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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers
 
Appointment of James L. Fox and Gregory A. Smith to Board of Directors
 

On February 4, 2015, the Board of Directors of Envestnet, Inc. (the “Company”) appointed James L. Fox and Gregory L. Smith as directors of the Company and
members of each of the Audit Committee and Nominating and Governance Committee to serve until the 2015 annual meeting of stockholders. There is no arrangement or
understanding under which Mr. Fox or Mr. Smith was appointed to our Board. There are no transactions, with respect to Mr. Fox or Mr. Smith reportable under Item
404(e) of Regulation S-K.

 
Mr. Fox has an extensive career in the financial services industry, having most recently retired as Non-Executive Chairman of FundQuest, Inc., upon its acquisition by

the Company, effective December 2011 after serving in that role since September 2010 and prior to that, as President and Chief Executive Officer starting in October, 2005.
Mr. Fox has over 30 years of senior executive experience with The BISYS Group, Inc. and First Data Corporation starting in 1989 and currently serves on two additional
boards in different industries. He is a Director and Chairman of the Audit Committee for kgb, Inc. and a Director of Ultimus Financial Solutions, LLC. He previously served
on the boards of two former public companies, FX Alliance (NYSE: FX) and Rock of Ages Corporation (NASDAQ: ROAC), as well as several private companies.

 
Mr. Smith currently is an Executive-in-Residence and Lecturer at the University of Wisconsin-Milwaukee’s Lubar School of Business, as well as Managing Partner of

Barnett Management Advisors, LLC. Prior to joining UWM, Mr. Smith served as Senior Vice President and Chief Financial Officer of the Marshall & Ilsley Corporation and
M&I Bank from 2006 until the company’s sale to BMO Harris Bank in 2011. Prior to joining Marshall & Ilsley, Mr. Smith held progressively senior roles during a 16 year
Wall Street investment banking career, including six years as a Managing Director. He is currently a Director of The Church Mutual Insurance Company. He is also a board
member of the University School of Milwaukee, Milwaukee Symphony Orchestra and the Milwaukee County Pension Fund.

 
Each will receive compensation for service on our Board of Directors and its committees in accordance with our standard compensatory arrangement for non-employee

directors. 2015 compensation will be prorated to reflect length of service in 2015. A description of these arrangements is set forth in the proxy statement for our 2014 annual
meeting of stockholders (“Proxy Statement”) under the heading “Corporate Governance — Director Compensation.”
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A copy of the Company’s press release announcing the appointment of Mr. Fox and Mr. Smith to the Board is attached to this report as Exhibit 99.1 and is incorporated

herein by reference.
 

Resignation of Gates Hawn from Board of Directors
 

The Company also accepted the resignation of Gates Hawn, from the Board of Directors effective February 4, 2015. As set forth in the Proxy Statement under the
heading “Proposal No. 1: Election of Directors — General,” Mr. Hawn had informed the Company of his desire to retire from the Board of Directors. In addition, he agreed
that he would stand for re-election to the Board and serve until a successor was identified.    Mr. Hawn has served on Envestnet’s Board since 2004. Mr. Hawn’s resignation is
not due to any disagreement with the Company regarding any matters relating to the Company’s operations, policies or practices.

 
Appointment of Charles Roame as Chairman of Nominating and Governance Committee
 

Concurrently with the resignation of Mr. Hawn, the Board announced that Charles Roame has been appointed to serve as the Chair of the Nominating and Corporate
Governance Committee.
 
Adoption of Deferred Compensation Plans
 

On February 9, 2015 Envestnet, Inc. (the “Company”) adopted (i) the Envestnet, Inc. Executive Deferred Compensation Plan (the “Executive Plan”) and (ii) the
Envestnet, Inc. Director Deferred Compensation Plan (the “Director Plan,” and, collectively with the Executive Plan, the “Deferred Compensation Plans”), each to be effective
March 1, 2015. Each Deferred Compensation Plan is an unfunded deferred compensation plan that is intended to comply with the requirements of Section 409A of the Internal
Revenue Code of 1986, as amended.

 
The Executive Plan is intended to provide deferred compensation benefits to a select group of highly compensated or management employees of the Company. The

Director Plan will provide deferred compensation benefits to non-employee directors of the Company. Persons eligible to participate in the Deferred Benefit Plans are called
“Participants.”

 
Under the Executive Plan, Participants have the opportunity to elect to defer receipt of up to 90% of their base salary and bonus. Under the Director Plan,

Participants have the opportunity to defer receipt of up to 90% of their cash compensation received for services rendered as a member of the Board of Directors of the
Company.

 
Amounts deferred by a Participant under either of the Deferred Compensation Plans will be credited to a deferral account that will be used to determine the amounts

to be paid to the
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Participant under such Deferred Compensation Plan. The deferral account represents an unfunded, unsecured promise by the Company to pay such amounts in the future, and
does not represent ownership of, or any ownership interest in, any particular assets of the Company. Participants will at all times be fully vested in all deferral contributions
and earnings thereon.
 

The value of a Participant’s deferral contribution account will be periodically adjusted to reflect deemed earnings, gains and losses in accordance with the
hypothetical investments chosen by the Participant from a list of measurement funds designated by the administrator of such Deferred Compensation Plan. The Deferred
Compensation Plans permit the administrator to designate common stock of the Company as a measurement fund. If the Company does not appoint an administrator for a
Deferred Compensation Plan, the Company shall serve as administrator of such Deferred Compensation Plan. Participants may change their measurement fund allocations at
any time, subject to reasonable administrative restrictions. The Company is not required to invest any assets to mirror participant investment allocations, but may elect to do
so.

