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875 Third Avenue, 28th Floor
New York, NY 10022

PROXY STATEMENT
2022 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:

Thursday, May 26, 2022, at 9 a.m. Eastern time
515 N. Flagler Drive, Suite 550, West Palm Beach, FL 33401
March 31, 2022
Beginning April 14, 2022
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 18.

PROPOSALS AND RECOMMENDATIONS
Board’s Voting
Recommendation

Proposal
Proposal One:

Election of Class I Directors

Proposal Two:

Vote Required for Page References
Approval
(for more detail)

FOR EACH NOMINEE

PLURALITY OF
VOTES CAST

21

Ratification of Appointment of
Independent Registered Public
Accounting Firm

FOR

MAJORITY OF
VOTES PRESENT

23

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

FOR

MAJORITY OF
VOTES PRESENT

25
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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 I 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 21 for additional information regarding the nominees.

Independent

Audit and Risk
Committee

Compensation
Committee

Nominating,
Governance and
Sustainability
Committee

—

—

—

—

James D. Carey**

●

—

●

—

Elizabeth R. Neuhoff

●

●

—

—

Name
Ruediger Adolf*

* = Chairman and Chief Executive Officer
** = Nominated pursuant to Stone Point Nomination Agreement
●= 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 2022 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 14,
2022, 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 solicitation materials?
Our proxy solicitation materials include the Notice of Availability, this Proxy Statement (including the
Notice of 2022 Annual Meeting of Stockholders and proxy card) and Focus’ Annual Report for the year
ended December 31, 2021.
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 I directors on the
Board until the 2025 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 to serve as our independent
registered public accounting firm for the year ending December 31, 2022; and
3. To conduct a non-binding advisory vote 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, and “FOR” the approval, on a non-binding advisory basis, of 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
March 31, 2022 (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 65,362,389 shares of Class A common stock and 11,601,814 shares of
Class B common stock issued and outstanding. There are no voting rights ceilings applied for any
stockholders.
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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 nonvotes 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 March 31, 2022, there
were 65,362,389 shares of Class A common stock and 11,601,814 shares of Class B common stock
outstanding and entitled to vote. Consequently, 38,482,102 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, broker-dealer, 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 preregister and obtain an admission ticket by May 12, 2022. 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 18 below to pre-register by May 12, 2022.
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 preregister and obtain an admission ticket by May 12, 2022; 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 18 below to pre-register by May 12, 2022.
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 12, 2022.
•

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
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showing your holdings as of the Record Date will suffice as evidence of ownership, or you can
obtain a 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. 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 tab 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
and Three 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 and Three.
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,
2022?
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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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 515 N. Flagler Drive, Suite 550, West Palm Beach, FL 33401.
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 the Financials tab in the Investor Relations section, its Annual Report to Stockholders, 2021
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, 2021 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., 515 N. Flagler Drive, Suite 550, West Palm Beach, FL 33401. Copies may also be
accessed electronically via the SEC website at https://www.sec.gov. The Annual Report on Form 10K for the year ended December 31, 2021 is not part of the proxy solicitation materials.
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PROPOSALS TO BE CONSIDERED BY STOCKHOLDERS
PROPOSAL ONE—ELECTION OF THREE CLASS I
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 nine directors as set forth below in the
section entitled “Directors and Executive Officers,” and the terms of the current Class I directors,
Ms. Neuhoff and Messrs. Adolf and Carey, expire at the Annual Meeting.
Our Board of Directors has nominated Ms. Neuhoff and Messrs. Adolf and Carey for reelection, as
directors in Class I, based on the recommendation of the Nominating, Governance and Sustainability
Committee, each to hold office until the Annual Meeting of Stockholders in 2025, or until their
successors are elected and qualified or, if earlier, the directors’ death, disability, resignation,
disqualification or removal.
NOMINEES

Ruediger Adolf
Mr. Adolf has served as our Chairman and Chief Executive Officer and as a member of
our Board of Directors since our formation in 2015. Mr. Adolf founded Focus Financial
Partners, LLC (“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 American Express’ (“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. Mr. Adolf
was nominated by the Board of Directors based on the recommendation of the Nominating, Governance and
Sustainability Committee.

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
as a director on the following public company board of directors: Enstar Group Limited
and HireRight GIS Group Holdings LLC. 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), Delta Parent Holdings,
Inc. (Kroll, LLC), Eagle Point Credit Management LLC and Sedgwick Claims Management
Services, Inc. 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 in Finance 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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Elizabeth R. Neuhoff
Ms. Neuhoff most recently served as the Chief Executive Officer, President and Chairman
of the board of directors of Neuhoff Communications, a broadcast and digital media
company, from 2012 to 2022. From 1993 to 2005, Ms. Neuhoff served in a number of
capacities at Interep, an independent national media marketing firm, including as
Executive Vice President. Ms. Neuhoff currently serves on the board of directors, and a
member of its audit committee, of World Finance, which is a public company. In addition,
Ms. Neuhoff currently serves as a director on the following private company boards of
directors: West Bend Mutual Insurance Company, where she previously also served as a
member of its audit committee, and Zip’s Carwash. Ms. Neuhoff was previously also on
the board of directors of Gray Television, Inc., a public company. Ms. Neuhoff holds a
Bachelor of Arts in French from the University of Oklahoma.
Ms. Neuhoff is qualified to serve as a director because of her entrepreneurial and operational experience as Chief
Executive Officer and President of Neuhoff Communications, and prior board of directors and audit committee
positions. Ms. Neuhoff 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, 2022. 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, 2021 and 2020.
Audit Fees. Audit fees represent professional services rendered for the audits of our 2021 and 2020
consolidated financial statements and for foreign statutory audits. These fees also include interim
procedures and the review of consolidated financial statements included in our Quarterly Form 10-Q
reports and issuance of consents required by statute or regulation and similar matters. Audit fees for
2021 and 2020 include fees for the audit of the effectiveness of internal control over financial reporting
as required by Section 404 of the Sarbanes-Oxley Act.
Tax Fees. Tax fees for 2020 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.
2021

2020

Audit Fees

$3,461,746

$3,117,582

Tax Fees

$

—

$

6,328

All Other Fees

$

2,058

$

2,058

Total

$3,463,804

$3,125,968

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 performing an independent audit of the
Company’s consolidated financial statements in accordance with the standards of the Public Company
Accounting Oversight Board (United States) (“PCAOB”) 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, and expressing an opinion on
the effectiveness of the Company’s internal controls over financial reporting.
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 2021.
The Audit and Risk Committee has further discussed with Deloitte the matters required to be discussed
under applicable 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, 2021, filed with the SEC on
February 17, 2022.
Audit and Risk Committee of the Board of Directors2
Joseph Feliciani, Jr. (Chair)
Kristine M. Mashinsky
Greg S. Morganroth, MD

1

2

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.
Elizabeth R. Neuhoff joined the Board and the Audit and Risk Committee in March 2022.
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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, 2021. 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. See “Questions and Answers About These Proxy
Materials—What vote is required to approve the compensation of our named executive officers?” on
page 19 for details about how broker non-votes and abstentions are treated for purposes of this vote.
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 pursuant to the
compensation disclosure rules of the Securities and Exchange Commission, including the
compensation discussion and analysis, the compensation tables and any related material
disclosed in this Proxy Statement.
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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*

Chairman and Chief Executive Officer

59

Class I

Rajini Sundar Kodialam

Chief Operating Officer and Director

54

Class II(a)

Leonard Chang

Senior Managing Director and Head of M&A

47

—

James Shanahan

Chief Financial Officer

51

—

J. Russell McGranahan

General Counsel and Corporate Secretary

51

—

James D. Carey*

Independent Director

55

Class I

Joseph Feliciani, Jr.

Independent Director

65

Class II(a)

George S. LeMieux

Independent Director

52

Class III(b)

Kristine M. Mashinsky

Independent Director

51

Class II(a)

Greg S. Morganroth, MD

Independent Director

57

Class III(b)

Fayez S. Muhtadie

Independent Director

44

Class III(b)

Elizabeth R. Neuhoff*

Independent Director

52

Class I

* = Nominated for election to the Board as a Class I director at the Annual Meeting.
(a) = Slated to serve until the 2023 Annual Meeting of Stockholders.
(b) = Slated to serve until the 2024 Annual Meeting of Stockholders.

In accordance with Nasdaq Rule 5606(a), the following Board Diversity Matrix sets forth the gender
identity and demographic background of the Board.
Board Diversity Matrix (as of April 14, 2022)
Total Number of Directors

9
Female

Male

3

6

Asian

1

—

White

2

6

Part I: Gender Identity
Directors
Part II: Demographic Background

One director is of Middle Eastern descent
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 II or Class III and,
therefore, their terms continue until our Annual Meetings of Stockholders in 2023 and 2024,
respectively.
CLASS II DIRECTORS

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.
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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
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 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 company boards of directors. Ms. Kodialam currently serves on the board of
directors of SmartAsset, which is a private company. Ms. Kodialam holds a Bachelor of
Arts from Delhi University, India, a Post Graduate Diploma in Management from the
Indian Institute of Management, Ahmedabad and a Master of Business Administration in
Finance and Marketing from the Columbia University Graduate School of Business.
Ms. Kodialam is qualified to serve as a director because of her operational and historical experience as a cofounder 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.

Kristine M. Mashinsky
Ms. Mashinsky has served on our Board of Directors since January 2021. Ms. Mashinsky
founded usastrong.IO in April 2020 and serves as its Chief Executive Officer. Prior to
founding usastrong.IO, from 2018 to 2020, Ms. Mashinsky was the President of URBN
Wholesale, part of the publicly traded portfolio of global consumer brands including Urban
Outfitters. Prior to joining URBN Wholesale, Ms. Mashinsky was a founding member and
the Global President of Free People from 2004 to 2018. Other than the Company,
Ms. Mashinsky does not currently serve on any public or private company boards of
directors. Ms. Mashinsky attended Vassar College and the Fashion Institute of
Technology.
Ms. Mashinsky is qualified to serve as a director because of her entrepreneurial and operational experience as
founder and Chief Executive Officer of usastrong.IO and President of URBN Wholesale.

CLASS III DIRECTORS

George S. LeMieux
Mr. LeMieux has served on our Board of Directors since March 2022. Mr. LeMieux has
served as Chairman of Gunster Yoakley & Stewart, P.A., a Florida based law firm, since
2011. From 2009 to 2011 Mr. LeMieux served as a U.S. Senator in the 111th Congress.
Prior to that, Mr. LeMieux served as Florida’s chief deputy attorney general, and as chief
of staff to Florida’s former governor. Other than the Company, Mr. LeMieux does not
currently serve on any public company boards of directors. Mr. LeMieux currently serves
on the board of directors of Gunster Yoakley & Stewart, which is a private company.
Mr. LeMieux holds a Bachelor of Arts in Political Science from Emory University and a
Juris Doctorate from Georgetown University Law Center.
Mr. LeMieux is qualified to serve as a director because of his extensive experience as Chairman of Gunster
Yoakley & Stewart and his former public service positions.

Greg S. Morganroth, MD
Dr. Morganroth has served on our Board of Directors since September 2020.
Dr. Morganroth founded the California Skin Institute in 2007, and serves as its Chief
Executive Officer. Prior to founding the California Skin Institute, Dr. Morganroth was in
private practice in Mountain View, CA since 1996. Other than the Company,
Dr. Morganroth does not currently serve on any public company boards of directors.
Dr. Morganroth currently serves on the board of directors of the California Skin Institute
and its related subsidiaries, each of which is a private company. Dr. Morganroth holds a
Bachelor of Science in Psychology from the University of Michigan and a Doctor of
Medicine from the University of Michigan School of Medicine. Dr. Morganroth completed
his internship at the University of Pennsylvania, a dermatology residency at Yale
University and a Mohs, laser and dermatologic surgery fellowship at the Skin and Mohs
Surgery Center at the Baptist Medical Center, Kansas City, Missouri.
Dr. Morganroth is qualified to serve as a director because of his entrepreneurial and operational experience as
founder and Chief Executive Officer of the California Skin Institute, which has successfully acquired over 50
dermatology and cosmetic surgery practices.
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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: Delta
Parent Holdings, Inc. (Kroll, LLC.), Eliassen Group Holdings LP, Greenspoint Capital LLC,
LS Parent Corporation (LegalShield), Mercury Parent Holdings, Inc. (Ascensus, LLC) and
SKY Harbor Capital Holdings LLC. 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 holds a Bachelor of Science in Business Administration from 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.

