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Item 1.01. Entry into a Material Definitive Agreement.

On March 27, 2023, Envestnet, Inc. (the “Company”) entered into a cooperation agreement with Impactive Capital LP and Impactive Capital Master Fund LP (Impactive
Capital LP and Impactive Capital Master Fund LP, together with their respective Affiliates, “Impactive”) following a period of constructive dialogue (the “Cooperation
Agreement”).

Pursuant to the Cooperation Agreement, the Company agreed to appoint to the Company’s Board of Directors (the “Board”) Lauren Taylor Wolfe as a Class III member with a
term expiring at the Company’s 2025 annual meeting of stockholders (the “2025 Annual Meeting”), and Wendy Lane as a Class I member with an initial term expiring at the
Company’s 2024 annual meeting of stockholders (the “2024 Annual Meeting”).

The Cooperation Agreement provides for certain director replacement rights, pursuant to which the Company and Impactive have agreed to cooperate to select a mutually
acceptable independent (pursuant to the listing standards of the New York Stock Exchange) replacement director in the event Ms. Lane ceases to serve as a director prior to
the 2024 Annual Meeting.  Pursuant to the Cooperation Agreement, Impactive has agreed to abide by certain voting commitments and standstill restrictions, and the Board has
agreed to put forth for a stockholder vote a customary proposal to declassify the Board at the 2024 Annual Meeting. The Cooperation Agreement also contains a customary
mutual non-disparagement provisions.

Subject to certain exceptions set forth in the Cooperation Agreement, the Cooperation Agreement will remain effective until the later of the 2024 Annual Meeting and the date
that is sixty (60) calendar days after the date on which Ms. Taylor Wolfe is no longer a member of the Board.

The foregoing description does not purport to be complete and is qualified in its entirety by reference to the Cooperation Agreement, a copy of which is attached hereto as
Exhibit 10.1 and is incorporated by reference herein.

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

Appointment of Barbara Turner.  On March 22, 2023, the Board appointed Barbara Turner to serve on the Board, effective immediately.  Ms. Turner was appointed as a
Class III member with an initial term expiring at the Company’s 2025 annual meeting of stockholders.  Ms. Turner was appointed to the Audit Committee and to the
Compliance and Information Security Committee of the Board.

The Board has determined that Ms. Turner is “independent” under the director independence standards established by the New York Stock Exchange.  Ms. Turner will
receive compensation consistent with that received by the Company’s other independent directors, as described in the Company’s proxy statement on Schedule 14A for the
2022 annual meeting of stockholders, filed with the U.S. Securities and Exchange Commission on April 6, 2022.

There are no arrangements or understandings between Ms. Turner and any other person pursuant to which she was appointed as a director.  Ms. Turner has no direct or
indirect material interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.



Appointments of Mmes. Taylor Wolfe and Lane.  Pursuant to the Cooperation Agreement, on March 27, 2023, the Board appointed (1) Lauren Taylor Wolfe as a Class III
member and added her to the Board’s Audit Committee and (2) Wendy Lane as a Class I member and added her to the Board’s Nominating and Governance Committee. 
The Board has determined that Mmes. Taylor Wolfe and Lane are each “independent” under the director independence standards established by the New York Stock
Exchange and the rules and regulations of the U.S. Securities Exchange Act of 1934, as amended.

Mmes. Taylor Wolfe and Lane will receive compensation consistent with that received by the Company’s other independent directors, as described in the Company’s proxy
statement on Schedule 14A for the 2022 annual meeting of stockholders, filed with the U.S. Securities and Exchange Commission on April 6, 2022.

There are no arrangements or understandings between either Ms. Taylor Wolfe or Ms. Lane, on the one hand, and any other person, on the other hand, pursuant to which they
were appointed as a director other than with respect to the matters referred to in Item 1.01.  Neither Ms. Taylor Wolfe or Ms. Lane have any direct or indirect material interest
in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.

Class Change.  In order to ensure that each class of the Board is as nearly equal in size as possible consistent with the By-Laws of the Company, current director Gayle
Crowell submitted her resignation as a Class III member of the Board and was thereafter appointed by the Board as a Class II member of the Board with a term expiring as of
the Company's 2023 annual meeting of stockholders, at which time she will stand for reelection.

Item 7.01. Regulation FD Disclosure.

On March 28, 2023, the Company issued a press release announcing the Cooperation Agreement and the New Directors’ appointments.  A copy of the press release is
attached hereto as Exhibit 99.1 and is incorporated by reference herein.

The information furnished pursuant to Item 7.01 of this Current Report on Form 8-K, including Exhibit 99.1 hereto, shall not be deemed to be “filed” for purposes of Section
18 of the Exchange Act, or otherwise subject to the liabilities of that Section, and shall not be deemed to be incorporated by reference into any filing of the Company under
the Securities Act of 1933, as amended, or the Exchange Act, except as may be expressly set forth by specific reference in such filing.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit Number Description
10.1 Cooperation Agreement, dated March 27, 2023, by and among Impactive Capital LP, Impactive Capital Master Fund LP and Envestnet,

Inc.*
99.1 Press Release issued by Envestnet, Inc., dated March 28, 2023.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

*Exhibits omitted pursuant to Item 601(a)(5) of Regulation S-K. Envestnet, Inc. agrees to furnish supplementally a copy of any omitted exhibit to the SEC upon request;
provided, however, that Envestnet, Inc. may request confidential treatment pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended, for any schedules or
exhibits so furnished.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
   ENVESTNET, INC.
   
 Dated:   March 28, 2023   By:       /s/ Shelly O'Brien      
   Name:  Shelly O'Brien
   Title:    Chief Legal Officer, General Counsel and Corporate Secretary



Exhibit 10.1

COOPERATION AGREEMENT

This Cooperation Agreement (this “Agreement”), dated as of March 27, 2023, is by and among Impactive Capital LP, a Delaware
limited partnership, Impactive Capital Master Fund LP, a Cayman Islands exempted limited partnership (Impactive Capital LP and Impactive
Capital Master Fund LP, together with their respective Affiliates, “ Impactive”), and Envestnet, Inc., a Delaware corporation (the
“Company”).  In consideration of and reliance upon the mutual covenants and agreements contained in this Agreement, and for other good
and valuable consideration, the receipt and sufficiency of which is acknowledged, Impactive and the Company agree as follows:

1. Board Matters.

(a)          New Director Appointments.

