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Item 2.01. Completion of Acquisition or Disposition of Assets.
 

On May 1, 2019, pursuant to an agreement and plan of merger, dated as of March 14, 2019 (the “Merger Agreement”), between Envestnet, Inc. (“Envestnet”),
PIEtech, Inc., a Virginia corporation (“PIEtech”), the persons listed on Appendix A thereto, as the sellers (the “Sellers”), Robert D. Curtis, as the Sellers’ representative, and
Pecan Merger Sub Inc., a Delaware corporation and a wholly owned subsidiary of Envestnet (“Merger Sub”), Envestnet completed the merger of PIEtech with and into Merger
Sub, with Merger Sub continuing as the surviving corporation (the “Merger”) and a wholly owned direct subsidiary of Envestnet. Merger Sub has been renamed Envestnet
MoneyGuide.  The completion of the Merger follows the receipt of all necessary regulatory approvals and third party consents.
 

In connection with the Merger, Envestnet (i) paid $295,000,000 in cash (the “Cash Consideration”), subject to the working capital adjustments set forth in the Merger
Agreement, and (ii) issued 3,184,713 shares of common stock, par value $0.005 per share, of Envestnet (the “Envestnet Common Stock”) (such number of shares, the “Stock
Consideration”) (the consideration described in clauses (i) and (ii), the “Merger Consideration”).  The Cash Consideration was funded by cash on Envestnet’s balance sheet
and borrowings under its revolving credit facility.
 

The foregoing summary of the Merger Agreement and the Merger does not purport to be a complete description and is subject to, and qualified in its entirety by, the
full text of the Merger Agreement, a copy of which was filed as Exhibit 2.1 to Envestnet’s Form 8-K filed on March 14, 2019.
 

In connection with the Merger, Envestnet adopted the Envestnet, Inc. 2019 Acquisition Equity Incentive Plan (the “Equity Plan”) in order to make inducement grants
to certain PIEtech employees who will join Envestnet MoneyGuide. Envestnet agreed to grant at future dates, not earlier than the sixty day anniversary of the closing of the
Merger, up to 301,469 shares of Envestnet Common Stock in the form of restricted stock units (“RSUs”) and performance stock units (“PSUs”) pursuant to the Equity Plan . 
The awards under the Equity Plan were granted as a material inducement to employment with Envestnet as contemplated by Section 303A.08 of the New York Stock
Exchange Listed Company Manual. The foregoing description of the Equity Plan does not purport to be complete and is qualified in its entirety by reference to the full text of
the Equity Plan, a copy of which is filed as Exhibit 10.1, and is incorporated herein by reference.  Envestnet also made inducement grants to certain PIEtech employees who
will join Envestnet MoneyGuide of cash of approximately $8.6 million.
 
Item 3.02.                                        Unregistered Sales of Equity Securities
 

The information contained in Item 2.01 is incorporated herein by reference.
 

As described in Item 2.01, pursuant to the Merger Agreement, on May 1, 2019, Envestnet issued the Stock Consideration to the Sellers. This issuance and sale is
exempt from registration under the Securities Act of 1933, as amended (the “Securities Act”), pursuant to Section 4(a)(2) of the Securities Act.  Each of the Sellers represented
to Envestnet, among other things, that the Stock Consideration was being acquired for investment purposes and not with a view to any distribution thereof, and appropriate
legends will be affixed to the Stock Consideration.
 

Pursuant to the Equity Plan, Envestnet agreed to grant at future dates, not earlier than the sixty day anniversary of the closing of the Merger, up to 301,469 shares of
Envestnet Common Stock in the form of RSUs and PSUs to certain PIEtech employees who will join Envestnet MoneyGuide.  The RSUs and PSUs will vest over a period of
time, not earlier than one year from the applicable grant date. The RSUs and PSUs were issued without registration under the Securities Act pursuant to the exemption from
registration provided by Section 4(a)(2) of the Securities Act. The issuance of the RSUs and PSUs did not involve any public offering and each Equity Plan participant either
received or had access to adequate information about Envestnet in order to make an informed
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investment decision. No advertising or general solicitation was made in connection with the issuance of the RSUs and PSUs.
 
Item 8.01. Other Events.
 

On May 1, 2019, Envestnet issued a press release announcing the completion of the Merger referred to in Item 2.01 above. A copy of the press release is attached as
Exhibit 99.1 hereto.
 
Item 9.01. Financial Statements and Exhibits.
 

(a) Financial Statements of Businesses Acquired.
 

As permitted by Item 9.01(a)(4) of Form 8-K, the financial statements required by this item will be filed by amendment to this Current Report on Form 8-K within 71
calendar days after the date on which this Current Report must be filed.
 

(b) Pro Forma Financial Information.
 

As permitted by Item 9.01(a)(4) of Form 8-K, the pro forma financial statements required by this item will be filed by amendment to this Current Report on Form 8-
K within 71 calendar days after the date on which this Current Report must be filed.
 

(d) Exhibits.
 