EXECUTIVE OFFICERS1

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 Bachelor of Science in
Economics with dual concentration in Finance and Management from the Wharton School
at the University of Pennsylvania and a Master of Business Administration from Harvard
Business School.

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 Bachelor of Arts in
Economics and World Politics from the Catholic University of America and a Juris
Doctorate from Yale Law School. Additionally, Mr. McGranahan has also earned the
Chartered Financial Analyst® designation.

1

Biographies of Ruediger Adolf and Rajini Sundar Kodialam provided on pages 21 and 27, respectively.
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CORPORATE GOVERNANCE
COMPOSITION OF OUR BOARD OF DIRECTORS
Our Board of Directors consists of nine members, including our Chief Executive Officer and Chief
Operating Officer. Our directors are divided into three classes, currently serving staggered three-year
terms. Class I, Class II and Class III directors serve until our Annual Meetings of Stockholders in 2022,
2023 and 2024, respectively. Ms. Neuhoff and Messrs. Adolf and Carey are assigned to Class I, Mses.
Kodialam and Mashinsky and Mr. Feliciani are assigned to Class II, and Messrs. LeMieux, Morganroth
and 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 Stone Point, our private equity investor, as described below.
In connection with our initial public offering, we entered into nomination agreements with investment
vehicles affiliated with Stone Point and Kohlberg Kravis Roberts & Co. L.P. (together with its affiliates,
“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.
Prior to June 23, 2021, KKR had the right to nominate one member of our Board of Directors for so
long as it held at least 5% of our Class A and Class B common stock outstanding on a combined basis.
KKR also had 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 had the right to nominate one director. KKR sold all of its outstanding Class A and Class B
common stock pursuant to secondary offerings in 2021, and on June 23, 2021, KKR’s nomination
agreement terminated and KKR’s designee on our Board of Directors resigned. KKR no longer has any
rights under the nomination agreement described above.
Any replacement director nominated by Stone Point must be an employee or partner of Stone Point of
the same level of seniority within Stone Point as the initial directors designated by Stone Point and
must qualify as an independent director under the independence standards of NASDAQ and satisfy
such other criteria set forth in the nomination agreement. In addition, the nomination agreement
requires Stone Point to vote its 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 Mses. Mashinsky and Neuhoff and Messrs.
Carey, Feliciani, LeMieux, Morganroth, 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 2021.

Director
Ruediger Adolf*

Board
of
Directors

Audit and
Risk
Committee

Compensation
Committee

Nominating,
Governance and
Sustainability
Committee

C

—

—

—

James D. Carey

●

—

●

—

Joseph Feliciani, Jr.**

●

C

—

—

Rajini Sundar Kodialam*

●

—

—

—

George S. LeMieux

●

—

●

●

●

●

C
—

Kristine M. Mashinsky

●

Greg S. Morganroth, MD

●

●

—

Fayez S. Muhtadie

L

—

C

●

—
1

Elizabeth R. Neuhoff

●

●

—

Number of 2021 Meetings

5

7

3

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

During the year ended December 31, 2021, the Board of Directors held 5 meetings, the Audit and Risk
Committee held 7 meetings, the Compensation Committee held 3 meetings, and the Nominating,
Governance and Sustainability Committee held 1 meeting. 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 then serving were present at the 2021 Annual Meeting of Stockholders.
Audit and Risk Committee
We have an Audit and Risk Committee composed of Mses. Mashinsky and Neuhoff and Messrs.
Feliciani and Morganroth, with Mr. Feliciani currently acting as chair of the committee. Our Board of
Directors has determined that Mses. Mashinsky and Neuhoff and Messrs. Feliciani and Morganroth
qualify as independent within the meaning of Rule 10A-3 under the Exchange Act and under NASDAQ
independence requirements. Our Board of Directors has determined that Mr. Feliciani qualifies as an
“audit committee financial expert” as defined under Item 407(d)(5)(ii) of Regulation S-K and has
experience that results in his 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 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.
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A copy of the Audit and Risk Committee charter is available free of charge under the Governance tab in
the Investor Relations section of our website at www.focusfinancialpartners.com.
Compensation Committee
We have a Compensation Committee composed of Ms. Mashinsky and Messrs. Carey, LeMieux and
Muhtadie, with Mr. Muhtadie currently acting as chair of the committee. Ms. Mashinsky and Messrs.
Carey, LeMieux and Muhtadie qualify as “Non-Employee Directors” for the purposes of Rule 16b-3
under the Exchange Act.
The Compensation 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 the Governance tab
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. Mashinsky and
Messrs. LeMieux and Muhtadie, with Ms. Mashinsky currently acting as chair of the committee.
The Nominating, Governance and Sustainability 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, a biennial evaluation of individual directors’ performance
and a review of the Company’s Corporate Governance Guidelines.
A copy of the Nominating, Governance and Sustainability Committee charter is available free of charge
under the Governance tab 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 the Governance tab 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;
✓ Review Board meeting agendas and schedules
in collaboration with the Chairman 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;
✓ Serve as a liaison and supplemental channel of
communication between other directors and the
Chairman,
without
inhibiting
direct
communications between the Chairman and
other directors;
✓ Serve as the principal liaison for consultation
and communication between the independent
directors and stockholders;
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✓ Consult with inside and outside counsel and
other advisors as he or she deems appropriate
in fulfilling the Lead Independent Director role;
✓ Collaborate with the Compensation Committee
of the Board on the annual performance
evaluation of the Chief Executive Officer;
✓ 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.
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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 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 515 N. Flagler Drive, Suite 550, West Palm Beach, FL 33401. 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 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 the Governance tab 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 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 the Governance tab 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: Corporate Secretary, 515 N. Flagler Drive, Suite 550, West Palm
Beach, FL 33401. We intend to satisfy the disclosure requirement under Item 406(b) of Regulation S-K
regarding amendments to, or
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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.
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. In addition, in accordance with our Corporate Governance Guidelines, a person who is 75 or
older cannot stand for election or reelection as a director as of the date of the relevant annual meeting,
and we have not granted any exemptions or waivers to this requirement. A copy of the Corporate
Governance Guidelines is available free of charge under the Governance tab 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, restricted
common 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 Stone Point who have been nominated by Stone
Point pursuant to its 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 all other named executive officers, 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 the Governance tab in the Investor Relations
section of our website at www.focusfinancialpartners.com.
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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 selfevaluation, 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 assessments indicate the Board or committee could improve. With
respect to the individual director evaluations, every two years, the Chairman, 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 the Governance tab 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. The Audit and Risk Committee remains responsible 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 or semi-annual
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 may be 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 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. Focus
remains committed to implementing leading data protection standards.
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
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these policies, budgets and priorities, managing vendors, providing technical advice and managing our
cybersecurity and data security risk program generally.
Focus also continues to enhance 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, 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, which is articulated in our Vendor Code of Conduct. 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 has posted a formal privacy
policy on its website that describes the types of personal information we may collect about users when
they use the Focus website, the purposes for which we may use that information, and the
circumstances in which we may share or disclose that information. In addition, the majority of Focus’
partner firms are regulated entities with their own mandated privacy policies.
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 have
implemented a new emergency notification system 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, partner firms and other business partners is of
paramount importance to us, in 2020 we adopted updated policies and procedures in light of the
coronavirus (Covid-19) pandemic. We will continue to administer these policies, which include, among
others, travel policies, rescheduled events and contingency plans, as appropriate to the extent that our
employees may 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 holding by Stone Point. 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 continue to be 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 continues to be 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 headquarters office in New York
City features a number of design elements focused on sustainability.
In addition, in the first quarter of 2022, in an effort to neutralize the carbon impact of air travel by Focus
personnel for Focus business, we purchased carbon credits to offset over 1,275 metric tons of carbon
dioxide equivalent from Kinect Energy Green Services AS. The beneficiary of this purchase was a
REDD+ agricultural forestry/land use project located in Buenaventura, on the Western Pacific coast of
Colombia.
Further, as reflected in its charter, the Nominating, Governance and Sustainability Committee is
responsible 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 (such as
climate-related risks and other sustainability-related risks), and making such recommendations to the
Board and management with respect to those matters as the committee deems advisable. A copy of
the Nominating, Governance and Sustainability Committee charter is available free of charge under the
Governance tab 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 the Sustainability tab in the Investor Relations section of our
website at www.focusfinancialpartners.com. The Nominating, Governance and Sustainability
Committee formally met once during the year ended December 31, 2021, and each director then
serving on the committee attended or participated in that meeting, and additionally members had
several other discussions throughout the year relating to new board members.
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 continues to be 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;
✓ Our Culture;
✓ Health, Safety and Wellness;

✓ Types of Employment and Non-Regular
Employment;
✓ Compensation
Practices,
Training,
Performance Management and Recognition
and Tuition Assistance Program;

✓ Mental Health Management and Work-Life
Balance;

✓ Tax Base Erosion and Profit Shifting; Political
Participation; Government Payments; and

✓ Maternity, Parental and Other Leaves;

✓ Data Security/Cyber Security and Privacy.

✓ Employment Security and
Workforce Restructuring;

Responsible
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Additional information regarding our commitment to human rights, human capital development and
information protection is available free of charge under the Sustainability tab 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 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, Focus has
adopted a Policy Regarding Ethical and Sustainable Investing to reflect its commitment. Focus also
assists its partner firms in these efforts through periodic presentations and organized discussions at its
conferences and other educational opportunities and guidance, in addition to providing access to other
resources and best practices regarding sustainable investing. A copy of our Policy Regarding Ethical
and Sustainable Investing is available free of charge under the Sustainability tab 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 the Sustainability tab 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, Focus and its subsidiaries, including its partner firms, remain committed to integrating
ESG considerations into our business. This commitment is reflected in the policies, codes and
procedures that govern how we operate, including 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 third ESG Sustainability Highlights Report that we will continue to update from time to time,
which is available free of charge under the Sustainability tab 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
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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 2021 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 2021, our named executive officers were:
Named Executive Officer
Ruediger Adolf
Rajini Sundar Kodialam
Leonard Chang
James Shanahan
J. Russell McGranahan

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

2021 Performance Highlights
Focus delivered record financial results in 2021 across a range of performance metrics,
notwithstanding continuing travel and other challenges related to the coronavirus (Covid-19) pandemic
and variant surges, including:

1

2

•

A record 38 M&A transactions, a more than 50% increase compared to 2020.

•

Total revenues of $1.8 billion, increasing 32.1% year over year.

•

Organic revenue growth1 rate of 24.0% year over year.

•

GAAP net income of $24.4 million; Adjusted Net Income Excluding Tax Adjustments2 of
$278.7 million, 42.5% growth year over year; Tax Adjustments2 of $46.8 million, 25.6% growth
year over year.

•

GAAP basic and diluted net income per share attributable to common stockholders of $0.18;
Adjusted Net Income Excluding Tax Adjustments Per Share2 of $3.36, 36.6% growth year over
year; Tax Adjustments Per Share2 of $0.56, 19.1% growth year over year.

•

Closed on a new $800 million tranche of the Company’s term loan at LIBOR + 250 basis points,
with LIBOR subject to a 50 basis point floor. This additional debt provided the Company with
cost-effective financial flexibility as its M&A volumes accelerated in the second half of 2021.

•

Raised $161.9 million in primary equity issuance, net of offering expenses and a synthetic
secondary. This capital will provide the Company with additional working capital flexibility to
capture future M&A opportunities globally.

