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Envestnet, Inc.
Condensed Consolidated Balance Sheets
(In thousands, except share information)
(Unaudited)
June 30,
2011

December 31,
2010

Assets
Current assets:
Cash and cash equivalents
Fees receivable
Deferred tax assets, net
Prepaid expenses and other current assets
Total current assets

$ 78,600
8,693
51
2,448
89,792

$

Property and equipment, net
Internally developed software, net
Intangible assets, net
Goodwill
Deferred tax assets, net
Customer inducements
Other non-current assets
Total assets

10,816
3,639
817
2,031
11,588
27,987
2,175
$148,845

Liabilities and Stockholders’ Equity
Current liabilities:
Accrued expenses
Accounts payable
Customer inducements payable
Note payable
Deferred revenue
Total current liabilities

$ 12,978
1,758
1,000
164
102
16,002

$

$

67,668
9,135
107
2,026
78,936
9,713
3,621
1,330
2,031
13,649
30,400
2,188
141,868

12,859
1,707
1,000
159
232
15,957

Deferred rent liability
Lease incentive liability
Customer inducements payable
Note payable
Other non-current liabilities

1,285
2,620
18,213
—
744

1,244
2,771
18,806
159
612

Total liabilities

38,864

39,549

Commitments and contingencies
Stockholders’ equity
Preferred stock
Common stock, par value $0.005, 500,000,000 shares authorized as of June 30, 2011 and December 31, 2010; 43,438,322 and 43,068,371 shares issued as of June 30, 2011 and
December 31, 2010, respectively; 31,733,149 and 31,368,822 shares outstanding as of June 30, 2011 and December 31, 2010, respectively
Additional paid-in capital
Accumulated deficit
Treasury stock at cost, 11,705,173 and 11,699,549 shares as of June 30, 2011 and December 31, 2010, respectively
Total stockholders’ equity
Total liabilities and stockholders’ equity

—
217
161,681
(41,496)
(10,421)
109,981
$148,845

See accompanying notes to unaudited Condensed Consolidated Financial Statements.
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—
215
157,778
(45,347)
(10,327)
$

102,319
141,868
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Envestnet, Inc.
Condensed Consolidated Statements of Operations
(In thousands, except share and per share information)
(Unaudited)
Three Months Ended
June 30,
2011

Revenues:
Assets under management or administration
Licensing and professional services
Total revenues

$

Operating expenses:
Cost of revenues
Compensation and benefits
General and administration
Depreciation and amortization
Restructuring charges
Total operating expenses
Income (loss) from operations
Other income (expense):
Interest income
Interest expense
Other income
Unrealized gain (loss) on investments
Total other income (expense)
Income (loss) before income tax provision
Income tax provision
Net income (loss)
Less preferred stock dividends
Less net income allocated to participating preferred stock

Six Months Ended
June 30,
2010

25,427
5,907
31,334

$

2011

18,715
5,532
24,247

$

2010

48,698
11,898
60,596

$

35,111
10,768
45,879

10,917
10,387
5,258
1,578
43
28,183

7,698
9,183
5,082
1,428
67
23,458

21,045
20,533
10,134
3,126
53
54,891

14,718
17,273
12,191
2,759
819
47,760

3,151

789

5,705

(1,881)

20
(204)
1,100
1
917

41
(128)
—
(3)
(90)

46
(415)
1,100
4
735

4,068

699

6,440

1,621

306

2,589

2,447

393

3,851

—
—

(179)
(107)

—
—

85
(128)
—
—
(43)
(1,924)
194
(2,118)
(357)
—

Net income (loss) attributable to common stockholders

$

2,447

$

107

$

3,851

$

(2,475)

Net income (loss) per share attributable to common stockholders:
Basic

$

0.08

$

0.01

$

0.12

$

(0.19)

$

0.07

$

0.01

$

0.12

$

(0.19)

Diluted
Weighted average common shares outstanding:
Basic
Diluted

31,591,412

13,068,492

31,502,139

13,017,943

32,969,824

14,081,578

32,912,916

13,017,943

See accompanying notes to unaudited Condensed Consolidated Financial Statements.
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Envestnet, Inc.
Condensed Consolidated Statements of Stockholders’ Equity
(In thousands, except share information)
(Unaudited)
Common Stock

Balance, December 31, 2010
Exercise of stock options
Stock-based compensation
Purchase of treasury stock (at cost)
Net income
Balance, June 30, 2011

Shares

Amount

43,068,371
369,951
—
—
—
43,438,322

$ 215
2
—
—
—
$ 217

Treasury Stock
Common
Shares
Amount

(11,699,549)
—
—
(5,624)
—
(11,705,173)

$(10,327)
—
—
(94)
—
$(10,421)

See accompanying notes to unaudited Condensed Consolidated Financial Statements.
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Additional
Paid-in
Capital

Accumulated
deficit

Total
Stockholders’
Equity

$157,778
2,258
1,645
—
—
$161,681

$ (45,347)
—
—
—
3,851
$ (41,496)

$ 102,319
2,260
1,645
(94)
3,851
$ 109,981
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Envestnet, Inc.
Condensed Consolidated Statements of Cash Flows
(In thousands)
(Unaudited)
Six Months Ended
June 30,
2011
2010
OPERATING ACTIVITIES:
Net income (loss)
Adjustments to reconcile net income (loss) to net cash provided by (used in) operating activities:
Depreciation and amortization
Amortization of customer inducements
Deferred rent and lease incentive
Provision for doubtful accounts
Unrealized gain on investments
Deferred income taxes
Stock-based compensation
Interest expense
Changes in operating assets and liabilities:
Fees receivable
Prepaid expenses and other current assets
Other non-current assets
Customer inducements
Accrued expenses
Accounts payable
Deferred revenue
Other non-current liabilities
Net cash provided by (used in) operating activities

$ 3,851

INVESTING ACTIVITIES:
Purchase of property and equipment
Capitalization of internally developed software
Repayment of notes payable
Proceeds from repayment of notes receivable
Increase in notes receivable
Proceeds from investments
Acquisition of businesses, net of cash acquired
Net cash used in investing activities
FINANCING ACTIVITIES:
Proceeds from issuance of preferred stock
Proceeds from exercise of stock options
Purchase of treasury stock
Net cash provided by financing activities

$ (2,118)

3,126
2,413
(110)
—
(4)
2,117
1,645
415

2,759
785
196
2,668
—
158
524
128

442
(422)
—
(1,000)
119
51
(130)
132
12,645

(226)
(2,468)
20
(11,300)
2,537
249
173
67
(5,848)

(2,917)
(817)
(162)
—
—
17
—
(3,879)

(2,714)
(640)
—
128
(82)
21
(300)
(3,587)

—
2,260
(94)

1,505
1,250
(2,015)

2,166

740

INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS

10,932

(8,695)

CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD

67,668

31,525

CASH AND CASH EQUIVALENTS, END OF PERIOD

$78,600

$ 22,830

Supplemental disclosure of cash flow information - cash paid during the period for:
Income taxes

$

$

Supplemental disclosure of non-cash investing and financing activities:
Leasehold improvements funded by lease incentive
Customer inducement payable
Issuance of warrant for customer inducement
Note payable assumed in a business acquisition

391
—
—
—
—

See accompanying notes to unaudited Condensed Consolidated Financial Statements.
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57
119
17,568
2,946
300
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Envestnet, Inc.
Notes to Unaudited Condensed Consolidated Financial Statements
(In thousands, except share and per share amounts)
1.

Organization and Description of Business

Envestnet, Inc. (“Envestnet”) and its subsidiaries (collectively, the “Company”) provides open-architecture wealth management services and technology to independent
financial advisors and financial institutions. These services and related technology are provided via the Envestnet Advisor Suite™ and Envestnet | PMC, the Company’s
investment consulting group. The Company’s headquarters are in Chicago, Illinois. Principal offices are located in New York, New York; Denver, Colorado; Sunnyvale,
California; Boston, Massachusetts; Landis, North Carolina and two locations in Trivandrum, India.
The Company’s Advisor Suite is a platform of integrated, internet-based technology applications and related services that provide portfolio diagnostics, proposal
generation, investment model management, rebalancing and trading, portfolio performance reporting and monitoring solutions, billing, and back-office and middle-office
operations and administration.
The Company’s investment consulting group, Envestnet | PMC, provides investment manager due diligence and research, a full spectrum of investment offerings
supported by both proprietary and third-party research, and overlay portfolio management services.
Through these platform and service offerings, the Company provides open-architecture support for a wide range of investment products (separately managed accounts,
multi-manager accounts, mutual funds, exchange-traded funds, stock baskets, alternative investments, and other fee-based investment solutions) from Envestnet | PMC and
other leading investment providers via multiple custodians, and also account administration and reporting services.
Envestnet operates three registered investment advisor subsidiaries (“RIAs”) and a registered broker-dealer. The RIAs are registered with the Securities and Exchange
Commission (“SEC”). The broker-dealer is registered with the SEC, all 50 states and the District of Columbia and is a member of the Financial Industry Regulatory Authority
(“FINRA”).
2.

Basis of Presentation

The accompanying unaudited condensed consolidated financial statements of the Company as of June 30, 2011 and for the three and six months ended June 30, 2011 and
2010 have not been audited by an independent registered public accounting firm. These unaudited condensed consolidated financial statements reflect all normal recurring
adjustments which are, in the opinion of management, necessary to present fairly the Company’s financial position as of June 30, 2011 and the results of operations,
stockholders’ equity and cash flows for the periods presented herein. The unaudited condensed consolidated balance sheet as of December 31, 2010 was derived from the
Company’s audited financial statements for the year ended December 31, 2010 but does not include all disclosures, including notes required by accounting principles generally
accepted in the United States of America (“U.S. GAAP”). The results of operations for the three and six months ended June 30, 2011 are not necessarily indicative of the
operating results to be expected for other interim periods or for the full fiscal year. Dollar amounts contained in these unaudited condensed consolidated financial statements are
in thousands, except share and per share amounts.
The unaudited condensed consolidated financial statements have been prepared pursuant to the rules and regulations of the SEC. Certain information and footnote
disclosures normally included in financial statements prepared in accordance with U.S. GAAP have been condensed or omitted pursuant to such rules and regulations. These
unaudited condensed consolidated financial statements should be read in conjunction with the audited consolidated financial statements and notes thereto included in the
Company’s Annual Report on Form 10-K filed for the year ended December 31, 2010.
The preparation of these unaudited condensed consolidated financial statements requires management to make estimates and assumptions that affect the amounts
reported in these unaudited condensed consolidated financial statements and accompanying notes. Significant estimates in these unaudited condensed consolidated financial
statements include estimating uncollectible receivables, costs capitalized for internally developed software, valuations and assumptions used for impairment testing of goodwill,
intangible and other long-lived assets, fair value of stock and stock options issued, fair value of customer inducement assets and liabilities, realization of deferred tax assets and
valuation and other assumptions used to allocate purchase prices in business combinations. Actual results could differ materially from those estimates under different
assumptions or conditions.
7
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Envestnet, Inc.
Notes to Unaudited Condensed Consolidated Financial Statements
(In thousands, except share and per share amounts)
Recently Adopted Accounting Pronouncements
In October 2009, the FASB issued authoritative guidance that enables vendors to account for products or services sold to customers (deliverables) separately rather than
as a combined unit, as was generally required by past guidance. The revised guidance provides for two significant changes to the existing multiple element revenue arrangement
guidance. The first change relates to the determination of when individual deliverables included in a multiple element arrangement may be treated as separate units of
accounting. The second change modifies the manner in which the transaction consideration is allocated across the separately identified deliverables. This guidance also
significantly expands the disclosures required for multiple-element revenue arrangements. The guidance is required to be adopted in fiscal years beginning on or after June 15,
2010, but early adoption is permitted. The adoption of this guidance did not have a material impact on the Company’s consolidated financial statements.
In October 2009, the FASB issued authoritative guidance that changes the accounting model for revenue arrangements that include both tangible products and software
elements so that tangible products containing software components and nonsoftware components that function together to deliver the tangible product’s essential functionality
are no longer within the scope of the software revenue guidance in ASC Subtopic 985-605. In addition, this guidance requires hardware components of a tangible product
containing software components always be excluded from the software revenue guidance. The guidance is required to be adopted in fiscal years beginning on or after June 15,
2010, but early adoption is permitted. The adoption of this guidance did not have a material impact on the Company’s consolidated financial statements.
In June 2011, the FASB issued new guidance that amends current comprehensive income guidance. The new guidance eliminates the option to present the components
of other comprehensive income as part of the statement of shareholders’ equity. Instead, the Company must report comprehensive income in either a single continuous
statement of comprehensive income which contains two sections, net income and other comprehensive income, or in two separate but consecutive statements. Additionally, the
guidance requires an entity to present on the face of the financial statements reclassification adjustments for items that are reclassified from other comprehensive income to net
income in the statement(s) where the components of net income and the components of other comprehensive income are presented. The new guidance will be effective
January 1, 2012. The adoption of the new guidance will not have a material impact on the Company’s consolidated financial statements.
3.

Customer Inducements
Customer inducements assets and payables consist of the following:
June 30,
2011

Customer inducements assets
Customer inducements payables:
Current
Non-current

8

December 31,
2010

$27,987

$

30,400

$ 1,000
18,213
$19,213

$

1,000
18,806
19,806

$
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Envestnet, Inc.
Notes to Unaudited Condensed Consolidated Financial Statements
(In thousands, except share and per share amounts)
Amortization and imputed interest expense was as follows:
Three Months Ended
June 30,
2011
2010

Amortization expense
Imputed interest expense
4.

$ 1,207
202

$ 770
123

Six Months Ended
June 30,
2011
2010

$ 2,413
407

$ 785
123

Property and Equipment
Property and equipment consist of the following:
June 30,
2011

Estimated Useful Life

December 31,
2010

Cost:
Office furniture and fixtures
Computer equipment and software
Other office equipment
Leasehold improvements

5-7 years
3 years
5 years
Shorter of the term of the lease
or useful life of the asset

Less accumulated depreciation and amortization
Property and equipment, net

$ 2,345
17,143
598

$

1,996
14,600
598

5,272
25,358
(14,542)
$ 10,816

5,247
22,441
(12,728)
$
9,713

Depreciation and amortization expense for property and equipment was as follows:
Three Months Ended
June 30,
2011
2010

Depreciation and amortization expense

$ 950
9

$ 741

Six Months Ended
June 30,
2011
2010

$1,814

$1,404
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Envestnet, Inc.
Notes to Unaudited Condensed Consolidated Financial Statements
(In thousands, except share and per share amounts)
5.

Internally Developed Software
Internally developed software consists of the following:
June 30,
2011

Estimated Useful Life

Internally developed software
Less accumulated depreciation
Internally developed software, net

5 years

December 31,
2010

$10,218
(6,579)
$ 3,639

$

9,401
(5,780)
3,621

$

Depreciation expense for internally developed software was as follows:
Three Months Ended
June 30,
2011
2010

Depreciation expense
6.

$ 397

$ 403

Six Months Ended
June 30,
2011
2010

$ 799

$ 804

Intangible Assets
Intangible assets consist of the following:
June 30, 2011

Useful Life

NAM customer list
Oberon customer list
B-Ready customer list
Total intangible assets

7 years
8 years
4 years

Gross
Carrying
Amount

$ 4,305
3,644
209
$ 8,158

Accumulated
Amortization

$

(4,305)
(2,961)
(75)
(7,341)

December 31, 2010
Net
Carrying
Amount

Gross
Carrying
Amount

$ —
683
134
$ 817

$ 4,305
3,644
209
$ 8,158

Accumulated
Amortization

$

(4,049)
(2,733)
(46)
(6,828)

Net
Carrying
Amount

$ 256
911
163
$ 1,330

Amortization expense for intangible assets was as follows:
Three Months Ended
June 30,
2011
2010

Amortization expense

$ 231
10

$ 284

Six Months Ended
June 30,
2011
2010

$ 513

$ 551
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Envestnet, Inc.
Notes to Unaudited Condensed Consolidated Financial Statements
(In thousands, except share and per share amounts)
7.

Other Non-Current Assets
Other non-current assets consist of the following:

Investment in private company
Deposits
Other
Total other non-current assets
8.

June 30,
2011

December 31,
2010

$1,250
488
437
$2,175

$

$

1,250
488
450
2,188

Fair Value Measurements

Financial assets and liabilities recorded at fair value in the consolidated balance sheet are categorized based upon a fair value hierarchy established by U.S. GAAP, which
prioritizes the inputs used to measure fair value into the following levels:
Level 1:

Inputs based on quoted market prices in active markets for identical assets or liabilities at the measurement date.