10.1
 

Envestnet, Inc. 2019 Acquisition Equity Incentive Plan
99.1 Press release, dated May 1, 2019, regarding completion of the Merger.
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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: May 1, 2019
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Exhibit 10.1 
 

ENVESTNET, INC.
2019 ACQUISITION EQUITY INCENTIVE PLAN

 
(as adopted on April 29, 2019)

 
SECTION 1

 
GENERAL

 
1.1                               Purpose. Envestnet, Inc., a Delaware corporation (the “Company”) hereby establishes the Envestnet, Inc. 2019 Acquisition Equity Incentive Plan (the

“Plan”) in order to make inducement grants to employees of PIEtech, Inc. (“PIEtech”) and its affiliates as part of the Company’s acquisition of PIEtech.  The effectiveness of
this Plan is conditioned on and subject to the occurrence of the Closing (such date of the Closing, the “Effective Date”) of the Company’s acquisition of PIEtech pursuant to
the Agreement and Plan of Merger by and between the Company, PIEtech, Inc. and Pecan Merger Sub Inc., a Delaware corporation and a wholly owned subsidiary of
Envestnet (“Merger Sub”), dated as of March 14, 2019 (the “Merger Agreement”).  Pursuant to the Merger Agreement, PIEtech will merge with and into, with Merger Sub
continuing as the surviving corporation (the “Transaction”) and a wholly owned indirect subsidiary of the Company.
 

1.2                               Defined Terms. The meaning of capitalized terms used in the Plan are set forth in Section 7.
 

1.3                               Participation. For purposes of the Plan, a “Participant” is any Eligible Individual to whom an Award is granted under the Plan. Eligible Individuals are
limited to employees of PIEtech and its affiliates as of the Effective Date who accept offers of employment to work for the Company and its affiliates after the Closing. 
Subject to the terms and conditions of the Plan, the Committee shall determine and designate, from time to time, from among the Eligible Individuals those persons who will
be granted one or more Awards under the Plan and, subject to the terms and conditions of the Plan.
 

SECTION 2
 

FULL VALUE AWARDS
 

2.1                               Full Value Awards.  A “Full Value Award” is a grant of one or more shares of Stock or a right to receive one or more shares of Stock in the future, with
such grant subject to one or more of the following, as determined by the Committee:
 

(a)                                 The grant shall be subject to a risk of forfeiture or other restrictions that will lapse upon the achievement of one or more goals relating to completion of
service by the Participant or achievement of performance or other objectives.

 
(b)                                 The grant of Full Value Awards may also be subject to such other conditions, restrictions and contingencies, as determined by the Committee, including

provisions relating to dividend or dividend equivalent rights and deferred payment or settlement; provided, however, that no dividend or dividend equivalents
 



 
granted in relation to Full Value Awards shall be settled prior to the date that such Full Value Award (or applicable portion thereof) becomes vested and is
settled.

 
2.2                               Award Agreements.  Full Value Awards of restricted stock and restricted stock units granted to the Participants shall be subject to the terms and conditions

of the Plan and the Award Agreement.  The terms and conditions of any specific Full Value Award to any Participant shall be reflected in such form of written (including
electronic) document as is determined by the Committee.  A copy of such document shall be provided to the Participant and the Committee may, but need not require that the
Participant sign a copy of such document.  Such document is referred to herein as an “Award Agreement” regardless of whether any Participant signature is required.
 

SECTION 3
 

OPERATION AND ADMINISTRATION
 

3.1                               Effective Date. The Plan will be effective as of the Effective Date.  The Plan shall be unlimited in duration and, in the event of Plan termination, shall
remain in effect as long as any Awards under it are outstanding.
 

3.2                               Stock and Other Amounts Subject to the Plan. The shares of Stock for which Awards may be granted under the Plan shall be subject to the following:
 

(a)                                 The shares of Stock with respect to which Awards may be made under the Plan shall be shares currently authorized but unissued or currently held or
subsequently acquired by the Company as treasury shares, including shares purchased in the open market or in private transactions.

 
(b)                                 Subject to the provisions of subsection 3.3, the number of shares of Stock which may be issued with respect to Awards under the Plan shall be equal to

301,469 shares of Stock.
 

(c)                                  Shares of Stock with respect to an Award will be treated as delivered for purposes of the determination under paragraph (b) above subject to the following:
 

(i)            To the extent any shares of Stock covered by an Award are not delivered to a Participant or beneficiary because the Award is forfeited or canceled,
such shares shall not be deemed to have been delivered for purposes of the determination under paragraph (b) above.  Shares that are not delivered
because the Award is forfeited or cancelled may be granted again pursuant to an Award to an Eligible Individual who remains employed by the
Company or a Subsidiary on the date of grant subject to such terms and conditions determined by the Compensation Committee.

 
(ii)           Subject to the provisions of paragraph (i) above, the total number of shares covered by an Award will be treated as delivered for purposes of

paragraph (b) above to the extent payments or benefits are delivered to the Participant with respect to such shares.  Accordingly if shares covered by
 



 
an Award are withheld or tendered to satisfy the applicable tax withholding obligation, the number of shares held back by the Company or tendered
by the Participant to satisfy such withholding obligation shall be considered to have been delivered.

 
(d)           Except as expressly provided by the terms of this Plan, the issuance by the Company of shares of stock of any class, or securities convertible into shares of

stock of any class, for cash or property or for labor or services, either upon direct sale, upon the exercise of rights or warrants to subscribe therefor or upon
conversion of shares or obligations of the Company convertible into such shares or other securities, shall not affect, and no adjustment by reason thereof, shall
be made with respect to Awards then outstanding hereunder.