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, including Connectus, 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 fullperiod 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 Excluding Tax Adjustments, Adjusted Net Income Excluding Tax Adjustments Per Share and Tax Adjustments Per
Share” for a reconciliation and more information on these measures.
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Focus’ 38 transactions included the acquisitions of 14 new partner firms with $71.4 million in Acquired
Base Earnings3, an increase in Acquired Base Earnings of 223% year over year, and 24 mergers on
behalf of our partner firms.
Among other accomplishments, during 2021 Focus also:
•

Completed its second investor day in December at which it materially increased its 2025 vision
targets across four key metrics;

•

Expanded its Connectus Wealth Advisers with 8 additional mergers, expanding Connectus’
footprint in Australia and establishing its presence is Canada and the United Kingdom; and

•

Further enhanced and developed a number of value-add initiatives, including the continued
expansion of our lending and cash management solutions and the introduction of trust advisory
and insurance solutions, among others.

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.
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 2021
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 it is predominantly performance based and at risk (with the
result in 2021 being that 88.4% − 90.5% were performance based and at risk)
✓ Grant 50% of annual awards of 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
3

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
preferred position in Base Earnings or comparable measures. 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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✓ 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
Pay-for-Performance Compensation Structure
The components of our 2021 executive compensation program consisted primarily of the following:
Performance
Measurement
Methodology for 2021
Reviewed annually and
set based on competitive
and internal equity
considerations

Component

Performance Period

Objective

Base Salary

Annual

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

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 Awards

Long-Term

Designed to align
performance with longterm strategic goals and
share price appreciation

Annual grants based on
performance objectives
established by the
Compensation Committee
at the beginning of the
year
Each grant vests 25% on
first anniversary of grant
date, and 25% annually
thereafter
Two types of awards
granted. One with value
based on current stock
price and another 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, other than that
annual equity awards are set to be equal to the annual cash incentive award granted to each named
executive officer pursuant to the terms of his or her respective Employment Agreement (defined
below). The Compensation Committee uses its judgment, in consultation with Semler Brossy, to
establish an appropriate balance of base salary and annual cash incentive awards and equity awards
with delayed vesting. The balance may change from year to year based on corporate strategy, financial
performance and non-financial objectives, among other considerations. For 2021, our named executive
officers had a compensation mix with more than 88.4%−90.5% of annual executive compensation
being performance based and “at risk.”
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Pay-for-Performance Compensation Structure for NEOs

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 his or her respective Employment Agreement. 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 a typical 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.
All equity awards are granted pursuant to the terms of 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”).
Other than a limited number of equity awards that can be made at the discretion of the Chief Executive
Officer to non-named executive officers, the Compensation Committee approves all equity awards. The
value of annual equity incentive grants made to our NEOs has in recent years equaled the value of the
annual 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, 2021, 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
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Committee meetings as requested and communicates with the chair and other members 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 2021 included:
FTI Consulting, Evercore ISI, SEI Investments, FactSet, Morningstar, Resources Connection, PJT
Partners, CRA International, MSCI, Houlihan Lokey, Moelis & Company and Envestnet. In 2022,
Semler Brossy revised the peer group used for such limited purposes to consist of: LPL Financial
Holdings, Stifel Financial, Evercore ISI, Affiliated Managers Group, Houlihan Lokey, SEI Investments,
Morningstar, FactSet, Moelis & Company, Envestnet, PJT Partners and Virtus Investment Partners.
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
incentives, each representing 50% of total 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. Long-term incentive
compensation awarded to our named executive officers each year has been granted as equity-based
awards (in the form of incentive units or restricted common units) that vest ratably over a four-year
period. The value of the incentive units is entirely dependent on an increase in the price of our common
stock, while the value of the restricted common units rises and falls in line with the price of our common
stock. Overall, the equity grants create strong alignment with stockholders. Further, incentive units and
restricted common units are not freely exchangeable into common stock, but subject to quarterly
exchanges (once vested).
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 annual performance-based compensation and long-term equity
awards (which amount to 88.4%−90.5% of total annual compensation), in addition to holding
requirements extending after vesting, creates substantial disincentives for 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.
2021 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.
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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 NEOs’ base salaries in 2021 by the 3% inflationary
adjustment granted to Focus employees generally.
Named Executive Officer

2020

2021

Ruediger Adolf

$882,675

$909,155

% Change
+3%

Rajini Sundar Kodialam

$579,145

$596,520

+3%

Leonard Chang

$464,410

$478,342

+3%

James Shanahan

$519,046

$534,617

+3%

J. Russell McGranahan

$464,410

$478,342

+3%

Annual Cash Incentive Awards
In early 2021, the Compensation Committee approved a framework for year-end incentive
compensation based on five criteria, each weighted 20%. The first four criteria were quantitative
measures consistent with four of the Company’s publicly stated financial goals of achieving 20%
annual growth in revenue, 10% annual organic revenue growth, 20% annual Adjusted Net Income
Excluding Tax Adjustments and 20% annual growth in Adjusted Net Income Excluding Tax Adjustments
Per Share, in each case on average and over time. The fifth criteria was a qualitative assessment
against a number of strategic factors as determined by the Compensation Committee at the beginning
of fiscal 2021.
In the fourth quarter of 2021, 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 that applying this framework would have resulted in values of 200%, the
maximum value achievable, for each of the first four quantitative criteria, based on estimated
preliminary results available at that time.
For the fifth criteria, the Compensation Committee considered the following elements with no specific
weighting as part of a qualitative assessment:
•

Record M&A activity with 38 completed transactions

•

Continued growth in Connectus Wealth Advisers and international initiatives

•

Increasing growth orientation of partner firms

•

Progress on key value-added programs, in particular the expansion of our lending and cash
management solutions and the introduction of trust advisory and insurance solutions

•

Significant professional investor relations effort

•

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

•

Satisfactory audit, Sarbanes-Oxley and balance sheet management

•

Strong legal and regulatory support

•

Progress on environmental, social and governance initiatives

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 value of 150% for the qualitative criteria. The
Compensation Committee noted the overall strong performance across a majority of the qualitative
elements, especially with respect to exceeding maximum metrics during the challenges of the of the
continuing pandemic. 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.
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This collective analysis resulted in a total weighting factor of 190.0% as demonstrated in the table
below (using preliminary results estimated at that time including share price). For each metric below, if
less than the minimum level is achieved, no weighted value would result for that metric, and if more
than the maximum level is achieved, the maximum weighted value for that metric would apply.

Metric

Weighting

YoY Revenue
Growth

20%

YoY Organic
Revenue Growth

20%

YoY Adjusted Net
Income Excluding
Tax Adjustments
Growth

20%

YoY Adjusted Net
Income Excluding
Tax Adjustments
Per Share Growth

20%

Qualitative
Assessment

Level to
Achieve
Minimum
Weighting
(50% value)

Level to
Achieve Target
Weighting
(100% value)

Level to
Achieve
Maximum
Weighing
(200% value)

Estimated 2021 Resulting
Growth
Value

15%
20%
25%
~30.5%
(+$204.2 million) (+$272.3 million) (+$340.3 million) (+$415.2 million)
5%

10%

15%

~>20.0%

15%
20%
25%
~39.5%
(+$29.3 million) (+$39.1 million) (+$48.9 million) (+$77.2 million)

15%
(+$0.37)

20%
(+$0.49)

25%
(+$0.62)

200.0%

200.0%

~35.8%
(+$0.88)

200.0%

N/A

150%

Qualitative
assessment
based on
factors set
forth above.

20%

200.0%

Weighted Value

190.0%

This weighted value was then applied to the target bonus amount of each NEO, resulting in a cash
incentive award equal to 190.0% of the target bonus, rounded to the nearest thousand dollar. For
Ms. Kodialam and Messrs. Adolf and Chang, the target bonus was 250% of base salary. For Messrs.
Shanahan and McGranahan, the target bonus was 200% of base salary.
Opportunity

Named Executive Officer

Actual

Target Bonus
2021 Cash
Percentage Target Cash Incentive
% Change
2021
(as % of base Incentive
Award As a % of Compared to
Base Salary
salary)
Award
Earned
Target
2020

Ruediger Adolf

$ 909,155

250%

$2,272,888 $4,318,000

190.0%

+86.7%

Rajini Sundar Kodialam

$ 596,520

250%

$1,491,300 $2,833,000

190.0%

+88.5%

Leonard Chang

$ 478,342

250%

$1,195,855 $2,272,000

190.0%

+88.5%

James Shanahan

$ 534,617

200%

$1,069,234 $2,032,000

190.0%

+101.2%

J. Russell McGranahan

$ 478,342

200%

$ 956,684 $1,818,000

190.0%

+101.2%

The Company’s actual final results exceeded the preliminary estimates used for calculating 2021 cash
incentive awards, but no adjustments were made. The 2021 cash incentive awards are disclosed in the
“Non-Equity Incentive Plan Compensation” column in the Summary Compensation Table.
Annual Long-Term Incentive Awards
The value of equity grants made to our NEOs with respect to fiscal 2021 performance was equal to the
value of the actual cash incentive compensation awarded. For 2021, 40% of the equity grants to NEOs
were made in the form of restricted common units, and 60% of the grants were in the form of
incentive units. The number of restricted common units granted to our NEOs was determined based on
the closing price of our Class A common stock on the date of grant, December 22, 2021, or $58.50.
The number of incentive units granted to our NEOs

46 Focus Financial Partners 2022 Proxy Statement

TABLE OF CONTENTS

was determined using an equity valuation methodology based upon the Black-Scholes model, which
was determined to be approximately $18.58 per unit. These valuation methods resulted in the number
of restricted common units and incentive units being granted to our NEOs shown in the following table:
Restricted
Common Unit Awards
(#)

Incentive
Unit Awards
(#)

Ruediger Adolf

29,525

139,410

Rajini Sundar Kodialam

19,371

91,465

Leonard Chang

15,535

73,353

James Shanahan

13,894

65,605

J. Russell McGranahan

12,431

58,695

Named Executive Officer

The restricted common units have no hurdle rate and will vest in four equal installments on each
anniversary of the grant date. The incentive units were issued with a $58.50 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.
Restricted common units are common units in Focus LLC subject to the specified vesting conditions.
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 (after
vesting) for our Class A common stock.
Special Long-Term Incentive Awards
The Company has from time to time issued special long-term incentive awards on an other than annual
basis. No such incentive awards have been issued since the Company’s initial public offering in
July 2018. In February 2021, the Compensation Committee applied its discretion to provide for an
additional vesting measurement period for a portion of certain incentive unit awards originally granted
on July 3, 2017. The stock price hurdles previously applicable to these awards were not changed, and
the final measurement period for these awards concluded in July 2021, and unvested awards at that
time were forfeited. See footnote 5 of the “Summary Compensation Table” for additional information.
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 each named executive officer’s 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, without cause, good reason and
in 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 non-disparagement, non-disclosure 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,
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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 2021 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
December 9, 2021, we held our second Investor Day.
Our non-binding advisory vote on the compensation of our named executive officers at our 2021
Annual Meeting on May 26, 2021 received the support of approximately 85.2% of stockholders voting,
excluding broker non-votes. The Compensation Committee reviewed the results of this vote and
concluded that this level of approval reflects strong shareholder support of our compensation strategy
and programs. In light of this level of support from our stockholders, our Compensation Committee
determined that no significant changes to our executive compensation program should be made in
2021. Our stockholders previously approved our Board of Directors recommendation to hold the vote
on the compensation of our named executive officers annually. 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 2022 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 certain executive officers to $1 million during any fiscal year. Compensation paid pursuant to certain
grandfathered arrangements that are “performance based” within the meaning of Section 162(m) may
be excluded from this limitation.
While the tax impact of any compensation arrangement is one factor to be considered, such impact is
evaluated in light of the Company’s overall compensation philosophy and objectives, and 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.
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;
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•

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
Directors2
Fayez S. Muhtadie (Chair)
James D. Carey
Kristine M. Mashinsky

1

2

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.
George S. LeMieux joined the Board, the Compensation Committee and the Nominating, Governance and Sustainability
Committee in March 2022.
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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.

