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SCULPTOR CAPITAL MANAGEMENT, INC.
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON JUNE 24, 2020
Dear Shareholder:
You are invited to the annual meeting of Shareholders (the “Annual Meeting”) of Sculptor Capital Management, Inc. (the “Company”). The Annual
Meeting will be held solely online on June 24, 2020 at 9:00 a.m. Eastern Time at www.virtualshareholdermeeting.com/SCU2020. At the 2020 Annual Meeting, the
following items of business will be considered:
1.

The election of Messrs. Robert S. Shafir and James S. Levin as Class I directors to serve for a term of three years and until their successors are duly
elected or appointed and qualified.

2.

Ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for the year ending December 31,
2020.

3.

Approval, by a non-binding advisory vote, of the compensation of the Named Executive Officers of the Company (the “Say-on-Pay” Vote).

4.

Any other business that may properly come before the Annual Meeting or any adjournments or postponements of the Annual Meeting.

These items of business are more fully described in the proxy statement accompanying this Notice.
The Board of Directors has set the close of business on April 27, 2020 as the record date for determining Shareholders of the Company entitled to notice of
and to vote at the Annual Meeting. A list of the Shareholders as of the record date will be available for inspection by Shareholders, for any purpose germane to the
Annual Meeting, at the Company’s offices and at the offices of American Stock Transfer & Trust Company LLC, the Company’s independent share transfer agent,
during normal business hours for a period of 10 days prior to the Annual Meeting. The list will also be available for inspection by Shareholders electronically
during the Annual Meeting at www.virtualshareholdermeeting.com/SCU2020 when you enter the control number we have provided to you.
All Shareholders are cordially invited to attend the Annual Meeting. EVEN IF YOU CANNOT VIRTUALLY ATTEND THE ANNUAL MEETING,
PLEASE PROMPTLY VOTE YOUR PROXY BY CAREFULLY FOLLOWING THE INSTRUCTIONS ON THE PROXY CARD.
Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting to be Held on June 24, 2020: the Proxy Statement and Annual Report
to Shareholders are Available at www.proxyvote.com

By Order of the Board of Directors,

Evan Ewing
Secretary
April 28, 2020
New York, New York
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SCULPTOR CAPITAL MANAGEMENT, INC.
9 West 57th Street
New York, New York 10019
PROXY STATEMENT
Our board of directors (the “Board of Directors” or the “Board”) is providing these proxy materials to you in connection with the solicitation of proxies by
Sculptor Capital Management, Inc. on behalf of the Board for use at the Annual Meeting of Shareholders (the “Annual Meeting”) of Sculptor Capital Management,
Inc., which will take place at 9:00 a.m. Eastern Time on June 24, 2020, and any adjournment or postponement thereof. The Annual Meeting will be a completely
“virtual meeting” of shareholders. You will be able to virtually attend the Annual Meeting, where you will be able to vote electronically and submit questions
during the live webcast, by visiting www.virtualshareholdermeeting.com/SCU2020 and entering the 16-digit control number included in our Notice of Internet
Availability of Proxy Materials, on your proxy card or in the voting instructions that accompanies your proxy materials.
The Company intends to make available this proxy statement and the accompanying proxy card on or about April 28, 2020 to all shareholders entitled to
vote at the Annual Meeting.
In this proxy statement, references to “Sculptor Capital,” “our Company,” “the Company,” “the firm,” “we,” “us,” or “our” refer, unless the context
requires otherwise, to Sculptor Capital Management, Inc. (the “Registrant”), a Delaware corporation, and its consolidated subsidiaries, including the Sculptor
Operating Group. References to the “Charter” refer to our Restated Certificate of Incorporation, dated as of November 5, 2019. References to the “Bylaws” refer to
our Amended and Restated Bylaws, effective September 12, 2019.
References to the “Sculptor Operating Group” refer, collectively, to Sculptor Capital LP, a Delaware limited partnership, Sculptor Capital Advisors LP, a
Delaware limited partnership, Sculptor Capital Advisors II LP, a Delaware limited partnership, and each of their consolidated subsidiaries. References to our
“Operating Partnerships” refer, collectively, to Sculptor Capital LP, Sculptor Capital Advisors LP and Sculptor Capital Advisors II LP. References to “Sculptor
Corp” refer, to Sculptor Capital Holding Corporation, a Delaware corporation and a wholly owned subsidiary of Sculptor Capital Management, Inc.
References to our “executive managing directors” refer to the current executive managing directors of the Company, and, except where the context requires
otherwise, also includes certain executive managing directors who are no longer active in our business. References to the ownership of our executive managing
directors include the ownership of certain estate and personal planning vehicles, such as family trusts, of such executive managing directors and their immediate
family members. References to our “active executive managing directors” refer to executive managing directors who remain active in our business. References to
the “Ziffs” refer collectively to Ziff Investors Partnership, L.P. II and certain of its affiliates and control persons.
References to “Class A Shares” refer to our Class A Shares, representing Class A common stock of Sculptor Capital, which are publicly traded and listed
on the New York Stock Exchange, which we refer to as the “NYSE.” References to “Class B Shares” refer to Class B Shares of Sculptor Capital, which are not
publicly traded, are currently held by our current and former executive managing directors and have no economic rights but entitle the holders thereof to one vote
per share together with the holders of our Class A Shares. References to “Shares” refer to our Class A Shares and Class B Shares, collectively. References to our
“shareholders” refer to holders of our Class A Shares and Class B Shares, collectively. The terms “Group A Units,” “Group A-1 Units,” “Group B Units,” “Group
D Units,” “Group E Units,” “Group E-1 Units,” “Group E-2 Units” and “Group P Units” refer to the aggregate of interests consisting of one Class A, Class A-1,
Class B, Class D, Class E, Class E-1, Class E-2 or Class P, as applicable, common unit in each Sculptor Operating Group entity, and “Group Unit” or “Unit” refers
generally to the aggregate of interests consisting of one common unit of any or all of the Group
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A, Group A-1, Group B, Group D, Group E, Group E-1, Group E-2 or Group P common units in each Sculptor Operating Group entity. The term “Profit Sharing
Interests,” or “PSIs,” refers to non-equity, limited partner profits interests in the Sculptor Operating Group entities that participate in distributions of future profits
of the Sculptor Operating Group.
As of April 27, 2020, the Record Date for the Annual Meeting, the Class B Shares represent 59.9% of our total combined voting power. Each Class B
Shareholder is entitled to one vote per share held of record on all matters submitted to a vote of our shareholders except that Class B Shares that relate to our Group
A-1 Units, which represent 17.0% of our total combined voting power, will be voted pro rata in accordance with the vote of the Class A Shares. Accordingly,
holders of Class B Shares (other than Class B Shares that relate to our Group A-1 Units) should vote their shares by completing proxies online or by telephone or
by mailing their proxy cards, or they may attend and vote via webcast at the Annual Meeting.
At the close of trading on January 3, 2019, we effected the previously announced 1-for-10 reverse share split (the “Reverse Share Split”) of the Class A
Shares. As a result of the Reverse Share Split, every ten issued and outstanding Class A Shares were combined into one Class A Share. Corresponding adjustments
were also made to the Class B Shares. Share and unit amounts presented throughout this proxy statement have been adjusted to give effect to the Company’s
Reverse Share Split.
References to our “IPO” refer to our initial public offering of 3.6 million Class A Shares that occurred in November 2007. References to “funds” refer to
the multi-strategy, dedicated credit, real estate and other single strategy funds, and other alternative investment vehicles for which we provide asset management
services.
No statements made herein, on our website or in any of the materials we file with the United States Securities and Exchange Commission, which we refer
to as the “SEC,” constitute, or should be viewed as constituting, an offer of any fund.
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QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING
Why am I receiving these materials?
We have made available this proxy statement and proxy card because the Board of Directors of Sculptor Capital is soliciting your proxy to vote at the
Annual Meeting and at any adjournment or postponement thereof. The Annual Meeting will be held on June 24, 2020 at 9:00 a.m. Eastern Time via live webcast
through the www.virtualshareholdermeeting.com/SCU2020. You will need the 16-digit control number provided on the Notice of Internet Availability of Proxy
Materials or your proxy card (if applicable). This solicitation is for proxies for use at the Annual Meeting or any reconvened meeting after an adjournment or
postponement of the Annual Meeting.
You are invited to join the Annual Meeting and we request that you vote on the proposals described in this proxy statement. However, you do not need to
join the Annual Meeting to vote your Shares. Instead, you may simply complete, sign and return the proxy card or vote by telephone or Internet, as discussed
below.
How are we distributing our proxy materials?
To expedite delivery, reduce our costs and decrease the environmental impact of printing and mailing our proxy materials, we used “Notice and Access” in
accordance with an SEC rule that permits us to provide these materials to our shareholders over the Internet. On April 28, 2020, we sent a Notice of Internet
Availability of Proxy Materials to certain of our shareholders containing instructions on how to access our proxy materials online. If you received a Notice, you
will not receive a printed copy of the proxy materials in the mail unless you specifically request them. Instead, the Notice instructs you on how to access and
review all of the important information contained in the proxy materials online. The Notice also instructs you on how you may submit your proxy via the Internet.
If you received a Notice and would like to receive a copy of our proxy materials, follow the instructions contained in the Notice to request a paper or email copy on
a one-time or ongoing basis. Shareholders who do not receive the Notice will continue to receive either a paper or electronic copy of this proxy statement and our
2019 Annual Report to Shareholders, which was sent on or about April 28, 2020.
Who is entitled to vote at and attend the Annual Meeting?
Only shareholders of record of our Shares at the close of business on the record date, April 27, 2020, are entitled to receive notice of, to vote at and join the
Annual Meeting. Each outstanding Class A Share and Class B Share entitles its holder to cast one vote on each matter to be voted upon. Class B Shares that relate
to our Group A-1 Units, which represent 17.0% of our total combined voting power, will be voted pro rata in accordance with the vote of the Class A Shares.
What is the difference between Class A Shares and Class B Shares?
The Class A Shares represent Class A shares of the Registrant and are listed on the NYSE. The holders of Class A Shares are entitled to one vote per share
and any dividends we may pay. The Class A Shares vote together with the Class B Shares on all matters submitted to a vote of shareholders.
The Class B Shares are held by our current and former executive managing directors. They have no economic rights (and therefore no rights to any
dividends or distributions we may pay) and are not publicly traded, but rather entitle the holders to one vote per share together with the Class A Shareholders. Class
B Shares that relate to our Group A-1 Units, which represent 17.0% of our total combined voting power, will be voted pro rata in accordance with the vote of the
Class A Shares. The Class B Shares are intended solely to provide our current and former executive managing directors with voting interests in Sculptor Capital
commensurate with their economic interests in the Sculptor Operating Group. The Class B Shares are not currently and are not expected to be registered for public
sale or listed on the NYSE or any other securities exchange.
What is the difference between holding Shares as a shareholder of record and as a beneficial owner?
Most of the holders of our Class A Shares hold their shares beneficially through a broker or other nominee rather than directly in their own name. All of
our Class B Shares are held directly by our current and former executive managing directors in their names. As summarized below, there are some distinctions
between Shares owned beneficially and those held of record.
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Beneficial Owner: If your Class A Shares are held in a brokerage account or by another nominee, you are considered the beneficial owner of Class A
Shares held in “street name,” and these proxy materials are being forwarded to you together with a voting instruction card by your broker, trustee or other nominee,
as the case may be. As the beneficial owner, you have the right to direct your broker, trustee or other nominee how to vote. The voting instruction card from your
broker, trustee or other nominee contains voting instructions for you to use in directing the broker, trustee or other nominee how to vote your Class A Shares.
Because a beneficial owner is not the shareholder of record, you may not electronically vote your Class A Shares at the Annual Meeting unless you obtain
a “legal proxy” from the broker, trustee or other nominee that holds your Shares giving you the right to vote the Shares at the Annual Meeting.
Shareholder of Record: If your Shares are registered directly in your name with us or our share transfer agent, American Stock Transfer & Trust
Company LLC, you are considered the shareholder of record with respect to those Shares and these proxy materials are being sent directly to you by the Company.
As the shareholder of record, you have the right to grant your voting proxy directly to us or to vote electronically at the Annual Meeting. We have enclosed or sent
a proxy card for you to use.
What will I need in order to virtually attend the Annual Meeting?
You are entitled to attend the virtual Annual Meeting only if you were a shareholder of record as of the record date for the Annual Meeting, or April 27,
2020 (the “Record Date”), or you hold a valid proxy for the Annual Meeting. You may attend the Annual Meeting, vote, and submit a question during the Annual
Meeting by visiting www.virtualshareholdermeeting.com/SCU2020 and using your 16-digit control number to enter the meeting.
Shares held in your name as the shareholder of record may be voted electronically during the Annual Meeting. Shares for which you are the beneficial
owner but not the shareholder of record also may be voted electronically during the Annual Meeting. If you are a beneficial owner of Shares held in the name of a
broker, trustee or other nominee, you must obtain a “legal proxy,” executed in your favor, from such broker, trustee or other nominee to be able to vote
electronically at the Annual Meeting. Follow the instructions from your broker, trustee or other nominee included with these proxy materials or contact your
broker, trustee or other nominee to request a “legal proxy.” You should allow yourself enough time prior to the Annual Meeting to obtain this “legal proxy” from
the holder of record.
Even if you plan to virtually attend the Annual Meeting, the Company recommends that you vote your shares in advance, so that your vote will be counted
if you later decide not to attend the Annual Meeting.
What constitutes a quorum?
The presence of a quorum is required for business to be conducted at the Annual Meeting. The presence at the Annual Meeting, in person or by proxy, of
the holders of a majority of our Shares outstanding as of the Record Date and entitled to vote shall constitute a quorum. As of the April 27, 2020 Record Date,
54,792,053 Shares (comprised of 21,946,639 Class A Shares and 32,845,414 Class B Shares) were outstanding and entitled to vote. If you submit a properly
executed proxy card, regardless of whether you abstain from voting, you will be considered in determining the presence of a quorum.
How do I vote my shares?
You may vote via webcast at the Annual Meeting or by mail. If you are a holder of record of Shares, you also can choose to vote by telephone or
electronically through the Internet. If you hold your Shares in “street name” through a broker, trustee or other nominee, you also may be able to vote by telephone
or electronically through the Internet in accordance with the voting instructions provided to you by such broker, trustee or other nominee.
Voting by Mail: If you are a holder of record of Shares and choose to vote by mail, simply complete, sign and date your proxy card and mail it in the
accompanying pre-addressed envelope. Proxy cards submitted by mail must be received by our Office of the Secretary prior to the Annual Meeting in order for
your Shares to be voted. If you hold Shares beneficially in street name and choose to vote by mail, you must complete, sign and date the voting instruction card
provided by your broker, trustee or other nominee and mail it in the accompanying pre-addressed envelope within the specified time period.
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Voting by Telephone or Internet: If you are a holder of record of Shares, you can choose to vote by telephone or by Internet. You can vote by telephone
by calling the toll-free telephone number on your proxy card. The website for Internet voting is listed on the proxy card. Please have your proxy card handy when
you call or go online. Telephone and Internet voting facilities for shareholders of record will close at 11:59 p.m. Eastern Time on June 23, 2020. If you hold your
Shares beneficially in street name, the availability of telephonic or Internet voting will depend on the voting process of your broker, trustee or other nominee.
Please check with your broker, trustee or other nominee and follow the voting procedures your broker, trustee or other nominee provides to vote your Shares.
Voting at the Annual Meeting: If you are a holder of record of Shares, you may attend and vote via webcast at the Annual Meeting. If you are a
beneficial owner of Shares held in the name of a broker, trustee or other nominee, you must obtain a “legal proxy,” executed in your favor, from such broker,
trustee or other nominee to be able to vote at the Annual Meeting. Follow the instructions from your broker, trustee or other nominee included with these proxy
materials or contact your broker, trustee or other nominee to request a “legal proxy.” You should allow yourself enough time prior to the Annual Meeting to obtain
this “legal proxy” from the holder of record.
Even if you plan to participate virtually at the Annual Meeting, we encourage shareholders to vote well before the Annual Meeting, by completing proxies
online or by telephone, or by mailing their proxy cards. Shareholders can vote via the Internet in advance of or during the meeting. Any vote properly cast at the
Annual Meeting will supersede any previously submitted proxy or voting instructions. For additional information, please see “Can I change my vote or revoke my
proxy after I return my proxy card?” below.
How does the Board recommend I vote on the proposals?
The Board’s recommendations are set forth after the description of each proposal in this proxy statement. In summary, the Board recommends a vote:
•

“FOR” the election of Messrs. Robert S. Shafir and James S. Levin as Class I directors to serve for three-year terms (see Proposal No. 1);

•

“FOR” the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for the year ending
December 31, 2020 (see Proposal No. 2); and

•

“FOR” the non-binding advisory vote to approve the compensation of the Named Executive Officers of the Company (the “Say-on-Pay” Vote) (see
Proposal No. 3).

What vote is required to approve each proposal?
Election of Directors. For Proposal No. 1, the election of directors, each Shareholder is entitled to vote for two nominees for Class I director. Directors
are elected by a plurality of the votes cast at any duly convened meeting at which a quorum is present. Thus, the two nominees with the greatest number of votes
will be elected. Abstentions will have no effect on the election of Class I directors, as they are not counted as votes cast.
Other Proposals. For Proposal No. 2, the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm,
and for Proposal No. 3, the non-binding advisory Say-on-Pay Vote, a majority of the votes cast will be required for approval. A majority of votes cast means that
the number of votes cast “for” must exceed the number of votes cast “against.” Abstentions are not counted as votes “for” or “against” this proposal and thus will
have no effect on the outcome of the vote.
Notwithstanding the vote standards described herein, please be advised that Proposal Nos. 2 and 3 are advisory only and will not be binding on the
Company or the Board and will not create or imply any change in the fiduciary duties of, or impose any additional fiduciary duty on, the Company or the Board.
However, the Board, Audit Committee and/or Compensation Committee, as the case may be, will take into account the outcome of the votes when considering
what action, if any, should be taken in response to the advisory votes by Shareholders.
A “broker non-vote” would occur only if a broker, trustee or other nominee does not have discretionary authority and has not received instructions with
respect to a particular item from the beneficial owner or other person entitled to vote such Shares. Brokers will have discretionary voting power to vote Shares for
which no voting instructions have been provided by
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the beneficial owner with respect to Proposal No. 2. Brokers will not have discretionary voting power to vote Shares with respect to Proposal Nos. 1 and 3, and
broker non-votes will have no effect on either proposal, as broker non-votes are not counted as votes cast.
As of April 27, 2020, the Record Date for the Annual Meeting, the Class B Shares represent 59.9% of our total combined voting power. Each Class B
Shareholder is entitled to one vote per share held of record on all matters submitted to a vote of our shareholders except that Class B Shares that relate to our Group
A-1 Units, which represent 17.0% of our total combined voting power, will be voted pro rata in accordance with the vote of the Class A Shares. Accordingly,
holders of Class B Shares (other than Class B Shares that relate to our Group A-1 Units) should vote their shares by completing proxies online or by telephone or
by mailing their proxy cards, or they may attend and vote via webcast at the Annual Meeting.
How will my Shares be voted if I do not indicate a vote on my proxy card or voting instruction form?
Your Shares will be voted as you indicate on the proxy card or voting instruction form, as applicable. If you return your signed proxy card but do not mark
the boxes indicating how you wish to vote, your Shares will be voted as recommended by the Board. See the question above entitled “How does the Board
recommend I vote on the proposals?”
Your Shares will be voted in accordance with the discretion of the proxyholders as to any other matter that is properly presented at the Annual Meeting.
Can I change my vote or revoke my proxy after I return my proxy card or voting instruction form?
Yes. Even after you have submitted your proxy, you may change your vote at any time before the proxy is exercised at the Annual Meeting. If you are a
shareholder of record as of April 27, 2020, regardless of the way in which you submitted your original proxy, you may change it by:
•

returning a later-dated signed proxy card to us, prior to the Annual Meeting, at Sculptor Capital Management, Inc., 9 West 57th Street, New York,
New York 10019, Attention: Office of the Secretary;

•

delivering a later-dated written notice of revocation to us, prior to the Annual Meeting, at Sculptor Capital Management, Inc., 9 West 57th Street,
New York, New York 10019, Attention: Office of the Secretary;

•

submitting a later-dated proxy by telephone or Internet (only your last telephone or Internet proxy will be counted) prior to the Annual Meeting; or

•

attending the Annual Meeting and properly voting via webcast.

If your Shares are held through a broker, trustee or other nominee, you will need to contact that nominee if you wish to change your voting instructions.
You may also vote via webcast at the Annual Meeting if you obtain a “legal proxy” as described in the answer to the question above entitled “How do I vote my
shares?—Voting at the Annual Meeting.”
Mere attendance at the Annual Meeting will not cause your previously granted proxy to be revoked.
What happens if additional matters are presented at the Annual Meeting?
Other than the items of business described in this proxy statement, we are not aware of any other business to be acted upon at the Annual Meeting. If you
grant a proxy, the persons named as proxyholders will have the discretion to vote your Shares on any additional matters properly presented for a vote at the Annual
Meeting or any adjournment or postponement thereof. If, for any reason, our nominees for Class I directors are not available as candidates for director, the persons
named as proxyholders will vote your proxy for such other candidates as may be nominated by the Board of Directors, or the size of the Board of Directors will be
reduced.
Who will count the votes?
Representatives of Broadridge Financial Solutions, Inc. will count the votes and act as the inspector of election.
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Who will pay for the cost of this proxy solicitation?
We will pay the cost of soliciting proxies. Our directors, officers and other employees, without additional compensation, may solicit proxies personally or
in writing, by telephone, e-mail, or otherwise. We are required to request that brokers, trustees and other nominees who hold Shares in their names furnish our
proxy materials to the beneficial owners of the Shares, and we must reimburse these brokers, trustees and other nominees for the expenses of doing so in
accordance with statutory fee schedules.
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CORPORATE GOVERNANCE
Board of Directors
The primary functions of our Board of Directors are to:
•

provide oversight, counseling and direction to our management in the interest and for the benefit of our Shareholders;

•

monitor senior management’s performance;

•

actively oversee risks that could affect our Company;

•

oversee and promote the exercise of responsible corporate governance; and

•

perform the duties and responsibilities assigned to them under our Charter, Bylaws and other organizational documents, Corporate Governance
Guidelines and the laws of Delaware, our state of formation.

Corporate Governance Guidelines
Our Board of Directors has adopted Corporate Governance Guidelines as a framework for the governance of the Company. Our Corporate Governance
Guidelines work together with our Charter and Bylaws which contain certain processes and procedures relating to our corporate governance. Our Corporate
Governance Guidelines describe additional processes and procedures that are intended to meet the listing standards of the NYSE and also provide reasonable
assurance that our Board of Directors acts in the best interest of our Shareholders. The Corporate Governance Guidelines address issues relating to the Board of
Directors, such as membership, Board leadership and meetings and procedures, as well as issues relating to the committees of the Board, such as structure,
function, charters, membership and responsibilities. The full text of our Corporate Governance Guidelines can be found in the “Investor Relations— Governance—
Governance Documents” section of our website (www.sculptor.com). A copy may also be obtained upon written request to us at Sculptor Capital Management,
Inc., 9 West 57th Street, New York, New York 10019, Attention: Office of the Secretary.
Director Independence
Under our Corporate Governance Guidelines, a majority of the directors serving on our Board must qualify as independent directors and each of the Audit
Committee, Compensation Committee, Nominating, Corporate Governance and Conflicts Committee and Committee on Corporate Responsibility and Compliance
must consist solely of independent directors. As described in the Corporate Governance Guidelines, our Board annually (or as circumstances warrant) makes an
affirmative determination regarding the independence of each director. An “independent” director meets both the NYSE’s definition of independence, as well as
the Board’s independence standards (the “Director Independence Standards”), in each case as determined by the Board in its business judgment. The Director
Independence Standards, attached as Annex A to this proxy statement, are set forth in our Corporate Governance Guidelines and are also available on our website
(www.sculptor.com). Our Board undertook its annual review of director independence in April 2020, and in the process reviewed the independence of each
director. In determining independence, our Board reviews, among other things, whether each director has any material relationship with us. An independent
director must not have any material relationship with us, or any relationship that would interfere with the exercise of independent judgment in carrying out the
responsibilities of a director.
Based on the standards set forth by the NYSE and in our Director Independence Standards, the Board has affirmatively determined that Allan S. Bufferd,
Marcy Engel, Michael D. Fascitelli, Richard G. Ketchum, Georganne C. Proctor and J. Morgan Rutman are each independent. Robert S. Shafir and James S. Levin
are members of management and therefore not independent.
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Board Leadership Structure; Executive Sessions of the Independent Directors
Richard G. Ketchum is our Chairman of the Board, and Robert Shafir is our Chief Executive Officer (“CEO”). Our Bylaws permit the roles of Chairman
and CEO to be filled by the same or different individuals. This allows the Board flexibility to determine whether the two roles should be separated in the future
based upon the Company’s needs and the Board’s assessment of the Company’s leadership from time to time. Our Board periodically reviews the Company’s
leadership structure and whether separating the roles of Chairman and CEO is in the best interests of the Company and its shareholders. When making this
determination, the Board will consider any recommendation of the Nominating, Corporate Governance and Conflicts Committee, the current circumstances at the
Company, the skills and experiences of the individuals involved and the leadership composition of the Board. Separating the positions of CEO and Chairman
allows our CEO to focus on our day-to-day business, while allowing the Chairman of the Board to lead the Board in its fundamental role of providing advice to and
independent oversight of management.
In addition, our Board, in accordance with our Corporate Governance Guidelines, annually determines whether a Lead Independent Director is necessary
and may determine not to designate a Lead Independent Director for so long as the roles of Chairman of the Board and the Company's Chief Executive Officer are
not held by the same individual. Currently, the Board has determined that a Lead Independent Director is not necessary at this time.
Pursuant to our Corporate Governance Guidelines, the independent directors meet in executive sessions, at which the Chairman presides, without
management present at least once every quarter. Following these sessions, the Chairman of the Board provides management with specific feedback and input
regarding information flow, agenda items and any other relevant matters, thereby enhancing the oversight function of the independent directors and the committees
of the Board.
Committees of the Board
The Board has four standing committees: the Audit Committee, the Compensation Committee, the Nominating, Corporate Governance and Conflicts
Committee and the Committee on Corporate Responsibility and Compliance. Our Corporate Governance Guidelines provide that the Board may establish and
maintain other committees from time to time, as it deems necessary and appropriate. The following table provides a summary of the membership of the Board and
each of its standing committees as of April 28, 2020:

Audit Committee

Nominating,
Corporate
Governance and
Conflicts Committee

Allan S. Bufferd(1)

X

X

Chair(1)

Marcy Engel

X

Chair

X

Director

Michael D. Fascitelli

Committee on Corporate
Responsibility and
Compliance

X

X

Richard G. Ketchum
Georganne C. Proctor

Compensation
Committee

X
Chair

X

J. Morgan Rutman

Chair
X

X

Robert S. Shafir
(1) Mr.

Bufferd is not standing for re-election at the Annual Meeting. A new Chair of the Compensation Committee will be appointed effective immediately after
the Annual Meeting.
Each of the four standing committees operate under a written charter adopted by the Board. For additional information regarding each committee’s duties
and responsibilities, please refer to the committee charters, which are available in the “Investor Relations— Corporate Governance—Governance Documents”
section of our website (www.sculptor.com). Copies of the committee charters may also be obtained upon written request to us at Sculptor Capital Management,
Inc., 9 West 57th Street, New York, New York 10019, Attention: Office of the Secretary.
Audit Committee
The primary responsibilities of the Audit Committee are to assist the Board in its oversight of: (i) the integrity of the Company’s financial statements;
(ii) the Company’s compliance with legal and regulatory requirements; (iii) the qualifications and independence of the Company’s independent registered public
accounting firm; and (iv) the performance
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of the Company’s internal audit function and our independent registered public accounting firm. Among its specific duties and responsibilities, the Audit
Committee:
•

is directly responsible for the appointment, compensation, retention and oversight of the work of the independent registered public accounting firm;

•

considers and monitors the independence of the independent registered public accounting firm by:
◦

obtaining and reviewing a report by the independent registered public accounting firm which describes any relationships that may
reasonably be thought to bear on the independence of such accounting firm;

◦

discussing with such accounting firm the potential effects of any such relationships on independence; and

◦

obtaining a description of each category of services provided by such accounting firm to the Company together with a list of fees billed for
each category;

•

reviews and discusses with management and the independent registered public accounting firm our earnings press releases, financial statements and
the specific disclosures under “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in the Company’s annual
reports on Form 10-K and quarterly reports on Form 10-Q, including any significant financial items and accounting policies or changes relating to
such items or policies;

•

reviews and discusses with management, our Chief Compliance Officer, our internal auditors and the independent registered public accounting firm
their reports regarding the adequacy and effectiveness of our financial reporting process and internal controls, including internal control over
financial reporting and disclosure controls and procedures;

•

reviews and discusses with management and our internal auditors the scope of and the work performed under our internal audit program and our
practices pertaining to risk assessment and risk management;

•

reviews significant tax, legal and regulatory matters;

•

oversees procedures for handling complaints regarding accounting, internal accounting controls and auditing matters, including procedures for the
confidential, anonymous submission of concerns by employees regarding accounting and auditing matters; and

•

oversees the Company’s cybersecurity and other information technology risks, controls and procedures, including the Company's plans to mitigate
cybersecurity risks and to respond to and potentially disclose cyber incidents.

The Audit Committee operates under a written charter adopted by the Board. For additional information regarding the Audit Committee’s duties and
responsibilities, please refer to the Audit Committee Charter, which is available in the “Investor Relations—Corporate Governance—Governance Documents”
section of our website (www.sculptor.com). Copies of the Audit Committee Charter may also be obtained upon written request to us at Sculptor Capital
Management, Inc., 9 West 57th Street, New York, New York 10019, Attention: Office of the Secretary.
The current members of the Audit Committee are Mr. Bufferd, Ms. Engel and Ms. Proctor. Ms. Proctor currently serves as Chair. Mr. Bufferd is not
standing for re-election at the Annual Meeting. Immediately following the Annual Meeting, our Board of Directors will appoint an independent director to the
Audit Committee. The Board has determined that each of Mr. Bufferd and Ms. Proctor is an “Audit Committee Financial Expert” for purposes of SEC rules, as
each possesses accounting and related financial management expertise. The Board also has determined in its business judgment that each member of the Audit
Committee is financially literate, as required by the NYSE. All members of our Audit Committee are independent directors within the meaning of the Director
Independence Standards included in the Company’s Corporate Governance Guidelines, the NYSE listing standards and Section 10A(m)(3) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). Our Corporate Governance Guidelines and Audit Committee Charter restrict Audit Committee members
from simultaneously serving on the audit committees of more than two other public companies without
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a specific Board determination that such simultaneous service will not impair the ability of such member to serve on our Audit Committee. Currently, none of the
members of the Audit Committee sits on the audit committees of more than two other public companies.
Nominating, Corporate Governance and Conflicts Committee
The primary responsibilities of the Nominating, Corporate Governance and Conflicts Committee are to: (i) identify individuals qualified to become
members of our Board; (ii) recommend to the Board director candidates for election at our Annual Meetings; (iii) develop and recommend to our Board a set of
corporate governance guidelines; (iv) oversee the evaluation of the Board and its committees; and (v) establish and oversee policies governing conflicts of interest
that may arise through related party transactions. Among its specific duties and responsibilities, the Nominating, Corporate Governance and Conflicts Committee:
•

establishes processes and procedures for the selection and nomination of directors, subject to the terms of the Governance Agreement (for
information on the Governance Agreement, please see “Certain Agreements of the Registrant and the Sculptor Operating Group Entities—
Governance Agreement”);

•

as part of a fulsome annual self-evaluation process, reviews the size and composition of the Board and its committees and recommends any
appropriate changes to the Board, subject to the terms of the Governance Agreement;

•

recommends to the Board candidates for election or reelection to the Board at each annual meeting of Shareholders, subject to the terms of the
Governance Agreement;

•

annually reviews our Corporate Governance Guidelines to assess whether they are appropriate for the Company and comply with the requirements of
the NYSE and other relevant requirements, and recommends to the Board changes as appropriate to these guidelines; and

•

oversees policies and procedures governing related person transactions, periodically reviews and updates as appropriate these policies and procedures
and reviews and approves or ratifies any related person transactions, other than related person transactions that are pre-approved pursuant to our
Related Person Transaction Policy, described under “Certain Matters and Related Person Transactions—Policy on Transactions and Arrangements
with Related Persons.”

The Nominating, Corporate Governance and Conflicts Committee operates under a written charter adopted by the Board. The Committee seeks to have a
Board that reflects the appropriate balance of knowledge, experience, skills, expertise and diversity (including, but not limited to, diversity of occupational and
personal backgrounds) and considers these criteria when nominating individuals to serve on the Board. The Committee assesses its achievement of diversity
through the review of Board composition as part of the Board’s annual self-assessment process. For additional information regarding the Committee’s duties and
responsibilities, please refer to the Nominating, Corporate Governance and Conflicts Committee Charter, which is available in the “Investor Relations—Corporate
Governance—Governance Documents” section of our website (www.sculptor.com). Copies of the Nominating, Corporate Governance and Conflicts Committee
Charter may also be obtained upon written request to us at Sculptor Capital Management, Inc., 9 West 57th Street, New York, New York 10019, Attention: Office
of the Secretary.
The current members of the Nominating, Corporate Governance and Conflicts Committee are Mr. Bufferd, Ms. Engel and Ms. Proctor. Ms. Engel currently
serves as Chair. Mr. Bufferd is not standing for re-election at the Annual Meeting. Immediately following the Annual Meeting, our Board of Directors will appoint
an independent director to the Nominating, Corporate Governance and Conflicts Committee. All members of our Nominating, Corporate Governance and Conflicts
Committee are independent directors within the meaning of the Director Independence Standards, included in the Company’s Corporate Governance Guidelines
and the NYSE listing standards.
Compensation Committee
The primary responsibilities of the Compensation Committee are to assist the Board in matters relating to the compensation of our executive officers,
employees and directors. Among its specific duties, the Compensation Committee:
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•

oversees and makes recommendations regarding our overall compensation structure, and policies and practices, and assesses whether our
compensation structure establishes appropriate incentives for our executive managing directors, management and employees;

•

reviews and approves corporate goals and objectives as relevant to the compensation of the executive officers, and determines and approves, or
recommends to the Board, as appropriate, any compensation to be paid to the executive officers;

•

oversees our Amended and Restated 2007 Equity Incentive Plan (the “2007 Plan”) and our 2013 Incentive Plan (the “2013 Incentive Plan”) and any
other equity-based incentive compensation plans and other compensation and employee benefit plans;

•

reviews and discusses with management the Compensation Discussion and Analysis and related disclosures included in our annual proxy statement;

•

monitors compliance by the independent directors with the Company’s Class A Share ownership requirements; and

•

reviews the compensation of directors for service on our Board and its committees and recommends changes in compensation to our Board, to the
extent warranted.