 
3.3                               Adjustments to Shares. In the event of a corporate transaction involving the Company (including, without limitation, any stock dividend, stock split,

extraordinary cash dividend, recapitalization, reorganization, merger, amalgamation, consolidation, split-up, spin-off, sale of assets or subsidiaries, combination or exchange
of shares), the Committee shall, in the manner it determines equitable in its sole discretion, adjust Awards to reflect the transactions. Action by the Committee may include, in
its sole discretion: (a) adjustment of the number and kind of shares which may be delivered under the Plan; (b) adjustment of the number and kind of shares subject to
outstanding Awards; and (c) any other adjustments that the Committee determines to be equitable (which may include, without limitation, (i) replacement of Awards with
other Awards which the Committee determines have comparable value and which are based on stock of a company resulting from the transaction, and (ii) cancellation of the
Award in return for cash payment of the current value of the Award, determined as though the Award is fully vested at the time of payment).
 

3.4                               Change in Control.
 

(a)                                 In the event that (a) a Participant’s employment or service, as applicable, is terminated by the Company or the successor to the Company (or a Related
Company which is his or her employer) for reasons other than Cause within 24 months following a Change in Control, or (b) the Plan is terminated by the
Company or its successor following a Change in Control without provision for the continuation of outstanding Awards hereunder, all Awards shall become
fully vested.  If a Participant’s right to become vested in an Award following a Change in Control as described in the prior sentence is conditioned on the
achievement of performance targets or other performance objectives (whether or not related to performance measures and whether or not such Award is
designated as “Performance-Based Compensation”), the Committee may make such determination either based on the determination of the satisfaction of the
applicable performance goal based on actual performance through the date of such Change in Control or based on assumed performance at the target level
through the date of such Change in Control.

 
(b)                                 If, upon a Change in Control, awards in other shares or securities are substituted for outstanding Awards pursuant to subsection 3.3, and immediately

following the
 



 
Change in Control the Participant becomes employed (if the Participant was an employee immediately prior to the Change in Control) or a board member (if
the Participant was an Outside Director immediately prior to the Change in Control) of the entity into which the Company merged, or the purchaser of
substantially all of the assets of the Company, or a successor to such entity or purchaser, the Participant shall not be treated as having terminated employment
or service for purposes of this subsection 3.4(b) until such time as the Participant terminates employment or service with the merged entity or purchaser (or
successor), as applicable.

 
3.5                               Limit on Distribution. Distribution of shares of Stock or other amounts under the Plan shall be subject to the following:

 
(a)                                 Notwithstanding any other provision of the Plan, the Company shall have no liability to deliver any shares of Stock under the Plan or make any other

distribution of benefits under the Plan unless such delivery or distribution would comply with all applicable laws and the applicable requirements of any
securities exchange or similar entity.

 
(b)                                 In the case of a Participant who is subject to Section 16(a) and 16(b) of the Exchange Act, the Committee may, at any time, add such conditions and

limitations to any Award to such Participant, or any feature of any such Award, as the Committee, in its sole discretion, deems necessary or desirable to
comply with Section 16(a) or 16(b) and the rules and regulations thereunder or to obtain any exemption therefrom.

 
(c)                                  To the extent that the Plan provides for issuance of certificates to reflect the transfer of shares of Stock, the transfer of such shares of Stock may be effected on

a non-certificated basis, to the extent not prohibited by applicable law or the rules of any stock exchange.
 

3.6                               Withholding. All Awards and other payments under the Plan are subject to withholding of all applicable taxes, which withholding obligations may be
satisfied, with the consent of the Committee, through the surrender of shares of Stock which the Participant already owns or to which a Participant is otherwise entitled under
the Plan; provided, however, that the amount withheld in the form of previously-owned shares of Stock that have been held by the Participant or shares of Stock to which the
Participant is entitled under the Plan may not exceed the maximum individual tax rate for the Participant in applicable jurisdictions for such Participant (based on the
applicable rates of the relevant tax authorities (for example, federal, state and local), including the Participant’s share of payroll or similar taxes, as provided in tax law,
regulations, or the authority’s administrative practices, not to exceed the highest statutory rate in that jurisdiction, even if that rate exceeds the highest rate that may be
applicable to the specific Participant.
 

3.7                               Transferability. Awards under the Plan are not transferable except as designated by the Participant by will or by the laws of descent and distribution or, to
the extent provided by the Committee, pursuant to a qualified domestic relations order (within the meaning of the Code
 



 
and applicable rules thereunder). To the extent that the Participant who receives an Award under the Plan has the right to exercise such Award, the Award may be exercised
during the lifetime of the Participant only by the Participant. Notwithstanding the foregoing provisions of this subsection 3.7, the Committee may permit Awards under the
Plan to be transferred to or for the benefit of the Participant’s family (including, without limitation, to a trust or partnership for the benefit of a Participant’s family), subject to
such procedures as the Committee may establish.
 