Name and Principal Position
Ruediger Adolf
Founder of Focus LLC and Chairman
and Chief Executive Officer
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

Bonus
($)(1)

Stock
Awards
($)(2)(3)

Option
Awards
($)(2)(4)(5)

Non-Equity
Incentive Plan
Compensation
($)(1)

All Other
Compensation
($)(6)

Total
($)

Year

Salary
($)

2021

909,155

—

1,727,213

4,756,265

4,318,000

201,185

11,911,818

2020

882,675

2,278,822

578,234

1,767,774

—

175,616

5,683,121

2019

856,967

—

—

2,895,746

2,892,260

169,858

6,814,831

2021

596,520

—

1,133,204

3,342,705

2,833,000

58,127

7,963,556

2020

579,145

1,502,767

375,698

1,148,608

—

56,552

3,662,770

2019

562,277

—

—

1,899,973

1,897,685

59,552

4,419,487

2021

478,342

—

908,798

2,557,971

2,272,000

32,131

6,249,242

2020

464,410

1,205,050

301,256

921,056

—

28,131

2,919,903

2019

450,883

—

—

1,523,565

1,521,728

31,631

3,527,807

2021

534,617

—

812,799

2,414,064

2,032,000

44,388

5,837,868

2020

519,046

1,010,115

252,522

772,059

—

40,388

2,594,130

2019

503,928

—

—

1,277,106

1,275,566

37,388

3,093,988

2021

478,342

—

727,214

1,837,390

1,818,000

42,429

4,903,375

2020

464,410

903,788

225,964

690,792

—

38,429

2,323,383

2019

450,883

—

—

1,142,672

1,141,296

35,429

2,770,280

(1) Beginning with 2019 (our first full year as a public company), our Compensation Committee instituted a more formulaic
approach to our annual incentive compensation program. In calendar years 2019 and 2021, the formula and performance
measures were determined in the first quarter of the applicable year and are consequently disclosed in the Non-Equity
Incentive Plan Compensation column for 2019 and 2021. In 2020, our Compensation Committee continued to use a
formulaic approach to our incentive compensation program. However, due to the high level of uncertainty about the impact
of the coronavirus (Covid-19) pandemic and market volatility, the formulaic approach was not confirmed until the fourth
quarter of 2020. Consequently, for 2020, all annual incentive amounts earned for the year are disclosed in the Bonus
column. For more information, see the section entitled “Compensation Discussion and Analysis—Annual Cash Incentive
Awards” above.
(2) Each of the named executive officers received grants of restricted common units during fiscal years 2021 and 2020 and
various grants of incentive units during the last three fiscal years. A description of these awards may be found in the
footnotes of the Outstanding Equity Awards at 2021 Fiscal Year-End table and under the section below entitled “—Narrative
Disclosure to Outstanding Equity Awards at 2021 Fiscal Year-End.” With respect to the incentive units, 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 columns reflect a grant date fair
value of the restricted common units and incentive units, as applicable, 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, 2021, filed
with the SEC on February 17, 2022.
(3) On December 22, 2021, Mr. Adolf, Ms. Kodialam, Mr. Chang, Mr. Shanahan (including awards transferred to a trust
established by him), and Mr. McGranahan received restricted common unit grants of 29,525, 19,371, 15,535, 13,894, and
12,431, respectively. These restricted common unit grants were issued pursuant to the Omnibus Plan (see further
description under the section below entitled “—Omnibus Plan”). These restricted common unit grants were issued in
connection with annual compensation awards for fiscal year 2021 and will vest in four equal installments on each
anniversary of December 22, 2021.
(4) On December 22, 2021, Mr. Adolf, the Adolf Family Trust II, the Kodialam 2014 Family Trust, Mr. Chang, the James
Shanahan 2020 Revocable Trust Dated November 20, 2020, and the McGranahan Family 2021 Legacy Trust received
incentive unit grants of 92,940, 46,470, 91,465, 73,353, 65,605 and 58,695, respectively. These incentive units were also
issued pursuant to the Omnibus Plan and have a $58.50 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 2021
and will vest in four equal installments on each anniversary of December 22, 2021. These grants, along with the restricted
common units granted during fiscal year 2021, 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 or bonus columns or the amounts in the cash incentive award earned column
presented in the Compensation Discussion and Analysis.
(5) As described in the Compensation Discussion and Analysis above under the section entitled “—Special Long-Term
Incentive Awards”, in February 2021, the Compensation Committee applied its discretion to provide for an additional vesting
measurement period for a portion of certain incentive units originally granted on July 3, 2017. The addition of this
measurement period resulted in a weighted average incremental fair value of $6.75 per incentive unit. None of the stock
price hurdles applicable to these awards, the number of units, or the threshold price of such units was changed. As such,
the amount reported in this column includes both (i) the grant date fair value of incentive units granted during 2021 and
(ii) the incremental fair value related to the modification of the incentive units originally granted on July 3, 2017. These
amounts are described in detail below in the “Grants of Plan-Based Awards” table.
(6) Amounts in this column consist of the following items for the year ended December 31, 2021: (a) Company contributions
made on each named executive officer’s behalf into the Focus Operating LLC 401(k) Retirement Plan in the amount of
$26,000 for each of Ms. Kodialam and Messrs. Adolf, Shanahan and McGranahan, and $19,500 for Mr. Chang;
(b) Company-paid supplemental life insurance premiums (including tax gross-ups related thereto) of $97,924 (consisting of
$56,845 in premiums and $41,079 of related tax gross-ups), $26,720 (consisting of $14,727 in premiums and $11,993 of
related tax gross-ups), $7,470 (consisting of $3,451 in premiums and
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$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 $71,589. These arrangements are further
described under the section below entitled “—Employment Agreements.”

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, 2021.

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

Ruediger Adolf

Rajini Sundar Kodialam

Leonard Chang

James Shanahan

All Other
Option
Awards:
Number of
Securities
Underlying
Options
(#)(3)(4)

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

Grant Date
Fair Value
of Stock
and Option
Awards
($)(6)

Grant Date

Threshold
($)

Target
($)

Maximum
($)

—

1,136,444

2,272,888

4,545,776

—

—

—

—

—

—

—

—

362,500

21.00

2,166,929

12/22/2021

—

—

—

29,525

—

—

1,727,213

12/22/2021

—

—

—

—

139,410

58.50

2,589,336

—

745,650

1,491,300

2,982,600

—

—

—

—

—

—

—

—

275,000

21.00

1,643,877

12/22/2021

—

—

—

19,371

—

—

1,133,204

12/22/2021

—

—

—

—

91,465

58.50

1,698,828

—

597,928

1,195,855

2,391,710

—

—

—

—

—

—

—

—

200,000

21.00

1,195,547

12/22/2021

—

—

—

15,535

—

—

908,798

12/22/2021

—

—

—

—

73,353

58.50

1,362,424

—

534,617

1,069,234

2,138,468

—

—

—

—

—

—

—

—

200,000

21.00

1,195,547

12/22/2021

—

—

—

13,894

—

—

812,799

12/22/2021

—

—

—

—

65,605

58.50

1,218,517

—

478,342

956,684

1,913,368

—

—

—

—

—

—

—

—

125,000

21.00

747,217

12/22/2021

—

—

—

12,431

—

—

727,214

12/22/2021

—

—

—

—

58,695

58.50

1,090,173

2/20/2021(5)

2/20/2021(5)(7)

2/20/2021(5)

2/20/2021(5)(8)

2/20/2021(5)
J. Russell McGranahan

All Other
Stock
Awards:
Number of
Shares of
Stock or
Units
(#)(2)

(1) 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.
(2) On December 22, 2021, Mr. Adolf, Ms. Kodialam, Mr. Chang, the Mr. Shanahan (including awards transferred to a trust
established by him) and Mr. McGranahan received 29,525, 19,371, 15,535, 13,894 and 12,431 restricted common unit
grants, respectively. These restricted common units were issued pursuant to the Omnibus Plan (see further description
under the section below entitled “—2018 Omnibus Incentive Plan”). These restricted common units were issued in
connection with annual compensation awards for fiscal year 2021 and will vest in four equal installments on each
anniversary of December 22, 2021.
(3) 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.”
(4) On December 22, 2021, Mr. Adolf and the Adolf Family Trust II received 92,940 and 46,470 incentive unit grants,
respectively. Also on such date, the Kodialam 2014 Family Trust, Mr. Chang, the James Shanahan 2020 Revocable Trust
Dated November 20, 2020 and the McGranahan Family 2021 Legacy Trust received 91,465, 73,353, 65,605 and 58,695
incentive unit grants, respectively. These incentive units were issued pursuant to the Omnibus Plan and have a $58.50
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 2021 and will vest in four equal installments on
each anniversary of December 22, 2021.
(5) As described in the Compensation Discussion and Analysis above under the section entitled “—Special Long-Term
Incentive Awards,” in February 2021, the Compensation Committee applied its discretion to provide for an additional vesting
measurement period for a portion of certain incentive units originally granted on July 3, 2017. The addition of this
measurement period resulted in a weighted average incremental fair value of $6.75 per unit, which is reflected here. None
of the stock price hurdles applicable to these awards, the number of units, or the threshold price of such units was changed.
The amount reported in this row for the grant date fair value of this award is the incremental fair value related to the
amendment.
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(6) Amounts disclosed in this column reflect a grant date fair value of the restricted common units and incentive units, as
applicable, 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, 2021, filed with the SEC on February 17, 2022. The grant date fair value of the incentive units received by
Mr. Adolf and the Adolf Family Trust II was $1,726,224 and $863,112, respectively.
(7) 225,000 of the 275,000 incentive units reflected in this row are not owned directly by Ms. Kodialam. They are each held in
the Kodialam 2014 Family Trust.
(8) The incentive units reflected in this row are not owned directly by Mr. Shanahan. They are each held in the James
Shanahan 2020 Revocable Trust Dated November 20, 2020.

NARRATIVE DISCLOSURE TO SUMMARY COMPENSATION TABLE AND GRANTS OF PLANBASED
AWARDS TABLE
Employment Agreements
Each of the named executive officers was party to an employment agreement during 2021 (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
2021, the Compensation Committee approved cost-of-living adjustments, resulting in the following
annual base salaries for our named executive officers: $909,155 for Mr. Adolf, $596,520 for
Ms. Kodialam, $478,342 for Mr. Chang, $534,617 for Mr. Shanahan and $478,342 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 2021, in the interests of providing proper
incentives and considering the growth and competitive environment of the Company, the
Compensation Committee set target ranges above the amounts specified in the Employment
Agreements. The target amounts were set at 250% for Ms. Kodialam and Messrs. Adolf and Chang,
and 200% for Messrs. Shanahan and McGranahan. Actual payouts of the annual cash incentive
awards were determined by the Compensation Committee by applying a formula as part of the yearend process.
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 number of restricted
common units and incentive units granted to each named executive officer is determined annually in an
amount collectively
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equal to the annual cash bonus awarded to the named executive officer for such year, as determined
by the Compensation Committee by applying a formula as part of the year-end process. For more
information, see the section entitled ”Compensation Discussion and Analysis—Annual Long-Term
Incentive Awards” above. The grant date fair value of the restricted common unit awards and the
incentive unit awards provided to each named executive officer have been disclosed above in the
“Stock Awards” and “Option Awards” columns, respectively, of the Summary Compensation Table.
In February 2021, the Compensation Committee applied its discretion to provide for an additional
vesting measurement period for a portion of certain incentive units originally granted on July 3, 2017.
The addition of this measurement period resulted in a weighted average incremental fair value of
$6.75 per unit, which is reflected here. None of the stock price hurdles applicable to these awards, the
number of units, or the threshold price of such units was changed. For more information, see the
section entitled “Compensation Discussion and Analysis—Special Long-Term Incentive Awards.” The
incremental value associated with the addition is disclosed above in the “Option Awards” column 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 2021, our plan provided for a
Company matching contribution rate of 100% of the participant’s pre-tax contributions, up to the annual
allowable U.S. Internal Revenue Service limits. The contributions made on behalf of our named
executive officers for fiscal year 2021 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;
(x) incentive units in Focus LLC, which are intended to constitute ”profits interests” within the meaning
of Revenue Procedures 93-27 and 2001-43; and (xi) restricted common units in Focus LLC
(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
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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 initially reserved for issuance
pursuant to awards under the Omnibus Plan after its effective date was equal to 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 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 as 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 2021 FISCAL YEAR-END TABLE
The following table reflects information regarding outstanding equity-based awards held by our named
executive officers as of December 31, 2021.
Option Awards