The Compensation Committee operates under a written charter adopted by the Board. For additional information regarding the Committee’s duties and
responsibilities, please refer to the Compensation Committee Charter, which is available in the “Investor Relations—Corporate Governance—Governance
Documents” section of our website (www.sculptor.com). Copies of the Compensation Committee Charter may also be obtained upon written request to us at
Sculptor Capital Management, Inc. 9 West 57th Street, New York, New York 10019, Attention: Office of the Secretary.
The current members of the Compensation Committee are Mr. Bufferd, Ms. Engel, Mr. Fascitelli, Mr. Ketchum and Mr. Rutman. Mr. Bufferd currently
serves as the Chair. Mr. Bufferd is not standing for re-election at the Annual Meeting. Immediately following the Annual Meeting, our Board of Directors will
appoint an independent director to the Compensation Committee and appoint the Chair of the Compensation Committee. All members of our Compensation
Committee are independent directors within the meaning of the Director Independence Standards included in the Company’s Corporate Governance Guidelines
and the NYSE listing standards applicable to compensation committee members and are also “non-employee” directors as defined by Rule 16b-3(b)(3) under the
Exchange Act and “outside” directors within the meaning of Section 162(m)(4)(c)(1) of the Internal Revenue Code of 1986.
Committee on Corporate Responsibility and Compliance
The primary responsibilities of the Committee on Corporate Responsibility and Compliance are to assist the Board in overseeing management’s efforts to
ensure a culture of ethical business practices within the Company and to sustain an industry-leading legal and regulatory compliance program. The role of the
Committee on Corporate Responsibility and Compliance is one of oversight, recognizing that management is responsible for instilling the Company’s ethics and
compliance throughout the Company’s employee base.
The Committee on Corporate Responsibility and Compliance is responsible for overseeing and making recommendations regarding management’s efforts
to instill and encourage ethical business practices, and the Company’s legal and regulatory compliance programs.
Among its specific duties and responsibilities relating to the oversight of management’s efforts to ensure a culture of ethical business practices and an
industry-leading legal and regulatory compliance program, the Committee on Corporate Responsibility and Compliance:
•

reviews and evaluates management’s ethics and culture initiatives, including training on ethical decision-making, to determine if further
enhancements are needed to reinforce business practices by employees that are ethical and fully compliant with legal and regulatory requirements;
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•

reviews and evaluates the Company’s compliance initiatives, including training and the processes for the reporting and resolution of ethics and
compliance issues;

•

reviews and evaluates management’s efforts to ensure that the Company’s investment decisions reflect the Company’s commitment to ethical
business practices and compliance;

•

reviews and evaluates internal and external information (including government actions brought in the asset management industry) based on criteria to
be developed by the Committee on Corporate Responsibility and Compliance, to assess whether there are significant concerns regarding the
Company’s business practices or compliance practices;

•

may make recommendations to the Compensation Committee on possible employee compensation actions, such as clawbacks and other remedies, to
reward ethical behavior and discourage unethical behavior; and

•

reviews the annual report prepared by the Chief Compliance Officer and provides an annual presentation to the Board that includes (i) an assessment
of the state of the Company’s compliance functions; (ii) significant compliance issues involving the Company of which the Committee on Corporate
Responsibility and Compliance has been made aware, including a summary of the results of any internal investigations conducted by the Company;
(iii) any potential patterns of non-compliance identified within the Company; (iv) any significant disciplinary actions against any compliance or
internal audit personnel or any Company personnel relating to ethics or compliance matters; and (v) any other issues that may reflect any systemic or
widespread problems in compliance or regulatory matters exposing the Company to substantial compliance risk. In advance of such presentation, the
Committee on Corporate Responsibility and Compliance and the Audit Committee, either through their respective chairs or otherwise, shall confer on
any matters of mutual interest in light of their respective responsibilities.

The Committee on Corporate Responsibility and Compliance operates under a written charter adopted by the Board. For additional information regarding
the duties and responsibilities of the Committee on Corporate Responsibility and Compliance, please refer to the Committee on Corporate Responsibility and
Compliance Charter, which is available in the “Investor Relations—Corporate Governance—Governance Documents” section of our website (www.sculptor.com).
Copies of the Committee on Corporate Responsibility and Compliance Charter may also be obtained upon written request to us at Sculptor Capital Management,
Inc., 9 West 57th Street, New York, New York 10019, Attention: Office of the Secretary.
The current members of the Committee on Corporate Responsibility and Compliance are Ms. Engel, Mr. Ketchum, and Ms. Proctor. Mr. Ketchum serves
as the Chair. All members of the Committee on Corporate Responsibility and Compliance are independent directors within the meaning of the Director
Independence Standards, included in the Company’s Corporate Governance Guidelines and the NYSE listing standards.
Board Role in Risk Oversight
Our Board is responsible for overseeing the effectiveness of management’s overall risk management programs and processes and focuses on our overall
risk management strategies. Management is responsible for the day-to-day assessment and management of risk and the development and implementation of related
mitigation procedures and processes. In exercising this responsibility, management regularly conducts risk assessments of our business and operations, including
our funds’ portfolios. Management’s risk management processes cover the full scope of our operations, are global in nature and designed to identify and assess
risks as well as determine appropriate ways to mitigate and manage risks. Further, our Risk Committee, which is comprised of members of senior management,
oversees portfolio risk management processes. Additionally, our Business Risk Committee, which is also comprised of members of senior management, reviews
and evaluates proposed transactions prior to commitment that may present certain risks for our Company, including legal, compliance, reputational or other
business risks.
Our Board has delegated to its committees specific risk oversight responsibilities as summarized below. The chairs of the committees report regularly to
the Board on the areas of risk they are responsible for overseeing. Further, under our Corporate Governance Guidelines, each of our directors has full and free
access to members of the Company’s management and, in accordance with our organizational documents and agreements, may consult with the Company’s
management committees. The Board and its committees oversee risks associated with their respective principal areas of focus, summarized as follows:
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•

The Board as a whole has primary responsibility for overseeing strategic, financial and execution risks associated with the Company’s operations and
operating environment, including: (i) significant changes in economic and market conditions worldwide that may pose significant risk to our overall
business; (ii) major legal, regulatory and compliance matters that may present material risk to the Company’s operations, plans, prospects or
competitive position; (iii) strategic and competitive developments; and (iv) senior management succession planning. The Board reviews information
concerning these and other relevant matters that are regularly presented by management, including our Risk Committee, our internal auditors, our
Chief Legal Officer and our Chief Compliance Officer, as well as each of the committees of the Board.

•

The Audit Committee has primary responsibility for addressing risks relating to financial matters, particularly financial reporting, accounting
practices and policies, disclosure controls and procedures, internal control over financial reporting and significant tax, legal and regulatory
compliance matters. Our Chief Financial Officer regularly provides reports to the Audit Committee on these matters. Additionally, the Company’s
internal auditors report independently to the Audit Committee and our Chief Legal Officer and our Chief Compliance Officer independently report
quarterly to the Audit Committee regarding legal matters, compliance matters, and the activities of the Business Risk Committee. In addition, our
Board has delegated primary responsibility to the Audit Committee for the oversight of the Company’s cybersecurity and other information
technology risks, controls and procedures, including the Company's ongoing monitoring of cybersecurity risks, the implementation of plans to
mitigate cybersecurity risks and plans to respond to and potentially disclose cyber incidents. To assist in performing this oversight function, the Audit
Committee receives at least semi-annual reports from the Company’s Cybersecurity Risk Oversight Committee. The Audit Committee reports in turn,
at least annually, to the Board regarding the Company’s cybersecurity risk management.

•

The Compensation Committee has primary responsibility for addressing risks and exposures associated with the Company’s compensation policies,
plans and practices, regarding both executive compensation and the compensation structure generally, including whether it provides appropriate
incentives and alignment of interests between our executives and the holders of our Class A Shares. Management has reviewed the Company’s
compensation policies and practices for our executive managing directors and employees as they relate to our risk management and reported its
findings to the Compensation Committee. The Compensation Committee has concluded that our compensation policies and practices, as described in
the section below entitled “Compensation Discussion and Analysis,” encourage and reward prudent business judgment and appropriate risk-taking
over the long term and do not create incentives for risk-taking that are reasonably likely to pose material risks to the Company.

•

The Nominating, Corporate Governance and Conflicts Committee oversees risks associated with the independence of the Board and potential
conflicts of interest.

•

The Committee on Corporate Responsibility and Compliance oversees risks associated with our legal and regulatory compliance programs.

Director Attendance at the Annual Meeting and Board and Committee Meetings
Pursuant to our Corporate Governance Guidelines, all of our directors are expected to prepare for, attend and actively participate in all Board meetings and
all meetings of any committee of the Board of which they are a member. Also, pursuant to our Corporate Governance Guidelines, our directors are encouraged to
attend the Company’s Annual Meetings. Six of our then incumbent directors attended the 2019 Annual Meeting. During the year ended December 31, 2019, the
Board held 14 meetings, the Audit Committee held six meetings, the Compensation Committee held six meetings, the Nominating, Corporate Governance and
Conflicts Committee held eight meetings and the Committee on Corporate Responsibility and Compliance held four meetings.
During 2019, each then incumbent member of the Board attended 75% or more of the aggregate of the total number of meetings of the Board and the total
number of meetings held by committees on which he or she served during the period for which he or she was a director or committee member.
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Selection of Director Nominees
The Nominating, Corporate Governance and Conflicts Committee makes a recommendation to the full Board as to any persons it believes should be
nominated to serve as a member of the Board, and the Board determines the nominees after considering the recommendation and report of the Committee. The
Nominating, Corporate Governance and Conflicts Committee will consider candidates for Board membership suggested by other members of the Board,
management and holders of our Class A Shares. The Nominating, Corporate Governance and Conflicts Committee may retain the services of one or more thirdparty search firms to assist in identifying and evaluating potential candidates for Board membership. The Nominating, Corporate Governance and Conflicts
Committee does not have a formal policy for consideration of director candidates recommended by our Shareholders, as our Corporate Governance Guidelines
provide that such candidates will be evaluated using the same criteria as candidates recommended by members of our Board or management. Shareholders may
recommend any person for consideration as a director nominee by writing to the Nominating, Corporate Governance and Conflicts Committee at Sculptor Capital
Management, Inc., 9 West 57th Street, New York, New York 10019, Attention: Office of the Secretary. Recommendations must include the name and address of
the Shareholder making the recommendation, a representation that the Shareholder is a holder of our Shares, the full name of and biographical information about
the individual recommended, including the individual’s business experience for at least the five previous years and qualifications as a director, and any other
information the Shareholder believes would be helpful to the Nominating, Corporate Governance and Conflicts Committee in evaluating the individual
recommended.
Once a director candidate is identified, the Nominating, Corporate Governance and Conflicts Committee evaluates the candidate by considering criteria
that it deems to be relevant. Although there are no specific minimum qualifications, the criteria evaluated by the Nominating, Corporate Governance and Conflicts
Committee may include, among others, business experience and skills, independence, judgment, integrity, diversity, the ability to commit sufficient time and
attention to Board activities, and the absence of actual and/or potential conflicts of interest. The Nominating, Corporate Governance and Conflicts Committee
considers these criteria in the context of the perceived needs of the Board as a whole at any given time.
In evaluating whether to nominate an incumbent director whose term of office is about to expire, and subject to the terms of the Governance Agreement,
the Nominating, Corporate Governance and Conflicts Committee also reviews the director’s overall service to the Company during his or her term, including the
number of meetings attended, participation in and contribution to the deliberation of the Board and its committees, independence matters, and the benefits of
continuity among Board members. In the event such incumbent director is a member of the Nominating, Corporate Governance and Conflicts Committee, such
director recuses himself or herself from that portion of the meeting.
In addition to the selection arrangements described above, Mr. Och, the Company, certain of the Company’s subsidiaries and the independent directors of
the Company entered into a governance agreement, dated February 7, 2019 (the “Governance Agreement”), pursuant to which the parties agreed to various
corporate governance arrangements, including with respect to the selection of director nominees. Please see “Certain Agreements of the Registrant and the Sculptor
Operating Group Entities—Board Representation.”
In accordance with the selection process described above, including the terms of the Governance Agreement, the Nominating, Corporate Governance and
Conflicts Committee recommended that the Board of Directors nominate Messrs. Shafir and Levin for election as Class I directors at the 2020 Annual Meeting.
Communications with the Board
Any Shareholder or other interested party who wishes to communicate directly with the Board as a group or any individual member of the Board should
write to: The Board of Directors, c/o Sculptor Capital Management, Inc., 9 West 57th Street, New York, New York 10019, Attention: Office of the Secretary. Any
Shareholder or other interested party who wishes to communicate directly with the independent directors as a group or any individual independent member of our
Board should write to: Independent Directors, c/o Sculptor Capital Management, Inc., 9 West 57th Street, New York, New York 10019, Attention: Office of the
Secretary.
Relevant communications will be distributed to any or all directors as appropriate depending on the facts and circumstances outlined in the individual
communication. In accordance with instructions from the Board, the Office of the Secretary reviews all correspondence, organizes the communications for review
by the Board and distributes such communications to the full Board, to the independent directors or to one or more individual members, as appropriate. In addition,
at the request of the Board, communications that do not directly relate to our Board’s duties and responsibilities as
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directors will be excluded from distribution. Such excluded items include, among others, “spam,” advertisements, mass mailings, form letters, and email
campaigns that involve unduly large numbers of similar communications; solicitations for goods, services, employment or contributions; and surveys.
Additionally, communications that appear to be unduly hostile, intimidating, threatening, illegal or similarly inappropriate will also be screened for omission. Any
excluded communication will be made available to any director upon his or her request.
Code of Ethics
The Board has adopted a Code of Business Conduct and Ethics (the “Code of Ethics”) applicable to all of our executive managing directors, including our
Chief Executive Officer and our Chief Financial Officer, employees and officers, and all members of the Board. The Code of Ethics works in conjunction with the
other compliance policies and procedures implemented by the Company. The Code of Ethics requires avoidance of conflicts of interest, compliance with all
applicable laws and other legal requirements, conduct of business in an honest and ethical manner, integrity and actions in our best interest. Everyone subject to the
Code of Ethics is required to report any suspected violation of the Code of Ethics or of any law, rule or regulation or internal corporate policy or any other
unethical behavior to his or her supervisor or manager, our Chief Administrative Officer or a member of our Legal and Compliance Department. We intend to
satisfy any disclosure requirements regarding any amendment to, or waiver from, a provision of the Code of Ethics for Chief Executive and Senior Financial
Officers by posting such information on our corporate website. A copy of the Code of Ethics is available on our website (www.sculptor.com) and may also be
obtained upon written request to: Sculptor Capital Management, Inc., 9 West 57th Street, New York, New York 10019, Attention: Office of the Secretary.
The Sarbanes-Oxley Act of 2002 requires companies to have procedures in place to receive, retain and treat complaints received regarding accounting,
internal accounting controls or auditing matters and to allow for the confidential and anonymous submission by employees of concerns regarding questionable
accounting or auditing matters. We currently have such procedures in place and our Audit Committee is responsible for overseeing them.
Prohibition on Hedging, Pledging and Short Sales
We prohibit all of our personnel, including our directors and executive officers, from engaging in hedging transactions in the Company’s equity securities
(including, but not limited to, short sales or the trading of any options, futures or derivatives) or holding the Company’s equity securities in a margin account. In
addition, we prohibit our directors and executive officers from pledging the Company’s equity securities, including unvested RSUs, as collateral.
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PROPOSAL NO. 1
ELECTION OF CLASS I DIRECTORS
General
Our Board currently consists of seven members. Our Board may consist of such other number of directors as may from time to time be determined by a
majority of our Board to be appropriate in accordance with the terms of our Bylaws. Pursuant to the Charter and Bylaws, our Board is divided into three classes of
approximately equal size. Each Class of directors is elected for a three-year term, and the election of the classes is staggered such that only one Class of directors is
elected each year.
Directors Standing for Election
One of our current directors is standing for election, Mr. Robert S. Shafir, a Class I director, who has consented to serve for an additional three-year term
ending at the 2023 Annual Meeting and when his successor is duly elected or appointed and qualified. Additionally, James S. Levin, a new nominee standing for
election as a Class I director, has consented to serve for a three-year term ending at the 2023 Annual Meeting and when his successor is duly elected or appointed
and qualified. Mr. Allan S. Bufferd, a current Class I director, is not standing for re-election. Accordingly, Mr. Bufferd is not included as a nominee for election
and his term will end at the Annual Meeting.
We do not know of any reason why either of the nominees would be unable to serve as Class I directors. However, if either of the nominees should become
unavailable to serve, the Board may designate a substitute nominee or reduce the size of the Board. If the Board designates a substitute nominee, the persons
named as proxyholder will vote “FOR” that substitute nominee.
The Board of Directors unanimously recommends that Shareholders vote
“FOR” the election of Messrs. Shafir and Levin as Class I directors.
The following table sets forth biographical information as of April 28, 2020 with respect to each nominee for director:
Director
Class

Expiration
of Term

Age

Position

Robert S. Shafir

I

2020

61

Chief Executive Officer and Director

James S. Levin

I

N/A

37

Chief Investment Officer

Name

Following are the biographies for our director nominees, including information concerning the particular experience, qualifications, attributes or skills that
led the Nominating, Corporate Governance and Conflicts Committee and the Board to conclude that the nominees should serve on the Board:
Robert S. Shafir joined our Board in February 2018 and is our Chief Executive Officer. He is an Executive Managing Director, a member of our Partner
Management Committee and a member of the Company’s Board of Directors. Prior to joining Sculptor Capital in February 2018, Mr. Shafir served in various
capacities at Credit Suisse Group AG from 2007 to 2016. Most recently, he served as Chairman and CEO of Credit Suisse Americas and Co-Head of Private
Banking & Wealth Management, which included oversight of Asset Management. He was a member of the Executive Board of Credit Suisse Group and Credit
Suisse. Prior to joining Credit Suisse, in August 2007, Mr. Shafir worked at Lehman Brothers for 17 years serving as Head of Global Equities, as well as a member
of their Executive Board. He also held other senior roles, including Head of European Equities and Global Head of Equities Trading, and played a key role in
building Lehman’s equities business into a global, institutionally-focused franchise. Prior to that, he worked at Morgan Stanley in the preferred stock business
within the fixed income division. Mr. Shafir received a B.A. in Economics from Lafayette College and an M.B.A. from Columbia Business School.
Mr. Shafir has decades of experience in the financial services industry, with extensive time focuses on asset and wealth management. This experience
provides him with a thorough understanding of the industry, financial markets, along with an overall strong background in management and operational aspects of
financial institutions. Mr. Shafir’s prior experience and deep understanding of the industry serve our Company well.
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James S. Levin is our Chief Investment Officer. He is also an Executive Managing Director, a member of our Partner Management Committee and a
member of the Portfolio Committee. Prior to joining Sculptor Capital in 2006, Mr. Levin was an Associate at Dune Capital Management LP. Prior to that, Mr.
Levin was an analyst at Sagamore Hill Capital Management, L.P. Mr. Levin holds a B.A. in Computer Science from Harvard University.
Mr. Levin's leadership of the investment professionals at Sculptor Capital as Chief Investment Officer and his service on the Partner Management
Committee enable him to bring to the Board valuable insights and perspectives about Sculptor Capital, including a thorough understanding of the Company’s
business, operations and prospects, the alternative asset management industry, and the global markets and economies.
Directors Continuing in Office
The following table sets forth information as of April 28, 2020 with respect to each director continuing in office beyond the Annual Meeting:
Director
Class

Expiration
of Term

Age

Marcy Engel

II

2021

60

Independent Director

Michael D. Fascitelli

II

2021

63

Independent Director

Georganne C. Proctor

II

2021

63

Independent Director

Richard G. Ketchum

III

2022

69

Chairman, Independent Director

J. Morgan Rutman

III

2022

58

Independent Director

Name

Position

Following are the biographies for our directors noted above, including information concerning the particular experience, qualifications, attributes or skills
that led the Nominating, Corporate Governance and Conflicts Committee and the Board to conclude that the director should serve on the Board:
Marcy Engel joined our Board in June 2018. Ms. Engel is an Executive Vice President of a family office. Prior to this role, Ms. Engel was the Chief
Operating Officer and General Counsel of Eton Park Capital Management, L.P., a global alternatives investment firm, which she joined in 2005. In this role she
was responsible for all of the non-investment aspects of Eton Park’s business including Investor Relations, Technology, Operations, Finance, Treasury, Risk, Legal
and Compliance, and Human Resources and Facilities. In addition, she focused on strategy and other firm wide matters.
Prior to joining Eton Park, Ms. Engel worked for Citigroup and its predecessor firms, Salomon Smith Barney and Salomon Brothers, Inc., where, among
other roles, she was Head of Planning and Operating Risk for its Fixed Income Division and served as General Counsel of Salomon Smith Barney and Managing
Deputy General Counsel of Citigroup’s Global Corporate and Investment Bank and was a member of its Management Committee. Since 2003, Ms. Engel has been
a member of the Board of Overseers of the University of Pennsylvania Law School and since 2007, she has been a member of the Dean’s Advisory Committee of
the Literature, Science and the Arts School at the University of Michigan. Ms. Engel holds a B.A. from the University of Michigan and a J.D. from the University
of Pennsylvania Law School.
Ms. Engel has significant experience in the financial services sector, including serving as a senior executive with an alternative investment firm and an
investment bank. She has in depth knowledge and experience in financial services regulation, legal and compliance, risk management and controls, along with an
overall strong background in management and operational aspects of such companies.
Michael D. Fascitelli joined our Board in June 2018. Mr. Fascitelli is the Chairman of the Investment Committee of Quadro Partners, Inc. (formerly,
Cadre), a technology-enabled real estate investment platform. He is also a managing partner and co-founder of the Imperial Companies and owner and managing
member of MDF Capital LLC, an investment firm. Mr. Fascitelli has served as a member of the Invitation Homes (formerly, Starwood Waypoint Residential
Trust) Board of Trustees from January 2014 to the present. He is the former President (1996 - 2013) and Chief Executive Officer (2009 - 2013) of Vornado Realty
Trust and former President of Alexander’s, Inc. He currently serves as a Trustee of the Board of Vornado Realty Trust. Mr. Fascitelli also has served as the cochairman and a director of Digital Landscape Group, Inc. (formerly, Landscape Acquisition Holdings Limited) since November 2017. Early in his career,
Mr. Fascitelli worked at the Bristol Myers Company and McKinsey & Company, Inc. Following these roles, in 1985, he joined Goldman, Sachs & Co. in
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the Real Estate Department. He became partner in 1992 and was head of the real estate investment banking business. He served on the Investment Committee for
the Whitehall Real Estate Fund.
Mr. Fascitelli received a B.S. in Industrial Engineering, Summa Cum Laude, from the University of Rhode Island, an MBA with highest distinction from
the Harvard Graduate School of Business Administration, and a J.D. from the University of Rhode Island. He is a Trustee and Director of the Urban Land Institute.
He is past Chairman of the Wharton Real Estate Center and still serves on the Executive Committee. He serves on the Board of the Child Mind Institute and The
Rockefeller University Board of Trustees.
Mr. Fascitelli has significant experience in the asset management industry with extensive time focused on real estate investing. Through his background
holding senior roles at sophisticated asset managers and corporations, he brings a deep understanding of the industry, financial markets and helping lead
organizations that serves our Company well.
Richard G. Ketchum has been the Chairman of our Board since April 2019 and joined our Board in July 2018. Mr. Ketchum served as Chairman of the
Board of Governors (2007-2016) and CEO (2009-2016) of the Financial Regulatory Authority, Inc. (FINRA).
Prior to joining FINRA, Mr. Ketchum served as Chief Executive Officer of NYSE Regulation from 2006 to 2009, and previously as Chief Regulatory
Officer of the NYSE from March 2004. He has also served as Chief Legal Officer and General Counsel of the Global Corporate Investment Bank of Citigroup, Inc.
from June 2003 to March 2004. Prior to that, Mr. Ketchum spent 13 years at the National Association of Securities Dealers Inc. (NASD) in various roles, including
as President. Prior to working at the NASD and NASDAQ, Inc., he spent 13 years at the U.S. Securities and Exchange Commission, eight of those as Director of
the Division of Market Regulation.
Since April 2017, Mr. Ketchum has been a director of MarketAxess Holdings Inc., where he serves as a member of the Risk Committee. Mr. Ketchum is
also a board member of GSS, a subsidiary of BNY Mellon and SBH, the owner and operator of Saint Barnabas Hospital, New York. He is a member of the bar in
both New York and the District of Columbia and earned his J.D. from the New York University School of Law in 1975 and his B.A. from Tufts University in
1972.
Mr. Ketchum has significant experience in the financial industry with extensive time in senior roles with various regulatory agencies. Through his
background holding leadership and policy-making positions at these various regulatory agencies, he brings a deep understanding of the industry, regulations and
financial markets that serve the Company well.
Georganne C. Proctor joined our Board in June 2011. Ms. Proctor is the former Chief Financial Officer of TIAA-CREF, a national financial services
organization, a position she held from 2006 to 2010. From 2003 to 2005, Ms. Proctor was Executive Vice President, Finance of Golden West Financial
Corporation. Ms. Proctor served as Chief Financial Officer of Bechtel Group, Inc. from 1997 to 2002 and as a director of Bechtel from 1999 to 2002. Ms. Proctor
has been a director of Redwood Trust, Inc. since 2006, where she currently is Chair of the Compensation Committee and a member of the Audit Committee. Ms.
Proctor has been a director of Blucora, Inc. since 2017, where she currently is Chair of the Board of Directors and a member of the Nominating and Governance
Committee. She served on the Board of Directors of SunEdison, Inc. from 2013 to 2017 and Kaiser Aluminum Corporation from 2006 to 2009. Ms. Proctor holds a
B.S. in Business Management from the University of South Dakota and an M.B.A. from California State University at Hayward.
Ms. Proctor has significant financial and accounting experience and has worked closely with boards and board committees throughout her career, including
as the chief financial officer of large financial institutions. This experience provides her with a thorough understanding of public company reporting obligations,
Sarbanes-Oxley compliance and planning, and treasury and liquidity management. Furthermore, her service on the audit and compensation committees of another
public company gives her a strong background in the oversight of financial and corporate governance matters.
J. Morgan Rutman joined our Board in July 2019. Mr. Rutman is currently President of Willoughby Capital Holdings, LLC, which was established to
serve as a single family office for Daniel S. Och in January of 2009. In 1993, Mr. Rutman co-founded Harvest Management LLC, a multi-strategy hedge fund
focused on event-driven situations. Mr. Rutman was a Managing Member of Harvest until his retirement in 2008.
Prior to establishing Harvest, Mr. Rutman was one of the four founding General Partners of Farallon Partners, a hedge fund specializing in merger
arbitrage and distressed securities/bankruptcy investing. Previously, he had co-managed
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Steinhardt Partners' merger arbitrage portfolio. Mr. Rutman began his investment career at Dillon Read as an analyst in its merger arbitrage department.
Mr. Rutman graduated with honors from the Whittamore School of Business and Economics at the University of New Hampshire. He has served on the
Board of the University of New Hampshire’s Foundation since 2001, heading its Investment Committee from 2008-2011 and becoming Chairman of the Board
from 2014-2017. In 2016 Mr. Rutman joined the University System of New Hampshire Trustee Board, where he is the Chair of the Finance Committee for
Investments and serves on the Executive Committee and the Governance Committee.
Mr. Rutman has significant experience in the asset management and finance industries. His background holding numerous senior positions at
sophisticated asset managers allows him to bring a deep understanding of the industry and financial markets that serves our Company well.
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PROPOSAL NO. 2
RATIFICATION OF THE APPOINTMENT OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM
General
Our Audit Committee has appointed Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending December 31,
2020. In connection with this appointment, Ernst & Young LLP will examine and report to Shareholders on the consolidated financial statements of the Company
and its subsidiaries for 2020. Ernst & Young LLP is an independent registered public accounting firm and has served as our independent registered public
accounting firm since our IPO in 2007. Ernst & Young LLP also currently serves, and in prior years has served, as the independent auditors for our funds.
Although not required, the Board has put this proposal before the Shareholders because it believes that seeking Shareholder ratification of the Audit
Committee’s appointment of our independent registered public accounting firm is good corporate governance practice. This vote is only advisory, however,
because the Audit Committee has the sole authority to retain and dismiss our independent registered public accounting firm. If the appointment of Ernst & Young
LLP is not ratified, the Audit Committee will evaluate the basis for the Shareholders’ vote when determining whether to continue the firm’s engagement. Even if
the appointment is ratified, the Audit Committee in its sole discretion may direct the appointment of a different independent registered public accounting firm at
any time if it determines that such a change would be in the best interests of the Company and its Shareholders.
Representatives of Ernst & Young LLP are expected to be present at the Annual Meeting and are expected to be available to respond to appropriate
questions from Shareholders. They also will have the opportunity to make a statement if they desire to do so.
The Board of Directors unanimously recommends that Shareholders vote
“FOR” the ratification of the Audit Committee’s appointment of Ernst & Young LLP
as our independent registered public accounting firm for 2020.
Principal Accountant Fees and Services
The following table summarizes the aggregate fees billed for professional services provided to the Company by Ernst & Young LLP for the years ended
December 31, 2019 and 2018:
Fee Category

2019

2018
(dollars in thousands)

Audit Fees(1)

$

Audit-Related Fees(2)
Tax Fees(3)
Total Fees
(1)

(2)
(3)

$

3,709

$

4,028

71

73

2,341

2,708

6,121

$

6,809

Audit Fees. Consist of fees for professional services provided in connection with the annual audit of our consolidated financial statements, the annual
audit of internal control over financial reporting and the services that an independent registered public accounting firm would customarily provide in
connection with subsidiary audits, other regulatory filings, and similar engagements, such as attest services, comfort letters, consents and reviews of
documents filed with or submitted to the SEC.
Audit-Related Fees. Consist primarily of fees for services rendered in connection with the audits of our employee benefit plans and agreed-upon
procedures related to our term loans.
Tax Fees. Consist of the aggregate fees billed for tax compliance, which generally involves assistance in preparing, reviewing or filing various tax related
filings in the U.S. and in foreign jurisdictions, and tax consulting.

Ernst & Young LLP also provides audit and tax consulting and compliance services to funds that we do not consolidate. During 2019, fees for these
services were approximately $10.2 million for audit fees and $2.9 million for tax
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fees. During 2018, fees for these services were approximately $10.4 million for audit fees and $4.1 million for tax fees. The fees for these services are provided to
and paid by the funds and therefore are not included in the above table.
The Audit Committee determined that the non-audit services provided by Ernst & Young LLP during the year ended December 31, 2019 were compatible
with maintaining the independence of Ernst & Young LLP.
Pre-Approval of Audit and Permissible Non-Audit Services of Independent Registered Public Accounting Firm
Our Audit Committee has adopted a policy implementing the SEC’s rules requiring it to pre-approve all audit, audit-related and all permissible non-audit
services performed by our independent registered public accounting firm. These pre-approval requirements are intended to comply with rules of the SEC and the
Public Company Accounting Oversight Board, which are applicable to all public companies, and to help assure that the provision of services does not impair our
independent registered public accounting firm’s independence from the Company. The policy specifically sets forth services that are pre-approved, as well as
services that are prohibited. Any request to provide a service that has been pre-approved by the Audit Committee is submitted to the Chief Executive Officer or the
Chief Financial Officer for authorization. If there is any question as to whether a service has been pre-approved, the Audit Committee or the Chair of the Audit
Committee is consulted for a determination. The term of any pre-approval is 12 months from the date of pre-approval, unless the Audit Committee specifically
provides for a different period.
For services not specifically pre-approved pursuant to the policy, a written request will be submitted in advance to the Audit Committee by management
along with documentation describing the scope of the proposed service, the fee structure for the service and any other relevant information. Prior to approving any
service, the Audit Committee must discuss with the independent registered public accounting firm the potential effects of the proposed services on the independent
registered public accounting firm’s independence and seek management’s views on whether the requested services are consistent with the policy as well as
applicable law.
Our Audit Committee has delegated to Ms. Proctor, Chair of our Audit Committee, the authority to approve any audit, audit-related or non-audit services to
be provided to us by our independent registered public accounting firm. Any approval of services pursuant to this delegated authority is reported on at the next
meeting of the Audit Committee.
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Audit Committee Report
The Audit Committee reviews our financial reporting process on behalf of the Board. Management has the primary responsibility for the financial
statements, the reporting process and maintaining our system of internal control over financial reporting. Our independent registered public accounting firm was
engaged to audit and express opinions on the conformity of our financial statements to generally accepted accounting principles in the United States, or U.S.
GAAP, and the effectiveness of our internal control over financial reporting.
In this context, the Audit Committee has reviewed and discussed the audited financial statements prepared for inclusion in our Annual Report on Form 10K for the year ended December 31, 2019 and our internal control over financial reporting with management and Ernst & Young LLP, our independent registered
public accounting firm. The Audit Committee also has reviewed and discussed with Ernst & Young LLP the matters required to be discussed by the applicable
requirements of the Public Company Accounting Oversight Board (the “PCAOB”) and the SEC. As part of that review, the Audit Committee has received the
written disclosures and the letter from Ernst & Young LLP regarding communications with the Audit Committee concerning independence that are required by
applicable rules of the PCAOB and has discussed with Ernst & Young LLP its independence from management and the Company.
Relying on the reviews and discussions referred to above, the Audit Committee recommended to the Board, and the Board has approved, the inclusion of
the audited financial statements in our Annual Report on Form 10-K for the year ended December 31, 2019, for filing with the SEC.
Submitted by the members of the Audit Committee:
Georganne C. Proctor, Chair
Allan S. Bufferd
Marcy Engel

PROPOSAL NO. 3
NON-BINDING ADVISORY VOTE TO APPROVE THE COMPENSATION OF THE NAMED EXECUTIVE OFFICERS OF THE COMPANY (THE
“SAY-ON-PAY” VOTE)
In accordance with Section 14A of the Exchange Act and the related rules of the SEC, we are providing our Shareholders with the opportunity to vote on a
non-binding, advisory resolution to approve the compensation of our Named Executive Officers as disclosed in this proxy statement. Accordingly, the following
resolution will be submitted for shareholder approval at the 2020 Annual Meeting (a “Say-on-Pay” vote):
“RESOLVED, that the shareholders of Sculptor Capital Management, Inc. (the “Company”) approve, on an advisory basis, the compensation of the
Company’s Named Executive Officers as described in the Company’s Proxy Statement for the 2020 Annual Meeting of Shareholders pursuant to the disclosure
rules of the Securities and Exchange Commission, including the Compensation Discussion and Analysis section, the Summary Compensation Table for 2019 and
the related tables and disclosures.”
Shareholders are urged to read the “Compensation Discussion and Analysis” section and the “Summary Compensation Table for 2019” and related tables
and disclosures under the heading “Executive and Director Compensation,” which provide more detail about our executive compensation policies and practices for
our Named Executive Officers. The Compensation Committee and the Board believe that these policies and practices are effective in providing a strong alignment
of economic interest between our Named Executive Officers and Class A Shareholders.
This vote is advisory and will not be binding upon the Company, the Board or the Compensation Committee. However, the Board and Compensation
Committee value constructive dialogue on executive compensation and other important governance topics with our Shareholders and encourage all Shareholders to
vote on this matter. Our Compensation Committee, which is responsible for designing and administering our executive compensation program, expects to consider
the outcome of the vote when making future compensation decisions for our Named Executive Officers.
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It is expected that the next Say-on-Pay vote will occur at our 2023 Annual Meeting of Shareholders.
The Board of Directors unanimously recommends that Shareholders vote “FOR” the approval of the compensation of our Named Executive Officers as
disclosed in this proxy statement.