3.8                               Notices. Any notice or document required to be filed with the Committee under the Plan will be properly filed if delivered or mailed by registered mail,
postage prepaid, to the Committee, in care of the Company or the Related Company, as applicable, at its principal executive offices. The Committee may, by advance written
notice to affected persons, revise such notice procedure from time to time. Any notice required under the Plan (other than a notice of election) may be waived by the person
entitled to notice.
 

3.9                               Form and Time of Elections. Unless otherwise specified herein, each election required or permitted to be made by any Participant or other person entitled to
benefits under the Plan, and any permitted modification or revocation thereof, shall be in writing filed with the applicable Committee at such times, in such form, and subject
to such restrictions and limitations, not inconsistent with the terms of the Plan, as the Committee shall require.
 

3.10                         Agreement With the Company or Related Company. At the time of an Award to a Participant under the Plan, the Committee may require a Participant to
enter into an agreement with the Company or the Related Company, as applicable (the “Award Agreement”), in a form specified by the Committee, agreeing to the terms and
conditions of the Plan and to such additional terms and conditions, not inconsistent with the Plan, as the Committee may, in its sole discretion, prescribe.
 

3.11                         Limitation of Implied Rights.
 

(a)                                 Neither a Participant nor any other person shall, by reason of the Plan, acquire any right in or title to any assets, funds or property of the Company or any
Related Company whatsoever, including, without limitation, any specific funds, assets, or other property which the Company or any Related Company, in its
sole discretion, may set aside in anticipation of a liability under the Plan. A Participant shall have only a contractual right to the amounts, if any, payable
under the Plan, unsecured by any assets of the Company and any Related Company. Nothing contained in the Plan shall constitute a guarantee by the
Company or any Related Company that the assets of such companies shall be sufficient to pay any benefits to any person.

 
(b)                                 The Plan does not constitute a contract of employment or continued service, and selection as a Participant will not give any employee the right to be retained

in the employ or service of the Company or any Related Company, nor any right or claim to any benefit under the Plan, unless such right or claim has
specifically accrued under the terms of the Plan. Except as otherwise provided in the Plan, no Award under the Plan shall confer upon the holder thereof any
right as a stockholder of the Company prior to the date on which he fulfills all service

 



 
requirements and other conditions for receipt of such rights and shares of Stock are registered in his name.

 
3.12                         Evidence. Evidence required of anyone under the Plan may be by certificate, affidavit, document or other information which the person acting on it

considers pertinent and reliable, and signed, made or presented by the proper party or parties.
 

3.13                         Action by the Company or Related Company. Any action required or permitted to be taken by the Company or any Related Company shall be by resolution
of its board of directors, as applicable, or by action of one or more members of the board (including a committee of the board) who are duly authorized to act for the board or
(except to the extent prohibited by applicable law or the rules of any stock exchange) by a duly authorized officer of the Company.
 

3.14                         Gender and Number. Where the context admits, words in any gender shall include any other gender, words in the singular shall include the plural and the
plural shall include the singular.
 

3.15                         Applicable Law. The provisions of the Plan shall be construed in accordance with the laws of the State of Delaware, without giving effect to choice of law
principles.
 

3.16                         Foreign Employees. Notwithstanding any other provision of the Plan to the contrary, the Committee may grant Awards to eligible persons who are foreign
nationals on such terms and conditions different from those specified in the Plan as may, in the judgment of the Committee, be necessary or desirable to foster and promote
achievement of the purposes of the Plan. In furtherance of such purposes, the Committee may make such modifications, amendments, procedures and subplans as may be
necessary or advisable to comply with provisions of laws in other countries or jurisdictions in which the Company or a Related Company operates or has employees.
 

SECTION 4
 

COMMITTEE
 

4.1                               Administration. The authority to control and manage the operation and administration of the Plan shall be vested in the Compensation Committee of the
Board (the “Committee”) unless otherwise provided by the Board. If the Committee does not exist, or for any other reason determined by the Board, the Board may take any
action under the Plan that would otherwise be the responsibility of the Committee.
 

4.2                               Selection of Committee. So long as the Company is subject to Section 16 of the Exchange Act, the Committee shall be selected by the Board and shall
consist of not fewer than two members of the Board or such greater number as may be required for compliance with Rule 16b-3 issued under the Exchange Act and shall be
comprised of persons who are independent for purposes of applicable stock exchange listing requirements.
 

4.3                               Powers of Committee. The authority to manage and control the operation and administration of the Plan shall be vested in the Committee, subject to the
following:
 



 
(a)                                 Subject to the provisions of the Plan, the Committee will have the authority and discretion to select individuals who shall be Eligible Individuals and who,

therefore are eligible to receive Awards under the Plan. The Committee shall have the authority to determine the time or times of receipt, to determine the
types of Awards and the number of shares of Stock covered by the Awards, to establish the terms, conditions, performance targets, restrictions, and other
provisions of such Awards, to cancel or suspend Awards, and to accelerate the exercisability or vesting of any Award under circumstances designated by it. In
making such Award determinations, the Committee may take into account the nature of services rendered by the respective employee, the individual’s present
and potential contribution to the Company’s or a Related Company’s success and such other factors as the Committee deems relevant.