(i)          Effective as of the signing of this Agreement, the Board of Directors of the Company (the “Board”) shall take such
actions as are necessary to (i) appoint Lauren Taylor Wolfe as a Class III member of the Board (the “Direct Designee”) with
an initial term expiring at the Company’s 2025 annual meeting of stockholders (the “2025 Annual Meeting”); and (ii)
appoint Wendy E. Lane as a Class I member of the Board (the “Independent Designee” and, together with the Direct
Designee, the “Impactive Designees” and each, an “Impactive Designee”) with an initial term expiring at the Company’s
2024 annual meeting of stockholders (the “2024 Annual Meeting”);

(ii)         In addition, (a) Impactive acknowledges that the Board (x) has appointed Barbara Turner as a Class III member of the
Board with an initial term expiring at the 2025 Annual Meeting and (y) will move Gayle Crowell to be a Class II member
of the Board with a term expiring at the Company’s 2023 annual meeting of stockholders (the “2023 Annual Meeting”) at
which time she will stand for re-election and (b) both Impactive and the Company acknowledge that Ross Chapin, an
existing Class II member of the Board, will not stand for re-election at the 2023 Annual Meeting;

(iii)        If, at any time prior to the 2024 Annual Meeting, the Independent Designee (or any Replacement Director) is unable
to serve as a director for any reason and ceases to be a director, Impactive shall have the right to propose to the Company’s
Nominating and Governance Committee a replacement director (a “Replacement Director”), who qualifies as
“independent” pursuant to the New York Stock Exchange’s listing standards and the SEC rules and regulations, provided
that any candidate for Replacement Director (i) will not be a principal, employee or Affiliate of Impactive and (ii) signs and
delivers to the Company a resignation offer letter in the same form delivered by the Independent Designee, a copy of which
is attached as Exhibit A. Any candidate for Replacement Director shall be subject to the reasonable approval of the Board
upon recommendation by the Nominating and Governance Committee, taking into account the needs of the Board relative
to the backgrounds, experiences and skills of the directors remaining on the Board, which recommendation and approval
process shall occur as soon as reasonably practicable following Impactive proposing a Replacement Director and shall not
be unreasonably withheld, conditioned or delayed, and such Replacement Director shall be appointed to the Board
reasonably promptly after the Board has approved such candidate. Any Replacement Director appointed to the Board in
accordance with this Section 1(a)(iii) may be appointed to one or more committees of the Board as determined by the
Nominating and Governance Committee.  Following such appointment, the Replacement Director would be an Impactive
Designee for all purposes of this Agreement.  Until the 2024 Annual Meeting, in the event the Nominating and Governance
Committee determines in good faith not to recommend or the Board determines in good faith not to approve any
Replacement Director proposed by Impactive who meets the above requirements, Impactive shall have the right to propose
additional Replacement Directors in accordance with this Section 1(a)(iii) until a Replacement Director is appointed to the
Board.



(b)          Impactive Designee Agreements, Arrangements and Understandings.  Impactive agrees that neither it nor any of its
Affiliates (as such term is defined below) (a) will pay any compensation to any Impactive Designee (or other member of, or
nominee for election to, the Board or any officer) for such person’s service to the Company, including on the Board or any
committee thereof or (b) will have any agreement, arrangement or understanding, written or oral, with any Impactive Designee
(or other member of, or nominee for election to, the Board or any officer) regarding such person’s service to the Company,
including on the Board or any committee thereof (including pursuant to which such person will be compensated for his or her
service to the Company, including as a director on, or nominee for election to, the Board or any committee thereof).  The
Company acknowledges that nothing in this Agreement or in any Company Policy (as defined below) shall be violated by an
Impactive Designee receiving indemnification and/or reimbursement of expenses or (in the case of the Direct Designee only)
any incentive allocation based on the performance of Impactive’s portfolio, which includes securities of the Company or any
performance-related fees based on any increase in the value of any securities of the Company, from Impactive; provided, that
the Impactive Designee neither accepts nor receives compensation from Impactive (or its Affiliates) with respect to the
Impactive Designee’s service or action as a director of the Company.

(c)          Committee Appointments.  Promptly following the appointment of the Impactive Designees to the Board, the Board shall
appoint (i) the Direct Designee as a member of the Board’s Audit Committee and (ii) the Independent Designee as a member of
the Board’s Nominating and Governance Committee. Following the 2024 Annual Meeting, all Impactive Designees serving on
the Board will be considered for appointment to a second committee of the Board in accordance with the Company’s ordinary
course review process through its Nominating and Governance Committee. The Company acknowledges that the Impactive
Designees will have the same rights as other members of the Board to attend committee meetings as observers.

(d)          Other Items. The Board shall put forth for a stockholder vote a customary proposal to declassify the Board commencing
at the 2024 Annual Meeting (i.e., a proposal that would not shorten any then pending term of any director but would result in
successive one year terms for those directors elected after declassification) (the “Declassification Proposal”).

(e)          Company Policies.  The parties acknowledge that each of the Impactive Designees, upon appointment to the Board, will
be governed by the same protections and obligations regarding confidentiality, conflicts of interest, related person transactions,
fiduciary duties, codes of conduct, stock trading and disclosure policies, director resignation policy, and other governance
guidelines and policies of the Company as other directors of the Company (collectively, “Company Policies”), and shall have
the same rights and benefits, including with respect to insurance, indemnification, compensation and fees, as are applicable to
all independent directors of the Company.  For the avoidance of doubt, Impactive acknowledges that such Company Policies
require all directors (including the Impactive Designees) to keep confidential, and not use for any purpose other than service as
a director, any Company confidential information, and not disclose to third parties (including Impactive) any discussions,
matters or materials considered in meetings of the Board and its committees.  Notwithstanding anything in this Agreement to
the contrary, the Company agrees that the Direct Designee may provide confidential information of the Company
(“Confidential Information”) to Impactive and its employees subject to, and in accordance with the terms of, the
confidentiality agreement entered into among Impactive, the Direct Designee and the Company (the “Confidentiality
Agreement”) in the form attached hereto as Exhibit B.
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(f)          Withdrawal of Nomination Notice.  Impactive agrees that upon the appointment of the Impactive Designees to the Board
pursuant to Section 1(a)(i), the nomination notice dated January 4, 2023 and delivered to the Company stating the Impactive
Parties’ intention to nominate director candidates to be elected to the Board at the 2023 Annual Meeting (the “Nomination
Notice”) shall be deemed automatically withdrawn and shall be null and void without the need for any further action.