 
Each Participant may elect to have deferred amounts (as adjusted to reflect deemed earnings experience) distributed at either the Participant’s separation from

service or upon or at a specified date. Distributions may be made in either a lump sum or up to 5 annual installments. Although elections to defer permitted amounts under the
Deferred Compensation Plans are irrevocable, each Deferred Compensation Plan permits its Participants to change the time or form of the distribution of amounts deferred
under the applicable plan, subject to limitations specified in such plan. Upon the death of an Eligible Participant prior to full distribution of his or her account balance, any
remaining amounts are distributed in a lump sum.

 
Item 9.01.                                        Financial Statements and Exhibits.
 

(d)                                 Exhibits.
 
A copy of the Company’s press release announcing the election of Mr. Fox and Mr. Smith to the Board, the departure of Mr. Hawn from the Board and the

appointment of Mr. Roame as Nominating and Governance Chair is attached to this report as Exhibit 99.1 and is incorporated herein by reference.
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The Executive Plan is attached as Exhibit 10.1 to this Report and is incorporated herein by reference.
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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.



  
  

By: /s/ Peter D’Arrigo
Name: Peter D’Arrigo
Title: Chief Financial Officer

  
Date: February 10, 2015

 
6 

 
EXHIBIT INDEX

 
Exhibit No.

 

Description
   
10.1 Envestnet, Inc. Executive Deferred Compensation Plan
   
99.1 Press release, dated February 10, 2015, regarding the appointment of Jim Fox and Greg Smith, resignation of Gates Hawn and appointment of Charles

Roame as Nominating and Governance Committee Chair.
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EXECUTIVE
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Envestnet, Inc.

 
EXECUTIVE DEFERRED COMPENSATION PLAN

 
The Envestnet, Inc. Executive Deferred Compensation Plan (the “Plan”) is hereby adopted by Envestnet, Inc., a corporation organized and existing under and by

virtue of the laws of the State of Delaware (the “Company”):
 

WITNESSETH:
 

WHEREAS, the Company has established the Plan in order to attract and retain key employees who may or have contributed to the Company’s success and are
expected to contribute to such success in the future.
 

NOW, THEREFORE, the Company hereby adopts the Plan, effective February 9, 2015, as follows:
 

 
SECTION 1

NAME AND PURPOSE
 

1.1.                                         Name. The name of the Plan shall be the Envestnet, Inc. Executive Deferred Compensation Plan.
 
1.2.                                         Purpose. The purpose of the Plan is to attract and retain key employees who may or have contributed to the Company’s success and are expected to contribute to

such success in the future.
 
1.3.                                         Plan for a Select Group. The Plan is intended to constitute an unfunded arrangement for Eligible Executives. The Company shall have the authority to take any and

all actions necessary or desirable in order for the Plan to satisfy the requirements set forth in ERISA and the regulations thereunder applicable to plans maintained
for employees who are members of a select group of management or highly compensated employees.

 
1.4.                                         Not a Funded Plan. It is the intention and purpose of the Company that the Plan shall be deemed to be “unfunded” for tax purposes and deemed a plan as would

properly be described as “unfunded” for purposes of Title I of ERISA. The Plan shall be administered in such a manner, notwithstanding any contrary provision of
the Plan, in order that it will be so deemed and would be so described.  Each Participant and Beneficiary shall have the status of a general unsecured creditor of the
Company and may look only to the Company and its general assets for Benefit Payments under the Plan.

 
1.5.                                         Plan Subject to Section 409A.  The Plan is not intended to meet the qualification requirements of Code Section 401(a), but is intended to meet the requirements of

Code Section 409A and shall be operated and interpreted consistent with that intent.
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SECTION 2

DEFINITIONS
 



Unless the context otherwise indicates, the following terms used herein shall have the following meanings wherever used in this instrument:
 

2.1.                             Administrator. The term “Administrator” shall mean such person or entity appointed by the Company in accordance with Section 8 hereof.  In the absence of such
appoint, the Administrator shall be the Company.

 
2.2.                             Affiliate.  The term “Affiliate” shall mean a corporation, trade or business that, together with the Company, is treated as a single employer under Code

Section 414(b) or (c); provided, however, that for purposes of determining whether another organization is an Affiliate, a 50% ownership percentage shall be applied
under Code Section 414(b) or (c).

 
2.3.                             Base Salary. The term “Base Salary” shall mean a Participant’s gross base cash remuneration for services rendered to the Company or an affiliated company while a

Participant.  A Participant’s Base Salary available for deferral under the Plan may be reduced by the Administrator to the extent necessary in order to maintain
sufficient un-deferred compensation from which to deduct income and employment taxes and other deductions required by law.  Without limiting the generality of the
foregoing, a Participant’s Base Salary will not be reduced by any of the following:

 
(a)                                 amounts which are excluded from taxable income under Code Sections 125, 402(a)(8) or 402(h); and
 
(b)                                 amounts which are excluded from taxable income because they are deferred by the Participant under a plan similar to the Plan.
 
Base Salary shall not include any bonus amounts, incentive payments, commission payments, fringe benefits, special benefits, perquisites or employer contributions
under any benefit plan of the Company or an Affiliate.
 

2.4.                             Beneficiary. The term “Beneficiary” shall mean any person who receives, or is designated to receive, payment of any benefit under the terms of the Plan because of a
Participant’s participation in the Plan.

 
2.5.                             Benefit Commencement Date. The term “Benefit Commencement Date” shall mean, with respect to any of a Participant’s Deferral Account Subaccounts, the first

date as of which benefits from such Deferral Account Subaccount are to be paid pursuant to the terms of the Plan.
 