Name
Ruediger Adolf

Date of
Grant
1/6/2006
1/29/2007
2/5/2007
2/1/2010
2/1/2010
12/21/2012
10/4/2013
1/27/2014
1/27/2014 (4)
8/15/2014 (4)
12/5/2014
12/28/2015
1/12/2017
7/3/2017
1/2/2018
1/2/2018 (4)
7/25/2018
12/18/2018
12/11/2019
12/11/2019 (4)
12/7/2020
12/7/2020 (4)
12/22/2021
12/22/2021 (4)

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

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

421
798
386
16,511
1,081
157,000
120,000
100,000
90,000
470,000
195,000
200,000
190,500
700,140
206,284
100,000
248,732 (10)
153,394 (11)
50,000 (11)
20,520 (12)
11,250 (12)

800,000 (9)
82,910 (10)
153,394 (11)
50,000 (11)
61,560 (12)
33,750 (12)
92,940 (14)
46,470 (14)

Stock Awards

Option
Exercise Price
($)(2)

Option
Expiration
Date(1)

1.42
5.50
6.00
16.00
7.00
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
44.71
44.71
58.50
58.50

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

Number of
Shares or
Units of
Stock That
Have Not
Vested
(#)

9,700 (13)

Market
Value of
Shares or
Units
That Have
Not
Vested
($)(3)

579,284

29,525 (15) 1,763,233
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Option Awards

Name
Rajini Sundar
Kodialam

Leonard Chang

James Shanahan

Date of
Grant

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

2/1/2010
10/4/2013 (5)
1/27/2014 (5)
11/21/2014 (5)
12/5/2014 (5)
12/28/2015 (5)
1/12/2017 (5)
7/3/2017
7/3/2017 (5)
1/2/2018
1/2/2018 (5)
7/25/2018
7/25/2018 (5)
12/18/2018
12/11/2019
12/7/2020
12/22/2021
12/22/2021 (5)

9,401
125,000
90,000
200,000
95,000
130,000
130,000
96,570
434,570
93,544
125,000

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
11/22/2017
7/25/2018
12/18/2018
12/11/2019
12/7/2020
12/22/2021

7,540
45,723
24,277
22,000
50,000
25,000
40,000
50,000
50,000
70,000
386,284
145,253

2/1/2010 (6)
5/9/2011 (6)
2/17/2012 (6)
12/21/2012 (6)
10/4/2013 (6)
1/27/2014 (6)
12/28/2015 (7)
1/12/2017 (7)
7/3/2017 (6)
11/22/2017 (6)
7/25/2018 (6)
12/18/2018 (6)
12/11/2019 (6)
12/7/2020 (6)

11,739
24,277
87,000
70,000
70,000
70,000
90,000
90,000
386,284
167,405

144,717 (10)
133,452 (11)
20,643 (12)

108,538 (10)
107,014 (11)
16,553 (12)

122,105 (10)
89,703 (11)
13,875 (12)

12/22/2021 (6)
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Number of
Securities
Underlying
Unexercised
Options (#)
Unexercisable(1)

Stock Awards

Option
Exercise Price
($)(2)

Option
Expiration
Date(1)

487,500 (9)
162,500 (9)
48,239 (10)
133,452 (11)
61,927 (12)

16.00
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
44.71

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

91,465 (14)

58.50

N/A

600,000 (9)
36,179 (10)
107,013 (11)
49,659 (12)
73,353 (14)

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
44.71
58.50

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

540,000 (9)
40,701 (10)
89,702 (11)
41,626 (12)

16.00
9.00
9.00
9.00
11.00
11.00
19.00
21.00
21.00
22.00
33.00
28.50
27.90
44.71

65,605 (14)

58.50

Number of
Shares or
Units of
Stock That
Have Not
Vested
(#)

Market
Value of
Shares or
Units
That Have
Not
Vested
($)(3)

6,302 (13) 376,355
19,371 (15) 1,156,836

5,053 (13)
15,535 (15)

301,765
927,750

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

4,236 (13)

252,974

N/A

13,894 (15)

829,750
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Option Awards

Name
J. Russell
McGranahan

Date of
Grant

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

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

Stock Awards

Option
Exercise Price
($)(2)

Option
Expiration
Date(1)

7/3/2017

186,427

21.00

N/A

11/22/2017
7/25/2018
12/18/2018
12/11/2019
12/7/2020
12/22/2021

135,759
500,000 (9)
30,149 (10)
80,260 (11)
37,244 (12)

22.00
33.00
28.50
27.90
44.71

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

58,695 (14)

58.50

N/A

12/22/2021 (8)

90,448 (10)
80,260 (11)
12,415 (12)

Number of
Shares or
Units of
Stock That
Have Not
Vested
(#)

Market
Value of
Shares or
Units
That Have
Not
Vested
($)(3)

3,790 (13) 226,339
12,431 (15) 742,379

(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 “Unexercisable” are incentive units that have not yet vested. Awards reflected as “Exercisable”
are profits interest awards that have vested (and for which such vesting has been treated as an “exercise” as described in
the Note (1) to the Options Exercised and Stock Vested Table below), 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 2021 Fiscal Year-End.”
(2) Incentive unit 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, referred to as 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 unit award.
(3) Amounts reflect the year-end value of restricted common units based on the closing price of $59.72 per share of our Class A
common stock on December 31, 2021 for the restricted common units granted in calendar years 2020 and 2021.
(4) The incentive units reflected in these rows are not owned by Mr. Adolf. They are each held in the Adolf Family Trust II.
(5) The incentive units reflected in these rows are not owned by Ms. Kodialam. They are each held in the Kodialam 2014 Family
Trust.
(6) The incentive units and restricted common units reflected in these rows are not owned by Mr. Shanahan. They are each
held in the James Shanahan 2020 Revocable Trust Dated November 20, 2020.
(7) The incentive units reflected in these rows are not owned by Mr. Shanahan. They are each held in the James Shanahan
2020 Irrevocable Insurance Trust Dated December 3, 2020.
(8) The incentive units reflected in these rows are not owned by Mr. McGranahan. They are each held in the McGranahan
Family 2021 Legacy Trust.
(9) The vesting schedule for these incentive unit awards is based on valuation triggers described in detail below under the
section entitled “—Narrative Disclosure to Outstanding Equity Awards at 2021 Fiscal Year-End.”
(10) These incentive units vest in four equal installments on each anniversary of December 18, 2018.
(11) These incentive units vest in four equal installments on each anniversary of December 11, 2019.
(12) These incentive units vest in four equal installments on each anniversary of December 7, 2020.
(13) These restricted common units vest in four equal installments on each anniversary of December 7, 2020.
(14) These incentive units will vest in four equal installments on each anniversary of December 22, 2021.
(15) These restricted common units will vest in four equal installments on each anniversary of December 22, 2021.

NARRATIVE DISCLOSURE TO OUTSTANDING EQUITY AWARDS AT 2021 FISCAL YEAR-END
Each of the named executive officers has received restricted common unit awards and incentive unit
awards in Focus LLC. The incentive unit awards 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, holders of the incentive unit awards
and, once vested, the common unit awards 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 restricted common units and incentive units listed within the
Outstanding Equity Awards at 2021 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 and July 25, 2018. The incentive units granted on July 3, 2017
vested or, to the extent the incentive units did not
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become vested, were forfeited, in accordance with their terms, as amended at the discretion of the
Compensation Committee and described above in the section entitled “Compensation Discussion and
Analysis—Special Long-Term Incentive Awards.”
In addition to the above, on July 25, 2018, Mr. Adolf, Ms. Kodialam, the Kodialam 2014 Family Trust,
Mr. Chang, Mr. Shanahan (including a transfer to the James Shanahan 2020 Revocable Trust Dated
November 20, 2020) 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 initially provided for vesting 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 (“90-day VWAP”) within such five (5) year
period immediately following the pricing of our initial public offering reached at least $100.00. Initially, in
the event a change in control transaction were to occur prior to the end of such five (5) year period, the
incentive units awards, subject to any superior provision in any Employment Agreement, were to 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 was at least $100.00, 0% vesting if the price of our stock used in the
transaction was 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 were to fall in between the two values. In March 2022, the
Compensation Committee applied its discretion to replace this formulation with vesting to occur on the
sixth anniversary of our initial public offering with linear vesting depending on where the highest 90-day
VWAP prior to such anniversary falls between $80.00 and $110.00, with 0% vesting if such highest 90day VWAP is $80.00 or less and 100% vesting if such highest 90-day VWAP is $110.00 or more and
linear interpolation in between. Additionally, once vested according to this formulation the IPO Incentive
Units may only be exchanged for common stock of Focus in accordance with the following schedule:
(i) a total of 25% of such vested IPO Incentive Units may be exchanged on and following the date of
vesting, (ii) an additional 25% (for a total of 50%) of such vested IPO Incentive Units may be
exchanged on and following the first anniversary of the date of vesting (i.e., July 25, 2025), and (iii) an
additional 50% (for a total of 100%) of such vested IPO Incentive Units may be exchanged on and
following the second anniversary of the date of vesting (i.e., July 25, 2026). The IPO Incentive Units
were also amended to provide that in the event a change in control transaction were to occur prior to
the end of such six (6) year period, the IPO Incentive Units, 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 $110.00,
with 100% vesting if the price of our stock used in the transaction is at least $110.00, 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 and
restricted common units vesting during the fiscal year ended December 31, 2021.
Stock Option Awards

Name
Ruediger Adolf
Rajini Sundar Kodialam
Leonard Chang
James Shanahan
J. Russell McGranahan

Number of Shares
Acquired on Exercise
(#)(1)
630,589
—
446,384
—
328,836
—
327,564
—
233,061
—

Value Realized
on Exercise
($)(2)
0
—
0
—
0
—
0
—
0
—

Stock Awards
Number of
Shares
Acquired Value realized
on Vesting
on vesting
(#)
($)(3)
—
—
3,233
208,141
—
—
2,101
135,262
—
—
1,685
108,480
—
—
1,412
90,905
—
—
1,264
81,376

(1) 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 2021 fiscal
year. The incentive units were not designed with exercise features; therefore, there was no settlement associated with the
vesting of the incentive units.
(2) 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.
(3) The value realized on the vesting of the restricted common units reported in this column reflects the amount calculated as
the number of shares of Class A common stock subject to restricted common units that vested (including shares withheld for
tax withholding purposes) multiplied by $64.38, the closing price of our Class A common stock on the trading date
immediately preceding the vesting.