(g)          Limitation of Appointment Right.  The Company’s obligations under this Section 1 shall terminate, and Impactive shall
have no designation or nomination or other rights under this Section 1, upon such time as Impactive or any other Restricted
Person (as defined below) breaches in any material respect any of the terms of this Agreement (including Section 2) as
determined by a court of competent jurisdiction.

(h)          Resignation Letter.  Impactive acknowledges that the Independent Nominee has delivered to the Company an irrevocable
resignation offer letter in the form attached as Exhibit A.

2. Cooperation.

(a)          Non-Disparagement.  Impactive and the Company each agree that, from the date of this Agreement until the later of (A)
the 2024 Annual Meeting and (B) the date that is sixty (60) calendar days after the date on which the Direct Designee is not a
member of the Board (such period, the “Cooperation Period”), each of the Company and Impactive shall refrain from making,
and shall cause their respective Affiliates and its respective principals, directors, members, general partners, officers and, in the
case of Impactive, its employees, not to make or cause to be made any statement or announcement (including any statement or
announcement that can reasonably be expected to become public) that constitutes an ad hominem attack on, or that otherwise
disparages, defames, slanders or impugns the reputation of, (A) in the case of any such statements or announcements by
Impactive or its Affiliates or their respective principals, directors, members, general partners, officers or employees: the
Company and its Affiliates or any of its or their current or former officers, directors or employees, and (B) in the case of any
such statements or announcements by the Company or its Affiliates or their respective principals, directors, members, general
partners or officers: Impactive and its Affiliates and its and their current or former principals, directors, members, general
partners, officers or employees, in each case including (x) in any statement (oral or written), document or report filed with,
furnished or otherwise provided to the SEC (as defined below) or any other governmental agency, (y) in any press release or
other publicly available format or (z) to or through any journalist or member of the media (including in a television, radio,
newspaper or magazine interview or Internet or social media communication), shareholder, sell-side or buy-side analyst or other
person (such statements, “Disparaging Statements”).  The foregoing shall not restrict the ability of any person to comply with
any subpoena or other mandatory legal process initiated by unaffiliated third party or respond to a request for information from
any governmental authority with jurisdiction over the party from whom information is sought or to enforce such person’s rights
pursuant to this Agreement.

(b)          Voting of Impactive’s Shares.  During the Cooperation Period, Impactive will cause all of the outstanding common stock
of the Company (“Company Common Shares”) that  Impactive or any of its Affiliates have the right to vote as of the
applicable record date, to be present in person or by proxy for quorum purposes and to be voted at any meeting of shareholders
or at any adjournments or postponements thereof, and to consent in connection with any action by written consent in lieu of a
meeting, (x) in favor of each director nominated and recommended by the Board for election at any such meeting or through
any such written consent, and (y) against any shareholder nominations for director that are not approved and recommended by
the Board for election at any such meeting or through any such written consent.
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(c)          Standstill.  During the Cooperation Period, Impactive will not, and will cause its Affiliates and its and their respective
principals, directors, general partners, officers, employees, agents and representatives (collectively with Impactive, the
“Restricted Persons”) to not, directly or indirectly, without the prior written consent of the Board:

(i)          acquire, or offer, seek or agree to acquire, by purchase or otherwise, or direct any third party in the acquisition of
beneficial ownership of any securities of the Company or assets of the Company, or rights or options to acquire any
securities of the Company or assets of the Company, or engage in any swap or hedging transactions or other derivative
agreements of any nature with respect to securities of the Company, in each case if such acquisition, offer, agreement or
transaction would result in Impactive (together with its Affiliates) having beneficial ownership of, or aggregate economic
exposure to, more than 9.9% of the Company Common Shares outstanding at such time;

(ii)         (A) request or call for (publicly or otherwise) (or for the avoidance of doubt support another person’s request or call
for) a special meeting of the Company’s shareholders or action by written consent (or the setting of a record date therefor),
(B) seek, alone or in concert with others, election or appointment to, or representation on, the Board or nominate or propose
the nomination of, or recommend the nomination of, any candidate to the Board, except as expressly set forth in Section 1,
(C) make or be the proponent of any shareholder proposal to the Company, (D) seek, alone or in concert with others
(including through any “withhold” or similar campaign), the removal of any member of the Board or officer or (E) conduct
a referendum of shareholders;

(iii)        make any request for stock list materials or other books and records of the Company or any of its subsidiaries under
Section 220 of the Delaware General Corporation Law or other statutory or regulatory provisions providing for shareholder
access to books and records;