Level 2:

Inputs based on quoted prices for similar assets or liabilities in active markets; quoted prices for identical or similar assets and liabilities in
markets that are not active; or inputs that are observable and can be corroborated by observable market data.

Level 3:

Inputs reflect management’s best estimates and assumptions of what market participants would use in pricing the asset or liability at the
measurement date. The inputs are unobservable in the market and significant to the valuation of the instruments.

Fair Value on a Recurring Basis:
The Company periodically invests excess cash in money-market funds not insured by the FDIC. The Company believes that the investments in money market funds are
on deposit with creditworthy financial institutions and that the funds are highly liquid. The fair values of the Company’s investments in money market funds are based on the
daily quoted market prices for the net asset value of the various money market funds. These money market funds are considered Level 1 assets and totaled approximately
$66,503 and $55,173 as of June 30, 2011 and December 31, 2010, respectively and are included in cash and cash equivalents in the unaudited condensed consolidated balance
sheet.
Investments in mutual funds are quoted based on the daily market prices, are considered Level 1 assets and totaled approximately $87 and $84 as of June 30, 2011 and
December 31, 2010, respectively and are included in other non-current assets in the unaudited condensed consolidated balance sheet.
Fair Value on a Non-Recurring Basis:
In addition to assets and liabilities that are recorded at fair value on a recurring basis, the Company is required to record assets and liabilities at fair value on a nonrecurring basis as required by U.S. GAAP. Generally, assets are recorded at fair value on a non-recurring basis as a result of impairment charges. Other than as described below,
the Company did not measure any significant assets or liabilities at fair value on a non-recurring basis during the three and six months ended June 30, 2011.
Non-marketable investments, which totaled $1,367 and $1,386 at June 30, 2011 and December 31, 2010, respectively, represent the Company’s investments in privately
held companies and alternative investments. Non-marketable investments are priced at cost and reviewed for impairment due to an absence of market activity and market data
and are considered Level 3 assets. These investments are included in other non-current assets in the unaudited condensed consolidated balance sheet.
11
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Envestnet, Inc.
Notes to Unaudited Condensed Consolidated Financial Statements
(In thousands, except share and per share amounts)
9.

Accrued Expenses
Accrued expenses consist of the following:
June 30,
2011

Accrued investment manager fees
Accrued compensation and related taxes
Accrued professional services
Accrued restructuring charges
Other accrued expenses
Total accrued expenses

December 31,
2010

$ 8,120
3,074
165
143
1,476
$12,978

$

$

6,892
4,309
280
228
1,150
12,859

Effective March 31, 2010, the Company closed its Los Angeles office in order to more appropriately align and manage the Company’s resources. In the three and six
months ended March 31, 2011, the Company recognized pretax restructuring charges of $43 and $53, respectively, primarily for relocation expenses.
The summary of activity in accrued restructuring charges was as follows:
Accrued
Restructuring
Charges

Balance at December 31, 2009
Restructuring provision incurred
Payments
Adjustments
Balance at December 31, 2010
Restructuring provision incurred
Payments
Balance at March 31, 2011
Restructuring provision incurred
Payments
Balance at June 30, 2011
10.

$

$

—
1,144
(733)
(183)
228
10
(51)
187
43
(87)
143

Income Taxes
U.S. GAAP requires the interim period tax provision to be determined as follows:
•

At the end of each quarter, the Company estimates the tax that will be provided for the year stated as a percent of estimated “ordinary” income for the year. The
term ordinary income refers to earnings from continuing operations before income taxes, excluding significant unusual or infrequently occurring items.
The estimated annual effective rate is applied to the year-to-date “ordinary” income at the end of each quarter to compute the year-to-date tax applicable to ordinary
income. The tax expense or benefit related to ordinary income in each quarter is the difference between the most recent year-to-date and the prior quarter year-todate computations.

•

The tax effects of significant unusual or infrequently occurring items are recognized as discrete items in the interim period in which the events occur. The impact
of changes in tax laws or rates on deferred tax amounts, the effects of changes in judgment about beginning of the year valuation allowances and change in tax
reserves resulting from the finalization of tax audits or reviews are examples of significant unusual or infrequently occurring items that are recognized as discrete
items in the interim period in which the event occurs.
12
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Envestnet, Inc.
Notes to Unaudited Condensed Consolidated Financial Statements
(In thousands, except share and per share amounts)
The determination of the annual effective tax rate is based upon a number of significant estimates and judgments, including the estimated annual pretax income of the
Company and the development of tax planning strategies during the year.
The following table includes tax expense and the effective tax rate for the Company’s income from operations:
Three Months Ended
June 30,
2011
2010

Income (loss) before income taxes
Income tax provision
Effective tax rate

$ 4,068
1,621
39.8%

$ 699
306
43.8%

Six Months Ended
June 30,
2011
2010

$6,440
2,589
40.2%

$(1,924)
194
*

* Not meaningful.
In 2010, the write-off of certain notes receivable was considered a capital loss for tax purposes. In assessing the realizability of this deferred tax asset, management
determined that it was more-likely-than-not that all of this asset would not be realized and accordingly recorded a valuation allowance in the amount of $926. The valuation
allowance for net deferred tax assets as of June 30, 2011 and December 31, 2010 was $3,444 for both periods and was related to capital losses of $2,157 and Federal and state
net operating losses of $1,287 primarily due to Section 382 limitations. In assessing the realizability of deferred tax assets, management considers whether it is more-likelythan-not that some or all of the deferred tax assets will be realized.
Upon exercise of stock options, the Company recognizes any difference between U.S. GAAP compensation expense and income tax compensation expense as a tax
windfall or shortfall. The difference is charged to equity in the case of a windfall. When the exercise results in a windfall and the windfall results in a net operating loss
(“NOL”), or the windfall increases an NOL carryforward, no windfall is recognized until the deduction reduces the income tax payable. For U.S. GAAP purposes, the Company
has deferred the recognition of approximately $1,408 in windfall tax benefits associated with its stock-based compensation until a cash tax savings is realized. The benefit will
be recorded in stockholder’s equity when utilized on an income tax return to reduce taxes payable, and as such, it will not impact the Company’s effective tax rate.
The total amount of the gross liability for unrecognized tax benefits reported in other non-current liabilities was $744 and $612 at June 30, 2011 and December 31, 2010,
respectively. At June 30, 2011, the amount of unrecognized tax benefits that would benefit the Company’s effective tax rate, if recognized, was $557.
The Company recognizes potential interest and penalties related to unrecognized tax benefits in income tax expense. The Company had accrued interest and penalties of
$195 as of both June 30, 2011 and December 31, 2010.
The Company files a consolidated federal income tax return and separate tax returns with various states. Additionally, a subsidiary of the Company files a tax return in a
foreign jurisdiction. The Company’s tax returns for the calendar years ended December 31, 2010 and 2009, and fiscal years ended March 31, 2009 and 2008 remain open to
examination by the Internal Revenue Service in their entirety. They also remain open with respect to state taxing jurisdictions.
11.

Stock-Based Compensation
Stock Options

The Company has stock options and restricted stock outstanding under the 2004 Stock Incentive Plan (the “2004”) Plan and the 2010 Long-Term Incentive Plan (the
“2010 Plan”). As of June 30, 2011, the maximum number of shares available for future issuance under the 2010 Plan is 2,272,321.
13
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(In thousands, except share and per share amounts)
Employee stock-based compensation expense was as follows:
Three Months Ended
June 30,
2011
2010

Employee stock-based compensation expense
Tax effect on employee stock-based compensation expense
Net effect on income

$ 829
(330)
$ 499

Six Months Ended
June 30,
2011
2010

$

292
(110)
$ 182

$1,645
(661)
$ 984

$ 524
(198)
$ 326

The following weighted average assumptions were used to value options granted during the periods indicated:
Three Months Ended
June 30,
2010

Six Months Ended
June 30,
2010

2011

Grant date fair value of options
Volatility
Risk-free interest rate
Dividend yield
Expected term (in years)

$ —
—
—
—
—

2011

$ —
—
—
—
—

$5.26
39.3%
2.5%
0.0%
6.0

$ 5.50
38.2%
2.8%
0.0%
5.9

The following table summarizes option activity under the 2004 Plan and 2010 Plan:

Shares

Outstanding as of December 31, 2010
Granted
Exercised
Forfeited
Outstanding as of March 31, 2011
Granted
Exercised
Forfeited
Outstanding as of June 30, 2011

4,998,337
437,333
(192,086)
(5,267)
5,238,317
—
(177,865)
(19,825)
5,040,627

Options exercisable

2,551,974

Exercise prices of stock options outstanding as of June 30, 2011 range from $1.10 to $13.45.
14

WeightedAverage
Exercise Price

$

WeightedAverage
Remaining
Contractual Life
(Years)

Aggregate
Intrinsic Value

7.64
12.59
5.58
7.99
8.13
—
6.68
8.69
8.18

7.6

7.3

33,631

6.70

5.6

20,795

$

27,821
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(In thousands, except share and per share amounts)
Restricted Stock
On February 28, 2011, the Company granted restricted stock awards to employees that vest one-third on each of the first three anniversaries of the grant date. The
following is a summary of the activity for restricted stock awards during the six months ended June 30, 2011:

Number of
Shares

Balance at December 31, 2010
Granted
Vested
Forfeited
Balance at June 30, 2011

—
67,224
—
(1,149)
66,075

WeightedAverage Grant
Date Fair Value
per Share

$

$

—
12.55
—
12.55
12.55

At June 30, 2011, there was $8,315 of unrecognized compensation cost related to unvested stock options and restricted stock which the Company expects to recognize
over a weighted-average period of 2.9 years.
12.

Earnings Per Share

Net income per common share reflects the application of the two class method for 2010. Under the two class method, net income is allocated between common stock and
other participating securities based on their respective participating rights. All classes of convertible preferred stock would participate pro rata in dividends and therefore are
considered participating securities. Therefore, the two class method of calculating net income per common share has been applied. Basic net income per common share
excludes dilution for potential common stock issuances and is computed by dividing net income attributable to common stockholders by the weighted average number of
common shares outstanding for the period. Diluted net income per common share reflects the potential dilution that could occur if securities or other contracts to issue common
stock were exercised or converted into common stock, unless they are anti-dilutive. For the calculation of diluted net income per common share, the basic weighted average
number of shares is increased by the dilutive effective of stock options and warrants using the treasury stock method. For the six months ended June 30, 2010, the convertible
preferred securities are considered anti-dilutive as a result of such securities not having the contractual obligation to participate in losses of the Company.
15
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The following table provides a reconciliation of the numerators and denominators used in computing basic and diluted net income attributable to common stockholders
per common share:
Three Months Ended
June 30,
2011
2010
Basic income (loss) per share calculation:
Net income (loss)
Less: Preferred stock dividends
Less: Net income allocated to participating preferred stock
Net income (loss) attributable to common stockholders

$

$

Basic number of weighted-average shares outstanding

2,447
—
—
2,447

$

393
(179)
(107)
107

$

31,591,412

Six Months Ended
June 30,
2011
2010
$

3,851
—
—
3,851

$

13,068,492

$

$

31,502,139

(2,118)
(357)
—
(2,475)
13,017,943

Basic net income (loss) per share attributable to common stockholders

$

0.08

$

0.01

$

0.12

$

(0.19)

Diluted income (loss) per share calculation:
Net income (loss) attributable to common stockholders

$

2,447

$

107

$

3,851

$

(2,475)

Basic number of weighted-average shares outstanding
Effect of dilutive shares:
Options to purchase common stock
Common warrants
Diluted number of weighted-average shares outstanding
Diluted net income (loss) per share attributable to common stockholders

$

31,591,412

13,068,492

31,502,139

13,017,943

1,082,818
295,594
32,969,824

1,013,086
—
14,081,578

1,112,797
297,980
32,912,916

—
—
13,017,943

0.07

$

0.01

$

0.12

$

(0.19)

Common share equivalents for securities that were anti-dilutive and therefore excluded from the computation of diluted earnings per share was as follows:

Options to purchase common stock
Convertible preferred securities
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Three Months Ended
June 30,
2011
2010

Six Months Ended
June 30,
2011
2010

—
—

—
—

—
12,977,566

3,149,746
12,977,566
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13.

Major Customers
Two customers accounted for more than 10% of the Company’s fees receivable:
June 30,
2011

Customer A
Customer B

December 31,
2010

38%
28%

34%
26%

One customer accounted for more than 10% of the Company’s revenues:
Three Months Ended
June 30,
2011
2010

Customer A
14.

31%

Six Months Ended
June 30,
2011
2010

31%

31%

32%

Insurance Recovery

On April 26, 2011, the Company and its directors’ and officers’ liability insurance carrier entered into an agreement under which the insurance carrier agreed to pay the
Company $1,100 to reimburse the Company for defense fees and expenses incurred by the Company in 2010 related to certain litigation. This amount was received during the
three months ended June 30, 2011 and is included in other income in the three and six month periods ended June 30, 2011.
15.

Commitments and Contingencies

The Company is involved in litigation arising in the ordinary course of business. The Company does not believe that the outcome of any of the current litigation,
individually or in the aggregate, would, if determined adversely to it, have a material adverse effect on its results of operations, financial condition, cash flows or business.
The Company rents office space under leases that expire at various dates through 2022. Future annual minimum lease commitments under these operating leases was as
follows:
Years ending December 31:
Remainder of 2011
2012
2013
2014
2015
Thereafter

$ 1,538
3,644
4,060
4,154
4,162
23,362
$40,920
17

Table of Contents
Envestnet, Inc.
Notes to Unaudited Condensed Consolidated Financial Statements
(In thousands, except share and per share amounts)
16.

Subsequent Events

On August 5, 2011, the Company entered into a stock purchase agreement (the “Agreement”), with BNP Paribas Investment Partners USA Holdings, Inc. (“BNPIP”) to
acquire all of the outstanding shares of FundQuest Incorporated (“FundQuest”).
FundQuest provides managed account programs, overlay portfolio management, mutual funds, institutional asset management and investment consulting to registered
investment advisors, independent advisors, broker-dealers, banks and trust organizations. The Boston-based firm had approximately $15 billion in assets under management
and administration as of June 30, 2011.
Under the terms of the Agreement, the Company will pay $24,390 in cash for all of the outstanding shares of FundQuest, subject to certain post-closing adjustments. The
Company will fund the acquisition price with available cash. The acquisition is subject to customary closing conditions, including third-party and client consents, and is
expected to be completed during the fourth quarter of 2011. Upon closing, the existing platform services agreement between the Company and FundQuest will be terminated.
FundQuest’s assets are currently classified as assets under administration on the Company’s platform. Upon closing of the acquisition, approximately $6 billion of FundQuest’s
assets will be reclassified to assets under management for the Company.
18
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Item 2.