2.6.                             Benefit Payment. The term “Benefit Payment” shall mean the form and time of payment of a Participant’s Deferral Account (including, separately, any Deferral

Account Subaccounts) as determined in Section 6.
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2.7.                             Board. The term “Board” shall mean the board of directors of the Company.
 
2.8.                             Bonus. The term “Bonus” shall mean a Participant’s gross cash payments pursuant to the Company’s annual bonus program and sales incentive program for services

rendered to the Company as a Participant. A Participant’s Bonus available for deferral under the Plan may be reduced by the Administrator to the extent necessary in
order to maintain sufficient un-deferred compensation from which to deduct income and employment taxes and other deductions required by law.  Without limiting the
generality of the foregoing, a Participant’s Bonus will not be reduced by any of the following:

 
(c)                                  Amounts which are excluded from taxable income under Code Sections 125, 402(a)(8) or 402(h); and
 
(d)                                 Amounts which are excluded from taxable income because they are deferred by the Participant under a plan similar to the Plan.
 

2.9.                             Code.  The term “Code” shall mean the Internal Revenue Code of 1986 and any regulations or other pronouncements promulgated thereunder. Whenever a reference is
made herein to a specific Code section, such reference shall be deemed to include any successor Code section having the same or a similar purpose.

 
2.10.                     Company. The term “Company” shall mean Envestnet, Inc. and any successor corporation or business organization which shall assume the duties and obligations of

Envestnet, Inc. under the Plan.
 
2.11.                     Deferral Account.  The term “Deferral Account” shall mean the bookkeeping account (including any Deferral Account Subaccounts) maintained by the Administrator

on behalf of each Participant pursuant to the Plan.  The Deferral Account shall be a bookkeeping entry only and shall be used solely as a device to measure and
determine the amounts, if any, to be paid to a Participant or his Beneficiary under the Plan.

 
2.12.                     Deferral Account Subaccount.  The term “Deferral Account Subaccount” shall mean each subaccount maintained under the Deferral Account that reflects a

Participant’s Deferral Amounts (as adjusted in accordance with the terms of the Plan) for a Plan Year and that is subject to the Participant’s Benefit Payment elections
for the applicable Plan Year.  All Deferral Account Subaccounts shall be bookkeeping entries only and shall be used solely as a device to measure and determine the
amounts, if any, to be paid to a Participant or his Beneficiary under the Plan.

 
2.13.               Deferral Amounts.  The term “Deferral Amount” shall mean an amount equal to that portion of the Participant’s Salary or Bonus, as applicable, that the Participant

has elected to defer to the Plan in accordance with the provisions of Section 4.  A Participant’s Deferral Amounts for any Plan Year are credited to Participants’
Deferral Account Subaccount for such Plan Year in accordance with Section 4 of the Plan.
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2.14.               Eligible Executive. The term “Eligible Executive” shall mean any highly compensated or management employee of the Company who is a member of a “select group

of management and highly compensated employees” within the meaning of ERISA Sections 201(2), 301(a)(3) and 401(a)(1), who serves in an executive capacity,
whether or not a Board member, but excluding any person serving only in the capacity of Board member, and who has been designated as eligible to participate in the
Plan pursuant to the terms hereof.  Unless and until otherwise specified by the Administrator, an employee of the Company whose title is “Executive Vice President”
or above shall be treated as an Eligible Executive for purposes of the Plan.

 
2.15.               ERISA. The term “ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended, and any regulations or other pronouncements promulgated

thereunder. Whenever a reference is made herein to a specific ERISA section, such reference shall be deemed to include any successor ERISA section having the
same or a similar purpose.
 

2.16.                 Measurement Funds. The term “Measurement Funds” shall mean hypothetical investments the Participant may elect to value his or her Deferral Account.
 
2.17.                 Participant. The term “Participant” shall mean any Eligible Executive who elects to make Deferral Contributions under the Plan in accordance with the terms hereof.

 
2.18.                 Participant Access System. The term “Participant Access System” shall mean the online administration system that provides Participants with the ability to make

various elections with respect to their Plan participation and with continual access to important Plan information.



 
2.19.                 Plan. The term “Plan” shall mean the Envestnet, Inc. Executive Deferred Compensation Plan as set forth herein and as it may be later amended.
 
2.20                     Plan Year. The term “Plan Year” shall mean the period beginning on March 1, 2015 and ending on December 31, 2015 and, thereafter, each twelve (12)-month period

beginning on January 1 and ending on December 31.
 
2.21                     Separation from Service. The term “Separation from Service” shall mean the Participant’s termination of service with the Company and all of its Affiliates for any

reason. Whether a Separation from Service has occurred shall be determined by the Administrator in accordance with Code Section 409A without application of any
alternative levels of reductions of bona fide services permitted thereunder.  The Administrator specifically reserves the right to determine whether a sale or other
disposition of substantial assets to an unrelated party constitutes a Separation from Service with respect to a Participant providing services to the seller immediately
prior to the transaction and providing services to the buyer after the transaction.

 
2.22                         Years of Service. The term “Years of Service” shall mean the cumulative years of full-time employment with the Company beginning with the Participant’s date of

hire and anniversaries thereof.
 

2-3 

 
SECTION 3

ELIGIBILITY AND PARTICIPATION
 

3.1.                             Eligibility. The Administrator may, from time to time, in its discretion, designate one or more employees of the Company as Eligible Executives.
 