(iv)        engage in any “solicitation” (as such term is used in the proxy rules of the SEC excluding for the avoidance of doubt
carve-outs relating to solicitations of ten or fewer shareholders) of proxies or consents, or knowingly advise, encourage or
influence any person with respect to the voting of any securities of the Company or any securities convertible or
exchangeable into or exercisable for any such securities, with respect to the election or removal of directors or any other
matter or proposal or become a “participant” (as such term is used in the proxy rules of the SEC) in any such solicitation of
proxies or consents;
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(v)          submit (publicly or otherwise) a proposal for, or offer of (with or without conditions), either alone or in concert with
others, any tender offer, exchange offer, merger, amalgamation, consolidation, acquisition, business combination, sale of all
or substantially all assets, issuance of greater than 20% of the Company's outstanding stock in any transaction or series of
transactions,  financing, recapitalization, consolidation, restructuring, liquidation, dissolution or similar extraordinary
transaction involving the Company or any of its subsidiaries or joint ventures or any of their respective securities or assets
(an “Extraordinary Transaction”) or make any public announcement or statement regarding an Extraordinary Transaction
(it being understood that the foregoing shall not restrict Impactive from tendering shares, receiving payment for shares or
otherwise participating in any such transaction on the same basis as other shareholders of the Company); provided, that the
foregoing shall not prevent the Restricted Persons from (A) commenting on the merits of, (B) if applicable, advising,
encouraging, influencing or soliciting any person with respect to the voting of any securities of the Company or any
securities convertible or exchangeable into or exercisable for any such securities in connection with, or (C) speaking freely
without regard to the limitations set forth in Section 2(c)(v) of this Agreement with respect to, any publicly proposed
Extraordinary Transaction for the Company by a person other than Impactive or its Restricted Persons that was not
encouraged, facilitated, solicited or disclosed by any Restricted Person; it being understood that any action permitted
pursuant to (A) or (B) or (C) of this Section 2(c)(v) shall not be deemed a violation of this Section 2;

(vi)          make any public proposal or statement regarding any intent to make such a proposal with respect to (A) any change in
the number of directors or the filling of any vacancies on the Board, (B) any change in the capitalization, capital allocation
policy or dividend policy of the Company, (C) any other change in the Company’s management, business, strategy,
operations or corporate structure, (D) any waiver, amendment or modification to the Company’s Fifth Amended and
Restated Certificate of Incorporation or By-laws, or other actions which may impede the acquisition of control of the
Company by any person, (E) causing a class of securities of the Company to be delisted from, or to cease to be authorized
to be quoted on, any securities exchange or (F) causing a class of securities of the Company to become eligible for
termination of registration pursuant to Section 12(g)(4) of the Exchange Act (as defined below);

(vii)          knowingly encourage or advise or influence any other person or assist any person in so encouraging, advising or
influencing any person with respect to the giving or withholding of any proxy, consent or other authority to vote or act or
in conducting any type of referendum (other than such encouragement, advice or influence that is consistent with the
Board’s recommendation in connection with such matter, if applicable), or otherwise form, join, knowingly encourage or
participate in any “group” as defined in Section 13(d)(3) of the Exchange Act, with respect to any securities of the
Company (other than a “group” solely including other Restricted Persons with respect to any securities of the Company
now or hereafter owned by them);

(viii)        enter into a voting trust, arrangement or agreement or subject any securities of the Company to any voting trust,
arrangement or agreement (excluding customary brokerage accounts, margin accounts, prime brokerage accounts and the
like), other than granting proxies in solicitations approved by the Board;
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(ix)           engage in any short sale or any purchase, sale or grant of any option, warrant, convertible security, stock
appreciation right or other similar right (including any put or call option or “swap” transaction) with respect to any security
(other than a broad-based market basket or index) that includes, relates to or derives any significant part of its value from a
decline in the market price or value of the securities of the Company and would, in the aggregate or individually, result in
Impactive ceasing to have a “net long position” in the Company;

(x)            sell, offer or agree to sell, all or substantially all, directly or indirectly, through swap or hedging transactions or
otherwise, voting rights decoupled from the underlying Company Common Shares held by a Restricted Person to any third
party;

(xi)          institute, solicit, assist or join, as a party, any litigation, arbitration or other proceeding against or involving the
Company, its Affiliates or any of their respective current or former directors or officers (including derivative actions);
provided, however, that for the avoidance of doubt the foregoing shall not prevent any Restricted Person from (A) bringing
litigation to enforce the provisions of this Agreement instituted in accordance with and subject to Section 10, (B) making
counterclaims with respect to any proceeding initiated by, or on behalf of, the Company or its Affiliates against a Restricted
Person, or (C) exercising statutory appraisal rights if any; provided, further, that the foregoing shall also not prevent the
Restricted Persons from responding to or complying with a validly issued legal process;

(xii)           enter into any discussions, negotiations, agreements (whether written or oral), arrangements or understandings with,
or finance or knowingly advise, assist or encourage, any third party to take any action that the Restricted Persons are
prohibited from taking pursuant to this Agreement;

(xiii)         make any request or submit any proposal to amend or waive the terms of this Agreement (including this clause), in
each case publicly or which would reasonably be expected to result in a public announcement or disclosure of such
request or proposal; or

(xiv)          take any action that could reasonably be expected to cause or require the Company or Impactive (or its Restricted
Persons) to make a public disclosure with respect to any of the foregoing;
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provided, that the restrictions in this Section 2(c) shall terminate following a material breach of this Agreement by the Company (i.e., a
failure to appoint the Impactive Designees in accordance with Section 1(a)(i), a failure to appoint the Direct Designee to the Audit Committee
in accordance with the agreed upon resolutions or consents of the Board regarding such committee appointment in connection with the
approval of this Agreement (assuming the accuracy of all information previously provided by the Direct Designee relating to her ability to so
serve consistent with the requirements of the New York Stock Exchange), or a failure to issue the Press Release in accordance with Section 3)
if such breach has not been cured within five (5) business days’ following receipt by the Company from Impactive of written notice of such
breach, provided that Impactive is not in material breach of this Agreement at the time such notice is given or prior to the end of the notice
period. Notwithstanding anything to the contrary in this Agreement, nothing in this Section 2(c) or elsewhere in this Agreement shall prohibit
or restrict any Impactive Designee in his or her personal capacity as a director from exercising his or her rights and fiduciary duties as a
director of the Company, including in any discussions solely among other members of the Board and/or management, advisors,
representatives or agents of the Company, provided that any such discussions are limited to communications in his or her personal capacity as
a director.