Management’s Discussion and Analysis of Financial Condition and Results of Operations

Unless otherwise indicated, the terms “Envestnet”, the “Company”, “we”, “us” and “our” refer to Envestnet, Inc. and its subsidiaries.
Forward-Looking Statements
This quarterly report on Form 10-Q contains forward-looking statements regarding future events and our future results within the meaning of the Private Securities
Litigation Reform Act of 1995. These forward-looking statements include, in particular, statements about our plans, strategies and prospects under the heading “Management’s
Discussion and Analysis of Financial Condition and Results of Operations.” These statements are based on our current expectations and projections about future events and
are identified by terminology such as “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “expected,” “intend,” “will,” “may,” or “should” or the negative
of those terms or other comparable terminology. Although we believe that our plans, intentions and expectations are reasonable, we may not achieve our plans, intentions or
expectations.
These forward-looking statements involve risks and uncertainties. Important factors that could cause actual results to differ materially from the forward-looking
statements we make in this quarterly report are set forth in our Annual Report on Form 10-K for the year ended December 31, 2010 (the “2010 Form 10-K”) under “Risk
Factors”; accordingly, investors should not place undue reliance upon our forward-looking statements. We undertake no obligation to update any of the forward-looking
statements after the date of this quarterly report to conform those statements to reflect the occurrence of unanticipated events, except as required by applicable law.
You should read this quarterly report on Form 10-Q and our 2010 Form 10-K completely and with the understanding that our actual future results, levels of activity,
performance and achievements may be different from what we expect and that these differences may be material. We qualify all of our forward-looking statements by these
cautionary statements.
The following discussion and analysis should also be read along with our unaudited condensed consolidated financial statements and the related notes included
elsewhere in this quarterly report and the audited consolidated financial statements and the related notes included in our 2010 Form 10-K. Except for the historical information
contained herein, this discussion contains forward-looking statements that involve risks and uncertainties. Actual results could differ materially from those discussed below.
Overview
We are a leading provider of technology-enabled, wealth management solutions to financial advisors. By integrating a wide range of investment solutions and services,
our technology platform provides financial advisors with the flexibility to address their clients’ needs. We work with financial advisors who are independent, as well as those
who are associated with small or mid-sized financial advisory firms and larger financial institutions, which we refer to as enterprise clients. We focus our technology
development efforts and our sales and marketing approach on addressing financial advisors’ front-, middle- and back-office needs. We believe our investment solutions and
services allow financial advisors to be more efficient and effective in the activities critical to their businesses by facilitating client interactions, supporting and enhancing
portfolio management and analysis, and enabling reliable account support and administration. In addition, we are not controlled by a financial institution, broker-dealer or other
entity operating in the securities or wealth management industry, which we believe affords us a greater level of independence and impartiality.
Operational Highlights
Revenues from assets under management (“AUM”) or assets under administration (“AUA”) increased 36% from $18.7 million in the three months ended June 30, 2010
to $25.4 million in the three months ended June 30, 2011. Revenues from AUM or AUA increased 39% from $35.1 million in the six months ended June 30, 2010 to $48.7
million in the six months ended June 30, 2011. These increases were a result of the positive effects of new account growth and positive net flows of AUM or AUA, as well as
an increase in the market value of AUM or AUA.
Total revenues, which include licensing and professional service fees, increased 29% from $24.2 million in the three months ended June 30, 2010 to $31.3 million in the
three months ended June 30, 2011. Total revenues increased 32% from $45.9 million in the six months ended June 30, 2010 to $60.6 million in the six months ended June 30,
2011.
Net income attributable to common stockholders for the three months ended June 30, 2011 was $2.4 million, or $0.7 per diluted share, compared to $0.1 million, or $0.01
per diluted share for the three months ended June 30, 2010. The prior year three month period included $1.1 million in legal fees related to the Fetter Logic, Inc. (“Fetter
Logic”) litigation.
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Net income attributable to common stockholders for the six months ended June 30, 2011 was $3.9 million, or $0.12 per diluted share, compared to a net loss attributable
to common stockholders of $(2.5) million, or $(0.19) per diluted share for the six months ended June 30, 2010. The prior year six-month period included a $2.7 million pre-tax
charge for the uncollectible portion of accounts and notes receivable due from Fetter Logic and $1.8 million in legal fees related to the Fetter Logic litigation.
Adjusted EBITDA for the three months ended June 30, 2011 was $7.1 million, an increase of 58% from $4.5 million in the prior year period. Adjusted EBITDA for the
six months ended June 30, 2011 was $13.3 million, an increase of 77% from $7.6 million in the prior year six month period. Adjusted EBITDA is a non-GAAP financial
measure. See “Non-GAAP Financial Measures” for a discussion on non-GAAP measures and a reconciliation of such measures to GAAP.
Adjusted net income for the three months ended June 30, 2011 was $3.3 million, or $0.10 per diluted share, compared to adjusted net income of $1.8 million, or $0.06
per diluted share in the prior year period. Adjusted net income for the six months ended June 30, 2011 was $6.1 million, or $0.19 per diluted share, compared to adjusted net
income of $3.0 million, or $0.09 per diluted share in the prior year six month period.
Recent Event
On August 5, 2011, we entered into a stock purchase agreement (the “Agreement”), with BNP Paribas Investment Partners USA Holdings, Inc. (“BNPIP”) to acquire all
of the outstanding shares of FundQuest Incorporated (“FundQuest”).
FundQuest provides managed account programs, overlay portfolio management, mutual funds, institutional asset management and investment consulting to registered
investment advisors, independent advisors, broker-dealers, banks and trust organizations. The Boston-based firm had approximately $15 billion in assets under management
and administration as of June 30, 2011.
Under the terms of the Stock Purchase Agreement, we will pay approximately $24.4 million in cash for all of the outstanding shares of FundQuest, subject to certain
post-closing adjustments. We will fund the acquisition price with available cash. The acquisition is subject to customary closing conditions, including third-party and client
consents, and is expected to be completed during the fourth quarter of 2011. Upon closing, the existing platform services agreement between us and FundQuest will be
terminated. FundQuest’s assets are currently classified as assets under administration on our platform. Upon closing of the acquisition, approximately $6 billion of FundQuest’s
assets will be reclassified to assets under management on our platform.
Key Operating Metrics
The following table provides information regarding the amount of assets utilizing our platform, financial advisors and investor accounts in the periods indicated.
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June 30,
2010

Platform Assets
Assets Under Management (AUM)
Assets Under Administration (AUA)
Subtotal AUM/A
Licensing
Total Platform Assets

$ 10,863
42,555
53,418
53,199
$106,617

Platform Accounts
AUM
AUA
Subtotal AUM/A
Licensing
Total Platform Accounts
Advisors
AUM/A
Licensing
Total Advisors

As of
September 30,
December 31,
March 31,
2010
2010
2011
(in millions except accounts and advisor data, unaudited)

$

12,352
46,655
59,007
67,343
$ 126,350

$

June 30,
2011

14,486
49,202
63,688
75,668
$ 139,356

$ 15,635
53,115
68,750
83,538
$152,288

$ 16,493
54,261
70,754
68,531
$139,285

52,477
222,482
274,959
550,651
825,610

56,094
229,154
285,248
574,903
860,151

65,663
241,162
306,825
603,950
910,775

71,396
252,260
323,656
601,512
925,168

77,302
254,995
332,297
572,612
904,909

12,871
6,505
19,376

13,011
6,609
19,620

13,833
7,746
21,579

14,140
7,895
22,035

14,613
6,201
20,814

The following table provides information regarding the degree to which gross sales, redemptions, net flows and changes in the market values of assets contributed to
changes in AUM or AUA in the periods indicated.
As of
3/31/11

Assets under Management (AUM)
Assets under Administration (AUA)
Subtotal AUM/A
Fee-Based Accounts

$ 15,635
53,115
$ 68,750
323,656
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Asset Rollforward - Three Months Ended June 30, 2011
Gross
RedempNet
Market
Sales
tions
Flows
Impact
(in millions except account data, unaudited)

$ 1,880
4,986
$ 6,866
26,858

$ (1,074)
(3,895)
$ (4,969)
(18,217)

$ 806
1,091
$1,897
8,641

$ 52
55
$ 107

As of
6/30/11

$ 16,493
54,261
$ 70,754
332,297
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As of
12/31/10

Assets under Management (AUM)
Assets under Administration (AUA)
Subtotal AUM/A
Fee-Based Accounts

$ 14,486
49,202
$ 63,688
306,825

Asset Rollforward - Six Months Ended June 30, 2011
Gross
RedempNet
Market
Sales
tions
Flows
Impact
(in millions except account data)

$ 3,838
11,196
$15,034
59,231

$ (2,427)
(7,716)
$(10,143)
(33,759)

$ 1,411
3,480
$ 4,891
25,472

$ 596
1,579
$2,175

As of
6/30/11

$ 16,493
54,261
$ 70,754
332,297

The mix of AUM and AUM was as follows for the periods indicated:
June 30,
2010

Assets under management (AUM)
Assets under administration (AUA)

20%
80%
100%

September 30,
2010

December 31,
2010

21%
79%
100%

March 31,
2011

23%
77%
100%

June 30,
2011

23%
77%
100%

23%
77%
100%

Results of Operations
Three months ended June 30, 2011 compared to three months ended June 30, 2010
Three Months Ended June 30,
Increase (Decrease)
2011
2010
Amount
%
(In thousands, unaudited)

Revenues:
Assets under management or administration
Licensing and professional services
Total revenues
Operating expenses:
Cost of revenues
Compensation and benefits
General and administration
Depreciation and amortization
Restructuring charges
Total operating expenses
Income from operations
Other income (expense):
Interest income
Interest expense
Other income
Unrealized gain (loss) on investments
Total other (expense)
Income before income tax provision
Income tax provision
Net income

$

25,427
5,907
31,334

$

10,917
10,387
5,258
1,578
43
28,183
3,151

$
22

20
(204)
1,100
1
917
4,068
1,621
2,447

18,715
5,532
24,247
7,698
9,183
5,082
1,428
67
23,458
789

$

41
(128)
—
(3)
(90)
699
306
393

$ 6,712
375
7,087

36%
7%
29%

3,219
1,204
176
150
(24)
4,725
2,362

42%
13%
3%
11%
-36%
20%
*

(21)
(76)
1,100
4
1,007
3,369
1,315
$ 2,054

-51%
59%
*
-133%
*
*
*
*
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Revenues
Total revenues increased 29% from $24.2 million in the three months ended June 30, 2010 to $31.3 million in the three months ended June 30, 2011. The increase was
primarily due to an increase in revenues from AUM or AUA of $6.7 million. Revenues from assets under management or administration were 81% and 77% of total revenues in
the three months ended June 30, 2011 and 2010, respectively.
Assets under management or administration
Revenues earned from AUM or AUA increased 36% from $18.7 million in the three months ended June 30, 2010 to $25.4 million in the three months ended June 30,
2011. The increase was primarily due to an increase in asset values applicable to our quarterly billing cycle in 2011, relative to the corresponding period in 2010. In the second
quarter of 2011, revenues were positively affected by new account growth and positive net flows of AUM or AUA during the first quarter of 2011, as well as an increase in the
market value of AUM or AUA as of March 31, 2011.
New account growth and positive net flows of AUM or AUA resulted from continued efforts to increase the number of financial advisors and accounts on our
technology platform. The number of financial advisors with AUM or AUA that had client accounts on our technology platform increased from 12,871 as of June 30, 2010 to
14,613 as of June 30, 2011 and the number of AUM or AUA client accounts increased from approximately 275,000 as of June 30, 2010 to approximately 332,000 as of June 30,
2011.
Licensing and professional services
Licensing and professional services revenues increased 7% from $5.5 million in the three months ended June 30, 2010 to $5.9 million in the three months ended June 30,
2011. This increase was primarily due to an increase in licensing revenue of $0.3 million and an increase in professional services revenue of $0.1 million.
Cost of revenues
Cost of revenues increased 42% from $7.7 million in the three months ended June 30, 2010 to $10.9 million in the three months ended June 30, 2011, primarily due to a
corresponding increase in revenues from AUM or AUA. As a percentage of total revenues, cost of revenues increased from 32% in the three months ended June 30, 2010 to
35% in the three months ended June 30, 2011.
Compensation and benefits
Compensation and benefits increased 13% from $9.2 million in the three months ended June 30, 2010 to $10.4 million in the three months ended June 30, 2011,
primarily due to an increase in salaries and commissions of $0.5 million related to an increase in headcount and an increase in non-cash stock based compensation expense of
$0.5 million. As a percentage of total revenues, compensation and benefits decreased from 38% in the three months ended June 30, 2010 to 33% in the three months ended
June 30, 2011.
General and administration
General and administration expenses increased 3% from $5.1 million in the three months ended June 30, 2010 to $5.3 million in the three months ended June 30, 2011,
primarily due to a decrease of $1.1 million in legal fees related to the Fetter Logic litigation, offset by increases of $0.3 million in professional and other legal fees, $0.3 million
increase in communication, research and data services expense and an increase in marketing costs of $0.1 million. As a percentage of total revenues, general and administration
expenses decreased from 21% in the three months ended June 30, 2010 to 17% in the three months ended June 30, 2011. Excluding legal fees of $1.1 million related to the
Fetter Logic litigation, general and administration expenses as a percentage of total revenues would have been 16% in the three months ended June 30, 2010.
Depreciation and amortization
Depreciation and amortization expense increased 11% from $1.4 million in the three months ended June 30, 2010 to $1.6 million in the three months ended June 30,
2011, primarily due to an increase in fixed asset depreciation and amortization of $0.2 million. The increase in depreciation and amortization expense was primarily due to
increases in computer equipment and software to support the growth of our operations. As a percentage of total revenues, depreciation and amortization decreased from 6% in
the three months ended June 30, 2010 to 5% in the three months ended June 30, 2011.
Restructuring charges
Effective March 31, 2010, we closed our Los Angeles office in order to more appropriately align and manage our resources and incurred restructuring charges of
approximately $0.04 million and $0.06 million in the three months ended June 30, 2011 and 2010, respectively. The expenses incurred in 2011 primarily relate to relocation
expenses. The expenses incurred in 2010 primarily relate to relocation expenses and bonuses offset by a reduction in lease related expenses as a result of a change in the amount
of estimated sublease income. We expect our subsequent 2011 expenses related to the closure of our Los Angeles office will not be significant.
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Interest expense
Interest expense increased from $0.1 million in the three months ended June 30, 2010 to $0.2 million in the three months ended June 30, 2011, primarily due to three
months of imputed interest on payments due to FundQuest, Inc., a subsidiary of BNP Paribas Investment Partners (“FundQuest”) in the three month period ended June, 30, 2011
compared to two months of imputed interest in the prior year period.
Other income
Other income increased from zero in the three months ended June 30, 2010 to $1.1 million in the three months ended June 30, 2011, due to the proceeds from an
insurance recovery (See note 14 to the notes to the unaudited condensed consolidated financial statements).
Income tax provision
Three Months Ended June 30,
2011
2010
(in thousands, unaudited)

Income tax provision
Effective tax rate

$

1,621
39.8%

$

306
43.8%

Our effective tax rate for the three months ended June 30, 2011 and June 30, 2010 differs from the statutory rate primarily due to the effect of state taxes and permanent
differences.
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Results of Operations
Six months ended June 30, 2011 compared to six months ended June 30, 2010
Six Months Ended June 30,
Increase (Decrease)
2011
2010
Amount
%
(In thousands, unaudited)

Revenues:
Assets under management or administration
Licensing and professional services
Total revenues
Operating expenses:
Cost of revenues
Compensation and benefits
General and administration
Depreciation and amortization
Restructuring charges
Total operating expenses
Income (loss) from operations
Other income (expense):
Interest income
Interest expense
Other income
Unrealized gain on investments
Total other (expense)
Income (loss) before income tax provision
Income tax provision
Net income (loss)

$ 48,698
11,898
60,596

$ 35,111
10,768
45,879

21,045
20,533
10,134
3,126
53
54,891
5,705

$

46
(415)
1,100
4
735
6,440
2,589
3,851

$

$ 13,587
1,130
14,717

39%
10%
32%

14,718
17,273
12,191
2,759
819
47,760
(1,881)

6,327
3,260
(2,057)
367
(766)
7,131
7,586

43%
19%
-17%
13%
-94%
15%
*

85
(128)
—
—
(43)
(1,924)
194
(2,118)