OWNERSHIP OF SECURITIES
The following tables set forth the beneficial ownership of our Class A Shares and Class B Shares, and, solely in respect of our Named Executive Officers,
our directors, and our directors and executive officers as a group, the beneficial ownership of our Group A Units and Group E Units. The information is presented
as of April 20, 2020 with respect to (i) each person known to us to beneficially own more than 5% of either Class of our outstanding Shares; (ii) each of our
directors; (iii) each of the Named Executive Officers (as set forth below); and (iv) all directors and executive officers as a group.
Beneficial ownership is determined in accordance with the rules of the SEC. To our knowledge, each person named in the table below has sole voting and
investment power with respect to all of the equity shown as beneficially owned by such person, except as otherwise set forth in the notes to the table and pursuant
to applicable community property laws (or other beneficial ownership shared with a spouse). Unless otherwise indicated, the address of each person named in the
table is c/o Sculptor Capital Management, Inc., 9 West 57th Street, New York, New York 10019.
Sculptor Capital Management, Inc.

Name and Address of Beneficial Owner

Named Executive Officers
Robert S. Shafir
Thomas M. Sipp
James Levin(4)
Wayne Cohen(5)
David Levine
Principal Shareholders
Daniel S. Och(6)
DIC Sahir Limited(7)
Abrams Capital Management(8)
Morgan Stanley(9)
BlackRock, Inc.(10)
David Windreich(12)
Directors
Allan S. Bufferd(13)
Marcy Engel(14)
Michael D. Fascitelli(15)
Richard G. Ketchum(16)
Georganne C. Proctor(17)
J. Morgan Rutman(18)
All Directors and Executive Officers as a Group (11 persons)

Class A Shares(1)
Amount and
Nature of
Beneficial
Percent
Ownership
of Class (3)
831,449
172,986
258,913
5,322
—
203,667
2,995,309
2,058,860
1,105,584
1,132,024
40,167
34,122
18,434
18,434
18,400
29,940
6,507
1,394,507

* Less than 1%
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3.7 %
*
1.2 %
*
— %
*
13.5
9.3
5.0
5.1
*

Class B Shares(1)(2)
Amount and
Nature of
Beneficial
Percent
Ownership
of Class (3)
1
1
2,387,009
1,334,553
50,000

*
*
7.3 %
4.1 %
— %

%
%
%
%

12,498,637
—
—
—
—
3,733,828

38.1
—
—
—
—
11.4

%
%
%
%
%
%

*
*
*
*
*
*
6.3 %

—
—
—
—
—
—
3,771,564

—
—
—
—
—
—
11.5

%
%
%
%
%
%
%

Total
Voting
Power(3)

1.5 %
*
4.8 %
2.4 %
*
23.1
5.4
3.7
2.0
2.1
6.9

%
%
%
%
%
%

*
*
*
*
*
*
9.4 %

Sculptor Operating Group
Group A Units(1)
Amount and
Nature of
Beneficial
Ownership

Name and Address of Beneficial Owner

Named Executive Officers
Robert S. Shafir
Thomas M. Sipp
James Levin(4)
Wayne Cohen(5)
David Levine
Directors
Allan S. Bufferd
Marcy Engel
Michael D. Fascitelli
Richard G. Ketchum
Georganne C. Proctor
J. Morgan Rutman
All Directors and Executive Officers as a Group (11 persons)

Group E Units(11)

Amount and
Nature of
Beneficial
Ownership

Percent
of Class

Percent
of Class

—
—
497,370
229,764
—

—
—
3.1
1.4
—

%
%
%
%
%

1
250,001
3,918,863
705,272
150,000

*
1.9
29.1
5.2
1.1

%
%
%
%

—
—
—
—
—
—
727,134

—
—
—
—
—
—
4.5

%
%
%
%
%
%
%

—
—
—
—
—
—
5,024,137

—
—
—
—
—
—
37.4

%
%
%
%
%
%
%

* Less than 1%
(1)
Our executive managing directors are parties to an exchange agreement with the Registrant, Sculptor Corp and each of the Sculptor Operating Group
entities (the “Class A Unit Exchange Agreement”), under which each of our executive managing directors is entitled to exchange their Group A Units for
Class A Shares (or, at our option, the cash equivalent thereof) on a one-for-one basis, subject to exchange rate adjustments for splits, unit distributions and
reclassifications and subject to vesting and book-up requirements. Each of our executive managing directors holding Group A Units holds one Class B
Share for each Group A Unit held by such executive managing director. See Note (2) below. Upon any such exchange of Group A Units for Class A
Shares, an executive managing director’s corresponding Class B Shares will be automatically canceled and, as a result, there will be no effect on the
number of voting Shares outstanding. Exchanges of vested Group A Units for our Class A Shares are subject to transfer restrictions that generally limit our
executive managing directors’ ability to transfer or exchange Group A Units. For additional details with respect to the rights of our executive managing
directors to exchange their Group A Units, please see “Executive and Director Compensation—Compensation Discussion and Analysis—2019
Recapitalization.”
(2)
The Class B Shares entitle the holders to one vote per share, but have no economic rights. Each of our executive managing directors holding Group A Units
holds one Class B Share for each Group A Unit. In addition, each of our executive managing directors holding Group P Units holds one Class B Share for
each Group P Unit, and each of our executive managing directors holding Group A-1 Units (to the extent the associated Group E Units have not vested)
holds one Class B Share for each Group A-1 Unit and such Class B Shares that relate to our Group A-1 Units, which represent 17.0% of our total combined
voting power, will be voted pro rata in accordance with the vote of the Class A Shares. One Class B Share will be issued to each holder of Group E Units
upon the vesting of each such holder’s Group E Unit, at which time a corresponding number of Class B Shares held by holders of Group A-1 Units will be
canceled. For additional details with respect to the Group P Units and the associated Class B Shares, please see “Compensation Discussion and Analysis—
Executive Officer Incentive Compensation Programs—Group P Units.” All of our Class B Shares are held by our current and former executive managing
directors. See Note (11) below regarding the issuance of Class B Shares upon the vesting of Group E Units.
(3)
Based on 55,025,489 Shares, 22,180,075 Class A Shares and 32,845,414 Class B Shares issued and outstanding as of April 20, 2020.
(4)
Mr. Levin’s beneficial ownership includes 25,210 Class A Shares, 91,855 Group A Units and 651 Group E Units beneficially owned by trusts that are for
the benefit of Mr. Levin or members of the Levin family. Mr. Levin's total combined voting power is 4.3% after excluding Class B Shares owned by Mr.
Levin that relate to Group A-1 Units that will be voted pro rata in accordance with the vote of the Class A Shares.
(5)
Mr. Cohen’s beneficial ownership includes 26,477 Group A Units that are held by trusts that are for the benefit of Mr. Cohen or members of the Cohen
family. Mr. Cohen's total combined voting power is 2.2% after excluding Class
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(6)
(7)

(8)

(9)

(10)

(11)

(12)
(13)
(14)
(15)
(16)
(17)

B Shares owned by Mr. Cohen that relate to Group A-1 Units that will be voted pro rata in accordance with the vote of the Class A Shares.
Mr. Och’s total combined voting power is 14.2% after excluding Class B Shares owned by Mr. Och that relate to Group A-1 Units that will be voted pro
rata in accordance with the vote of the Class A Shares.
Based solely on a Schedule 13D, Amendment No. 3 filed with the SEC on August 12, 2014 (but giving effect to the Company’s 1-for-10 reverse share split
that was effective following the close of trading on NYSE on January 3, 2019), DIC Sahir Limited, a wholly-owned subsidiary of Dubai International
Capital LLC (“DIC”), Dubai Holding Investments Group LLC (“DHIG”), Dubai Holding LLC (“Dubai Holding”), Ahmad Abdulla Juma Bin Byat and HE
Mohammad Abdullah Ali Al Gergawi reported shared dispositive power and shared voting power over these shares. DIC is a wholly owned indirect
subsidiary of Dubai Holding, which is majority-owned by Mr. Gergawi. The address for DIC is c/o Maples Corporate Services Limited, PO Box 309,
Ugland House Grand Cayman KYI-1104, Cayman Islands. The address for DHIG, Dubai Holding, Mr. Bin Byat and Mr. Gergawi is c/o Dubai Holding
LLC, Emirates Towers, Offices, Level 49, P.O. Box 73311, Dubai, United Arab Emirates.
Based solely on a Schedule 13G, Amendment No. 3 filed with the SEC on February 13, 2020, Abrams Capital, LLC (“Abrams Capital”), Abrams Capital
Management, LLC (“Abrams CM LLC”), Abrams Capital Management, L.P. (“Abrams CM LP”), and David Abrams reported combined shared voting
power over 2,058,860 Class A Shares, shared dispositive power for 2,058,860 Class A Shares and aggregate beneficial ownership of 2,058,860 Class A
Shares as of February 13, 2020. Abrams Capital Partners II, L.P. (“ACP II”), reported shared voting power for 1,747,586 Class A Shares, shared
dispositive power for 1,747,586 Class A Shares, and aggregate beneficial ownership of 1,747,586 Class A Shares as of February 13, 2020. Shares reported
for Abrams Capital and Abrams CM LP represent shares beneficially owned by ACP II and other private investment funds for which Abrams Capital
serves as general partner and Abrams CM LP serves as investment manager. Shares reported for Abrams CM LLC represent shares beneficially owned by
Abrams CM LP. Abrams CM LLC is the general partner of Abrams CM LP. Shares reported for Mr. Abrams represent shares reported for Abrams Capital
and Abrams CM LLC. Mr. Abrams is the managing member of Abrams Capital and Abrams CM LLC. The address for Abrams Capital, Abrams CM LLC,
Abrams LP, ACP II and Mr. Abrams is 222 Berkeley Street, 21st Floor, Boston, MA 02116.
Based solely on a Schedule 13G filed with the SEC on July 12, 2019, Morgan Stanley reported shared voting power over 1,006,680 Class A Shares, shared
dispositive power for 1,105,584 Class A Shares, and an aggregate beneficial ownership of 1,105,584 Class A Shares as of July 5, 2019. The address for
Morgan Stanley is 1585 Broadway, New York, NY 10036.
Based solely on a Schedule 13G filed with the SEC on February 6, 2020, BlackRock, Inc. (“BlackRock”) reported sole voting power over 1,107,334 Class
A Shares, sole dispositive power over 1,132,024 Class A Shares, and an aggregate beneficial ownership of 1,132,024 Class A Shares as of February 6,
2020. The address for BlackRock is 55 E 52nd St., New York, NY 10055.
Group E Units are limited partner profits interests issued to certain executive managing directors that are only entitled to future profits and gains. One Class
B Share will be issued to each holder of Group E Units upon the vesting of each Group E Unit of such holder, at which time a corresponding number of
Class B Shares held by holders of Group A-1 Units will be canceled and, as a result, there will be no effect on the number of voting Shares outstanding.
Class B Shares that relate to Group A-1 Units will be voted pro rata in accordance with the vote of the Class A Shares. For additional details, please see
“Executive and Director Compensation—Compensation Discussion and Analysis—2019 Recapitalization.”
Mr. Windreich’s total combined voting power is 4.6% after excluding Class B Shares owned by Mr. Windreich that relate to Group A-1 Units that will be
voted pro rata in accordance with the vote of the Class A Shares.
Includes 4,182 Class A Shares and 29,940 vested RSUs. With respect to each vested RSU, Mr. Bufferd shall receive one Class A Share on or before the
third business day following his departure from our Board of Directors.
Includes 18,434 vested RSUs. With respect to each vested RSU, Ms. Engel shall receive one Class A Share on or before the third business day following
her departure from our Board of Directors.
Includes 18,434 vested RSUs. With respect to each vested RSU, Mr. Fascitelli shall receive one Class A Share on or before the third business day
following his departure from our Board of Directors.
Includes 18,400 vested RSUs. With respect to each vested RSU, Mr. Ketchum shall receive one Class A Share on or before the third business day
following his departure from our Board of Directors.
Includes 29,940 vested RSUs. With respect to each vested RSU, Ms. Proctor shall receive one Class A Share on or before the third business day following
her departure from our Board of Directors.
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(18)

Includes 6,507 vested RSUs. With respect to each vested RSU, Mr. Rutman shall receive one Class A Share on or before the third business day following
his departure from our Board of Directors.

Beneficial ownership has been determined in accordance with SEC rules, which generally attribute beneficial ownership of securities to each person who
possesses, either alone or shared with others, the power to vote or dispose of such securities. The rules also treat as beneficially owned all securities that would be
receivable upon the conversion or vesting of derivative securities within 60 days as of the determination date. None of our executive officers or directors has
received any equity grants that will vest in the 60 days after April 20, 2020, except for Mr. Sipp’s Sign-On RSUs, of which 111,781 will vest on May 3, 2020.
The foregoing table does not reflect Group P Units, which are subject to both a Service Condition and a Performance Condition as further discussed
below in “—Executive Officers Incentive Compensation Programs—Group P Units,” and which are disclosed below in “—Executive and Director Compensation
—Outstanding Equity Awards at Fiscal Year End 2019.”
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EXECUTIVE AND DIRECTOR COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS
Executive Summary
This Compensation Discussion and Analysis describes our compensation program for 2019 and how it operates for our Named Executive Officers. Our
Named Executive Officers for 2019 are:
Robert Shafir Chief Executive Officer
Thomas Sipp Chief Financial Officer
James Levin Chief Investment Officer
Wayne Cohen President and Chief Operating Officer
David Levine Chief Legal Officer
Highlights of 2019 Compensation
The compensation awarded in respect of 2019 to our Named Executive Officers was consistent with our long-term compensation philosophy of aligning
the interests of our executive managing directors (which includes our Named Executive Officers) with those of the investors in the funds and our Class A
Shareholders, by providing our executive managing directors with income payments based primarily on their interests in our business.
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Our Named Executive Officers received the following cash and other incentive compensation for 2019:
•
Mr. Shafir received a base salary of $2,000,000. In addition to his base salary, Mr. Shafir received a guaranteed annual bonus in the amount of
$7,000,000, of which $1,200,000 was paid in cash, $800,000 was delivered in the form of DCIs awarded under the DCI Plan, and the remaining
$5,000,000 was related to his 2019 annual RSU grant, which was delivered in the form of 250,000 RSUs with a value under the terms of the Shafir
Agreements of $3,210,000 and $1,790,000 DCIs. In addition, Mr. Shafir also received a discretionary bonus in the amount of $1,500,000, of which
$1,000,000 was paid in cash, and the remaining $500,000 was delivered in the form of DCIs awarded under the DCI Plan.
•
Mr. Sipp received aggregate quarterly payments totaling $500,000. In addition to those quarterly payments, Mr. Sipp received a guaranteed
annual bonus in the amount of $1,500,000, of which $1,000,000 was paid in cash, $250,000 was delivered in the form of DCIs awarded under the DCI
Plan, and the remaining $250,000 was delivered in the form of RSUs under the 2013 Incentive Plan. In addition, Mr. Sipp also received a discretionary
bonus in the amount of $2,500,000, of which $1,875,000 was paid in cash, $312,500 was delivered in the form of DCIs awarded under the DCI Plan, and
the remaining $312,500 was delivered in the form of RSUs under the 2013 Incentive Plan. Mr. Sipp also received a cash payment in the amount of
$888,202 pursuant to the Partner Incentive Pool, which was paid on January 15, 2020. Mr. Sipp also received a grant of 250,000 Group E-1 Units in
connection with the Recapitalization.

• Mr. Levin received aggregate quarterly payments totaling $4,000,000. In addition to those quarterly payments, Mr. Levin received a guaranteed
annual bonus in the amount of $2,000,000, of which $200,000 was paid in cash, $900,000 was delivered in the form of DCIs awarded under the DCI Plan,
and the remaining $900,000 was delivered in the form of RSUs under the 2013 Incentive Plan. In addition, Mr. Levin also received a discretionary bonus
in the amount of $17,179,754, of which $12,025,828 was paid in cash, $2,576,963 was delivered in the form of DCIs awarded under the DCI Plan, and
the remaining $2,576,963 was delivered in the form of RSUs under the 2013 Incentive Plan. Mr. Levin also received a cash payment in the amount of
$1,776,405 for 2019 pursuant to the Partner Incentive Pool, which was paid on January 15, 2020. Mr. Levin also received a grant of 3,290,511 Group E-1
Units (in addition to the Group E-1 Units received in connection with the forfeiture of his Group A Units) in connection with the Recapitalization.
• Mr. Cohen received aggregate quarterly payments totaling $2,000,000. In addition to those quarterly payments, Mr. Cohen received a
discretionary bonus in the amount of $2,625,000, of which $1,968,750 was paid in cash, $328,125 was delivered in the form of DCIs awarded under the
DCI Plan, and the remaining $328,125 was delivered in the form of RSUs under the 2013 Incentive Plan. Mr. Cohen also received a cash payment in the
amount of $888,202 for 2019 pursuant to the Partner Incentive Pool, which was paid on January 15, 2020. Mr. Cohen also received a grant of 200,000
Group E-1 Units (in addition to the Group E-1 Units received in connection with the forfeiture of his Group A Units) in connection with the
Recapitalization.
• Mr. Levine received aggregate quarterly payments totaling $500,000. In addition to those quarterly payments, Mr. Levine received a guaranteed
annual bonus in the amount of $1,500,000, of which $1,000,000 was paid in cash, $250,000 was delivered in the form of DCIs awarded under the DCI
Plan, and the remaining $250,000 was delivered in the form of RSUs under the 2013 Incentive Plan. In addition, Mr. Levine also received a discretionary
bonus in the amount of $790,000, of which $592,500 was paid in cash, $98,750 was delivered in the form of DCIs awarded under the DCI Plan, and the
remaining $98,750 was delivered in the form of RSUs under the 2013 Incentive Plan. Mr. Levine also received a cash payment in the amount of $888,202
for 2019 pursuant to the Partner Incentive Pool, which was paid on January 15, 2020. Mr. Levine also received a grant of 150,000 Group E-1 Units in
connection with the Recapitalization.
• Each of our Named Executive Officers received limited perquisites of the type that we have customarily paid to all of our executive managing
directors.
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Summary of 2019 Recapitalization
As previously disclosed, on February 7, 2019, the Company and certain of its subsidiaries entered into the Implementing Agreements providing for the
consummation of the Recapitalization. Pursuant to the Recapitalization, with respect to our compensation programs:

• Mr. Och and the other holders of Group A Units in each of the Operating Partnerships collectively reallocated 35% of their Group A Units to
existing members of senior management and for potential grants to new hires;
•

all Group D Units converted to Group E-2 Units;

•

Sculptor Operating Group initiated a Distribution Holiday on the Group A Units, Group E Units, Group P Units, PSIs, and on certain RSUs;

• certain executive managing directors of the Company (including Messrs. Sipp, Levin, Cohen and Levine) entered into certain omnibus
agreements with each of the Operating Partnerships in order to implement the Recapitalization;
•

the Compensation Committee extended the Partner Incentive Pool to continue during the Distribution Holiday; and

• the Board approved the adoption of the second amendment to the 2013 Incentive Plan, which the Company’s shareholders approved at the
Special Meeting held on May 13, 2019, to increase the number of Class A Shares authorized for issuance thereunder in order to provide for the issuance
of Group E Units in connection with the Recapitalization.
Background and Evolution of Compensation Programs
Each of our Named Executive Officers is a limited partner of each of the Sculptor Operating Group entities. The compensation of our executive managing
directors is generally provided through their interests in the Sculptor Operating Group entities and pursuant to the issuance of Class A restricted share units
(“RSUs”) under our 2013 Incentive Plan (as amended, the “2013 Incentive Plan”). For that reason, and except where otherwise provided, the discussion below
addresses our compensation philosophy for our executive managing directors in general, which includes all of our Named Executive Officers.
We believe that ownership of substantial interests in the Sculptor Operating Group by our executive managing directors, including each of our Named
Executive Officers, creates significant alignment with our Class A Shareholders and investors in our funds and strengthens our culture of teamwork and
collaboration. These ownership interests are also subject to transfer restrictions which are designed to ensure continuation of that ownership. Furthermore, we
continue to encourage our Named Executive Officers and other executive managing directors to invest their own capital in the funds that we manage. As a result of
these investments, our executive managing directors continue to have significant interests in our funds.
Background Generally
Since our inception in 1994, our objective in setting compensation for our executive managing directors has been to align their interests with those of the
investors in the funds by entering into agreements with our executive managing directors that provide for the payment of discretionary distributions on their
interests in the Sculptor Operating Group as their primary form of compensation. To further align interests, we have offered them the opportunity to invest their
own capital in our funds.
When we became a public company in November 2007, we continued implementing this objective and also sought to significantly align the interests of our
executive managing directors with those of our Class A Shareholders by reclassifying each executive managing director’s interests in the Sculptor Operating Group
as Group A Units, which represent common
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equity interests in the Sculptor Operating Group entities. The Group A Units are exchangeable for our Class A Shares on a one-for-one basis (subject to certain
exchange rate adjustments for splits, unit distributions and reclassifications). The holders of such Group A Units generally receive distributions only when
distributions are made to our Class A Shareholders. For details on the treatment of certain Group A Units in the Recapitalization (including the recapitalization into
Group A-1 Units, the Class A-1 Voting Holiday, and the Distribution Holiday), please see “2019 Recapitalization,” below.
In addition, all of our active executive managing directors hold a Class C non-equity interest in each of the Operating Partnerships (“Class C Non-Equity
Interests”), in respect of which the Compensation Committee and the Chairman of the Partner Management Committee (currently Mr. Shafir) together may
determine to make discretionary income allocations to such active executive managing directors (for our executive officers, such discretionary income allocation
determinations are made together with the entire Partner Management Committee). These interests are issued to our executive managing directors to provide us
with flexibility in compensating our executive managing directors and to help ensure our ability to attract and retain top executive talent. The Class C Non-Equity
Interests were not affected by the Recapitalization.
New executive managing directors admitted to the Sculptor Operating Group following the IPO have in connection with their admission generally received
grants of Group D Units, which represent non-equity profits interests in the Sculptor Operating Group entities. We have also issued Group D Units to certain
executive managing directors as distributions on PSIs, and in connection with other performance-related grants. In connection with the Recapitalization, all Group
D Units were converted into Group E Units and going forward, Group E Units will take the place of Group D Units in new hire grants and PSI distributions. The
Group E Units are also subject to the Distribution Holiday, as described in “—2019 Recapitalization” below. For further details on the Group D and Group E
Units, please see “Executive Officer Incentive Compensation Programs—Group D Units and Group E Units” below.
Beginning in 2016, the Sculptor Operating Group began to issue PSIs to active executive managing directors. PSIs are non-equity, limited partner profits
interests in the Sculptor Operating Group entities that generally participate in distributions of future profits of the Sculptor Operating Group on a pro rata basis with
the Group A, B and E Units, with distributions payable in a combination of cash, deferred cash interests (“DCIs”) and Group E Units. The Sculptor Operating
Group has not granted any PSIs since March 2017. The PSIs are also subject to the Distribution Holiday, as described in "—2019 Recapitalization" below. For
further details on the PSIs, please see “Compensation Discussion and Analysis—Executive Officer Incentive Compensation Programs—Profit Sharing Interests
(“PSIs”)” below.
Beginning in 2017, the Sculptor Operating Group entities began making grants of DCIs pursuant to the Sculptor Deferred Cash Interest Plan (the “DCI
Plan”). DCIs reflect notional fund investments made by the Sculptor Operating Group on behalf of an executive managing director. For further details on the DCIs,
please see “Executive Officer Incentive Compensation Programs—Deferred Cash Interests” below. Also beginning in 2017, the Sculptor Operating Group entities
began making grants of Group P Units pursuant to Operating Group Limited Partnership Agreements. The Group P Units are also subject to the Distribution
Holiday, as described in “—2019 Recapitalization” below. For further details on the Group P Units, please see “Compensation Discussion and Analysis—
Executive Officer Incentive Compensation Programs—Group P Units” below.
In 2018, the Board established the Partner Incentive Pool, a cash incentive pool for fiscal year 2018 based on the gross profit and loss of certain Sculptor
funds. In the Recapitalization, the Compensation Committee approved the extension of the Partner Incentive Pool to continue during the Distribution Holiday, as
described further in “—2019 Recapitalization” below. For further details, please see “Compensation Discussion and Analysis—Executive Officer Incentive
Compensation Programs—Partner Incentive Pool” below.
Lastly, we may grant RSUs to our executive managing directors, including grants of RSUs instead of the portion of distributions we make in respect of
PSIs that would otherwise be made in the form of Group E Units as described above. RSUs are granted pursuant to the 2013 Incentive Plan. The RSUs are also
subject to the Distribution Holiday, as described in “—2019 Recapitalization” below. For further details on the RSUs, please see “Compensation Discussion and
Analysis—Executive Officer Incentive Compensation Programs—PSUs and RSUs” below.
2019 Recapitalization
As previously disclosed, on December 6, 2018, the Company announced that the Company and certain of its subsidiaries, and Daniel S. Och, the former
Chairman of the Board and its largest shareholder, entered into a letter agreement, dated December 5, 2018, providing for the implementation of certain
transactions, as set forth in the term sheet attached
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thereto (the letter agreement, together with the term sheet attached thereto, each as amended on January 14, 2019, on January 31, 2019 and on February 6, 2019,
the “Letter Agreement”). The Letter Agreement provided for, among other things, the preparation and execution of further agreements (the “Implementing
Agreements”) and other actions to implement the transactions contemplated by the Letter Agreement (collectively, the “Recapitalization”). On February 7, 2019,
the Company and certain of its subsidiaries entered into the Implementing Agreements providing for the consummation of the Recapitalization (the
“Recapitalization Closing”).
Pursuant to the Recapitalization, Mr. Och and the other holders of Group A Units in each of the Operating Partnerships collectively reallocated 35% of
their Group A Units to existing members of senior management and for potential grants to new hires (the “Class A Reallocation”). The Class A Reallocation was
effected by (i) recapitalizing such Group A Units into Group A-1 Units held by the holders of the Group A Units and (ii) creating and making grants to existing
members of senior management (and reserving for future grants to active executive managing directors and new hires) of Group E Units. The Group A-1 Units will
be canceled at such time and to the extent as such Group E Units vest and achieve a book-up. Upon vesting, holders of Group E Units will be entitled to vote a
corresponding number of Class B Shares. Following the Liquidity Redemption and Mr. Och’s receipt of the Credit Fund Balance Redemption (each as defined
below), and until such time as the relevant Group E Units become vested, the Class B Shares corresponding to the Group A-1 Units will be voted pro rata in
accordance with the vote of the Class A Shares (the “Class A-1 Voting Holiday”). The Recapitalization also provided holders of Group D Units with a one-time
election (the “Class D Election”) to convert such holders’ Group D Units into Group E Units, discussed further below in this section under “—Group D and E
Units” below. In the Recapitalization all Group D Units converted to Group E Units.
In connection with his transition from the Company, Mr. Och submitted redemption notices for substantially all of the liquid balances of Mr. Och and his
related parties. The receipt by Mr. Och and his related parties of redemption proceeds associated with the redemption of substantially all of their liquid balance in
the investment funds or accounts managed by the Company, its subsidiaries and their respective affiliates (other than their liquid balances in the Sculptor Credit
Opportunities Master Fund, Ltd.), for which redemption notices were delivered to effect such redemptions, half of which was redeemed effective as of December
31, 2018 and the remainder effective March 31, 2019, is referred to as the “Liquidity Redemption.” The Liquidity Redemption was completed as of April 29, 2019.
Mr. Och and his related parties also redeemed substantially all of their liquid balances in the Sculptor Credit Opportunities Master Fund, which was effective
September 30, 2019 and is referred to as the “Credit Fund Balance Redemption.”
In the Recapitalization, (i) $200 million of the existing preferred units issued by the Operating Partnerships (the “Existing Preferred”) was restructured into
new debt of the Operating Partnerships (the “Debt Securities”) and (ii) the remaining $200 million of Existing Preferred was restructured into new preferred equity
securities of the Operating Partnerships (the “New Preferred Securities”), each as described below (collectively, the “Existing Preferred Restructuring”). In
addition, the holders of the Existing Preferred have forfeited an additional 749,813 Group A Units (which were recapitalized into Group A-1 Units).
In addition, as part of the Recapitalization, Sculptor Operating Group initiated a distribution holiday (the “Distribution Holiday”) on the Group A Units,
Group E Units, Group P Units, PSIs, and on certain RSUs, which will terminate on the earlier of (x) 45 days after the last day of the first calendar quarter as of
which the achievement of $600 million of Distribution Holiday Economic Income (as defined in the Operating Group Limited Partnership Agreements) is realized
and (y) April 1, 2026, as discussed further in “—Distribution Holiday and Distribution Agreements” below.
The Implementing Agreements for the Recapitalization include, among others:
•

Agreements and Plans of Merger (providing for, among other things, the mergers which give effect to the Class A Reallocation and the Existing
Preferred Restructuring and pursuant to which the Operating Group Limited Partnership Agreements were amended and restated, in each case,
effective upon the Recapitalization Closing);

•

Restated Operating Group Limited Partnership Agreements (providing for, among other things, changes with respect to the terms of the classes of
units of the Operating Partnerships, including the Class D Election, liquidity events, book-up provisions, the Distribution Holiday and withdrawal
rights);

•

Distribution Holiday Agreements, as defined below (providing for, among other things, the application of the Distribution Holiday to the RSUs held
by the Company's Chief Executive Officer and the independent directors of the Board);

33

•

Amended and Restated Class A Exchange Agreement (providing for, among other things, rights and procedures relating to the exchange of vested
and booked-up Group A Units);

•

Amended and Restated Registration Rights Agreement (providing for, among other things, the registration and resale of Class A Shares delivered in
exchange for Operating Partnership units);

•

New Preferred Unit Designations (providing for, among other things, the terms of the New Preferred Securities issued in the mergers to effect, in
part, the Existing Preferred Restructuring);

•

Subordinated Credit Agreement (providing for, among other things, the terms of the Debt Securities issued in the mergers to effect, in part, the
Existing Preferred Restructuring);

•

Amended Credit Agreement (providing for, among other things, the consent of the applicable lenders to the Recapitalization pursuant to an
amendment to the 2018 Credit Facility (as defined therein));

•

TRA Amendment (amending the Tax Receivable Agreement in connection with the Recapitalization);

•

Governance Agreement (providing for, among other things, the redemption by Mr. Och and related parties of certain balances in the Company funds,
certain proxies and voting arrangements, changes to Mr. Och's director, officer, committee and other positions at the Sculptor Operating Group
entities, certain non-competition and non-solicitation matters, name changes, waiver of general release requirements and escrow arrangements);

•

Consent Agreements (providing for, among other things, release and indemnification arrangements in connection with the Recapitalization); and

•

Management Arrangements (as defined below) and other compensation arrangements (providing for certain compensation and other agreements
between the Sculptor Operating Group and certain members of senior management).

