’s cybersecurity risk, information technology systems, business continuity and resiliency and
similar matters, as well as the Company’s assessments and reviews of such matters. Senior management of the
Company reports quarterly to the Board at its regular meetings on the status of the Company’s cybersecurity
risk, risk management policies and risk assessment initiatives.
Additionally, cybersecurity assessments are conducted of Focus and of each of our partner firms by an
independent third-party. The recommendations contained in those assessments are then reviewed and
thereafter expected to be implemented as appropriate. An annual cybersecurity monitoring program has also
been implemented for our partner firms by an independent third-party. This program is based on the NIST
standards and includes, among others, penetration and vulnerability testing, access controls and employee
education. We also retain external vendors to perform penetration testing and vulnerability scanning with
respect to Focus itself.
Focus also mandates cybersecurity and data security education and training for all of its employees. For example,
all Focus and partner firm employees are required to take quarterly cybersecurity training modules. As part of
our ongoing employee cybersecurity and data security training efforts, we also arrange for all employees to
periodically receive simulated socially engineered “phishing” emails in order to test and improve their
awareness. Employees who “click” or otherwise fail these tests receive immediate notifications and are required
to undergo additional training.
Focus’ cybersecurity and data security risk program also provides for evolving targets and objectives and
incorporates expertise and suggested best practices from external consultants and other outside experts. Focus
and its partner firms also regularly monitor relevant guidance provided by applicable regulators, such as the
SEC, which oversees our partner firms that are U.S. registered investment advisory firms.
Our cybersecurity and data security risk program also delineates a structure with clear organizational roles and
responsibilities. As described above, our audit and risk committee is responsible for governance by setting
overall strategic direction with respect to cybersecurity and data security risk mitigation. A Focus IT steering
committee is led by a senior member of management and is tasked with recommending policies, budgets and
priorities relating to cybersecurity and data security risk mitigation for approval by senior management, and
also for assessing the user experience and overseeing our cybersecurity and data security risk program generally.
Focus has also engaged a virtual Chief Technology Officer, who is responsible for implementing and executing
these policies, budgets and priorities, managing vendors, providing technical advice and managing our
cybersecurity and data security risk program generally.
Focus also recently enhanced its vendor risk assessment, due diligence and engagement process (including its
contracting process with vendors and the inclusion of updated contractual protections in vendor agreements)
with the goal of better protecting confidential or sensitive information. Vendors that handle confidential or
sensitive information for Focus are expected to go through an initial risk assessment, and thereafter, periodic
assessments will generally be conducted depending on the risk profile for the relevant vendor (for example,
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based on the type of information being stored or processed by that vendor). In addition, we expect our vendors
to implement adequate measures to ensure the security of confidential or sensitive information. In accordance
with our business principles and applicable laws, rules and regulations, including the laws, rules and regulations
that apply to our partner firms, we have also implemented a number of physical and technical standards,
procedures, tools and other safeguards for protecting the personal information of our employees, clients and
other business partners, including data security and privacy policies and controls for handling personal data.
For example, Focus recently formalized a privacy policy for its website, which it posted on its website, that
describes the types of personal information we may collect about users when they use our website, the purposes
for which we may use that information, and the circumstances in which we may share or disclose that
information.
We also have an information security incident response team tasked with handling cybersecurity and data
security incidents. That team works with our internal and external resources as necessary with the goal of
containing, mitigating and remediating cybersecurity or data security risks. In addition, we are implementing a
new emergency notification system in an effort to provide prompt notification to potentially affected users of
potential cybersecurity or data security incidents using appropriate means of transmission (for example, using
text messages for potential issues impacting e-mail systems). Procedures are also in place for our partner firms
to escalate issues to the IT steering committee or other appropriate Focus team members when any of our
partner firms are potentially impacted by a cybersecurity or data security incident.
In addition, because the health of our employees, clients and other business partners is of paramount
importance to us, we have adopted new policies and procedures in light of the coronavirus (COVID-19)
pandemic. These include, among others, new travel policies, rescheduled events and contingency plans while
our employees are required to work remotely.
OTHER GOVERNANCE MATTERS
The Board also continues to annually evaluate the need for a supermajority (two-thirds) vote of stockholders to
amend Focus’ charter and bylaws, as well as the Board’s ability to amend Focus’ bylaws without the approval of
stockholders. The Board believes that the requirement of a supermajority vote ensures that the vast majority of
stockholders approve such changes and that the Board’s ability to amend Focus’ bylaws without stockholder
approval provides the Board with flexibility to amend the bylaws when appropriate quickly, at low cost, and
with certainty. The Board also believes such provisions are appropriate for the time being given the limited time
the Company has been a public company and the large holdings by the private equity investors. The Board will
continue to revisit these issues.
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ENVIRONMENTAL AND SOCIAL MATTERS
COMMITMENT TO ENVIRONMENTAL SUSTAINABILITY AND ADDRESSING CLIMATE CHANGE
Focus believes that a healthy environment is necessary for the well-being of Focus and its subsidiaries, including
its partner firms, and their employees, their businesses and their partners, as well as our society. We are
committed to environmental responsibility in the conduct of our business and to utilizing resources responsibly
to support the long-term sustainability of Focus and the environment in which we, our employees, our partners
and our other stakeholders live and operate. Focus is committed to providing a safe and healthful workplace,
protecting the environment and conserving energy and natural resources. We are committed to seeking
approaches that can reduce or offset the environmental impact of our corporate offices (including the reduction
of greenhouse gas emissions) through advocating energy and waste management best practices and driving
operating efficiencies. To achieve these goals, Focus has adopted a Policy on Environmental Sustainability and
Climate Change. This Policy articulates our corporate objectives relating to environmental sustainability and
climate change. As an example, our new headquarters office in New York City features a number of design
elements focused on sustainability.
In addition, in 2020, we re-designated the nominating and governance committee as the nominating,
governance and sustainability committee, and the Board updated the charter of the nominating, governance
and sustainability committee to reflect its responsibility for assisting the Board in overseeing the Company’s
initiatives, strategies, policies, programs and associated risks relating to sustainability, including with respect to
ESG matters. A copy of the nominating, governance and sustainability committee charter is available free of
charge under Corporate Governance in the investor relations section of our website at
www.focusfinancialpartners.com, and additional information regarding our commitment to environmental
sustainability and climate change is available free of charge under Sustainability in the investor relations section
of our website at www.focusfinancialpartners.com.
COMMITMENT TO HUMAN RIGHTS, HUMAN CAPITAL DEVELOPMENT AND INFORMATION PROTECTION
Respect for human rights, the development of human capital and corporate social responsibility are
fundamental values of Focus and its subsidiaries, including its partner firms, and Focus is committed to
maintaining a preeminent work environment for its employees.
Focus is committed to the development of its human capital and to social responsibility, including with respect
to the following, each of which is further described in our Policy on Human Rights, Human Capital Development
and Information Protection:
✓ Workplace Diversity and Inclusiveness; Policy
Against Discrimination, Abuse and Harassment;

✓ Types of Employment
Employment;

✓ Our Culture;

✓ Compensation Practices, Training, Performance
Management and Recognition and Tuition
Assistance Program;

✓ Health, Safety and Wellness;
✓ Mental Health Management and Work-Life
Balance;
✓ Maternity, Parental and Other Leaves;
✓ Employment Security and Responsible Workforce
Restructuring;

and

Non-Regular

✓ Tax Base Erosion and Profit Shifting; Political
Participation; Government Payments; and
✓ Data Security/Cyber Security and Privacy.

Additional information regarding our commitment to human rights, human capital development and
information protection is available free of charge under Sustainability in the investor relations section of our
website at www.focusfinancialpartners.com.
POLICY REGARDING ETHICAL AND SUSTAINABLE INVESTING
Focus also encourages and facilitates the consideration of ESG factors by its partner firms in their investment
decision processes. Focus’ partner firms are comprised of fiduciary wealth management firms that retain their
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entrepreneurial culture and independence as part of the Focus partnership. Accordingly, Focus partner firms
each establish their own investment decision-making processes. Focus, however, encourages its partner firms
to consider ESG factors, such as the environment and climate change, human rights, human capital
development, health and safety, social opportunity, corporate governance and ethics, along with other
appropriate factors, to assess the expected performance and risk over time of the investments they manage for
clients. Accordingly, in 2020, Focus adopted a Policy Regarding Ethical and Sustainable Investing to reflect its
commitment. Focus also assists its partner firms in these efforts through periodic presentations at its
conferences and other educational opportunities and guidance. A copy of our Policy Regarding Ethical and
Sustainable Investing is available free of charge under Sustainability in the investor relations section of our
website at www.focusfinancialpartners.com.
EXPECTATIONS OF VENDORS
Focus has adopted a Vendor Code of Conduct that sets forth Focus’ minimum expectations for any vendor
providing goods or services to Focus. The requirements of the Vendor Code of Conduct are consistent with
Focus’ values and are applicable to all vendors. All vendors are expected to act with integrity and demonstrate
a commitment to legal, ethical, safe, fair, environmentally responsible and inclusive business practices. Vendors
are also expected to understand and operate in accordance with the requirements set forth in our Vendor Code
of Conduct. A copy of our Vendor Code of Conduct is available free of charge under Sustainability in the investor
relations section of our website at www.focusfinancialpartners.com.
POLITICAL PARTICIPATION; GOVERNMENT PAYMENTS
In accordance with U.S. federal law, Focus may not contribute corporate funds or make in-kind contributions to
candidates for federal office or to national party committees. Focus also does not contribute corporate funds to
candidates, political party committees, political action committees or any political organization exempt from
federal income taxes under Section 527 of the Internal Revenue Code. In addition, Focus has elected not to
spend corporate funds directly on independent expenditures, including electioneering communications, and
does not currently engage in “grassroots lobbying” or support or oppose ballot initiatives. Focus does currently
pay an annual membership fee to the Investment Adviser Association which, among other things, serves its
members in part by representing the interests of SEC-registered investment advisory firms before Congress, the
SEC, CFTC, and other regulators.
Focus does not make payments to the governments of any jurisdictions, other than payments of taxes, licensing
and similar fees in the ordinary course of business. Focus has not to date received payments from the
governments of any jurisdictions that represent grants, special tax relief or other financial benefits, or implicit or
explicit government guarantees, deposit insurance or public bailouts.
ESG SUSTAINABILITY HIGHLIGHTS REPORT
As noted above, in the past year in particular, Focus and its subsidiaries, including its partner firms, have
undertaken a renewed commitment to integrating ESG considerations into our business. This commitment is
reflected in the policies, codes and procedures that govern how we operate, many of which we have formally
adopted or updated and improved this past year, as described above. We believe that managing ESG matters is
fundamental to the business of Focus and its subsidiaries, including its partner firms, and we are committed to
continuing to improve in these areas because they are critical to our long-term success and our ability to
continue to create long-term value for all of our stakeholders. We recently issued our first ESG Sustainability
Highlights Report that we will update from time to time, which is available free of charge under Sustainability in
the investor relations section of our website at www.focusfinancialpartners.com. We are committed to
regularly communicating with our stakeholders in a transparent way about how we are addressing ESG matters,
and publishing the ESG Sustainability Highlights Report is one way for us to do so. ESG information is also
available on Focus’ website and in our various other reports and presentations, regulatory filings, press releases
and other publications from time to time. The ESG Sustainability Highlights Report is intended to provide
highlights and summaries of our work in managing ESG issues.
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EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS
This Compensation Discussion and Analysis reviews the compensation policies and programs for our Chief
Executive Officer, our Chief Financial Officer and our three next most highly paid executive officers during 2019
as determined under the rules of the SEC. These individuals are collectively referred to as our “named executive
officers” or “NEOs.” The narrative discussion set forth in this Compensation Discussion and Analysis is intended
to provide additional information related to the data presented in the compensation-related tables included
throughout the “Executive Compensation” section of this proxy statement.
Executive Summary
Named Executive Officers
During 2019, our named executive officers were:
Named Executive Officer
Ruediger Adolf
Rajini Sundar Kodialam
Leonard Chang
James Shanahan
J. Russell McGranahan

Position
Chief Executive Officer and Chairman of the Board of Directors
Chief Operating Officer and Director
Senior Managing Director and Head of M&A
Chief Financial Officer
General Counsel and Corporate Secretary

2019 Performance Highlights
2019 was Focus’ first full year as a public company and it delivered robust financial results across a range of
performance metrics, including:
•

A record 34 acquisitions;

•

Total revenues of $1.22 billion, 33.8% growth year over year;

•

Organic revenue growth rate of 15.1% year over year;1

•

GAAP net loss of $12.0 million; Adjusted Net Income2 of $178.6 million, 42.5% growth year over year;
and

•

GAAP basic and diluted net loss per share of $0.28; Adjusted Net Income Per Share2 of $2.38, 36.8%
growth year over year.