(39)
(287)
1,100
4
778
8,364
2,395
$ 5,969

-46%
224%
*
*
*
*
*
*

* Not meaningful.
Revenues
Total revenues increased 32% from $45.9 million in the six months ended June 30, 2010 to $60.6 million in the six months ended June 30, 2011. The increase was
primarily due to an increase in revenues from AUM or AUA of $13.6 million. Revenues from AUM and AUA were 80% and 77% of total revenues in the six months ended
June 30, 2011 and 2010, respectively.
Assets under management or administration
Revenues earned from AUM or AUA increased 39% from $35.1 million in the six months ended June 30, 2010 to $48.7 million in the six months ended June 30, 2011.
The increase was primarily due to an increase in asset values applicable to our quarterly billing cycles in 2011, relative to the corresponding periods in 2010. In the six months
ended June 30, 2011, revenues were positively affected by new account growth and positive net flows of AUM or AUA during the first six months of 2011, as well as an
increase in the market value of AUM or AUA as of June 30, 2011.
New account growth and positive net flows of AUM or AUA resulted from continued efforts to increase the number of financial advisors and accounts on our
technology platform. The number of financial advisors with AUM or AUA that had client accounts on our technology platform increased from 12,871 as of June 30, 2010 to
14,613 as of June 30, 2011 and the number of AUM or AUA client accounts increased from approximately 275,000 as of June 30, 2010 to approximately 332,000 as of June 30,
2011.
Licensing and professional services
Licensing and professional services revenues increased 10% from $10.8 million in the six months ended June 30, 2010 to $11.9 million in the six months ended June 30,
2011. This increase was primarily due to an increase in licensing revenue of $0.6 million and an increase in professional services revenue of $0.5 million.
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Cost of revenues
Cost of revenues increased 43% from $14.7 million in the six months ended June 30, 2010 to $21.0 million in the six months ended June 30, 2011, primarily due to
corresponding increase in revenues from AUM or AUA. As a percentage of total revenues, cost of revenues increased from 32% in the six months ended June 30, 2010 to 35%
in the six months ended June 30, 2011.
Compensation and benefits
Compensation and benefits increased 19% from $17.3 million in the six months ended June 30, 2010 to $20.5 million in the six months ended June 30, 2011, primarily
due to an increase in salaries and commissions of $1.4 million related to an increase in headcount, an increase in non-cash stock based compensation expense of $1.1 million
and an increase in benefits and taxes of $0.5 million. Headcount increased from an average of 423 in the six months ended June 30, 2010 to an average of 471 in the six months
ended June 30, 2011, primarily due to supporting growth of our operations, and hiring of former FundQuest and B-Ready employees. As a percentage of total revenues,
compensation and benefits decreased from 38% in the six months ended June 30, 2010 to 34% in the six months ended June 30, 2011.
General and administration
General and administration expenses decreased 17% from $12.2 million in the six months ended June 30, 2010 to $10.1 million in the six months ended June 30, 2011,
primarily due to a decrease of $2.7 million in bad debt expense related to the uncollectible portion of accounts and notes receivable from Fetter Logic and increased legal fees
related to the Fetter Logic litigation of $1.8 million, offset by increases in communication, research and data services expense of $0.5 million, marketing costs of $0.4 million,
insurance and bank charges of $0.4 million and professional and other legal fees of $0.4 million. As a percentage of total revenues, general and administration expenses
decreased from 27% in the six months ended June 30, 2010 to 17% in the six months ended June 30, 2011. Excluding bad debts expense of $2.7 million and legal fees of $1.8
million related to the Fetter Logic litigation, general and administration expenses as a percentage of total revenues would have been 17% in the six months ended June 30, 2010.
Depreciation and amortization
Depreciation and amortization expense increased 13% from $2.8 million in the six months ended June 30, 2010 to $3.1 million in the six months ended June 30, 2011,
primarily due to an increase in fixed asset depreciation and amortization of $0.4 million. The increase in depreciation and amortization expense was primarily due to increases in
computer equipment and software to support the growth of our operations. As a percentage of total revenues, depreciation and amortization decreased from 6% in the six
months ended June 30, 2010 to 5% in the six months ended June 30, 2011.
Restructuring charges
Effective March 31, 2010, we closed our Los Angeles office in order to more appropriately align and manage our resources and incurred restructuring charges of
approximately $0.1 million and $0.8 million in the six months ended June 30, 2011 and 2010, respectively. The expenses incurred in 2011 primarily relate to relocation
expenses. The expenses incurred in 2010 primarily relate to vacating rental office space, relocation expenses and severance charges. We expect our subsequent 2011 expenses
related to the closure of our Los Angeles office will not be significant.
Interest expense
Interest expense increased from $0.1 million in the six months ended June 30, 2010 to $0.4 million in the six months ended June 30, 2011, primarily due to six months of
imputed interest on payments due to FundQuest in the six month period ended June 30, 2011 compared to two months of imputed interest in the prior year period.
Other income
Other income increased from zero in the six months ended June 30, 2010 to $1.1 million in the six months ended June 30, 2011, due to the proceeds from an insurance
recovery (See note 14 to the notes to the unaudited condensed consolidated financial statements).
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Income tax provision
Six Months Ended
June 30,
2011
2010
(in thousands, unaudited)

Income tax provision
Effective tax rate

$ 2,589
40.2%

$ 194
*

* Not meaningful.
Our effective tax rate for the six months ended June 30, 2011 differs from the statutory rate primarily due to the effect of state taxes and permanent differences.
Our effective tax rate for the six months ended June 30, 2010 differs from the statutory rate primarily as a result of the establishment of a full income tax valuation
allowance of the deferred tax asset created as a result of the write-off of notes receivable from Fetter Logic that is considered a capital loss for income tax purposes, as well as
the effect of state taxes and permanent differences.
Non GAAP Financial Measures
Three Months Ended
Six Months Ended
June 30,
June 30,
2011
2010
2011
2010
(in thousands, unaudited)

Adjusted EBITDA
Adjusted operating income
Adjusted net income
Adjusted net income per share

$ 7,122
5,544
3,342
0.10

$ 4,498
3,070
1,830
0.06

$13,346
10,220
6,136
0.19

$7,550
4,791
3,017
0.09

“Adjusted EBITDA” represents net income (loss) before interest income, interest expense, net income tax provision (benefit), depreciation and amortization, non-cash
stock-based compensation expense, unrealized gain (loss) on investments, other income, restructuring charges and transaction costs, severance, bad debt expense, customer
inducement costs and litigation related expense.
“Adjusted operating income” represents income (loss) from operations before non-cash stock-based compensation expense, restructuring charges and transaction costs,
severance, bad debt expense, customer inducement costs and litigation related expense.
“Adjusted net income” represents net income (loss) before non-cash stock-based compensation expense, restructuring charges and transaction costs, severance, bad debt
expense, customer inducement costs, other income, imputed interest expense and litigation related expense. Reconciling items are tax effected using the income tax rates in
effect on the applicable date.
“Adjusted net income per share” represents adjusted net income attributable to common stockholders divided by the diluted number of weighted-average shares
outstanding.
The Compensation Committee of our Board of Directors and our management use adjusted EBITDA, adjusted operating income, adjusted net income and adjusted net
income per share:
•

as measures of operating performance;

•

for planning purposes, including the preparation of annual budgets;

•

to allocate resources to enhance the financial performance of our business;

•

to evaluate the effectiveness of our business strategies; and

•

in communications with our Board of Directors concerning our financial performance.

Our Compensation Committee and our management may also consider adjusted EBITDA, among other factors, when determining management’s incentive
compensation.
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We also present adjusted EBITDA, adjusted operating income, adjusted net income and adjusted net income per share as supplemental performance measures because
we believe that they provide our Board of Directors, management and investors with additional information to assess our performance. Adjusted EBITDA provides
comparisons from period to period by excluding potential differences caused by variations in the age and book depreciation of fixed assets affecting relative depreciation
expense and amortization of internally developed software, amortization of customer inducement costs, impairment of investments, impairment of goodwill, litigation-related
expense, bad debt expense, severance, unrealized income (loss) on investments, other income, and changes in interest expense and interest income that are influenced by capital
structure decisions and capital market conditions. Our management also believes it is useful to exclude non-cash stock-based compensation expense from adjusted EBITDA,
adjusted operating income and adjusted net income because non-cash equity grants made at a certain price and point in time do not necessarily reflect how our business is
performing at any particular time.
We believe adjusted EBITDA, adjusted operating income, adjusted net income and adjusted net income per share are useful to investors in evaluating our operating
performance because securities analysts use adjusted EBITDA, adjusted operating income, adjusted net income and adjusted net income per share as supplemental measures to
evaluate the overall performance of companies, and we anticipate that our investor and analyst presentations will include adjusted EBITDA, adjusted operating income,
adjusted net income and adjusted net income per share.
Adjusted EBITDA, adjusted operating income, adjusted net income and adjusted net income per share are not measurements of our financial performance under U.S.
GAAP and should not be considered as an alternative to net income, operating income or any other performance measures derived in accordance with U.S. GAAP, or as an
alternative to cash flows from operating activities as a measure of our profitability or liquidity.
We understand that, although adjusted EBITDA, adjusted operating income, adjusted net income and adjusted net income per share are frequently used by securities
analysts and others in their evaluation of companies, these measures have limitations as an analytical tools, and you should not consider them in isolation, or as a substitute for
an analysis of our results as reported under U.S. GAAP. In particular you should consider:
•

Adjusted EBITDA, adjusted operating income, adjusted net income and adjusted net income per share do not reflect our cash expenditures, or future requirements
for capital expenditures or contractual commitments;

•

Adjusted EBITDA, adjusted operating income, adjusted net income and adjusted net income per share do not reflect changes in, or cash requirements for, our
working capital needs;

•

Adjusted EBITDA, adjusted operating income, adjusted net income and adjusted net income per share do not reflect non-cash components of employee
compensation;

•

Although depreciation and amortization are non-cash charges, the assets being depreciated and amortized often will have to be replaced in the future, and adjusted
EBITDA does not reflect any cash requirements for such replacements;

•

Due to either net losses before income tax expenses or the use of federal and state net operating loss carryforwards in 2011 and 2010 we had cash income tax
payments of $0.4 million and $0.1 million in the six months ended June 30, 2011 and 2010, respectively. Income tax payments will be higher if we continue to
generate taxable income and our existing net operating loss carryforwards for federal and state income taxes have been fully utilized or have expired; and

•

Other companies in our industry may calculate adjusted EBITDA, adjusted operating income, adjusted net income and adjusted net income per share differently
than we do, limiting their usefulness as a comparative measure.

Management compensates for the inherent limitations associated with using adjusted EBITDA, adjusted operating income, adjusted net income and adjusted net income
per share through disclosure of such limitations, presentation of our financial statements in accordance with U.S. GAAP and reconciliation of adjusted EBITDA, adjusted net
income and adjusted net income per share to net income and net income per share, the most directly comparable U.S. GAAP measure, and adjusted operating income to income
from operations, the most directly comparable U.S. GAAP measure. Further, our management also reviews U.S. GAAP measures and evaluates individual measures that are
not included in some or all of our non-U.S. GAAP financial measures, such as our level of capital expenditures and interest income, among other measures.
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The following table sets forth a reconciliation of net income (loss) to adjusted EBITDA based on our historical results:
Three Months Ended
Six Months Ended
June 30,
June 30,
2011
2010
2011
2010
(in thousands, unaudited)

Net income (loss)
Add (deduct):
Interest income
Interest expense
Income tax provision
Depreciation and amortization
Stock-based compensation expense
Unrealized (gain) loss on investments
Other income
Restructuring charges (excluding severance) and transaction costs
Severance
Bad debt expense
Customer inducement costs
Litigation related expense
Adjusted EBITDA
29

$ 2,447

$ 393

$ 3,851

$(2,118)

(20)
204
1,621
1,578
829
(1)
(1,100)
53
246
—
1,207
58
$ 7,122

(41)
128
306
1,428
292
3
—
67
28
—
770
1,124
$4,498

(46)
415
2,589
3,126
1,645
(4)
(1,100)
63
303
—
2,413
91
$13,346

(85)
128
194
2,759
524
—
—
723
124
2,668
785
1,848
$ 7,550
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The following table sets forth the reconciliation of income (loss) from operations to adjusted operating income based on our historical results:
Three Months Ended
Six Months Ended
June 30,
June 30,
2011
2010
2011
2010
(in thousands, unaudited)

Income (loss) from operations
Add:
Stock-based compensation expense
Restructuring charges (excluding severance) and transaction costs
Severance
Bad debt expense
Customer inducement costs
Litigation related expense
Adjusted operating income

$

3,151

$

829
53
246
—
1,207
58
5,544

$

789

$

292
67
28
—
770
1,124
3,070

$

5,705

$

1,645
63
303
—
2,413
91
10,220

$

(1,881)

$

524
723
124
2,668
785
1,848
4,791

The following table sets forth the reconciliation of net income (loss) to adjusted net income and adjusted net income per share based on our historical results:
Three Months Ended
June 30,
2011 *

Net income (loss)
Add (deduct):
Stock-based compensation expense
Restructuring charges (excluding severance) and transaction
costs
Severance
Bad debt expense
Customer inducement costs
Other income
Imputed interest expense
Litigation related expense
Adjusted net income
Less: Preferred stock dividends
Less: Net income allocated to particpating preferred stock
Adjusted net income attributable to common stockholders

$

$

Basic number of weighted-average shares outstanding
Effect of dilutive shares:
Options to purchase common stock
Common warrants
Diluted number of weighted-average shares outstanding
Adjusted net income per share

2,447

Six Months Ended
June 30,
2010 *
2011 *
(in thousands, unaudited)

$

393

$

3,851

496

175

984

32
147
—
722
(658)
121
35
3,342
—
—
3,342

40
16
—
460
—
74
672
1,830
(179)
(823)
828

38
181
—
1,443
(658)
243
54
6,136
—
—
6,136

$

$

2010 *

$

(2,118)
313

$

432
74
2,668
469
—
74
1,105
3,017
(357)
(1,323)
1,337

31,591,412

13,068,492

31,502,139

13,017,943

1,082,818
295,594
32,969,824

1,013,086
—
14,081,578

1,112,797
297,980
32,912,916

965,571
119,535
14,103,049

$

0.10

$

* Adjustments, excluding bad debt expense, are tax effected using an income tax rate of 40.2% for 2011 and 2010.
30

0.06

$

0.19

$

0.09

Table of Contents
Liquidity and Capital Resources
As of June 30, 2011, we had total cash and cash equivalents of $78.6 million compared to $67.7 million as of December 31, 2010. We believe that our current level of
cash generation, together with our existing current assets will adequately support our operations and capital expenditures over the next 12 months.
Cash Flows
The following table presents information regarding our cash flows and cash and cash equivalents for the periods indicated:
Six Months Ended
June 30,
2011
2010
(In thousands, unaudited)

Net cash provided by operating activities
Net cash used in investing activities
Net cash provided by financing activities
Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents, end of period

$ 12,645
(3,879)
2,166
10,932
78,600

$ (5,848)
(3,587)
740
(8,695)
22,830

Operating Activities
Net cash provided by operating activities for the six months ended June 30, 2011 increased by $18.5 million compared to the same period in 2010, primarily due to an
increase in net earnings of $6.0 million from the six months ended June 30, 2011 compared to the prior year period and a decrease in customer inducement liability payments of
$9.3 million, primarily a result of a $1.0 million payment to FundQuest in the six months ended June 30, 2011 compared to a payment of $10.3 million payment to FundQuest in
the six months ended June 30, 2010.
Investing Activities
Net cash used in investing activities for the six months ended June 30, 2011 increased by $0.3 million compared to the same period in 2010. Cash disbursements in 2011
and 2010 totaled $3.7 million and $3.4 million, respectively, for purchases of property and equipment and capitalization of internally developed software.
Financing Activities
Net cash provided by financing activities for the six months ended June 30, 2011 increased by $1.4 million compared to the same period in 2010, primarily due to higher
proceeds from the exercise of stock options in 2011 compared to the same period in 2010 and by lower purchases of treasury stock in 2011 compared to the prior year period.
Critical Accounting Estimates
There have been no changes in the matters for which we make critical accounting estimates in the preparation of our unaudited condensed consolidated financial
statements during the three and six months ended June 30, 2011, as compared to those disclosed in Management’s Discussion and Analysis of Financial Condition and Results
of Operations for the fiscal year ended December 31, 2010 included in our 2010 Form 10-K.
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Commitments
The following table sets forth information regarding our contractual obligations as of June 30, 2011:

Total

Operating leases (1)
Customer inducement payments
Note payable
Total
(1)

$40,920
22,273
150
$63,343

Payments Due by Period
Remaining
1-3
3-5
in 2011
years
years
(In thousands)

More than
5 years

$ 1,538
—
—
$ 1,538

$ 23,362
18,273
—
$ 41,635

$7,704
2,000
150
$9,854

$ 8,316
2,000
—
$10,316

We lease facilities under non-cancelable operating leases expiring at various dates through 2022.
The table above does not reflect the following:
•

Amounts estimated for uncertain tax positions since the timing and likelihood of such payments cannot be reasonably estimated.

•

Voluntary employer matching contributions to our defined contribution benefit plan since the amount cannot be reasonably estimated. For the years ending
December 31, 2010, 2009 and 2008, we made voluntary employer matching contributions of $0.4 million, $0.4 million and $0.4 million, respectively.