Notwithstanding anything set forth herein to the contrary, nothing set forth in this Agreement shall be deemed to prevent Impactive from (i)
communicating privately with the Board or any of the Company’s senior executive officers regarding any matter, so long as such
communications are not intended to, and would not reasonably be expected to, require the Company or its Affiliates, Impactive or its
Affiliates or any third party to make public disclosure with respect thereto, (ii) identifying to the Board potential director candidates to serve
on the Board, so long as such actions (x) do not create, and that Impactive would not reasonably expect to create, a public disclosure
obligation for the Company or its Affiliates, Impactive or its Affiliates or any third party, (y) are not publicly disclosed by Impactive or its
Affiliates and (z) are undertaken on a basis reasonably designed to be confidential (and provided that, for the avoidance of doubt, no such
identification shall constitute notice of nomination to the Company under Section 4.1 of the Company’s By-Laws); (iii) making or sending
private communications to then-existing investors in Impactive or any of its Affiliates, provided that any statements or communications (1)
include only publicly available information, (2) are not reasonably expected to be publicly disclosed and are understood by all parties to be
confidential communications and (3) are not intended to effect, or influence any other person to undertake or suggest to others that they
undertake, any of the actions prohibited by Section 2(c)(i)-(xiv) or otherwise inconsistent with this Agreement; or (iv) complying with any
subpoena or other compulsory legal process or responding to a request for information from any governmental or regulatory authority with
jurisdiction over Impactive the party from whom information is sought (provided that the foregoing does not result from any action by a
Restricted Person in violation of this Agreement).  For the avoidance of doubt, the foregoing Section 2(c)(i)-(xiv) shall not prohibit Impactive
from communicating privately with stockholders of the Company where such communications or related actions are not in breach of such
Section.  Notwithstanding anything contained in this Agreement to the contrary, the provisions of Section 2 of this Agreement shall
automatically terminate if the Company enters into a definitive agreement with respect to, or the Board has recommended that the
stockholders of the Company accept a tender offer that would, if consummated, constitute, a Change of Control (as defined in the Envestnet,
Inc. 2010 Long-Term Incentive Plan), unless such transaction has been approved and/or recommended by the Board on a unanimous basis
(inclusive of the Impactive Designees); provided that if any such transaction is terminated without being completed, the foregoing restrictions
shall again apply upon such termination.
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3. Public Announcement.

(a)          Not later than 9:00 a.m. Eastern Time on March 28, 2023, the Company shall issue a press release in the form attached to
this Agreement as Exhibit C (the “Press Release”).  Neither of (i) the Company or any of its Affiliates or (ii) Impactive or its
Affiliates shall make any public statement regarding the subject matter of this Agreement or the matters set forth in the Press
Release prior to the issuance of the Press Release.

(b)          Neither the Company nor Impactive, nor any of their respective Affiliates, will issue a press release in connection with
this Agreement, other than as mutually agreed by the Company and Impactive. The Company acknowledges that Impactive will
need to file a Schedule 13D amendment describing this Agreement and filing it as an exhibit thereto, which description shall be
consistent with the Press Release.

4. Insider Trading Restrictions.  Impactive acknowledges that they are aware that United States securities laws may restrict any
person who has material, nonpublic information about a company from purchasing or selling any securities of such company while in
possession of such information.

5. Representations and Warranties of the Company.  The Company represents and warrants to Impactive as follows:  (a) the
Company has the power and authority to execute, deliver and carry out the terms and provisions of this Agreement and to consummate the
transactions contemplated by this Agreement; (b) this Agreement has been duly and validly authorized, executed and delivered by the
Company, constitutes a valid and binding obligation and agreement of the Company and is enforceable against the Company in accordance
with its terms; and (c) the execution, delivery and performance of this Agreement by the Company does not and will not (i) violate or conflict
with any law, rule, regulation, order, judgment or decree applicable to the Company, or (ii) result in any breach or violation of or constitute a
default (or an event which with notice or lapse of time or both could constitute a breach, violation or default) under or pursuant to, or result in
the loss of a material benefit under, or give any right of termination, amendment, acceleration or cancellation of, any organizational
document, agreement, contract, commitment, understanding or arrangement to which the Company is a party or by which it is bound.

6. Representations and Warranties of Impactive.  Impactive represents and warrants to the Company as follows:  (a) Impactive
has the power and authority to execute, deliver and carry out the terms and provisions of this Agreement and to consummate the transactions
contemplated by this Agreement; (b) this Agreement has been duly and validly authorized, executed and delivered by Impactive, constitutes a
valid and binding obligation and agreement of Impactive and is enforceable against Impactive in accordance with its terms; (c) the execution,
delivery and performance of this Agreement by Impactive does not and will not (i) violate or conflict with any law, rule, regulation, order,
judgment or decree applicable to Impactive, or (ii) result in any breach or violation of or constitute a default (or an event which with notice or
lapse of time or both could constitute a breach, violation or default) under or pursuant to, or result in the loss of a material benefit under, or
give any right of termination, amendment, acceleration or cancellation of, any organizational document, agreement, contract, commitment,
understanding or arrangement to which Impactive is a party or by which it is bound; and (d) as of the date of this Agreement, Impactive
collectively beneficially own 4,151,033 Company Common Shares, have aggregate economic exposure to 4,151,033 Company Common
Shares and have a net long position (as defined in Rule 14e-4 under the Exchange Act) in respect of 4,151,033 Company Common Shares.
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7. Definitions.  For purposes of this Agreement:

(a)          the terms “Affiliate” has the meaning set forth in Rule 12b-2 promulgated by the SEC under the Securities Exchange Act
of 1934, as amended (the “Exchange Act”); and, for the avoidance of doubt, all funds and investment vehicles sponsored,
managed or advised by Impactive or its Affiliates shall be “Affiliates” of Impactive for purposes of this Agreement.