 
(b)                                 Subject to the provisions of the Plan, the Committee will have the authority and discretion to conclusively interpret the Plan, to establish, amend and rescind

any rules and regulations relating to the Plan, to determine the terms and provisions of any agreements made pursuant to the Plan and to make all other
determinations that may be necessary or advisable for the administration of the Plan.

 
(c)                                  Any interpretation of the Plan by the Committee and any decision made by it under the Plan is final and binding on  all persons.

 
(d)                                 Except as otherwise expressly provided in the Plan, where the Committee is authorized to make a determination with respect to any Award, such

determination shall be made at the time the Award is made, except that the Committee may reserve the authority to have such determination made by the
Committee in the future (but only if such reservation is made at the time the Award is granted is expressly stated in the Agreement reflecting the Award and is
permitted by applicable law).

 
Without limiting the generality of the foregoing, it is the intention of the Company that, to the extent that any provisions of this Plan or any Awards granted hereunder are
subject to section 409A of the Code, the Plan and the Awards comply with the requirements of section 409A of the Code and that the Plan and Awards be administered in
accordance with such requirements and the Committee shall have the authority to amend any outstanding Awards to conform to the requirements of section 409A.
 

4.4                               Delegation by Committee. Except to the extent prohibited by applicable law or the rules of any stock exchange or NASDAQ (if appropriate), the Committee
may allocate all or any portion of its responsibilities and powers to any one or more of its members and may delegate all or any part of its responsibilities and powers to any
person or persons selected by it. Any such allocation or delegation may be revoked by the Committee at any time.
 

4.5                               Information to be Furnished to Committee. The Company and the Related Companies shall furnish the Committee such data and information as may be
required for it to discharge its duties. The records of the Company and the Related Companies as to an employee’s or Participant’s employment or provision of services,
termination of employment or cessation of
 



 
the provision of services, leave of absence, reemployment and compensation shall be conclusive on all persons unless determined to be incorrect. Participants and other
persons entitled to benefits under the Plan must furnish the Committee such evidence, data or information as the Committee consider desirable to carry out the terms of the
Plan.
 

4.6                               Liability and Indemnification of Committee. No member or authorized delegate of the Committee shall be liable to any person for any action taken or
omitted in connection with the administration of the Plan unless attributable to his own fraud or willful misconduct; nor shall the Company or any Related Company be liable
to any person for any such action unless attributable to fraud or willful misconduct on the part of a director or employee of the Company or Related Company. The
Committee, the individual members thereof, and persons acting as the authorized delegates of the Committee under the Plan, shall be indemnified by the Company against
any and all liabilities, losses, costs and expenses (including legal fees and expenses) of whatsoever kind and nature which may be imposed on, incurred by or asserted against
the Committee or its members or authorized delegates by reason of the performance of a Committee function if the Committee or its members or authorized delegates did not
act dishonestly or in willful violation of the law or regulation under which such liability, loss, cost or expense arises. This indemnification shall not duplicate but may
supplement any coverage available under any applicable insurance.
 

SECTION 5
 

AMENDMENT AND TERMINATION
 

The Board may, at any time, amend or terminate the Plan, and the Board or the Committee may amend any Award Agreement, provided that no amendment or
termination may, in the absence of written consent to the change by the affected Participant (or, if the Participant is not then living, the affected Beneficiary), adversely affect
the rights of any Participant or Beneficiary under any Award granted under the Plan prior to the date such amendment is adopted by the Board (or the Committee, if
applicable); and further provided that adjustments pursuant to subsection 3.3 shall not be subject to the foregoing limitations of this Section 5. It is the intention of the
Company that, to the extent that any provisions of this Plan or any Awards granted hereunder are subject to section 409A of the Code, the Plan and the Awards comply with
the requirements of section 409A of the Code and that the Board shall have the authority to amend the Plan as it deems necessary to conform to section 409A.
 

SECTION 6
 

DEFINED TERMS
 

(a)                                 “Award” means any award described in Section 2 of the Plan.
 

(b)                                 “Award Agreement” has the meaning set forth in subsection 3.10.
 

(c)                                  “Beneficiary” means the person or persons the Participant designates to receive the balance of his or her benefits under the Plan in the event the Participant’s
Termination Date occurs on account of death. Any designation of a Beneficiary

 



 
shall be in writing, signed by the Participant and filed with the Committee prior to the Participant’s death. A Beneficiary designation shall be effective when
filed with the Committee in accordance with the preceding sentence. If more than one Beneficiary has been designated, the balance of the Participant’s
benefits under the Plan shall be distributed to each such Beneficiary per capita. In the absence of a Beneficiary designation or if no Beneficiary survives the
Participant, the Beneficiary shall be the Participant’s estate.

 
(d)                                 “Board” means the Board of Directors of the Company.

 
(e)                                  “Cause” shall mean, in the reasonable judgment of the Committee (i) the willful and continued failure by the Participant to substantially perform his duties

with the Company or any Related Company (other than any such failure resulting from the Participant’s Disability), (ii) the willful engaging by the
Participant in conduct which is demonstrably injurious to the Company or any Related Company, monetarily or otherwise, (iii) the engaging by the
Participant in egregious misconduct involving moral turpitude to the extent that the Participant’s credibility and reputation no longer conform to the standard
for employees, directors or service providers, as applicable, of the Company and Related Companies, or (iv) the Participant is convicted of a felony. For
purposes hereof, no act, or failure to act, on the Participant’s part shall be deemed “willful” unless done, or omitted to be done, by the Participant not in good
faith and without reasonable belief that such action was in the best interest of the Company or Related Company.