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 2021 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, calculated based on the mid-point of the range for which the named executive officer is eligible
under the applicable Employment Agreement (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)
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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 18 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.
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 18 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 18 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 highpoint of the range to which the named executive officer is eligible, (v) Continued Health Insurance for a
period of 18 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.
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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 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).
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, 2021, and the price per share of our Class A common stock is the closing price
on NASDAQ as of December 31, 2021 ($59.72). 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.
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Name

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

Ruediger Adolf
Cash Payments

$ 1,591,021 (2)$ 3,750,264 (3)

Accelerated Vesting of Equity

—

Reimbursement of COBRA Premiums (8)

$

Total

$ 1,639,428

48,407

—

$

5,909,508 (4)

—

$

6,977,765 (5) $ 34,379,648 (6) $ 21,528,396 (7)

48,407

—

$

$ 10,776,436

$—

$ 6,977,765 (5)
$

—

48,407

—

$ 12,935,680

$ 34,379,648

$ 5,909,508 (4)

$

48,407

$ 27,486,311

Rajini Sundar Kodialam
Cash Payments

$ 1,043,910 (2)$ 2,460,645 (3)

Accelerated Vesting of Equity

—

Reimbursement of COBRA Premiums (8)

$

Total

$ 1,091,749

47,839

—

$

3,877,380 (4)

—

$

4,381,672 (5) $ 25,694,767 (6) $ 15,253,126 (7)

47,839

—

$

47,839

—

$ 6,890,156

$—

$

8,306,891

$ 25,694,767

—

$

2,391,710 (4)

—

$

3,435,455 (5) $ 22,631,050 (6) $ 12,992,611 (7)

35,733

—

$

35,733

—

$ 4,786,629

$—

$

5,862,898

$ 22,631,050

—

$

2,138,468 (4)

—

$

3,217,924 (5) $ 20,341,371 (6) $ 11,666,776 (7)

48,407

—

$

48,407

—

$ 4,536,046

$—

$

5,404,799

$ 20,341,371

—

$

1,913,368 (4)

—

$

2,683,476 (5) $ 18,454,483 (6) $ 10,422,451 (7)

48,239

—

$

48,239

—

$ 3,867,777

$—

$

4,645,083

$ 18,454,483

$ 4,381,672 (5)
$

—

$ 3,877,380 (4)

$

47,839

$ 19,178,345

Leonard Chang
Cash Payments

$

837,099 (2)$ 1,315,441 (3)

Accelerated Vesting of Equity

—

$ 3,435,455 (5)

Reimbursement of COBRA Premiums (8)

$

35,733

Total

$

872,832

$

$

735,098 (2)$ 1,269,715 (3)

—

$ 2,391,710 (4)

$

35,733

$ 15,420,054

James Shanahan
Cash Payments
Accelerated Vesting of Equity

—

$ 3,217,924 (5)

Reimbursement of COBRA Premiums (8)

$

48,407

Total

$

783,505

$

$

657,720 (2)$ 1,136,062 (3)

—

$ 2,138,468 (4)

$

48,407

$ 13,853,651

J. Russell McGranahan
Cash Payments
Accelerated Vesting of Equity

—

Reimbursement of COBRA Premiums (8)

$

48,239

Total

$

705,959

$ 2,683,476 (5)
$

—

$ 1,913,368 (4)

$

48,239

$ 12,384,058

(1) 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.
(2) These amounts represent the named executive officer’s target annual bonus opportunity for 2021, 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).
For each of our executive officers, these amounts will be paid in a lump sum.
(3) These amounts are calculated based upon the sum of (i) the applicable executive’s monthly base salary in effect as of
December 31, 2021 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
2021, 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.
(4) These amounts are calculated based upon the sum of (i) the applicable executive’s monthly base salary in effect as of
December 31, 2021 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 2021,
calculated based on the high-point 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
2021, 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). 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.
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(5) These amounts reflect unvested time-based restricted common unit awards and unvested 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, 2021 and held by
our named executive officers on December 31, 2021. With respect to the restricted common unit awards, these amounts
reflecting the value of accelerated vesting of unvested restricted common units is calculated by multiplying the total number
of such restricted common units vesting on the triggering date by $59.72, the closing price of our Class A common stock on
NASDAQ on December 31, 2021. With respect to the incentive unit awards, 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 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) $59.72, the closing price of our Class A common stock on NASDAQ on December 31, 2021,
and (b) the applicable hurdle amount (if less than $59.72) under each such incentive unit award. These amounts do not
include the unvested performance-based awards that are tied to the six-year anniversary date of our initial public offering
because the time-frame for the vesting conditions under such awards 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, 2021.
(6) These amounts take into account the accelerated vesting of all unvested restricted common unit awards and unvested
incentive unit awards held by our named executive officers on December 31, 2021. With respect to the restricted common
unit awards, these amounts are calculated by multiplying the total number of such restricted common units vesting on the
triggering date by $59.72, the closing price of our Class A common stock on NASDAQ on December 31, 2021. With respect
to the incentive unit awards, because these incentive unit 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) $59.72, the closing price of our Class A common stock on NASDAQ on December 31, 2021, and
(b) the applicable hurdle amount (if less than $59.72) under each such incentive unit award.
(7) These amounts reflect all unvested restricted common unit awards and incentive unit awards held by our named executive
officers on December 31, 2021, which would vest upon a change in control that occurs within the 9-month period following
the executive’s qualifying termination of employment. With respect to the restricted common unit awards, these amounts are
calculated by multiplying the total number of such restricted common units vesting on the triggering date by $59.72, the
closing price of our Class A common stock on NASDAQ on December 31, 2021. With respect to the incentive unit awards,
because these incentive unit 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) $59.72,
the closing price of our Class A common stock on NASDAQ on December 31, 2021, and (b) the applicable hurdle amount (if
less than $59.72) 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, 2021, all unvested performance-based awards
held by our named executive officers on December 31, 2021 would be paid out based on the Company’s valuation in the
change in control in relation to the closing stock price vesting hurdles. Based on the closing price of $59.72 per share of our
Class A common stock on December 31, 2021, the vesting is reported at the 39.88% level for the incentive units which
became effective on July 25, 2018.
(8) The COBRA reimbursement amount is based on 2021 premiums, which is assumed for purposes of this table to remain the
same for 18 months.

2021 CEO PAY RATIO
For 2021, our last completed fiscal year:
•

The median of the annual total compensation of all employees of our Company, including our
subsidiaries (other than our Chief Executive Officer, Mr. Adolf) was $75,202; and

•

The annual total compensation of Mr. Adolf, as reported in the Summary Compensation Table
included in this Proxy Statement, was $11,911,818.

Based on this information, the ratio of Mr. Adolf’s annual total compensation to the median of the
annual 158:1.
The median employee that was used for calculating the ratio of the annual total compensation of our
Chief Executive Officer to the median of the annual total compensation of all employees is the same
employee that was identified for purposes of our 2020 disclosure. There has been no change in our
employee population or employee compensation arrangements since that median employee was
identified that we believe would significantly impact our pay ratio disclosure; for purposes of this
determination, we have excluded the impact of acquisitions occurring in 2021, pursuant to Instruction
7(2) to Item 402(u) of Regulation S-K. To identify the median employee in 2020, as well as to
determine the annual total compensation of such median employee and Mr. Adolf in 2021, we took the
following steps:
•

We determined that, as of December 31, 2020, our employee population consisted of over
3,600 employees globally (as reported in our Annual Report on Form 10-K for the year ended
December 31, 2020, filed with the SEC on February 19, 2021). This population included all of
our full-time and part-time employees.

•

We identified the “median employee” from our employee population by reviewing the 2020 total
compensation of our employees. Total compensation includes base salary, equity awards, cash
bonus, non-equity incentive plan compensation, overtime and commission payments. This
compensation measure methodology was consistently applied to all our employees included in
the calculation.
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•

We did not make any cost-of-living adjustments in identifying the “median employee.”

•

Once we identified our median employee, we combined all the elements of such employee’s
compensation for 2021 in accordance with the requirements of Item 402(c)(2)(x) of
Regulation S-K, resulting in annual total compensation of $75,202. For Mr. Adolf’s annual total
compensation, we used the amount reported in the “Total” column of the Summary
Compensation Table included in this Proxy Statement on page 51.

EQUITY COMPENSATION PLAN INFORMATION
The Omnibus Plan is our equity compensation plan. The following table presents information as of
December 31, 2021 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)

6,731,202

33.94

7,738,985

33.94

7,738,985

Equity compensation plans not approved by security holders
None
Total

6,731,202

(1) The weighted-average exercise price includes restricted stock units and restricted common 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 and restricted common units, the weighted-average exercise price is $35.98.
(2) This amount includes the number of securities to be issued upon exercise of 4,940,755 outstanding incentive units,
1,409,066 outstanding non-qualified stock options, 187,756 outstanding restricted stock units and 193,625 outstanding
restricted common units.
(3) Represents the number of securities remaining available under our Omnibus Plan as of December 31, 2021. 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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2021 DIRECTOR COMPENSATION
Certain members of our Board of Directors received cash fees in connection with their service on the
Board during 2021, and some members also received restricted common unit awards and incentive
unit awards similar to those described above with respect to the named executive officers.

Name(1)

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

Option
Awards
($)(3)

Stock
Awards
($)(4)

Total
($)

James D. Carey

70,000

—

—

70,000

Joseph Feliciani, Jr.

90,000

101,950

67,977

259,927

—

—

—

—

Christopher J. Harrington*
Kristine M. Mashinsky

105,000

504,802

67,977

677,779

Greg S. Morganroth, MD

80,000

101,950

67,977

249,927

Fayez S. Muhtadie

85,000

—

—

85,000

* Mr. Harrington served on the Board through the end of June 23, 2021.
(1) Messrs. Muhtadie and Carey were deemed to be Stone Point directors. Mr. Harrington was deemed to be a KKR director,
and served on the Board through the end of June 23, 2021. 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 and reflected in
this table 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 2021.
(2) Amounts reported in this column reflect the aggregate of the 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 2021. Please read the narrative following this table for details on our nonemployee director compensation program.
(3) 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, 2021, filed with the SEC on February 17, 2022. The values ultimately received by the
directors under these awards may or may not be equal to the values reflected above.
On January 1, 2021, Ms. Mashinsky received grants of 30,000 incentive units under the Omnibus Plan in connection with
her joining of the Board. These incentive units were issued with a $43.50 hurdle rate and will vest in three equal annual
installments on each of the first three anniversaries of January 1, 2021, provided Ms. Mashinsky continues to provide
services to us through each applicable vesting date. On December 22, 2021, Ms. Mashinsky also received a grant of 5,489
incentive units under the Omnibus Plan, which were issued with a $58.50 hurdle rate and will vest in three equal annual
installments on each of the first three anniversaries of December 22, 2021, provided Ms. Mashinsky continues to provide
services to us through each applicable vesting date. All 35,489 incentive units granted to Ms. Mashinsky in 2021 remained
unvested as of December 31, 2021.
On December 22, 2021, Messrs. Feliciani and Morganroth each received a grant of 5,489 incentive units under the
Omnibus Plan. These incentive units were issued with a $58.50 hurdle rate. These awards will vest in three equal annual
installments on each of the first three anniversaries of December 22, 2021, provided the directors continue to provide
services to us through each applicable vesting date. With respect to Mr. Feliciani, 6,227 of the 9,341 incentive units granted
to Mr. Feliciani in 2020 under the Omnibus Plan remained unvested as of December 31, 2021, and 17,970 of the 53,910
incentive units awarded to Mr. Feliciani in 2019 under the Omnibus Plan also remained unvested as of December 31, 2021,
such that as of December 31, 2021, Mr. Feliciani held a total of 29,686 unvested incentive units. With respect to
Mr. Morganroth, 26,227 of the 39,341 incentive units granted to Mr. Morganroth in 2020 under the Omnibus Plan remained
unvested as of December 31, 2021, such that as of December 31, 2021, Mr. Morganroth held a total of 31,716 unvested
incentive units.
(4) Amounts disclosed in this column reflect a grant date fair value of the restricted common 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, 2021, filed with the SEC
on February 17, 2022. The values ultimately received by the directors under these awards may or may not be equal to the
values reflected above.
On December 22, 2021, Ms. Mashinsky and Messrs. Feliciani and Morganroth each received a grant of 1,162 restricted
common units under the Omnibus Plan. These restricted common units will vest in three equal annual installments on each
of the first three anniversaries of December 22, 2021, provided the directors continue to provide services to us through each
applicable vesting date. As of December 31, 2021, 634 of the 951 restricted common units granted to Messrs. Feliciani and
Morganroth in 2020 remained unvested, such that as of December 31, 2021, Messrs. Feliciani and Morganroth each held a
total of 1,796 unvested restricted common 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 $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 Stone Point and KKR (when KKR was a stockholder), are eligible
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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 2021 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 directors, or were not KKR directors when it was a stockholder, received initial
grants of incentive units upon joining the Board. As reflected in the notes to the Director Compensation
table above, Ms. Mashinsky who joined the Board on January 1, 2021, received a grant of 30,000
incentive unit awards that carry a hurdle rate of $43.50. This award will vest in equal installments over
a period of three years provided that she 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 March 31, 2022 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.”
Note that almost all of the equity ownership of each director and named executive officer is in the form
of incentive units. Such incentive units are not reflected in the table below, which was prepared in
accordance with SEC regulations, because such units do not have voting rights. As of March 31, 2022,
the common unit equivalent of all outstanding vested and unvested incentive units based on the
closing price of our Class A common stock on March 31, 2022, or $45.74, was 6,998,054
common units. In particular, Messrs. Adolf, Chang, Shanahan and McGranahan held, directly and
indirectly, 2,121,196, 862,167, 939,681 and 419,742 of such common unit equivalents, respectively,
and Ms. Kodialam held 1,282,546 of such common unit equivalents, in each case as of March 31,
2022. See the “Outstanding Equity Awards at 2021 Fiscal Year-End” table and “2021 Director
Compensation” section above for additional information.
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 515 N. Flagler Drive, Suite 550, West Palm Beach,
FL 33401.
Class A
Common Stock
Name and Address of Beneficial Owner