Set forth below is a summary of the Implementing Agreements for the Recapitalization as they relate to executive compensation matters. For additional
information concerning the Recapitalization and the applicable Implementing Agreements, see the Company's Current Report on Form 8-K, filed February 11,
2019.
Group E Units. The Operating Group Limited Partnership Agreements and related individual award agreements set forth the terms of the Group E-1 Units
and Group E-2 Units. Pursuant to the Class D Election, each Group D Unit converted into one Group E-2 Unit. Group E-1 Units and Group E-2 Units are only
entitled to future profits and gains and generally vest as described in “Executive Officer Incentive Compensation Programs—Group D Units and Group E Units”
below. The Operating Partnerships will cause the Company to issue one Class B Share to each holder of Group E Units upon the vesting of each such Group E
Unit.
At the Recapitalization Closing, the Sculptor Operating Group conditionally issued (subject to certain vesting and forfeiture conditions) an aggregate of
9,655,232 Group E-1 Units to certain active executive managing directors (including Messrs. Sipp, Levin, Cohen and Levine). The general partner of the
applicable Operating Partnership (“General Partner”) may conditionally issue additional Group E Units (“Additional Group E Units”) in each Operating
Partnership to active individual limited partners, in an aggregate number not to exceed the amount described in the Operating Group Limited Partnership
Agreements, with any such Additional Group E Units to be issued on such terms determined by the Chief Executive Officer of the Company (with the approval of
the Compensation Committee, if applicable).
The Operating Group Limited Partnership Agreements generally prohibit the Sculptor Operating Group, without the consent of the holders of a majority of
Group E Units (until Group E Units representing less than 10% of the Group E-1 Units and Group E-2 Units remain outstanding), from: (A) taking any action that
is adverse to the holders of Group E Units in a manner disproportionate to the holders of the Class A Shares; (B) creating any new class of equity securities that
would be senior or pari passu to the Group E Units or creating any equity securities in any subsidiary of any of the Operating Partnerships (or amending the terms
of an existing class of equity securities to become such equity securities) until the achievement of book-up for all Group E Units following the end of the
Distribution Holiday; or (C) amending the book-up provisions of the Operating Group Limited Partnership Agreements in a manner that is adverse to the Group E
Units, except as required by a change in applicable law or upon the written advice of outside counsel to the Sculptor Operating Group. In
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connection with any such consents to be obtained from the holders of Group E Units, no consent fee or other consideration shall be offered to such holders.
Distribution Holiday and Distribution Holiday Agreements. The Operating Group Limited Partnership Agreements were revised to provide for the
Distribution Holiday, which shall terminate on the earlier of (x) 45 days after the last day of the first calendar quarter in which an aggregate of $600 million of
Distribution Holiday Economic Income (as defined in the Operating Group Limited Partnership Agreements) has been realized and (y) April 1, 2026. During the
Distribution Holiday, (i) the Operating Partnerships shall only make distributions with respect to Group B Units, (ii) the performance thresholds of Group P Units
shall be adjusted to take into account performance and distributions during such period, (iii) RSUs will receive in-kind distributions in respect of dividends or
distributions paid on the Company’s Class A Shares, in each of the foregoing clauses (i) and (ii) in an aggregate amount not to exceed $4.00 per Group P Unit or
RSU, as applicable, cumulatively during the Distribution Holiday, and in accordance with their existing terms (provided that such $4.00 cap shall not apply to any
RSUs held by non-executive managing director employees or executive managing directors who are not receiving Group E Units) and (iv) income shall be
allocated for book and tax purposes to reflect the revised distribution entitlements of the Group A / B / E / P Units. Following the termination of the Distribution
Holiday, Group A Units and Group E Units (whether vested or unvested) shall receive distributions even if such Group A Units and Group E Units, as applicable,
have not been booked-up.
In connection with the Distribution Holiday, at the Recapitalization Closing, the Company entered into (i) a letter agreement with Robert Shafir, the
Company’s Chief Executive Officer (the “Shafir Distribution Holiday Agreement”), and (ii) letter agreements with each of the independent directors of the Board
who holds RSUs (each, a “Director Distribution Holiday Agreement”), in each case, to provide that the Distribution Holiday applies to the RSUs owned by Mr.
Shafir and the independent directors of the Board, respectively (the Shafir Distribution Holiday Agreement and each Director Distribution Holiday Agreement,
collectively, the “Distribution Holiday Agreements”).
Management Arrangements. In connection with the Recapitalization, at the Recapitalization Closing, each of Messrs. Sipp, Levin, Cohen and Levine and
certain other executive managing directors of the Company, each of whom is a member of senior management and a limited partner of the Operating Partnerships,
entered into certain omnibus agreements with each of the Operating Partnerships (the “Omnibus Agreements”) in order to implement the transactions contemplated
by the Letter Agreement. The general terms of the Omnibus Agreements for Messrs. Sipp, Levin, Cohen and Levine, including their effect on the Named
Executive Officer’s partner agreements and compensation, is described in “Compensation Discussion and Analysis—Partner Agreements, Severance Benefits and
Change in Control Provisions” below.
Extension of Partner Incentive Pool. In connection with the Recapitalization, effective as of the Recapitalization Closing, the Compensation Committee
approved the extension of the Partner Incentive Pool to continue during the Distribution Holiday, providing for payment of bonuses to participants upon allocation
of a pool calculated based on (i) the gross profit and loss of certain Sculptor funds multiplied by (ii) a percentage of the pool size, which is subject to a minimum
amount of 0.25%. The extension of the Partner Incentive Pool will not be on terms more favorable than those in effect under the 2018 Partner Incentive Pool as
originally adopted. For additional information regarding the Partner Incentive Pool as originally adopted, see “Compensation Discussion and Analysis—Executive
Officer Incentive Compensation Programs—Partner Incentive Pool” below.
Amendment to 2013 Plan. In connection with the Recapitalization, effective as of the Recapitalization Closing, the Board approved the adoption of the
second amendment to the 2013 Plan, which the Company’s shareholders approved at the Special Meeting held on May 13, 2019, to increase the number of Class A
Shares authorized for issuance thereunder in order to implement the issuance of the Group E Units in connection with the Recapitalization.
Compensation Philosophy and Process
We believe that our long-term philosophy of seeking to align the interests of our executive managing directors with those of the investors in our funds and
our Class A Shareholders has been a key contributor to our historical growth and success. In furtherance of this philosophy, our compensation programs are
designed to attract, retain and motivate executives and other professionals of the highest level of talent and effectiveness. We also use our compensation program to
reward the leadership of high-performing executive managing directors. Our Compensation Committee and management regularly reevaluate our compensation
programs to ensure we are meeting these objectives. Our compensation program consists of two primary elements: (i) cash-based compensation (base salary and
bonus); and (ii) equity-based compensation (equity or equity-based awards).
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The Compensation Committee reviews the goals and objectives relevant to our Chief Executive Officer’s compensation.
For 2019, Mr. Shafir's annual compensation included a base salary, a guaranteed annual bonus, a discretionary bonus and an annual RSU grant under the
2013 Plan. For further information, see “Compensation Discussion and Analysis—Partner Agreements, Severance Benefits and Change in Control Provisions—
Shafir Agreements” below. The Compensation Committee intends to evaluate Mr. Shafir’s performance annually to determine whether to provide any additional
cash or equity-based compensation in recognition of his performance.
The Compensation Committee, with input from the Chief Executive Officer, also reviews the goals and objectives relevant to each of our other Named
Executive Officers and similarly undertakes annual performance evaluations to determine whether to provide any additional compensation to these executives.
Furthermore, our Compensation Committee may, in its sole discretion, consider recommendations of the Partner Management Committee with respect to
discretionary income allocations payable on Class C Non-Equity Interests of our Named Executive Officers.
The Compensation Committee is also provided with information concerning the Company’s practices for compensating its managing directors and other
employees. In general, our managing directors execute a managing director agreement with us, which provides for a fixed annual salary and an annual
discretionary bonus, generally payable in a mix of cash, RSUs and DCIs. Other employees, who do not have employment agreements with us, are compensated
with a fixed salary, and may receive an annual discretionary bonus payable in cash and in some cases partly in RSUs and DCIs. In general, our employee
compensation programs are designed to enable us to attract and retain the most talented employees in our industry in keeping with our one-firm, team-based
culture, which emphasizes employee collaboration and the success of our Company as a whole. These attributes foster alignment with our Class A Shareholders
and investors in our funds. The annual discretionary cash bonuses we pay represent a significant element of our annual compensation and benefits program and are
determined in accordance with our team-based culture and, for any given year, are based on a combination of individual performance and the Company’s annual
financial performance.
Executive Officer Incentive Compensation Programs
We believe that ownership of substantial interests in the Sculptor Operating Group and RSUs held by our executive managing directors, including each of
our Named Executive Officers, creates significant alignment with our Class A Shareholders and investors in our funds and strengthens our culture of teamwork and
collaboration, and in alignment with that philosophy, we sponsor several equity and equity-based incentive plans for our executive managing directors, including
our Named Executive Officers, as further described below. The terms of the various interests in the Sculptor Operating Group entities that are and may be held by
our Named Executive Officers are set forth in the Operating Group Limited Partnership Agreements and the Named Executive Officers' individual partner
agreements, and the terms of the RSUs that are or may be held by our Named Executive Officers are set forth in the 2013 Incentive Plan and the individual award
agreements.
Group D Units and Group E Units
Group D Units. Beginning in 2013, executive managing directors were eligible to receive grants of Group D Units under the Operating Group Limited
Partnership Agreements and related plans. Group D Units represented non-equity profits interests in the Sculptor Operating Group entities and were granted alone
or as a PSI distribution. Generally, Group D Units were entitled to receive cash distributions in equal amounts and at the same time as distributions are paid with
respect to Group A Units. Group D Units were only entitled to share in residual assets upon liquidation, dissolution or winding up, and became eligible to
participate in any exchange right or tag along right in a change of control transaction to the extent that there had been a threshold amount of appreciation. Each
Group D Unit automatically converted into one Group A Unit to the extent that they had become economically equivalent to one Group A Unit.
Conversion of Group D Units to Group E-2 Units. In connection with the Recapitalization, and pursuant to the Class D Election, each Group D Unit was
converted into one Group E-2 Unit. The Operating Group Limited Partnership Agreements and related individual award agreements set forth the terms of the
Group E-2 Units. Group E-2 Units are only entitled to future profits and gains, and generally vest (i) with respect to Group E-2 Units issued to former executive
managing directors, on the date of grant and (ii) with respect to Group E-2 Units issued to active executive managing directors (a) if converted from either vested
Group D Units or unvested Group D Units that were scheduled to vest within 12 months of January 31, 2019, on December 31, 2019, or (b) if converted from any
other unvested Group D Units, on the date such Group D Units would have vested; provided that in each case the recipient remains in continuous service through
each
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vesting date, subject to accelerated vesting or continued vesting, as applicable, upon the occurrence of certain liquidity events or a qualifying termination of
service.
Group E-1 Units. The Operating Group Limited Partnership Agreements and related individual award agreements set forth the terms of the Group E-1
Units. Group E-1 Units are only entitled to future profits and gains and generally vest (i) with respect to Group E-1 Units issued to a limited partner holding Group
A-1 Units, up to and including the number of Group A-1 Units held by such limited partner immediately following the Recapitalization, on December 31, 2019 and
(ii) with respect to all other Group E-1 Units, one-third on each of December 31, 2020, December 31, 2021, and December 31, 2022; provided that in each case the
recipient remains in continuous service through each vesting date, subject to accelerated vesting or continued vesting, as applicable, upon the occurrence of certain
liquidity events or a qualifying termination of service.
The Operating Partnerships will cause the Company to issue one Class B Share to each holder of Group E Units upon the vesting of each such Group E
Unit. All Group E Units are subject to the Distribution Holiday, as described in “Compensation Discussion and Analysis—Background and Evolution of
Compensation Programs—2019 Recapitalization” above.
In 2019, in addition to the conversion of their Group D Units into Group E-2 Units, each of our Named Executive Officers other than Mr. Shafir, received a
grant of Group E-1 Units, as described further in “Compensation Discussion and Analysis—Partner Agreements, Severance Benefits and Change in Control
Provisions”. Specific terms applicable to Group E-1 Units and Group E-2 Units held by our Named Executive Officers differing from the above-described terms
are described below in “Compensation Discussion and Analysis—Partner Agreements, Severance Benefits and Change in Control Provisions”.
Group P Units
In February 2017, the Board approved the 2017 incentive program and creation of Group P Units in order to provide awards which vest on performance
metrics relating to total shareholder return. Group P Units entitle the holders to receive distributions of future profits of the Sculptor Operating Group once the
Group P Units vest by satisfying both a Service Condition and a Performance Condition (further discussed below). Once vested, holders are entitled to receive the
same distributions per unit on each Group P Unit as holders of the Group A Units and Group E Units. Each vested Group P Unit also becomes exchangeable for
one Class A Share (or the cash equivalent thereof) on the terms described in the Group P Unit Exchange Agreement upon achievement of sufficient appreciation to
meet a prescribed capital account book-up target. Generally upon a Class P Liquidity Event (as defined in the Operating Group Limited Partnership Agreements),
the Service Condition will be waived and each Group P Unit will be entitled to participate pro rata with other Group Units to the extent that (i) the applicable
Performance Condition is deemed satisfied based on the price implied by the Class P Liquidity Event; and (ii) sufficient appreciation has occurred to meet a
prescribed capital account book-up target.
An award of Group P Units will generally vest if: (i) the executive managing director has continued in uninterrupted service until the third anniversary of
the date of grant (the “Service Condition”), and (ii) on or after such date, the total shareholder return on Class A Shares based on the average closing price on the
NYSE for the calendar month prior to the date of grant (or for the month of January 2017 with respect to the Group P Units granted to the Named Executive
Officers on March 1, 2017) equals or exceeds certain specified thresholds (expressed as percentages, “Performance Thresholds”) (the “Performance Condition”).
The Performance Thresholds are set on the date of grant. The Performance Thresholds for the Group P Units granted on March 1, 2017 are as follows: 20% of the
Group P Units vest upon a Performance Threshold of 25% being achieved; an additional 40% (for a total of 60%) of the Group P Units vest upon a Performance
Threshold of 50% being achieved; an additional 20% (for a total of 80%) of the Group P Units vest upon a Performance Threshold of 75% being achieved; and an
additional 20% (for a total of 100%) of the Group P Units vest upon a Performance Threshold of 125% being achieved. Generally, all of an executive managing
director’s unvested Group P Units will be forfeited upon the earlier of (i) the termination of the executive managing director’s service for any reason and (ii) the
last day of the sixth anniversary of the date of grant. If the executive managing director’s service is terminated for cause at any time, all of the executive managing
director’s vested and unvested Group P Units will be forfeited. If the executive managing director retires on or after the date on which the Service Condition is
satisfied but prior to the Performance Condition being satisfied, the executive managing director will conditionally retain all of the Group P Units subject to
satisfaction of the Performance Condition. If the executive managing director resigns (other than for retirement) or is terminated for any reason other than for cause
on or after the date on which the Service Condition is satisfied, any unvested Group P Units will be conditionally
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retained until the earlier of the first anniversary of the date of such termination and the sixth anniversary of the date of grant, subject to satisfaction of the
Performance Condition.
In connection with the Recapitalization, the Group P Units are subject to the Distribution Holiday, as described further in “Compensation Discussion and
Analysis—Background and Evolution of Compensation Programs—2019 Recapitalization”. None of the Named Executive Officers received grants of Group P
Units in 2019.
Profit Sharing Interests (“PSIs”)
Beginning in 2016, the Sculptor Operating Group began to grant PSIs to new executive managing directors upon their admission as limited partners to the
Sculptor Operating Group entities. PSIs are non-equity, limited partner profits interests in the Sculptor Operating Group that participate in distributions of future
profits of the Sculptor Operating Group on a pro rata basis with the Group A, B and E Units. Distributions on the PSIs are made in a combination of cash (which
may include DCIs) and Group E Units, at such times and in such proportions as set forth in the Operating Group Limited Partnership Agreements, subject to the
discretion of the Chairman of the Partner Management Committee. The Company may grant RSUs to executive managing directors instead of Group E Units for
the portion of the distribution it makes in respect of PSIs that would otherwise be made in the form of Group E Units. PSIs are subject to forfeiture upon the
departure of an executive managing director, and the number of PSIs held by an executive managing director can be increased or decreased each year at the
Chairman of the Partner Management Committee's discretion. In the Chairman of the Partner Management Committee’s sole discretion, PSIs may participate in a
PSI Liquidity Event (as defined in the Operating Group Limited Partnership Agreements) on the same terms as Group A Units, but only to the extent that the PSIs
have become economically equivalent to Group A Units, although PSIs do not convert into Group A Units upon becoming economically equivalent to them. PSIs
may share in residual assets upon liquidation, dissolution or winding up to the extent that there has been a threshold amount of appreciation subsequent to issuance
of the PSIs. In connection with the Recapitalization, the PSIs are subject to the Distribution Holiday, as described further in “Compensation Discussion and
Analysis—Background and Evolution of Compensation Programs—2019 Recapitalization” above. The Sculptor Operating Group has not granted any PSIs since
2017.
Deferred Cash Interests (“DCIs”)
On February 27, 2017, the Board approved the DCI Plan, pursuant to which DCIs may be granted. DCIs reflect notional fund investments made by the
Sculptor Operating Group on behalf of an executive managing director. Under the terms of the DCI Plan, unless otherwise provided for in an award agreement,
DCIs vest in three equal portions over three (3) years commencing on January 1st of the calendar year following the applicable grant date, subject to an executive
managing director’s continued service. Upon vesting, the Sculptor Operating Group pays the executive managing director an amount in cash equal to the notional
investment represented by the DCIs, as adjusted for notional fund performance. Under the DCI Plan, except as otherwise provided in an award agreement or
partner agreement, in the event of a termination of the executive managing director’s service, any portion of the DCIs that is unvested as of the date of termination
will be forfeited.
Each of our Named Executive Officers is eligible to receive DCIs as a component of payment of his respective annual bonus pursuant to his respective
partner agreements and Omnibus Agreements, discussed further in “Compensation Discussion and Analysis—Partner Agreements, Severance Benefits and Change
in Control Provisions” below.
In 2019, our Named Executive Officers received the following grants of DCIs in respect of their 2018 annual bonuses: Mr. Shafir, $800,000; Mr. Sipp,
$366,209; Mr. Levin, $900,000; Mr. Cohen, $87,500; and Mr. Levine $315,000. In 2019, Mr. Shafir also received a grant of $1,790,000 DCIs related to his 2019
annual RSU grant. In 2020, our Named Executive Officers received the following grants of DCIs in respect of their 2019 annual bonuses: Mr. Shafir, $1,300,000;
Mr. Sipp, $562,500; Mr. Levin, $3,476,963; Mr. Cohen, $328,125; and Mr. Levine, $348,750. Specific terms applicable to DCIs held by our Named Executive
Officers differing from the above-described terms are described below in “Compensation Discussion and Analysis—Partner Agreements, Severance Benefits and
Change in Control Provisions”.
PSUs and RSUs
In 2018, we granted to Mr. Shafir Class A performance-based RSUs (“PSUs”) in connection with his appointment as Chief Executive Officer pursuant to
the 2013 Incentive Plan. In general, PSUs entitle the holder to receive a Class A Share, or cash equal to the fair value of a Class A Share at the election of the
Board, upon completion of the requisite service period, as well as satisfying certain performance conditions based on achievement of targeted total shareholder
return on Class A
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Shares. PSUs do not begin to accrue dividend equivalents until the requisite service period has been completed and performance conditions have been achieved.
We did not grant any PSUs in 2019.

We have granted RSUs as a form of compensation to certain executive managing directors pursuant to the 2013 Incentive Plan. An RSU entitles the holder
to receive a Class A Share, or cash equal to the fair value of a Class A Share at the election of the Board, upon completion of the requisite service period. RSUs
held by our executive managing directors granted as part of their annual bonus generally vest on January 1st of the three subsequent years following the grant date.
All of the RSUs granted to date accrue dividend equivalents equal to the dividend amounts paid on our Class A Shares. To date, these dividend equivalents have
been awarded in the form of additional RSUs that also accrue additional dividend equivalents. Delivery of dividend equivalents on outstanding RSUs is contingent
upon the vesting of the underlying RSUs.
As a result of the 2019 Recapitalization, all RSUs held by our Named Executive Officers became subject to the Distribution Holiday, as described in
“Compensation Discussion and Analysis—Background and Evolution of Compensation Programs—2019 Recapitalization” above.
In 2019, each of our Named Executive Officers other than Mr. Shafir received grants of RSUs in respect of their 2018 bonuses, as described in
“Compensation Committee Report—2019 Grants of Plan-Based Awards” below. Mr. Shafir received a grant of 250,000 RSUs in connection with his second
annual grant of RSUs pursuant to the Shafir Agreements.
In 2020, we granted RSUs to each of our Named Executive Officers in respect of their 2019 annual bonuses. Specific terms applicable to RSUs held by
our Named Executive Officers differing from the above-described terms are described below in “Compensation Discussion and Analysis—Partner Agreements,
Severance Benefits and Change in Control Provisions” below.
Partner Incentive Pool
In July 2018, the Board established the Partner Incentive Pool to further the retention of certain executive managing directors by providing for
participation in a cash incentive pool for fiscal year 2018. In connection with the Recapitalization, the Compensation Committee approved the extension of the
Partner Incentive Pool to continue during the Distribution Holiday, as described in “Compensation Discussion and Analysis—Background and Evolution of
Compensation Programs—2019 Recapitalization” above.
Any amount that becomes payable to participants under the Partner Incentive Pool is in addition to the compensation they are entitled to receive under
their existing partner agreements. The Partner Incentive Pool will be calculated based on (i) the gross profit and loss of certain Sculptor funds multiplied by (ii) a
percentage of the pool size, which is subject to a minimum amount of 25 basis points (which is equal to 0.25%). The Chief Executive Officer, in his sole discretion,
will determine the amount of the pool based on each of these two factors. The Chief Executive Officer will also determine which active executive managing
directors will participate in the Partner Incentive Pool and in what percentages, subject to approval by the Compensation Committee.
In respect of 2018, each of Messrs. Sipp, Cohen and Levine received cash payments pursuant to the Partner Incentive Pool in the amounts of $49,587,
which amounts were paid on January 31, 2019. In respect of 2019, Mr. Levin received a cash payment of $1,776,405, and each of Messrs. Sipp, Cohen and Levine
received cash payments in the amount of $888,202, respectively, pursuant to the Partner Incentive Pool, which amounts were paid on January 15, 2020.
Compensation Committee and Compensation Consultants
The Compensation Committee has the power and authority to oversee our compensation policies and programs and makes all compensation related
decisions relating to our Named Executive Officers. The Compensation Committee operates under a written charter adopted by the Board. The Compensation
Committee reviews the charter on an annual basis. The Compensation Committee’s membership is determined by the Board. The Compensation Committee’s
members are all independent directors under the rules of the NYSE.
Pursuant to its charter, the Compensation Committee has the sole authority to retain, terminate, obtain advice from, oversee and compensate its outside
advisors, including its compensation consultant. The Company has provided appropriate funding to the Compensation Committee to do so.
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In 2019, the Compensation Committee again retained Semler Brossy Consulting Group, LLC (“Semler Brossy”) as a third-party advisor to provide
independent advice, research and evaluation in connection with (i) the terms of the compensation arrangements considered in connection with the Recapitalization;
(ii) the compensation of the Chairman of the Board and (iii) the compensation of each of our Named Executive Officers.
In 2019, Semler Brossy reported directly to the Compensation Committee. Semler Brossy did not provide services to the Company other than as described
in the prior paragraph. Specifically, Semler Brossy did not provide, directly or indirectly through affiliates, any other consulting services to management or the
Board. The Compensation Committee conducted a specific review of its relationship with Semler Brossy, and determined that Semler Brossy’s work for the
Compensation Committee did not raise any conflicts of interest, consistent with the guidance provided under the Dodd-Frank Act of 2010, by the SEC and by the
NYSE. The Compensation Committee continues to monitor the independence of its compensation consultant on a periodic basis.
Compensation and Risk
Our compensation program includes elements that discourage excessive risk-taking and that align the compensation of our executive managing directors,
managing directors and other employees with our long-term performance. For example, all Group Units held by our executive managing directors at the time of our
IPO or issued to our executive managing directors that were admitted after our IPO upon their admission to the Sculptor Operating Group entities are, or have
been, subject to multi-year service vesting conditions. Group Units held by our executive managing directors are also subject to transfer restrictions and a
minimum retained ownership requirement. Similarly, the DCIs that may be granted as part of a distribution on an executive managing director’s PSIs or as part of a
bonus paid to our executive managing directors or our employees are subject to transfer restrictions and multi-year service vesting conditions. In addition, the
PSUs and RSUs held by our executive managing directors, managing directors and other employees are also generally subject to multi-year service vesting
conditions. Because of these significant vesting provisions and because of the transfer restrictions applicable to our executive managing directors, the actual
amount of compensation realized by our executive managing directors, managing directors and other employees is tied to our long-term performance.
Shareholder Vote on Named Executive Officer Compensation
At our 2017 annual meeting of shareholders, our shareholders voted to hold an advisory vote on executive compensation every three (3) years. Consistent
with that vote, the Board resolved to accept the shareholders’ recommendation, and will hold an advisory vote on executive compensation at this 2020 annual
meeting of shareholders.
At our 2017 annual meeting of shareholders, our shareholders again expressed their support of the Company’s executive compensation programs.
Approximately 95% of the votes cast supported our executive compensation policies and practices. The Compensation Committee viewed the vote as an expression
of our shareholders’ general satisfaction with the Company’s current executive compensation programs. As a result of the shareholder advisory vote, the
Compensation Committee decided that it was not necessary to implement changes to our executive compensation programs for 2019 outside of those changes to
our compensation program that were a part of the Recapitalization.
In accordance with the shareholders' recommendation to hold an advisory vote on executive compensation every three years, we are again providing our
shareholders with the opportunity to vote on a non-binding, advisory resolution to approve the compensation of our Named Executive Officers at this 2020 Annual
Meeting. Please see Proposal No. 3 (“Say-On-Pay” Vote) for more information.
Partner Agreements, Severance Benefits and Change in Control Provisions
In furtherance of our long-term philosophy of seeking to align the interests of our executive managing directors with those of the investors in our funds and
our Class A Shareholders, the Sculptor Operating Group entities have entered into partner agreements with certain of our executive managing directors. We have
entered into partner agreements with each of our Named Executive Officers which provide for certain advances, guaranteed payments and equity grants, as
described further below. In connection with the Recapitalization, we have also entered into certain omnibus agreements (collectively, the “Omnibus Agreements”)
with our Named Executive Officers (other than Mr. Shafir), as described below. For information on the various restrictive covenants by which are Named
Executive Officers are bound, please see “Compensation Discussion and Analysis—Restrictive Covenants” below.
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Shafir Agreements
In connection with Mr. Shafir’s appointment as Chief Executive Officer as of February 5, 2018, Mr. Shafir entered into an executive employment
agreement, dated January 27, 2018, between Mr. Shafir and the Company (the “Shafir Employment Agreement”). In addition, Mr. Shafir was appointed to the
Board as of February 5, 2018. Given that Mr. Shafir is a member of management, he will not receive any compensation with respect to his service as a director, but
he will be reimbursed for reasonable costs and expenses incurred in attending meetings of the Board.
As was required by the terms of the Shafir Employment Agreement, on March 6, 2018, Mr. Shafir was admitted as a limited partner of each of the Sculptor
Operating Group entities and entered into the Operating Group Limited Partnership Agreements and partner agreements with each such entity (the “Shafir
Agreements”), the terms of which are substantially similar to those in the Shafir Employment Agreement. The Shafir Agreements superseded and replaced the
Shafir Employment Agreement. The term of the Shafir Agreements ends on the earlier of February 5, 2022 or on such earlier date as Mr. Shafir ceases to be an
active individual limited partner.
Cash Compensation. The Shafir Agreements provide that during the term Mr. Shafir will receive an annual base salary of $2,000,000 and a discretionary
annual bonus with a minimum annual bonus equal to 100% of his base salary and a maximum annual bonus equal to 200% of his base salary, which may be paid in
a combination of cash, deferred cash or equity awards of the Company; provided, that no less than 60% of each annual bonus will be paid in cash.
Sign-On RSUs; Sign-On PSUs; Annual RSUs. In connection with entering into the Shafir Employment Agreement, on February 5, 2018, Mr. Shafir
received 1,200,000 RSUs (“the Shafir Sign-On RSUs”) and 1,000,000 PSUs (“the Shafir Sign-On PSUs”), in each case, subject to the terms of the 2013 Incentive
Plan.
The Shafir Agreements also provide that Mr. Shafir will receive an annual grant of RSUs equal to $5,000,000 in value at grant (the “Shafir Annual
RSUs”) for each year of the term of the Shafir Agreements, subject to the terms of the 2013 Incentive Plan. The grant of Shafir Annual RSUs may be reduced in
the sole discretion of the Board to no less than 250,000 RSUs in the event that the fair market value of Class A Shares of the Company is less than $20.00 on the
date of grant, in which case the remainder of the value of the annual grant will be made in the form of cash-based awards subject to the same terms and conditions
as the Shafir Annual RSUs. The first grant of Shafir Annual RSUs was made on February 5, 2018, the second grant on January 31, 2019 and the third grant on
January 31, 2020.
The Shafir Sign-On RSUs, the Shafir Annual RSUs, and any portion of the annual bonus that is paid in RSUs under the 2013 Incentive Plan, will vest in
four equal installments on each of the first four anniversaries of the applicable grant date or effective date, as applicable, provided that Mr. Shafir is employed by
the Company on each vesting date.
The Shafir Sign-On PSUs will conditionally vest if: (i) Mr. Shafir has continued in uninterrupted service until the third anniversary of the grant date (the
“PSUs Service Condition”), and (ii) on or after such date, the total shareholder return on Class A Shares of the Company based on the average closing price on the
NYSE for the 10 trading days immediately following the date of the public announcement of the appointment of Mr. Shafir as CEO equals or exceeds certain
performance thresholds (the “PSUs Performance Condition”) as follows: 20% of the Shafir Sign-On PSUs vest if a total shareholder return of 25% is achieved; an
additional 40% of the Shafir Sign-On PSUs vest if a total shareholder return of 50% is achieved; an additional 20% of the Shafir Sign-On PSUs vest if a total
shareholder return of 75% is achieved; and the final 20% of the Shafir Sign-On PSUs vest if a total shareholder return of 125% is achieved. If the Shafir Sign-On
PSUs have not satisfied both the PSUs Service Condition and the PSUs Performance Condition by the sixth anniversary of the grant date, it will be forfeited and
canceled immediately.
The Shafir Agreements also provide that for so long as Mr. Shafir is employed by the Company, he will continue to hold at least 50% of the after-tax
portion of Class A Shares of the Company delivered in respect of any equity awards (including on settlement of the Shafir Annual RSUs, Shafir Sign-On RSUs and
Shafir Sign-On PSUs). This restriction will lapse on a termination of employment for any reason or upon a Change in Control.
Change in Control. In the event of a Change in Control (as defined in the Shafir Agreements), all outstanding Shafir Sign-On RSUs and Shafir Annual
RSUs will remain outstanding and continue to vest subject to Mr. Shafir’s continued employment with the Company or successor entity as Chief Executive Officer
or in a Substantially Equivalent Position (as defined in the Shafir Agreements) through the applicable vesting date; provided, that (A) if Mr. Shafir’s employment
with the Company or successor entity is terminated by the Company without cause or by Mr. Shafir because his position has ceased to
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be a Substantially Equivalent Position, in each case during the period beginning six (6) months prior to a Change in Control and ending on the earlier of the twoyear period following a Change in Control and February 5, 2022, or (B) if Mr. Shafir is not offered a Substantially Equivalent Position in such Change in Control
and terminates his employment within 30 days following such Change in Control, in each case, then Mr. Shafir will be entitled to the payments and benefits
payable on a termination without cause as described below.
In the event of a Change in Control, the PSUs Service Condition with respect to the Shafir Sign-On PSUs will be waived (if not already satisfied) but only
to the extent that the applicable PSUs Performance Condition has been satisfied pursuant to the price per Class A Share of the Company implied by the Change in
Control and the Shafir Sign-On PSUs will become vested to the extent the PSUs Performance Condition has been so satisfied, and the remaining unvested Shafir
Sign-On PSUs, if any, will be forfeited on such date.
Termination of Service. The Shafir Agreements provide that upon a termination of Mr. Shafir’s service by the Company without cause, or by Mr. Shafir
by reason of his position no longer being a Substantially Equivalent Position, in each case, prior to the expiration of the term, Mr. Shafir will be entitled to receive
the following severance benefits (the “Severance Benefit”): (1) a lump sum cash payment equal to (A) if such termination occurs prior to February 5, 2020, the
lower of (x) the Base Severance Benefit (as defined below) and (y) $18,000,000, and (B) if such termination occurs on or after February 5, 2020, the lower of (x)
the Base Severance Benefit, multiplied by a fraction, the numerator of which is the number of full months remaining in the initial term, and the denominator of
which is 24, and (y) $18,000,000; (2) his minimum annual bonus, pro-rated for the fiscal year in which the termination occurs through the termination date; and (3)
his annual bonus earned for the most recently completed fiscal year, to the extent such annual bonus was not previously paid. For purposes of the Shafir
Agreements, “Base Severance Benefit” means the product of (x) base salary and maximum annual bonus, multiplied by (y) 3.0.
In addition, upon Mr. Shafir’s termination without cause or by reason of his position no longer being a Substantially Equivalent Position as described
above, his outstanding equity awards will also be treated as follows: (A) (i) the next two installments of the Shafir Sign-On RSUs will become vested on the
termination date (or, for a qualifying termination in connection with a Change in Control, the later of the termination date and the date of the Change in Control),
and in addition, to the extent unvested following application of the previous clause, a portion of an additional installment of Shafir Sign-On RSUs, pro-rated for the
year of the employment term in which the termination occurs through the termination date, shall also become vested as of such date (and the remaining unvested
Shafir Sign-On RSUs, if any, will be forfeited on such date); and (ii) the next two installments of the Shafir Annual RSUs will become vested as of the termination
date (or, for a qualifying termination in connection with a Change in Control, the later of the termination date and the date of the Change in Control) and the
remaining unvested Shafir Annual RSUs, if any, will be forfeited on such date; and (B) the PSUs Service Condition with respect to the Shafir Sign-On PSUs will
be waived and Mr. Shafir will conditionally retain any remaining Sign-On PSUs for a period of up to twenty-four (24) months following the termination date, at
which time any such Shafir Sign-On PSUs that have not satisfied the PSUs Performance Condition will be forfeited.
If the Company does not offer to renew the Shafir Agreements at the expiration of its term on substantially similar terms, (i) all unvested Shafir Annual
RSUs and all unvested Shafir Sign-On RSUs then-held by Mr. Shafir will vest, (ii) Mr. Shafir will retain all of his remaining Shafir Sign-On PSUs until the sixth
anniversary of the grant date, at which time any such Shafir Sign-On PSUs that have not satisfied the Performance Condition will be forfeited, (iii) all equity and
deferred awards granted in payment of any annual bonuses then-held by Mr. Shafir will vest and he will receive his annual bonus earned for the most recently
completed fiscal year, to the extent such annual bonus was not previously paid, and (iv) Mr. Shafir will receive his minimum annual bonus, pro-rated for the fiscal
year in which the termination occurs.
The payment of the Severance Benefit and the treatment of the equity awards upon a qualifying termination of employment as described above under
“Change in Control” and “Termination of Employment” in each case, is subject to Mr. Shafir’s execution of a general release of claims against the Company.
Sipp Agreements
General. In connection with Mr. Sipp’s appointment as Chief Financial Officer and admission as a limited partner of the Sculptor Operating Group entities,
each of the Sculptor Operating Group entities entered into an agreement with Mr. Sipp on July 19, 2018, effective as of May 3, 2018 (the “Sipp Partner
Agreements”). The Sipp Partner Agreements were subsequently amended in connection with the Recapitalization by an omnibus agreement between Mr. Sipp and
each of the Operating Partnerships on February 7, 2019 (as amended on July 10, 2019, the “Sipp Omnibus Agreement” and together with
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the Sipp Partner Agreements, the “Sipp Agreements”), which is effective as of the Recapitalization Closing. Under the terms of the Sipp Agreements, upon
admission, Mr. Sipp was granted one vested Group D Unit, which converted into a Group E-2 Unit in the Recapitalization.
Term. The Sipp Omnibus Agreement extended the term of the Sipp Partner Agreements to end on December 31, 2022 (from a term ending on December
31, 2020). If Mr. Sipp's service continues following the expiration of the term, his service will be on an at-will basis, subject to certain provisions in the Sipp
Agreements that will survive the expiration of the term.
Compensation. Pursuant to the Sipp Agreements, Mr. Sipp is entitled to a quarterly cash payment, paid to him at a rate of $500,000 per year, while he is
an active individual limited partner. In addition to those quarterly cash payments, each year during the term and thereafter while he is an active individual limited
partner, Mr. Sipp is eligible to receive conditional performance-based discretionary awards under the Sipp Partner Agreements (i.e. an annual bonus), which may
be paid in a combination of cash, DCIs or RSUs, and targeted in the amount of $2,500,000 for the 2019 fiscal year and thereafter and in the form of 75% current
cash and 25% in a combination of deferred cash or RSUs; provided, that no less than 75% of the total annual amount of compensation (consisting of quarterly cash
payments and annual bonus) will be paid in cash (unless the Company adopts a uniform system of break points for high earners applicable to all executive
managing directors subject to approval by the Compensation Committee and the Chief Executive Officer); provided, further, that minimum total annual amount
may be no less than $2,000,000 for each of fiscal years 2019 and 2020 and each fiscal year thereafter. Notwithstanding the foregoing, the total annual amount of
compensation payable to Mr. Sipp for any fiscal year, inclusive of his quarterly payments, will be reduced by 10% from the total annual amount of compensation
that would otherwise be payable in respect of such fiscal year; provided, that such reduction will apply to the amount of the annual bonus (and will not reduce the
quarterly payments) for such fiscal year.
RSUs; DCIs. Any RSUs granted in respect of Mr. Sipp’s annual bonus will be subject to three-year annual vesting; provided, that if Mr. Sipp’s service is
terminated by the Sculptor Operating Group entities without cause or as a result of his death or disability, then any unvested RSUs will remain outstanding and
continue to vest on the applicable vesting date, subject to Mr. Sipp’s execution of a general release of claims and compliance with the restrictive covenants set forth
in the Sipp Agreements. For any DCIs awarded in respect of Mr. Sipp’s annual bonus, if Mr. Sipp’s service is terminated by the Sculptor Operating Group entities
without cause, then any unvested DCIs will remain outstanding and continue to vest on the applicable vesting date, subject to Mr. Sipp’s execution of a general
release of claims and compliance with the restrictive covenants set forth in the Sipp Agreements.
Sign-On RSUs. On May 3, 2018, pursuant to the Sipp Agreements, Mr. Sipp received the Sipp Sign-On RSUs, of which one-third have vested and the
remaining two thirds will vest in two equal annual installments on each of May 3, 2020 and 2021, so long as Mr. Sipp is an active limited partner on each vesting
date and has not provided notice of his intention to resign on or before each vesting date. Notwithstanding the foregoing, if (i) Mr. Sipp’s service is terminated by
the Sculptor Operating Group entities without cause at any time prior to the end of the term, then 50% of any unvested Sipp Sign-On RSUs will remain outstanding
and continue to vest on the applicable vesting date and the remaining 50% of any unvested Sipp Sign-On RSUs will be forfeited, or (ii) Mr. Sipp’s service is
terminated due to his death or disability at any time prior to the end of the term or if the term is not extended, in either case, then any unvested Sipp Sign-On RSUs
will remain outstanding and continue to vest on the applicable vesting date, in each case, subject to Mr. Sipp’s execution of a general release of claims and
compliance with the restrictive covenants set forth in the Sipp Agreements. If Mr. Sipp resigns or his service is terminated for any reason other than for cause on or
following December 31, 2020, any unvested Sign-On RSUs shall remain outstanding an continue to vest on the applicable vesting date.
Group E-1 Units. In connection with the Recapitalization, under the Sipp Agreements, Mr. Sipp received a grant of 250,000 Group E-1 Units, subject to
the vesting and other terms and conditions applicable to other executive managing directors (see “Compensation Discussion and Analysis—Executive Officer
Incentive Compensation Programs—Group D Units and Group E Units”).
Partner Incentive Pool. Pursuant to the Sipp Agreements, Mr. Sipp is eligible to participate in the Partner Incentive Pool, as extended through the
Distribution Holiday, during the Distribution Holiday.
Termination of Service. Pursuant to the Sipp Agreements, if Mr. Sipp’s service is terminated by the Sculptor Operating Group entities without cause at
any time prior to the end of the term and subject to his execution of a general release of claims and compliance with the restrictive covenants set forth therein, Mr.
Sipp will be entitled to receive a lump-
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sum cash severance payment within 60 days following the date of termination in an amount equal to the product of (i) fifty percent (50%) and (ii) the difference
between (x) an amount equal to the sum of (A) the pro-rated portion of his quarterly cash payments in respect of the second quarter of fiscal year 2018 and (B)
$5,750,000, less (y) the aggregate amount of quarterly cash payments and annual bonuses paid or awarded (based on their grant date fair value as applicable) to
Mr. Sipp prior to the date of termination; provided that no amount of annual bonus will be deemed to be more than $1,500,000 for purposes of computing this
severance payment.
Levin Agreements
General. In connection with Mr. Levin’s admission as a limited partner of the Sculptor Operating Group entities, each of the Sculptor Operating Group
entities entered into an agreement with Mr. Levin on November 10, 2010 (the “Initial Levin Partner Agreements”). In addition, (i) on January 28, 2013 each of the
Sculptor Operating Group entities entered into an additional agreement with Mr. Levin reflecting certain additional terms and conditions of his arrangements with
the Sculptor Operating Group entities (the “2013 Levin Partner Agreements”); and (ii) on February 14, 2017, each of the Sculptor Operating Group entities entered
into an additional agreement with Mr. Levin, in connection with Mr. Levin’s commitment to remain with the Sculptor Operating Group entities for ten (10) years
and serve as Co-Chief Investment Officer (the “2017 Levin Partner Agreements”). On February 16, 2018, each of the Sculptor Operating Group entities entered
into a partner agreement with Mr. Levin (the “2018 Levin Partner Agreements”) in order to more closely align Mr. Levin’s potential compensation with his then
current role and responsibilities as Co-Chief Investment Officer and importantly strongly align his economic interests with our clients. The 2018 Levin Partner
Agreements replaced and superseded the Initial Levin Partner Agreements, the 2013 Levin Partner Agreements and the 2017 Levin Partner Agreements. The 2018
Levin Partner Agreements were subsequently amended in connection with the Recapitalization by an omnibus agreement between Mr. Levin and each of the
Operating Partnerships on February 7, 2019 (the “Levin Omnibus Agreement,” and together with the 2018 Levin Partner Agreements, the “Levin Agreements”),
which is effective as of the Recapitalization Closing.
Term. The Levin Omnibus Agreement modified the term of the 2018 Levin Partner Agreements to December 31, 2022 (from a term ending on December
31, 2019), subject to certain provisions in the Levin Agreements that will survive the expiration of the term. The Levin Omnibus Agreement also made conforming
changes to the 2018 Levin Partner Agreements to reflect the extension of the term to December 31, 2022.
Responsibility and Reporting. Pursuant to the Levin Agreements, Mr. Levin shall serve as a Co-Chief Investment Officer or sole Chief Investment Officer
of the Company, and shall report to the Chief Executive Officer of the Company. The Chief Executive Officer shall have ultimate authority over investment
activities and the Co-Chief Investment Officers (or sole Chief Investment Officer) shall have day-to-day management responsibility for such activities.
Compensation. Mr. Levin shall be entitled to $4,000,000 in cash annually (the “Annual Draw”) during the term. The Annual Draw shall be distributed in
advance on a quarterly basis and shall be treated as a non-refundable credit against the annual bonus (as defined below) that Mr. Levin may receive in respect of
such fiscal year. The annual bonus shall be calculated as the product of (i) the gross profit and loss for such fiscal year based on the performance of certain
specified Sculptor funds and (ii) the Participation Ratio (as defined in the Levin Agreements) for such fiscal year, subject to a high water mark adjustment. The
Participation Ratio shall range from 0.88% to 1.2%, as determined by the Compensation Committee based on a recommendation of the Chief Executive Officer.
The minimum annual bonus for any year shall be $6,000,000 inclusive of the Annual Draw. The annual bonus (including the Annual Draw) shall be paid consistent
with the following percentages: 70% in cash, 15% in RSUs under the 2013 Incentive Plan (such RSUs, the “Bonus Equity”), and 15% in DCIs. The Bonus Equity
and DCIs shall generally vest over three (3) years from the time of grant, subject to various exceptions. In the event Mr. Levin is terminated or resigns, then all or a
portion of these RSUs and DCIs may be forfeited in accordance with the terms of the Levin Agreements as described below.
Group E-1 Units. In connection with the Recapitalization, Mr. Levin received a grant of 269,867 Group E-1 Units in respect of his recapitalization of an
equal number of Group A-1 Units and an additional grant of 3,290,511 Group E-1 Units, in each case, generally subject to the same vesting and other terms and
conditions applicable to other executive managing directors (see “Compensation Discussion and Analysis—Executive Officer Incentive Compensation Programs—
Group D Units and Group E Units”).
Partner Incentive Pool. Pursuant to the Levin Omnibus Agreement, Mr. Levin is eligible to participate in the Partner Incentive Pool, as extended through
the Distribution Holiday, during the Distribution Holiday.
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Other Equity Interests. Pursuant to the Levin Agreements, in addition to the Group E-1 Units described above, Mr. Levin holds the following equity
interests in the Sculptor Operating Group entities and the Company:
•