3.2.                             Participation and Duration of Participation. An Eligible Executive shall become a Participant on the first day of the first Plan Year following his initial election to

make contributions to the Plan pursuant to Section 4 provided that, as of the first day of such Plan year, he continues to be an Eligible Executive.  A Participant who is
no longer Eligible Executive shall cease to be eligible to defer Salary or Bonus (or any other amounts) under the Plan for periods after the end of the Plan Year in which
he or she ceases to be an Eligible Executive or if earlier, the date on which he or she has a Separation from Service.  Subject to the foregoing and the other terms and
conditions of the Plan, an individual who has become a Participant in the Plan may otherwise exercise all of the rights of a Participant under the Plan with respect to
his or her Deferral Account as long as the balance in his or her Deferral Account is greater than zero.  An individual shall cease being a Participant in the Plan when all
benefits under the Plan to which he or she is entitled have been paid.
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SECTION 4

DEFERRAL ACCOUNT AND DEFERRAL ACCOUNT SUBACCOUNTS
 

4.1.                             Establishment of Deferral Account. The Administrator or designated representative shall establish a Deferral Account (and any Deferral Account Subaccounts) in the
name of each Participant. All amounts credited to the Deferral Account of any Participant or Beneficiary shall constitute a general, unsecured liability of the Company,
as applicable, to such person.

 
4.2.                             Deferral Elections. A Participant has the right to make certain elections with respect to the deferral of his or her Base Salary and/or Bonus. If a Participant makes a

deferral election under the Plan for a Plan Year, then a portion of the Base Salary and/or Bonus which would normally be paid to the Participant by the Company shall
be retained by the Company and, in lieu thereof, an amount equal thereto, shall constitute a Deferral Amount hereunder and shall be credited to the Participant’s
Deferral Account. A Participant’s deferral election for any year shall include a Benefit Payment election for Deferred Amounts for such year.  A Participant’s Benefit
Payment election for a year applies to all Deferred Amounts under the Plan for such year (but not any other year).

 
4.3.                             Base Salary Deferral.  Subject to the terms and conditions of the Plan, with respect to each Plan Year, a Participant may elect to defer a portion of Base Salary by

making a deferral election via the Participant Access System or in writing, as required by the Administrator. A Participant’s deferral election shall specify a stated
whole percentage of the Participant’s Base Salary, which specified in whole percentage shall not exceed ninety percent (90%) of the Participant’s Base Salary.  The
amount so elected under the deferral election shall be credited to the Participant’s Deferral Account Subaccount for that year.

 
4.4.                             Bonus Deferral. Subject to the terms and conditions of the Plan, with respect to each Plan Year, a Participant may elect to defer a portion of his or her potential Bonus

award for such Plan Year by making a deferral election via the Participant Access System or in writing, as required by the Administrator. A Participant’s deferral
election shall specify a stated whole percentage of the Participant’s Bonus, which specified whole percentage shall not exceed ninety percent (90%) of the
Participant’s Bonus. The amount so elected under the deferral election shall be credited to the Participant’s Deferral Account Subaccount for that year.

 
4.5.                             Irrevocable Deferral Election.  Subject to the terms and conditions of the Plan, a Participant’s deferral election as to Base Salary and/or Bonus for any calendar year

(including any Benefit Payment election attributable thereto) shall be irrevocable as determined under Section 4.7.
 
4.6.                             Crediting of Deferral Amounts. Amounts shall be credited to the Participant’s Deferral Account as of the date the Base Salary and/or Bonus would otherwise have

been paid to the Participant, absent the deferral election.  Separate Deferral Account Subaccounts shall be maintained under a Participant’s Deferral Account for each
Plan Year and a
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Participant’s Deferred Amounts for each Plan Year shall be credited to the Deferral Account Subaccount for that Plan Year.

 
4.7.                             Specific Election Rules. The following rules govern all Participant elections under the Plan:
 

(a)                                 An Eligible Executive must complete a deferral election as to his or her Base Salary and/or Bonus prior to the first day of the calendar year for which the Base
Salary and/or Bonus may be earned, or such earlier deadline as may be established by the Administrator, in its sole discretion.  A Participant’s deferral
election shall become irrevocable as of the last day of the calendar year preceding the calendar year to which it relates unless the Administrator specifies an
earlier date on which the election shall become irrevocable.

 
(b)                                 Notwithstanding the provisions of paragraph (a), with respect to Eligible Executives who become eligible to participate in the Plan for the Plan Year beginning

on March 1, 2015, the Eligible Executive must complete a deferral election as to his or her Base Salary and/or Bonus prior to March 1, 2015, which election
shall apply only with respect to Base Salary and Bonus paid for services performed on and after March 1, 2015.  A Participant’s deferral election pursuant to
this paragraph (b) shall become irrevocable as of February 28, 2015.



 
(c)                                  Subject to the terms and conditions of the Plan, a Participant shall be required to complete and submit a new deferral election for each calendar year.
 

4.8.                             Adjustment of Deferral Account. A Participant’s Deferral Account shall be adjusted for earnings, gains and losses as if such Deferral Account held actual assets and
such assets were invested in Measurement Funds in accordance with Section 4.9. The value of each Participant’s Deferral Account shall be determined on each
business day as follows, using the terms and methods in the order defined below:

 
(a)                                 Beginning Balance. The balance at the beginning of the day. This equals the Ending Balance (as described below) as of the end of the most recent preceding

business day.
 
(b)                                 Sub-Ending Balance. The Beginning Balance, plus Deferral Amounts, less any distributions, which are made on or occur as of such date.
 