Focus’ 34 acquisitions included 6 new partner firms with $35.1 million in Acquired Base Earnings3, and 28
mergers on behalf of our partner firms including 8 mergers for partner firms completing their first transaction—
overall, the largest number of mergers in any year in Focus history.
The Company also launched a number of new value-add initiatives to enhance the operations and service
offerings of our partner firms, including Focus Client Solutions and Asset Optimization. Focus also completed its
1

2

3
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Organic revenue growth represents the period-over-period growth in revenue related to partner firms, including growth related to
acquisitions of wealth management practices and customer relationships by our partner firms and partner firms that have merged, that
for the entire periods presented, are included in our consolidated statements of operations for each of the entire periods presented. We
believe these growth statistics are useful in that they present full-period revenue growth of partner firms on a“same store”basis exclusive
of the effect of the partial period results of partner firms that are acquired during the comparable periods.
Non-GAAP financial measures. Please see the section entitled “Reconciliation of Non-GAAP Financial Measures—Adjusted Net Income
and Adjusted Net Income Per Share” for a reconciliation and more information on these measures.
The terms of our management agreements entitle the management companies to management fees typically consisting of all future
earnings before partner compensation (“EBPC”) of the acquired wealth management firm in excess of Base Earnings up to Target
Earnings, plus a percentage of any EBPC in excess of Target Earnings. Acquired Base Earnings is equal to our retained cumulative preferred
position in Base Earnings. We are entitled to receive these earnings notwithstanding any earnings that we are entitled to receive in
excess of Target Earnings. Base Earnings may change in future periods for various business or contractual matters. For example, from
time to time when a partner firm consummates an acquisition, the management agreement among the partner firm, the management
company and the principals is amended to adjust Base Earnings and Target Earnings to reflect the projected post-acquisition earnings of
the partner firm.
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first Investor Day, which was well received by the investor community, at which it established a number of
ambitious long-term financial goals.
Compensation Objectives
The objectives of the compensation program for our executives, including our named executive officers, are to
attract, motivate and retain talented individuals who are committed to achieving our long-term strategic
objectives. Our compensation program is not only designed to align the incentives of our executives with our
stockholders’ interests, but also to promote the achievement of key corporate performance measures as
determined by the compensation committee each year.
We note that coronavirus (COVID-19) pandemic and related economic disruptions began after compensation
decisions for 2019 were made and the related awards were paid or issued, and thus were not a factor in such
decisions. The impact of the pandemic on the Company’s 2020 performance will likely be a factor in 2020
compensation decisions.
Summary of Executive Compensation Practices
We strive to maintain judicious governance standards and compensation practices by regularly reviewing best
practices. As in prior years, we incorporated many best practices into our 2019 executive compensation program,
including the following:
What We Do
✓ Align our executive pay with long-term performance
✓ Align executives’ interests with those of stockholders
✓ Engage an independent compensation consultant, Semler Brossy, to assess our practices
✓ Structure compensation so that 84%−87.1% is performance based and at risk
✓ Award 50% of annual incentive compensation in the form of long-term equity-based awards with
vesting schedules
✓ Require that all annual equity awards granted have a minimum of one year before any initial vesting,
and four years for full vesting, subject to limited exceptions
✓ Maintain trading policies that:
•

Prohibit all employees from short selling Focus securities, entering into any derivative transactions
with respect to Focus securities, or otherwise hedging the risk and rewards of Focus securities

•

Prohibit Section 16 officers and directors from pledging Focus securities

✓ Assess and mitigate risk in compensation plans, as described in our “Risk Assessment of Compensation
Plans”
✓ Recommend an annual advisory vote on executive compensation in order to provide stockholders with
a frequent opportunity to give feedback on compensation programs
✓ Review the independence of the compensation committee’s independent compensation consultant
annually
✓ Enforce minimum equity ownership guidelines for all named executive officers
✓ Provide for limited perquisites for executives
What We Don’t Do
✗

Reprice incentive units or stock options without stockholder approval

✗

Offer cash buyouts of underwater incentive units or stock options

✗

Have supplemental retirement benefit arrangements with our NEOs

✗

Automatically increase salaries each year or make lock-step changes in compensation based on peer
group compensation levels or metrics

✗

Pay guaranteed or multi-year cash bonuses
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Pay-for-Performance Compensation Structure
The components of our 2019 executive compensation program consisted primarily of the following:
Component

Performance Period

Objective

Performance
Measurement
Methodology for 2019

Base Salary

Annual

Recognizes an individual’s
role and responsibilities
and serves as an important
retention vehicle

Reviewed annually and set
based on competitive and
internal equity
considerations

Annual Cash
Incentive Awards

Annual

Rewards achievement of
annual financial and other
objectives, subject to
meeting individual
performance expectations

Based on performance
objectives established by
the compensation
committee at the
beginning of the year

Equity
Incentive Unit
Awards

Long-Term

Designed to align
performance with
long-term strategic goals
and share price
appreciation

Annual grants based on
performance objectives
established by the
compensation committee
at the beginning of the year
Vests 25% on first
anniversary of grant date,
and 25% annually
thereafter
Value based solely on share
price appreciation (no
increase, no value)

To help retain and motivate our named executive officers, our compensation committee aims to offer
competitive compensation packages through a mix of cash (including variable, performance-based cash
awards) and long-term, equity-based incentives. The compensation committee does not have any formal
policies for allocating total compensation among the various components. Instead, the compensation
committee uses its judgment, in consultation with Semler Brossy, to establish an appropriate balance of
short-term and long-term compensation for each named executive officer. The balance may change from year
to year based on corporate strategy, financial performance and non-financial objectives, among other
considerations. For 2019, our named executive officers had the following compensation mix, with more than
84%−87.1% of annual executive compensation being performance based and “at risk.”

Pay-for-Performance Compensation Structure for NEOs
87.1% of total compensation is variable and based on performance

2019 CEO Total
Annual Compensation

12.9%

43.5%

43.6%

Base
Salary
(Cash)

Annual Incentive
(Cash)

Annual Incentive
(Deferred Equity)

84% - 87% of total compensation is variable and based on performance

2019 Total Annual
Compensation for NEOs 13% - 16%
(excluding CEO)
Base
Salary
(Cash)
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42% - 43%

42% - 44%

Annual Incentive
(Cash)

Annual Incentive
(Deferred Equity)

Process for Determining Executive Compensation
Role of the Compensation Committee
The compensation committee oversees our executive compensation and employee benefit programs, and
reviews and approves all compensation decisions relating to our NEOs. The compensation committee also
approves its report for inclusion in this proxy statement and has reviewed and discussed this Compensation
Discussion and Analysis with management.
The compensation committee reviews NEO base salaries annually. The compensation committee has discretion
to increase, but not decrease, each named executive officer’s base salary under the terms of their respective
Employment Agreements (as defined below). Such annual adjustments are based on factors that may include
general competitiveness with peer and industry base salaries, any material increases in responsibilities and
adjustments consistent with those made for all employees.
The compensation committee approves the amount of our annual incentive cash pool, and any and all awards
to our NEOs from this pool. At the beginning of the year, the compensation committee determines the
quantitative and qualitative criteria that it will use to determine the amount of the aggregate pool and individual
NEO awards. The compensation committee makes final decisions regarding the incentive cash pool size and the
individual participant amounts at the end of each year, with input from the Chief Executive Officer. The
compensation committee sets target ranges in some cases above Employment Agreement provisions in the
interests of providing proper incentives and considering the growth and competitive environment of the
Company.
The compensation committee also approves all equity awards made pursuant to the Focus Financial Partners
2018 Omnibus Incentive Plan (the “Omnibus Plan”), which has been in place since our initial public offering in
July 2018 (see further description under the section below entitled“—2018 Omnibus Incentive Plan”). The value
of annual equity incentive grants made to our NEOs has in recent years equaled the value of the cash incentive
compensation awarded to each NEO, with the number of equity units granted determined by a methodology
established by the compensation committee.
Role of Independent Compensation Consultant
During the year ended December 31, 2019, the compensation committee engaged Semler Brossy as its
independent compensation consultant to assist the committee with its responsibilities related to our executive
officer and director compensation programs. A representative of Semler Brossy attends compensation
committee meetings as requested and communicates with the chair of the compensation committee between
meetings. Semler Brossy provides no services to management or the compensation committee that are
unrelated to the duties and responsibilities of the compensation committee, and the compensation committee
makes all decisions regarding the compensation of our named executive officers and directors. Semler Brossy
reports directly to the compensation committee, and all work conducted by Semler Brossy for us is on behalf of
the compensation committee.
Role of our Chief Executive Officer and Senior Management
Our Chief Executive Officer and Chief Operating Officer regularly interact with the compensation committee
and its chair to suggest and discuss executive compensation structure and programs. Our Chief Executive Officer
makes recommendations for the annual cash and equity incentive awards for NEOs and other personnel (other
than himself ).
Use of Market Data and Peer Group Analysis
From time to time, Semler Brossy provides the compensation committee with market and peer group data for
comparison purposes, such as to compare equity and pay mix practices. Semler Brossy does not provide, and
the board does not utilize, regular compensation benchmarks in its compensation determinations. The firms
included in the peer group used for these limited purposes in 2019 included: FTI Consulting, Evercore ISI, SEI
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Investments, FactSet, Morningstar, Resources Connection, PJT Partners, CRA International, MSCI, Houlihan Lokey,
Moelis & Company and Envestnet.
Risk Assessment of Compensation Plans
We believe that our compensation program does not encourage excessive or unnecessary risk taking. This is
primarily due to the fact that our compensation programs are designed to encourage our named executive
officers and other employees to focus on both short-term and long-term strategic goals, thereby creating an
ownership culture and helping to align the interests of our employees and our stockholders. Accordingly, our
compensation program is balanced between short-term and long-term incentive compensation. Short-term
incentive compensation is paid annually in cash, but is dependent on satisfying quantitative and qualitative
factors established by the compensation committee each year. Fifty percent of the total annual incentive
compensation awarded to our named executive officers each year has been granted in the form of long-term
equity-based awards (in the form of incentive units) that vest ratably over a four-year period. Additionally, even
upon vesting, the value of these units is entirely dependent on an increase in share price, creating strong
alignment with stockholders. Further, these incentive units are not freely exchangeable into common stock, but
subject to quarterly exchanges and other limitations. Additionally, the Board of Directors has adopted equity
holding guidelines requiring our Chief Executive Officer to hold six times his salary in equity, and all other named
executive officers four times their salaries in equity. The combination of over 84%−87.1% of total annual
compensation being based on performance and half of annual incentive compensation being in the form of
long-term equity-based compensation, with holding requirements extending even after vesting creates
substantial disincentives to any short-term risk taking. Overall, we believe that the balance within our
compensation program results in an appropriate compensation structure for the Company, and that the
program does not pose risks that could have a material adverse effect on our business or financial performance.
2019 Executive Compensation Determinations
Base Salaries
Base salaries serve to provide fixed cash compensation to our named executive officers for performing their
ongoing responsibilities. Initial base salaries for each of our NEOs were as set forth in each of their Employment
Agreements.
The compensation committee reviewed our named executive officers’ base salaries based on the considerations
outlined above and input from Semler Brossy. Based on this review, the compensation committee determined
that it would increase our NEO’s base salaries in 2019 by the 3% inflationary adjustment granted to Focus
employees generally.
Named Executive Officer

2018

2019

% Increase

Ruediger Adolf

$831,960

$856,967

3%

Rajini Sundar Kodialam

$545,900

$562,277

3%

Leonard Chang

$437,750

$450,883

3%

James Shanahan

$489,250

$503,928

3%

J. Russell McGranahan

$437,750

$450,883

3%

Annual Cash Incentive Awards
In early 2019, the compensation committee approved a framework for year-end incentive compensation based
on four criteria, each weighted 25%. The first three criteria were quantitative measures consistent with two of
the Company’s publicly stated financial goals of achieving 20% annual growth in revenue and Adjusted Net
Income Per Share on average and over time. The fourth criteria was a qualitative assessment against a number of
strategic factors as determined by the compensation committee at the beginning of fiscal 2019.
In the fourth quarter of 2019, the compensation committee reviewed the performance of each NEO and the
Company against each of these criteria. As shown in the table below, the compensation committee determined
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that our strong financial performance in fiscal 2019 resulted in achieving the maximum result (200%) on each of
the three quantitative criteria based on preliminary results available at that time.
The compensation committee then reviewed each NEO and the Company’s performance against the qualitative
factors that had been established by the compensation committee. The compensation committee’s qualitative
assessment considered the following elements with no specific weighting:
•

Team leadership and attracting, retaining and building strong talent at the holding company

•

Investor relationship management

•

Satisfactory audit, Sarbanes-Oxley and balance sheet management

•

Strong legal and regulatory support

•

Strong partner relationship management

•

Value-added programs supporting partners

•

Management of transaction pipeline and effective due diligence to ensure high quality and accretive
transactions

The compensation committee reviewed the NEOs’self-assessments and made its own independent assessment
of performance against each of these elements. Based on these reviews and assessments and several discussions
among the compensation committee members and management, the compensation committee approved a
below-target value of 75% for the qualitative criteria. The compensation committee noted the overall strong
performance across a majority of the qualitative elements, but felt that the investor relations program was still
in development following the Company’s recent July 2018 initial public offering and its efficacy was not yet
proven. Given the small size and cohesiveness of the senior leadership team, the compensation committee
elected to develop one value for the qualitative criteria for all of the NEOs and did not develop separate values
for each NEO.
This collective analysis resulted in a total weighting factor of 168.75% as demonstrated in the table below (using
final year-end results). For each metric below, if less than 75% of the target is achieved, no weighted value would
result for that metric, and if more than 125% of the target is achieved, the maximum weighted value for that
metric would result.

Metric

Weighting

Level to
Achieve
Minimum
Weighting
(50% value);
Represents
75% of Metric
Target

Level to
Level to
Achieve
Achieve Target
Maximum
Weighting
Weighing
(100% value);
(200% value);
Represents
Represents
100% of Metric 125% of Metric
Target
Target

Actual 2019
Growth

Resulting
Value

YoY Revenue
Growth

25%

15%
20%
25%
33.8%
(+$136.6 million) (+$182.2 million) (+$227.7 million) (+$307.5 million)

200%

YoY Adjusted Net
Income Growth

25%

15%
(+$18.8 million)

20%
(+$25.1 million)

25%
(+31.3 million)

42.5%
(+$53.2 million)

200%

YoY Adjusted Net
Income Per Share
Growth

25%

15%
(+$0.26)

20%
(+$0.35)

25%
(+$0.44)

36.8%
(+$0.64)

200%

N/A

75%

Qualitative
Assessment
Weighted Value

25%

Qualitative
assessment
based on
factors set for
above.

168.75%
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This weighted value was then applied to the target bonus amount of each NEO resulting in a cash incentive
award equal to 168.75% of 200% of base salary for each of Ms. Kodialam and Messrs. Adolf and Chang and
168.75% of 150% of base salary for each of Messrs. Shanahan and McGranahan as shown in the table below:
Opportunity

Named
Executive Officer

2019 Base Salary

Target Bonus
Percentage
(as % of base
salary)

Actual

Target Cash
Incentive Award
($)

2019 Cash
Incentive Award
Earned

As a % of Target

Ruediger Adolf

$856,967

200%

$1,713,934

$2,892,260

168.75%

Rajini Sundar
Kodialam

$562,277

200%

$1,124,554

$1,897,685

168.75%

Leonard Chang

$450,883

200%

$ 901,766

$1,521,728

168.75%

James Shanahan

$503,928

150%

$ 755,892

$1,275,566

168.75%

J. Russell
McGranahan

$450,883

150%

$ 676,325

$1,141,296

168.75%

The compensation committee approved the payment of 92.5% of each annual cash incentive award in 2019
with the remainder being withheld until completion of Focus’ 2019 audit and confirmation of the year-end
results used for the calculation of the quantitative criteria. These results were confirmed with the 2019 audit and
the withheld amounts were then paid in February 2020.
Annual Long-Term Incentive Awards
The value of equity incentive grants made to our NEOs with respect to fiscal 2019 performance was equal to the
value of the actual cash incentive compensation awarded. The number of incentive units granted to our NEOs
was determined using an equity valuation methodology based upon the Black-Scholes model, which was
determined to be approximately $7.11, resulting in the number of incentive units shown in the following table:

Named Executive Officer

Incentive Unit Awards
(#)