497,370 vested Group A Units and 358,485 Group E-2 Units (converted from Group D Units) that he received under the Initial Levin Partner Agreements
and the 2013 Levin Partner Agreements (the retained units he received under the 2013 Levin Partner Agreements, the “Retained 2013 Units”);

•

1,000,000 of the Group P Units (the “Retained P Units”) received under the 2017 Levin Partner Agreements;

•

80,263 RSUs, of which 76,336 were granted on January 31, 2019, and 3,927 relate to accrued dividend equivalent units, which vest in three equal
installments on January 31, 2020, January 31, 2021, and January 31, 2022;

•

950,000 RSUs granted on February 16, 2018 (the “2013 RSUs”), of which 190,000 vested and settled in Class A Shares on December 31, 2018, 190,000
vested on December 31, 2019, and the remainder generally vest over the subsequent three (3) years, subject to his continued service on the applicable
vesting dates and various exceptions; and

•

390,000 RSUs granted on February 16, 2018, all of which have vested and settled in Class A Shares (the “2017 Related Class A Shares”).

In the event Mr. Levin is terminated or resigns, then all or a portion of the Group Units and RSUs described above may be forfeited in accordance with
the terms of the Partner Agreements as described below.
Treatment of Equity in the Event of Withdrawal. The Levin Agreements provide that in the event of Mr. Levin’s withdrawal from the Sculptor Operating
Group entities:
•

The Retained 2013 Units shall be treated as follows:
◦

If Mr. Levin is terminated with cause, then he forfeits 50% of the Retained 2013 Units and retains the other 50% of the Retained 2013 Units;

◦
If Mr. Levin resigns (other than due to the General Partners not making a Company Extension Offer (as described below)), then he forfeits 30%
of the Retained 2013 Units and retains the other 70% of the Retained 2013 Units; and
◦
If Mr. Levin is terminated without cause or the General Partners elect not to make a Company Extension Offer, then he retains 100% of the
Retained 2013 Units;
•

The Retained P Units shall be treated as follows:
◦
If Mr. Levin is terminated with cause during the term of the 2018 Levin Partner Agreements, then he forfeits 100% of his vested and unvested
Retained P Units;
◦
If Mr. Levin resigns (other than due to the General Partners not making a Company Extension Offer), then he forfeits 100% of his unvested
Retained P Units;
◦
If Mr. Levin is terminated without cause prior to March 1, 2020, or the General Partners elect not to make a Company Extension Offer, then he
conditionally retains 75% of the Retained P Units; and
◦
In the case of any other withdrawal, the Retained P Units shall be treated the same as other Group P Units under the Operating Group Limited
Partnership Agreements;

•

The 2013 RSUs shall be treated as follows:
◦
If Mr. Levin is terminated with cause, then he forfeits 100% of any 2013 RSUs he holds, 50% of any Class A Shares of the Company delivered
to him upon settlement of such RSUs (the “2013 Related Class A
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Shares”), 50% of the after-tax proceeds from any sale of any 2013 Related Class A Shares and 50% of any distributions received in respect of any 2013
Related Class A Shares;
◦
If Mr. Levin resigns (other than due to the General Partners not making a Company Extension Offer), then he forfeits 30% of any 2013 Related
Class A Shares, 30% of the after tax proceeds from any sale of any 2013 Related Class A Shares and 30% of any distributions received in respect of any
2013 Related Class A Shares;
◦
If Mr. Levin resigns (other than due to the General Partners not making a Company Extension Offer or following a Change in Position (as
defined in the Levin Agreements)), then he forfeits 100% of the 2013 RSUs;
◦
If Mr. Levin is terminated without cause, resigns following a Change in Position or the General Partners elect not to make a Company Extension
Offer, then the next two installments of the 2013 RSUs scheduled to vest shall vest upon the occurrence of such event; and
◦
•

If Mr. Levin does not accept a Company Extension Offer, then he forfeits all 2013 RSUs;

The 2017 Related Class A Shares shall be treated as follows:
◦
If Mr. Levin is terminated with cause, then he forfeits 50% of the 2017 Related Class A Shares, 50% of the after-tax proceeds from any sale of
any 2017 Related Class A Shares and 50% of any distributions received in respect of any 2017 Related Class A Shares;
◦
If Mr. Levin resigns prior to March 1, 2021 (other than due to the General Partners not making a Company Extension Offer), then he forfeits
32.5% of the 2017 Related Class A Shares, 32.5% of the after-tax proceeds from any sale of any 2017 Related Class A Shares and 32.5% of any
distributions received in respect of any 2017 Related Class A Shares;

•

Any unvested Bonus Equity and DCIs shall be treated as follows:
◦
If Mr. Levin is terminated with cause or resigns during the term of the Levin Agreements (other than following a Change in Position), then he
forfeits the Bonus Equity and DCIs;
◦
If Mr. Levin is terminated without cause or resigns following a Change in Position, in each case during the term of the Levin Agreements, then
the Bonus Equity and DCIs continue to vest;
◦
If Mr. Levin is terminated without cause within twelve (12) months of a Change of Control (as defined for this purpose in the Levin
Agreements), then the Bonus Equity fully vests; and
◦
vest.

If Mr. Levin remains with the Sculptor Operating Group entities until the end of the Term, then the Bonus Equity and DCIs generally continue to

Rights in Connection with Liquidity Events. In connection with a Tag-Along Sale (as defined in the Levin Agreements) for 50% or less of the Class A
Shares and Group Units, all of Mr. Levin’s vested Group A Units and 10% of his unvested Group A Units may participate regardless of whether he is offered a
Substantially Similar Position (as defined in the Levin Agreements) following the Tag-Along Sale. In connection with a Tag-Along Sale for more than 50% of the
Class A Shares and Group Units, then at the option of the Tag-Along Purchaser (as defined in the Levin Agreements) either (a) all of Mr. Levin’s vested and
unvested Group A Units may participate or (b) only vested Group A Units may participate provided that Mr. Levin must be offered a Substantially Similar Position
and may be required to enter into an employment contract following the Tag-Along Sale. In the event of a Drag-Along Sale (as defined in the Levin Agreements),
at the option of the General Partners, either (a) all of Mr. Levin’s vested and unvested Group A Units and Group D Units (converted to Group E-2 Units) may
participate or (b) only vested Group A Units and Group D Units (converted to Group E-2 Units) may participate provided that Mr. Levin must be offered a
Substantially Similar Position and may be required to enter into an employment contract following the Drag-Along Sale. The Tag-Along Sale and Drag-Along Sale
provisions above do not apply to the Retained P Units.
Generally in the event of a Change of Control (as defined for this purpose in the Levin Agreements), 75% of Mr. Levin’s Group P Units shall be entitled
to participate on the same terms and to the same extent as other holders of
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Group P Units and the remaining 25% of his Group P Units shall vest on the second anniversary of the Change of Control, subject to Mr. Levin’s continued service
in a Comparable Position (as defined for this purpose in the Levin Agreements). The service condition shall be waived and each Group P Unit shall be entitled to
participate pro rata with other Group Units to the extent that (i) the applicable performance condition is deemed satisfied based on the price implied by the Change
of Control, and (ii) sufficient appreciation has occurred with respect to each Sculptor Operating Group entity for such Group P Unit to have become economically
equivalent to one Group A Unit.
Severance. Upon Mr. Levin’s withdrawal from the Sculptor Operating Group entities during the term of the Levin Agreements as a result of (x) the
termination of Mr. Levin during the term without cause or (y) a resignation following (A) a Change of Control in which his role or the Levin Agreements are not
continued or (B) a Change in Position, Mr. Levin shall (i) receive the annual bonus for the portion of the year in which the termination occurs; (ii) receive vesting
of the next two installments of the 2013 RSUs scheduled to vest (as described above); (iii) conditionally retain 75% of the Group P Units to the extent provided in
the Levin Agreements in the case of a withdrawal without cause; and (iv) receive continued vesting of any Bonus Equity and DCIs (as described above), including
the Bonus Equity and DCIs granted in respect of the annual bonus for the year in which the termination occurs. In addition, the General Partner may elect to make
a $30,000,000 payment to Mr. Levin in exchange for increasing Mr. Levin's non-competition period from twelve (12) months to twenty-four (24) months, as
described further below in “Compensation Discussion and Analysis—Confidentiality, Non-Competition, Non-Solicitation and Restrictions—Individual NonCompetition Restrictions.”
End of Term. Whether or not the term of the Levin Agreements is extended beyond December 31, 2022, and provided that Mr. Levin has not withdrawn
from the Sculptor Operating Group entities as of such date, Mr. Levin shall receive his annual bonus for 2022 and continued vesting of any Bonus Equity and DCIs
(as described above). In addition, (x) if the General Partners elect not to make a Company Extension Offer, then Mr. Levin shall vest in the next two installments of
the 2013 RSUs scheduled to vest (as described above), and (y) if the General Partners elect to make a Company Extension Offer and Mr. Levin elects not to accept
such offer, then Mr. Levin is not entitled to vest in the next two installments of the 2013 RSUs. Any non-extension of the term shall be treated as a withdrawal
from the Sculptor Operating Group entities effective as of the last day of the term for all purposes under the Levin Agreements.
The payment of severance and the treatment of the equity awards upon a withdrawal from the Sculptor Operating Group entities as described above under
“Severance,” “Equity in the Event of Withdrawal” and “End of Term,” in each case, is subject to Mr. Levin’s execution of a general release of claims against the
Sculptor Operating Group entities.
Cohen Agreements
General. In connection with Mr. Cohen’s admission as a limited partner of the Sculptor Operating Group entities, each of the Sculptor Operating Group
entities entered into an agreement with Mr. Cohen on November 10, 2010 (the “Initial Cohen Partner Agreements”). In addition, (i) on April 15, 2013, each of the
Sculptor Operating Group entities entered into an additional agreement with Mr. Cohen reflecting certain additional terms and conditions of his arrangements with
the Sculptor Operating Group entities (the “2013 Cohen Partner Agreements”), and (ii) on February 22, 2017, each of the Sculptor Operating Group entities
entered into an additional agreement with Mr. Cohen, in connection with Mr. Cohen’s commitment to remain with the Sculptor Operating Group entities for six (6)
years and serve as the President and Chief Operating Officer (the “2017 Cohen Partner Agreements” and, together with the Initial Cohen Partner Agreements and
the 2013 Cohen Partner Agreements, the “Cohen Partner Agreements”). The Cohen Partner Agreements were subsequently amended in connection with the
Recapitalization by an omnibus agreement between Mr. Cohen and each of the Operating Partnerships on February 7, 2019 (the “Cohen Omnibus Agreement” and
together with the Cohen Partner Agreements, the “Cohen Agreements”), which is effective as of the Recapitalization Closing.
Term. The Cohen Omnibus Agreement modified the term of the Cohen Agreements to end on the earlier of December 31, 2022 and the date on which Mr.
Cohen ceases to be an active individual limited partner (from a term continuing through at least March 1, 2023). If Mr. Cohen's service continues following the
expiration of the term, his service will be on an at-will basis, subject to certain provisions in the Cohen Agreements that will survive the expiration of the term.
Compensation. Under the Cohen Agreements, during the term, Mr. Cohen shall be entitled to a cash payment in the aggregate amount of $2 million
annually (“Annual Payment”). The Annual Payment shall be distributed in advance on a quarterly basis. In addition, Mr. Cohen is eligible to receive a
discretionary annual bonus, which may be paid in a combination of current cash, deferred cash or RSUs, as determined by the Compensation Committee, and
targeted in the
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amount of $1,000,000 and in the form of 75% current cash and 25% in a combination of deferred cash or RSUs; provided, that current cash will not represent less
than 75% of the annual bonus for any fiscal year, unless the Company adopts a uniform system of break points for high earners applicable to all executive
managing directors subject to approval by the Compensation Committee and the Chief Executive Officer. Notwithstanding the foregoing, the total annual amount
of compensation payable to Mr. Cohen for any fiscal year, inclusive of his annual draw, is reduced by 10% from the total annual amount of compensation that
would otherwise be payable in respect of such fiscal year; provided, that such reduction will apply to the amount of the annual bonus (and will not reduce the
annual draw) for such fiscal year.
Group E-1 Units. In connection with the Recapitalization, under the Cohen Agreements, Mr. Cohen received (i) a grant of 124,232 Group E-1 Units in
respect of his recapitalization of an equal number of Group A-1 Units and (ii) an additional grant of 200,000 Group E-1 Units, in each case, generally subject to the
same vesting and other terms and conditions applicable to other executive managing directors (see “Compensation Discussion and Analysis—Executive Officer
Incentive Compensation Programs—Group D Units and Group E Units”).
Partner Incentive Pool. Pursuant to the Cohen Agreements, Mr. Cohen is eligible to participate in the Partner Incentive Pool, as extended through the
Distribution Holiday, during the Distribution Holiday.
RSUs. All RSUs held by Mr. Cohen are subject to the same vesting and other terms and conditions applicable to other executive managing directors (see
“Compensation Discussion and Analysis—Executive Officer Incentive Compensation Programs—PSUs and RSUs”).
2013 Cohen Retention E Units. The 2013 Cohen Partner Agreements provided for the grant of 262,367 Group D Units to Mr. Cohen, which converted to
Group E-2 Units in the Recapitalization (the “2013 Cohen Retention E Units”), and of which 1,040 became vested on December 30, 2019 and 37,481 became
vested on April 15, 2020. In addition, in the event that Mr. Cohen is terminated with cause, he will retain only 50% of his vested 2013 Cohen Retention E Units,
and forfeit the remaining 2013 Cohen Retention E Units.
2017 Cohen Incentive E Units. Under the terms of the 2017 Cohen Partner Agreements, on March 1, 2017, Mr. Cohen received a grant of 380,000 Group
D Units, which were converted to Group E-2 Units in the Recapitalization (the “2017 Cohen Incentive E Units”). Subject to Mr. Cohen’s continued service, 50%
of the 2017 Cohen Incentive E Units vested on March 1, 2020, and the remaining 50% will vest in equal annual installments on each of the following three
anniversaries, ending on March 1, 2023. Upon a termination, Mr. Cohen generally retains his vested 2017 Cohen Incentive E Units and forfeits his unvested 2017
Cohen Incentive E Units, with the following exceptions: (i) if Mr. Cohen is terminated for cause prior to the sixth anniversary of the grant date, all of Mr. Cohen’s
unvested 2017 Cohen Incentive E Units and 50% of his vested 2017 Cohen Incentive E Units will be forfeited upon such termination; (ii) if Mr. Cohen is
terminated without cause, then all then-vested 2017 Cohen Incentive E Units will be retained, and a portion of the then-unvested 2017 Cohen Incentive E Units
(determined based on years of service since the grant date) will become vested as of the date of termination (with the remaining unvested 2017 Cohen Incentive E
Units forfeited); and (iii) if Mr. Cohen resigns at any time, he forfeits all unvested 2017 Cohen Incentive E Units and a portion of his vested 2017 Cohen Incentive
E Units (determined based on years of service since the grant date).
2017 Cohen Incentive P Units. Under the terms of the 2017 Cohen Partner Agreements, Mr. Cohen was also granted 670,000 Group P Units on March 1,
2017 (the “2017 Cohen Incentive P Units”). The 2017 Cohen Incentive P Units will generally be subject to the same Service Condition and Performance Condition
vesting and forfeiture conditions applicable to the Group P Units of other executive managing directors (see “Compensation Discussion and Analysis—Executive
Officer Incentive Compensation Programs—Group P Units”), except as follows: (i) if Mr. Cohen is terminated without cause, all then-vested 2017 Cohen Incentive
P Units will be retained, and a portion of the then-unvested 2017 Cohen Incentive P Units (determined based on years of service since the grant date) will become
eligible to vest as of the date of termination (with the remaining unvested 2017 Cohen Incentive P Units forfeited) and, depending on length of service, remain
outstanding and eligible to vest for a specified period following such termination; (ii) if Mr. Cohen resigns at any time, he forfeits all unvested 2017 Cohen
Incentive P Units and a portion of his vested 2017 Cohen Incentive P Units (determined based on years of service since the grant date); and (iii) upon a Change of
Control (as defined in the Operating Group Limited Partnership Agreements), as described below. In addition, at such time as the 2017 Cohen Incentive P Units
have satisfied the conditions for exchangeability applicable to the other Group P Units (as described in “Compensation Discussion and Analysis—Executive
Officer Incentive Compensation Programs—Group P Units”), (I) (x) at any time on or after the third anniversary of the grant date, 50% of the 2017 Cohen
Incentive P Units will be immediately exchangeable, and (y) on and after each of the fourth, fifth and sixth anniversaries of the grant date, an additional portion of
the 2017 Cohen
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Incentive P Units may be exchanged such that up to a cumulative percentage of the 2017 Cohen Incentive P Units equal to 66.67%, 83.33% and 100%,
respectively, may be exchanged on and after such anniversary, and (II) on a termination without cause after the third, fourth and fifth anniversaries of the grant
date, up to a cumulative percentage of the 2017 Cohen Incentive P Units equal to 66.67%, 83.33% and 100%, respectively, may be exchanged on and after such
anniversary.
Change of Control (all 2017 Cohen Incentive Units). With respect to the 2017 Cohen Incentive E Units, generally in the event of a Change of Control,
50% of Mr. Cohen’s unvested 2017 Cohen Incentive E Units will vest and participate in the Change of Control to the extent provided in the Operating Group
Limited Partnership Agreements, and the remaining 50% of Mr. Cohen’s unvested 2017 Cohen Incentive E Units will remain outstanding following such Change
of Control and will vest on the second anniversary of such Change of Control, subject to Mr. Cohen’s continued service in a Comparable Position (as defined for
this purpose in the Cohen Agreements) (and subject to acceleration upon certain qualifying terminations within two (2) years of the Change of Control). With
respect to the 2017 Cohen Incentive P Units, generally in the event of a Change of Control prior to the third anniversary of the grant date, 50% of the 2017 Cohen
Incentive P Units that would otherwise be entitled to participate under the terms of the Limited Partnership Agreements (as defined for this purpose in the Cohen
Agreements) shall vest and participate on the same terms and to the same extent as other Group P Units (see “Partner Agreements, Severance Benefits and Change
in Control Provisions—Cohen Agreements”), and the remaining 50% of the 2017 Cohen Incentive P Units that would otherwise be entitled to participate under the
terms of the Limited Partnership Agreements will vest on the second anniversary of the Change of Control, subject to his continued service in a Comparable
Position (and subject to acceleration upon certain qualifying terminations within two (2) years of the Change of Control), and any remaining unvested 2017 Cohen
Incentive P Units shall be forfeited. If Mr. Cohen is not offered a Comparable Position upon a Change of Control, then 100% of his 2017 Cohen Incentive E Units
and 2017 Cohen Incentive P Units vest as of such Change of Control. In the event of a Change of Control on or after the third anniversary of the grant date, the
2017 Cohen Incentive P Units will participate to the same extent as other Group P Units.
Other Provisions. Upon vesting, all of the Group Units granted to Mr. Cohen continue to be subject to transfer restrictions, and, to the extent applicable to
such Units, the conditions to conversion into Group A Units (except with respect to Mr. Cohen’s rights to exchange his 2017 Cohen Incentive P Units, to the extent
described above).
Levine Agreements
In connection with Mr. Levine’s appointment as Chief Legal Officer and admission as a limited partner of the Sculptor Operating Group entities, Mr.
Levine received an offer letter, dated November 21, 2016 (the “Levine Offer Letter”), outlining the terms and conditions of his service with us. On December 9,
2016, each of the Sculptor Operating Group entities entered into an agreement with Mr. Levine (the “Initial Levine Partner Agreements”), pursuant to which Mr.
Levine was admitted as a limited partner of the Sculptor Operating Group entities on January 23, 2017, and which superseded and replaced the Levine Offer Letter.
On June 2, 2017, each of the Sculptor Operating Group entities entered into an agreement with Mr. Levine (the “Amended and Restated Levine Partner
Agreements”), which amended and restated the Initial Levine Partner Agreements in their entirety. Mr. Levine entered into the Amended and Restated Levine
Partner Agreements to align the terms applicable to him with the updated terms applicable to certain of our other executive managing directors which were adopted
subsequent to Mr. Levine’s joining the Company. The Amended and Restated Levine Partner Agreements were subsequently amended in connection with the
Recapitalization by an omnibus agreement between Mr. Levine and each of the Operating Partnerships on February 7, 2019 (the “Levine Omnibus Agreement” and
together with the Amended and Restated Levine Partner Agreements, the “Levine Agreements”), which is effective as of the Recapitalization Closing.
Term. The Levine Omnibus Agreement amended the term of the Amended and Restated Levine Partner Agreements to end on the earlier of December 31,
2022 and the date on which Mr. Levine ceases to be an active individual limited partner (from an unspecified term). If Mr. Levine's service continues following the
expiration of the term, his service will be on an at-will basis, subject to certain provisions in the Levine Agreements that will survive the expiration of the term.
Compensation. Under the Levine Agreements, Mr. Levine is entitled to quarterly cash payments while he is an active individual limited partner, paid to
him at a rate of $125,000 per quarter, which amounts are paid in addition to the amounts of distributions that are made in respect of his variable distributions
(described below). Under the Levine Agreements, during the term, Mr. Levine is eligible to receive a discretionary annual bonus, which may be paid in a
combination of current cash, deferred cash or RSUs, as determined by the Compensation Committee, and targeted in the amount of $2,300,000 and in the form of
75% current cash and 25% in a combination of deferred cash or RSUs; provided, that Mr. Levine’s minimum annual amount of compensation (inclusive of his
quarterly payments) will be equal to $2,000,000 effective for the 2018 fiscal year (reduced from $2,200,000 for such fiscal year) and thereafter during the term;
provided,
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further, that current cash will not represent less than 75% of the annual compensation for any fiscal year, unless the Company adopts a uniform system of break
points for high earners applicable to all executive managing directors subject to approval by the Compensation Committee and the Chief Executive Officer.
Notwithstanding the foregoing, the total annual amount of compensation payable to Mr. Levine for any fiscal year, inclusive of his quarterly payments, is reduced
by 10% from the total annual amount of compensation that would otherwise be payable in respect of such fiscal year; provided, that such reduction will apply to
the amount of the annual bonus (and will not reduce the quarterly payments) for such fiscal year.
Group E-1 Units. In connection with the Recapitalization, under the Levine Omnibus Agreement, Mr. Levine received a grant of 150,000 Group E-1
Units, generally subject to the same vesting and other terms and conditions applicable to other executive managing directors (see “Compensation Discussion and
Analysis—Executive Officer Incentive Compensation Programs—Group D Units and Group E Units”).
Partner Incentive Pool. Pursuant to the Levine Omnibus Agreement, Mr. Levine is eligible to participate in the Partner Incentive Pool, as extended
through the Distribution Holiday, during the Distribution Holiday.
2017 Levine Incentive P Units. Under the terms of the Levine Agreements, Mr. Levine was also granted 50,000 Group P Units on March 1, 2017 (the
“2017 Levine Incentive P Units”). The 2017 Levine Incentive P Units will generally be subject to the same Service Condition and Performance Condition vesting
and forfeiture conditions applicable to the Group P Units of other executive managing directors (see “Compensation Discussion and Analysis—Executive Officer
Incentive Compensation Programs—Group P Units”).
Sign-On Bonus, Sign-On RSUs and Sign-On PSIs. In consideration of his forfeiture of certain compensation from his former employer, Mr. Levine
received a sign-on cash bonus payment totaling $98,136 which was paid on May 16, 2017, and a sign-on grant of 49,557 RSUs on January 23, 2017. The RSUs are
scheduled to vest in periodic installments through March 1, 2021, subject to Mr. Levine’s continued service with us on each vesting date, provided, that in the
event of a withdrawal by Mr. Levine other than for cause or Mr. Levine’s resignation, any unvested RSUs will become vested on the date that the RSUs would
have vested if Mr. Levine had otherwise remained in service through such date, subject to Mr. Levine’s execution of a release of claims and continued compliance
with his restrictive covenant obligations.
Upon admission, Mr. Levine also received a grant of 100,000 PSIs as of January 23, 2017, which number of PSIs may be increased or reduced from time
to time, in accordance with the terms of the Operating Group Limited Partnership Agreements.
Confidentiality, Non-Competition, Non-Solicitation and Restrictions
Pursuant to the Operating Group Limited Partnership Agreements and the various individual partner agreements (including the Omnibus Agreements)
applicable to our Named Executive Officers, our Named Executive Officers are subject to certain obligations and restrictions to not compete with us, not solicit our
employees or the investors in our funds, not disparage us, and not disclose confidential information about our business and related matters. The following is a
description of the material terms of such obligations and restrictions.
Confidentiality
Each Named Executive Officer is required, both during and after his service with us, to protect and only use confidential information in accordance with
strict restrictions placed by us on its use and disclosure. Every employee of ours is subject to similar strict confidentiality obligations imposed by agreements
entered into upon commencement of service with us.
General Non-Competition Restrictions
Subject to “Individual Non-Compete Restrictions” described below, pursuant to the Operating Group Limited Partnership Agreements, no executive
managing director may, during the term of service of his or her service and during the Restricted Period (as such term is defined below for this purpose), among
other things, directly or indirectly, without the prior written consent of the General Partner:
•

engage or otherwise participate in any manner or fashion in any business that is a competing business, either in the United States or in any other place
in the world where we engage in our business;
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•

render any services to any competing business; or

•

acquire a financial interest in or become actively involved with any competing business (other than as a passive investor holding minimal percentages
of the stock of public companies).