 
(f)                                   “Change in Control” means the first to occur of any of the following:

 
(i)            the purchase or other acquisition by any person, entity or group of persons (within the meaning of section 13(d) or 14(d) of the Exchange Act or any

comparable successor provisions, other than an acquisition by a trustee or other fiduciary holding securities under an employee benefit plan or
similar plan of the Company or a Related Company), of “beneficial ownership” (within the meaning of Rule 13d-3 promulgated under the Exchange
Act) of 50% or more of either the outstanding shares of Stock or the combined voting power of the Company’s then outstanding voting securities
entitled to vote generally;

 
(ii)           the consummation of a reorganization, merger or consolidation of the Company, in each case, with respect to which persons who were stockholders

of the Company immediately prior to such reorganization, merger or consolidation do not, immediately thereafter, own more than 50% of the
combined voting power entitled to vote generally in the election of directors of the reorganized, merged or consolidated company’s then outstanding
securities;

 
(iii)          a liquidation or dissolution of the Company or the sale of substantially all of the Company’s assets; or

 



 
(iv)          at any time during any period of two consecutive years, individuals who at the beginning of such period were members of the Board cease for any

reason to constitute at least a majority thereof (unless the election, or the nomination for election by the Company’s stockholders, of each new
director was approved by a vote of at least two-thirds of the directors still in office at the time of such election or nomination who were directors at
the beginning of such period).

 
(g)                                  “Code” means the Internal Revenue Code of 1986, as amended.

 
(h)                                 “Committee” has the meaning set forth in subsection 4.1

 
(i)                                     “Disability” means, except as otherwise provided by the Committee, the Participant’s inability, by reason of a medically determinable physical or mental

impairment, to engage in any substantial gainful activity, which condition, in the opinion of a physician selected by the Committee, is expected to have a
duration of not less than 120 days.

 
(j)                                    “Eligible Individual” means any employee of PIEtech, Inc. or its Subsidiaries as of the Effective Date who accept offers of employment to work for the

Company and its Related Companies after the Closing and who remain employed by the Company or a Related Company as of the applicable date of grant.
 

(k)                                 “Exchange Act” means the Securities Exchange Act of 1934, as amended.
 

(l)                                     “Fair Market Value” of a share of Stock means, as of any date, the value determined in accordance with the following rules:
 

(i)            If the Stock is at the time listed or admitted to trading on any stock exchange, then the Fair Market Value shall be the closing price per share on such
date on the principal exchange on which the Stock is then listed or admitted to trading or, if no such sale is reported on that date, on the last
preceding date on which a sale was so reported.

 
(ii)           If the Stock is not at the time listed or admitted to trading on a stock exchange, the Fair Market Value shall be the closing price of a share on such

date in the over-the-counter market, as such prices are reported in a publication of general circulation selected by the Committee and regularly
reporting the market price of the Stock in such market.

 
(iii)          If the Stock is not listed or admitted to trading on any stock exchange or traded in the over-the-counter market, the Fair Market Value shall be as

determined by the Committee in good faith by reasonable application of a reasonable valuation method.
 

(iv)          For purposes of determining the Fair Market Value of Stock that is sold pursuant to a cashless exercise program, Fair Market Value shall be the price
at which such Stock is sold.

 



 
(m)                             “Full Value Award” has the meaning set forth in Section 2.1

 
(n)                                 “Outside Director” means a director of the Company who is not an officer or employee of the Company or the Related Companies.

 
(o)                                 “Participant” shall have the meaning set forth in subsection 1.3.

 
(p)                                 “Related Company” means any corporation, partnership, joint venture or other entity during any period in which a controlling interest in such entity is owned,

directly or indirectly, by the Company (or by any entity that is a successor to the Company), and any other business venture designated by the Committee in
which the Company (or any entity that is a successor to the Company) has, directly or indirectly, a significant interest (whether through the ownership of
securities or otherwise), as determined in the discretion of the Committee.

 
(q)                                 “Stock” means share of common stock, $0.005 par value, of the Company.

 
(r)                                    “Subsidiary” means a subsidiary corporation within the meaning of section 424(f) of the Code.

 
(s)                                    “Termination Date” means the date on which a Participant both ceases to be an employee of the Company and the Related Companies and ceases to perform

material services for the Company and the Related Companies (whether as a director or otherwise), regardless of the reason for the cessation; provided that a
“Termination Date” shall not be considered to have occurred during the period in which the reason for the cessation of services is a leave of absence approved
by the Company or the Related Company which was the recipient of the Participant’s services; and provided, further that, with respect to an Outside Director,
“Termination Date” means date on which the Outside Director’s service as an Outside Director terminates for any reason. If, as a result of a sale or other
transaction, the entity for which the Participant performs services ceases to be a Related Company (and such entity is or becomes an entity separate from the
Company), the occurrence of such transaction shall be the Participant’s Termination Date.