(c)                                  Investment Earnings. Investment earnings, gains and losses determined pursuant to this Section 4.8 will be credited to each Participant’s Deferral Account.
 
(d)                                 Ending Balance. The Sub-Ending Balance plus Investment Earnings.
 

4.9.                             Measurement Funds. The Administrator shall designate Measurement Funds for the valuation of each Participant’s Deferral Account as if such Deferral Account held
actual
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assets. The Measurement Funds may include but shall not be limited to the following types of funds as determined by the Administrator:

 
(a)                                 mutual funds, including without limitation, equity funds, money market funds, fixed income funds and balanced funds,
 
(b)                                 any insurance company’s general account, or
 
(c)                                  any special account established and maintained by any insurance company; or
 
(d)                                 Company stock.
 
The Administrator shall have the sole discretion to determine the number of Measurement funds to be designated hereunder and the nature of the funds and may
change or eliminate the Measurement Funds designated hereunder at any time.
 

4.10.                     Investment Allocations. Participants shall direct the allocation of their Deferral Account among the Measurement Funds designated by the Company as though such
Deferral Account held actual assets. Any such directions of investment shall be subject to such rules as the Administrator and the Administrator may prescribe,
including, but not limited to, rules concerning the manner of providing investment directions and the frequency of changing such investment directions. In the event a
Participant does not direct the investment of any portion of a Participant’s Deferral Account such undirected portion shall be deemed to be invested in the money
market Measurement Fund.
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SECTION 5
VESTING

 
5.1.                             Vesting of Deferral Account. A Participant shall always be one hundred percent (100%) vested in the balance of his or her Deferral Account (including any Deferral

Account Subaccounts).
 

5-1 

 
SECTION 6

PAYMENT OF BENEFITS
 

6.1.                             Benefit Payments Generally.  Subject to the terms and conditions of the Plan, Benefit Payments relating to a Participant’s Deferral Account Subaccounts shall be
made in the form and at the time elected by the Participant at the time of his or her deferral election for the Plan Year to which the Deferral Account Subaccount
relates.  All Benefit Payments under the Plan shall be made in cash.

 
6.2.                             Payment Events and Forms.  The Participant may elect any of the following Benefit Commencement Dates with respect to each Deferral Account Subaccount;

provided, however, that once such election is made and the related deferral election becomes irrevocable, no changes to such Benefit Commencement Date shall be
permitted except as otherwise specifically provided in the Plan: Separation from Service or as of a specified date.

 
(a)                                 Election of Timing and Form.  A Participant may elect to have his or her Benefit Payment from the applicable Deferral Account Subaccount be paid (or

commence) upon his or her Separation from Service or as of a specified date. Any Benefit Payment that is to be paid (or commence) upon his or her
Separation from Service or on a specified date shall be paid as follows, as elected by the Participant at the time of his or her deferral election for the Plan Year
to which the Deferral Account Subaccount relates; provided, however, that once such election is made and the related deferral election becomes irrevocable,
no changes to such payment form or event shall be permitted except as otherwise specifically provided in the Plan at the time of his or her deferral election:

 
(i)                                     The Participant may elect payment in a lump sum.  If a Participant has elected to have his or her Benefit Payment to be paid in a lump sum on a

specified date, the Participant shall receive a single sum payment of the balance of the applicable Deferral Account Subaccount within thirty (30)
days following the specified date and shall be valued as of the business day preceding the distribution date.

 
(ii)                                  The Participant may elect payments in the form of annual installments over a period not to exceed 5 years.  If the Participant elects to have his or her

Benefit Payments to be paid in installments, the Participant will receive payments commencing in January of the Plan Year elected by the Participant
and continuing on each annual anniversary thereof until the number of specified installments have been paid.  The amount of each installment
payment shall be determined as of December 31 immediately preceding the payment date for such installment payment by dividing (1) by (2), where
(1) equals the Deferral Account Subaccount balance to which the installment payments relate and (2) equals the remaining number of installment
payments including the then current installment.
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If a Participant does not elect a time of payment for a Deferral Account Subaccount, such Deferral Account Subaccount shall be payable upon Separation from Service. If a
Participant does not elect a form of payment for a specified date distribution, payment shall be made in a lump sum.
 
6.3.                             Special Payment Rules.  Notwithstanding the provisions of Section 6.2, the following special rules shall apply to Benefit Payments:
 

(a)                                 Upon Separation from Service before the Participant reaches age sixty (60) and ten (10) Years of Service, his or her Deferral Account shall be paid in a single
lump sum payment within thirty (30) days following the Participant’s Separation of Service and shall be valued as of the business day preceding the date of
distribution.

 
(b)                                 Upon the death of the Participant (whether before or after a Separation from Service), any remaining unpaid portion of his or her Deferral Account (valued as

of the business day preceding the date of his death) will be paid to his Beneficiary in a lump sum within thirty (30) days after the Participant’s death.
 
(c)                                  Notwithstanding any other provision of this Plan to the contrary, if (a) any payment or benefit hereunder is subject to Code Section 409A, (b) such payment or

benefit is to be paid or provided on account of the Participant’s Separation from Service (or other termination of employment) other than death, (c) the
Participant is a specified employee (within the meaning of section 409A(a)(2)(B) of the Code), and (d) any such payment or benefit is required to be made or
provided prior to the first day of the seventh month following the Participant’s Separation from Service or termination of employment, such payment or
benefit shall be delayed until the first day of the seventh month following the Executive’s Separation from Service.  Any payments that would have been
made during such six month period shall be paid to the Executive in a lump sum on the first day of the seventh month following the Executive’s Separation
from Service.