Individual Non-Competition Restrictions
In addition to the general non-competition restrictions contained in the Operating Group Limited Partnership Agreements applicable to all of our
executive managing directors, our Named Executive Officers are also bound by the following non-competition restrictions contained in their individual partner
agreements (including the Omnibus Agreements):
•

Mr. Shafir. Mr. Shafir's non-competition restriction ends on the second anniversary of the date of Mr. Shafir's termination for any reason (or on the
18-month anniversary in the case of a withdrawal without cause on or following the expiration of the term of the Shafir Partner Agreement).

•

Messrs. Sipp, Cohen and Levine. Pursuant to their respective Omnibus Agreements, Messrs. Sipp, Cohen and Levine are subject to (i) a 24 month
non-compete upon a withdrawal for any reason on or prior to December 31, 2020, other than a withdrawal without cause, (ii) a 12 month noncompete upon a withdrawal for any reason on or after January 1, 2021, other than a withdrawal without cause, and (iii) upon a withdrawal without
cause, a 12 month non-compete (or such lesser period as may be determined by the Board).

•

Mr. Levin. The Levin Omnibus Agreement modified the duration of Mr. Levin's restricted period with respect to the non-compete covenant to
provide for the following:
◦

Upon a withdrawal without cause, the non-compete period is twelve (12) months or such lesser period as may be determined by the Board,
unless for a withdrawal on or prior to December 31, 2021 the General Partner elects to make a $30,000,000 payment to Mr. Levin (as
described above) in exchange for a 24 month non-compete period.

◦

Upon a withdrawal for any reason other than without cause, the non-compete period is (i) twenty-four (24) months if the withdrawal occurs
any time prior to December 31, 2021, or (ii) 12 months if the withdrawal occurs on or after December 31, 2021, except that, (A) if a Trigger
Event (as defined below) occurs on or prior to December 31, 2019, then the non-compete period is (x) twenty-four (24) months if the
withdrawal occurs prior to January 1, 2020, or (y) twelve (12) months if the withdrawal occurs on or after January 1, 2020; or (B) if a
Trigger Event occurs on or after January 1, 2020 and prior to December 31, 2021, then the non-compete period is twelve (12) months. A
“Trigger Event” means a breach of any of the terms in the sections labeled “Class B Shareholder Committee,” “DSO Continuing Role,” and
the second bullet of the section labeled “DSO Titles” of the Governance Agreement by and among Daniel S. Och and certain Sculptor
entities, dated February 5, 2018 (as such terms are memorialized in the Governance Agreement, dated as of February 7, 2019).

◦

The non-compete period is twelve (12) months if Mr. Levin experiences a withdrawal due to his resignation following a Change in Position,
unless for a withdrawal on or prior to December 31, 2021 the General Partner elects to make a $30,000,000 payment to Mr. Levin in
exchange for a 24 month non-compete period.

Non-Solicitation and Non-Interference Restrictions
Generally, during the term of service of each Named Executive Officer and during the Restricted Period, no Named Executive Officer may, directly or
indirectly, in any manner solicit any of our owners, members, directors, officers or employees to terminate or diminish their relationship or service with us, or hire
any person who was employed by us or was one of our owners, members, directors, officers or employees as of the date of such Named Executive Officer’s
termination or whose service or relationship with us terminated within two (2) years prior to or after the date of such Named Executive Officer’s termination.
Additionally, in general, no Named Executive Officer may solicit, or encourage ceasing to work with us, any consultant, agent or adviser who the individual knows
or should know is under contract with us.
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In addition, generally during the term of service of each Named Executive Officer and during the Restricted Period, such Named Executive Officer may
not, directly or indirectly, in any manner solicit or induce any of our current, former or prospective investors, financing sources, capital market intermediaries or
consultants to terminate (or diminish in any material respect) his or its relationship with us for the purpose of associating with any competing business, or
otherwise encourage such investors, financing sources, capital market intermediaries or consultants to terminate (or diminish in any respect) his or its relationship
with us for any other reason.
Other Covenants and Provisions
Non-Disparagement. During the term of service of each Named Executive Officer, and at all times following the termination of the Named Executive
Officer’s service, the Named Executive Officer is prohibited from disparaging us in any way or making any defamatory comments regarding us.
Restricted Period. For purposes of the foregoing covenants, except as described above or herein, the “Restricted Period” for each of our Named Executive
Officers generally means the two-year period immediately following the date of termination of his association with us for any reason.
Intellectual Property. Each Named Executive Officer is subject to customary intellectual property covenants with respect to works created, invented,
designed or developed by such individual that are relevant to or implicated by the Named Executive Officer’s service with us.
Other Provisions. In the case of any breach of the non-competition (or, for Mr. Levin, the non-solicitation) provisions described above by Named
Executive Officer, all of such Named Executive Officer’s vested and unvested Group Units and any Class A Shares issued upon exchange of Group A Units, will
be reallocated to the remaining active executive managing directors. In addition, in the case of any breach of the non-competition provisions described above by a
Named Executive Officer, the Named Executive Officer will be required to pay us an amount equal to the total after-tax proceeds received from the sale of any
Class A Shares, and any distributions thereon, issued upon exchange of Group A Units during the two-year period prior to the date of such breach, along with the
after-tax portion of any performance cash awards conditionally granted to our Named Executive Officer under the Partner Incentive Pool in respect of the two-year
period prior to the date of such breach. In addition, such breaching Named Executive Officer will no longer be entitled to receive payments under the Tax
Receivable Agreement we executed with our executive managing directors and the Ziffs in connection with our IPO. We may elect to waive enforcement of any or
all of the foregoing consequences in our sole discretion.
Compensation Overview
The table below sets forth information regarding 2019, 2018 and 2017 compensation for each of our Named Executive Officers, presenting for each (i)
salary, cash bonus and deferred compensation bonus for the service year with respect to which they were earned, (ii) cash distributions on any Group D Units or
Group E Units (an interest granted with the intent of eventually converting into Group A Units) received by the Named Executive Officer in the relevant year, (iii)
special long-term awards granted in a prior year but realized in the current year (see the column entitled “Special Long-Term Awards – Value at Realization” in the
table below) and (iv) other benefits received by the Named Executive Officer, such as medical insurance and estate and tax preparation and planning services
provided to our executive managing directors.
We believe the table below is helpful to our shareholders in understanding how management views the total annual compensation of our Named
Executive Officers in a given year. The compensation table below makes the following adjustments to the SEC-required Summary Compensation Table: (i) annual
bonus compensation (including RSUs and deferred cash interests) is included as compensation in the year for which it is earned rather than the year of grant or
vesting, which may differ due to the timing of our fiscal year end or for other reasons; (ii) special long-term awards are valued and included as compensation at the
time of realization because certain Units are subject to conditions that must be satisfied before being awarded; and (iii) special long-term awards, in certain cases,
are reduced because such awards were granted in connection with the forfeiture of other previously granted awards.
The SEC-required Summary Compensation Table included in this proxy statement requires disclosure of equity-based grants related to annual bonus
awards in the year they were granted, even if they were awarded in respect of a prior year’s service. For example, the 2019 annual bonus RSU awards, while
earned in respect of services provided in 2019, are
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granted in early 2020, and therefore will be reported in the 2020 Summary Compensation Table. We believe including equity awards related to annual bonuses in
the year the services are performed provides a more meaningful view of our Named Executive Officers’ compensation for a given year. In addition, the SEC
required Summary Compensation Table requires compensation associated with the portion of the annual bonuses in the form of deferred cash interests awarded
under our DCI Plan to be taken into account in the year cash is received, whereas we view the year of service as the more appropriate time to report such
compensation.
The SEC-required Summary Compensation Table also requires the inclusion of special long-term awards (including grants that may never realize value as
such grant may be subject to vesting, book up requirements and performance conditions), which includes Group E Units, Group P Units, PSUs, and sign-on RSUs,
to be based on the grant date fair value in the year awarded. However, we believe the value received at realization following satisfaction of certain conditions
provides a more meaningful view of our Named Executive Officers’ compensation for a given year.
The difference between the table below and the SEC-required “Summary Compensation Table for 2019” is approximately $19 million in the aggregate for
all of our Named Executive Officers for 2019. The lower amount in the table below is primarily driven by the net impact of (a) including Units at the time of
realization rather than the time of grant; (b) including Sign-On RSUs at the time of vesting rather than at time of grant; (c) excluding the value of previously
awarded instruments that were later surrendered by the Named Executive Officer in a later year; and (d) including RSUs and deferred cash interests awarded in
respect of annual bonuses in the year of service rather than in the year of grant or vesting.
The presentation below reflects how our Compensation Committee and management view the annual total compensation for our Named Executive
Officers and we believe is more reflective of year-over-year changes to the compensation of our Named Executive Officers. It is important to recognize that the
way we present compensation for our Named Executive Officers in the table below is different from the SEC-required disclosure in the Summary Compensation
Table and is not a substitute for the information in that table. Rather, it is intended to show how we review total compensation for our Named Executive Officers
across different periods.

Name and Principal
Position

Year

Salary ($)

Current Bonus
($)(1)
2,200,000

Deferred
Bonus ($)(2)
6,300,000

Special LongSculptor Operating Term Awards Group D/E Unit
Value at
Distributions ($)(3) Realization ($)(4)
—
4,289,541

Other ($) (5)
1,718

Total ($)

Robert Shafir

2019

2,000,000

Chief Executive Officer,
Executive Managing
Director

2018

1,809,524

1,200,000

5,800,000

—

—

1,547

8,811,071

Thomas Sipp

2019

500,000

3,763,202

1,125,000

—

1,611,092

53,498

7,052,792

Chief Financial Officer,
Executive Managing
Director

2018

331,044

1,686,125

732,418

—

—

38,698

2,788,285

James Levin

2019

—

18,002,233

6,953,926

—

4,811,427

37,442

29,805,028

Chief Investment Officer,
Executive Managing
Director

2018

—

4,200,000

1,800,000

215,091

5,941,360

36,744

12,193,195

2017

—

4,000,000

—

3,016,030

—

2,800,536

9,816,566

Wayne Cohen

2019

—

4,856,952

656,250

—

—

35,606

5,548,808

President, Chief Operating
Officer, Executive Managing
Director

2018

—

2,574,587

175,000

228,624

—

35,399

3,013,610

2017

—

2,000,000

—

495,352

—

1,196,057

3,691,409

David Levine

2019

500,000

2,480,702

697,500

—

161,202

35,606

3,875,010

Chief Legal Officer,
Executive Managing
Director

2018

500,000

1,439,587

630,000

—

347,968

31,211

2,948,766

2017

500,000

1,353,136

945,000

—

357,320

22,154

3,177,610

(1)

14,791,259

The “Current Bonus” column for 2019 reflects: (i) 2019 annual cash bonuses paid to Messrs. Shafir, Sipp, Levin, Cohen and Levine pursuant to their
respective partner agreements, and (ii) with respect to each of Messrs. Sipp,
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(2)

(3)
(4)

(5)

Levin, Cohen and Levine, amounts paid for 2019 under the Partner Incentive Pool. For further information concerning the respective Partner Agreements,
see “—Compensation Discussion and Analysis—Partner Agreements, Severance Benefits and Change in Control Provisions” above. For further
information concerning the Partner Incentive Pool, see “—Compensation Discussion and Analysis—Executive Officer Incentive Compensation Programs
—Partner Incentive Pool” above.
The “Deferred Bonus” column for 2019 reflects (i) the portion of the 2019 annual bonuses payable in the form of RSUs awarded under the 2013 Incentive
Plan to each of Messrs. Shafir, Sipp, Levin, Cohen and Levine in the amount of $3,210,000, $562,500, $3,476,963, $328,125, and $348,750, respectively
and (ii) the portion of the 2019 annual bonuses in the form of deferred cash interests awarded under our DCI Plan payable to each of Messrs. Shafir, Sipp,
Levin, Cohen and Levine in the amount of $3,090,000, $562,500, $3,476,963, $328,125, and $348,750, respectively. With respect to Messrs. Sipp, Levin,
Cohen and Levine, the value of the annual bonus RSU awards is based on the average of the closing price of a Class A Share for the ten (10) trading day
period beginning and including December 11 (or the next trading day, in the event that December 11 is not a trading day) of the year to which the award
relates. With respect to Mr. Shafir, the value of the annual bonus RSU award is based on the average of the closing price of a Class A Share for the 10
trading days immediately prior to the grant date of the award.
The Operating Group Distributions column reflects cash distributions made to the Named Executive Officers with respect to their Group D Units and
Group E Units. In 2019, no distributions were made on these Units pursuant to the Distribution Holiday.
The “Special Longer-Term Awards – Value at Realization” column for 2019 reflects (i) with respect to Mr. Shafir, the vesting and payment of Class A
Shares to Mr. Shafir with a value of $4,289,541 (based on closing price on business day prior to vesting) in settlement of the 300,000 Shafir Sign-On RSUs
(and associated dividend equivalents accrued on such RSUs) vested on February 5, 2019 pursuant to the Shafir Agreements; (ii) with respect to Mr. Sipp,
the vesting and payment of Class A Shares to Mr. Sipp with a value of $1,611,092 (based on closing price on business day prior to vesting) in settlement of
the 100,000 Sipp Sign-On RSUs (and associated dividend equivalents accrued on such RSUs) vested on May 3, 2019 pursuant to the Sipp Agreements;
(iii) with respect to Mr. Levin, the vesting and payment of Class A Shares and cash to Mr. Levin with an aggregate value of $4,811,427 (based on closing
price on business day prior to vesting) in settlement of 190,000 2013 RSUs (and associated dividend equivalents accrued on such RSUs) vested on
December 31, 2019 pursuant to the Levin Agreements; and (iv) with respect to Mr. Levine, the vesting and payment of Class A Shares to Mr. Levine with
a value of $161,202 (based on closing price on business day prior to vesting) in settlement of the Levine Sign-On RSUs (and associated dividend
equivalents accrued on such RSUs) vested on March 1, 2019 and September 13, 2019 pursuant to the Levine Agreements. In 2019, no PSUs met
performance conditions, no Group P Units met performance conditions and no Group E Units booked up.
The “Other Compensation” column for 2019 reflects (i) with respect to Mr. Shafir, a payment of $1,718 for medical insurance; (ii) with respect to Mr.
Sipp, a payment of $35,606 for medical insurance and $17,891 for relocation reimbursement; (iii) with respect to Mr. Levin, a payment of $35,606 for
medical insurance and a payment of $1,836 made on behalf of Mr. Levin with respect to his share of estate and tax preparation and planning services
provided to executive managing directors; (iv) with respect to Mr. Cohen, a payment of $35,606 for medical insurance and (v) with respect to Mr. Levine,
a payment of $35,606 for medical insurance.
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COMPENSATION COMMITTEE REPORT
The Compensation Committee has reviewed and discussed with management the “Compensation Discussion and Analysis” required by Item 402(b) of
Regulation S-K and, based on such review and discussion, the Compensation Committee recommended to the Board that the “Compensation Discussion and
Analysis” be included in this proxy statement.
Submitted by the members of the Compensation Committee:
Allan S. Bufferd, Chair
Marcy Engel
Michael D. Fascitelli
Richard G. Ketchum
J. Morgan Rutman
Summary Compensation Table for 2019
The following table provides summary information concerning the compensation of our Named Executive Officers, who include our Chief Executive
Officer, our Chief Financial Officer, each of our three other most highly compensated employees who served as executive officers for the fiscal year ended
December 31, 2019 and who were serving as executive officers at the end of such fiscal year.
Stock
Awards
($)(2)(3)
3,277,509

All Other
Compensation
($)

(4)

Non-Equity
Incentive Plan
Compensation
($)(12)
—

Name and Principal Position

Year

Salary
($)

Robert S. Shafir(13)
Chief Executive Officer, Executive
Managing Director

2019

2,000,000

Bonus
($)(1)
2,200,000

2018

1,809,524

1,200,000

47,779,522

(5)

—

1,547

Thomas M. Sipp(15)
Chief Financial Officer, Executive
Managing Director

2019

500,000

3,763,202

2,541,286

(6)

—

53,498

2018

331,044

1,686,125

6,330,000

—

38,698

James S. Levin
Chief Investment Officer, Executive
Managing Director

2019

—

18,002,233

34,467,855

(7)

—

37,442

2018

—

4,200,000

32,294,000

(8)

215,091

36,744

36,745,835

2017

—

4,000,000

48,750,000

(9)

3,016,030

2,800,536

58,566,566

Wayne Cohen
President, Chief Operating Officer,
Executive Managing Director

2019

—

4,856,952

3,351,162

—

35,606

2018

—

2,574,587

—

228,624

35,399

2,838,610

2017

—

2,000,000

8,375,000

495,352

1,196,057

12,066,409

David Levine(19)
Chief Legal Officer, Executive Managing
Director

2019

500,000

2,767,495

1,630,471

—

35,606

2018

500,000

1,439,587

—

—

31,211

2017

500,000

1,353,136

1,824,284

—

22,154

(1)

(10)

(11)

1,718

Total
($)
(14)

7,479,227
50,790,593

(16)

6,857,986
8,385,867

(17)

(18)

(20)

52,507,530

8,243,720

4,933,572
1,970,798
3,699,574

The “Bonus” column for 2019 reflects: (i) 2019 annual cash bonuses paid to Messrs. Shafir, Sipp, Levin, Cohen and Levine pursuant to their respective
partner agreements (including any quarterly advances taken on such bonuses); (ii) with respect to each of Messrs. Sipp, Levin, Cohen and Levine, amounts
paid for 2019 under the Partner Incentive Pool; and (iii) with respect to Mr. Levine the vested portion of his 2017 annual bonus awarded in the form of
DCIs
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under the DCI Plan payable in 2019. For further information concerning the respective Partner Agreements, see “—Compensation Discussion and Analysis
—Partner Agreements, Severance Benefits and Change in Control Provisions” above. For further information concerning the Partner Incentive Pool, see
“—Compensation Discussion and Analysis—Executive Officer Incentive Compensation Programs—Partner Incentive Pool” above.

(2)

(3)

(4)
(5)

(6)

(7)

(8)

(9)

The dollar amounts in the “Bonus” column for 2019 do not reflect the portion of the 2019 annual bonuses payable to each of Messrs. Shafir, Sipp, Levin,
Cohen and Levine in the amount of $1,300,000, $562,500, $3,476,963, $328,125, and $348,750, respectively, in each case, in the form of DCIs awarded
under the DCI Plan. For additional information regarding the DCIs, please see “—Compensation Discussion and Analysis—Executive Officer Incentive
Compensation Programs—Deferred Cash Interests” above.
The dollar amounts in the “Stock Awards” column do not reflect cash or other compensation actually received by the Named Executive Officers, but
instead represent the aggregate grant date fair value of equity calculated in accordance with Financial Accounting Standards Board (“FASB”) Accounting
Standards Codification (“ASC”) Topic 718, Stock Compensation (“ASC Topic 718”). More information regarding the 2019 stock awards is shown in the
“2019 Grants of Plan-Based Awards” table below. Also, see Note 14 to the audited financial statements included in our Annual Report on Form 10-K, as
amended, for the year ended December 31, 2019 for further information concerning the assumptions underlying our ASC Topic 718 calculations for equity
awards.
Because the RSUs awarded to our Named Executive Officers in respect of their 2019 annual bonuses were granted in 2020, SEC disclosure rules do not
require that they be reflected in the “Summary Compensation Table” or the “Grants of Plan-Based Awards” table below for fiscal year end 2019. We
describe these grants in the “Executive and Director Compensation—Compensation Discussion and Analysis—Highlights of 2019 Compensation” section
of this proxy statement because they were awarded to our Named Executive Officers in respect of their 2019 annual bonuses.
With respect to Mr. Shafir, the “Stock Awards” column for 2019 includes the grant date fair value of the following grants: (i) $3,277,500 representing the
grant of RSUs in connection with his second annual grant of RSUs under the Shafir Agreement; and (ii) $9 representing the grant of one Group E-2 Unit
issued in connection with the conversion of the Group D Units in the Recapitalization.
The “Stock Awards” column for 2018 includes the grant date fair value of the following grants: $30,840,000 representing the grant of the Shafir Sign-On
RSUs; $11,820,000 representing the grant of the Sign-On PSUs (which grant date fair value was determined based on the probable outcome of the
performance condition to which such Sign-On PSUs are subject which assumes maximum level of achievement of the performance condition); and
$5,119,522 representing the grant of RSUs in connection with his first annual grant of RSUs under the Shafir Employment Agreement. For further
information, see “Compensation Discussion and Analysis—Partner Agreements, Severance Benefits and Change in Control Provisions—Shafir
Agreements”.
With respect to Mr. Sipp, the amount shown in the “Stock Awards” column for 2019 represents the grant date fair value of the following grants: (i)
$406,278 representing the grant of RSUs in respect of Mr. Sipp's 2018 annual bonus, which were granted on February 20, 2019; (ii) $2,135,000
representing the grant of Group E-1 Units issued in connection with the Recapitalization; and (iii) $9 representing the grant of one Group E-2 Unit issued
in connection with the conversion of the Group D Units in the Recapitalization.
With respect to Mr. Levin, the amount shown in the “Stock Awards” column for 2019 represents the grant date fair value of the following grants: (i)
$1,000,765 representing the grant of RSUs in respect of Mr. Levin's 2018 annual bonus, which were granted on January 31, 2019; (ii) $30,405,628
representing the Group E-1 Units issued in connection with the Recapitalization ($2,304,664 of which relate to 269,867 E-1 Units issued in respect of his
recapitalization of 269,867 A-1 Units); and (iii) $3,061,462 representing the Group E-2 Units issued in connection with the conversion of the Group D
Units in the Recapitalization.
The amount shown in the “Stock Awards” column for 2018 represents the grant date fair value of the grant of 1,340,000 RSUs under the 2013 Plan
pursuant to the 2018 Levin Partner Agreements under which Mr. Levin also forfeited his entire grant of 3,900,000 Group D Units that was previously made
to him in 2017. For further information, see “Compensation Discussion and Analysis—Partner Agreements, Severance Benefits and Change in Control
Provisions—Levin Agreements”.
The amount shown in the “Stock Awards” column for 2017 represents the grant date fair value of 3,900,000 Group P Units. Pursuant to the 2018 Levin
Partner Agreements, Mr. Levin subsequently forfeited 2,900,000 Group P Units. The value shown represents the grant date fair value of the 3,900,000
Group P Units in 2017 and does not take into account the subsequent forfeiture of 2,900,000 Group P Units. For further information, see “Compensation
Discussion and Analysis—Partner Agreements, Severance Benefits and Change in Control Provisions—Levin Agreements”.
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(10)

(11)

(12)

(13)
(14)
(15)
(16)
(17)

(18)
(19)
(20)

With respect to Mr. Cohen, the amount shown in the “Stock Awards” column for 2019 represents the grant date fair value of the following grants: (i)
$97,080 representing the grant of RSUs in respect of Mr. Cohen's 2018 annual bonus, which were granted on February 20, 2019; and (ii) $3,254,082
representing the Group E-2 Units issued in connection with the conversion of the Group D Units in the Recapitalization. The 324,232 E-1 Units issued to
Mr. Cohen in connection with the Recapitalization are treated as a modification of an existing grant and do not have incremental fair value.
With respect to Mr. Levine, the amount shown in the “Stock Awards” column for 2019 represents the grant date fair value of the following grants: (i)
$349,471 representing the grant of RSUs in respect of Mr. Levine's 2018 annual bonus, which were granted on February 20, 2019; and (ii) $1,281,000
representing the Group E-1 Units issued in connection with the Recapitalization.
The “Non-Equity Incentive Plan Compensation” column for 2018 and 2017 represents compensation expense recognized with respect to Group D Units,
which are non-equity profits interests in the Sculptor Operating Group entities. These Units receive cash distributions equal in amount to, and at the same
time as, distributions paid with respect to Group A Units, corresponding to the timing of the dividends paid to holders of our Class A Shares. Thus, the
distribution occurs in the following quarter from when the compensation expense is recognized. There were no Group D Units outstanding in 2019 as all
Group D Units were converted into Group E-2 Units in connection with the Recapitalization.
Mr. Shafir joined the Company as Chief Executive Officer on February 5, 2018.
With respect to Mr. Shafir, the “All Other Compensation” column for 2019 reflects a payment of $1,718 for medical insurance.
Mr. Sipp joined the Company as Chief Financial Officer on April 16, 2018.
With respect to Mr. Sipp, the “All Other Compensation” column for 2019 reflects a payment of $35,606 for medical insurance and $17,891 for relocation
reimbursement.
With respect to Mr. Levin, the “All Other Compensation” column for 2019 reflects: (i) a payment of $35,606 for medical insurance; and (ii) a payment of
$1,836 made on behalf of Mr. Levin with respect to his share of estate and tax preparation and planning services provided to all of our executive managing
directors.
With respect to Mr. Cohen, the "All Other Compensation" column for 2019 reflects a payment of $35,606 for medical insurance.
Mr. Levine joined the Company as Chief Legal Officer in 2017.
With respect to Mr. Levine, the “All Other Compensation” column for 2019 reflects a payment of $35,606 for medical insurance.
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2019 Grants of Plan-Based Awards
This section provides additional information about the equity awards that were granted in 2019.
Estimated Future Payouts Under Equity Incentive
Plan Awards
Name
Robert S. Shafir
Thomas M. Sipp

James Levin

Wayne Cohen

David Levine

Grant Date
1/31/2019
2/7/2019
2/20/2019
2/7/2019
2/7/2019
1/31/2019
2/7/2019
2/7/2019
2/20/2019
2/7/2019
2/7/2019
2/20/2019
2/7/2019

Threshold
(#)

Target
(#)

—
—
—
—
—
—
—
—
—
—
—
—
—

—
—
—
—
—
—
—
—
—
—
—
—
—

Maximum
(#)

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

—
—
—
—
—
—
—
—
—
—
—
—
—

250,000
1
31,061
250,000
1
76,336
3,560,378
358,485
7,422
324,232
381,040
26,718
150,000

Grant-Date
Fair Value of
Stock Awards($)(1)
3,277,500
9
406,278
2,135,000
9
1,000,765
30,405,628
3,061,462
97,080
—
3,254,082
349,471
1,281,000

(2)
(3)
(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)

(1) These dollar amounts do not represent cash compensation actually received in 2019. Instead, the amounts reflect the grant date fair value of the equity
awards granted. The fair value of the awards in each case was computed in accordance with ASC Topic 718. See Note 14 to the audited financial
statements included in our Annual Report on Form 10-K for the year ended December 31, 2019 for further information concerning the assumptions
underlying our ASC Topic 718 calculations for equity awards. For RSU awards, the grant date fair value was calculated by multiplying the closing price of
the underlying Class A Shares on the last business day prior to the date of grant by the number of RSUs granted.
(2) The amount shown represents the grant of RSUs in connection with Mr. Shafir’s second annual grant of RSUs pursuant to the Shafir Employment
Agreement, which will vest in four equal installments on each of the first four anniversaries of the grant date, provided that Mr. Shafir is employed by the
Company on each vesting date. See “—Compensation Discussion and Analysis—Partner Agreements, Severance Benefits and Change in Control
Provisions—Shafir Agreements” for additional information.
(3) The amount shown represents the grant of one Group E-2 Unit to Mr. Shafir in connection with the conversion of one Group D Unit in the Recapitalization.
(4) The amount shown represents the grant of RSUs to Mr. Sipp in respect of his 2018 annual bonus.
(5) The amount shown represents the grant of Group E-1 Units to Mr. Sipp in connection with the Recapitalization.
(6) The amount shown represents the grant of one Group E-2 Unit to Mr. Sipp in connection with the conversion of one Group D Unit in the Recapitalization.
(7) The amount shown represents the grant of RSUs to Mr. Levin in respect of his 2018 annual bonus.
(8) The amount shown represents the grant of Group E-1 Units to Mr. Levin in connection with the Recapitalization.
(9) The amount shown represents the grant of Group E-2 Units to Mr. Levin in connection with the conversion of Group D Units in the Recapitalization.
(10)The amount shown represents the grant of RSUs to Mr. Cohen in respect of his 2018 annual bonus.
(11)The amount shown represents the grant of Group E-1 Units to Mr. Cohen in connection with the Recapitalization, which are treated as a modification of an
existing grant and do not have incremental fair value.
(12)The amount shown represents the grant of Group E-2 Units to Mr. Cohen in connection with the conversion of Group D Units in the Recapitalization.
(13)The amount shown represents the grant of RSUs to Mr. Levine in respect of his 2018 annual bonus.
(14)The amount shown represents the grant of Group E-1 Units to Mr. Levine in connection with the Recapitalization.
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Outstanding Equity Awards at Fiscal Year End 2019
The following table summarizes the equity awards made to our Named Executive Officers that were outstanding and had not vested as of December 31,
2019. The dollar amounts shown in the table below do not reflect compensation actually received by the Named Executive Officers, but instead are calculated by
multiplying the number of unvested equity units held by the Named Executive Officers by the closing price of $22.10 per Class A Share on December 31, 2019.
Stock Awards

Name

Number of
Shares, Units or
Other Rights
That Have Not
Vested(#)

Market Value of
Shares, Units or
Other Rights
That Have Not
Vested($)

Equity Incentive Plan Awards:
Number of Unearned Shares, Units
or Other Rights That Have Not
Vested (#)

Robert S. Shafir

1,440,292

(3)

31,830,453

200,000

Thomas M. Sipp

501,279

(4)

11,078,266

—

4,010,300

(5)

88,627,630

Wayne Cohen

612,072

(6)

David Levine

194,610

(7)

James Levin

Equity Incentive Plan Awards:
Market or Payout Value of Unearned
Shares, Units or Other Rights That
Have Not Vested ($)
(2)

4,420,000

200,000

(1)

4,420,000

13,526,791

134,000

(1)

2,961,400

4,300,881

10,000

(1)

221,000

—

(1) For each of Messrs. Cohen, Levin and Levine, the amount shown represents the Group P Units awarded in March 2017 that would be eligible to vest upon a
performance threshold of 25% being achieved. The Group P Units vest if: (i) the executive managing director has continued in uninterrupted service until the
third anniversary of the date of grant, and (ii) on or after such date, the total shareholder return on Class A Shares based on the average closing price on the
NYSE for the calendar month prior to the month in which the date of grant occurred equals or exceeds certain specified thresholds as described more fully in
“Executive Officer Incentive Compensation Programs—Group P Units,” above.