Class B
Common Stock

Combined Voting
Power(1)

Number

%

Number

%

Number

%

5% Stockholders:
Wasatch Advisors, Inc. (2)

6,174,861

9.4%

—

0.0%

6,174,861

8.0%

Capital World Investors (3)

5,469,539

8.4%

—

0.0%

5,469,539

7.1%

Entities affiliated with Stone Point (4)

7,798,810

71.1% 16,048,975

20.9%

JPMorgan Chase & Co. (5)

4,602,380

7.0%

—

0.0%

4,602,380

6.0%

The Vanguard Group (6)

4,457,165

6.8%

—

0.0%

4,457,165

5.8%

BlackRock, Inc. (7)

3,685,983

5.6%

—

0.0%

3,685,983

4.8%

Directors and Named Executive Officers:
Ruediger Adolf

—

0.0%

60,940

0.5%

60,940

0.1%

James D. Carey (8)

—

0.0%

—

0.0%

—

0.0%

Leonard Chang

—

0.0%

1,102

0.0%

1,102

0.0%

Joseph Feliciani, Jr.

—

0.0%

317

0.0%

317

0.0%

Rajini Sundar Kodialam

—

0.0%

1,589

0.0%

1,589

0.0%

11.9% 8,250,165
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George S. LeMieux
Kristine M. Mashinsky
J. Russell McGranahan

Class A
Common Stock
—
0.0%

Class B
Common Stock
—
0.0%

Combined Voting
Power(1)
—
0.0%

20,000

0.0%

—

0.0%

20,000

0.0%

1,000

0.0%

828

0.0%

1,828

0.0%

Greg S. Morganroth, MD

—

0.0%

317

0.0%

317

0.0%

Fayez S. Muhtadie

—

0.0%

—

0.0%

—

0.0%

Elizabeth R. Neuhoff

—

0.0%

—

0.0%

—

0.0%

James Shanahan
Directors and executive officers as
a group (12 individuals)*

—

0.0%

873

0.0%

873

0.0%

21,000

0.0%

65,966

0.6%

86,966

0.1%

* Components may not sum to the totals due to rounding.
(1) 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.
(2) Based on the most recently available Schedule 13G filed with the SEC on February 9, 2022 by Wasatch Advisors, Inc. The
principal business address of the entity identified in this paragraph is 505 Wakara Way, Salt Lake City, UT 84108. Pursuant
to Schedule 13G, Wasatch Advisors, Inc. has the sole dispositive power over 6,174,861 shares, and the sole voting power
over 6,174,861 shares.
(3) Based on the most recently available Schedule 13G filed with the SEC on February 11, 2022 by Capital World Investors.
The principal business address of the entity identified in this paragraph is 333 South Hope Street, 55th Floor, Los Angeles,
CA 90071. Pursuant to Schedule 13G, Capital World Investors has the sole dispositive power over 5,469,539 shares, and
the sole voting power over 5,469,539 shares.
(4) Based on the most recently available Schedule 13D/A filed with the SEC on March 18, 2021 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 Capital LLC. The principal business address for each of the entities identified in this paragraph is c/o Stone Point
Capital LLC, 20 Horseneck Lane, Greenwich, CT 06830.
(5) Based on the most recently available Schedule 13G/A filed with the SEC on January 12, 2022 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/A, JPMorgan Chase & Co. has the sole power to dispose or to direct the disposition of 4,597,980
shares, and has the sole power to vote or to direct the vote of 4,272,114 shares.
(6) Based on the most recently available Schedule 13G/A filed with the SEC on February 10, 2022 by The Vanguard Group.
The principal business address of the entity identified in this paragraph is 100 Vanguard Blvd., Malvern, PA 19355. Pursuant
to Schedule 13G/A, The Vanguard Group has shared voting power over 111,180 shares, sole dispositive power over
4,297,510 shares and shared dispositive power over 159,655 shares.
(7) Based on the most recently available Schedule 13G filed with the SEC on February 4, 2022 by BlackRock, Inc., BlackRock
Advisors, LLC, Aperio Group, LLC, BlackRock (Netherlands) B.V., BlackRock Institutional Trust Company, National
Association, BlackRock Asset Management Ireland Limited, BlackRock Financial Management, Inc., BlackRock Asset
Management Schweiz AG, BlackRock Investment Management, LLC, BlackRock Investment Management (UK) Limited,
BlackRock Asset Management Canada Limited, BlackRock Investment Management (Australia) Limited, BlackRock
Fund Advisors and BlackRock Fund Managers Ltd (collectively, “BlackRock”). The principal business address of the entity
identified in this paragraph is 55 East 52nd Street, New York, NY 10055. Pursuant to Schedule 13G, BlackRock has the sole
power to dispose or to direct the disposition of 3,685,983 shares, and has the sole power to vote or to direct the vote of
3,643,952 shares.
(8) 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 (4) 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
(4) 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
and pursuant 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 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
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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, and
those that became owners in calendar year 2021. 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 Stone Point, our private equity investor, KKR, our former private equity investor, and
continuing Focus LLC unitholders. The agreement contains the following liquidity rights, which ceased
to apply to KKR when it sold all of its Class A and Class B common stock:
•

We are required to file a shelf registration statement to permit the resale of shares of Class A
common stock held by Stone Point, or issued 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, Stone Point and unitholders of Focus LLC have
not elected to be named in any such shelf registration statement.

•

Stone Point has the right to demand up to three secondary underwritten offerings per year.
Stone Point and KKR exercised two such demands, in February 2021 and June 2021, pursuant
to which KKR ultimately sold all of its shares of Class A common stock and Class B common
stock. In addition, we may initiate one additional underwritten offering per year for the benefit of
the other Focus LLC unitholders. Stone Point 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,
which we did in December 2021. We will use the proceeds from any such offering to purchase
outstanding Focus LLC units and pay related fees and expenses, and/or for general corporate
purposes. 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.

Stone Point and the other Focus LLC unitholders will also have, and KKR had, 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 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.
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Prior to June 23, 2021, KKR had the right to nominate one member of our Board of Directors for so
long as it held at least 5% of our Class A and Class B common stock outstanding on a combined basis.
KKR had 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 had the right to nominate one director. KKR sold all of its outstanding Class A and Class B
common stock pursuant to secondary offerings in 2021, and on June 23, 2021, KKR’s nomination
agreement terminated and KKR’s designee on our Board of Directors resigned. KKR no longer has any
rights under the nomination agreement described above.
Any replacement directors nominated by Stone Point must be an employee or partner of Stone Point of
the same level of seniority within Stone Point as the initial directors designated by Stone Point, and
must qualify as an independent director under the independence standards of NASDAQ and satisfy
such other criteria set forth in the nomination agreement. In addition, the nomination agreement
requires Stone Point to vote its 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 Companyrelated business travel. We also pay pilot fees for such business travel flights. We incurred
approximately $2.3 million for such reimbursements for the year ended December 31, 2021. 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.
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.
In connection with our secondary underwritten offering in March 2021, KKR Capital Markets LLC, an
affiliate of KKR, and SPC Capital Markets LLC, an affiliate of Stone Point, acted as underwriters.
Pursuant to the terms of the underwriting agreement, such affiliates earned estimated aggregate fees
of $4.6 million in connection with this offering, directly and indirectly, from the selling stockholders and
the exchanging and selling unitholders of Focus LLC. In connection with our primary underwritten
offering in December 2021, SPC Capital Markets LLC, an affiliate of Stone Point, acted as underwriter.
Pursuant to the terms of the underwriting agreement, such affiliate earned estimated fees of
$1.0 million in connection with this offering, directly and indirectly, from Focus and the exchanging and
selling unitholders of Focus LLC.
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, brother-in-law or sister-in-law of a director, executive officer or a beneficial
owner of more than 5% of our Class A 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.
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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 2023 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 2023 Annual Meeting of Stockholders (the “2023 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 14, 2022. 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 15, 2022.
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 2023 Annual Meeting to be no greater
than 30 days before and no greater than 60 days after the anniversary date of the 2022 Annual
Meeting. Accordingly, for our 2023 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 January 26, 2023 and no earlier than December 27, 2022. Nominations and
proposals also must satisfy other requirements set forth in the bylaws. The Chairman 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 515 N. Flagler Drive, Suite 550, West Palm Beach, FL 33401, 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 the Financials tab in the Investor Relations section, its Annual Report to Stockholders, 2021
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, 2021 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., 515 N. Flagler
Drive, Suite 550, West Palm Beach, FL 33401. 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, 2021 is not part of the proxy solicitation materials.
By Order of the Board of Directors,

J. Russell McGranahan
General Counsel and Corporate Secretary
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RECONCILIATION OF NON-GAAP FINANCIAL MEASURES
ADJUSTED NET INCOME EXCLUDING TAX ADJUSTMENTS AND ADJUSTED NET INCOME
EXCLUDING TAX ADJUSTMENTS PER SHARE
We analyze our performance using Adjusted Net Income Excluding Tax Adjustments and Adjusted Net
Income Excluding Tax Adjustments Per Share. Adjusted Net Income Excluding Tax Adjustments and
Adjusted Net Income Excluding Tax Adjustments Per Share are non-GAAP measures. We define
Adjusted Net Income Excluding Tax Adjustments as net income (loss) excluding income tax expense
(benefit), amortization of debt financing costs, intangible amortization and impairments, if any, noncash equity compensation expense, non-cash changes in fair value of estimated contingent
consideration, loss on extinguishment of borrowings, management contract buyout, other one-time
transaction expenses and secondary offering expenses, if any. The calculation of Adjusted Net Income
Excluding Tax Adjustments also includes adjustments to reflect a pro forma 27% income tax rate
reflecting the estimated U.S. federal, state, local and foreign income tax rates applicable to
corporations in the jurisdictions we conduct business.
Adjusted Net Income Excluding Tax Adjustments Per Share is calculated by dividing Adjusted Net
Income Excluding Tax Adjustments by the Adjusted Shares Outstanding. Adjusted Shares Outstanding
includes: (i) the weighted average shares of Class A common stock outstanding during the periods,
(ii) the weighted average incremental shares of Class A common stock related to stock options
outstanding during the periods, (iii) the weighted average incremental shares of Class A common stock
related to unvested Class A common stock outstanding during the periods, (iv) the weighted average
incremental shares of Class A common stock related to restricted stock units outstanding during the
periods, (v) the weighted average number of Focus LLC common units outstanding during the periods
(assuming that 100% of such Focus LLC common units, including contingently issuable Focus LLC
common units, if any, have been exchanged for Class A common stock), (vi) the weighted average
number of Focus LLC restricted common units outstanding during the periods (assuming that 100% of
such Focus LLC restricted common units have been exchanged for Class A common stock) and
(vii) the weighted average number of common unit equivalents of Focus LLC vested and unvested
incentive units outstanding during the periods based on the closing price of our Class A common stock
on the last trading day of the periods (assuming that 100% of such Focus LLC common units have
been exchanged for Class A common stock). We believe that Adjusted Net Income Excluding Tax
Adjustments and Adjusted Net Income Excluding Tax Adjustments 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; stockbased 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.
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Adjusted Net Income Excluding Tax Adjustments and Adjusted Net Income Excluding Tax Adjustments
Per Share do not purport to be an alternative to net income (loss) or cash flows from operating
activities. The terms Adjusted Net Income Excluding Tax Adjustments and Adjusted Net Income
Excluding Tax Adjustments Per Share are not defined under GAAP, and Adjusted Net Income
Excluding Tax Adjustments and Adjusted Net Income Excluding Tax Adjustments 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 Excluding Tax Adjustments and Adjusted
Net Income Excluding Tax Adjustments 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 Excluding Tax Adjustments and Adjusted Net Income Excluding Tax
Adjustments Per Share do not reflect all cash expenditures, future requirements for capital
expenditures or contractual commitments;

•

Adjusted Net Income Excluding Tax Adjustments and Adjusted Net Income Excluding Tax
Adjustments 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
Excluding Tax Adjustments and Adjusted Net Income Excluding Tax Adjustments Per Share
differently than we do, limiting its usefulness as a comparative measure.