 
6.4.                             Acceleration of or Delay in Payments.  The Administrator, in its sole and absolute discretion, may elect to accelerate the time or form of payment of a benefit owed

to the Participant hereunder, provided such acceleration is permitted under Treas. Reg. Section 1.409A-3(j)(4), including but not limited to payments in accordance
with a domestic relations order, payment of amounts to cover employment taxes imposed on deferred amounts by operation of Code Section 409A, and payments upon
termination of the Plan under permissible circumstances and as provided in the Treasury Regulation cited.  The Administrator may also, in its sole and absolute
discretion, delay the time for payment of a benefit owed to the Participant hereunder, to the extent permitted under Treas. Reg. Section 1.409A-2(b)(7), including but
not limited to the avoidance of the limitation of the tax deduction to the Company on the benefit payment due to application of Code Section 162(m) and the avoidance
of making payments that would violate Federal securities laws or other applicable law. If the Plan receives a domestic relations order (within the meaning of Code
Section 414(p)(1)(B)) directing that all or a portion of a Participant’s
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Accounts be paid to an “alternate payee,” any amounts to be paid to the alternate payee(s) shall be paid in a single lump sum.  Notwithstanding the foregoing,
withholding of amounts otherwise subject to a deferral election under the Plan (if permitted by the Administrator) shall be limited to (a) the amount required to pay the
tax imposed by the Federal Insurance Contributions Act (“FICA”) under Code Sections 3101, 3121(a) and 3121(v) on compensation deferred under the Plan (the
“FICA Amount”), and (b) income tax imposed under Code Section 3401 or the corresponding withholding provisions of applicable state, local or foreign tax laws as a
result of the payment of the FICA Amount and to pay the additional income tax attributable to the pyramiding of wages under section 3401 and taxes.  Notwithstanding
the foregoing, the total amount of withholding pursuant to the preceding sentence shall not exceed the aggregate FICA Amount and the income tax withholding related
to such FICA Amount.

 
6.5.                       Modification of Elected Forms. A Participant may make a subsequent election to change the timing or form of Benefit Payments by appropriate notice submitted to the

Administrator. Any such modified election must adhere to the following requirements:
 

(a)                                 Such election may not take effect until at least twelve (12) months after the date on which the election is made;
 
(b)                                 The first Benefit Payment (other than due to death) with respect to such election must be deferred for a period of not less than five (5) years from the date

such Benefit Payment would otherwise have been made; and
 
(c)                                  Such election is not made less than twelve (12) months prior to any specific or fixed Benefit Payment date required by the prior election.
 
The election most recently accepted by the Administrator, which has become effective, shall govern the payout of any benefit.
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SECTION 7

BENEFICIARIES
 

7.1.                             Automatic Beneficiary. Unless a Participant has designated a Beneficiary in accordance with the provisions of Section 7.2 and such Beneficiary has survived the
Participant, the Beneficiary shall be deemed to be the Participant’s spouse or, if there is no surviving spouse, then the Participant’s estate.

 
7.2.                             Designated Beneficiary or Beneficiaries. A Participant may designate the Beneficiary or Beneficiaries to receive any benefit payable under the Plan using a form

provided by the Administrator. Each designation shall revoke all prior designations by the Participant and shall be effective only when filed by the Participant during
his or her lifetime with the Administrator. Any ambiguity in a Beneficiary designation shall be resolved by the Administrator.
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SECTION 8

ADMINISTRATION
 

8.1.                             Appointment of Administrator. The Company shall appoint the Administrator which shall be any person(s), corporation or partnership (including the Company
itself) as the Company shall deem desirable in its sole discretion. The Administrator may be removed or resign upon thirty (30) days written notice or such lesser
period of notice as is mutually agreeable.

 



8.2.                             Powers and Duties of the Administrator. Except as expressly otherwise set forth herein, the Administrator shall have the authority and responsibility granted or
imposed on an “administrator” by ERISA. The Administrator shall determine any and all questions of fact, resolve all questions of interpretation of the Plan which may
arise under any of the provisions of the Plan as to which no other provision for determination is made hereunder, and exercise all other powers and discretions
necessary to be exercised under the terms of the Plan which it is herein given or for which no contrary provision is made. The Administrator shall have full power and
discretion to interpret the Plan and related documents, to resolve ambiguities, inconsistencies and omissions, to determine any question of fact, and to determine the
rights and benefits, if any, of any Participant, or other applicant, in accordance with the provisions of the Plan. Subject to the provisions of any claims procedure
hereunder, the Administrator’s decision with respect to any matter shall be final and binding on all parties concerned, and neither the Administrator nor any of its
directors, officers, employees or delegates nor, where applicable, the directors, officers or employees of any delegate, shall be liable in that regard except for gross
abuse of the discretion given it and them under the terms of the Plan. All determinations of the Administrator shall be made in a uniform, consistent and
nondiscriminatory manner with respect to all Participants and Beneficiaries in similar circumstances. The Administrator, from time to time, may designate one or more
person or agents to carry out any or all of its duties hereunder.

 
8.3.                             Engagement of Advisors. The Administrator may employ actuaries, attorneys, accountants, brokers, employee benefit consultants, and other specialists to render

advice concerning any responsibility the Administrator has under the Plan. Such persons may also be advisors to the Company.
 
8.4.                             Payment of Costs and Expenses. The costs and expenses incurred in the administration of the Plan shall be paid in either of the following manners as determined by

the Company in its sole discretion:
 

(a)                                 The expenses may be paid directly by the Company; or
 
(b)                                 The expenses may be paid out of the trust, if any (subject to any restriction contained in such trust or required by law) or otherwise charged against the

hypothetical earnings of the Plan.
 