(2) For Mr. Shafir, the amount shown represents the Sign-On PSUs awarded on February 5, 2018 that would be eligible to vest upon a performance threshold of

25% being achieved. The Sign-On PSUs conditionally vest if: (i) Mr. Shafir has continued in uninterrupted service until the third anniversary of the grant date
and (ii) on or after such date, the total shareholder return on Class A Shares of the Company based on the average closing price on the NYSE for the 10 trading
days immediately following the date of the public announcement of the appointment of Mr. Shafir as CEO equals or exceeds certain performance thresholds as
follows: 20% of the Sign-On PSUs vest if a total shareholder return of 25% is achieved; an additional 40% of the Sign-On PSUs vest if a total shareholder
return of 50% is achieved; an additional 20% of the Sign-On PSUs vest if a total shareholder return of 75% is achieved; and the final 20% of the Sign-On
PSUs vest if a total shareholder return of 125% is achieved.
(3) The amount shown represents: (i) 1,177,421 unvested Shafir Sign-On RSUs and Annual RSUs, which will vest in three equal installments on each of February
5, 2020, 2021 and 2022; and (ii) 262,871 unvested Shafir Annual RSUs, which will vest in equal installments on each of January 31, 2020, January 31, 2021,
January 31, 2022, and January 31, 2023, in each case, provided that Mr. Shafir is employed by the Company on each vesting date. The number of RSUs shown
also includes any dividend equivalents accrued on such units, which vest, subject to certain limited exceptions, in tandem with the underlying RSUs. See “—
Compensation Discussion and Analysis—Partner Agreements, Severance Benefits and Change in Control Provisions—Shafir Agreements” for additional
information.
(4) The amount shown represents: (i) 218,621 unvested Sipp Sign-On RSUs, which will vest in two equal annual installments on each of May 3, 2020 and 2021;
(ii) 32,658 unvested RSUs, which will vest in three equal annual installments on each of January 1, 2020, January 1, 2021, and January 1, 2022; and (iii)
250,000 unvested Group E-1 Units, which will vest one-third on each of December 31, 2020, December 31, 2021, and December 31, 2022, in each case, so
long as Mr. Sipp is an active limited partner on each vesting date and has not provided notice of his intention to resign on or before each vesting date. The
number of RSUs shown also includes any dividend equivalents accrued on such units, which vest, subject to certain limited exceptions, in tandem with the
underlying RSUs. See “—Compensation Discussion and Analysis—Partner Agreements, Severance Benefits and Change in Control Provisions—Sipp
Agreements” for additional information.
(5) The amount shown represents: (i) the unvested portion (totaling 639,526 RSUs) of the 2013 RSUs, which generally vest over the next three (3) years; (ii)
80,263 unvested RSUs granted to Mr. Levin in respect of his 2018 annual bonus, which vest in three equal installments on each of January 31, 2020, January
31, 2021, and January 31, 2022; and (iii) 3,290,511 unvested Group E-1 Units granted in connection with the Recapitalization, which vest one-third on each of
December 31, 2020, December 31, 2021, and December 31, 2022, in each case, subject to Mr. Levin's continued service on the
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applicable vesting dates and various exceptions. The number of RSUs shown also includes any dividend equivalents accrued on such units, which vest, subject
to certain limited exceptions, in tandem with the underlying RSUs. See “—Compensation Discussion and Analysis—Partner Agreements, Severance Benefits
and Change in Control Provisions—Levin Agreements” for additional information.
(6) The amount shown represents: (i) 24,270 unvested Group A Units, which vest on April 15, 2020; (ii) 7,802 unvested RSUs, which vest in three equal
installments on January 1, 2020, 2021, and 2022; (iii) 200,000 unvested Group E-1 Units, which vest one-third on each of December 31, 2020, December 31,
2021, and December 31, 2022; and (iv) 380,000 unvested Group E-2 Units, which vest in periodic installments through March 1, 2023, in each case, subject to
Mr. Cohen's continued service on the applicable vesting date. The number of RSUs shown also includes any dividend equivalents accrued on such units,
which vest, subject to certain limited exceptions, in tandem with the underlying RSUs. See “—Compensation Discussion and Analysis—Partner Agreements,
Severance Benefits and Change in Control Provisions—Cohen Agreements” for additional information.
(7) The amount shown represents: (i) 16,519 unvested Levine Sign-On RSUs, which vest in periodic installments through March 1, 2021; ii) 28,091 unvested
RSUs, which vest in three equal installments on January 1, 2020, January 1, 2021, and January 1, 2022; (iv) 150,000 unvested Group E-1 Units, which vest
one-third on each of December 31, 2020, December 31, 2021, and December 31, 2022, in each case, subject to Mr. Levine’s continued service with us on each
vesting date. The number of RSUs shown also includes any dividend equivalents accrued on such units, which vest, subject to certain limited exceptions, in
tandem with the underlying RSUs.
See “—Compensation Discussion and Analysis—Partner Agreements, Severance Benefits and Change in Control Provisions—Levine Agreements” for
additional information.
Stock Vested in 2019
The following table shows the number of equity awards that vested in 2019, and the fair value of such awards, held by the Named Executive Officers. The
amounts shown in the second column below do not reflect compensation actually received by the Named Executive Officers, but instead are calculations of the
number of equity units that vested during 2019 based on the closing price of our Class A Shares on the date of vesting.
Stock Awards
Number of
Shares Acquired
on Vesting(#)

Name

Value Realized
on Vesting($)

Robert S. Shafir

373,257

(1)

Thomas M. Sipp

105,508

5,001,639

(2)

1,611,100

James Levin

841,530

(3)

10,177,554

Wayne Cohen

149,543

(4)

1,905,768

David Levine

10,762

(5)

161,202

(1) Represents the vesting of 373,256 RSUs vested on February 5, 2019 (including dividend equivalent units accrued as of the date of vesting) and 1 Group E-2
Unit on December 31, 2019.
(2) Represents the vesting of 105,507 RSUs on May 3, 2019 (including dividend equivalent units accrued as of the date of vesting) and 1 Group E-2 Unit on
December 31, 2019.
(3) Represents the vesting of 213,178 RSUs (including dividend equivalent units accrued as of the date of vesting) and 269,867 Group E-1 Units and 358,485
Group E-2 Units, all on December 31, 2019.
(4) Represents the vesting of 24,271 Group A Units on April 15, 2019, and 124,232 Group E-1 Units and 1,040 Group E-2 Units, both on December 31, 2019.
(5) Represents the vesting of 10,762 RSUs, of which 7,961 vested on March 1, 2019 and 2,801 vested on September 13, 2019.
Potential Payments Upon Termination or Change in Control
Our Named Executive Officers are eligible to receive the following cash payments upon his or her termination or a change of control of the Company,
assuming that the triggering event took place on December 31, 2019. For a description of
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the vesting and the forfeiture conditions applicable to the Group Units held by the Named Executive Officers, please refer to “—Compensation Discussion and
Analysis—Partner Agreements, Severance Benefits and Change in Control Provisions.”
Mr. Shafir. If on December 31, 2019, Mr. Shafir had been subject to a withdrawal without cause, then, subject to his execution of a general release of
claims and compliance with the restrictive covenants set forth in the Shafir Partner Agreements, Mr. Shafir would have been entitled to receive a lump-sum cash
severance payment in an amount equal to $20,000,000, which represents the sum of (i) the lower of (x) his base salary and maximum annual bonus, multiplied by
3.0, and (y) $18,000,000 and (ii) his minimum annual bonus for the fiscal year ended December 31, 2019. In addition, Mr. Shafir’s outstanding equity awards
would be treated as follows: (A) (i) the next two installments of the Shafir Sign-On RSUs would become vested on the termination date (or, for a qualifying
termination in connection with a Change in Control, the later of the termination date and the date of the Change in Control), and in addition, to the extent unvested
following application of the previous clause, a portion of an additional installment of Shafir Sign-On RSUs, pro-rated for the year of the employment term in which
the termination occurs through the termination date, would also become vested as of such date (and the remaining unvested Shafir Sign-On RSUs, if any, would be
forfeited on such date); and (ii) the next two installments of the Shafir Annual RSUs would become vested as of the termination date (or, for a qualifying
termination in connection with a Change in Control, the later of the termination date and the date of the Change in Control) and the remaining unvested Shafir
Annual RSUs, if any, would be forfeited on such date; and (B) the PSUs Service Condition with respect to the Sign-On PSUs would be waived and Mr. Shafir
would conditionally retain any remaining Sign-On PSUs for a period of up to twenty-four (24) months following the termination date, at which time any such SignOn PSUs that have not satisfied the PSUs Performance Condition would be forfeited. In addition, any unvested DCIs granted in respect of Mr. Shafir’s annual
bonus will remain outstanding and continue to vest on the applicable vesting date (or if Mr. Shafir were terminated without cause within twelve (12) months of a
Change of Control, then the DCIs would fully vest). On December 31, 2019, those Shafir Sign-On RSUs, the Shafir Annual RSUs and the annual bonus DCIs that
would be subject to such continued or accelerated vesting (inclusive of dividend equivalents accrued thereon) had a market value of $22,728,113, while the SignOn PSUs had a market value of $4,420,000.
Mr. Sipp. If on December 31, 2019, Mr. Sipp had been subject to a withdrawal without cause, then, subject to his execution of a general release of claims
and compliance with the restrictive covenants set forth in the Sipp Agreement, Mr. Sipp would have been entitled to receive a lump-sum cash severance payment
in an amount equal to $1,000,000, which represents an amount equal to the product of (i) fifty percent (50%) and (ii) the difference between (x) an amount equal to
the sum of (A) the pro-rated portion of his quarterly cash payments in respect of the second quarter of fiscal year 2018 and (B) $5,750,000, less (y) the aggregate
amount of quarterly cash payments and annual bonuses paid or awarded (based on their grant date fair value as applicable) to Mr. Sipp prior to December 31, 2019
(provided that no amount of annual bonus will be deemed to be more than $1,500,000 for purposes of computing this severance payment). In addition, (i) 50% of
any unvested Sipp Sign-On RSUs would remain outstanding and continue to vest on the applicable vesting date and the remaining 50% of any unvested Sipp SignOn RSUs would be forfeited, and (ii) any RSUs or DCIs granted in respect of Mr. Sipp's annual bonus will remain outstanding and continue to vest on the
applicable vesting date (or if Mr. Sipp is terminated without cause within 12 months following any Change in Control, the RSUs and DCIs would fully vest), in
each case, subject to Mr. Sipp’s execution of a general release of claims and compliance with the restrictive covenants set forth in the Sipp Agreements. On
December 31, 2019, those Sipp Sign-On RSUs and annual RSUs (inclusive of dividend equivalents accrued thereon) and DCIs that would be subject to such
continued vesting had a market value of $3,551,557.
Mr. Levin. If on December 31, 2019, Mr. Levin had been subject to a withdrawal without cause, then, in addition to his annual bonus earned for the fiscal
year ended December 31, 2019, to the extent not yet paid, (i) the next two installments of the 2013 RSUs scheduled to vest would vest upon the occurrence of such
event and (ii) his Bonus Equity and DCIs would continue to vest (or, if Mr. Levin were terminated without cause within twelve (12) months of a Change of
Control, then his Bonus Equity and DCIs would fully vest). On December 31, 2019, those 2013 RSUs, Bonus Equity and DCIs (inclusive of dividend equivalents
accrued on any such RSUs) that would be subject to such continued or accelerated vesting had a market value of $19,136,270. In addition, pursuant to the Levin
Agreements, the Sculptor Operating Group entities may elect to make a $30,000,000 payment to Mr. Levin payable in installments over a 24-month period in
exchange for an increase in the duration of his non-compete period to two (2) years (from one (1) year) following the date of his withdrawal.
Mr. Cohen. If on December 31, 2019, Mr. Cohen had been subject to a withdrawal without cause, any RSUs or DCIs granted in respect of Mr. Cohen’s
annual bonus will remain outstanding and continue to vest on the applicable vesting date (or if Mr. Cohen is terminated without cause within 12 months following
any Change in Control, the RSUs and DCIs would fully vest), in each case, subject to Mr. Cohen’s execution of a general release of claims and compliance with
the
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restrictive covenants set forth in the Cohen Agreements. On December 31, 2019, these RSUs (inclusive of dividend equivalents accrued thereon) and DCIs had a
market value of $271,353.
Mr. Levine. If on December 31, 2019, Mr. Levine had been subject to a withdrawal other than for cause or resignation, any unvested RSUs held by Mr.
Levine in respect of his sign-on grant would continue to vest and become nonforfeitable on the date they would otherwise have vested, provided, that Mr. Levine
executed a release of claims and continued to comply with his restrictive covenant obligations. In addition, any RSUs or DCIs granted in respect of Mr. Levine’s
annual bonus will remain outstanding and continue to vest on the applicable vesting date (or if Mr. Levine were terminated without cause within 12 months
following any Change in Control, the RSUs and DCIs would fully vest), in each case, subject to Mr. Levine’s execution of a general release of claims and
compliance with the restrictive covenants set forth in the Levine Agreements. On December 31, 2019, these RSUs (inclusive of dividend equivalents accrued
thereon) and DCIs had a market value of $2,156,225.
Chief Executive Officer Compensation and Employee Compensation
In 2015, pursuant to a mandate of the Dodd-Frank Wall Street Reform and Consumer Protection Act, the SEC adopted a rule requiring annual disclosure of
the ratio of our median employee’s annual total compensation to the annual total compensation of our Chief Executive Officer.
Our median employee’s 2019 annual total compensation was $227,387. Our Chief Executive Officer’s 2019 annual total compensation was $7,479,227.
Based on this information, the ratio of the annual total combined compensation of Mr. Shafir to the annual total compensation of our median employee for 2019
was estimated to be 33 to 1.
Our Chief Executive Officer pay ratio information is a reasonable good faith estimate calculated in a manner consistent with the SEC pay ratio rules and
methods for disclosure. We identified our median employee by examining the 2019 total compensation consisting of base salary (including overtime pay), annual
cash bonus amounts and deferred compensation (reflecting the compensation granted in the form of equity awards and deferred fund interests), in each case, earned
or awarded in respect of services performed in 2019 for our global employee population, excluding our Chief Executive Officer, as of December 31, 2019. We
included all of our employees, whether employed on a full-time, temporary or part-time basis. We did not make any assumptions, adjustments (including cost-ofliving adjustments) or use any estimates in determining total compensation. After identifying the median employee based on total compensation, we calculated the
annual total compensation for such employee using the same methodology we use for our named executive officers as required to be set forth in the Summary
Compensation Table included in this proxy statement.
Director Compensation
Director compensation is set by the Board based upon the recommendation of the Compensation Committee. The Compensation Committee periodically
reviews the compensation of the independent directors in light of current industry conditions and compensation practices.
Upon initial election to the Board, an independent director receives a prorated portion of the annual compensation the incumbent independent directors are
entitled to receive. Incumbent independent directors receive annual equity-based and cash compensation. At the beginning of each year, each incumbent
independent director receives a grant of RSUs with a value of $125,000 and the Chairman of the Board receives an additional grant of RSUs with a value of
$65,000. The RSUs vest on the first anniversary of the date of grant. With respect to each vested RSU, the independent director receives one Class A Share on or
before the third business day following the independent director’s departure from our Board of Directors.
An annual cash retainer of $95,000 is paid in quarterly installments to each incumbent independent director. In addition, our Chairman of the Board and
the chairs of the committees of our Board receive additional annual cash retainers as follows: the Chairman of the Board receives $45,000, the chairs of the Audit
Committee and Committee on Corporate Responsibility and Compliance receive $20,000 and the chairs of the Nominating, Corporate Governance and Conflicts
Committee and the Compensation Committee each receive $10,000. A lead independent director, if the Board determines a lead independent director is necessary,
also receives an additional annual cash retainer of $20,000.
Directors who are members of management (including Mr. Shafir, who is a Named Executive Officer) do not receive any compensation with respect to
their services as a director. All directors are reimbursed for reasonable costs and expenses incurred in attending meetings of the Board.
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The following table sets forth the total cash and equity-based compensation paid to our independent directors for their service on the Board and its
committees during 2019:
Fees Earned or Paid
in Cash($)(1)

Name

Stock Awards
($)(2)

Total($)

Allan S. Bufferd

105,000

126,651

231,651

Marcy Engel

125,000

116,532

241,532

Michael D. Fascitelli

95,000

116,532

211,532

Richard G. Ketchum

147,784

116,498

264,282

Georganne C. Proctor

115,000

126,651

241,651

47,500

155,620

203,120

J. Morgan Rutman

(1)
(2)

Amounts in this column include all cash retainers and fees for committee assignments and meetings paid to our non-employee directors in 2019.
The dollar amounts in this table do not reflect cash or other compensation actually received by the independent directors, but instead represent the
aggregate grant-date fair value of equity calculated in accordance with ASC Topic 718. See Note 14 to the audited financial statements included in our
Annual Report on Form 10-K for the year ended December 31, 2019 for further information concerning the assumptions underlying our ASC Topic 718
calculations for RSUs. Each director who was a director as of January 2, 2019 received a grant of 10,870 RSUs on January 2, 2019. To the extent that an
independent director on our Board has received Class A Shares related to vested RSUs granted prior to December 31, 2011, we have established minimum
Class A Share ownership requirements such that each independent director must hold 50% of the Class A Shares received after vesting of any grant of
RSUs (or other equity awards) at all times, without regard to any dispositions. With respect to each vested RSU which was granted after December 31,
2011, the director shall receive one Class A Share on or before the third business day following the director’s departure from the Board of Directors. As of
December 31, 2019, the aggregate number of RSUs, including dividend equivalent units granted thereon, held by each continuing independent director was
as follows: 29,281 for Mr. Bufferd; 18,027 for Ms. Engel; 18,027 for Mr. Fascitelli; 17,994 for Mr. Ketchum; 29,281 for Ms. Proctor; and 6,364 for Mr.
Rutman.
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Equity Compensation Plan Information
The following table summarizes the securities authorized for issuance under the Company’s equity compensation plans as of December 31, 2019:

Plan Category

Equity Compensation Plans Approved by Shareholders
Equity Compensation Plans Not Approved by Shareholders
Total

(1)
(2)

Number of Securities to be
Issued Upon Exercise of
Outstanding Options, Warrants
and Rights
(a)

Weighted Average
Exercise Price of Outstanding
Options, Warrants and Rights(1)
(b)

Number of Securities
Remaining Available for
Future Issuance
Under Equity Compensation
Plans(2)
(excluding securities reflected
under column(a))
(c)

21,851,718

10,641,074

—

—

21,851,718

10,641,074

Represents RSUs and Group E Units. Because the RSUs and Group E Units each have no exercise price, the weighted-average exercise price calculation is
zero.
On January 1, 2020, in accordance with the terms of the 2013 Incentive Plan, the number of Class A Shares that may be issued pursuant to awards under
the 2013 Incentive Plan was increased by a number of Class A Shares equal to fifteen percent (15%) of the increase, if any, in the number of outstanding
Class A Shares from the number of outstanding Class A Shares on January 1, 2019 (calculated assuming the exchange of all Group Units other than those
comprised of Group B Units for Class A Shares). The number of Class A Shares reserved under the 2013 Incentive Plan is also subject to adjustment in the
event of a share split, share dividend, or other change in our capitalization. Generally, awards that are forfeited or canceled under the 2013 Incentive Plan
will be available for future grants under the plan.

CERTAIN MATTERS AND RELATED PERSON TRANSACTIONS
A number of organizational documents and agreements set forth our internal capital, organizational and governance structures, including the terms of
interests in the Sculptor Operating Group owned by our executive managing directors, payments due to our executive managing directors pursuant to those
interests and other contractual rights. These documents and agreements include the Limited Partnership Agreements of the Sculptor Operating Group entities, the
Class A Unit Exchange Agreement, the Class P Unit Exchange Agreement, the Registration Rights Agreements, the Tax Receivable Agreement, the Expense
Allocation Agreement, the Indemnification Agreements, the Relinquishment Agreement and the partner agreements with our executive managing directors.
Summaries of these agreements are provided in “—Certain Agreements of the Registrant and the Sculptor Operating Group Entities,” below, and, in the case of
certain partner agreements with our executive managing directors, in “Executive and Director Compensation,” above. Pursuant to these agreements, we may make
payments to related persons or engage in transactions that are deemed “Interested Transactions” under our Related Person Transaction Policy (the “Policy”).
During 2019, there were no Interested Transactions under the Policy except for those described below under “Related Person Transactions.”
Policy on Transactions and Arrangements with Related Persons
The Board has adopted a written Related Person Transaction Policy that is administered by our Nominating, Corporate Governance and Conflicts
Committee and applies to any transaction or series of transactions in which we or any of our subsidiaries is a participant, the amount involved exceeds $120,000,
and a “related person” (as defined under SEC rules) has or will have a direct or indirect material interest (any such transaction or series of transactions an
“Interested Transaction”).
Under the Policy, all Interested Transactions with a related person are subject to pre-approval or ratification by the Nominating, Corporate Governance and
Conflicts Committee. The Policy requires a related person to promptly disclose to the Chief Legal Officer any Interested Transaction as well as all material facts
about the transaction. The Chief Legal Officer will then assess and notify the Nominating, Corporate Governance and Conflicts Committee of the material facts of
any Interested Transaction that requires the Committee’s pre-approval. In addition, the Board has delegated authority to the Chair of the Nominating, Corporate
Governance and Conflicts Committee to pre-approve or ratify transactions where the aggregate amount involved is expected to be less than $1.0 million.
Moreover, the Nominating, Corporate Governance and Conflicts Committee has considered and adopted standing pre-approvals under the Policy for limited
transactions with related persons that are or may be considered to be “Interested Transactions.” Such pre-approved transactions include: (i) business transactions
with other companies at which a related person’s only relationship is as an employee (other than an executive officer), director or less-than-10% beneficial owner if
the amount of business falls below the thresholds in the NYSE’s listing standards and our Director Independence Standards; (ii) charitable contributions to
organizations where a related person’s only relationship is as an employee (other than an executive officer) or director if the aggregate amount involved does not
exceed the greater of $1.0 million or 2% of the organization’s total annual revenues; (iii) transactions required or permitted under our organizational documents
and agreements entered into in connection with our IPO in November 2007; and (iv) investments by one of our executive managing directors or any immediate
family member in any of our funds.
A summary of any new transactions pre-approved by the Chair or pursuant to the Policy is provided to the full Nominating, Corporate Governance and
Conflicts Committee for its review in connection with each regularly scheduled Committee meeting. If we become aware of an existing Interested Transaction that
has not been pre-approved under this policy, we will provide relevant information to the Nominating, Corporate Governance and Conflicts Committee, which will
evaluate all options available, including ratification, revision or termination of such transaction. Our Policy requires any director who may be interested in a related
person transaction to recuse himself or herself from any consideration of such related person transaction.
Related Person Transactions
The Board pre-approved or considered and approved or ratified all of the following related person transactions that occurred in 2019:
In relation to the Recapitalization, the Company was obligated to pay for Mr. Och's expenses incurred in connection with the Recapitalization transactions
up to $5.0 million. In addition, the Company will pay for reasonable expenses, if any, incurred by holders of the New Preferred Securities in connection with
protecting the interests or enforcing the rights of such securities.
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In relation to the Recapitalization, the Company entered into the Implementing Agreements in 2019. Summaries of these agreements are provided in “—
Certain Agreements of the Registrant and the Sculptor Operating Group Entities,” below, and, in the case of certain partner agreements with our executive
managing directors, in “Executive and Director Compensation,” above. Pursuant to these agreements, we may make payments to related persons or engage in
transactions that are deemed “Interested Transactions” under the Policy.
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CERTAIN AGREEMENTS OF THE REGISTRANT AND THE SCULPTOR OPERATING GROUP ENTITIES
Governance Letter Agreement
Mr. Och, the Registrant, certain of the Registrant’s subsidiaries and the independent directors of the Registrant entered into a letter agreement, dated
January 27, 2018 and effective as of February 5, 2018 (the “Governance Letter Agreement”), pursuant to which the parties agreed to implement various corporate
governance arrangements. The arrangements set forth in the Governance Letter Agreement regarding Mr. Och’s position on the Board and his ability to select and
replace other directors on the Board were superseded by the Governance Agreement (as discussed below).
Governance Agreement
In connection with the Recapitalization, at the Recapitalization Closing, the Registrant, Sculptor Corp and the Sculptor Operating Partnerships and Mr.
Och entered into the Governance Agreement, pursuant to which the parties agreed to implement certain corporate governance arrangements. The Governance
Agreement provides for, among other things:
Redemptions
In connection with his transition from the Company, Mr. Och submitted redemption notices for substantially all of the liquid balances of Mr. Och and his
related parties. The receipt by Mr. Och and his related parties of redemption proceeds associated with the redemption of substantially all of their liquid balance in
the investment funds or accounts managed by the Company, its subsidiaries and their respective affiliates (other than their liquid balances in the Sculptor Credit
Opportunities Master Fund, Ltd.), for which redemption notices were delivered to effect such redemptions, half of which was redeemed effective as of December
31, 2018 and the remainder effective March 31, 2019, is referred to as the “Liquidity Redemption.” The Liquidity Redemption was completed as of April 29, 2019.
Mr. Och and his related parties also redeemed substantially all of their liquid balances in the Sculptor Credit Opportunities Master Fund, which was effective
September 30, 2019 and is referred to as the “Credit Fund Balance Redemption.”
Proxies and Voting Agreements
The voting proxy in the Class B Shareholders Agreement was amended whereby the holders of Class B Shares corresponding to Group A-1 Units appoint
our Chief Executive Officer and Chief Financial Officer as their proxies and such proxies are required to vote such Class B Shares in the same proportion that the
Class A Shares are voted on any matters.
Director and Officer Positions
Mr. Och has the right to designate a director to serve in his place as a director on the Board for as long as Mr. Och continues to own either (i) New
Preferred Securities and Debt Securities with an initial liquidation preference not less than 33% of the initial liquidation preference of the New Preferred Securities
and Debt Securities owned by Mr. Och or (ii) a number of common equity units (on an as-converted basis) of the Company not less than 33% of the number of
common equity units (on an as-converted basis) of the Company owned by Mr. Och, in each case, immediately after the Recapitalization. In the event that the
director designated by Mr. Och meets the NYSE director independence requirements and who the Board determines satisfies the additional independence
requirements applicable to compensation committee members pursuant to the NYSE, the Company has agreed to cause the such director to be appointed to serve as
a member of the Board's Compensation Committee until the earliest to occur of (i) the repayment of the New Preferred Securities, (ii) April 1, 2022 and (iii)
October 1, 2021 if 50% of the New Preferred Securities are repaid on or prior to such date. Mr. Rutman was selected as a nominee for election as a Class III
director at the 2019 Annual Meeting by Mr. Och in accordance with the terms of the Governance Agreement.
Effective as of May 29, 2019, (i) the Chief Executive Officer and Chief Financial Officer were appointed as the sole directors of Sculptor Corp, (ii) the
Chief Executive Officer replaced Mr. Och as Chairman of the Partner Management Committee, (iii) the Chief Executive Officer and/or Chief Financial Officer of
the Company replaced Mr. Och as a member of all internal committees, boards of directors, boards of managers and similar governing bodies of, and as an officer
of, and, as applicable, member of, the Company (other than the Board), and (iv) the then-current director(s) of the fund boards other than Mr. Och continued to
serve as directors of the fund boards. In addition, Mr. Och delivered a resignation from all officer positions of, and from the internal committees, boards of
directors, boards of managers and similar governing bodies of, all subsidiaries of the Registrant and all investment funds or accounts managed by the Sculptor
Operating Group.
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Non-Competition; Non-Solicitation
Certain non-competition restrictions included in the limited partnership agreements of the Sculptor Operating Partnerships applicable to the limited
partners during the Restricted Period (as defined therein) will not apply to any investment related activities or other activities of Willoughby or the DSO Parties;
provided that (i) for so long as Mr. Och is on the Board, the DSO Parties shall be subject to restrictions with respect to investment related activities that are no
more restrictive than those applicable to any other non-employee director and (ii) during the Restricted Period, Willoughby and the DSO Parties may not invest in
an operating entity of, or in the case of Mr. Och, serve as a director, officer, employee or consultant of, any hedge fund or real estate private equity fund except (a)
as a passive investor holding less than 2% of the issued and outstanding stock of public companies or (b) as an investor in any operating entity that invests solely
on behalf of Willoughby or the DSO Parties. So long as Willoughby Capital qualifies for the “family office” exemption under the Advisers Act, certain noncompetition and non-solicitation restrictions included in the limited partnership agreements of the Sculptor Operating Partnerships applicable to the limited
partners during the Restricted Period will not prohibit Willoughby or the DSO Parties from engaging in any investment activities alongside any of our current or
prospective investors. The Restricted Period will end on December 5, 2020 with respect to the DSO Parties.
Waiver of General Release Requirements
The Company agreed that Mr. Och is entering into a consent agreement and will not be executing a General Release (as defined in the limited partnership
agreements of the Sculptor Operating Partnerships).
Escrow Arrangements
If the Company is prohibited from using any Designated Proceeds (as defined in the Governance Agreement) to redeem any of the New Preferred
Securities pursuant to the terms of any of the New Preferred Unit Designations (any such prohibition, a “Designated Proceeds Use Prohibition” and any such
Designated Proceeds, the “Restricted Designated Proceeds”), the Company shall cause such Restricted Designated Proceeds to be deposited in escrow as promptly
as practicable. All or a portion of such amount of Restricted Designated Proceeds shall be used to redeem New Preferred Securities as promptly as practicable (and
in no event later than five business days) to the extent such Designated Proceeds Use Prohibitions are no longer in effect. If any Designated Proceeds Use
Prohibitions exist on March 31, 2022, all Restricted Designated Proceeds shall be applied to repay incremental loans pursuant to the Subordinated Credit
Agreement (as defined below).
Limited Partnership Agreements of the Sculptor Operating Group Entities
In connection with the Recapitalization, we amended and restated the Sculptor Operating Partnerships’ limited partnership agreements pursuant to
Agreements and Plans of Merger, between Sculptor Capital LP, Sculptor Capital Advisors LP and Sculptor Capital Advisors II LP and newly-formed subsidiaries
of the Registrant, Orion Merger Sub I LP, Orion Merger Sub II LP and Orion Merger Sub III LP, respectively, pursuant to which such newly-formed subsidiaries
of the Registrant merged with and into with the Sculptor Operating Partnerships, with the Sculptor Operating Partnerships as the surviving entities (such mergers,
the “Mergers”). The material terms of the changes to the limited partnership agreements of the Sculptor Operating Partnerships are described below.
Group A Units and Group A-1 Units
The limited partnership agreements of the Sculptor Operating Partnerships set forth the terms of the Group A Units and Group A-1 Units into which
Group A Units were recapitalized in the Mergers after giving effect to the Recapitalization. Among other things, the limited partnership agreements of the Sculptor
Operating Partnerships provide that, upon any Group E Units or Additional Group E Units (as defined below), (i) vesting and achieving a book-up (as discussed
below) or (ii) being canceled (except as provided in the limited partnership agreements of the Sculptor Operating Partnerships), an equal number of Group A-1
Units shall be automatically canceled, with each holder of Group A-1 Units bearing its pro rata share of such cancellation. Group A-1 Units are not eligible to
receive distributions at any time; provided, however, that the holders of Group A-1 Units shall participate in any sale, change of control or other liquidity event.
The holders of the Group A Units shall retain the portion of their capital accounts attributable to the Group A Units outstanding immediately prior to the Mergers
that were converted into Group A-1 Units in the Mergers, which shall not be affected by any future cancellation of such Group A-1 Units. From the closing of the
Recapitalization until the end of the Distribution Holiday, without the prior written consent of (i) the holders of a majority of the then-outstanding Group A Units
and (ii) until 100% of the then-
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outstanding Group A Units that were outstanding immediately following the Recapitalization Closing (such Group A Units, the “Post-Recap Group A Units”) have
become eligible to be exchanged pursuant to the Class A Unit Exchange Agreement, the holders of a majority of the Post-Recap Group A Units and the Company
are generally prohibited from: (A) taking any action that is adverse to the holders of Group A Units or Group A-1 Units in a manner disproportionate to the holders
of the Class A Shares; (B) issuing any additional Group A Units or Group A-1 Units; (C) creating any new class of equity securities that would be senior or pari
passu to the Group A Units or creating any equity securities in any subsidiary of any of the Sculptor Operating Partnerships (or amending the terms of an existing
class of equity securities to become such equity securities) until the achievement of a book-up for all Group A Units following the end of the Distribution Holiday;
or (D) amending the book-up provisions of the limited partnership agreements of the Sculptor Operating Partnerships in a manner that is adverse to the Group A
Units or Group A-1 Units, except as required by a change in applicable law or upon the written advice of outside counsel to the Company. In connection with any
such consents to be obtained from the holders of Group A Units, no consent fee or other consideration shall be offered to such holders. The limited partnership
agreements of the Sculptor Operating Partnerships generally prohibit the Company, from the Recapitalization Closing until the end of the Distribution Holiday,
without the consent of the holders of a majority of the Group A Units (excluding any Group A Units held by Mr. Och or his affiliates or related trusts that own
Group A Units at the applicable time (the “DSO Group A Holders”)) (such holders the “Non-DSO Group A Holders”) from (i) amending the limited partnership
agreements of the Sculptor Operating Partnerships if the impact of such amendment on the Non-DSO Group A Holders (solely in their capacity as holders of
Group A Units or Group A-1 Units) is disproportionately adverse, in any material respect, relative to the impact to the DSO Group A Holders (solely in the DSO
Group A Holders’ capacity as holders of Group A Units or Group A-1 Units, as applicable) or (ii) amending the immediately preceding consent rights.
Group D Units
The limited partnership agreements of the Sculptor Operating Partnerships provided the procedures for the Class D Election, pursuant to which each
Group D Unit was converted into one Group E Unit. Such Group E Units issued in respect of Group D Units generally vest (i) with respect to Group E Units issued
to former executive managing directors, on the date of grant and (ii) with respect to Group E Units issued to active executive managing directors that (a) were
converted from vested Group D Units, on December 31, 2019, (b) were converted from unvested Group D Units that were scheduled to vest within 12 months of
January 31, 2019, on December 31, 2019, or (c) were converted from any other unvested Group D Units, on the date such Group D Units would have vested;
provided that in each case the recipient remains in continuous service through each vesting date, subject to accelerated vesting or continued vesting, as applicable,
upon the occurrence of certain liquidity events or a qualifying termination of service.
Group E Units
The limited partnership agreements of the Sculptor Operating Partnerships set forth the terms of the Group E Units of the Sculptor Operating Partnerships.
Group E Units are only entitled to future profits and gains, and Group E Units issued to an executive managing director at the Recapitalization Closing (other than
those issued in respect of Group D Units) generally vest (i) up to and including the number of Group A-1 Units held by such executive managing director
immediately following the Recapitalization, on December 31, 2019 and (ii) with respect to all other such Group E Units held by such executive managing director,
one-third on each of December 31, 2020, December 31, 2021, and December 31, 2022; provided that in each case the recipient remains in continuous service
through each vesting date, subject to accelerated vesting or continued vesting, as applicable, upon the occurrence of certain liquidity events or a qualifying
termination of service. The Sculptor Operating Partnerships will cause the Registrant to issue one Class B Share to each holder of Group E Units upon the vesting
of each such Group E Unit. At the Recapitalization Closing, the Company conditionally issued (subject to certain vesting and forfeiture conditions) an aggregate of
9,655,232 Group E Units to certain active executive managing directors. The General Partners of the Sculptor Operating Partnerships may conditionally issue the
Additional Group E Units to active executive managing directors, in an aggregate number not to exceed the amount described in the limited partnership agreements
of the Sculptor Operating Partnerships, as specified by the Chief Executive Officer of the Registrant (with the approval of the Compensation Committee), if
applicable).The limited partnership agreements of the Sculptor Operating Partnerships generally prohibit the Company without the consent of the holders of a
majority of Group E Units (until Group E Units representing less than 10% of the Group E Units issued in connection with the Recapitalization remain
outstanding), from: (A) taking any action that is adverse to the holders of Group E Units in a manner disproportionate to the holders of the Class A Shares;
(B) creating any new class of equity securities that would be senior or pari passu to the Group E Units or creating any equity securities in any subsidiary of any of
the Sculptor Operating Partnerships (or amending the terms of an existing class of equity securities to become such equity securities) until the achievement of
book-up for all Group E Units following the end of the distribution holiday; or (C) amending the book-up provisions of the limited
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partnership agreements of the Sculptor Operating Partnerships in a manner that is adverse to the Group E Units, except as required by a change in applicable law or
upon the written advice of outside counsel to the Company. In connection with any such consents to be obtained from the holders of Group E Units, no consent fee
or other consideration shall be offered to such holders.
Liquidity Events
In the event of a drag-along sale, tag-along sale, change of control or other liquidity event, the consideration to which any limited partner holding Group
A Units, Group A-1 Units, Group D Units or Group E Units shall be entitled with respect to any such unit that is to be sold in such liquidity event shall be in
proportion to such limited partner’s capital account balance attributable to such unit, relative to the capital account balance attributable to all units participating
(directly or indirectly) in such event including the Group B Units.
Book-Up Provisions
The limited partnership agreements of the Sculptor Operating Partnerships have been amended to provide for a book-up of the Group A Units, Group D
Units, Group E Units and Group P Units to occur at any time upon a sale, liquidation, exchange in which such unit would actually participate or certain other
liquidity events, or from time to time after the end of the Distribution Holiday. Such units generally would be fully booked-up (with the book-up of the Group A
Units and Group E Units having priority over the Group D Units and Group P Units) when each such unit has the same capital account balance (disregarding
Group A-1 Units and other units of junior priority).
Partner Management Committee and Partner Performance Committee
The limited partnership agreements of the Sculptor Operating Partnerships were revised to reflect that, effective as of May 29, 2019, (i) Mr. Och
automatically ceased to serve as Chairman, and also ceased to be a member, of each of the Partner Management Committee (as defined in the limited partnership
agreements of the Sculptor Operating Partnerships) and the Partner Performance Committee (as defined in the limited partnership agreements of the Sculptor
Operating Partnerships) and (ii) the Chief Executive Officer of the Registrant replaced Mr. Och as Chairman of each of the Partner Management Committee and
the Partner Performance Committee.
Distribution Holiday
The limited partnership agreements of the Sculptor Operating Partnerships have been revised to provide for the Distribution Holiday, which shall
terminate on the earlier of (x) 45 days after the last day of the first calendar quarter in which an aggregate of $600.0 million of Distribution Holiday Economic
Income (as defined in the limited partnership agreements of the Sculptor Operating Partnerships) has been realized and (y) April 1, 2026. During the Distribution
Holiday, (i) the Sculptor Operating Partnerships shall only make distributions with respect to Group B Units, (ii) the performance thresholds of Group P Units shall
be adjusted to take into account performance and distributions during such period, (iii) RSUs will receive in-kind distributions in respect of dividends or
distributions paid on the Registrant’s Class A Shares, in each of the foregoing clauses (i) and (ii) in an aggregate amount not to exceed $4.00 per Group P Unit or
RSU, as applicable, cumulatively during the Distribution Holiday, and in accordance with their existing terms (provided that such $4.00 cap shall not apply to any
RSUs held by non-executive managing director employees or executive managing directors who are not receiving Group E Units) and (iv) income shall be
allocated for book and tax purposes to reflect the revised distribution entitlements of the Group A / B / D / E / P Units. Following the termination of the
Distribution Holiday, Group A Units, Group D Units and Group E Units (whether vested or unvested) shall receive distributions even if such Group A Units,
Group D Units and Group E Units, as applicable, have not been booked-up.
Withdrawal Rights
Upon no less than 30 days’ prior written notice to the applicable General Partner, any limited partner may elect to abandon and surrender to the relevant
Sculptor Operating Partnership all of such limited partner’s units and other interests in such Sculptor Operating Partnership (including any capital account balance
but, for the avoidance of doubt, excluding any indebtedness) for no consideration. Such election shall be effective from the last day of the calendar quarter in which
the notice was provided.
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Amended and Restated Class A Unit Exchange Agreement
In connection with the Recapitalization, at the Recapitalization Closing, the Class A Unit Exchange Agreement was amended and restated to provide such
limited partners with revised exchange rights and to effect certain other amendments. Pursuant to the revised Class A Unit Exchange Agreement and the related
provisions of the limited partnership agreements of the Sculptor Operating Partnerships, prior to the expiration of the Distribution Holiday, the Exchange
Committee (comprised of our Chief Executive Officer and Chief Financial Officer), in consultation with the Board, shall have the authority to permit exchanges of
vested and booked-up Group A Units, which exchanges shall be made available to all holders of such vested and booked-up Group A Units on a pro rata basis.
Beginning on the final day of the Distribution Holiday, each holder of Group A Units may exchange his or her vested and booked-up Group A Units over a period
of two years in three equal installments commencing upon the final day of the Distribution Holiday and on each of the first and second anniversary thereof (or, for
units that become vested and booked-up Group A Units after the final day of the Distribution Holiday, from the later of the date on which they would have been
exchangeable in accordance with the foregoing and the date on which they become vested and booked-up Group A Units) (and thereafter such units will remain
exchangeable), in each case, subject to certain restrictions (including, among other things, in connection with the Registrant’s insider trading policy in respect of
affiliate holders and in certain circumstances where the exchange would be likely impact the Registrant’s ability to use net operating losses).
Class P Unit Exchange Agreement
Under the Class P Unit Exchange Agreement, which became effective as of March 1, 2017, the Registrant’s executive managing directors may become
entitled to exchange any vested Group P Units they hold for the Registrant’s Class A Shares (or the cash equivalent thereof) on a one-for-one basis, subject to
exchange rate adjustments for splits, unit distributions and reclassifications, and provided that the Distribution Holiday has ended (or an earlier exchange date has
been established by the Exchange Committee). Any such exchanges are subject to the satisfaction of certain service and performance conditions and the book-up
condition, as described above under “—Limited Partnership Agreements of the Sculptor Operating Group Entities.” Once any Group P Units have become
exchangeable, exchanges may generally occur quarterly on a date determined by the Exchange Committee. The Exchange Committee will consist of the members
of the Partner Management Committee, with Mr. Shafir currently acting as Chairman. As Chairman, Mr. Shafir has the sole and exclusive right to take any action
on behalf of the Exchange Committee. In the absence of a Chairman, the full Exchange Committee may act by majority vote.
Under the Class P Unit Exchange Agreement, each Group P Unit surrendered for exchange must simultaneously be exchanged for one Class A Share (or
the cash equivalent, if so determined in the sole discretion of the Board). Upon any exchange of Group P Units, the exchanging person’s corresponding Class B
Shares will be automatically canceled and the Registrant s interest in the Sculptor Operating Group, through its ownership of Group B Units (which are not
exchangeable for any securities), will correspondingly increase. Upon the exchange of a Group P Unit for a Class A Share (or the cash equivalent thereof), the
exchanging executive managing director will have a right to potential future payments owed to him or her under the Tax Receivable Agreement (described below)
as a result of such exchange.
Registration Rights Agreements
In connection with the Recapitalization, at the Recapitalization Closing, the Registrant amended and restated its Registration Rights Agreement, dated as of
August 1, 2012 (as amended, the “Registration Rights Agreement”), by and among the Registrant and the covered persons named therein (the “Covered Persons”).
Pursuant to the Registration Rights Agreement, the Registrant will agree to file with the SEC a shelf registration statement or a prospectus supplement or other
supplemental materials to an existing shelf registration statement, no later than the first “established exchange date” under the Class A Unit Exchange Agreement,
providing for registration and resale of the Class A Shares that may be delivered in exchange for Sculptor Operating Group Units (as defined in the Registration
Rights Agreement) or otherwise held from time to time by the Covered Persons (the “Registrable Securities”). The Registration Rights Agreement provides the
Registrant with customary suspension rights. In addition, the Covered Persons have certain “piggyback” rights if the Registrant proposes to register any Class A
Shares under the Securities Act of 1933, as amended. The Registrant also agreed, among other things, to indemnify the Covered Persons included in any
registration statement from certain liabilities and to pay all fees and expenses incident to the Registrant’s performance of or compliance with the Registration
Rights Agreement. The rights under the Registration Rights Agreement will continue until the Covered Persons hold less than 100,000 Registrable Securities in the
aggregate.
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We also entered into a registration rights agreement with DIC pursuant to which DIC has certain “piggyback” registration rights (“DIC Registration
Rights Agreement”). The DIC’s registration rights generally are triggered at any time we file a registration statement pursuant to the Registration Rights
Agreement. We agreed to indemnify DIC and certain of its affiliates against any losses or damages resulting from any untrue statement or omission of material fact
in any registration statement or prospectus pursuant to which they sell Class A Shares, unless such liability arose from their own misstatement or omission, and
DIC, to the extent it has Class A Shares included in any registration statement or prospectus, has agreed to indemnify us against all losses caused by its
misstatements or omissions. We will pay all expenses incident to our performance under the DIC Registration Rights Agreement.
Tax Receivable Agreement
We have made, and may in the future be required to make, payments under the tax receivable agreement that we entered into with our executive managing
directors and the Ziffs (as amended, the “Tax Receivable Agreement”). As of December 31, 2019, assuming no material changes in the relevant tax law and that
we generate sufficient taxable income to realize the full tax benefit of the increased amortization resulting from the increase in tax basis of certain Sculptor
Operating Group assets, we expected to pay our executive managing directors and the Ziffs approximately $205.8 million. Future cash savings and related
payments to our executive managing directors under the tax receivable agreement in respect of subsequent exchanges would be in addition to these amounts. In
connection with the Recapitalization, in February 2019, we amended the Tax Receivable Agreement to provide that, conditioned on the Registrant electing to be
classified as, or converting into, a corporation for U.S. tax purposes during 2019 (which conversion was completed effective as of May 9, 2019), (i) no amounts are
due or payable with respect to the 2017 tax year, (ii) only partial payments (equal to the 2018 excess amount) are due and payable in respect of the 2018 tax year
and (iii) the percentage of cash savings required to be paid with respect to the 2019 tax year and thereafter, as well as with respect to cash savings from subsequent
exchanges, is reduced to 75%.
Payments under the Tax Receivable Agreement are anticipated to increase the tax basis adjustment and, consequently, result in increasing annual
amortization deductions in the taxable years of and after such increases to the original basis adjustments, and potentially will give rise to increasing tax savings
with respect to such years and correspondingly increasing payments under the Tax Receivable Agreement.
The obligation to make payments under the Tax Receivable Agreement is an obligation of Sculptor Corp, and any other corporate taxpaying entities that
hold Group B Units, and not of the Sculptor Operating Group. We may need to incur debt to finance payments under the Tax Receivable Agreement to the extent
the Sculptor Operating Group does not distribute cash to Sculptor Corp in an amount sufficient to meet our obligations under the Tax Receivable Agreement.
The actual increase in tax basis of the Sculptor Operating Group assets resulting from an exchange or from payments under the Tax Receivable
Agreement, as well as the amortization thereof and the timing and amount of payments under the Tax Receivable Agreement, will vary based upon a number of
factors, including the following:
•