 
SECTION 7

 
SECTION 409A

 
7.1                               Notwithstanding any other provision of the Plan to the contrary, to the extent that any Award under the Plan (or any payment or benefit under any Award) is

subject to section 409A of the Code, the following shall apply unless otherwise provided in an Award Agreement:
 

(a)                                 if any payment or benefit under such Award is to be paid on account of the Participant’s Termination Date (or other separation from service or termination of
employment) and if the Participant is a specified employee (within the meaning of section 409A(a)(2)(B) of the Code) and if 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 Participant’s separation from service; and

 
(b)           the determination as to whether the Participant has had a termination of employment (or separation from service) shall be made in accordance with the

provisions of section 409A of the Code and the guidance issued thereunder without application of any alternative levels of reductions of bona fide services
permitted thereunder.

 
7.2                               All Awards under the Plan which are subject to section 409A of the Code are intended to comply with section 409A of the Code and will be interpreted and

administered accordingly.
 



Exhibit 99.1 
 
Envestnet Completes Acquisition of PIEtech , Inc., Creator of MoneyGuide Financial Planning Applications
 
Chicago, IL — May 1, 2019 — Envestnet (NYSE: ENV), a leading provider of intelligent systems for wealth management and financial wellness, today announced that it
has completed the acquisition of PIEtech, Inc., the creator of the MoneyGuide family of financial planning applications. The acquisition was announced on March 14, 2019.
 
“We are excited to welcome the MoneyGuide team to the Envestnet organization,” said Jud Bergman, Chairman and CEO of Envestnet. “Financial planning is the gateway
through which advisors help their clients achieve financial wellness. With MoneyGuide included in our data- and advice-centric solutions, we believe we are uniquely
positioned to help our clients deliver better financial outcomes.” “We look forward to providing our customers with a broader set of solutions, which will provide lasting value
to financial advisors and millions of investors,” said Tony Leal, now President of Envestnet MoneyGuide. “We look forward to showcasing MoneyGuide’s capabilities at the
2019 Advisor Summit.” MoneyGuide is a leading provider of goals-based financial planning solutions to the financial services industry, serving tens of thousands of financial
advisors across enterprise, institutional and independent firms, and is integrated with more than 150 wealth management data and technology providers. Nearly 2 million
financial plans have been created using MoneyGuide solutions in the past 12 months.  The highly adaptable financial planning software generates plans from light and goal-
specific to robust which helps financial advisors add significant value for their clients, and best-in-class technology with enhanced integrations. MoneyGuide’s capabilities
will be featured during the 2019 Envestnet Advisor Summit:
 

·                  Showcase Solution Theater in EXPO on Wednesday, May 1 from 10:05-10:25 a.m.
·                  Technology Session on Wednesday, May 1, from 2:30-3:20 p.m.
·                  Technology Session on Thursday, May 2, from 2:15 p.m.-3:05 p.m.

 
Additional information on the 2019 Envestnet Advisor Summit can be found here.
 
Envestnet acquired PIEtech for consideration of approximately $500 million, a combination of approximately $295 million in cash, and approximately 3.185 million shares of
Envestnet common stock. The cash portion of the consideration was funded by cash on Envestnet’s balance sheet and borrowings under its revolving credit facility.
 
In connection with the acquisition of PIEtech, Envestnet adopted the Envestnet, Inc. 2019 Acquisition Equity Incentive Plan (the “Equity Plan”) in order to make inducement
grants to certain PIEtech employees who will join Envestnet MoneyGuide. Envestnet approved grants for delivery of up to 301,469 shares of Envestnet common stock
pursuant to the Equity Plan.  The Equity Plan was approved by the Compensation Committee of Envestnet’s Board Directors in reliance on the employment inducement
exception to shareholder approval provided in NYSE Listing Rule 303A.08 which requires public announcement of inducement awards.
 
Of the total, 213,695 shares were allocated to a retention pool for grants to 134 employees of PIEtech in the form of restricted stock units (“RSUs”) pursuant to offer letters
delivered prior to the closing of the transaction.  Approximately twenty percent of the retention pool will be granted as RSUs on the sixty day anniversary of the closing of the
transaction, fifty percent of the retention pool will be granted as RSUs in February of 2020, and the remaining thirty percent will be granted as RSUs in February of 2021.  The
employees who have such offer letters must remain employed on the applicable date of grant in order to receive each grant of RSUs. Each award of RSUs will vest over three
years following the date of grant,
 

®



 
with one-third (1/3) of the RSUs vesting on the first anniversary of the date of grant, and one-twelfth (1/12) vesting in equal quarterly installments for the two years thereafter,
subject to continued employment through the date of vesting; provided, however that the first grant of RSUs will become fully vested if the employee is terminated without
cause. The final grant of RSUs pursuant to this retention pool will not become fully vested until 2024. Each employee who holds an award of RSUs will be entitled to a
distribution of one share for each RSU that becomes vested immediately following vesting.
 