Ruediger Adolf

406,788

Rajini Sundar Kodialam

266,904

Leonard Chang

214,027

James Shanahan

179,405

J. Russell McGranahan

160,520

These incentive units were issued with a $27.90 hurdle rate, the closing price of Focus’Class A common stock on
the date of grant, and will vest in four equal installments on each anniversary of the grant date, beginning
December 11, 2020. The date of grant was the date of the compensation committee’s final approval of such
awards and it occurred within the Company’s open trading window pursuant to its trading policies.
Incentive units are profits interests in Focus LLC that are economically similar to stock options. They have no
intrinsic value at the grant date and will obtain value only as the price of the underlying security rises above its
hurdle amount. They do not require the payment of an exercise price and do not have an expiration date.
Holders obtain value by exercising rights to exchange such units for our Class A common stock.
Employment Agreements and Severance and Change in Control Benefits
We have entered into written Employment Agreements with each of our named executive officers that set forth
the terms of their employment. Each of our named executive officers is employed “at will.” These arrangements
are further described under the section below entitled “Employment Agreements.”
Our named executive officers are entitled to certain severance and change in control benefits. Such benefits
arise upon termination of employment due to death, disability, for cause, without cause, good reason and in
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connection with a change of control or Company Sale (defined below). These arrangements are further
described under the section below entitled “—Potential Payments Upon Termination or Change in Control.”
Each named executive officer is subject to a general non-competition and non-solicitation clause for periods of
one year and two years, respectively, following termination of employment as well as general
nondisparagement, nondisclosure and assignment of development clauses.
Due to the competitive nature of the financial services industry, the compensation committee believes these
severance and change in control provisions are key components of our executive compensation program and
are essential to Focus’ ability to recruit and retain talent.
Other Benefits
Employee Benefits
We offer a comprehensive array of benefits to our employees, including our named executive officers. These
benefits are offered in order to attract and retain employees. Subject to the terms of any applicable plans,
policies or programs, each NEO is entitled to receive employee benefits, including any and all vacation, deferred
compensation, retirement, disability, group life, accident and health insurance as we may provide from time to
time to salaried employees generally, and such other benefits as the compensation committee may from time
to time establish for the named executive officers. We also maintain term life insurance for each named executive
officer for the benefit of such executive’s estate, and provide certain other disability and health benefits.
Retirement Benefits
We currently maintain a retirement plan intended to provide benefits under section 401(k) of the Internal
Revenue Code whereby employees, including our named executive officers, are allowed to contribute a portion
of their base salaries to a tax-qualified retirement account. We provide matching contributions in amounts
determined annually by our management. The contributions made on behalf of our named executive officers
for fiscal 2019 are disclosed in the notes to the Summary Compensation Table.
Outreach and Say on Pay Vote
We recognize the importance of executive compensation to our stockholders. We have an extensive, proactive
program of investor outreach on these and other issues. We are routinely in contact with our existing
stockholders and maintain an active dialog with prospective investors. Additionally, on November 20, 2019, we
held our first Investor Day.
Since we are no longer considered an emerging growth company, we will be holding our first non-binding
advisory vote on the compensation of our named executive officers at our 2020 Annual Meeting on June 3,
2020. We value the opinions of our stockholders, and the compensation committee and the Board of Directors
will consider the outcome of future stockholder advisory votes, including the vote which will take place at our
2020 Annual Meeting, when we make compensation decisions for our named executive officers. We have
engaged with stockholders on a range of topics, including executive compensation, and we will continue such
engagement as we strive to continually enhance our compensation programs.
Tax Deductibility of Executive Compensation
Section 162(m) of the Internal Revenue Code generally limits the tax deductibility of compensation paid to any
executive officer subject to Section 162(m) (the “Covered Employees”) to $1 million during any fiscal year unless
such compensation qualifies as “performance-based” (although this exception was severely limited beginning
in 2018, as described below). Historically, the Company administered its incentive compensation arrangements
in a manner that complied with these tax rules. However, the compensation committee maintains the flexibility
to pay non-deductible incentive compensation if it determines it is in the best interest of the Company and its
stockholders.
The Tax Cuts and Jobs Act, enacted on December 22, 2017, substantially modified Section 162(m) and, among
other things, eliminated the performance-based exception to the $1 million deduction limit effective as of
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January 1, 2018. As a result, beginning in 2018, compensation paid to Covered Employees in excess of $1 million
is generally nondeductible, whether or not it is performance-based. In addition, beginning in 2018, the Covered
Employees include any individual who served as the CEO or CFO at any time during the taxable year and the
three other most highly compensated officers (other than the CEO and CFO) for the taxable year. Once an
individual becomes a Covered Employee for any taxable year beginning after December 31, 2016, that individual
will remain a Covered Employee for all future years, including following any termination of employment.
The Tax Cuts and Jobs Act includes a transition relief rule under which the changes to Section 162(m) described
above will not apply to compensation payable pursuant to a written binding contract that was in effect on
November 2, 2017 and is not materially modified after that date. To the extent applicable to our existing
contracts and awards, the Company may avail itself of this transition relief rule. To maintain flexibility in
compensating executive officers in a manner designed to promote varying corporate goals in the best interest
of the Company and its stockholders, the compensation committee does not limit its actions with respect to
executive compensation to preserve deductibility under Section 162(m) if the compensation committee
determines that doing so is in the best interests of the Company and its stockholders.
Other Compensation Practices and Policies
Anti-Hedging and Pledging Policies
Under our Insider Trading Policy, directors and named executive officers, as well as other employees, are
prohibited from engaging in the following activities:
•

transactions in Company debt securities, whether or not those securities are convertible into Company
common stock;

•

pledging Company securities for loans or otherwise;

•

hedging or monetization transactions, whether direct or indirect, involving the Company’s securities;

•

short sales of Company securities;

•

transactions involving Company-based derivative securities, including those that effectively create
short positions similar to short sales of Company securities;

•

short-term trading of Company securities purchased in the open market during the six months
following the purchase; and

•

using standing and limit orders with respect to the Company’s securities that last longer than the trading
day on which they are placed.

Stock Ownership Guidelines
To align the interests of our named executive officers with the interests of the Company’s other stockholders,
our named executive officers must comply with stock ownership guidelines that we recently established. For
information regarding these guidelines, please see the section entitled “Corporate Governance—Stock
Ownership Guidelines” above.
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COMPENSATION COMMITTEE REPORT1
The compensation committee has reviewed and discussed the Compensation Discussion and Analysis required
by Item 402(b) of Regulation S-K with management and based on such review and discussions, the
compensation committee recommended to the Board of Directors that the Compensation Discussion and
Analysis be included in this proxy statement.
Compensation Committee of the Board of Directors
James D. Carey
Noah Gottdiener
Fayez S. Muhtadie

1

The information contained in this Compensation Committee Report shall not be deemed to be “soliciting material” or “filed” or
incorporated by reference in future filings with the SEC, or subject to the liabilities of Section 18 of the Exchange Act, except to the extent
that the Company specifically requests that the information be treated as soliciting material or specifically incorporates it by reference
into a document filed under the Securities Act of 1933, as amended, or the Exchange Act.
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SUMMARY COMPENSATION TABLE
The following table provides information concerning compensation awarded to, earned by or paid to each of
our named executive officers for all services rendered in all capacities during the last three years during which
such individuals were named executive officers. As reflected in the table below, beginning with 2019 (our first
full year as a public company), our compensation committee instituted a more formulaic approach to our
incentive compensation program.
Option Awards ($)(1)

Name and Principal Position
Ruediger Adolf
Founder of Focus LLC and Chief
Executive Officer and Chairman
Rajini Sundar Kodialam
Co-Founder of Focus LLC and Chief
Operating Officer and Board
Member
Leonard Chang
Co-Founder of Focus LLC and Senior
Managing Director and Head of M&A
James Shanahan
Chief Financial Officer
J. Russell McGranahan
General Counsel and
Corporate Secretary

(1)

(2)

(3)

(4)

(5)
(6)
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IPO Option Annual LTI
Awards
Awards for Annual LTI Non-Equity
with $100
Prior Year
Option
Incentive Plan
All Other
Condition Performance Awards Compensation Compensation
Year Salary ($) Bonus ($)
($)(2)
($)(3)
($)(4)
($)(5)
($)(6)
Total ($)(7)
2019 856,967
—
—
—
2,895,746
2,892,260
169,858
6,814,831
2018
2017

831,960
736,837

2,750,000
1,754,255

3,176,000
—

2,140,243
1,269,102

2,567,749
—

—
—

171,299
157,257

11,637,251
3,917,451

2019
2018

562,277
545,900

—
1,600,000

—
2,580,500

—
1,527,136

1,899,973
1,493,968

1,897,685
—

59,552
59,052

4,419,487
7,806,556

2017
2019

482,944
450,883

1,197,021
—

—
—

866,054
—

—
1,523,565

—
1,521,728

38,124
31,631

2,584,143
3,527,807

2019
2018

503,928
489,250

—
1,350,000

—
2,143,800

—
—

1,277,106
1,260,531

1,275,566
—

37,388
36,887

3,093,988
5,280,468

2017
2019

434,274
450,883

928,723
—

—
—

599,576
—

1,107,667
1,142,672

—
1,141,296

33,114
35,429

3,103,354
2,770,280

Each of the named executive officers received various grants of incentive units during the last three fiscal years, as applicable. A
description of these awards may be found in the footnotes of the Outstanding Equity Awards at 2019 Fiscal Year-End table and under
the section below entitled “—Narrative Disclosure to Outstanding Equity Awards at 2019 Fiscal Year-End.” We believe that, despite the
fact that the incentive units do not require the payment of an exercise price, they are most similar economically to stock options, and
as such, they are properly classified as “options” under the definition provided in Item 402(a)(6)(i) of Regulation S-K as an instrument
with an “option-like feature.” Amounts disclosed in these three columns reflect a grant date fair value of the incentive units in
accordance with FASB Accounting Standards Codification (“ASC”) Topic 718. Assumptions used to calculate the grant date values are
described within the notes to our consolidated financial statements included in our Annual Report on Form 10-K for the year ended
December 31, 2019, filed with the SEC on February 25, 2020.
On July 25, 2018, Mr. Adolf, Ms. Kodialam, the Kodialam 2014 Family Trust and Mr. Shanahan received incentive unit grants of 800,000,
487,500, 162,500 and 540,000, respectively. These incentive units have a hurdle rate of $33.00, but have vesting conditions including a
weighted average stock price of $100 for 90 calendar days and continued employment through the fifth anniversary of the award.
Please read the section below entitled“—Narrative Disclosure to Outstanding Equity Awards at 2019 Fiscal Year-End” for further details
on the vesting schedules for these awards.
On January 2, 2018, Mr. Adolf and Ms. Kodialam were granted 206,284 and 93,544 incentive units, respectively. Additionally, the Adolf
Family Trust II and the Kodialam 2014 Family Trust were granted 100,000 and 125,000 incentive units, respectively. These incentive units
were issued with a $23.00 hurdle rate. These awards were issued in connection with annual compensation awards for fiscal year 2017
and will vest in four equal installments on each anniversary of November 22, 2017.
On December 11, 2019, Mr. Adolf, the Adolf Family Trust II, Ms. Kodialam, Mr. Chang, Mr. Shanahan and Mr. McGranahan received
incentive unit grants of 306,788, 100,000, 266,904, 214,027, 179,405 and 160,520, respectively. These incentive units were issued
pursuant to the Omnibus Plan and have a $27.90 hurdle rate (see further description under the section below entitled “—Omnibus
Plan”). These incentive units were issued in connection with annual compensation awards for fiscal year 2019 and will vest in four
equal installments on each anniversary of December 11, 2019. On December 18, 2018, Mr. Adolf, Ms. Kodialam and Mr. Shanahan
received incentive unit grants of 331,642, 192,956 and 162,806, respectively. These incentive units were also issued pursuant to the
Omnibus Plan, and have a $28.50 hurdle rate. These incentive units were issued in connection with annual compensation awards for
fiscal year 2018 and will vest in four equal installments on each anniversary of December 18, 2018. These grants are intended to be
made in an amount equal to the value of the annual cash incentive bonus awarded to each named executive officer for performance
during the same fiscal year, as reported in the non-equity incentive plan compensation or bonus column (as applicable) and based on
a Black-Scholes valuation model. Because the value of the incentive units included in this column reflects the grant date fair value of
the awards, determined pursuant to FASB ASC Topic 718, the amounts reflected in this column may differ from the cash amounts
reported in the non-equity incentive plan compensation column or bonus column, as applicable.
The amounts in this column reflect the amounts paid to each named executive officer pursuant to our annual cash incentive plan, as
described in the section entitled “Compensation Discussion and Analysis—Annual Cash Incentive Plan” above.
Amounts in this column consist of the following items for the year ended December 31, 2019: (a) Company contributions made on
each named executive officer’s behalf into the Focus Operating LLC 401(k) Retirement Plan in the amount of $25,000 for each of
Mr. Adolf and Ms. Kodialam and $19,000 for Messrs. Chang, Shanahan and McGranahan; (b) Company-paid supplemental life insurance
premiums (including tax gross-ups related thereto) of $101,248 (consisting of $45,920 in premiums and $55,328 of related tax grossups), $29,145 (consisting of $14,727 in premiums and $14,418 of related tax-gross ups), $7,470 (consisting of $3,451 in premiums and
$4,019 of related tax gross-ups), $13,218 (consisting of $6,699 in premiums and $6,519 of related tax gross-ups) and $10,823 (consisting
of $5,485 in premiums and $5,338 of related tax gross-ups) for Mr. Adolf, Ms. Kodialam, Mr. Chang, Mr. Shanahan and Mr. McGranahan,
respectively; (c) the costs of certain disability insurance and executive health services; and (d) certain Medicare tax gross-ups paid to
Mr. Adolf in the amount of $41,938. These arrangements are further described under the section below entitled “—Employment
Agreements.”
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Beginning with 2019 (our first full year as a public company), our compensation committee instituted a more formulaic approach to
our incentive compensation program. Consequently, amounts that were historically disclosed in the Bonus column for periods prior to
2019 are now disclosed in the Non-Equity Incentive Plan Compensation column for 2019.

GRANTS OF PLAN-BASED AWARDS TABLE
The following table sets forth information regarding grants of plan-based awards made to our named executive
officers during the year ended December 31, 2019.