The amount and timing of our income of will impact the payments to be made under the Tax Receivable Agreement. To the extent that we do not have
sufficient taxable income to utilize the amortization deductions available as a result of the increased tax basis in the Sculptor Operating Group assets,
payments required under the Tax Receivable Agreement would be reduced.

•

The price of our Class A Shares at the time of any exchange will determine the actual increase in tax basis of the Sculptor Operating Group assets
resulting from such exchange; payments under the Tax Receivable Agreement resulting from future exchanges, if any, will be dependent in part upon
such actual increase in tax basis.

•

The composition of the Sculptor Operating Group assets at the time of any exchange will determine the extent to which we may benefit from amortizing
the increased tax basis in such assets and thus will impact the amount of future payments under the Tax Receivable Agreement resulting from any future
exchanges.

•

The extent to which future exchanges are taxable will impact the extent to which we will receive an increase in tax basis of the Sculptor Operating Group
assets as a result of such exchanges, and thus will impact the benefit derived by us and the resulting payments, if any, to be made under the Tax
Receivable Agreement.
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•

The tax rates in effect at the time any potential tax savings are realized, which would affect the amount of any future payments under the Tax Receivable
Agreement.

Depending upon the outcome of these factors, payments that we may be obligated to make to our executive managing directors and the Ziffs under the
Tax Receivable Agreement in respect of exchanges could be substantial. In light of the numerous factors affecting our obligation to make payments under the Tax
Receivable Agreement, the timing and amounts of any such actual payments are not reasonably ascertainable.
Expense Allocation Agreement
We have entered into an Expense Allocation Agreement with the Sculptor Operating Group entities pursuant to which substantially all of the Company’s
ongoing expenses (other than: (i) income tax expenses of Sculptor Capital Management, Inc. and the intermediate holding companies; (ii) obligations incurred
under the Tax Receivable Agreement; and (iii) payments on any indebtedness incurred by Sculptor Capital Management, Inc. and the intermediate holding
companies), including substantially all the ongoing expenses incurred by or attributable solely to Sculptor Capital Management, Inc., will be accounted for as
expenses of the Sculptor Operating Group.
Indemnification Agreements
We have entered into an indemnification agreement with each of our directors and executive officers. The indemnification agreements provide for, among
other things, indemnification to the fullest extent permitted by law against: (i) any and all expenses and liabilities, including judgments, fines, penalties, interest
and amounts paid in settlement of any claim with our approval, and counsel fees and disbursements; (ii) any liability pursuant to a loan guarantee, or otherwise, for
any of our indebtedness; and (iii) any liabilities incurred as a result of acting on our behalf (as a fiduciary or otherwise) in connection with an employee benefit
plan. The indemnification agreements provide for the advancement or payment of all expenses to the director or executive officer and for reimbursement to us if it
is found that such director or executive officer is not entitled to such indemnification under applicable law. The Sculptor Operating Partnerships' limited
partnership agreements also require the Sculptor Operating Group entities to indemnify and exculpate our executive managing directors, including those who are
our executive officers.
Relinquishment Agreement
The intermediate holding companies entered into the Relinquishment Agreement with Daniel S. Och and the Och Trusts effective as of March 1, 2017.
Pursuant to the Relinquishment Agreement, Mr. Och and the Och Trusts agreed to cancel, in the aggregate, 3.0 million of their vested Group A Units (equivalent to
30.0 million prior to adjustment for the Reverse Share Split). The Company accounted for the transaction as a repurchase of Group A Units for no consideration. A
corresponding number of Class B Shares were also canceled.
The Relinquishment Agreement also provided that if any of the Group D Units granted to James S. Levin on March 1, 2017 were forfeited, such forfeited
units would be reallocated to Mr. Och and the Och Trusts pursuant to the terms of the limited partnership agreements of the Operating Partnerships, up to an
aggregate amount of 3.0 million Group D Units (equivalent to 30.0 million prior to adjustment for the Reverse Share Split); however, in February 2018, Mr. Levin
forfeited these Group D Units in connection with entering into a new employment agreement (see “—Executive and Director Compensation—Partner Agreements,
Severance Benefits and Change in Control Provisions”). The Company and the parties to the Relinquishment Agreement have entered into the Reallocation
Agreement, dated March 28, 2018 and effective as of February 16, 2018, which replaced and superseded the Relinquishment Agreement in its entirety. Pursuant to
the Reallocation Agreement, Mr. Och and the Och Trusts relinquished their rights to receive the 3.0 million Group D Units (equivalent to 30.0 million prior to
adjustment for the Reverse Share Split) forfeited by Mr. Levin described above, which have been canceled, and Mr. Och will instead have the right to direct the
General Partners to issue, for strategic hires and/or other business initiatives, Reallocable Group Units, i.e., up to 2.7 million Group D Units (equivalent to 27.0
million prior to adjustment for the Reverse Share Split). Under the Reallocation Agreement, as an alternative to making grants of any number of such Reallocable
Group Units, Mr. Och may determine to make awards of an equivalent number of RSUs under the Company’s 2013 Incentive Plan. To the extent that the
Compensation Committee does not approve any such issuances or awards, an equal number of Group Units shall be reallocated to Mr. Och and the Och Trusts.
Subsequently, as part of the Recapitalization, Mr. Och waived his right to reallocate (and, under certain circumstances, be reissued) the Reallocable Group Units.
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Distribution Holiday Agreements
In connection with the Distribution Holiday, at the Recapitalization Closing, the Company entered into (i) a letter agreement with Robert Shafir, the
Company’s Chief Executive Officer, and (ii) letter agreements with each of the independent directors of the Board who holds RSUs, in each case, to provide that
the Distribution Holiday applies to the RSUs owned by Mr. Shafir and the independent directors of the Board, respectively.
Consents and Approvals
The Nominating, Corporate Governance and Conflicts Committee unanimously approved the terms of the Recapitalization and the Implementing
Agreements and unanimously recommended that the Board approve the same. The Board, acting on the unanimous recommendation of the Nominating, Corporate
Governance and Conflicts Committee, approved the Recapitalization, including the Implementing Agreements. The Nominating, Corporate Governance and
Conflicts Committee served as the “Conflicts Committee” (as defined in our Second Amended and Restated Limited Liability Company Agreement, dated as of
November 13, 2007 which was in effect as of the Recapitalization Closing (the “LLC Agreement”)) for purposes of evaluating the Recapitalization, including the
Implementing Agreements. In such capacity, the Nominating, Corporate Governance and Conflicts Committee determined that (i) each member thereof was
independent and disinterested with respect to (A) the management of the Company and (B) the transactions contemplated by the Recapitalization, including the
Implementing Agreements, and (ii) the Nominating, Corporate Governance and Conflicts Committee’s approval of the Recapitalization, including the
Implementing Agreements, constituted a Special Approval (as defined in the LLC Agreement) for purposes of Section 5.20 of the LLC Agreement.
In connection with the Recapitalization, (i) the holders of a majority of the minority of the holders of Group A Units (i.e., holders of Group A Units other
than Mr. Och or any holders of Group A Units that received Group E Units in the Recapitalization) executed agreements consenting to the Recapitalization, (ii) the
amendment to the Tax Receivable Agreement was approved by the requisite beneficiaries under the Tax Receivable Agreement and (iii) the requisite lenders under
the Senior Credit Agreement (as defined below) entered into Amendment No. 1 (the “Senior Credit Agreement Amendment”) to the Senior Credit Agreement (the
Senior Credit Agreement as amended by the Senior Credit Agreement Amendment, the “Amended Credit Agreement”), among the Sculptor Operating
Partnerships, the other guarantors party thereto, the several banks and other financial institutions or entities party thereto, as lenders, and the administrative agent,
permitting the consummation of the Recapitalization.
New Preferred Unit Designations
In connection with the Recapitalization, effective as of the Recapitalization Closing, the limited partnership agreements of the Sculptor Operating
Partnerships include the New Preferred Unit Designations. As part of the Existing Preferred Restructuring, pursuant to the New Preferred Unit Designations, the
Sculptor Operating Partnerships issued New Preferred Securities with an aggregate liquidation preference of $200.0 million, in exchange for $200.0 million of the
Existing Preferred. The New Preferred Securities are held by certain of our current and former executive managing directors. Mr. Och holds approximately $175.0
million of the New Preferred Securities, and certain of our executive officers hold approximately 0.64% of the outstanding New Preferred Securities in the
aggregate.
Other than following the occurrence of a Discount Termination Event (as defined in the New Preferred Unit Designations), the Sculptor Operating
Partnerships will have the option to redeem the New Preferred Securities at a 25% discount until March 31, 2021 and then at a 10% discount at any time between
April 1, 2021 and the day prior to March 31, 2022, and any mandatory payments as a result of the Cash Sweep (as defined below) will be entitled to the same
discount. To the extent that the New Preferred Securities are not repaid in full prior to March 31, 2022, at the option of the holder thereof, all or any portion of the
New Preferred Securities will be converted into Debt Securities in an aggregate principal amount equal to the Liquidation Value of such New Preferred Securities,
with such Debt Securities having the same terms as the initial $200.0 million of Debt Securities described below.
Subject to certain exceptions, unless distributions on the New Preferred Securities are declared and paid in cash for the then current distribution period and
all preceding periods, the Operating Group Entities (as defined in the New Preferred Unit Designations) may not declare or pay distributions on or repurchase any
of their equity securities that rank equal with or junior to the New Preferred Securities.
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The New Preferred Unit Designations include a cash sweep arrangement during the Distribution Holiday under which, on a quarterly basis, 100% of all
Economic Income (as defined therein) will be applied to repay the Amended Credit Agreement and then to redeem the New Preferred Securities, in each case,
together with accrued interest. The Cash Sweep will not apply to the extent that it would result in the Company having a minimum free cash balance of less than
$200.0 million except in certain specified circumstances. In the fourth quarter of each fiscal year only, an amount equal to the excess of the Free Cash Balance (as
defined in the New Preferred Unit Designations) as of December 31 of the applicable fiscal year over the minimum free cash balance of $200.0 million, will be
used to repay the Amended Credit Agreement and redeem the New Preferred Securities. In addition, without duplication of the Cash Sweep, (i) certain of the
proceeds resulting from the realization of Designated Accrued Unrecognized Incentive (as defined in the New Preferred Unit Designations) and (ii) 85% of the Net
Cash Proceeds (as defined in the New Preferred Unit Designations) from any Asset Sales (as defined in the New Preferred Unit Designation), will be used to repay
the Amended Credit Agreement and redeem the New Preferred Securities. As long as the Cash Sweep is in effect, the Company may only use funds from a
cumulative discretionary one-time basket of up to $50.0 million in the aggregate, or reserve up to $17.0 million in the aggregate (the “Discretionary Basket”), to
engage in certain Restricted Activities (as defined below) or any other activities related to the strategic expansion of the Company, and may not use any other funds
of the Company to fund such activities, subject to certain exceptions. The Discretionary Basket will not be subject to the Distribution Holiday or the Cash Sweep
and, subject to certain exceptions, may only be used to fund new firm investments or new firm products or to fund share buybacks (including RSU cash settlements
in excess of permitted amounts) in an aggregate amount not to exceed $25.0 million (the “Restricted Activities”). The Discretionary Basket may not be used to
fund employee compensation payments.
Pursuant to the New Preferred Unit Designations, distributions on the New Preferred Securities were payable on the liquidation preference amount on a
cumulative basis at an initial distribution rate of 0% per annum until February 19, 2020 (the Step Up Date), after which the distribution rate increases in stages
thereafter to a maximum of 10% per annum on and after the eighth anniversary of the Step Up Date. In addition, following the occurrence of a change of control
event, the Operating Group Entities will redeem the New Preferred Securities at a redemption price equal to the Liquidation Value. If the Operating Group Entities
fail to redeem all of the outstanding New Preferred Securities after such change of control event, the distribution rate will increase by 7.00% per annum, beginning
on the 31st day following such event. Pursuant to the New Preferred Unit Designations, the Operating Group Entities will not be required to effect such redemption
until the earlier of (i) the date that is 20 days following such change of control event and (ii) the payment in full of all loans and other obligations and the
termination of all commitments under the Amended Credit Agreement.
In addition, from and after March 31, 2022, if the amounts that were distributed to partners of the Operating Group Entities in respect of their equity
interests in the Operating Group Entities (other than amounts distributed in respect of tax distributions or certain other distributions) or utilized for repurchase of
units by such entities (or which were available but not used for such purposes) for the immediately preceding fiscal year were in excess of $100.0 million in the
aggregate, then an amount equal to 20% of such excess shall be utilized to redeem the New Preferred Securities on a pro rata basis at a redemption price equal to
the Liquidation Value. Furthermore, if the average closing price of the Registrant’s Class A Shares exceeds $150 per share for the previous 20 trading days from
and after the Recapitalization Closing, the Operating Group Entities have agreed to use their reasonable best efforts to redeem all of the outstanding New Preferred
Securities as promptly as practicable. If such event occurs prior to the maturity date of the Amended Credit Agreement and all obligations under the Amended
Credit Agreement have not been prepaid in accordance with the terms thereof, the Registrant has agreed to use its reasonable best efforts to obtain consents from
its lenders in order to redeem the New Preferred Securities as promptly as practicable.
Under the terms of the New Preferred Securities, so long as any New Preferred Securities are outstanding, without the consent of the holders’ committee of
the New Preferred Securities (to be comprised of Mr. Och as sole member initially and additional or replacement members) (the “Holders’ Committee”), the
Company will not create any new class of equity securities or issue any equity securities in any existing class that would be senior or pari passu to the New
Preferred Securities (or amend the terms of an existing class of equity securities to become senior or pari passu to the New Preferred Securities). In addition, under
the New Preferred Unit Designations, without the prior written consent of the Holders’ Committee, the Company is restricted from incurring certain indebtedness
and liens, in each case subject to the exceptions set forth therein. Certain subsidiaries of the Registrant, including, but not limited to, funds and other investment
vehicles owned or managed by the Registrant and its subsidiaries, are excluded from such restrictions.
The New Preferred Securities do not have voting rights, except that the consent of the Holders’ Committee is required to effect (i) any amendment to or
waiver of the terms of the New Preferred Securities; or (ii) any amendment to the limited
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partnership agreement of an Operating Group Entity that would have an adverse effect on any holder of the New Preferred Securities.
Under the terms of the New Preferred Securities, the Registrant, the Operating Group Entities and the Sculptor funds are, subject to limited exceptions,
prohibited from issuing to any individual who is a “Named Executive Officer” of the Registrant or the related parties of such “Named Executive Officer” (other
than Mr. Och and his related parties) (collectively, the “Designated Officers”) or, in the event that the Registrant is not required to file reports with the SEC, any
individual who would have been a Designated Officer if the Registrant was required to file such reports, new equity interests in any of the Operating Group
Entities (“New NEO Units”) or make any distributions in respect of such New NEO Units, unless (i) so long as the Registrant’s common shares are traded on the
New York Stock Exchange or another nationally recognized stock exchange, the issuance of such New NEO Units is approved by the Registrant’s compensation
committee; or (ii) to the extent the Registrant’s common shares are not traded on the New York Stock Exchange or another nationally recognized stock exchange,
with the prior written consent of the Holders’ Committee.
Pursuant to the New Preferred Unit Designations, the Registrant, the Operating Group Entities and the Registrant funds are also prohibited from engaging
in any transaction with any Designated Officer, any holder of at least 10% of the outstanding equity of the Registrant, the Operating Group Entities, their respective
subsidiaries or their respective affiliates (other than Mr. Och or his related parties) other than transactions in the ordinary course of business with any person (other
than a Designated Officer) relating to such person’s service to any Operating Group Entity or consistent with past practice as of the date of the Recapitalization
Closing, including in connection with granting any direct or indirect carry or capital interest in the Registrant funds to such person, which matters shall be
determined by the Board or Compensation Committee. Without the consent of the Holders’ Committee, the Operating Group Entities, their respective subsidiaries
and the other subsidiaries of the Registrant may not, subject to limited exceptions, sell or otherwise dispose of any businesses, business lines or divisions (including
the Operating Group Entities’ respective multi-strategy, credit and real estate business) or any significant assets thereof.
Subject to limited exceptions, the New Preferred Securities may not be sold or otherwise transferred without the consent of the Holders’ Committee and, in
the case of a holder other than Mr. Och or his related parties, the applicable General Partner. If a holder receives an offer for the sale of any or all of such holder’s
New Preferred Securities, such holder must first offer the New Preferred Securities to Mr. Och and his related parties. If Mr. Och and his related parties decline the
offer, the holder must then offer the New Preferred Securities to the applicable General Partner on behalf of the applicable Operating Group Entity. If such General
Partner declines the offer, the holder will have the right to sell the New Preferred Securities to the original offeror.
The Registrant and the Sculptor Operating Partnerships shall reimburse the holders of the New Preferred Securities with respect to any reasonable fees and
expenses (including reasonable attorneys’ fees and expenses) incurred by such holders in connection with protecting the interests or enforcing the rights of the New
Preferred Securities.

New Senior Subordinated Term Loan Credit and Guaranty Agreement
In connection with the Recapitalization, the Sculptor Operating Partnerships, each as a borrower, entered into an unsecured senior subordinated term loan
credit and guaranty agreement (the “Subordinated Credit Agreement”) under which the Debt Securities were issued with certain parties thereto, as lenders, and
Wilmington Trust, National Association, as administrative agent (the “Subordinated Credit Agreement Administrative Agent”). The Debt Securities are held by
certain of our current and former executive managing directors. Mr. Och holds approximately $175.0 million of the Debt Securities, and certain of our executive
officers hold approximately 0.64% of the aggregate Debt Securities. The Debt Securities mature on the earlier of (i) the fifth anniversary of the date on which all
obligations under the New Preferred Unit Designations have been in paid in full and (ii) April 1, 2026.
Pursuant to the terms of the New Preferred Unit Designations and the Governance Agreement to the extent that the New Preferred Securities are not repaid
in full prior to March 31, 2022, then, at the option of the holder thereof, all or any portion of the liquidation preference of such New Preferred Securities shall be
automatically converted into incremental Debt Securities without any further action by the Sculptor Operating Group entities. Except as otherwise provided in the
Subordinated Credit Agreement, any such incremental Debt Securities of any class will have terms and conditions identical to those of the initial Debt Securities of
such class under the Subordinated Credit Agreement.
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The Debt Securities bear interest at a per annum rate equal to, at the borrower’s option, one, three or six-month (or twelve-month with the consent of each
lender) London Interbank Offered Rate (LIBOR) plus a margin of 4.75%, or a base rate plus a margin of 3.75%. Commencing on the earlier to occur of (i) the first
anniversary of the date on which all New Preferred Unit Designations are paid in full and (ii) March 31, 2022, the Debt Securities amortize in quarterly
installments each in a principal amount equal to 5% of the aggregate principal amount of the Debt Securities of the applicable borrower on the effective date of the
Subordinated Credit Agreement or, in the case of incremental Debt Securities of such borrower, the date New Preferred Securities are exchanged for incremental
Debt Securities pursuant to the terms of the New Preferred Unit Designations and the Governance Agreement; provided that in no event shall amortization
payments in any fiscal year be required to exceed $40.0 million.
For a period of nine months after the repayment of the New Preferred Securities, the borrowers will have the option to voluntarily repay up to $200.0
million of the initial Debt Securities at a 5% discount.
The Subordinated Credit Agreement requires that certain sister advisor companies and material domestic subsidiary advisors formed or acquired after the
Recapitalization Closing and that are “Investment Advisers” or “Relying Advisers” (as defined in the Advisers Act) guarantee the obligations of the Sculptor
Operating Partnerships and the other guarantors under the Subordinated Credit Agreement.
The Subordinated Credit Agreement contains customary representations and warranties and covenants for a transaction of this type, including two financial
maintenance covenants. The first financial maintenance covenant prohibits the total fee-paying assets under management of the Sculptor Operating Partnerships
and their consolidated subsidiaries to be less than $20.0 billion as of the last day of any fiscal quarter, and the second prohibits the total net secured leverage ratio
as of the last day of any fiscal quarter, beginning with the fiscal quarter ending on December 31, 2018, to exceed (i) 3.00 to 1.00, or (ii) following the third
anniversary of the Recapitalization Closing, 2.50 to 1.00. The Subordinated Credit Agreement also includes a covenant requiring compliance with the provisions of
the Implementing Agreements that will impose restrictions on distributions, including certain tax distributions, during the Distribution Holiday, requiring
prepayment of loans under the Amended Credit Agreement and thereafter, New Preferred Securities, in each case with excess cash above a certain threshold, and
restricting the incurrence of indebtedness for borrowed money and certain liens, in each case subject to exceptions set forth in the Implementing Agreements.
Certain subsidiaries of the Registrant, including, but not limited to, funds and other investment vehicles owned or managed by the Registrant and its subsidiaries,
are excluded from the representations and warranties and the restrictions contained in certain of the foregoing covenants.
The Subordinated Credit Agreement contains customary events of default for a transaction of this type and is based on substantially the same terms as the
Amended Credit Agreement. If an event of default under the Subordinated Credit Agreement occurs and is continuing, then, at the request (or with the consent) of
the lenders holding a majority of the Debt Securities, upon notice by the Subordinated Credit Agreement Administrative Agent to the borrowers, the obligations
under the Subordinated Credit Agreement shall become immediately due and payable. In addition, if the Sculptor Operating Partnerships or any of their material
subsidiaries become the subject of voluntary or involuntary proceedings under any bankruptcy, insolvency or similar law, then any outstanding obligations under
the Subordinated Credit Agreement will automatically become immediately due and payable.

MISCELLANEOUS INFORMATION
Shareholder Proposals and Director Nominations
To be considered for inclusion in our proxy statement for the 2021 Annual Meeting, Shareholder proposals must be received at our offices no later than
December 29, 2020 (as calculated pursuant to Rule 14a-8 under the Exchange Act). Proposals must comply with Rule 14a-8 and must be submitted in writing to
Sculptor Capital Management, Inc., 9 West 57th Street, New York, New York 10019, Attention: Office of the Secretary.
As more specifically provided for in our Bylaws, in order for a Shareholder to introduce a Shareholder proposal or nominate a director candidate from the
floor of the 2021 Annual Meeting, the Shareholder must deliver such proposal or nomination in writing to our Secretary at the above address not earlier than
December 29, 2020, and no later than January 28, 2021. If the date of the 2021 Annual Meeting is held on a date that is more than 30 days from the anniversary of
the 2020 Annual Meeting, then any such proposal or nomination must be received no later than the close of business on the 10th day
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following the day on which public disclosure of the date of such meeting is first made. In addition, if the number of directors to be elected to the Board of Directors
at the 2021 Annual Meeting is increased and there is no public announcement naming all of the nominees for director or specifying the size of the increased Board
by at least January 28, 2021, then any nomination with respect to nominees for any new positions created by such increase must be received by the close of
business on the 10th day following the day on which public announcement of the increase is first made. The Shareholder’s submission must be made by a
registered Shareholder on his or her behalf or on behalf of the beneficial owner of the Shares and must include information specified in our Bylaws.
Householding
The broker, trustee or other nominee for any shareholder who is a beneficial owner of the Shares may deliver only one copy of our proxy statement and
annual report to multiple shareholders who share the same address, unless that broker, trustee or other nominee has received contrary instructions from one or more
of the shareholders. This practice, known as “householding,” is designed to reduce duplicate mailings and save significant printing and processing costs, as well as
natural resources. We will deliver promptly, upon written or oral request, a separate copy of the proxy statement and annual report to a shareholder at a shared
address to which a single copy of the documents was delivered. A shareholder who wishes to receive a separate copy of the proxy statement and annual report, now
or in the future, may obtain one, without charge, by addressing a written request to Sculptor Capital Management, Inc., 9 West 57th Street, New York, New York
10019, Attention: Office of the Secretary or by calling (212) 790-0000. You may also obtain a copy of the proxy statement and annual report on the “Investor
Relations—Filings & Financials” section of our website (www.sculptor.com). Beneficial owners sharing an address who are receiving multiple copies of proxy
materials and annual reports and wish to receive a single copy of such materials in the future will need to contact their broker, trustee or other nominee to request
that only a single copy of each document be mailed to all shareholders at the shared address in the future.
Annual Report
Our Annual Report on Form 10-K, as amended, for the year ended December 31, 2019, is included with these proxy solicitation materials. A copy of our
Annual Report, including the financial statements included therein, is also available without charge by visiting the Company’s website
(www.sculptor.com) or upon written request to Sculptor Capital Management, Inc., 9 West 57th Street, New York, New York 10019, Attention: Office of
the Secretary.

By Order of the Board of Directors,

Evan Ewing
Secretary
April 28, 2020
New York, New York
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Annex A
Sculptor Capital Management, Inc. (the “Company”)
Board of Directors’ Independence Standards
An “independent” director is a director whom the Board of Directors has determined has no material relationship with the Company or any of its
consolidated subsidiaries (collectively, the “Company”), either directly or indirectly.
To assist it in making determinations of director independence, the Board has determined that each of the relationships below is categorically immaterial
and therefore, by itself, does not preclude a director from being independent:
1. the director has an immediate family member who is, or has been within the last three years, employed by the Company other than as an executive
officer;
2. the director has received, or has an immediate family member who has received, during any 12-month period within the last three years, $120,000 or less
in direct compensation from the Company, not including board and committee fees and pension or other forms of deferred compensation for prior service
(provided such compensation is not contingent in any way on continued service);
3. (A) the director has an immediate family member who is a current employee (but not a partner) of a firm that is the Company’s internal or outside
auditor, but does not personally work on (and has not personally worked on in the last three years) the Company’s audit; or (B) the director or an immediate family
member was, within the last three years, a partner or employee of a firm that is the Company’s internal or outside auditor but no longer works at the firm and did
not personally work on the Company’s audit within that time;
4. the director or an immediate family member is, or has been within the last three years, employed at another company where any of the Company’s
present executive officers serves or served at the same time on that company’s compensation committee, but the director or the director’s immediate family
member is (or was) not an executive officer of the other company and his or her compensation is not (or was not) determined or reviewed by that company’s
compensation committee;
5. the director or an immediate family member is a current employee of a company that has made payments to, or received payments from, the Company
for property or services in an amount that, in any of the last three fiscal years, was less than $1 million or 2% of the other company’s consolidated gross revenues,
whichever is greater; and
6. the director or an immediate family member is an employee (other than an executive officer) of a non-profit organization to which the Company has
made contributions that, in any of the last three fiscal years, were less than $1 million or 2% of the non-profit organization’s consolidated gross revenues,
whichever is greater.
An “immediate family member” includes a director’s spouse, parents, children, siblings, mothers and fathers-in-law, sons and daughters-in-law, brothers
and sisters-in-law, and anyone (other than a domestic employee) who shares the director’s home.

