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Item 5.07. Submission of Matters to a Vote of Security Holders.
 

On July 14, 2023, Focus Financial Partners Inc. (the “Company”) held a special meeting of stockholders (the “Special Meeting”) to consider certain
proposals related to the Agreement and Plan of Merger, dated as of February 27, 2023 (the “Merger Agreement”), by and among Ferdinand FFP Acquisition,
LLC (“Parent”), Ferdinand FFP Merger Sub 1, Inc. (“Company Merger Sub”), Ferdinand FFP Merger Sub 2, LLC, (“LLC Merger Sub,” and collectively with
Company Merger Sub, “Merger Subs”), Focus Financial Partners, LLC (“Focus LLC”), and the Company. Parent and Merger Subs are affiliated with Clayton,
Dubilier & Rice, LLC (“CD&R”) and Stone Point Capital LLC (“Stone Point”). On the terms and subject to the conditions set forth in the Merger Agreement,
among other things, LLC Merger Sub will merge with and into Focus LLC (the “LLC Merger”), with Focus LLC surviving the LLC Merger and immediately
following the LLC Merger, Company Merger Sub will merge with and into the Company (the “Company Merger”, and collectively with the LLC Merger, the
“Mergers”), with the Company surviving the Company Merger. As a result of the Mergers, the Company will become a subsidiary of Parent and will no longer
be a public company.
 

As of June 9, 2023, the record date for the Special Meeting, there were 66,015,587 shares of Class A common stock, par value $0.01 per share of the
Company (“Class A Common Stock”) and 12,540,262 shares of Class B common stock, par value $0.01 per share of the Company (“Class B Common Stock”
and together with Class A Common Stock, the “Company Common Stock”), each of which was entitled to one vote on each proposal at the Special Meeting. A
total of 63,626,169 shares of Company Common Stock, representing approximately 80.99% of the voting power of the outstanding shares of Company
Common Stock entitled to vote at the Special Meeting, were present in person or represented by proxy at the Special Meeting, constituting a quorum to conduct
business.
 

At the Special Meeting, the following proposals were considered:
 

1. The Merger Agreement Proposal. To approve the proposal to adopt the Merger Agreement, pursuant to which, among other things, (a) the LLC Merger
shall occur and (b) immediately following the LLC Merger, the Company Merger shall occur (the “Merger Agreement Proposal”).

 
2. The Adjournment Proposal. To approve one or more proposals to adjourn the Special Meeting to a later date or dates if necessary or appropriate,

including adjournments to solicit additional proxies if there are insufficient votes at the time of the Special Meeting to approve the Merger Agreement
Proposal.

 
3. The Merger-Related Compensation Proposal. To approve, by non-binding, advisory vote, certain compensation arrangements for the Company’s

named executive officers in connection with the Mergers.
 

Each proposal is described in detail in the Company’s definitive proxy statement filed with the Securities and Exchange Commission on June 12,
2023, as supplemented, and first mailed to the Company’s stockholders on or about June 12, 2023.
 

Each of the three proposals was approved by the requisite vote of the Company’s stockholders. In addition to receiving the approval of the holders of a
majority in voting power of the outstanding shares of Company Common Stock, voting together as a single class, and entitled to vote on the Merger Agreement
Proposal at the Special Meeting (“Vote of the Outstanding Shares”), the Merger Agreement Proposal also received the approval of the holders of a majority in
voting power of the outstanding shares of Company Common Stock, voting together as a single class, held by the Unaffiliated Stockholders and entitled to vote
on the Merger Agreement Proposal at the Special Meeting (“Vote of the Unaffiliated Shares”). “Unaffiliated Stockholders” means the holders of Company
Common Stock, excluding those shares of Company Common Stock held, directly or indirectly, by or on behalf of: (a) CD&R, its investment fund affiliates
and its portfolio companies majority owned by such investment fund affiliates with respect to which CD&R has the right to vote or direct the voting of such
shares held by such portfolio companies (and excluding any shares of Company Common Stock that constitute Non-Controlled Stock (as defined in the Merger
Agreement)); (b) Stone Point, its investment fund affiliates, its portfolio companies majority owned by such investment fund affiliates with respect to which
Stone Point has the right to vote or direct the voting of such shares held by such portfolio companies (and excluding any shares of Company Common Stock
that constitute Non-Controlled Stock) and those members of the Company’s Board of Directors who are employees of Stone Point or one of its investment fund
affiliates; and (c) any person that the Company has determined to be an “officer” of the Company within the meaning of Rule 16a-1(f) of the Securities
Exchange Act of 1934.
 

 



 

 
The final voting results for each proposal are described below.

 
(1) Merger Agreement Proposal, Vote of the Outstanding Shares:
 

For  Against  Abstain
63,457,600  95,135  73,434

 
Merger Agreement Proposal, Vote of the Unaffiliated Shares:

 
For  Against  Abstain

47,320,401  95,135  73,434
 
(2) Adjournment Proposal:
 

For  Against  Abstain
60,979,920  2,576,403  69,845

 
(3) Merger-Related Compensation Proposal:
 

For  Against  Abstain
53,827,176  9,390,699  408,294

 
Because the Merger Agreement Proposal was approved by the requisite vote, no adjournment to solicit additional proxies was necessary.

 

 



 

 
SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned thereunto duly authorized.
 
 FOCUS FINANCIAL PARTNERS INC.
   
 By: /s/ J. Russell McGranahan
  Name: J. Russell McGranahan
  Title: General Counsel
 
Date: July 14, 2023
 

 

 
 