(b)          the terms “beneficial owner” and “beneficially own” have the same meanings as set forth in Rule 13d-3 promulgated by
the SEC under the Exchange Act except that a person will also be deemed to be the beneficial owner of all shares of the
Company’s capital stock which such person has the right to acquire (whether such right is exercisable immediately or only after
the passage of time) pursuant to the exercise of any rights in connection with any securities or any agreement, arrangement or
understanding (whether or not in writing), regardless of when such rights may be exercised and whether they are conditional,
and all shares of the Company’s capital stock which such person or any of such person’s Affiliates or Associates has or shares
the right to vote or dispose;

(c)          the term “Independent” means that such person qualifies as independent of the Company under all applicable listing
standards, applicable rules of the SEC and publicly disclosed standards used by the Board in determining the independence of
the Company’s directors;

(d)          the terms “person” or “persons” mean any individual, corporation (including not-for-profit), general or limited
partnership, limited liability or unlimited liability company, joint venture, estate, trust, association, organization or other entity
of any kind or nature; and

(e)          the term “SEC” means the U.S. Securities and Exchange Commission.
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8. Notices.  All notices, consents, requests, instructions, approvals and other communications provided for herein and all legal
process in regard to this Agreement will be in writing and will be deemed validly given, made or served, if (a) given by facsimile or email,
when such facsimile is transmitted to the facsimile number set forth below and sent to the email address set forth below (as applicable), and
receipt of such facsimile or email (as applicable) is acknowledged, or (b) if given by any other means, when actually received during normal
business hours at the address specified in this Section:

if to the Company:

Envestnet, Inc.
1000 Chesterbrook Boulevard, Suite 250
Berwyn, Pennsylvania 19312
Attention:  Chief Legal Officer
Telephone:  (312) 827-2800
Email:   Shelly.OBrien@envestnet.com

with a copy to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Attention: Edward D. Herlihy, Esq.
                 Nicholas G. Demmo, Esq.
Email:         EDHerlihy@wlrk.com
                     NGDemmo@wlrk.com
Fax:             (212) 403-2000

if to Impactive:

Impactive Capital LP
152 West 57th Street, 17th Floor
New York, New York 10019
Attention:  Jim Garrett, Chief Compliance Officer
Telephone:  (973) 715-5728
Email:   jim@impactivecapital.com

with a copy to:

Olshan Frome Wolosky LLP
1325 Avenue of the Americas
New York, New York 10019
Attention:  Elizabeth Gonzalez-Sussman, Esq.
Email:          egonzalez@olshanlaw.com
Fax:             (212) 451-2222
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9. Expenses.  All fees, costs and expenses incurred in connection with this Agreement and all matters related to this Agreement
will be paid by the party incurring such fees, costs or expenses.

10. Specific Performance; Remedies; Venue.

(a)          The Company and Impactive acknowledge and agree that irreparable injury to the other party hereto would occur in the
event any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise
breached and that such injury would not be adequately compensable by the remedies available at law (including the payment of
money damages). It is accordingly agreed that the Company and Impactive will be entitled to an injunction or injunctions to
prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement, in addition to any other
remedy to which they are entitled at law or in equity. FURTHERMORE, THE COMPANY AND IMPACTIVE AGREE (1) THE
NON-BREACHING PARTY WILL BE ENTITLED TO INJUNCTIVE AND OTHER EQUITABLE RELIEF, WITHOUT
PROOF OF ACTUAL DAMAGES; (2) THE BREACHING PARTY WILL NOT PLEAD IN DEFENSE THERETO THAT
THERE WOULD BE AN ADEQUATE REMEDY AT LAW; AND (3) THE BREACHING PARTY AGREES TO WAIVE ANY
BONDING REQUIREMENT UNDER ANY APPLICABLE LAW, IN THE CASE ANY OTHER PARTY SEEKS TO
ENFORCE THE TERMS BY WAY OF EQUITABLE RELIEF. THIS AGREEMENT WILL BE GOVERNED IN ALL
RESPECTS, INCLUDING VALIDITY, INTERPRETATION AND EFFECT, BY THE LAWS OF THE STATE OF
DELAWARE WITHOUT GIVING EFFECT TO THE CHOICE OF LAW PRINCIPLES OF SUCH STATE.

(b)          The Company and Impactive each, on their own behalf and on behalf of their Affiliates, (a) irrevocably and unconditionally
submits to the exclusive jurisdiction of the Delaware Court of Chancery (or, only if the Delaware Court of Chancery declines to
accept jurisdiction over a particular matter, the federal or other state courts located in Wilmington, Delaware), (b) agrees that it
will not attempt to deny or defeat such jurisdiction by motion or other request for leave from any such courts, (c) agrees that any
actions or proceedings arising in connection with this Agreement or the transactions contemplated by this Agreement shall be
brought, tried and determined only in such courts, (d) waives any claim of improper venue or any claim that those courts are an
inconvenient forum and (e) agrees that it will not bring any action relating to this Agreement or the transactions contemplated
hereunder in any court other than the aforesaid courts. The parties to this Agreement agree that mailing of process or other papers
in connection with any such action or proceeding in the manner provided in Section 8 or in such other manner as may be permitted
by applicable law as sufficient service of process, shall be valid and sufficient service thereof.

11. Severability.  If at any time subsequent to the date hereof, any provision of this Agreement is held by any court of
competent jurisdiction to be illegal, void or unenforceable, such provision will be of no force and effect, but the illegality or unenforceability
of such provision will have no effect upon the legality or enforceability of any other provision of this Agreement.
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12. Termination.  This Agreement will terminate on the expiry of the Cooperation Period.  Upon such termination, this
Agreement shall have no further force and effect.  Notwithstanding the foregoing, Sections 7, 8, 9, 10, 11, 12 (solely with respect to
provisions that survive termination of this Agreement), 14, 15, 16, 17 and 18 hereof shall survive termination of this Agreement, and no
termination of this Agreement shall relieve any party of liability for any breach of this Agreement arising prior to such termination.

13. Counterparts.  This Agreement may be executed in one or more counterparts and by scanned computer image (such as
.pdf), each of which will be deemed to be an original copy of this Agreement.

14. Affiliates.  Impactive agrees that it will cause its Affiliates and other the Restricted Persons to comply with the terms of this
Agreement.

15. No Third-Party Beneficiaries.  This Agreement is solely for the benefit of the Company and Impactive and is not
enforceable by any other persons.  No party to this Agreement may assign its rights or delegate its obligations under this Agreement, whether
by operation of law or otherwise, without the prior written consent of the other parties, and any assignment in contravention hereof will be
null and void.