Estimated Possible Payouts
Under Non-Equity Incentive Plan
Awards(1)
Name
Ruediger Adolf

Rajini Sundar Kodialam

Leonard Chang

James Shanahan

J. Russell McGranahan

(1)

(2)

(3)

(4)

Grant Date

Threshold
($)

Target
($)

Maximum
($)

12/11/2019

—

—

—

—

856,967

1,713,934

3,427,868

12/11/2019

—

—

—

—

562,277

1,124,554

2,249,108

12/11/2019

—

—

—

—

450,883

901,766

1,803,532

12/11/2019

—

—

—

—

377,946

755,892

1,511,784

12/11/2019

—

—

—

—

338,162

676,325

1,352,649

All Other
Option
Awards:
Number of
Securities
Underlying
Options
(#)(2)(3)

Exercise
or Base
Price of
Option
Awards
($/Share)

Grant Date
Fair Value
of Stock and
Option Awards
($)(4)

406,788

27.90

2,895,746

266,904

27.90

1,899,973

214,027

27.90

1,523,565

179,405

27.90

1,277,106

160,520

27.90

1,142,672

The amounts included in these three columns represent the potential threshold, target, and maximum payouts under the annual cash
incentive awards for each named executive officer. Actual payouts of the annual cash incentive awards were determined based on
achievement of specified performance measures. For more information, see the section entitled “Compensation Discussion and
Analysis—Annual Cash Incentive Awards” above.
As noted in the Summary Compensation Table, we believe that, despite the fact that the incentive units do not require the payment of
an exercise price, they are most similar economically to stock options, and as such, they are properly classified as “options” under the
definition provided in Item 402(a)(6)(i) of Regulation S-K as an instrument with an “option-like feature.”
On December 11, 2019, Mr. Adolf and the Adolf Family Trust II received 306,788 and 100,000 incentive unit grants, respectively. On such
date, Ms. Kodialam, Mr. Chang, Mr. Shanahan and Mr. McGranahan received 266,904, 214,027, 179,405 and 160,520 incentive unit
grants, respectively. These incentive units were issued pursuant to the Omnibus Plan and have a $27.90 hurdle rate (See further
description under the section below entitled “—2018 Omnibus Incentive Plan”). These incentive units were issued in connection with
annual compensation awards for fiscal year 2019 and will vest in four equal installments on each anniversary of December 11, 2019.
Amounts disclosed in this column reflect a grant date fair value of the incentive units in accordance with FASB ASC Topic 718.
Assumptions used to calculate the grant date values are described within the notes to our consolidated financial statements included
in our Annual Report on Form 10-K for the year ended December 31, 2019, filed with the SEC on February 25, 2020. The fair value of the
incentive units received by Mr. Adolf and the Adolf Family Trust II is $2,183,890 and $711,856, respectively.
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NARRATIVE DISCLOSURE TO SUMMARY COMPENSATION TABLE AND GRANTS OF PLAN-BASED
AWARDS TABLE
Employment Agreements
Each of the named executive officers was party to an employment agreement during the 2017, 2018 and 2019
fiscal years (each, including any applicable amendment, an “Employment Agreement,” and collectively, the
“Employment Agreements”). Ms. Kodialam and Messrs. Adolf and Shanahan originally entered into employment
agreements in 2013, and Mr. McGranahan originally entered into an employment agreement in 2015. Each of
these employment agreements was amended and restated as of April 2017. Mr. Chang originally entered into
an employment agreement in April 2017, which was amended effective as of December 31, 2019. The narrative
below summarizes the payments and benefits that each named executive officer is currently eligible to receive
on an annual basis.
Base Salary
Each named executive officer’s base salary is a fixed component of compensation for each year for performing
specific job duties and functions. The Employment Agreements provide for annual salaries of at least $800,000,
$530,000, $425,000, $475,000 and $425,000 for Mr. Adolf, Ms. Kodialam, Mr. Chang, Mr. Shanahan and
Mr. McGranahan, respectively. Base salary will be reviewed by the Board of Directors or the compensation
committee periodically according to our normal compensation review standards. The Board or compensation
committee (as applicable) has discretion to increase, but not decrease, each named executive officer’s base
salary under the Employment Agreements. For 2019, the compensation committee approved cost-of-living
adjustments, resulting in the following annual base salaries with certain adjustments for our named executive
officers: $856,967 for Mr. Adolf, $562,277 for Ms. Kodialam, $450,883 for Mr. Chang, $503,928 for Mr. Shanahan
and $450,883 for Mr. McGranahan.
Annual Bonus
Each named executive officer is entitled to participate in our annual cash bonus plan that is applicable for the
fiscal year in question. The annual cash bonus plan is typically structured to create a bonus pool for each
individual fiscal year. The compensation committee makes final decisions regarding the bonus pool size and the
individual participant amounts each year with input from the Chief Executive Officer, which may be more or less
than the target range for the individual participant. Under the Employment Agreements, the annual target cash
bonus opportunities for each of the named executive officers are as follows: 150% to 200% of Mr. Adolf’s base
salary, 150% to 200% of Ms. Kodialam’s base salary, 150% to 200% of Mr. Chang’s base salary, 125% to 150% of
Mr. Shanahan’s base salary and 125% to 150% of Mr. McGranahan’s base salary. For 2019, the target amounts
were set at 200% for Ms. Kodialam and Messrs. Adolf and Chang, and 150% for Messrs. Shanahan and
McGranahan. Actual payouts of the annual cash incentive awards were determined based on achievement of
specified performance measures. For more information, see the section entitled “Compensation Discussion
and Analysis—Annual Cash Incentive Awards” above. The annual bonus provided to the named executive
officers is disclosed above in the “Non-Equity Incentive Plan Compensation” column of the Summary
Compensation Table.
Long-Term Incentive Compensation
Each named executive officer has also historically been eligible to participate in our incentive unit plan and,
effective with the closing of our initial public offering, the Omnibus Plan. The annual target equity incentive
opportunity for each named executive officer under the Omnibus Plan is equal to 150% to 200% of Mr. Adolf’s
base salary, 150% to 200% of Ms. Kodialam’s base salary, 150% to 200% of Mr. Chang’s base salary, 125% to 150%
of Mr. Shanahan’s base salary and 125% to 150% of Mr. McGranahan’s base salary, with the number of
incentive units to be issued to each named executive officer determined annually in an amount equal to the
annual cash bonus awarded to the named executive officer. For 2019, the target amounts were set at 200% for
Ms. Kodialam and Messrs. Adolf and Chang, and 150% for Messrs. Shanahan and McGranahan. Actual payouts of
the annual cash incentive awards (and thus the number of incentive units to be granted to each named executive
officer) were determined based on achievement of specified performance measures. For more information, see
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the section entitled “Compensation Discussion and Analysis—Annual Long-Term Incentive Awards” above. The
grant date fair value of incentive unit awards provided to each named executive officer have been disclosed
above in the “Option Awards” columns of the Summary Compensation Table.
Other Compensation Elements
Ms. Kodialam and Messrs. Adolf and Shanahan are each entitled to five weeks of vacation during each calendar
year, and Messrs. Chang and McGranahan are each entitled to four weeks of vacation during each calendar year,
in each such case, excluding paid holidays. Subject to the terms of any applicable plans, policies or programs,
each named executive officer is entitled to receive employee benefits, including any and all vacation, deferred
compensation, retirement, disability, group life, accident and health insurance as we may provide from time to
time to salaried employees generally, and such other benefits as the compensation committee may from time
to time establish for the named executive officers. We currently maintain a retirement plan intended to provide
benefits under section 401(k) of the Internal Revenue Code where employees, including our named executive
officers, are allowed to contribute a portion of their base salaries to a tax-qualified retirement account. We
provide matching contributions in amounts determined pursuant to the retirement plan. For 2019, our plan
provided for a Company matching contribution rate of 100%, up to the annual allowable U.S. Internal Revenue
Service limits. The contributions made on behalf of our named executive officers for fiscal year 2019 are disclosed
above in the notes to the Summary Compensation Table. We also provide supplemental term life insurance for
each named executive officer for the benefit of such named executive officer’s estate, and provide certain other
disability and health benefits.
2018 Omnibus Incentive Plan
In 2018, our Board of Directors adopted, and our sole stockholder prior to the initial public offering approved,
the Omnibus Plan, which became effective upon the completion of our initial public offering. Pursuant to the
Omnibus Plan, the employees, consultants and directors of the Company and its affiliates who perform services
for us, including each of our named executive officers, may be eligible to receive awards. The description of the
Omnibus Plan set forth below is a summary of the material features of the plan. This summary is qualified in its
entirety by reference to the Omnibus Plan, a copy of which was filed as Exhibit 4.4 to our Registration Statement
on Form S-8 filed with the Securities and Exchange Commission on July 31, 2018.
The Omnibus Plan provides for potential grants of the following awards with respect to shares of our Class A
common stock, to the extent applicable: (i) incentive stock options qualified as such under U.S. federal income
tax laws; (ii) non-qualified stock options or any other form of stock options; (iii) restricted stock awards;
(iv) phantom stock awards; (v) restricted stock units; (vi) bonus stock; (vii) performance awards; (viii) annual cash
incentive awards; (ix) any of the foregoing award types (other than incentive stock options) as awards related to
Class A Units or other units of Focus LLC; and (x) incentive units in Focus LLC, which are intended to constitute
“profits interests” within the meaning of Revenue Procedures 93-27 and 2001-43 (collectively referred to as
“awards”).
The compensation committee of our Board of Directors generally oversees the Omnibus Plan pursuant to its
terms and all applicable federal, state or other rules or laws, except in the event that our Board of Directors
chooses to take action under the Omnibus Plan. The compensation committee has the power to determine to
whom and when awards will be granted and the amount of such awards (measured in cash, shares, stock options
or units), proscribe and interpret the terms and provisions of each award agreement (the terms of which may
vary), accelerate the vesting or exercise terms of an award, delegate duties under the Omnibus Plan and execute
all other responsibilities permitted or required under the Omnibus Plan.
The maximum aggregate number of shares of Class A common stock that may be issued pursuant to awards
under the Omnibus Plan after its effective date shall not exceed 6,000,000 shares (including such number of
Focus LLC units or other securities which can be exchanged for or converted into shares). The reserve pool is
subject to adjustment due to recapitalization or reorganization, or related to forfeitures or the expiration of
awards, as provided under the Omnibus Plan. If the shares or units subject to any award are not issued or
transferred, or cease to be issuable or transferable for any reason, including (but not exclusively) because shares
or units are withheld or surrendered in payment of taxes, or any exercise of or purchase related to an award, or
because an award is forfeited, terminated, expires unexercised, is settled in cash or is otherwise terminated
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without a delivery of shares or units, those shares or units will again be available for issue, transfer or exercise
pursuant to awards under the Omnibus Plan to the extent allowable by law. The Omnibus Plan also contains a
provision that will add an additional number of shares equal to the lesser of (a) 3,000,000 shares, (b) 5% of the
outstanding (vested and unvested) shares and Focus LLC units of the last day of the previous year, or (c) an
amount determined by our Board of Directors, each year between 2019 and 2028.
OUTSTANDING EQUITY AWARDS AT 2019 FISCAL YEAR-END TABLE
The following table reflects information regarding outstanding equity-based awards held by our named
executive officers as of December 31, 2019.

Name

Ruediger Adolf

Rajini Sundar Kodialam
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Date of Grant
of Options

1/6/2006
1/29/2007
2/5/2007
12/26/2007
12/23/2009
2/1/2010
2/1/2010
2/1/2010
5/9/2011
5/9/2011
2/17/2012
12/21/2012
10/4/2013
1/27/2014
1/27/2014 (3)
8/15/2014 (3)
12/5/2014
12/28/2015
1/12/2017
7/3/2017
1/2/2018
1/2/2018 (3)
7/25/2018
12/18/2018
12/11/2019
12/11/2019 (3)
12/26/2007
2/1/2010
5/9/2011
5/9/2011
2/17/2012
12/21/2012
10/4/2013 (4)
1/27/2014 (4)
11/21/2014 (4)
12/5/2014 (4)
12/28/2015 (4)
1/12/2017 (4)
7/3/2017
7/3/2017 (4)
1/2/2018
1/2/2018 (4)
7/25/2018
7/25/2018 (4)
12/18/2018
12/11/2019
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Number of Securities
Underlying Unexercised
Options (#) Exercisable(1)

175,421
97,798
46,386
200,000
173,000
16,511
14,676
149,405
146,965
78,035
162,000
170,000
120,000
100,000
90,000
470,000
195,000
200,000
190,500
362,500 (6)
103,142 (7)
50,000 (7)
82,911 (9)

82,348
9,401
88,179
46,821
58,000
70,000
250,000
90,000
200,000
95,000
130,000
130,000
50,000 (6)
225,000 (6)
46,772 (7)
62,500 (7)

48,239 (9)

Option Awards
Number of Securities
Underlying Unexercised
Options (#) Unexercisable(1)

362,500 (6)
103,142 (7)
50,000 (7)
800,000 (8)
248,731 (9)
306,788 (10)
100,000 (10)

50,000 (6)
225,000 (6)
46,772 (7)
62,500 (7)
487,500 (8)
162,500 (8)
144,717 (9)
266,904 (10)

Option
Exercise Price
($)(2)

Option
Expiration
Date(1)

1.42
5.50
6.00
9.00
7.00
16.00
7.00
7.00
9.00
9.00
9.00
9.00
11.00
11.00
11.00
12.00
13.00
19.00
21.00
21.00
23.00
23.00
33.00
28.50
27.90
27.90
9.00
16.00
9.00
9.00
9.00
9.00
11.00
11.00
13.00
13.00
19.00
21.00
21.00
21.00
23.00
23.00
33.00
33.00
28.50
27.90

N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A

Name

Leonard Chang

James Shanahan

J. Russell McGranahan

Date of Grant
of Options

2/5/2007
12/26/2007
12/23/2009
2/1/2010
2/1/2010
2/1/2010
5/9/2011
5/9/2011
2/17/2012
12/21/2012
10/4/2013
1/27/2014
12/5/2014
12/28/2015
1/12/2017
7/3/2017
11/22/17
7/25/2018
12/18/2018
12/11/2019
12/26/2007
2/1/2010
5/9/2011
5/9/2011
2/17/2012
12/21/2012
10/4/2013
1/27/2014
12/5/2014 (5)
12/28/2015 (5)
1/12/2017 (5)
7/3/2017
11/22/2017
7/25/2018
12/18/2018
12/11/2019
8/5/2015
12/28/2015
1/12/2017
7/3/2017
11/22/2017
7/25/2018
12/18/2018
12/11/2019

Number of Securities
Underlying Unexercised
Options (#) Exercisable(1)

10,316
80,000
79,000
7,540
6,702
59,762
45,723
24,277
22,000
50,000
25,000
40,000
50,000
50,000
70,000
200,000 (6)
72,627 (7)
36,179 (9)
90,000
11,739
145,723
24,277
87,000
70,000
70,000
70,000
75,000
90,000
90,000
200,000 (6)
83,703 (7)
40,702 (9)
100,000
75,213
70,000
125,000 (6)
67,880 (7)
30,149 (9)

Option Awards
Number of Securities
Underlying Unexercised
Options (#) Unexercisable(1)

200,000 (6)
72,626 (7)
600,000 (8)
108,538 (9)
214,027 (10)

200,000 (6)
83,702 (7)
540,000 (8)
122,104 (9)
179,405 (10)

125,000 (6)
67,879 (7)
500,000 (8)
90,448 (9)
160,520 (10)

Option
Exercise Price
($)(2)

Option
Expiration
Date(1)

6.00
9.00
7.00
16.00
7.00
7.00
9.00
9.00
9.00
9.00
11.00
11.00
13.00
19.00
21.00
21.00
22.00
33.00
28.50
27.90
9.00
16.00
9.00
9.00
9.00
9.00
11.00
11.00
13.00
19.00
21.00
21.00
22.00
33.00
28.50
27.90
16.00
19.00
21.00
21.00
22.00
33.00
28.50
27.90

N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A

(1)

Despite the fact that profits interests awards, such as the incentive units, do not require the payment of an exercise price nor have an
option expiration date, we believe that these profits interest awards are economically similar to stock options due to the fact that they
have no value for tax purposes at the grant date and will obtain value only as the price of the underlying security rises above its hurdle
amount, and as such, are required to be reported in this table as an “Option” award. Awards reflected as “Unexercised” or
“Unexercisable” are incentive units that have not yet vested. Awards reflected as “Exercisable” are profits interest awards that have
vested, but have not yet been settled. For a description of how and when the profits interest awards could become vested and when
such awards could begin to receive payments, please read the section below entitled “—Narrative Disclosure to Outstanding Equity
Awards at 2019 Fiscal Year-End.”