Off-Balance Sheet Arrangements
We do not have any off-balance sheet arrangements.
Recent Accounting Pronouncements
In October 2009, the Financial Accounting Standards Board (“FASB”) issued authoritative guidance that enables vendors to account for products or services sold to
customers (deliverables) separately rather than as a combined unit, as was generally required by past guidance. The revised guidance provides for two significant changes to the
existing multiple element revenue arrangement guidance. The first change relates to the determination of when individual deliverables included in a multiple element
arrangement may be treated as separate units of accounting. The second change modifies the manner in which the transaction consideration is allocated across the separately
identified deliverables. This guidance also significantly expands the disclosures required for multiple-element revenue arrangements. The guidance is required to be adopted in
fiscal years beginning on or after June 15, 2010, but early adoption is permitted. The adoption of this guidance did not have a material impact on our consolidated financial
statements.
In October 2009, the FASB issued authoritative guidance that changes the accounting model for revenue arrangements that include both tangible products and software
elements so that tangible products containing software components and nonsoftware components that function together to deliver the tangible product’s essential functionality
are no longer within the scope of the software revenue guidance in Accounting Standards Codification (“ASC”) Subtopic 985-605. In addition, this guidance requires hardware
components of a tangible product containing software components always be excluded from the software revenue guidance. The guidance is required to be adopted in fiscal
years beginning on or after June 15, 2010, but early adoption is permitted. The adoption of this guidance did not have a material impact on our consolidated financial
statements.
In June 2011, the FASB issued new guidance that amends current comprehensive income guidance. The new guidance eliminates the option to present the components
of other comprehensive income as part of the statement of shareholders’ equity. Instead, we must report comprehensive income in either a single continuous statement of
comprehensive income which contains two sections, net income and other comprehensive income, or in two separate but consecutive statements. Additionally, the guidance
requires an entity to present on the face of the financial statements reclassification adjustments for items that are reclassified from other comprehensive income to net income in
the statement(s) where the components of net income and the components of other comprehensive income are presented. The new guidance will be effective January 1, 2012.
The adoption of the new guidance will not have a material impact on our consolidated financial statements.
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Item 3.

Quantitative and Qualitative Disclosures About Market Risk

Market risk
Our exposure to market risk is directly related to revenues from asset management or administration services earned based upon a contractual percentage of AUM or
AUA. In the three and six months ended June 30, 2011, 81% and 80% of our revenues, respectively, were derived from revenues based on the market value of AUM or AUA.
We expect this percentage to vary over time. A decrease in the aggregate value of AUM or AUA may cause our revenue and income to decline.
Foreign currency risk
The expenses of our India subsidiary, which primarily consist of expenditures related to compensation and benefits, are paid using the Indian Rupee. We are directly
exposed to changes in foreign currency exchange rates through the translation of these monthly expenditures into U.S. dollars. For the three and six months ended June 30,
2011, we estimate that a hypothetical 10% increase in the value of the Indian Rupee to the U.S. dollar would result in a decrease of $0.1 million and $0.2 million to pre-tax
earnings, respectively and a hypothetical 10% decrease in the value of the Indian Rupee to the U.S. dollar would result in an increase of $0.1 million and $0.2 million to pre-tax
earnings, respectively.
Interest rate risk
We have no floating interest rate debt and therefore we are not directly exposed to interest rate risk.
Item 4.

Controls and Procedures

Evaluation of Disclosure Controls and Procedures
We maintain “disclosure controls and procedures”, as such term is defined in Rule 13a-15(e) under the Securities Exchange Act of 1934 (“the Exchange Act”), that are
designed to ensure that information required to be disclosed by us in the reports that we file or submit under the Exchange Act is recorded, processed, summarized and reported,
within the time periods specified in the Commission’s rules and forms and that such information is communicated to our management, including our principal executive and
principal financial officers, as appropriate, to allow timely decisions regarding required disclosure. In designing and evaluating our disclosure controls and procedures,
management recognized that disclosure controls and procedures, no matter how well conceived and operated, can provide only reasonable, but not absolute, assurance that the
objectives of the disclosure controls and procedures are met. Our disclosure controls and procedures have been designed to meet the reasonable assurance standards.
Additionally, in designing disclosure controls and procedures, our management necessarily was required to apply its judgment in evaluating the cost-benefit relationship of
possible disclosure controls and procedures. The design of any disclosure controls and procedures is also based in part upon certain assumptions about the likelihood of future
events, and there can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions.
Based on their evaluation, our principal executive officer and our principal financial officer concluded that as of June 30, 2011, our disclosure controls and procedures
were effective.
Changes in Internal Control Over Financial Reporting
There were no changes in internal control over financial reporting during the quarter ended June 30, 2011 that have materially affected, or are reasonably likely to
materially affect, our internal control over financial reporting.
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PART II — OTHER INFORMATION
Item 1.

Legal Proceedings

We are involved in litigation arising in the ordinary course of our business. We do not believe that the outcome of any of the current litigation, individually or in the
aggregate, would, if determined adversely to us, have a material adverse effect on our results of operations, financial condition or business.
Item 1A.

Risk Factors

Investment in our securities involves risk. An investor or potential investor should consider the risks summarized under the caption “Risk Factors” in Part I, Item 1A of
our 2010 Form 10-K filed, when making investment decisions regarding our securities. The risk factors that were disclosed in our 2010 Form 10-K have not materially changed
since the date our 2010 Form 10-K.
Item 2.

Unregistered Sales of Equity Securities

Unregistered Sales of Equity Securities
None.
(c) Issuer Purchases of Equity Securities
None.
Item 3.

Defaults Upon Senior Securities

None.
Item 5.

Other Information.

None.
Item 6.

Exhibits

(a) Exhibits
See the exhibit index, which is incorporated herein by reference.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized on August 10, 2011.
ENVESTNET, INC.
By:

/ S/

JUDSON BERGMAN
Judson Bergman
Chairman and Chief Executive Officer
Principal Executive Officer

ENVESTNET, INC.
By:

/ S/

PETER D’ARRIGO
Peter D’Arrigo
Chief Financial Officer
Principal Financial Officer

ENVESTNET, INC.
By:
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/s/

D ALE SEIER
Dale Seier
Senior Vice President, Finance
Principal Accounting Officer
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INDEX TO EXHIBITS
Exhibit
No.

Description

10.13
31.1
31.2
32.1(1)
32.2(1)
101.INS
101.SCH
101.CAL
101.LAB

Stock Purchase Agreement Between BNP Paribas Investment Partners USA Holdings Inc. and Envestnet, Inc., Dated as of August 5, 2011
Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Certification of Chief Executive Officer Pursuant to 18 U.S.C. 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
Certification of Chief Financial Officer Pursuant to 18 U.S.C. 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
XBRL Instance Document *
XBRL Taxonomy Extension Schema Document *
XBRL Taxonomy Extension Calculation Linkbase Document *
XBRL Taxonomy Extension Label Linkbase Document *

101.PRE
101 DEF

XBRL Taxonomy Extension Presentation Linkbase Document *
XBRL Taxonomy Extension Definition Linkbase Document *

(1)

*

The material contained in Exhibit 32.1 and 32.2 is not deemed “filed” with the SEC and is not to be incorporated by reference into any filing of the Company under the Securities Act of 1933 or the Securities Exchange Act
of 1934, whether made before or after the date hereof and irrespective of any general incorporation language contained in such filing, except to the extent that the registrant specifically incorporates it by reference.
Attached as Exhibit 101 to this Quarterly Report on Form 10-Q are the following materials, formatted in XBRL (Extensible Business Reporting Language): (i) the Condensed Consolidated Balance Sheets as June 30, 2011
and December 31, 2010; (ii) the Condensed Consolidated Statements of Operations for the three and six months ended June 30, 2011 and 2010; (iii) the Condensed Consolidated Statements of Stockholders’ Equity for the six
months ended June 30, 2011; (iv) the Condensed Consolidated Statements of Cash Flow for the six months ended June 30, 2011 and 2010; (v) Notes to the Condensed Consolidated Financial Statements tagged as blocks of
text.
The XBRL related information in this Quarterly Report on Form 10-Q, Exhibit 101, is not deemed “filed” for purposes of Section 11 or 12 of the Securities Act of 1933, as amended (the Securities Act), or Section 18 of the
Securities Exchange Act of 1934, as amended (the Exchange Act), or otherwise subject to the liabilities of those sections, and is not part of any registration statement to which it may relate, and is not incorporated by reference
into any registration statement or other document filed under the Securities Act or the Exchange Act, except as is expressly set forth by specific reference in such filing or document.
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STOCK PURCHASE AGREEMENT
This STOCK PURCHASE AGREEMENT (this “Agreement”), dated as of August 5, 2011, is entered into between BNP Paribas Investment Partners USA
Holdings Inc., a New York corporation (“Seller”) and Envestnet, Inc., a Delaware corporation (“Purchaser”). Purchaser and Seller are sometimes referred to individually herein
as a “Party” and collectively as the “Parties.”
RECITALS:
WHEREAS, Seller owns all of the outstanding shares of capital stock of FundQuest Incorporated, a Delaware corporation (the “Company”); and
WHEREAS, Seller desires to sell and transfer to Purchaser, and Purchaser desires to purchase and accept from Seller, all of the issued and outstanding capital
stock of the Company (the “Shares”), all on the terms and subject to the conditions set forth herein.
NOW, THEREFORE, in consideration of the premises and of the mutual covenants, representations, warranties and agreements herein contained, the Parties,
intending to be legally bound, agree as follows:
ARTICLE I
DEFINITIONS
Section 1.1 “Definitions”. Except as otherwise expressly provided in this Agreement, or unless the context otherwise requires, whenever used in this Agreement
(including the Schedules), the following terms shall have the respective meanings specified therefore below.
“75 State Street Sublease” means a sublease agreement between Fortis Investment Management USA, Inc. and Purchaser or an Affiliate of Purchaser,
substantially on the terms and conditions set forth on Schedule 1.1(d).
“Action” means any action, complaint, petition, suit, arbitration or other proceeding, whether civil or criminal, at law or in equity, before any Governmental
Entity.
“Advisers Act” means the Investment Advisers Act of 1940, as amended, and the applicable written rules and regulations of the SEC thereunder.
“Affiliate” means, with respect to any specified Person, any other Person that, at the time of determination, directly or indirectly through one or more
intermediaries, Controls, is Controlled by, or is under Common Control with such specified Person. Notwithstanding the foregoing, with respect to Purchaser, the term
“Affiliate” shall only include Purchaser and its direct and indirect Controlled subsidiaries and shall not include any shareholder of Purchaser or any Affiliate of such
shareholder other than an Affiliate that is Purchaser or its direct or indirect Controlled subsidiaries.