16. No Waiver.  No failure or delay by any party in exercising any right or remedy hereunder will operate as a waiver thereof,
nor will any single or partial waiver thereof preclude any other or further exercise thereof or the exercise of any other right or remedy
hereunder.

17. Entire Understanding; Amendment.  This Agreement contains the entire understanding of the parties with respect to the
subject matter hereof and supersedes any and all prior and contemporaneous agreements, memoranda, arrangements and understandings, both
written and oral, between the parties, or any of them, with respect to the subject matter of this Agreement.  This Agreement may be amended
only by an agreement in writing executed by the Company and Impactive.

18. Interpretation and Construction.  Each of the Company and Impactive acknowledge that it has been represented by counsel
of its choice throughout all negotiations that have preceded the execution of this Agreement, and that it has executed the same with the advice
of said counsel.  Each party and its counsel cooperated and participated in the drafting and preparation of this Agreement and the documents
referred to herein, and any and all drafts relating thereto exchanged among the parties will be deemed the work product of all of the parties
and may not be construed against any party by reason of its drafting or preparation.  Accordingly, any rule of law or any legal decision that
would require interpretation of any ambiguities in this Agreement against any party that drafted or prepared it is of no application and is
hereby expressly waived by the Company and Impactive, and any controversy over interpretations of this Agreement will be decided without
regard to events of drafting or preparation.  Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall
be deemed to be followed by the words “without limitation.”

[Signature page follows]
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the duly authorized signatories of the parties as of
the date of this Agreement.

IMPACTIVE CAPITAL LP

By:  Impactive Capital LLC, its general partner

By: /s/ Lauren Taylor Wolfe                       
Name: Lauren Taylor Wolfe
Title: Managing Member

IMPACTIVE CAPITAL MASTER FUND LP

By:  Impactive Capital LLC, its general partner

By: /s/ Lauren Taylor Wolfe                       
Name: Lauren Taylor Wolfe
Title: Managing Member

ENVESTNET, INC.

By: /s/ William Crager                                
Name: William Crager
Title: Chief Executive Officer



 

 
Exhibit 99.1

Envestnet Appoints Three New Independent Directors to Board
Announces Cooperation Agreement with Impactive Capital

BERWYN, PA – March 28, 2023 – Envestnet, Inc. (NYSE: ENV), a leading provider of intelligent systems for wealth management and financial wellness, today
announced the appointment of three new independent directors to its Board of Directors. Barbara Turner, former CEO of Ohio National Financial Services, a leading
provider of life insurance, annuities and wealth management services, joined the Board effective as of March 22, 2023, as part of Envestnet’s ongoing refreshment process.

Envestnet also has appointed Lauren Taylor Wolfe, Co-Founder and Managing Partner of Impactive Capital and Wendy Lane, a member of the Verisk Board of Directors,
to its Board effective as of March 27, 2023. The appointment of Ms. Wolfe and Ms. Lane was made in connection with a long-term cooperation agreement it has entered
with Impactive Capital LP (together with certain affiliates, “Impactive”).

“We are pleased to welcome Barbara, Lauren and Wendy to the Envestnet Board and look forward to benefitting from their collective experience and expertise,” said James L.
Fox, Chairman of the Envestnet Board of Directors. “These appointments were informed by Envestnet’s ongoing dialogue with shareholders as we continue to execute on our
strategic plan to deliver enhanced value to shareholders. We appreciate the collaboration with Impactive, with whom we have maintained an ongoing dialogue in reaching this
agreement.”

“Our progress over the last year, coupled with the investments we have made in the business, provides us with confidence that Envestnet is on the path to unlocking the
revenue potential and margin expansion of our connected ecosystem,” said Bill Crager, Co-Founder and Chief Executive Officer for Envestnet. “The Envestnet Board and I
look forward to working alongside the new independent directors, as well as the rest of the management team, to build on the momentum we have underway.”

“As long-term investors, Impactive believes in the considerable future potential of Envestnet’s business,” said Ms. Taylor Wolfe. “We are pleased to have worked
constructively with the Envestnet Board to reach an agreement that is in the best interests of all stakeholders. We look forward to bringing our fresh perspectives and
ownership mentality to the Board, and to working alongside our fellow directors to create significant value for shareholders.”

Under the cooperation agreement, Impactive has agreed to customary standstill, voting, confidentiality and other commitments. In addition, Envestnet has agreed that the
Board will put forth a proposal to declassify the Board at the 2024 Annual Meeting. The full agreement between Envestnet and Impactive will be filed on a Form 8-K with
the U.S. Securities and Exchange Commission.

About Barbara Turner

Barbara Turner served in various roles at Ohio National Financial Services, Inc., a leading provider of life insurance, annuities and wealth management services, from 1997
to 2022, most recently as President and Chief Executive Officer. Prior to joining Ohio National, Ms. Turner held roles at Cox Financial Corporation, Reynolds DeWitt
Securities, Provident Bank, and Central Trust Bank.

She is currently the Board Chair of the United Way of Greater Cincinnati and the incoming Board Chair of the Urban League of Greater Southwestern Ohio. She also serves
on the board of The Christ Hospital Health Network. Ms. Turner previously served as Vice Chair of the Cincinnati USA Regional Chamber of Commerce, Vice Chair of the
insurance industry trade association LL Global (LIMRA) and on the Board of Directors of the American Council of Life Insurers. Ms. Turner attended the University of
Cincinnati and is a graduate of the SIFMA/Wharton Securities Industry Institute (SII).



About Lauren Taylor Wolfe

Lauren Taylor Wolfe is the Co-Founder and has served as the Managing Partner of Impactive Capital since its founding in April 2018. Prior to founding Impactive Capital,
Ms. Taylor Wolfe spent ten years at Blue Harbour Group, L.P., an activist investment firm. Earlier in her career, Ms. Taylor Wolfe served as a Portfolio Manager at SIAR
Capital LLC, an investment firm specializing in emerging growth companies, from 2003 to 2007, and as an Associate at Diamond Technology Partners, a strategic
technology consulting firm, from 2000 to 2003. Ms. Taylor Wolfe previously served on the board of directors of HD Supply Holdings, Inc., an industrial distributor, from
2017 until it was acquired by The Home Depot, Inc. in 2020. Ms. Taylor Wolfe previously served on the 30% Club Steering Committee and was an Angel member of 100
Women in Finance. Ms. Taylor Wolfe earned a B.S. in Applied Economics and Management from Cornell University and an M.B.A. from The Wharton School at the
University of Pennsylvania.