(2)

Incentive awards do not have an “exercise price” in the same sense that a true stock option award would have an exercise price, but
rather have a “hurdle amount.” Each incentive unit entitles the holder to receive distributions only if the aggregate distributions made
by Focus LLC to each common unit issued and outstanding on, or prior to date of, the grant of the incentive unit exceeds a specified
amount, or the hurdle amount. Since our initial public offering, the hurdle amount has been set at the closing price of our Class A
common stock on the date of grant. The figure reflected in this column is the hurdle amount assigned to each incentive award.

(3)

The incentive units reflected in these rows are not owned directly by Mr. Adolf. They are each held in the Adolf Family Trust II.

(4)

The incentive units reflected in these rows are not owned directly by Ms. Kodialam. They are each held in the Kodialam 2014 Family
Trust.
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(5)

The incentive units reflected in these rows are not owned directly by Mr. Shanahan. They are each held in the Shanahan Family 2013
Insurance Trust.
(6) These incentive unit awards were originally scheduled to vest upon the earlier to occur of (a) a change in control, or (b) our initial public
offering, with certain valuation triggers. Following the grant date, the incentive unit vesting schedules were amended as described in
more detail below under the section entitled “—Narrative Disclosure to Outstanding Equity Awards at 2019 Fiscal Year-End.”
(7) These incentive unit awards vest in four equal installments on each anniversary of November 22, 2017.
(8) The vesting schedule for these awards is based on valuation triggers described in detail below under the section entitled “—Narrative
Disclosure to Outstanding Equity Awards at 2019 Fiscal Year-End.”
(9) These incentive units will vest in four equal installments on each anniversary of December 18, 2018.
(10) These incentive units will vest in four equal installments on each anniversary of December 11, 2019.

NARRATIVE DISCLOSURE TO OUTSTANDING EQUITY AWARDS AT 2019 FISCAL YEAR-END
Each of the named executive officers has received incentive unit awards in Focus LLC, which are designed as
profits interest awards. A profits interest award has a $0 value at the time of grant, providing the award holder
with value only if and when the Company grows in value following the grant date of the award. If Focus LLC
makes periodic cash distributions, or there is a liquidation or termination event, the incentive unit award holders
are eligible to receive cash distributions in accordance with the terms of the Fourth Amended and Restated
Operating Agreement of Focus LLC (as amended, the “Fourth Amended and Restated Focus LLC Agreement”).
With respect to the outstanding incentive units listed within the Outstanding Equity Awards at 2019 Fiscal
Year-End table above, the vesting provisions are generally set forth within the footnotes for each award other
than the incentive units granted to the named executive officers on July 3, 2017 (the “Retention Incentive Units”)
and the grant made on July 25, 2018. The Retention Incentive Units, as amended upon the pricing of our initial
public offering, were and are eligible to vest in two tranches. The first fifty percent (50%) of the Retention
Incentive Units vested because our weighted average price per share was at least $35.00 for the first ninety (90)
days following the pricing of our initial public offering. Following that ninety (90) day period, all Retention
Incentive Units that remain unvested are eligible to vest on the three (3) year anniversary of our initial public
offering if the weighted average per share price for the ninety (90) day period immediately preceding the third
(3rd) anniversary of our initial public offering is: (i) less than $42.00, then no remaining unvested Retention
Incentive Units will vest; (ii) greater than $63.00, then all remaining unvested Retention Incentive Units will
become vested; and (iii) if between $42.00 and $63.00, then (x) fifty percent (50%) of the remaining unvested
Retention Incentive Units will become vested and (y) the remaining fifty percent (50%) of the remaining
unvested Retention Incentive Units will become vested linearly based on where the price falls within the range
of $42.00 and $63.00. If a change in control transaction occurs prior to the three-year anniversary of our initial
public offering, any unvested Retention Incentive Units, subject to any superior provision in any Employment
Agreement, will vest based on the price of our stock used in the change in control transaction, applying the
same vesting benchmarks as are applied on the third anniversary of our initial public offering.
In addition to the above, on July 25, 2018, Mr. Adolf, Ms. Kodialam, the Kodialam 2014 Family Trust, Mr. Chang,
Mr. Shanahan and Mr. McGranahan were issued 800,000, 487,500, 162,500, 600,000, 540,000 and 500,000
incentive unit awards, respectively, that became effective with the pricing of our initial public offering (the “IPO
Incentive Units”). The IPO Incentive Units will only vest on the fifth anniversary of the pricing of our initial public
offering provided that the volume weighted average per share price for any ninety (90) calendar day period
within such five (5) year period immediately following the pricing of our initial public offering reaches at least
$100.00. In the event a change in control transaction occurs prior to the end of such five (5) year period, the
incentive units awards, subject to any superior provision in any Employment Agreement, will vest linearly based
on where the price of our stock used in the transaction falls between the offering price at the time of our initial
public offering (which was $33.00) and $100.00, with 100% vesting if the price of our stock used in the
transaction is at least $100.00, 0% vesting if the price of our stock used in the transaction is equal to or less than
offering price at the time of our initial public offering ($33.00), and a linear interpolation if the stock price falls in
between these two values.
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OPTIONS EXERCISED AND STOCK VESTED TABLE
The following table reflects, for each of our named executive officers, the number of incentive units vesting
during the fiscal year ended December 31, 2019.
Stock Option Awards
Number of Shares
Acquired on Exercise
(#)(1)

Value Realized
on Exercise
($)(2)

Ruediger Adolf

159,482

$0

Rajini Sundar Kodialam

102,875

$0

Leonard Chang

72,493

$0

James Shanahan

82,554

$0

J. Russell McGranahan

64,089

$0

Name

(1)

(2)

As noted in the Summary Compensation Table, we believe that, despite the fact that the incentive units do not require the payment of
an exercise price, they are most similar economically to stock options, and as such, they are properly classified as “options” under the
definition provided in Item 402(a)(6)(i) of Regulation S-K as an instrument with an “option-like feature.” The numbers shown here
reflect only the number of incentive units that became vested during the 2019 fiscal year. The incentive units were not designed with
exercise features; therefore, there was no settlement associated with the vesting of the incentive units.
Amounts shown in this column reflect our best estimate of the value that each named executive officer actually received upon the
vesting of the award.

PENSION BENEFITS
The Company does not sponsor or maintain any defined benefit pension plan that provides for payments or
other benefits at, following or in connection with retirement of its employees, including the named executive
officers.
NONQUALIFIED DEFERRED COMPENSATION
The Company does not sponsor or maintain any defined contribution or other plan for its employees, including
the named executive officers, that provides for the deferral of compensation on a basis that is not tax-qualified.
POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL
The following discussion describes the amounts and benefits that would have been owed to the named
executive officers in the event of a termination of employment or a change in control as of the end of fiscal year
2019 under the Employment Agreements. If the discussion notes that a termination of employment is deemed
to be “in connection with” a change of control or Company Sale (defined below), the protection period is
deemed to be two years following such change in control or Company Sale. Other applicable protection periods
are specifically noted below.
Upon termination of employment due to death, the heirs, personal representatives or estate of the named
executive officer will be entitled to (a) any accrued and unpaid salary through the date of termination, (b) any
accrued benefits up to the date of termination, (c) reimbursable business expenses accrued but unpaid through
the date of termination, (d) accrued but unused paid time off, ((a) through (d) referred to as the “Accrued
Rights”), (e) a pro-rated lump sum amount equal to the target annual cash bonus opportunity of the named
executive officer for the calendar year in which such termination occurs based on the mid-point of the range for
which the named executive officer is eligible (the “Pro-Rata Bonus”), (f ) any cash bonus (or the value of any
non-cash bonus that was paid in lieu of such cash bonus) awarded to such named executive officer for the prior
calendar year in which the termination occurred, but was unpaid as of the date of termination (the “Prior Year
Bonus”), (g) continued eligibility to participate in Focus LLC’s health insurance plan (the “Continued Health
Insurance”) for a period of up to eighteen months at our expense, and (h) accelerated vesting of any unvested
time-based equity awards and equity interests held by the named executive officer and scheduled to vest, or
that do vest, at any time on or before the last day of the calendar year in which such termination occurs because
of time or if any performance conditions are met during the period from termination to the last day of the
calendar year in which such termination occurs.
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We have the right to terminate the employment of the named executive officer if such named executive officer
suffers a disability and the disability continues for a period aggregating more than 90 days during a 180-day
period. Upon termination of employment due to disability, all of the named executive officer’s rights to
compensation and benefits terminate, except that the named executive officer will be entitled to (i) the Accrued
Rights, (ii) an amount equal to one-and-a-half times the target annual cash bonus opportunity in the case of
Mr. Adolf or Ms. Kodialam and one time the target annual cash bonus opportunity in the case of Messrs. Chang,
Shanahan or McGranahan (the “Annual Cash Bonus Payment”) using in such calculation the mid-point of the
target bonus opportunity if the target is a range, (iii) Continued Health Insurance for a period of eighteen months
at our expense, (iv) accelerated vesting of any unvested equity awards or equity interests held by the named
executive officer scheduled to vest, or that do vest, at any time within the eighteen-month period in the case of
Mr. Adolf or Ms. Kodialam and twelve-month period in the case of Messrs. Chang, Shanahan or McGranahan
from the effective date of termination because of time or if any performance conditions are met during the
period from termination to the last day of the eighteen-month period (and twelve-month period in the case of
Messrs. Chang, Shanahan or McGranahan) following termination (“Accelerated Vesting”), and (v) continuation of
salary as in effect on the date of such termination for eighteen months in the case of Mr. Adolf and Ms. Kodialam
and twelve months in the case of Messrs. Chang, Shanahan and McGranahan (“Salary Continuation Payments”).
Upon termination of employment due to cause, all of the named executive officer’s rights to compensation and
benefits terminate, except that the named executive officer will be entitled to any Accrued Rights.
Upon termination of employment by us without cause, by the named executive officer for good reason, or as a
result of our election to not enter into a renewal term with respect to the applicable Employment Agreement,
the named executive officer will have the right to receive (i) Salary Continuation Payments, (ii) the Annual Cash
Bonus Payment based on the high point of the range to which the named executive officer is eligible, (iii) the
Prior Year Bonus, if any, (iv) the Pro-Rata Bonus based on the high-point of the range to which the named
executive officer is eligible, (v) Continued Health Insurance for a period of eighteen months at our expense, and
(vi) Accelerated Vesting.
Upon the occurrence of a change in control in one or more transactions to any person or group of persons (a
“Company Sale”), a named executive officer will have the right to receive accelerated vesting for the named
executive officer’s time-based equity awards or equity interests held by the named executive officer at the time
of such event, provided that a Company Sale shall not be deemed to occur for these purposes as a result of an
initial public offering and sale of equity interests after which such equity interests are listed on a national
securities exchange.
If a named executive officer is terminated by us without cause or by the named executive officer for good reason,
or we elect not to enter into a renewal term with respect to an Employment Agreement within the nine-month
period immediately prior to the consummation of a change of control, then the named executive officer shall be
deemed to be employed on the date of the change of control and all of the named executive officer’s unvested
equity awards, or equity interests held by the named executive officer immediately prior to the time of such
cessation of employment, shall vest in full as of the date of the change in control (with performance vesting
determined by reference to our valuation in the change in control).
If the named executive officer’s employment with us is terminated due to the named executive officer’s death or
disability, then the named executive officer (or his or her heirs, personal representatives or estate) will have the
option to require Focus LLC to repurchase any or all of the remaining equity interests held by the named
executive officer that are vested or become vested in connection with such termination.
Each named executive officer is subject to a general non-competition and non-solicitation clause for periods of
one year and two years, respectively, following termination of employment as well as general
nondisparagement, nondisclosure and assignment of development clauses.
Each Employment Agreement defines “change in control” as one of the following: (a) a sale, merger or similar
transaction or series of related transactions involving the Company or any of its subsidiaries, as a result of which
those persons who (together with their affiliates) held 100% of the voting power of the Company immediately
prior to such transaction do not hold (either directly or indirectly) more than 50% of the voting power of the
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Company (or the surviving or resulting entity thereof ) after giving effect to such transaction, or (b) the sale of all
or substantially all of the assets of the Company and its subsidiaries, taken as a whole, in a transaction or series
of related transactions.
Each Employment Agreement generally defines“good reason”as any one of the following: (a) a reduction in the
named executive officer’s salary or a material reduction or discontinuance of any material benefit; (b) a material
diminution in the named executive officer’s duties, responsibilities or title; (c) a change in the named executive
officer’s principal place of employment, without the named executive officer’s consent, to a location that is
greater than 25 miles from the named executive officer’s principal place of employment on the date of
effectiveness of the applicable Employment Agreement; (d) our breach of a material provision in the named
executive officer’s Employment Agreement; or (e) our breach of a material provision of an agreement governing
the named executive officer’s equity awards or equity interests, the result of which is a material negative change
in the named executive officer’s employment relationship with us or our affiliates.
Each Employment Agreement generally defines “cause” as any one of the following: (a) the gross negligence or
willful failure or refusal of the named executive officer to perform the named executive officer’s duties hereunder
(other than any such failure resulting from the named executive officer being disabled) that is not cured within
thirty days after a written demand for substantial performance is delivered to the named executive officer by
the compensation committee of the Board which specifically identifies the manner in which the compensation
committee believes the named executive officer has not substantially performed his or her duties; (b) the
engaging by the named executive officer in (i) willful misconduct that is materially detrimental to us, monetarily,
reputationally, or otherwise or (ii) a violation of any U.S. securities or commodities law or regulation that results
in the suspension of the named executive officer’s ability to engage in any regulated activity; (c) the commitment
by the named executive officer of any act of fraud, embezzlement or misappropriation of funds; (d) the
conviction of the named executive officer for, or the plea by named executive officer of guilty or nolo contendere
to, any felony or serious misdemeanor involving moral turpitude; or (e) a material breach by the named executive
officer of the material provisions of his or her Employment Agreement that is not cured by the named executive
officer within thirty days of written notice of such breach by the compensation committee (to the extent such
breach is capable of cure as reasonably determined by the compensation committee).
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The following table provides information concerning the estimated payments and benefits that would be
provided in the circumstances described above for each of our named executive officers. Except where
otherwise noted, payments and benefits are estimated assuming that the triggering event took place on
December 31, 2019, and the price per share of our Class A common stock is the closing price on NASDAQ as of
December 31, 2019 ($29.47). There can be no assurance that a triggering event would produce the same or
similar results as those estimated below if such event occurs on any other date or at any other price, of if any
other assumption used to estimate potential payments and benefits is not correct. Due to the number of factors
that affect the nature and amount of any potential payments or benefits, any actual payments and benefits may
be different.