“Affiliate Contract” has the meaning specified in Section 3.19.
“Agreed Claims” has the meaning specified in Section 8.6(d).
“Agreement” has the meaning specified in the first paragraph of this Agreement.
“Arbitrator” has the meaning specified in Section 2.7(c)(A).
“Audited Financial Statements” has the meaning specified in Section 5.17(a).
“Balance Sheet” has the meaning specified in Section 3.7(a).
“Balance Sheet Date” means June 30, 2011.
“BNP Marks” has the meaning specified in Section 5.10(a).
“Books and Records” has the meaning specified in Section 5.8(a).
“Breach Notice” has the meaning specified in Section 9.1(c).
“Business Day” means a day other than a Saturday, a Sunday or any other day on which commercial banks are required or authorized to close in Boston,
Massachusetts, Chicago, Illinois or New York, New York.
“Claim Certificate” has the meaning specified in Section 8.6(a).
“Closing” has the meaning specified in Section 2.3.
“Closing Date” has the meaning specified in Section 2.3.
“Closing Working Capital” means as of 12:01 a.m. on the Closing Date, an amount equal to (a) the aggregate value of the Current Assets of the Companyminus
(b) the aggregate value of the Current Liabilities of the Company, in each case determined in accordance with GAAP and using the same accounting methods, principles and
policies used in the preparation of the Audited Financial Statements.
“Closing Working Capital Statement” has the meaning specified in Section 2.7(a).
“COBRA” has the meaning specified in Section 5.9(c).
“Code” means the Internal Revenue Code of 1986, as amended, and the regulations promulgated and the rulings issued thereunder.
“Collateral Source” has the meaning specified in Section 8.5(a).
“Company” has the meaning specified in the first recital of this Agreement.
“Company Employees” has the meaning specified in Section 5.9(a).
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“Competing Business” has the meaning specified in Section 5.15(b).
“Confidentiality Agreement” means that certain non-disclosure agreement, dated as of May 19, 2009, by and between the Company and Envestnet Asset
Management, Inc., as amended pursuant to Amendment No. 1, dated as of June 2, 2011.
“Consent” means any consent, approval, waiver, authorization, order, filing, registration, declaration or qualification of, by or with any Person, other than any of
the foregoing which are solely informational in nature.
“Contract” means any written agreement, contract or instrument, including all amendments thereto.
“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management policies of a Person, whether through the
ownership of voting securities or other equity interests, by Contract or otherwise. The terms “Controlled by” and “under Common Control with” shall have correlative
meanings.
“Correcting Supplement” has the meaning specified in Section 5.6.
“Court Order” means any judgment, order, award, injunction, writ or decree of any Governmental Entity.
“Current Assets” means assets that are shown on a balance sheet as current assets in accordance with GAAP and using the same accounting methods, principles
and policies used in the preparation of the Audited Financial Statements.
“Current Liabilities” means liabilities shown on a balance sheet as current liabilities in accordance with GAAP and using the same accounting methods, principles
and policies used in the preparation of the Audited Financial Statements.
“Deductible” has the meaning specified in Section 8.4(a).
“Disputed Amounts” has the meaning specified in Section 2.7(c).
“Encumbrance” means any lien, charge, security interest, mortgage, pledge, easement or encumbrance.
“End Date” has the meaning specified in Section 9.1(b).
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the rules and regulations promulgated thereunder.
“Event” means any effect, fact, event, development, occurrence, circumstance or change.
“Financial Statements” has the meaning specified in Section 3.7(a).
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“GAAP” means generally accepted accounting principles of the United States of America consistently applied, as in effect from time to time.
“Governmental Entity” means any domestic or foreign court, arbitral tribunal, administrative agency or commission or other governmental or regulatory agency,
authority or instrumentality, including the Financial Industry Regulatory Authority, Inc. or any securities exchange or listing authority.
“Governmental Permits” has the meaning specified in Section 3.10.
“IFRS” means the international financial reporting standards issued by the International Accounting Standards Board as in effect from time to time.
“Indebtedness” means any: (i) (a) indebtedness for borrowed money or evidenced by any note, bond, debenture or other debt security or other document or
instrument, (b) liabilities or obligations in respect of outstanding letters of credit, (c) liabilities or obligations under capitalized leases or equipment leases, (d) indebtedness in
respect of deferred purchase price of property or services or (e) liabilities or obligations in respect of commodity, currency, sale or hedging agreements, in each case with respect
to which the Company is liable as obligor, guarantor or otherwise; (ii) non-operating liabilities of the Company; (iii) vacation liability of the Company; and (iv) liabilities or
obligations with respect to which the Company is liable as obligor, guarantor or otherwise to assume, guarantee or endorse, or otherwise as an accommodation to become
responsible for (including any “keep well” or similar agreement to maintain the financial statement condition of another Person) any of the foregoing types of liabilities or
obligations on behalf of any Person.
“Indemnified Party” has the meaning specified in Section 8.6(a).
“Indemnified Persons” has the meaning specified in Section 5.12(a).
“Indemnifying Party” has the meaning specified in Section 8.6(a).
“Intellectual Property” means all (a) patents and patent applications, (b) trademarks and service marks, (c) copyrights and (d) legally protectable trade secrets.
“IRS” means the United States Internal Revenue Service.
“Knowledge of Purchaser” has the meaning specified in Section 1.4(b).
“Knowledge of Seller” has the meaning specified in Section 1.4(a).
“Law” means any law, statute, regulation, rule, code or ordinance enacted, adopted, issued or promulgated by any Governmental Entity.
“Liabilities” means any and all debts, liabilities and obligations, whether accrued or fixed, absolute or contingent, matured or unmatured or determined or
determinable.
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“Loss” or “Losses” means any and all claims, actions, causes of action, judgments, awards, liabilities, losses, costs, fines (including interest and penalties with
respect thereto), penalties, settlement payments, damages or expenses (limited to reasonable attorneys’, accountants’ and other professionals’ fees and expenses) but excluding
lost profits, lost revenues, lost opportunities and consequential, punitive and other special damages regardless of the legal theory, except (a) to the extent any such lost profits,
lost revenues, lost opportunities, consequential, punitive or other special damages are awarded to a third party pursuant to a Third-Party Claim and (b) to the extent the Losses
being measured relate to a Contract, lost revenues directly attributable to such Contract may be included in the determination of Losses relating thereto. In no event shall
“Losses” be calculated based on any multiple of lost earnings or other similar methodology used to value the equity of the Company or any other Person except to the extent
such Losses are awarded to a third party pursuant to a Third-Party Claim.
“Material Adverse Change” means any material adverse change in the results of operations, financial condition, properties or assets of the Company;provided,
that a “Material Adverse Change” shall not include the effect (to the extent caused by such Event) of any Event directly or indirectly resulting or arising from, in whole or in
part, alone or in combination: (a) general economic or political conditions or any conditions generally affecting any segment of the industries in which the Company operates
which does not disproportionately affect the Company; (b) any change or prospective change in any Law or Court Order, or any interpretation thereof or any other change or
effect arising out of or relating to any proceeding, Action or Court Order before a Governmental Entity which does not disproportionately affect the Company; (c) any change
in accounting requirements or principles, including IFRS or GAAP, or any interpretation of the foregoing; (d) any change in currency, exchange or interest rates or the financial
or securities markets generally; (e) any action taken by (or at the written request of) Purchaser or any of its Affiliates; (f) conduct by the Company to which Purchaser gave its
prior written consent; (g) changes caused by natural disaster, acts of terrorism or war (whether or not declared), military action or armed hostilities or other calamity, crisis or
geopolitical event whether or not occurring or commenced before or after the date of this Agreement; (h) any action required to be taken under any existing Material Contract by
which the Company (or any of its properties) is bound; (i) any failure by the Company to meet any internal projections or forecasts; or (j) any Event the consequences of which
are cured, to the reasonable satisfaction of Purchaser, by Seller or the Company prior to the Closing, such satisfaction to be evidenced by a writing delivered by Purchaser to
Seller.
“Material Adverse Effect” means any Event, individually or in the aggregate with all other Events, having a material adverse effect on the results of operations,
financial condition, properties or assets of the Company; provided, that a “Material Adverse Effect” shall not include any Event directly or indirectly resulting or arising from,
in whole or in part, alone or in combination: (a) general economic or political conditions or any conditions generally affecting any segment of the industries in which the
Company operates which does not disproportionately affect the Company; (b) any change or prospective change in any Law or Court Order, or any interpretation thereof or any
other change or effect arising out of or relating to any proceeding, Action or Court Order before a Governmental Entity which does not disproportionately affect the Company;
(c) any change in accounting requirements or principles, including IFRS or GAAP, or any interpretation of the foregoing; (d) any change in currency, exchange or interest rates
or the financial or securities markets generally; (e) any action taken by (or at the written request of)
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Purchaser or any of its Affiliates; (f) conduct by the Company to which Purchaser gave its prior written consent; (g) changes caused by natural disaster, acts of terrorism or war
(whether or not declared), military action or armed hostilities or other calamity, crisis or geopolitical event whether or not occurring or commenced before or after the date of
this Agreement; (h) any action required to be taken under any existing Material Contract by which the Company (or any of its properties) is bound; (i) any failure by the
Company to meet any internal projections or forecasts; or (j) any Event the consequences of which are cured, to the reasonable satisfaction of Purchaser, by Seller or the
Company prior to the Closing, such satisfaction to be evidenced by a writing delivered by Purchaser to Seller.
“Material Contract” has the meaning specified in Section 3.15.
“Material Client” means the clients set forth on Schedule 1.1(c).
“Name Change” has the meaning specified in Section 5.10(d).
“New Name” has the meaning specified in Section 5.10(d).
“Notice of Objection” has the meaning specified in Section 2.7(b).
“One Winthrop Square Assignment” means an agreement between the Company and Seller assigning the One Winthrop Square Lease to Seller, substantially on
the terms and conditions set forth on Schedule 1.1(d).
“One Winthrop Square Lease” means that certain Lease Agreement, dated as of August 23, 2007, between RREEF America REIT III – Z1 LLC and the
Company.
“Overlap Period” means any taxable year or other taxable period beginning on or before the Closing Date and ending after the Closing Date.
“Party” has the meaning specified in the first paragraph of this Agreement.
“Permitted Encumbrances” means (a) Encumbrances for Taxes and other governmental charges and assessments which are not yet due and payable,
(b) Encumbrances which evidence monetary obligations of landlords and Encumbrances of carriers, warehousemen, workmen, repairmen, mechanics and materialmen and other
like Encumbrances arising by the operation of Law or in the ordinary course of business for sums not yet due and payable, (c) Encumbrances imposed by the Securities Act or
any applicable state securities law, and (d) the specific Encumbrances set forth on Schedule 1.1(a).
“Person” means any individual, corporation, partnership, limited liability partnership, limited liability company, joint venture, association, joint-stock company,
trust, unincorporated organization, Governmental Entity or other entity.
“Plan” has the meaning specified in Section 3.16(a).
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“Platform Services Agreement” means that certain Platform Services Agreement, dated as of February 8, 2010, by and between the Company and Envestnet Asset
Management, Inc.
“Post-Closing Domain Names” has the meaning specified in Section 5.10(c).
“Post-Closing Period” means any taxable year or other taxable period beginning after the Closing Date and the portion of any Overlap Period beginning after the
Closing Date.
“Post-Signing Period” has the meaning specified in Section 5.1(a).
“Pre-Closing Period” means any taxable year or other taxable period ending on or prior to the Closing Date and the portion of any Overlap Period ending on and
including the Closing Date.
“Pre-Closing Tax Attribute” means any net operating loss, capital loss carryforward, Tax credit or similar Tax item attributable to a Pre-Closing Period.
“Property Taxes” has the meaning specified in Section 6.9.
“Purchase Price” has the meaning specified in Section 2.2.
“Purchaser” has the meaning specified in the first paragraph of this Agreement.
“Purchaser Ancillary Agreements” means all agreements, instruments and documents being or to be executed and delivered by Purchaser or an Affiliate of
Purchaser (including the Company at or after the Closing) under this Agreement or in connection herewith, each of which agreements, instruments and documents is listed in
Schedule 1.1(b).
“Purchaser Material Adverse Effect” means any Event having a material adverse effect on the ability of Purchaser to consummate the transactions contemplated
by this Agreement and the Purchaser Ancillary Agreements or perform its obligations hereunder or thereunder.
“Purchaser Taxes” has the meaning specified in Section 6.4(b).
“Qualifying Loss” has the meaning specified in Section 8.4(a).
“Real Property Leases” has the meaning specified in Section 3.11.
“Representatives” of any Person means such Person’s directors, managers, officers, employees, agents, attorneys, consultants, advisors or other representatives.
“Restricted Period” has the meaning specified in Section 5.15(a).
“Restricted Subsidiaries” has the meaning specified in Section 5.15(a).
“Retained Marks” has the meaning specified in Section 5.10(a).
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“Returns” has the meaning specified in Section 3.9(a).
“SEC” means the United States Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
“Securities Authority” means the SEC, any state securities commission, securities regulatory authority or any other Governmental Entity having jurisdiction with
respect to the Company or the transactions contemplated hereby pursuant to applicable securities law.
“Seller” has the meaning specified in the first paragraph of this Agreement.
“Seller Ancillary Agreements” means all agreements, instruments and documents being or to be executed and delivered by Seller or an Affiliate of Seller
(including the Company prior to the Closing) under this Agreement or in connection herewith, each of which agreements, instruments and documents is listed in Schedule
1.1(b).
“Shares” has the meaning specified in the second recital of this Agreement.
“Target Working Capital” means Two Million Thirty One Thousand Dollars ($2,031,000).
“Taxes” has the meaning specified in Section 3.9(a).
“Tax Matter” has the meaning specified in Section 6.2(a).
“Tax Package” has the meaning specified in Section 6.1.
“Third-Party Claim” has the meaning specified in Section 8.7(a).
“Transferred Domain Names” has the meaning specified in Section 5.4(iii).
“Transfer Taxes” has the meaning specified in Section 6.7.
“Updating Supplement” has the meaning specified in Section 5.6.
“Warrant” means that certain warrant, dated as of February 8, 2010, to purchase shares of common stock of Purchaser (formerly known as Envestnet Asset
Management Group, Inc.) currently held by the Company.
“WARN Act” means the U.S. Worker Adjustment and Retraining Notification Act of 1988, as amended, or any similar Law.
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Section 1.2 Construction. In this Agreement, unless the context otherwise requires:
(a) references to Articles, Sections, Exhibits and Schedules are references to the articles and sections or subsections of, and the exhibits and schedules attached to,
this Agreement;
(b) the descriptive headings of the Articles and Sections of this Agreement are inserted for convenience only, do not constitute a part of this Agreement and shall
not affect in any way the meaning or interpretation of this Agreement;
(c) references in this Agreement to “writing” or comparable expressions include a reference to facsimile transmission or comparable means of communication;
(d) words expressed in the singular number shall include the plural and vice versa; words expressed in the masculine shall include the feminine and neuter gender
and vice versa;
(e) the word “or” is not exclusive;
(f) the words “hereof”, “herein”, “hereto” and “hereunder”, and words of similar import, when used in this Agreement, shall refer to this Agreement as a whole,
including all Exhibits and Schedules attached to this Agreement, and not to any provision of this Agreement;
(g) this “Agreement” or any other agreement or document shall be construed as a reference to this Agreement or, as the case may be, such other agreement or
document as the same may have been, or may from time to time be, amended, varied, novated or supplemented;
(h) “include”, “includes” and “including” are deemed to be followed by “without limitation” whether or not they are in fact followed by such words;
(i) references to “day” or “days” are to calendar days;
(j) references to “the date hereof” means as of the date of this Agreement;
(k) references to a statute means such statute as amended from time to time and includes any successor legislation thereto and any regulations promulgated
thereunder, in each case through the date of this Agreement;
(l) the phrases “delivered” or “made available”, when used in this Agreement, means that the information referred to has been physically or electronically
delivered to the relevant parties (including, in the case of “made available” to Purchaser, material that has been placed and thereby made available to Purchaser in the data room
established by the Company); and
(m) references to “dollars” or “$” are to United States of America dollars.
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Section 1.3 Integration. The Exhibits and Schedules referred to herein shall be construed with and are incorporated into and form an integral part of this Agreement to the
same extent as if they were set forth verbatim herein.
Section 1.4 Knowledge
(a) When any representation, warranty, covenant or agreement contained in this Agreement is expressly qualified by reference to the “Knowledge of Seller” or
words of similar import, it shall mean the current, actual knowledge of the individuals set forth on Schedule 1.4(a) following reasonable inquiry and investigation.
(b) When any representation, warranty, covenant or agreement contained in this Agreement is expressly qualified by reference to the “Knowledge of Purchaser” or
words of similar import, it shall mean the current, actual knowledge of the individuals set forth on Schedule 1.4(b) following reasonable inquiry and investigation.
ARTICLE II
PURCHASE AND SALE OF THE SHARES
Section 2.1 Purchase and Sale of the Shares. On the terms and subject to the conditions contained in this Agreement, on the Closing Date, Seller shall sell, transfer,
assign, convey and deliver to Purchaser, and Purchaser shall purchase and accept from Seller, the Shares.
Section 2.2 Purchase Price. The consideration to be paid by Purchaser in respect of the purchase of the Shares shall be an amount in cash equal to Twenty Four Million
Three Hundred Ninety Thousand Dollars ($24,390,000) (such amount, the “Purchase Price”).
Section 2.3 Closing Date. Unless this Agreement shall have been terminated and the transactions contemplated hereby shall have been abandoned pursuant to Article IX,
and subject to the satisfaction or waiver of all of the conditions set forth in Article VII, the closing of the sale referred to in Section 2.1 (the “Closing”) shall be consummated at
the offices of White & Case LLP, 1155 Avenue of the Americas, New York, New York, as soon as practicable, but in any event, within three (3) Business Days after the last of
the conditions set forth in Article VII is satisfied or waived, other than those conditions which by their nature can only be fulfilled at the Closing, but subject to the fulfillment
of such conditions or waiver thereof by the Party entitled to waive such conditions, or at such other date, time or place as the Parties shall agree in writing. The time and date on
which the Closing is actually held is referred to herein as the “Closing Date.”