Such costs and expenses include those incident to the performance of the responsibilities of the Administrator, including but not limited to, claims, administration fees
and costs,
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fees of accountants, legal counsel and other specialists, bonding expenses, and other costs of administering the Plan. Notwithstanding the foregoing, in no event will
any person serving in the capacity of Administrator member who is a full-time employee of the Company be entitled to any compensation for such services.
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SECTION 9

AMENDMENT AND TERMINATION
 

9.1.                             Power to Amend or Terminate. The Plan may be amended by the Company at any time, and may be terminated by the Company at any time, but no such
amendment, modification or termination shall reduce the amounts credited to the Deferral Account of any Participant, determined as of the date of such amendment,
modification or termination.  Without limiting the generality of the foregoing, the Company hereby reserves the right to amend or terminate the Plan at any time to the
extent permitted or required under Code Section 409A.

 
9.2.                             Effects of Plan Termination. If the Plan is terminated, then, on and after the effective date of such termination, all deferrals and allocations hereunder shall cease. In

the event of Plan termination, each Participant’s or Beneficiary’s Deferral Account shall be paid to him or her as required by Section 6 unless otherwise provided by an
amendment to the Plan in accordance with Section 10.1.

 
9.3.                             No Liability for Plan Amendment or Termination. Neither the Company, nor any officer, nor any Board member thereof shall have any liability as a result of the

amendment or termination of the Plan. Without limiting the generality of the foregoing, the Company shall have no liability for terminating the Plan notwithstanding
the fact that a Participant may have expected to have future allocations made on Participant’s behalf hereunder had the Plan remained in effect.
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SECTION 10

MISCELLANEOUS
 

10.1.                     Non-Alienation. Except as provided pursuant to a qualified domestic relations order, no benefits or amounts credited to any Deferral Account shall be subject in any
manner to be anticipated, alienated, sold, transferred, assigned, pledged, encumbered, attached, garnished or charged in any manner (either at law or in equity), and any
attempt to so anticipate, alienate, sell, transfer, assign, pledge, encumber, attach, garnish or charge the same shall be void; nor shall any such benefits or amounts in
any manner be liable for or subject to the debts, contracts, liabilities, engagements or torts of the person entitled to such benefits or amounts as are herein provided to
the Participant.

 
10.2.                     Tax Withholding. The Company may withhold from a Participant’s compensation or any payment made by it under the Plan such amount or amounts as may be

required for purposes of complying with the tax withholding or other provisions of the Code or the Social Security Act or any state or local income or employment tax
act or for purposes of paying any estate, inheritance or other tax attributable to any amounts payable hereunder

 
10.3.                     Incapacity. If the Administrator determines that any Participant or other person entitled to payments under the Plan is incompetent by reason of physical or mental

disability and is consequently unable to give a valid receipt for payments made hereunder, or is a minor, the Administrator may order the payments becoming due to
such person to be made to another person for the Participant’s benefit, without responsibility on the part of the Administrator to follow the application of amounts so
paid. Payments made pursuant to this Section 10.3 shall completely discharge the Administrator and the Company with respect to such payments.

 
10.4.                     Administrative Forms. All applications, elections and designations in connection with the Plan made by a Participant or other person shall become effective only

when duly executed on forms or via the Plan’s Participant Access System as provided by the Administrator and filed with the Administrator.
 
10.5.                     Independence of Plan. Except as otherwise expressly provided herein, the Plan shall be independent of, and in addition to, any other benefit agreement or plan of the

Company or any rights that may exist from time to time thereunder.
 
10.6.                     No Employment Rights Created. The Plan shall not be deemed to constitute a contract conferring upon any Participant the right to remain employed by the Company

for any period of time.



 
10.7.                     Responsibility for Legal Effect. Neither the Company, the Administrator, nor any other officer, member, delegate or agent of any of them, makes any representations

or warranties, express or implied, or assumes any responsibility concerning the legal, tax, or other implications or effects of the Plan. Without limiting the generality of
the foregoing, the Company shall not have any liability for the tax liability which a Participant may incur resulting from participation in the Plan or Benefit Payments
hereunder.
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10.8                         Limitation of Duties. The Company, the Administrator, and their respective officers, members, employees and agents shall have no duty or responsibility under the

Plan other than the duties and responsibilities expressly assigned to them herein or delegated to them pursuant hereto. None of them shall have any duty or
responsibility with respect to the duties or responsibilities assigned or delegated to another of them.

 
10.9.                     Limitation of Sponsor Liability. Any right or authority exercisable by the Company, pursuant to any provision of the Plan, shall be exercised in the Company’s

capacity as sponsor of the Plan, or on behalf of the Company in such capacity, and not in fiduciary capacity, and may be exercised without the approval or consent of
any person in a fiduciary capacity. Neither the Company, nor any of its respective officers, members, employees, agents and delegates, shall have any liability to any
party for its exercise of any such right or authority.

 
10.10.             Successors. The terms and conditions of the Plan shall inure to the benefit of and bind the Company and their successors, the Participants, their Beneficiaries and the

personal representatives of the Participants and their Beneficiaries.
 
10.11.               Controlling Law. The Plan shall be construed in accordance with the laws of the State of Illinois to the extent not preempted by laws of the United States.
 
10.12.               Notice. Any notice or filing required or permitted to be given to the Administrator under the Plan shall be sufficient if in writing and hand-delivered, or sent by

registered or certified mail, to the address below:
 

Envestnet, Inc.
35 East Wacker Drive
Chicago, IL 60601
Attn:  Administrator, Envestnet, Inc.