Name

Benefits
Payable Upon
Death

Benefits
Payable Upon
Disability

Benefits
Payable Upon
Termination
for Cause

Benefits
Payable Upon
Termination
Without Cause,
For Good
Reason or
Company
Non-Renewal

Benefits
Payable Upon
Company Sale

Benefits Payable
Upon Termination
Without Cause,
For Good Reason
or Company
Non-Renewal
in Connection
with a Change
in Control(1)

Ruediger Adolf
Cash Payments

$ 1,499,692 (2) $ 3,534,989 (3)

Accelerated Vesting of Equity

—

$

52,903

$

Reimbursement of COBRA Premiums (8)

$

Total

$1,552,595

735,501 (5)

—

$ 5,570,286 (4)

—

$

52,903

—

$

$4,323,393

$—

735,501 (5)

—
$ 4,941,130 (6)

52,903

—

$6,358,690

$4,941,130

$ 5,570,286 (4)
$ 1,870,755 (7)
$

52,903

$7,493,944

Rajini Sundar Kodialam
Cash Payments

$

983,985 (2) $ 2,319,393 (3)

Accelerated Vesting of Equity

—

$ 3,654,801 (4)

—

$

52,903

—

$

$2,877,343

$—

—

$

52,903

$

Reimbursement of COBRA Premiums (8)

$

Total

$1,036,888

505,047 (5)

505,047 (5)

—
$ 3,595,655 (6)

52,903

—

$4,212,751

$3,595,655

$ 3,654,801 (4)
$ 1,266,405 (7)
$

52,903

$4,974,109

Leonard Chang
Cash Payments

$

789,045 (2) $ 1,239,928 (3)

Accelerated Vesting of Equity

—

$ 2,254,415 (4)

—

$

52,903

—

$

$1,683,187

$—

—

$

52,903

$

Reimbursement of COBRA Premiums (8)

$

Total

$ 841,948

390,356 (5)

390,356 (5)

—
$ 2,677,820 (6)

52,903

—

$2,697,674

$2,677,820

$ 2,254,415 (4)
$
$

983,820 (7)
52,903

$3,291,138

James Shanahan
Cash Payments

$

692,901 (2) $ 1,196,829 (3)

Accelerated Vesting of Equity

—

$ 2,015,712 (4)

—

$

52,903

—

$

$1,672,255

$—

—

$

52,903

$

Reimbursement of COBRA Premiums (8)

$

Total

$ 745,804

422,523 (5)

422,523 (5)

—
$ 2,719,361 (6)

52,903

—

$2,491,138

$2,719,361

$ 2,015,712 (4)
$ 1,025,361 (7)
$

52,903

$3,093,976

J. Russell McGranahan
Cash Payments

$

619,964 (2) $ 1,070,847 (3)

Accelerated Vesting of Equity

(1)

(2)

(3)
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—

$

52,903

$

Reimbursement of COBRA Premiums (8)

$

Total

$ 672,867

345,773 (5)

—

$ 1,803,532 (4)

—

$

52,903

—

$

$1,469,523

$—

345,773 (5)

—
$ 1,905,557 (6)

52,903

—

$2,202,208

$1,905,557

$ 1,803,532 (4)
$
$

846,807 (7)
52,903

$2,703,242

A termination in connection with a change in control must occur within the 9 months prior to the consummation of a change in control
in order for the executive to become entitled to the amounts reflected in this column. The amounts reflected in this column include the
total amounts the executive would receive upon the qualifying termination and upon the related change in control.
These amounts represent the named executive officer’s target annual bonus opportunity for 2019, calculated based on the mid-point
of the annual target bonus opportunity range provided in the named executive officer’s Employment Agreement (175% for
Ms. Kodialam and Messrs. Adolf and Chang, and 137.5% in the case of Messrs. Shanahan and McGranahan) and pro-rated to reflect the
number of days that have elapsed in the calendar year in which the assumed termination occurred. For each of our executive officers,
these amounts will be paid in lump sum.
These amounts are calculated based upon the sum of (i) the applicable executive’s monthly base salary in effect as of December 31,
2019 multiplied by 18 in the case of Mr. Adolf and Ms. Kodialam and multiplied by 12 in the case of Messrs. Chang, Shanahan and
McGranahan, and (ii) the applicable named executive officer’s target annual bonus opportunity for 2019, calculated based on the
mid-point of the annual target bonus opportunity range provided in the named executive officer’s Employment Agreement (175% in
the case of Ms. Kodialam and Messrs. Adolf and Chang, and 137.5% in the case of Messrs. Shanahan and McGranahan), multiplied by
1.5 in the case of Mr. Adolf and Ms. Kodialam, and multiplied by 1 in the case of Messrs. Chang, Shanahan and McGranahan. For each of
our named executive officers, the portion attributable to his or her base salary will be paid in monthly installments over an 18-month
period (or in the case of Messrs. Chang, Shanahan and McGranahan, a 12-month period) in accordance with our normal payroll practice,
and the portion attributable to the annual bonus will be paid in lump sum.
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(4)

(5)

(6)

(7)

(8)

These amounts are calculated based upon the sum of (i) the applicable executive’s monthly base salary in effect as of December 31,
2019 multiplied by 18 in the case of Mr. Adolf and Ms. Kodialam and multiplied by 12 in the case of Messrs. Chang, Shanahan and
McGranahan; (ii) the applicable named executive officer’s target annual bonus opportunity for 2019, calculated based on the highpoint of the annual target bonus opportunity range provided in the named executive officer’s Employment Agreement (200% in the
case of Ms. Kodialam and Messrs. Adolf and Chang, and 150% in the case of Messrs. Shanahan and McGranahan), multiplied by 1.5 in
the case of Mr. Adolf and Ms. Kodialam and multiplied by 1 in the case of Messrs. Chang, Shanahan and McGranahan; and (iii) the
named executive officer’s target annual bonus opportunity for 2019, calculated based on the high-point of the annual target bonus
opportunity range provided in the named executive officer’s Employment Agreement (200% for Ms. Kodialam and Messrs. Adolf and
Chang, and 150% in the case of Messrs. Shanahan and McGranahan) and pro-rated to reflect the number of days that have elapsed in
the calendar year in which the assumed termination occurred. For each of our named executive officers, the portion of the foregoing
severance amount attributable to his or her base salary will be paid in monthly installments over an 18-month period (or in the case of
Messrs. Chang, Shanahan and McGranahan, a 12-month period) in accordance with our normal payroll practice, and the portions
attributable to the annual bonus will be paid in lump sum.
These amounts reflect unvested time-based incentive unit awards that are scheduled to vest within the 18-month period in the case of
Mr. Adolf and Ms. Kodialam (or in the case of Messrs. Chang, Shanahan and McGranahan, the 12-month period) following the assumed
termination on December 31, 2019 and held by our named executive officers on December 31, 2019. Because these incentive units are
most similar economically to stock options, and as such, they are properly classified as “options” under the definition provided in
Item 402(a)(6)(i) of Regulation S-K as an instrument with an “option-like feature,” the amounts reflected for the value of accelerated
vesting of unvested incentive units is calculated by multiplying the total number of such incentive units vesting on the triggering date
by the difference between (a) $29.47, the closing price of our Class A common stock on NASDAQ on December 31, 2019, and (b) the
applicable hurdle amount (if less than $29.47) under each such incentive unit award. These amounts do not include the unvested
performance-based awards because the time-frame for the vesting conditions under such awards, which are tied to the three-year and
five-year anniversary dates of our initial public offering, will not occur within the 18-month period in the case of Mr. Adolf and
Ms. Kodialam (or in the case of Messrs. Chang, Shanahan and McGranahan, the 12-month period) following the assumed termination
date of December 31, 2019.
These amounts take into account the accelerated vesting of all unvested incentive unit awards held by our named executive officers on
December 31, 2019. Because these awards are classified as options as described in Note 5 above, these amounts are calculated by
multiplying the total number of such incentive units vesting on the triggering date by the difference between (a) $29.47, the closing
price of our Class A common stock on NASDAQ on December 31, 2019, and (b) the applicable hurdle amount (if less than $29.47) under
each such incentive unit award.
These amounts reflect all unvested time-based incentive unit awards held by our named executive officers on December 31, 2019,
which would vest upon a change in control that occurs within the 9-month period following the executive’s qualifying termination of
employment. Because these awards are classified as options as described in Note 5 above, these amounts are calculated by multiplying
the total number of such incentive units vesting on the triggering date by the difference between (a) $29.47, the closing price of our
Class A common stock on NASDAQ on December 31, 2019, and (b) the applicable hurdle amount (if less than $29.47) under each such
incentive unit award. In the case of a termination within nine months prior to the consummation of a change in control assumed to
occur on December 31, 2019, all unvested performance-based awards held by our named executive officers on December 31, 2019
would be forfeited because the performance conditions would not be satisfied, determined assuming the Company’s valuation in the
change in control was $29.47, the closing price of our Class A common stock on NASDAQ on December 31, 2019.
The COBRA reimbursement amount is based on 2019 premiums, which is assumed for purposes of this table to remain the same for
18 months.

EQUITY COMPENSATION PLAN INFORMATION
The Omnibus Plan is our equity compensation plan. The following table presents information as of December 31,
2019 with respect to our Omnibus Plan.

Plan category

Number of securities
remaining available for
Number of securities
future issuance under
to be issued upon
Weighted-average
equity compensation
exercise of outstanding
exercise price of
plans (excluding
options, warrants
outstanding options, securities reflected in
and rights
warrants and rights
the first column)
(#)
($)(1)
(#)(3)

Equity compensation plans approved by security holders
Omnibus Plan(2)

4,858,097

27.67

4,140,454

27.67

4,140,454

Equity compensation plans not approved by security holders
None
Total
(1)

(2)
(3)

4,858,097

The weighted-average exercise price includes restricted stock units, which do not have an associated exercise price. Calculated without
regard to the shares that will be issued in connection with the settlement of restricted stock units, the weighted-average exercise price
is $28.24.
This amount includes the number of securities to be issued upon exercise of 3,752,897 outstanding incentive units, 1,007,139
outstanding non-qualified stock options and 98,061 outstanding restricted stock units.
Represents the number of securities remaining available under our Omnibus Plan as of December 31, 2019. Beginning January 1, 2019
and on each January 1 thereafter through and including January 1, 2028, the total number of shares available for issuance under the
Omnibus Plan shall automatically increase by an amount equal to the lesser of (i) 3,000,000 or (ii) 5% of the outstanding (vested or
unvested) securities on the last day of the immediately preceding year or (iii) an amount determined by the Board.
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2019 DIRECTOR COMPENSATION
Certain members of our Board of Directors received cash fees in connection with their service on the Board
during 2019, and some members also received incentive unit awards similar to those described above with
respect to the named executive officers.

Name(1)

(2)

(3)

Option Awards
($)(3)

Total ($)

James D. Carey

55,000

—

55,000

Joseph Feliciani, Jr.

60,000

464,968

524,968

Noah Gottdiener

95,000

170,205

265,205

—

—

—

Deborah D. McWhinney

105,000

170,205

275,205

Fayez S. Muhtadie

100,000

—

100,000

Christopher J. Harrington

(1)

Fees Earned or
Paid in Cash
($)(2)

Messrs. Muhtadie and Carey were deemed to be Stone Point directors, and Mr. Harrington was deemed to be a KKR director. The Stone
Point directors have directed us to pay any fees earned for Board or committee service to Stone Point. As such, all fees paid to Messrs.
Muhtadie and Carey were not received by them directly, but instead were paid to Stone Point on their behalf. Mr. Harrington waived
any right to, and did not receive, any director compensation in 2019.
Amounts reported in this column reflect the aggregate of the pro-rated annual retainer fees, committee membership fees and
committee chair fees (as applicable) earned by each of our directors pursuant to our non-employee director compensation program
for services performed during fiscal year 2019. Please read the narrative following this table for details on our non-employee director
compensation program.
We believe that, despite the fact that the incentive units do not require the payment of an exercise price, they are most similar
economically to stock options, and as such, they are properly classified as “options”under the definition provided in Item 402(a)(6)(i) of
Regulation S-K as an instrument with an “option-like feature.” Amounts disclosed in this column reflect a grant date fair value of the
incentive units in accordance with FASB ASC Topic 718. Assumptions used to calculate the grant date values are described within the
notes to our consolidated financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2019,
filed with the SEC on February 25, 2020. The values ultimately received by the directors under these awards may or may not be equal to
the values reflected above.
On April 1, 2019, Mr. Feliciani received grants of 30,000 incentive units under the Omnibus Plan in connection with his joining of the
Board. These incentive units were issued with a $36.64 hurdle rate and will vest in three equal annual installments on each of the first
three anniversaries of April 1, 2019, provided Mr. Feliciani continues to provide services to us through each applicable vesting date. On
December 11, 2019, Mr. Feliciani also received a grant of 23,910 incentive units under the Omnibus Plan, which were issued with a
$27.90 hurdle rate and will vest in three equal annual installments on each of the first three anniversaries of December 11, 2019,
provided Mr. Feliciani continues to provide services to us through each applicable vesting date. All 53,910 incentive units granted to
Mr. Feliciani in 2019 remained unvested as of December 31, 2019.
On December 11, 2019, Ms. McWhinney and Mr. Gottdiener each received a grant of 23,910 incentive units under the Omnibus Plan.
These incentive units were issued with a $27.90 hurdle rate. These awards will vest in three equal annual installments on each of the
first three anniversaries of December 11, 2019, provided the directors continue to provide services to us through each applicable
vesting date. All of the incentive units granted to Ms. McWhinney and Mr. Gottdiener in 2019, totaling 23,910 incentive units each,
remained unvested as of December 31, 2019. In addition, 35,380 of the 50,507 incentive units awarded to each of Ms. McWhinney and
Mr. Gottdiener in 2018 under the Omnibus Plan remained unvested as of December 31, 2019, such that as of December 31, 2019, both
Ms. McWhinney and Mr. Gottdiener held a total of 59,290 unvested incentive units.

Our director compensation program consists of both cash and equity-based incentive compensation. Under
this program, our non-employee directors receive an annual cash retainer of approximately $60,000 for general
service on our Board of Directors, committee membership fees ($20,000 for audit and risk committee
membership and $10,000 for each of compensation committee and nominating, governance and sustainability
committee membership, respectively) and committee chair fees ($10,000 for the audit and risk committee chair
and $5,000 for each of the compensation committee and nominating, governance and sustainability committee
chairs). In addition, certain directors not affiliated with our private equity investors are eligible to receive
equity-based compensation awards pursuant to the Omnibus Plan described above. Awards made to directors
pursuant to the Omnibus Plan for fiscal year 2019 are disclosed above in the “Option Awards” column of the
Director Compensation table.
In order to attract and retain qualified non-employee directors to our Board, non-employee directors that are
not Stone Point or KKR directors received initial grants of incentive units upon joining the Board. As reflected in
the notes to the Director Compensation table above, Mr. Feliciani who joined the Board on April 1, 2019, received
a grant of 30,000 incentive unit awards that carry a hurdle rate of $36.64. This award will vest in equal
installments over a period of three years provided that he continues to provide services to us through each
applicable vesting date.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
AND MANAGEMENT
The following table sets forth information with respect to the beneficial ownership of our Class A common stock
and Class B common stock as of April 6, 2020 based on information filed with the SEC or obtained from the
persons named below by:
•

each person known to us to beneficially own more than 5% of any class of our outstanding voting
securities;

•

each director;

•

each of our named executive officers; and

•

all of our directors and executive officers as a group.