In addition, Adjusted Net Income Excluding Tax Adjustments and Adjusted Net Income Excluding Tax
Adjustments 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 Excluding Tax Adjustments and Adjusted Net Income Excluding Tax Adjustments
Per Share as supplemental information.
TAX ADJUSTMENTS AND TAX ADJUSTMENTS PER SHARE
Tax Adjustments represent the tax benefits of intangible assets, including goodwill, associated with
deductions allowed for tax amortization of intangible assets in the respective periods based on a
pro forma 27% income tax rate. Such amounts were generated from acquisitions completed where we
received a step-up in basis for tax purposes. Acquired intangible assets may be amortized for tax
purposes, generally over a 15-year period. Due to our acquisitive nature, tax deductions allowed on
acquired intangible assets provide additional significant supplemental economic benefit. The tax
benefit from amortization is included to show the full economic benefit of deductions for acquired
intangible assets with the step-up in tax basis.
Tax Adjustments Per Share is calculated by dividing Tax Adjustments by the Adjusted Shares
Outstanding.
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Set forth below is a reconciliation of net income (loss) to Adjusted Net Income Excluding Tax
Adjustments and Adjusted Net Income Excluding Tax Adjustments Per Share for the twelve months
ended December 31, 2020 and 2021:

Net income
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
Loss on extinguishment of borrowings
Secondary offering expenses (1)
Subtotal
Pro forma income tax expense (27%) (2)
Adjusted Net Income Excluding Tax Adjustments

Twelve Months Ended
December 31,
2020
2021
(dollars in thousands,
except per share data)
$
48,965 $
24,440
20,660
20,082
2,909
3,958
147,783
187,848
22,285
31,602
19,197
112,416
6,094
—
—
1,409
267,893
381,755
(72,331)
(103,074)
$ 195,562 $ 278,681

Tax Adjustments (3)

$

37,254 $

46,805

Adjusted Net Income Excluding Tax Adjustments Per Share

$

2.46 $

3.36

Tax Adjustments Per Share (3)

$

Adjusted Shares Outstanding
Calculation of Adjusted Shares Outstanding:
Weighted average shares of Class A common stock outstanding—basic (4)
Adjustments:
Weighted average incremental shares of Class A common stock related to stock
options, unvested Class A common stock and restricted stock units (5)
Weighted average Focus LLC common units outstanding (6)
Weighted average Focus LLC restricted common units outstanding (7)
Weighted average common unit equivalent of Focus LLC incentive units
outstanding (8)
Adjusted Shares Outstanding

0.47 $

0.56

79,397,568

82,893,928

48,678,584

57,317,477

118,029
21,461,080
5,005

513,674
15,200,900
73,983

9,134,870
79,397,568

9,787,894
82,893,928

(1) Relates to offering expenses associated with the March 2021 and June 2021 secondary equity offerings
(2) The pro forma income tax rate of 27% reflects the estimated U.S. federal, state, local and foreign income tax rates
applicable to corporations in the jurisdictions we conduct business.
(3) Tax Adjustments represent the tax benefits of intangible assets, including goodwill, associated with deductions allowed for
tax amortization of intangible assets in the respective periods based on a pro forma 27% income tax rate. Such amounts
were generated from acquisitions completed where we received a step-up in basis for tax purposes. Acquired intangible
assets may be amortized for tax purposes, generally over a 15-year period. Due to our acquisitive nature, tax deductions
allowed on acquired intangible assets provide additional significant supplemental economic benefit. The tax benefit from
amortization is included to show the full economic benefit of deductions for acquired intangible assets with the step-up in tax
basis. As of December 31, 2021, estimated Tax Adjustments from intangible asset related income tax benefits from closed
acquisitions based on a pro forma 27% income tax rate for the next 12 months is $58,330.
(4) Represents our GAAP weighted average Class A common stock outstanding—basic.
(5) Represents the incremental shares related to stock options, unvested Class A common stock and restricted stock units as
calculated using the treasury stock method.
(6) Assumes that 100% of Focus LLC common units, including contingently issuable Focus LLC common units, if any, were
exchanged for Class A common stock.
(7) Assumes that 100% of Focus LLC restricted common units were exchanged for Class A common stock.
(8) 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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CASH FLOW AVAILABLE FOR CAPITAL ALLOCATION
To supplement our statements of cash flows presented on a GAAP basis, we use non-GAAP liquidity
measures on a trailing 4-quarter basis to analyze cash flows generated from our operations. We
consider Adjusted Free Cash Flow and Cash Flow Available for Capital Allocation to be liquidity
measures that provide useful information to investors about the amount of cash generated by the
business and are two factors in evaluating the amount of cash available to pay contingent
consideration, make strategic acquisitions and repay outstanding borrowings. Adjusted Free Cash Flow
and Cash Flow Available for Capital Allocation do not represent our residual cash flow available for
discretionary expenditures as they do not deduct our mandatory debt service requirements and other
non-discretionary expenditures. We define Adjusted Free Cash Flow as net cash provided by operating
activities, less purchase of fixed assets, distributions for Focus LLC unitholders and payments under
tax receivable agreements (if any). We define Cash Flow Available for Capital Allocation as Adjusted
Free Cash Flow plus the portion of contingent consideration paid which is classified as operating cash
flows under GAAP. The balance of such contingent consideration is classified as investing and
financing cash flows under GAAP; therefore, we add back the amount included in operating cash flows
so that the full amount of contingent consideration payments is treated consistently. Adjusted Free
Cash Flow and Cash Flow Available for Capital Allocation are not defined under GAAP and should not
be considered as alternatives to net cash from operating, investing or financing activities. In addition,
Adjusted Free Cash Flow and Cash Flow Available for Capital Allocation can differ significantly from
company to company.
Set forth below is a reconciliation of net cash provided by operating activities to Adjusted Free Cash
Flow and Cash Flow Available for Capital Allocation for the trailing 4-quarters ended December 31,
2020 and 2021:
Trailing 4-Quarters Ended
December 31,
2020

2021

(in thousands)
Net cash provided by operating activities

$211,361

$313,918

Purchase of fixed assets

(19,349)

(11,018)

Distributions for unitholders

(22,457)

(32,311)

Payments under tax receivable agreements
Adjusted Free Cash Flow
Portion of contingent consideration paid included in operating activities (1)
Cash Flow Available for Capital Allocation (2)

—

(4,423)

$169,555

$266,166

30,913

53,735

$200,468

$319,901

(1) A portion of contingent consideration paid is classified as operating cash outflows in accordance with GAAP, with the
balance reflected in investing and financing cash flows. Contingent consideration paid classified as operating cash outflows
for each quarter in the trailing 4-quarters ended December 31, 2020 was $8.3 million, $16.4 million, $3.8 million and
$2.4 million, respectively, totaling $30.9 million for the trailing 4-quarters ended December 31, 2020. Contingent
consideration paid classified as operating cash outflows for each quarter in the trailing 4-quarters ended December 31, 2021
was $5.3 million, $11.6 million, $20.4 million and $16.4 million, respectively, totaling $53.7 million for the trailing 4-quarters
ended December 31, 2021.
(2) Cash Flow Available for Capital Allocation excludes all contingent consideration that was included in either operating,
investing or financing activities of our consolidated statements of cash flows.
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ANNUAL MEETING OF STOCKHOLDERS OFFOCUS FINANCIAL PARTNERS INC.May 26, 2022GO GREENe-Consent makes it easy to go paperless. With e-Consent, you can quickly access your proxy material, statements and other eligible documents online, while reducing costs, clutter and paper waste. Enroll today via www.astfinancial.com to enjoy online access.NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL:The Notice of Meeting, Proxy Statement, Proxy Card and Annual Report are available at http://www.astproxyportal.com/ast/22304/Please sign, date and mail your proxy card in the envelope provided as soon as possible.Please detach along perforated line and mail in the envelope provided.20330300000000000000 3052622THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" EACH OF THE NOMINEES IN PROPOSAL 1, “FOR” PROPOSAL 2, AND “FOR” PROPOSAL 3.PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE x Election of three directors to serve as Class I directors on the board of directors of Focus Financial Partners Inc. (the “Board of Directors”) until the annual meeting of stockholders in 2025, or until their successors are elected and qualified or, if earlier, the directors’
death, disability, resignation, disqualification or removal:1.Election of Directors:NOMINEES: 2.Ratification of the selection by the audit and risk committee of the Board of Directors of Deloitte & Touche LLP to serve as Focus FOR AGAINST ABSTAIN FOR ALL NOMINEESWITHHOLD AUTHORITY FOR ALL NOMINEESFOR ALL EXCEPT O Ruediger AdolfO James D. CareyO Elizabeth R. Neuhoff Financial Partners Inc.’s independent registered public accounting firm for the year ending December 31, 2022.3.Approval, on a non-binding advisory basis, of the compensation of Focus Financial Partners Inc.’s named executive officers for the year ended December 31, 2021. FOR AGAINST ABSTAIN (See instructions below) In their discretion, the proxies are authorized to vote upon such other business as may properly come before the Annual Meeting. This proxy when properly executed will be voted as directed herein by the undersigned shareholder. If no direction is made, this proxy will be voted “FOR” the election to the Board of Directors of each of the nominees listed in Proposal 1, “FOR” Proposal 2, and “FOR” Proposal 3. INSTRUCTIONS: To withhold authority to vote for any individual nominee(s), mark “FOR ALL EXCEPT”and fill in the circle next to each nominee you wish to withhold, as shown here:To change the address on your
account, please check the box at right and indicate your new address in the address space above. Please note that changes to the registered name(s) on the account may not be submitted via this method. Signature of Stockholder Date: Signature of Stockholder Date: Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When signing as executor, administrator, attorney, trustee or guardian, please give full title as such. If the signer is a corporation, please sign full corporate name by duly authorized officer, giving full title as such. If signer is a partnership, please sign in partnership name by authorized person.
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FOCUS FINANCIAL PARTNERS INC.Proxy for Annual Meeting of Stockholders on May 26, 2022 Solicited on Behalf of the Board of DirectorsThe undersigned hereby appoints James Shanahan and J. Russell McGranahan, and each of them, with full power of substitution and power to act alone, as proxies to vote all the shares of Class A common stock and Class B common stock of Focus Financial Partners Inc. (the "Company") which the undersigned would be entitled to vote if personally present and acting at the Annual Meeting of Stockholders of the Company, to be held May 26, 2022 at 9:00 a.m. Eastern Time, at 515 N. Flagler Drive, Suite 550, West Palm Beach, FL 33401, and at any adjournments or postponements thereof, as follows:(Continued and to be signed on the reverse side)1.114475