Executive Deferred Compensation Plan
 

10.13.               Headings and Titles. The headings and titles of Sections and Sections used in the Plan are for convenience of reference only and shall not be considered in construing
the Plan.

 
10.14.               General Rules of Construction. The masculine gender shall include the feminine and neuter, and vice versa, as the context shall require. The singular number shall

include the plural, and vice versa, as the context shall require. The present tense of a verb shall include the past and future tenses, and vice versa, as the context
requires.

 
10.15.              Severability. In the event that any provision or term of the Plan, or any agreement or instrument required by the Administrator, is determined by a judicial, quasi-

judicial or administrative body to be void or not enforceable for any reason, all other provisions or terms of the Plan or such agreement or instrument shall remain in
full force and effect and shall be enforceable as if such void or non-enforceable provision or term had never been a part of the Plan, or such agreement or instrument
except as to the extent the Administrator determines such result would have been contrary to the intent of the Company in establishing and maintaining the Plan.
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10.16                 Indemnification. The Company shall indemnify, defend, and hold harmless any employee, officer or Board member of the Company for all acts taken or omitted in

carrying out the responsibilities of the Company or the Administrator under the terms of the Plan. This indemnification for all such acts taken or omitted is
intentionally broad, but shall not provide indemnification for any civil penalty that may be imposed by law, nor shall it provide indemnification for embezzlement or
diversion of Plan funds for the benefit of any such individual. The Company shall indemnify any such individual for expenses of defending an action by a Participant,
Beneficiary, service provider, government entity or other person, including all legal fees and other costs of such defense. The Company shall also reimburse any such
individual for any monetary recovery in a successful action against such individual in any federal or state court or arbitration. In addition, if a claim is settled out of
court with the concurrence of the Company, the Company shall indemnify any such individual for any monetary liability under any such settlement, and the expenses
thereof. Such indemnification will not be provided to any person who is not a present or former employee, officer or Board member of the Company, nor shall it be
provided for any claim by the Company against any such individual.

 
*    *    *    *    *

 
THEREFORE, Envestnet, Inc. has caused the Plan to be executed and adopted as of February 9, 2015.
 
 

Envestnet, Inc.
  
  
By       /s/ Jud Bergman Date: February 9, 2015

Chief Executive Officer
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Exhibit 99.1
 

Envestnet Appoints James L. Fox and Gregory A. Smith to the Board of Directors
 

Chicago, IL — February       , 2015 — Envestnet (NYSE: ENV), a leading provider of unified wealth management technology and services to financial advisors, today
announced the appointment of James L. Fox and Gregory A. Smith to its Board of Directors and as members of each of the Audit Committee and Nominating and Governance
Committee, effective February 4, 2015.
 
Mr. Fox has an extensive career in the financial services industry, having most recently retired as Non-Executive Chairman of FundQuest, Inc., upon its acquisition by the
Company, effective December 2011 after serving in that role since September 2010 and prior to that, as President and Chief Executive Officer starting in October, 2005. 
Mr. Fox has over 30 years of senior executive experience with The BISYS Group, Inc. and First Data Corporation starting in 1989 and currently serves on two additional
boards in different industries.  He is a Director and Chairman of the Audit Committee for kgb, Inc. and a Director of Ultimus Financial Solutions, LLC. He previously served
on the boards of two former public companies, FX Alliance (NYSE: FX) and Rock of Ages Corporation (NASDAQ: ROAC), as well as several private companies.
 
Mr. Smith currently is an Executive-in-Residence and Lecturer at the University of Wisconsin-Milwaukee’s Lubar School of Business, as well as Managing Partner of Barnett
Management Advisors, LLC.  Prior to joining UWM, Greg served as Senior Vice President and Chief Financial Officer of the Marshall & Ilsley Corporation and M&I Bank
from 2006 until the company’s sale to BMO Harris Bank in 2011. Prior to joining Marshall & Ilsley, Mr. Smith held progressively senior roles during a 16 year Wall Street
investment banking career, including six years as a Managing Director.  He is currently a Director of The Church Mutual Insurance Company. He is also a board member of
the University School of Milwaukee, Milwaukee Symphony Orchestra and the Milwaukee County Pension Fund.
 
“With their breadth of industry and finance experience, Jim and Greg are valuable additions to our Board,” said Jud Bergman, Chairman and CEO.
 
The Company also accepted the resignation of Gates Hawn, from the Board of Directors effective February 4, 2015 and appointed Charles Roame as the Chairman of the
Nominating and Governance Committee to replace the retiring Mr. Hawn.
 
“On behalf of the entire Board, I thank Gates for his many years of service to Envestnet,” concluded Mr. Bergman.
 

 
About Envestnet
 
Envestnet, Inc. (NYSE: ENV) is a leading provider of unified wealth management technology and services to investment advisors. Our open-architecture platforms unify and
fortify the wealth management process, delivering unparalleled flexibility, accuracy, performance and value. Envestnet solutions enable the transformation of wealth
management into a transparent, independent, objective and fully-aligned standard of care, and empower advisors to deliver better results.
 
Envestnet’s Advisor Suite  software empowers financial advisors to better manage client outcomes and strengthen their practice. Envestnet provides institutional-quality
research and advanced portfolio solutions through our Portfolio Management Consultants group, Envestnet | PMC . Envestnet | Tamarac provides leading rebalancing,
reporting and practice management software.
 
Contacts
Investor Relations Media Relations
investor.relations@envestnet.com mediarelations@envestnet.com
(312) 827-3940
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