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Section 2.4 Payments on the Closing Date.
(a) Not less than three (3) Business Days prior to the Closing Date, Seller shall deliver to Purchaser the wire transfer instructions for Seller.
(b) Subject to fulfillment or waiver (where permissible) of the conditions set forth inSections 7.1 and 7.2, at the Closing, Purchaser shall pay to Seller, or its
designated Affiliate, the Purchase Price by wire transfer of immediately available funds to the bank account or accounts designated in writing by Seller in accordance with
Section 2.4(a).
Section 2.5 Purchaser’s Closing Date Deliveries. Subject to fulfillment or waiver (where permissible) of the conditions set forth inSections 7.1 and 7.2, at the Closing,
Purchaser shall deliver to Seller, in addition to the Purchase Price, all of the following:
(a) A certificate executed by the secretary or an assistant secretary of Purchaser, dated the Closing Date, in form and substance reasonably satisfactory to Seller, as
to: (i) the resolutions of the board of directors of Purchaser authorizing the execution and performance of this Agreement and the Purchaser Ancillary Agreements and the
consummation of the transactions contemplated hereby and thereby; and (ii) the incumbency and signatures of the officers of Purchaser executing this Agreement and the
Purchaser Ancillary Agreements;
(b) The certificate contemplated by Sections 7.3(c), duly executed by a duly authorized officer of Purchaser;
(c) An agreement duly executed by Purchaser and BNP Paribas Investment Partners SA, in form and substance reasonably satisfactory to Seller, granting to BNP
Paribas Investment Partners SA a right of first refusal substantially similar to that contained in Section 11(X) of the Platform Services Agreement, such right to survive any
termination of the Platform Services Agreement for a period equal to the time remaining with respect to such right under the Platform Services Agreement;
(d) An agreement duly executed by Envestnet Asset Management, Inc. terminating that certain Sublease Agreement, dated as of June 30, 2010, by and between
Envestnet Asset Management, Inc. and the Company, substantially on the terms and conditions set forth on Schedule 1.1(d);
(e) The 75 State Street Sublease duly executed by Purchaser or an Affiliate of Purchaser; and
(f) Each Purchaser Ancillary Agreement, duly executed by Purchaser or the Affiliate of Purchaser party thereto.
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Section 2.6 Seller’s Closing Date Deliveries. Subject to fulfillment or waiver (where permissible) of the conditions set forth inSections 7.1 and 7.3, at the Closing, Seller
shall deliver (or cause to be delivered) to Purchaser all of the following:
(a) A certificate executed by the secretary or an assistant secretary of Seller, dated the Closing Date, in form and substance reasonably satisfactory to Purchaser, as
to: (i) the certificate of incorporation of each of Seller and the Company; (ii) the by-laws of each of Seller and the Company; (iii) the resolutions of the board of directors of
Seller authorizing the execution and performance of this Agreement and the Seller Ancillary Agreements and the consummation of the transactions contemplated hereby and
thereby; and (iv) the incumbency and signatures of the officers of Seller executing this Agreement and the Seller Ancillary Agreements;
(b) The certificates contemplated by Sections 7.2(c) and 7.2(e), duly executed by a duly authorized officer of Seller;
(c) An agreement duly executed by the Company terminating that certain Sublease Agreement, dated as of June 30, 2010, by and between Envestnet Asset
Management, Inc. and the Company, substantially on the terms and conditions set forth on Schedule 1.1(d);
(d) The 75 State Street Sublease duly executed by Fortis Investment Management USA, Inc.;
(e) Evidence to the reasonable satisfaction of Purchaser of the due execution by Seller and the Company of the One Winthrop Square Assignment;
(f) Each Seller Ancillary Agreement, duly executed by Seller or the Affiliate of Seller party thereto;
(g) A CD-ROM containing all of the documents available to Purchaser in the online data room established in connection with this Agreement as of the date
hereof; and
(h) Stock certificates representing all of the Shares, free and clear of all Encumbrances except for those created by Purchaser or arising out of the acquisition or
ownership of the Shares by Purchaser and other than restrictions on transfer of unregistered securities arising under applicable federal, state or foreign securities Laws, duly
executed in blank or accompanied by duly executed instruments of transfer.
Section 2.7 Determination of Closing Working Capital.
(a) Promptly after the Closing Date, and in any event not later than forty-five (45) days following the Closing Date, Purchaser shall prepare and deliver to Seller a
statement (the “Closing Working Capital Statement”) setting forth Purchaser’s good faith calculation of the amount of Closing Working Capital. If a Closing Working Capital
Statement is not delivered by Purchaser within forty-five (45) days after the Closing Date, then the Closing Working Capital shall be deemed to be equal to the Target Working
Capital and shall be final, binding and non-appealable by the Parties, unless, following such failure by Purchaser to deliver a Closing Working Capital Statement within fortyfive (45) days after the Closing, Seller elects (in its sole discretion) to deliver a Closing Working Capital Statement to Purchaser no later than forty-five (45) days after such
initial forty-five (45) day period.
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(b) If Seller (or, in the event that Seller delivered the Closing Working Capital Statement, Purchaser) does not object to the Closing Working Capital Statement by
written notice of objection (the “Notice of Objection”) delivered to Purchaser (or, in the event that Seller delivered the Closing Working Capital Statement, Purchaser) within
forty-five (45) days after delivery of the Closing Working Capital Statement, the calculation of Closing Working Capital set forth in the Closing Working Capital Statement
shall be deemed final and binding. A Notice of Objection shall set forth in reasonable detail Seller’s (or, in the event that Seller delivered the Closing Working Capital
Statement, Purchaser’s) alternative calculations of the amount of Closing Working Capital.
(c) If a Notice of Objection is delivered in accordance with Section 2.7(b), then any dispute regarding such amount (all such disputed amounts, the “Disputed
Amounts”) shall be resolved as follows:
(A) Seller and Purchaser shall promptly endeavor in good faith to resolve the Disputed Amounts listed in the Notice of Objection. In the event that a written
agreement determining the Disputed Amounts has not been reached within ten (10) Business Days (or such longer period as may be agreed by Seller and Purchaser) after
the date of receipt of the Notice of Objection, the resolution of such Disputed Amounts may be submitted by either Party to PricewaterhouseCoopers LLP or another
independent accounting firm mutually acceptable to Seller and Purchaser (the “Arbitrator”);
(B) Seller and Purchaser shall use their commercially reasonable efforts to cause the Arbitrator to render a decision in accordance with thisSection 2.7(c) along with
a statement of reasons therefor within thirty (30) days of the submission of the Disputed Amounts, or a reasonable time thereafter, to the Arbitrator. The decision of the
Arbitrator shall be final and binding upon each Party and the decision of the Arbitrator shall constitute an arbitral award that is final, binding and non-appealable and upon
which a judgment may be entered by a court having jurisdiction thereover;
(C) in the event Seller and Purchaser submit any Disputed Amounts to the Arbitrator for resolution, Seller and Purchaser shall each pay their own costs and
expenses incurred under this Section 2.7(c). Seller shall be responsible for that fraction of the fees and costs of the Arbitrator equal to (1) the absolute value of the
difference between Seller’s aggregate position with respect to the Disputed Amounts and the Arbitrator’s final determination with respect to the Disputed Amounts over
(2) the absolute value of the difference between Seller’s aggregate position with respect to the Disputed Amounts and Purchaser’s aggregate position with respect to the
Disputed Amounts, and Purchaser shall be responsible for the remainder of such fees and costs;
(D) the Arbitrator shall act as an arbitrator to determine, based upon the provisions of thisSection 2.7(c), only the Disputed Amounts and the determination of each
amount of the Disputed Amounts shall be made in accordance with the procedures set forth in Section 2.7(a) and, in any event the resulting amount of Closing Working
Capital shall be no less than the lesser of the amount claimed by either Seller or Purchaser, and shall be no greater than the greater of the amount claimed by either Seller
or Purchaser; and
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(E) the process set forth in this Section 2.7(c) shall be the exclusive remedy of the Parties for any disputes related to items reflected on the Closing Working Capital
Statement or covered by the calculation of Closing Working Capital, whether or not the underlying facts and circumstances constitute a breach of any representations,
warranties or covenants contained in this Agreement; provided, that any dispute regarding the interpretation of this Agreement, as opposed to the calculation of Disputed
Amounts or the methodology of such calculation, shall not be subject to the process set forth in this Section 2.7(c) but shall be subject to the dispute mechanisms set forth
in Article X.
(d) Upon the determination, in accordance with Sections 2.7(b) or 2.7(c), of the final calculation of the amount of the Closing Working Capital, if the Closing
Working Capital is greater than the Target Working Capital, then Purchaser shall promptly, but in any event within three (3) Business Days after the final determination thereof,
pay by wire transfer of immediately available funds, to an account designated by Seller an amount in cash equal to such difference.
(e) Upon the determination, in accordance withSections 2.7(b) or 2.7(c), of the final calculation of the amount of the Closing Working Capital, if the Closing
Working Capital is less than the Target Working Capital, then Seller shall promptly, but in any event within three (3) Business Days after the final determination thereof, pay by
wire transfer of immediately available funds, to an account designated by Purchaser an amount in cash equal to such difference.
(f) The Closing Working Capital Statement (and all calculations of Closing Working Capital) shall be prepared and calculated in accordance with GAAP, except
that the Closing Working Capital Statement (and all calculations of Closing Working Capital) shall: (i) not include any purchase accounting or other adjustment arising out of
the consummation of the transactions contemplated by this Agreement and (ii) be based on facts and circumstances as they exist prior to the Closing and shall exclude the effect
of any act, decision or event occurring on or after the Closing.
(g) Following the Closing, Purchaser shall and shall cause the Company, and their respective officers, employees, consultants, accountants and agents to,
reasonably cooperate with Seller and its accountants in connection with the final determination of the Closing Working Capital pursuant to this Section 2.7 and to provide
reasonable information requested by Seller and its accountants in connection therewith; provided, that in the event Purchaser or the Company fails to abide by the provisions of
this Section 2.7(g), the length of time of such failure shall be added to the time period in which Seller has to perform its obligations under thisSection 2.7.
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ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER
Seller hereby represents and warrants to Purchaser on the date hereof as follows:
Section 3.1 Organization; Good Standing; Corporate Power of Seller. Seller is a corporation, duly incorporated, validly existing and in good standing under the Laws of
the State of New York and has all requisite corporate power and authority to own, lease and operate its properties and to carry on its business as conducted as of the date hereof.
Section 3.2 Authority; Conflicts.
(a) Except as set forth on Schedule 3.2(a), Seller has the requisite corporate power and authority and has taken all corporate action necessary to execute and
deliver this Agreement and the Seller Ancillary Agreements, to perform its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and
thereby. The execution, delivery and performance of this Agreement, the Seller Ancillary Agreements and all other instruments and agreements to be executed and delivered by
Seller as contemplated hereby and thereby, and the consummation by Seller of the transactions contemplated hereby and thereby, have been duly authorized and approved by
the board of directors of Seller. No other corporate action on the part of Seller is necessary to authorize the execution, delivery and performance of this Agreement or the Seller
Ancillary Agreements by Seller and the consummation of the transactions contemplated hereby and thereby. This Agreement has been duly executed and delivered by Seller
and (assuming the valid authorization, execution and delivery by Purchaser) constitutes a valid and binding obligation of Seller enforceable against Seller in accordance with its
terms, and the Seller Ancillary Agreements and all other instruments and agreements to be executed and delivered by Seller as contemplated hereby, upon execution and
delivery by Seller (assuming the valid authorization, execution and delivery by the other parties thereto) will constitute valid and binding obligations of Seller enforceable
against Seller in accordance with their terms, in each case except to the extent that their enforceability may be subject to applicable bankruptcy, insolvency, reorganization,
moratorium or other similar Laws affecting the enforcement of creditors’ rights generally and by general equitable principles.
(b) The execution and delivery of this Agreement, the Seller Ancillary Agreements and such other instruments and agreements do not (or will not, as applicable),
and the consummation of the transactions contemplated hereby and thereby will not, (i) conflict with any of the provisions of the certificate of incorporation or by-laws or other
equivalent charter documents of Seller or the Company, (ii) subject to the receipt of the Consents referred to in Section 3.6, materially conflict with, result in a material breach
of or material default under (with or without notice or lapse of time, or both) or give rise to a right of termination, cancellation or acceleration of any material obligation or to
loss of a material benefit under, any Material Contract to which the Company is a party or by which the Company or any of its assets is bound or subject or any material
Contract to which Seller is a party of by which Seller or any of its assets is bound or subject, (iii) subject to the receipt of the Consents referred to in Section 3.6, materially
contravene any Law or Court Order currently in effect or (iv) result in the creation or imposition of any Encumbrance on any of the Shares (other than those created by
Purchaser or arising out of the acquisition or ownership of the Shares by Purchaser) or any properties or assets of the Company, except in the case of such assets or properties of
the Company for Permitted Encumbrances.
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Section 3.3 Title to Shares. All of the Shares are beneficially and of record owned by Seller, free and clear of all Encumbrances. Assuming Purchaser has the requisite
authority to be the lawful owner of the Shares, the consummation of the transactions contemplated by this Agreement will convey to Purchaser good title to the Shares, free and
clear of all Encumbrances, other than those created by Purchaser or arising out of the acquisition or ownership of the Shares by Purchaser and other than restrictions on transfer
of unregistered securities arising under applicable federal, state or foreign securities Laws.
Section 3.4 Organization of the Company. The Company has been duly incorporated and is validly existing and in good standing under the Laws of Delaware. Except as
set forth on Schedule 3.4, the Company is duly qualified or licensed to transact business and is in good standing (or the equivalent thereof) in each jurisdiction where the
character or location of the properties owned, leased or operated by the Company or the nature of its activities makes such qualification necessary, except where the failure to be
so qualified or licensed or in good standing (or the equivalent thereof) would not be reasonably likely to have, in the aggregate, a Material Adverse Effect. Schedule 3.4 sets
forth a list of all jurisdictions in which the Company is duly qualified or licensed to transact business. The Company has all requisite corporate power and authority to own, lease
and operate its properties and assets and to carry on its business as conducted as of the date hereof.
Section 3.5 Capital Structure of the Company.
(a) The authorized capital stock of the Company consists of 100 shares of common stock, par value $0.01 per share, all of which are issued and outstanding. The
Shares have been duly authorized and validly issued, and are fully paid and nonassessable, and are not subject to and were not issued in violation of, any purchase option, call
option, right of first refusal or any subscription, preemptive, or similar rights or in violation of any applicable Law. Except for this Agreement, there are no agreements,
arrangements, options, warrants, convertible securities, exchangeable securities, subscription rights or other rights or commitments, contingent or otherwise, of any character
relating to the issuance, sale, purchase, exchange, transfer or redemption of any shares of capital stock of the Company. The Company does not have outstanding or authorized
any stock appreciation, phantom stock, profit participation or similar rights. There are no voting trusts, stockholder agreements, proxies or other understandings in effect with
respect to the voting or transfer of any of the Shares.
(b) Other than the Warrant, the Company does not own any interest (equity or debt) in any Person.
Section 3.6 Consents and Approvals. No Consent of or filing with any Governmental Entity or any other third party, which has not been received or made, is necessary
or required with respect to Seller or the Company in connection with the execution and delivery of this Agreement by Seller or the consummation by Seller of the transactions
contemplated by this Agreement, except for (a) the Consents of Persons set forth on Schedule 3.6(a), and (b) any other Consents which, if not made or obtained, would not be
material to the operation of the business of the Company.
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Section 3.7 Financial Statements.
(a) Seller has furnished Purchaser with (i) the unaudited balance sheet for the Company as of the Balance Sheet Date (the “Balance Sheet”) and the related
statements of profit and loss and cash flows for the six (6) months then ended and (ii) the unaudited balance sheets for the Company as of December 31, 2010, December 31,
2009 and December 31, 2008 and the related statements of profit and loss and cash flows for the years then ended (items (i) and (ii) collectively, with the Balance Sheet, the
“Financial Statements”). The Financial Statements, except as described therein and except as set forth onSchedule 3.7(a), have been prepared in accordance with IFRS, applied
on a consistent basis throughout the periods involved.
(b) The Financial Statements are based on the Books and Records and fairly present, in all material respects, the financial position and results of operations and
cash flows of the Company as at the dates and for the periods indicated therein.
(c) The Company maintains a standard system of accounting established and administered in accordance with IFRS.
(d) The Company has no Liabilities, except for Liabilities (i) to the extent reflected in the Financial Statements and (ii) those which have been incurred in the
ordinary course of business consistent with past practice since the Balance Sheet Date and which are not, individually or in the aggregate, material.
Section 3.8 Absence of Certain Changes. Except as set forth on Schedule 3.8, since the Balance Sheet Date, there has been no Material Adverse Change, and there has
been no Event that, individually or in the aggregate with all other Events, with or without the lapse of time, could reasonably be expected to result in a Material Adverse
Change. Except as set forth on Schedule 3.8, during the period from the Balance Sheet Date to the date of this Agreement (a) the business of the Company has been conducted
in all material respects in the ordinary course consistent with past practice, (b) the Company has not materially increased the compensation of any officer or granted any general
salary or benefits increase to its employees, other than pursuant to existing contractual commitments or in the ordinary course of business consistent with past compensation
practices, (c) the Company has not acquired any business or Person, by merger or consolidation, purchase of substantial assets or equity interests, or by any other manner, in a
single transaction or a series of related transactions, or entered into any Contract, letter of intent or similar arrangement with respect to the foregoing, (d) there has been no
material change by the Company in accounting policies, principles, practices or methods applied in the preparation of the Financial Statements except as required or permitted
by Law or IFRS, and (e) the Company has not effected any action described in Section 5.4(ii).
-17-