The amounts and percentages of Class A common stock and Class B common stock beneficially owned are
reported on the basis of the regulations of the SEC governing the determination of beneficial ownership of
securities. Under these rules, a person is deemed to be a beneficial owner of any securities for which that person
has a right to acquire beneficial ownership within 60 days. Under these rules, more than one person may be
deemed to be a beneficial owner of the same securities. These numbers exclude shares of Class A common stock
issuable pursuant to an exchange right for Focus LLC common units and incentive units and upon cancellation
of shares of our Class B common stock, as described under “Certain Relationships and Related Party
Transactions—Fourth Amended and Restated Focus LLC Agreement.” These numbers also exclude the
substantial equity held by directors and named executive officers in the form of incentive units since such units
do not have any voting rights. See the ‘‘Outstanding Equity Awards at 2019 Fiscal Year-End’’ table and ‘‘2019
Director Compensation’’ section above.
All information with respect to beneficial ownership has been furnished by the respective more than 5%
stockholders, directors or named executive officers, as the case may be. Unless otherwise noted, the mailing
address of each listed beneficial owner is 875 Third Avenue, 28th Floor, New York, NY 10022.
Class A
Common Stock
Name and Address of Beneficial Owner
5% Stockholders:
Entities affiliated with Stone Point(2)
Entities affiliated with KKR(3)
JPMorgan Chase & Co.(4)
The Vanguard Group(5)
Directors and Named Executive Officers:
Ruediger Adolf
James D. Carey(6)
Leonard Chang
Joseph Feliciani, Jr.
Noah Gottdiener
Christopher J. Harrington
Rajini Sundar Kodialam
J. Russell McGranahan
Deborah D. McWhinney
Fayez S. Muhtadie
James Shanahan
Directors and executive officers as a
group (11 individuals)

Class B
Common Stock

Combined Voting
Power(1)

Number

%

Number

%

Number

%

11,496,201
5,139,807
3,215,997
2,687,957

24.0%
10.8%
6.7%
5.6%

9,898,270
4,384,002
—
—

45.5%
20.1%
0.0%
0.0%

21,394,471
9,523,809
3,215,997
2,687,957

30.8%
13.7%
4.6%
3.9%

—
—
—
—
7,575
—
—
1,000
3,000
—
—

0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%

58,495
—
—
—
—
—
—
14,513
—
—
—

0.3%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.1%
0.0%
0.0%
0.0%

58,495
—
—
—
7,575
—
—
15,513
3,000
—
—

0.1%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%

11,575

0.0%

73,008

0.3%

84,583

0.1%
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(1)
(2)

(3)

(4)

(5)

(6)

60

Represents the percentage of the voting power of our Class A common stock and Class B common stock voting together as a single
class. Each share of Class A common stock and Class B common stock entitles its holder to one vote.
Based on the most recently available Schedule 13D filed with the SEC on August 1, 2018 by Trident FFP LP, Trident VI, L.P., Trident VI
Parallel Fund, L.P., Trident VI DE Parallel Fund, L.P., Trident FFP GP LLC, Trident Capital VI, L.P. and Stone Point with the SEC on August 1,
2018. The principal business address for each of the entities identified in this paragraph is c/o Stone Point Capital, 20 Horseneck Lane,
Greenwich, CT 06830.
Based on the most recently available Schedule 13D filed with the SEC on August 1, 2018, as modified by the Form 4 filed with the SEC
on January 3, 2020, by KKR Freya Aggregator L.P., KKR Freya Aggregator GP LLC, KKR Americas Fund XII (Freya) L.P., KKR Associates
Americas XII AIV L.P., KKR Americas XII AIV GP LLC, KKR Americas XII (Freya) Blocker Parent L.P., KKR Americas XII EEA (Freya) Blocker
Parent L.P., KKR Associates Americas XII L.P., KKR Americas XII Limited, KKR Group Partnership L.P., KKR Fund Holdings GP Limited, KKR
Group Holdings Corp., KKR & Co. Inc., KKR Management LLC, Henry R. Kravis and George R. Roberts. The principal business address of
each of the entities and persons identified in this paragraph, except Mr. Roberts, is c/o Kohlberg Kravis Roberts & Co. L.P., 9 West 57th
Street, Suite 4200, New York, NY 10019. The principal business address for Mr. Roberts is c/o Kohlberg Kravis Roberts & Co. L.P., 2800
Sand Hill Road, Suite 200, Menlo Park, CA 94025.
Based on the most recently available Schedule 13G filed with the SEC on January 22, 2020 by JPMorgan Chase & Co. The principal
business address of the entity identified in this paragraph is 383 Madison Avenue, New York, NY 10179. Pursuant to Schedule 13G,
JPMorgan Chase & Co. has the sole power to dispose or to direct the disposition of 3,215,997 shares, but has the sole power to vote or
to direct the vote with respect to 2,993,007 shares.
Based on the most recently available Schedule 13G filed with the SEC on February 11, 2020 by The Vanguard Group, Inc. (“Vanguard”).
The principal business address of the entity identified in this paragraph is 100 Vanguard Blvd., Malvern, PA 19355. Pursuant to
Schedule 13G, Vanguard has the sole power to vote or direct to vote 64,821 shares, has shared power to vote or direct to vote 2,798
shares, has sole power to dispose of or to direct the disposition of 2,624,290 shares and has shared power to dispose or to direct the
disposition of 63,667 shares. Vanguard Fiduciary Trust Company, a wholly-owned subsidiary of Vanguard, is the beneficial owner of
60,869 shares and Vanguard Investments Australia, Ltd., a wholly-owned subsidiary of Vanguard, is the beneficial owner of 6,750 shares.
Does not include the shares of Class A common stock and Class B common stock held by the entities affiliated with Stone Point
described in footnote (2) above. Mr. Carey is a member and senior principal of Stone Point, an owner of one of five members of Trident
FFP GP LLC and one of five general partners of Trident VI, L.P. Mr. Carey disclaims beneficial ownership of the shares held of record or
beneficially by the entities affiliated with Stone Point described in footnote (2) above, except to the extent of any pecuniary interest
therein.
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CERTAIN RELATIONSHIPS AND RELATED
PARTY TRANSACTIONS
FOURTH AMENDED AND RESTATED FOCUS LLC AGREEMENT
In accordance with the terms of the Fourth Amended and Restated Focus LLC Agreement, each unitholder (other
than Focus), subject to certain limitations, has the right to cause Focus LLC to redeem all or a portion of its
vested common units and incentive units, which we refer to as an “exchange right.”
Upon an exercise of an exchange right with respect to vested common units, unless we exercise the call right (as
described below), Focus LLC will acquire each tendered common unit for, at Focus LLC’s option, (i) one share of
Class A common stock, subject to conversion rate adjustments for stock splits, stock dividends, reclassification
and other similar transactions, or (ii) an equivalent amount of cash. In connection with any redemption of vested
common units pursuant to the exchange right, the corresponding shares of Class B common stock will be
cancelled.
Upon exercise of an exchange right with respect to vested incentive units, such incentive units will first be
converted into a number of common units that takes into account the then-current value of the common units
and such incentive units’ aggregate hurdle amount. Immediately thereafter, unless we exercise the call right (as
described below), Focus LLC will acquire each common unit received pursuant to such conversion for, at its
election, (i) one share of Class A common stock, subject to conversion rate adjustments for stock splits, stock
dividends, reclassification and other similar transactions or (ii) an equivalent amount of cash.
Alternatively, upon the exercise of an exchange right by unitholders with respect to vested common units or
vested incentive units, the Company (instead of Focus LLC) will have the right to acquire the common units that
are tendered by the exchanging unitholder, or received pursuant to a conversion of tendered incentive units for,
at the Company’s option, either (i) the number of shares of Class A common stock such unitholder would have
received from Focus LLC pursuant to the exchange right or (ii) an equivalent amount of cash. We refer to this
right as our “call right.” In connection with any exercise of the call right with respect to vested common units,
the corresponding number of shares of Class B common stock will be cancelled.
Unitholders are permitted to exercise their exchange rights on a quarterly basis on designated dates.
Notwithstanding the foregoing, and except as otherwise permitted by the Fourth Amended and Restated Focus
LLC Agreement, unitholders are only permitted to exercise their exchange rights with respect to one-twelfth of
the units held by them at the closing of the Company’s initial public offering on each such date on July 30, 2018,
with an ability to carry forward unused exchange rights to subsequent exchange dates, subject to certain
registration rights described under “—Registration Rights Agreement.” The first designated quarterly exchange
date on which unitholders were permitted to exercise their exchange rights occurred in the first quarter of 2019.
The foregoing volume restrictions apply to our private equity investors as an aggregate limitation on their ability
to sell Focus LLC units or the shares of Class A common stock they received in connection with the reorganization
transactions, subject to certain registration rights described under “—Registration Rights Agreement.”
TAX RECEIVABLE AGREEMENTS
In connection with the closing of our initial public offering, the Company entered into two Tax Receivable
Agreements with certain current and former owners of Focus LLC (the “TRA holders”). These agreements
generally provide for the payment by the Company to each TRA holder of 85% of the net cash savings, if any, in
U.S. federal, state and local income and franchise tax that the Company actually realizes (computed using
simplifying assumptions to address the impact of state and local taxes) or is deemed to realize in certain
circumstances as a result of, as applicable to the relevant TRA holder, (i) certain increases in tax basis that occur
as a result of Focus’acquisition or deemed acquisition (for U.S. federal income tax purposes) of all or a portion of
such TRA holder’s units pursuant to the exercise of an exchange right or the call right, (ii) the increases in tax
basis relating to the July 2017 acquisition by certain of our private equity investors that will be available to the
Company as a result of certain reorganization transactions in connection with our initial public offering, and
(iii) imputed interest deemed to be paid by the Company as a result of, and additional tax basis arising from, any
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payments the Company makes under the relevant Tax Receivable Agreement. We will retain the benefit of the
remaining 15% of the cash savings.
The payment obligations under the Tax Receivable Agreements are the Company’s obligations and not
obligations of Focus LLC, and we expect that such payments required be made under the Tax Receivable
Agreements will be substantial. Estimating the amount and timing of payments that may become due under
the Tax Receivable Agreements is by its nature imprecise. The actual increases in tax basis, as well as the amount
and timing of any payments under the Tax Receivable Agreements, will vary depending upon a number of
factors, including the timing of any redemption of units, the price of our Class A common stock at the time of
each redemption, the extent to which such redemptions are taxable transactions, the amount of Focus LLC’s
assets that consist of equity in entities taxed as corporations at the time of each redemption, the amount and
timing of the taxable income we generate in the future, the U.S. federal income tax rates then applicable, and
the portion of the payments under the Tax Receivable Agreements that constitute imputed interest or give rise
to depreciable or amortizable tax basis. If we experience a change of control (as defined under the Tax Receivable
Agreements, which includes certain mergers, asset sales and other forms of business combinations) or the Tax
Receivable Agreements terminate early (at our election or as a result of our breach), we could be required to
make a substantial, immediate lump-sum payment.
In March 2020, the Company entered into a third Tax Receivable Agreement with certain owners of Focus LLC
who became owners of Focus LLC following the closing of our initial public offering. New Focus LLC owners in
the future may also become party to this third Tax Receivable Agreement.
REGISTRATION RIGHTS AGREEMENT
In connection with the closing of our initial public offering, we entered into a registration rights agreement with
our private equity investors and continuing Focus LLC unitholders. The agreement contains the following
liquidity rights:
•

We will file a shelf registration statement to permit the resale of shares of Class A common stock held by
the private equity investors, or issuance upon the exercise of exchange rights by unitholders, as soon as
practicable following the one-year anniversary of our initial public offering. As of the date of this proxy
statement, our private equity investors and unitholders of Focus LLC have not elected to be named in
any such registration statement.

•

The private equity investors have the right to demand up to three secondary underwritten offerings per
year. We may initiate one additional underwritten offering per year for the benefit of the other Focus
LLC unitholders. The private equity investors and the other Focus LLC unitholders may have
participation rights with respect to any such underwritten offerings. We may also participate on a
primary basis and issue and sell shares of our Class A common stock for our own account. We will use
the proceeds from any such offering to purchase outstanding Focus LLC units and pay related fees and
expenses. In the event of any underwriter cutbacks, all participating holders will be treated equally and
included pro rata based on their ownership of registrable shares at the closing of our initial public
offering.