The remaining shares in the Equity Plan were allocated to grants of RSUs and performance share units (“PSUs”) to Antonio Leal, as the President of Envestnet MoneyGuide,
and Jaime Proctor, as the Chief Operating Officer of Envestnet MoneyGuide. On the sixty day anniversary of the closing of the transaction, Mr. Leal will be entitled to a grant
of 15,535 RSUs and 15,535 PSUs and Ms. Proctor will be entitled to a grant of 9,321 RSUs and 9,321 PSUs. In February of each 2020, 2021 and 2022, Mr. Leal will be
entitled to grants of 5,437 RSUs and Ms. Proctor will be entitled to grants of 3,107 RSUs. Each award of RSUs will vest over three years following the date of grant, with
one-third (1/3) of the RSUs vesting on the first anniversary of the date of grant, and one-twelfth (1/12) vesting in equal quarterly installments for the two years thereafter,
subject to continued employment through the date of vesting. The final grant of RSUs to Mr. Leal and Ms. Proctor will not become fully vested until 2025. They will be
entitled to a distribution of one share for each RSU that becomes vested immediately following vesting.
 
The two grants of PSUs to Mr. Leal and Ms. Proctor are being made pursuant to the same terms and conditions as the PSU grants made to the executives of Envestnet earlier in
2019 with vesting subject to satisfaction of performance goals during the three-year performance period from 2019 through 2021. The performance goals are based on four
equally weighted metrics (revenue growth, adjusted earnings before interest, taxes, depreciation, and amortization (EBITDA) growth, adjusted earnings per share growth and
relative total shareholder return compared to Russell 2000 Index Constituents). The final number of shares earned under the grants, if any, will vary based on the degree of
achievement on each metric. The maximum number of PSUs that can be earned will be 150% of the target award. The PSUs will cliff vest on the three-year anniversary of the
date of grant.
 
About Envestnet
 
Envestnet, Inc. (NYSE: ENV) is a leading provider of intelligent systems for wealth management and financial wellness. Envestnet’s unified technology empowers
enterprises and advisors to more fully understand their clients and deliver actionable intelligence that drives better outcomes and improves lives.
 
Envestnet Wealth enables enterprises and advisors to better manage client outcomes and strengthen their practices through its leading Wealth Management Operating
System and advanced portfolio solutions. Envestnet | Tamarac provides portfolio management, reporting, trading, rebalancing and client portal solutions for registered
independent advisors (RIAs). Envestnet MoneyGuide provides goals-based financial planning applications. Envestnet Data & Analytics provides intelligent solutions that
enable dynamic innovation through its Envestnet | Yodlee platform.
 
More than 3,500 enterprises and over 96,000 advisors including: 16 of the 20 largest U.S. banks, 43 of the 50 largest wealth management and brokerage firms, over 500 of the
largest Registered Investment Advisors, and hundreds of Internet services companies leverage Envestnet technology and services.
 
For more information on Envestnet, please visit www.envestnet.comand follow @ENVintel.
 
Cautionary Statement Regarding Forward-Looking Statements
 
The forward-looking statements made in this press release concerning, among other things, Envestnet, Inc.’s (the “Company”) acquisition of PIEtech (the “PIEtech
Acquisition”) and the expected benefits of the acquisition 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 inability to complete the
PIEtech Acquisition in a timely manner or at all; the possibility that any of the anticipated benefits of the PIEtech Acquisition will not be realized to the extent or when
expected; the risk that integration of PIEtech’s operations with those of the Company will be materially delayed or will be more costly or difficult than expected; the
challenges of integrating and retaining key employees; the effect of the announcement of the PIEtech Acquisition on PIEtech’s and the Company’s business relationships,
operating results and business generally; potential exposure to state and local non-income tax obligations, difficulty in sustaining rapid revenue growth, which may place
significant demands on the Company’s administrative, operational and financial resources, fluctuations in the Company’s revenue, the concentration of nearly all of the
Company’s revenues from the delivery of investment solutions and services to clients in the financial services industry, the impact of market and economic conditions on
revenues, the Company’s reliance on a limited number of clients for a material portion of its revenue, the renegotiation of fee percentages or termination of the Company’s
services by its clients, the Company’s ability to identify potential acquisition candidates, complete acquisitions and successfully integrate acquired companies, potential
dilution from issuing equity securities or a weaker balance sheet from using cash or incurring debt to finance acquisitions, the impact of market conditions on the Company’s
ability to issue additional debt and equity to fund acquisitions, compliance failures, regulatory or third-party actions against the Company, the failure to protect the Company’s
intellectual property rights, the Company’s inability to successfully execute the conversion of its clients’ assets from their technology platform to the Company’s technology
platform in a timely and accurate manner, general economic conditions, political and regulatory conditions, the impact of fluctuations in interest rates on the Company’s
business, ability to expand our relationships with existing customers, grow the number of customers and derive revenue from new offerings such as our data analytic solutions
and market research services and premium FinApps, the results of our investments in research and development, our data center and other infrastructure, our ability to realize
operating efficiencies, the advantages of our solutions as compared to those of others, our ability to retain and hire necessary employees and appropriately staff our operations,
in particular our India operations, and management’s response to these factors. More information regarding these and other risks, uncertainties and factors is contained in the
Company’s filings with the Securities and Exchange Commission (“SEC”) which are available on the SEC’s website at www.sec.gov or the Company’s Investor Relations
website at http://ir.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 May 1, 2019 and, unless required by law, the Company undertakes 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.
 