About Wendy Lane

Wendy E. Lane has served as Chair of Lane Holdings, Inc., a private equity investment company, since 1992. Ms. Lane currently serves as a director of Verisk Analytics,
Inc., a data analytics and risk assessment firm. Ms. Lane previously served on the boards of directors of NextPoint Financial, Inc., a consumer finance and tax advisory
services firm, from August 2020 to July 2021, CoreLogic, Inc., a financial, property, and consumer information analytics firm, from November 2020 to February 2021,
Willis Towers Watson PLC, an advisory and solutions company, from April 2004 to May 2022, MSCI Inc., an analytics company, from January 2015 to April 2019, UPM-
Kymmene Oyj, a Finnish forest industry company, from March 2005 to April 2018, and Laboratory Corporation of America Holdings, a clinical laboratory company, from
November 1996 to May 2014. Ms. Lane was a Principal and Managing Director of Donaldson, Lufkin and Jenrette Securities Corporation from 1981 to 1992. Prior to that,
Ms. Lane was an investment banker at Goldman, Sachs & Co. Ms. Lane holds a B.A. from Wellesley College in Mathematics and French and an M.B.A. from Harvard
Business School.

About Envestnet

Envestnet is transforming the way financial advice is delivered through an ecosystem of technology, solutions and intelligence. By establishing the connections between
people’s daily financial decisions and long-term financial goals, Envestnet empowers them to make better sense of their finances and live an Intelligent Financial Life™.
With $5T in platform assets – approximately 106,000 advisors, 16 of the 20 largest U.S. banks, 47 of the 50 largest wealth management and brokerage firms, more than 500
of the largest RIAs, and thousands of companies depend on Envestnet technology and services to help drive better outcomes for their businesses and for their clients.

Envestnet refers to the family of operating subsidiaries of the public holding company, Envestnet, Inc. (NYSE: ENV). For more information on Envestnet, please visit
www.envestnet.com and follow us on Twitter @ENVintel.



Forward-Looking Statements

The forward-looking statements made in this press release and its attachments concerning, among other things, Envestnet, Inc.’s expected financial performance and outlook
for the first quarter and full year of 2022, its strategic and operational plans and growth strategy, are made pursuant to the safe harbor provisions of the Private Securities
Litigation Reform Act of 1995. These statements involve risks and uncertainties and the Company’s actual results could differ materially from the results expressed or implied
by such forward-looking statements. Furthermore, reported results should not be considered as an indication of future performance. The potential risks, uncertainties and other
factors that could cause actual results to differ from those expressed by the forward-looking statements in this press release include, but are not limited to, the concentration of
our revenues from the delivery of our solutions and services to clients in the financial services industry; our reliance on a limited number of clients for a material portion of
our revenue; the renegotiation of fees by our clients; changes in the estimates of fair value of reporting units or of long-lived assets; the amount of our debt and our ability to
service our debt; limitations on our ability to access information from third parties or charges for accessing such information; the targeting of some of our sales efforts at large
financial institutions and large financial technology (“FinTech”) companies which prolongs sales cycles, requires substantial upfront sales costs and results in less
predictability in completing some of our sales; changes in investing patterns on the assets on which we derive revenue and the freedom of investors to redeem or withdraw
investments generally at any time; the impact of fluctuations in market conditions and interest rates on the demand for our products and services and the value of assets under
management or administration; our ability to keep up with rapid technological change, evolving industry standards or changing requirements of clients; risks associated with
our international operations; the competitiveness of our solutions and services as compared to those of others; liabilities associated with potential, perceived or actual breaches
of fiduciary duties and/or conflicts of interest; harm to our reputation; our ability to successfully identify potential acquisition candidates, complete acquisitions and
successfully integrate acquired companies; our ability to successfully execute the conversion of clients’ assets from their technology platform to our technology platforms in a
timely and accurate manner; the failure to protect our intellectual property rights; our ability to introduce new solutions and services and enhancements; our ability to maintain
the security and integrity of our systems and facilities and to maintain the privacy of personal information and potential liabilities for data security breaches; the effect of
privacy laws and regulations, industry standards and contractual obligations and changes to these laws, regulations, standards and obligations on how we operate our business
and the negative effects of failure to comply with these requirements; regulatory compliance failures; failure by our customers to obtain proper permissions or waivers for our
use of disclosure of information; adverse judicial or regulatory proceedings against us; failure of our solutions, services or systems, or those of third parties on which we rely,
to work properly; potential liability for use of inaccurate information by third parties provided by us; the occurrence of a deemed “change of control”; the uncertainty of the
application and interpretation of certain tax laws; issuances of additional shares of common stock or issuances of shares of preferred stock or convertible securities on our
existing stockholders; changes in the level of inflation; general economic, political and regulatory conditions; changes in trade, monetary and fiscal policies and laws; global
events, natural disasters, environmental disasters, terrorist attacks and pandemics or health crises, including their impact on the economy and trading markets; social,
environmental and sustainability concerns that may arise, including from our business activities; and management’s response to these factors. More information regarding
these and other risks, uncertainties and factors is contained in our filings with the Securities and Exchange Commission (“SEC”) which are available on the SEC’s website at
www.sec.gov or our Investor Relations website at http://investor.envestnet.com/.

You are cautioned not to unduly rely on these forward-looking statements, which speak only as of the date of this press release. All information in this press release and its
attachments is as of the date hereof and, unless required by law, we undertake no obligation to publicly revise any forward-looking statement to reflect circumstances or events
after the date of this press release or to report the occurrence of unanticipated events.

Contacts

Investor Relations
investor.relations@envestnet.com

Media Relations
media@envestnet.com