The private equity investors and the other Focus LLC unitholders will also have piggyback registration rights
with respect to other underwritten offerings by us under certain circumstances.
These registration rights are subject to certain conditions and limitations. We will generally be obligated to pay
all registration expenses in connection with these registration obligations, regardless of whether a registration
statement becomes effective or any sale is made in a public offering.
NOMINATION AGREEMENTS
In connection with our initial public offering, we entered into nomination agreements with investment vehicles
affiliated with Stone Point and KKR. Stone Point has the right to nominate two members of our Board of Directors
for so long as it holds at least 50% of the interest it holds, in the form of our Class A and Class B common stock on
a combined basis, on the date of our initial public offering. Stone Point also has the right to nominate one
member of our Board of Directors for so long as it holds 5% of our Class A and Class B common stock outstanding
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on a combined basis. Additionally, Stone Point has the right to nominate at least two directors, for so long as it
has the right to nominate two directors, and then one director, for so long as it has the right to nominate one
director, for service on our compensation committee. Stone Point also has the right to nominate one director,
for so long as it has the right to nominate one director, for service on our nominating, governance and
sustainability committee. Stone Point has nominated Mr. Muhtadie and Mr. Carey to serve on our Board of
Directors. KKR has the right to nominate one member of our Board of Directors for so long as it holds at least 5%
of our Class A and Class B common stock outstanding on a combined basis. KKR has the right to nominate one
director for service on our nominating, governance and sustainability committee and as an observer on our
compensation committee, in each case, for so long as it has the right to nominate one director. KKR has
nominated Mr. Harrington to serve on our Board of Directors.
Any replacement directors nominated by Stone Point or KKR must be an employee or partner of Stone Point or
KKR, respectively, of the same level of seniority within Stone Point or KKR as the initial directors designated by
Stone Point or KKR respectively, and must qualify as an independent director under the independence standards
of NASDAQ and satisfy such other criteria set forth in the respective nomination agreement. In addition, the
nomination agreements require Stone Point and KKR to vote their shares of Class A and Class B common stock in
favor of our Chief Executive Officer and Rajini Sundar Kodialam (or such other officer of Focus designated by the
Chief Executive Officer and approved by the Board of Directors if Ms. Kodialam is no longer a member of the
Board of Directors) for election to our Board of Directors.
OTHER TRANSACTIONS
Mr. Adolf, through an entity owned and controlled by him, owns a personal aircraft that was acquired without
Company resources that he uses for business travel. The Company reimburses Mr. Adolf for certain costs and
third-party payments associated with the use of his personal aircraft for Company-related business travel. We
also pay pilot fees for such business travel flights. We incurred approximately $1.9 million for such
reimbursements for the year ended December 31, 2019. Given the geography of our partner firms and prospects,
we believe the use of the private aircraft creates efficiencies to enhance the productivity of Mr. Adolf and certain
other authorized personnel.
During the year ended December 31, 2019, we employed Conrad Adolf, the son of Mr. Adolf, our Chief Executive
Officer and Chairman, as a business development associate, for which he received total compensation from us
of approximately $0.4 million. Such compensation consisted of base salary, cash bonus, Company contributions
into the Focus Operating LLC 401(k) Retirement Plan and grants of restricted stock units.
Our subsidiary, SCS Financial Services, LLC (“SCS Financial”), entered into a sublease in August 2013 with Stone
Point in relation to its office space for a base rent of $0.3 million per year. SCS Financial pays its pro rata share of
the rent and expenses on a pass-through basis.
Certain affiliates of KKR are lenders under the Company’s first lien term loan (“First Lien Term Loan”). In July 2019,
such affiliates received $0.1 million in fees in connection with the amendment and expansion of the Company’s
First Lien Term Loan.
POLICIES AND PROCEDURES FOR REVIEW OF RELATED PARTY TRANSACTIONS
A “Related Party Transaction” is a transaction, arrangement or relationship in which we or any of our subsidiaries
was, is or will be a participant, the amount of which involved exceeds $120,000, and in which any related person
had, has or will have a direct or indirect material interest. A “Related Person” means:
•

any person who is, or at any time during the applicable period was, one of our executive officers or one
of our directors;

•

any person who is known by us to be the beneficial owner of more than 5% of our Class A common
stock;

•

any immediate family member of any of the foregoing persons, which means any child, stepchild,
parent, stepparent, spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brotherin-law or sister-in-law of a director, executive officer or a beneficial owner of more than 5% of our Class A
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common stock, and any person (other than a tenant or employee) sharing the household of such
director, executive officer or beneficial owner of more than 5% of our Class A common stock; and
•

any firm, corporation or other entity in which any of the foregoing persons is a partner or principal or in
a similar position, or in which such person has a 10% or greater beneficial ownership interest.

Our Board of Directors has adopted a written Related Party Transaction Policy. Pursuant to this policy, our
nominating, governance and sustainability committee will review all material facts of all Related Party
Transactions and either approve or disapprove entry into the Related Party Transaction, subject to certain limited
exceptions. In determining whether to approve or disapprove entry into a Related Party Transaction, our
nominating, governance and sustainability committee shall take into account, among other factors, the
following: (i) whether the Related Party Transaction is on terms no less favorable than terms generally available
to an unaffiliated third-party under the same or similar circumstances, and (ii) the extent of the Related Person’s
interest in the transaction. Further, the policy requires that all Related Party Transactions required to be disclosed
in our filings with the SEC be so disclosed in accordance with applicable laws, rules and regulations.
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OTHER MATTERS
SUBMISSION OF STOCKHOLDER PROPOSALS FOR THE 2021 ANNUAL MEETING
For any proposal to be considered for inclusion in our proxy statement and form of proxy for submission to the
stockholders at our 2021 Annual Meeting of Stockholders (the “2021 Annual Meeting”), it must be submitted in
writing and comply with the requirements of Rule 14a-8 of the Exchange Act. Generally, such proposals are due
120 days before the anniversary of the date we release our proxy materials for the prior year, which was April 15,
2020. Therefore, we have determined that Rule 14a-8 stockholder proposals must be received by the Company
at its office at 875 Third Avenue, 28th Floor, New York, NY 10022, no later than December 16, 2020.
In addition, our bylaws provide notice procedures for stockholders to nominate a person as a director and to
propose business to be considered by stockholders at a meeting. Notice of a nomination or proposal must be
delivered to us not earlier than the close of business on the 150th day, and not later than the close of business on
the 120th day, prior to the first anniversary of the preceding year’s annual meeting. In the event that the date of
the annual meeting is greater than 30 days before, or greater than 60 days after such anniversary date, notice by
the stockholders to be timely must be so delivered not earlier than the close of business on the 150th day prior
to the date of such annual meeting and not later than the close of business on the later of (i) the 120th day prior
to such annual meeting and, (ii) if the first public announcement of the date of such meeting is fewer than
100 days prior to the date of such annual meeting, the 10th day following the day on which public
announcement of the date of such meeting is first made by the Company. Currently, we expect our 2021 Annual
Meeting to be no greater than 30 days before and no greater than 60 days after the anniversary date of the 2020
Annual Meeting. Accordingly, for our 2021 Annual Meeting, assuming that we do not issue a public
announcement changing the date of the meeting, notice of a nomination or proposal must be delivered to us
no later than February 3, 2021 and no earlier than January 4, 2021. Nominations and proposals also must satisfy
other requirements set forth in the bylaws. The Chairman of the Board may refuse to acknowledge the
introduction of any stockholder proposal not made in compliance with the foregoing procedures, or the
procedures set forth in the bylaws.
HOUSEHOLDING INFORMATION
Unless we have received contrary instructions, we may send a single copy of this proxy statement to any
household at which two or more stockholders reside if we believe the stockholders are members of the same
family. This process, known as “householding,” reduces the volume of duplicate information received at any one
household and helps to reduce our expenses. However, if stockholders prefer to receive multiple sets of our
disclosure documents at the same address this year or in future years, the stockholders should follow the
instructions described below. Upon such request, the Company undertakes to deliver separate copies of the
materials promptly to stockholders under a shared address to which a single copy of the document was
delivered. Similarly, if an address is shared with another stockholder and together both of the stockholders
would like to receive only a single set of our disclosure documents, the stockholders should follow these
instructions:
•

If the shares are registered in the name of the stockholder, the stockholder should contact us in writing
at our offices at 875 Third Avenue, 28th Floor, New York, NY 10022, or by phone at (646) 519-2456 to
inform us of his or her request; or

•

If a broker, bank, broker-dealer, custodian or other similar organization holds the shares, the stockholder
should contact that organization directly.

WHERE YOU CAN FIND MORE INFORMATION
Focus makes available free of charge, through its website at www.focusfinancialpartners.com, under Financials
& Filings in the investor relations section, its annual report to stockholders, 2019 Annual Report on Form 10-K,
Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, proxy statement and form of proxy and all
amendments to these reports no later than the day on which such materials are first sent to security holders or
made public.
Focus will provide, without charge to a stockholder upon written request, a copy of Focus’ annual report to
stockholders, 2019 Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K,
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proxy statement and form of proxy and all amendments to those reports. Written requests for copies should be
sent to the attention of Corporate Secretary, Focus Financial Partners Inc., 875 Third Avenue, 28th Floor, New
York, NY 10022. Copies may also be accessed electronically via the SEC website at https://www.sec.gov. The
Annual Report on Form 10-K for the year ended December 31, 2019 is not part of the proxy solicitation materials.
By Order of the Board of Directors,

J. Russell McGranahan
General Counsel and Corporate Secretary

66

Focus Financial Partners 2020 Proxy Statement

RECONCILIATION OF
NON-GAAP FINANCIAL MEASURES
ADJUSTED NET INCOME AND ADJUSTED NET INCOME PER SHARE
We analyze our performance using Adjusted Net Income and Adjusted Net Income Per Share. Adjusted Net
Income and Adjusted Net Income Per Share are non-GAAP measures. We define Adjusted Net Income as net
income (loss) excluding income tax expense (benefit), amortization of debt financing costs, intangible
amortization, non-cash equity compensation expense, non-cash changes in fair value of estimated contingent
consideration, gain on sale of investment, loss on extinguishment of borrowings, impairment of equity method
investment, management contract buyout and other one-time transaction expenses. The calculation of
Adjusted Net Income also includes adjustments to reflect (i) a pro forma 27% income tax rate assuming all
earnings of Focus LLC were recognized by the Company and no earnings were attributable to noncontrolling
interests and (ii) tax adjustments from intangible asset related income tax benefits from acquisitions based on a
pro forma 27% tax rate.
Adjusted Net Income Per Share is calculated by dividing Adjusted Net Income by the Adjusted Shares
Outstanding. Adjusted Shares Outstanding includes: (i) the weighted average shares of Class A common stock
outstanding during the period, (ii) the weighted average incremental shares of Class A common stock related to
stock options and unvested Class A common stock, and restricted stock units outstanding during the periods,
(iii) the weighted average number of Focus LLC common units outstanding during the periods (assuming that
100% of such Focus LLC common units have been exchanged for Class A common stock) and (iv) the weighted
average number of common unit equivalents of Focus LLC vested and unvested incentive units outstanding
during the period based on the closing price of our Class A common stock on the last trading day of the period
(assuming that 100% of such Focus LLC common units have been exchanged for Class A common stock). We
believe that Adjusted Net Income and Adjusted Net Income Per Share, viewed in addition to and not in lieu of,
our reported GAAP results, provide additional useful information to investors regarding our performance and
overall results of operations for various reasons, including the following:
•

Non-cash equity grants made to employees or non-employees at a certain price and point in time do
not necessarily reflect how our business is performing at any particular time; stock-based compensation
expense is not a key measure of our operating performance;

•

Contingent consideration or earn outs can vary substantially from company to company and depending
upon each company’s growth metrics and accounting assumption methods; the non-cash changes in
fair value of estimated contingent consideration is not considered a key measure in comparing our
operating performance; and

•

Amortization expenses can vary substantially from company to company and from period to period
depending upon each company’s financing and accounting methods, the fair value and average
expected life of acquired intangible assets and the method by which assets were acquired; the
amortization of intangible assets obtained in acquisitions are not considered a key measure in
comparing our operating performance.

Adjusted Net Income and Adjusted Net Income Per Share do not purport to be an alternative to net income
(loss) or cash flows from operating activities. The terms Adjusted Net Income and Adjusted Net Income Per
Share are not defined under GAAP, and Adjusted Net Income and Adjusted Net Income Per Share are not a
measure of net income (loss), operating income or any other performance or liquidity measure derived in
accordance with GAAP. Therefore, Adjusted Net Income and Adjusted Net Income Per Share have limitations as
an analytical tool and should not be considered in isolation or as a substitute for analysis of our results as
reported under GAAP. Some of these limitations are:
•

Adjusted Net Income and Adjusted Net Income Per Share do not reflect all cash expenditures, future
requirements for capital expenditures or contractual commitments;

•

Adjusted Net Income and Adjusted Net Income Per Share do not reflect changes in, or cash
requirements for, working capital needs; and

•

Other companies in the financial services industry may calculate Adjusted Net Income and Adjusted
Net Income Per Share differently than we do, limiting its usefulness as a comparative measure.
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In addition, Adjusted Net Income and Adjusted Net Income Per Share can differ significantly from company to
company depending on strategic decisions regarding capital structure, the tax jurisdictions in which companies
operate and capital investments. We compensate for these limitations by relying also on the GAAP results and
use Adjusted Net Income and Adjusted Net Income Per Share as supplemental information.
Set forth below is a reconciliation of net income (loss) to Adjusted Net Income and Adjusted Net Income Per
Share for the twelve months ended December 31, 2018 and 2019:

Net income (loss)
Income tax expense
Amortization of debt financing costs
Intangible amortization
Non-cash equity compensation expense
Non-cash changes in fair value of estimated contingent consideration
Gain on sale of investment
Loss on extinguishment of borrowings
Impairment of equity method investment
Management contract buyout
Other one-time transaction expenses(1)
Subtotal
Pro forma income tax expense (27%)
Tax Adjustments(2)
Adjusted Net Income

Twelve Months Ended
December 31,
2018
2019
(dollars in thousands,
except per share data)
$ (41,087) $ (12,025)
9,450
7,049
3,498
3,452
90,381
130,718
44,468
18,329
6,638
38,797
(5,509)
—
21,071
—
—
11,749
—
1,428
11,529
1,486
140,439
200,983
(37,919)
(54,265)
22,828
31,860
$ 125,348 $ 178,578

Adjusted Shares Outstanding
Adjusted Net Income Per Share

71,960,540
$
1.74

75,039,357
$
2.38

43,122,782

46,792,389

102,549
22,630,668

20,428
22,424,378

6,104,541
71,960,540

5,802,162
75,039,357

Calculation of Adjusted Shares Outstanding:
Weighted average shares of Class A common stock outstanding—basic(3)
Adjustments:
Weighted average incremental shares of Class A common stock related to stock
options and unvested Class A common stock and restricted stock units(4)
Weighted average Focus LLC common units outstanding(5)
Weighted average common unit equivalent of
Focus LLC incentive units outstanding(6)
Adjusted Shares Outstanding
(1)

(2)
(3)
(4)
(5)
(6)
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In 2018, primarily relates to one-time expenses related to (a) Loring Ward severance cash compensation (relating to the Loring Ward
acquisition which was completed during the fourth quarter of 2018) of $507 during the three months ended December 31, 2018,
which was recorded in compensation and related expenses, and IPO and reorganization transaction cash compensation expenses of
$5,926 during the three months ended September 30, 2018, which were recorded in compensation and related expenses,
(b) transaction expenses of $1,762, which were recorded in selling, general and administrative expenses, associated with the acquisition
of Loring Ward, of which $1,114 were incurred during the three months ended December 31, 2018 and $648 were incurred during the
three months ended September 30, 2018 and (c) other expenses, net of $2,373 during the three months ended December 31, 2018,
which were recorded in other (expense) income net, primarily related to the loss on sale of a tax customer list and related receivables.
In 2019, relates to one-time expenses related to (a) Loring Ward severance cash compensation of $280 during the three months ended
March 31, 2019, which were recorded in compensation and related expenses and (b) transaction expenses of $786 and $420, associated
with the acquisition of Loring Ward, which were recorded in selling, general and administrative expenses during the three months
ended March 31, 2019 and June 30, 2019, respectively.
As of December 31, 2019, estimated tax adjustments from intangible asset related income tax benefits from closed acquisitions based
on a pro forma 27% tax rate for the next 12 months is $35,017.
Represents our GAAP weighted average Class A common stock outstanding—basic.
The incremental shares for the twelve months ended December 31, 2018 and 2019 related to stock options, unvested Class A common
stock and restricted stock units as calculated using the treasury stock method were not included in the calculation of the GAAP
weighted average shares of Class A common stock—diluted as the result would have been anti-dilutive.
Assumes that 100% of the Focus LLC common units were exchanged for Class A common stock.
Assumes that 100% of the vested and unvested Focus LLC incentive units were converted into Focus LLC common units based on the
closing price of our Class A common stock at the end of the respective period and such Focus LLC common units were exchanged for
Class A common stock.
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