Section 3.9 Tax Matters. Except as set forth on Schedule 3.9:
(a) The Company has timely filed or caused to be filed, or will timely file or cause to be filed, with the appropriate taxing authorities all material tax returns,
statements and reports for Taxes (the “Returns”) that are required to be filed by, or with respect to, the Company on or prior to the Closing Date (taking into account any
applicable extension of time within which to file). Each such Return and filing is true and correct in all material respects. For purposes of this Agreement, “Taxes” means all
taxes, assessments, charges, duties, fees, levies or other governmental charges, including all United States federal, state, local, foreign and other income, gross receipts,
franchise, profits, capital gains, capital stock, transfer, sales, use, occupation, property, unemployment, escheat, unclaimed property, social security, excise, stamp, license,
payroll, withholding and other taxes, assessments, charges, duties, fees, levies or other governmental charges of any kind whatsoever and all additions to tax, penalties and
interest.
(b) All material Taxes and material Tax liabilities of the Company due and payable by the Company for all taxable years or periods that end on or before the
Closing Date have been (or will be) paid or accrued on the Books and Records in accordance with IFRS.
(c) The Company is not currently the subject of an audit or other examination or, to the Knowledge of Seller, any threatened audit or other examination, relating to
the payment of a material amount of Taxes of the Company by the Tax authorities of any nation, state or locality. No material issues have been raised in writing in any prior
examination by any Taxing authority with respect to the business and operations of the Company which, by application of similar principles, reasonably could be expected to
result in a proposed material adjustment to the liability for Taxes for any other period not so examined.
(d) The Company (i) has not entered into a written agreement or waiver extending any statute of limitations relating to the payment or collection of a material
amount of Taxes of the Company that has not expired and (ii) is not presently contesting any material Tax liability of the Company before any Governmental Entity.
(e) All material Taxes that the Company is (or was) required by Law to withhold or collect in connection with amounts paid or owing to any employee,
independent contractor, creditor or stockholder have been duly withheld or collected, and have been paid over to the proper authorities to the extent due and payable.
(f) Seller is not a “foreign person” within the meaning of Section 1445 of the Code.
(g) The Company is not and has not been a member of an affiliated group (as defined in Section 1504(a) of the Code) or filed or been included in a combined,
consolidated or unitary income tax return; the Company is not liable for the Taxes of any taxpayer other than the Company for any taxable period beginning before the Closing
Date as a result of filing unitary, combined, or consolidated Tax Returns, as a transferee or successor, by contract or otherwise; and the Company is not a party to any Tax
sharing agreement.
(h) The Company has not engaged in a transaction that would be reportable by or with respect to the Company pursuant to Sections 6011, 6111, or 6112 of the
Code. The Company has not entered into any transactions that required or will require the filing of IRS Form 8886.
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(i) The Company will not be required to include any material item of income in, or exclude any material item of deduction from, taxable income for any taxable
period (or portion thereof) ending after the Closing Date as a result of (i) any installment sale or open transaction disposition made on or prior to the Closing Date, (ii) any
prepaid amount received on or prior to the Closing Date, (iii) any “closing agreement,” as described in Section 7121 of the Code (or any corresponding provision of state, local
or foreign income tax law), (iv) any intercompany transaction or any excess loss account within the meaning of Treasury Regulation Section 1.1502-19 under the Code (or any
corresponding or similar provision or administrative rule of federal, state, local or foreign tax law), or (v) a change in the method of accounting for a period ending on or prior to
the Closing Date.
(j) The Company will include and report, for all Tax purposes, the “upfront payment” of $10,300,000 (and any other inducement payments as described in the
Platform Services Agreement section 3 and exhibit B) received in 2010 from Envestnet Asset Management, Inc. or its Affiliates under the Platform Services Agreement in its
taxable income for its 2010 tax year.
Section 3.10 Governmental Permits. Except as set forth on Schedule 3.4 and Schedule 3.10, as of the date hereof, the Company owns, holds or possesses all material
licenses, franchises, permits, privileges, immunities, certificates, rights, exemptions, variances, orders, consents, approvals and other authorizations from a Governmental Entity
(collectively, “Governmental Permits”) that are necessary to entitle it to own, lease, operate and use its properties or assets and to carry on and conduct its business as conducted
as of the date hereof. Except as set forth on Schedule 3.10, the Company has complied in all material respects with all terms and conditions of the Governmental Permits.
Except as set forth on Schedule 3.10, the Company has not received any written notice of any violation of any Governmental Permit. No suspension, cancellation or nonrenewal of any Governmental Permit is pending or, to the Knowledge of Seller, threatened. Notwithstanding the foregoing, the representations and warranties contained in this
Section 3.10 do not apply to Taxes, benefit plans and related matters or labor matters, which subject matters are addressed in their entirety and exclusively inSection 3.9 (Tax
Matters), Section 3.16 (Employee Benefit Plans) and Section 3.17 (Labor Matters), respectively. Except as set forth onSchedule 3.10, since January 1, 2008, the Company has
timely filed all forms, reports, registration statements, schedules and other documents, together with any amendments required to be made with respect thereto, that were
required to be filed with any Securities Authority, and has paid all fees and assessments due and payable in connection therewith. The Company is duly registered as an
investment advisor under the Advisers Act. To the Knowledge of Seller, all regulatory documents of the Company complied in all material respects with the requirements of the
securities laws and the rules and regulations of the SEC promulgated thereunder applicable to such regulatory documents, and none of such regulatory documents, as of their
respective dates, contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements
therein, in light of the circumstances under which they were made, not materially misleading.
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Section 3.11 Real Property. The Company does not own any real property. Schedule 3.11 contains a complete and accurate list of all leases of real property to which, as
of the date hereof, the Company is a party, either as lessor or lessee (the “Real Property Leases”). The Company is not in default in any material respect under any such Real
Property Lease. To the Knowledge of Seller, there is no material default under any such Real Property Lease by any other party thereto.
Section 3.12 Intellectual Property.
(a) Schedule 3.12(a)(i) sets forth a true, correct and complete list of all Intellectual Property registered or applied for with a Governmental Entity owned by the
Company other than the Retained Marks and Transferred Domain Names, and Schedule 3.12(a)(ii) sets forth a true, correct and complete list of all Contracts (including licenses
and royalty agreements) with respect to such owned Intellectual Property and Intellectual Property licensed to the Company except licenses for commercial off-the-shelf
software or where royalties do not exceed $25,000 per year. The Company owns and has and, upon Closing, the Company will own and have, the entire right, title and interest
in and to the owned Intellectual Property and the right to use the licensed Intellectual Property subject to the applicable licenses, in each case free and clear of all Encumbrances
(other than Permitted Encumbrances), and the use by Purchaser of such Intellectual Property upon and after the Closing does not require any Consent of any Person and will not
constitute a breach of any applicable Contract or a violation of any applicable Law, nor entitle any other Person to any such Contract to terminate or modify such Contract. The
owned Intellectual Property set forth on Schedule 3.12(a)(i) and the licensed Intellectual Property set forth on Schedule 3.12(a)(ii) comprise all of the Intellectual Property
necessary for the conduct and operation of the Company’s business except where the failure to hold the rights to such Intellectual Property would not reasonably be expected to
have a Material Adverse Effect.
(b) Except as set forth on Schedule 3.12(b), to the Knowledge of Seller, (i) the conduct of the business of the Company does not violate, infringe, misappropriate
or misuse the Intellectual Property of any third Person and (ii) no Person is materially infringing upon or violating any of the Intellectual Property rights owned by the
Company. Except as set forth on Schedule 3.12(b), the Company has not entered into an agreement to indemnify any Person against a charge of infringement arising out of the
authorized use of any Intellectual Property.
(c) As of the date hereof, no proceedings are pending or, to the Knowledge of Seller, threatened, against the Company that challenge the Company’s right to use
Intellectual Property used in the conduct of its business as conducted as of the date hereof or that assert that the Company is infringing, has misappropriated or is otherwise in
conflict with any Intellectual Property of any other Person or that a license or other right is necessary or desirable for the Company to conduct its business.
(d) The Company has taken all necessary and reasonable measures to protect the secrecy, confidentiality and value of all confidential information used or held for
use by the Company in connection with the business of the Company and all trade secrets required for, related to and used in its business (including by requiring the execution
and delivery of confidentiality agreements covering such information by each Person who is or was an
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employee, officer, manager, director or contractor of the Company), and such confidential information and trade secrets have not been used, disclosed to or discovered by any
Person except pursuant to valid and appropriate non-disclosure or license agreements, which have not been breached. Each Person who is or was an employee, officer, manager,
director or contractor of the Company has signed an agreement for the protection of the Company’s confidential information or is otherwise subject to such a confidentiality
obligation.
(e) To the Knowledge of Seller, the Company has not had any security breach or violation that resulted in or would have required the notification of its customers
or its employees that the information of such customers or employees had been or may have been compromised or otherwise accessed by an unauthorized Person.
(f) All of the material computer systems that are used in the business of the Company as currently conducted, including hardware, software, databases, firmware,
telecommunications and related cabling, wiring and peripherals are in good working order and since December 31, 2010 such computer systems have not experienced any
substantial and unscheduled outage or malfunction. The capacity and functions of such computer systems are adequate for the conduct of the business of the Company as it is
conducted.
Section 3.13 Title to Personal Property. Except as set forth on Schedule 3.13, the Company has good title to or, in the case of leased assets, a valid leasehold interest in,
free and clear of all Encumbrances, except for Permitted Encumbrances, all of the material tangible and intangible personal property and assets reflected on the Balance Sheet or
thereafter acquired, except for properties and assets disposed of in the ordinary course of business, consistent with past practice, since the Balance Sheet Date. The Company
owns or has the right to use all of the tangible personal properties and assets necessary for the conduct of its business in all material respects as conducted as of the date hereof.
Section 3.14 Compliance with Laws; Litigation. Except as set forth on Schedule 3.14, (a) there are no Court Orders and no unsatisfied judgments, penalties or awards
against or, to the Knowledge of Seller, affecting the Company or any of its properties or assets, (b) the operations of the Company are not being and, to the Knowledge of Seller,
have not been, conducted in violation of any Court Order or material violation of any material Law applicable to the Company, and (c) there are no Actions by or before any
Governmental Entity pending or, to the Knowledge of Seller, threatened against or affecting (i) the Company or any of its properties or assets or (ii) Seller, in each case that
(A) challenges or seeks to prevent, enjoin or otherwise delay the transactions contemplated by this Agreement, (B) alleges a violation by Seller (which is material to its
ownership of the Company) or the Company of any Law or Court Order or (C) that would be reasonably likely to impair or delay the ability of Seller to perform its obligations
hereunder or questions the legality of the transactions contemplated by this Agreement or any of the Seller Ancillary Agreements. To the Knowledge of Seller, no event has
occurred or circumstances exist that is likely to give rise to, or serve as a basis for, any such Action. Notwithstanding the foregoing, the representations and warranties
contained in this Section 3.14 do not apply to Taxes, which subject matter is addressed in its entirety and exclusively inSection 3.9.
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Section 3.15 Contracts. Schedule 3.15 contains a list, as of the date hereof, of the following Contracts (each, a “Material Contract”) to which the Company is a party:
(a) Contracts that contain a minimum annual purchase requirement of $25,000 or more which have a term of more than one (1) year and that cannot be cancelled on less than
ninety (90) days’ notice; (b) Contracts that materially restrain, limit or impede the Company’s ability to compete with or conduct any business or line of business; (c) Affiliate
Contracts; (d) Contracts that are employment or consulting agreements with employees or consultants of the Company; (e) other than outside of the ordinary course of business,
Contracts that provide for the indemnification by the Company of any Person or the assumption of any Tax, environmental or other Liability of any Person; (f) Contracts
relating to Indebtedness; (g) Contracts that provide for any joint venture, partnership or similar arrangement by the Company; and (h) Contracts that are material to the
Company. Notwithstanding anything in this Section 3.15 to the contrary, “Material Contracts” shall not include the Platform Services Agreement. Each Material Contract is
valid and binding on the Company and, to the Knowledge of Seller, is in full force and effect, and the Company is not in default under any Material Contract. To the Knowledge
of Seller, there are no defaults under any Material Contract by the other party to such Material Contract. Neither the Company nor any other party thereto has provided any
written notice of any intention to terminate any Material Contract. Complete and correct copies of each Material Contract (including all modifications, amendments and
supplements thereto and waivers thereunder) have been made available to Purchaser.
Section 3.16 Employee Benefit Plans.
(a) The Company does not sponsor, maintain, or contribute to any employee benefit plan, within the meaning of Section 3(3) of ERISA, or have any liability
contingent on termination of a pension plan (as defined in Section 3(2) of ERISA) subject to Section 412 of the Code or Section 302 or Title IV of ERISA or any liability
contingent on withdrawal from a multiemployer plan (as defined in Section 4001(a)(3) of ERISA) subject to Title IV of ERISA. Except as set forth on Schedule 3.16(a), the
Company does not sponsor, maintain, have a commitment to create, and does not have any unsatisfied liability with respect to any bonus or other incentive plan, deferred
compensation plan, fringe benefit plan, severance plan, any employment agreement or consulting agreement, change in control agreement, or other similar plan, agreement,
policy or understanding whether formal or informal, whether legally binding, whether funded or unfunded and whether or not terminated, for any present or former employee of
the Company or employee of Seller or its Affiliates who devotes (or devoted as the case may be) a majority of his or her working hours to the Company, any present or former
director, consultant or agent (or for their respective spouses, dependents or beneficiaries) of the Company (each such plan, agreement, policy or understanding set forth or
required to be set forth on Schedule 3.16(a) hereinafter individually a “Plan” and collectively the “Plans”).
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(b) Seller has delivered to Purchaser a true, correct and complete copy of each writing constituting a part of a Plan, including all plan documents (and all
amendments thereto). Seller has delivered to Purchaser a true, correct and complete copy of each individual employment, consulting, severance, change in control or similar
compensatory Contract to which the Company or any of its Affiliates is a party with respect to any employee of the Company or employee of Seller or its Affiliates who
devotes a majority of his or her working hours to the Company.
(c) All Plans have been administered in accordance with their terms and applicable Law, except as would not reasonably be expected to result in material liability
of the Company.
(d) Except as set forth on Schedule 3.16(d), the consummation of the transactions contemplated by this Agreement will not (i) entitle any current or former
employee, officer, director or consultant of the Company or any current or former employee, officer, director or consultant of Seller or its Affiliates who devotes (or devoted as
the case may be) a majority of his or her working hours to the Company, to severance pay, change in control payments, unemployment compensation or any other payment,
(ii) accelerate the time of payment, or increase the amount of compensation or benefit due, any such employee, officer, director or consultant, (iii) cause any amounts payable
with respect to any Plan to fail to be deductible for federal income tax purposes by virtue of Section 280G of the Code or Section 162(m) of the Code or (iv) result in any
prohibited transaction described in Section 406 of ERISA or Section 4975 of the Code for which an exemption is not available. No current or former employee, officer, director
or consultant of the Company or any of its Affiliates is entitled to receive any additional payment from the Company or any of its Affiliates by reason of the excise Tax required
by Section 4999(a), Section 409A or Section 457A of the Code being imposed on such Person by reason of the transactions contemplated by this Agreement or otherwise.
(e) Except as would not reasonably be expected to result in material liability of the Company, all contributions, payments and premiums with respect to the Plans
have been timely made when due, and all contributions for all periods ending prior to the Closing Date have been, or shall be, timely paid prior to the Closing Date.
(f) Except as set forth on Schedule 3.16(f), there is no provision in any Plan, and there has been no act or omission by Seller or the Company, that could impair the
ability of the Company (or any successor thereto) to unilaterally amend or terminate any Plan.
Section 3.17 Labor Matters.
(a) As of the date of this Agreement, except as set forth onSchedule 3.17(a), the Company is not a party to or bound by any collective bargaining agreement or
any labor union contract, and, to the Knowledge of Seller, there are no current, and during the past two (2) years there have been no, activities or proceedings, including a
demand for recognition or certification, whether before the National Labor Relations Board or any other labor relations tribunal or authority, of any labor union or group of
employees to organize any employees of the Company or employees of Seller or its Affiliates who devote a majority of their working hours to the Company or to compel the
Company to bargain with any labor union or labor organization, and there is no pending or, to the Knowledge of Seller, threatened strike, lockout, work stoppage, slowdown,
walkout, hand-billing, picketing or other concerted action or labor dispute with respect to or involving any employees of the Company or any employees Seller or its Affiliates
who devote a majority of their working hours to the Company.
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(b) Schedule 3.17(b) sets forth a true, correct and complete list of each employee of the Company or of Seller or its Affiliates who devotes a majority of his or her
working hours to, and independent contractor providing material services to, the Company and in the case of each such employee and contractor, the following information, if
applicable, as of the date hereof: (i) title or position; (ii) date of hire or commencement of service; (iii) work location; (iv) whether full-time or part-time; (v) whether covered
by the terms of an employment or consulting agreement; (vi) whether absent from active employment or service and if so, the date such absence commenced, the reason for such
absence (to the extent permissible to disclose such reason under applicable Law) and the anticipated date of return to active employment or active service; (vii) annual salary or
annual consulting payments, as the case may be, and, if applicable, target bonus and other incentive compensation, such salary and other compensation data to include current
information and such information for the prior twelve (12) month period; and (viii) as of the date hereof, accrued unused vacation, sick days and other paid days off.
(c) The Company, and Seller or its Affiliates solely with respect to any employees who devote a majority of their working hours to the Company, has been since
January 1, 2009 and is in material compliance with (i) all applicable Laws respecting employment and employment practices, terms and conditions of employment, collective
bargaining, disability, immigration, health and safety, wages, hours and benefits, harassment, non-discrimination in employment, workers’ compensation and unemployment
compensation and (ii) all obligations of the Company under any employment agreement, consulting agreement, severance agreement, collective bargaining agreement or any
similar employment or labor-related agreement or understanding.
(d) Other than in connection with the Platform Services Agreement, there have not been any material controversies, grievances or Actions initiated, negotiated or
litigated with Seller or the Company by any of the Company’s employees or Seller’s or its Affiliates’ employees who devote a majority of their working hours to the Company,
former employees or beneficiaries of employees (current or former) with respect to their employment or benefits incident thereto, or by any Governmental Entity, including
harassment and discrimination claims, wage and hour claims and claims arising under workers’ compensation laws, which are currently pending or have been resolved within
the three (3) years and, to the Knowledge of Seller, there is no state of facts or event which would reasonably be expected to form the basis of any such controversy, grievance
or Action.
(e) No executive officer or other key employee of the Company or executive officer or other employee of Seller or its Affiliates who both devotes a majority of
his or her working hours to the Company and would be considered a key employee of the Company if employed by the Company is subject to any noncompete, nonsolicitation
or similar agreement in conflict with the present or proposed business activities of the Company and, as of the date hereof, to the Knowledge of Seller, no executive officer or
other key employee of the Company or executive officer or other employee of Seller or its Affiliates who both devotes a majority of his or her working hours to the Company
and would be considered a key employee of the Company if employed by the Company has taken steps or is otherwise planning to terminate his or her employment with the
Company for any reason (or no reason), including the consummation of the transactions contemplated by this Agreement.
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(f) To the Knowledge of Seller, none of the employees of the Company or employees of Seller or its Affiliates who devote a majority of their working hours to
the Company has been convicted of any felonies or indicted on any drug-related criminal offenses.
(g) Other than in connection with the Platform Services Agreement, during the preceding two (2) years, (i) the Company has not effectuated a “plant closing” (as
defined in the WARN Act) affecting any site of employment or one or more facilities or operating units within any site of employment or facility, (ii) there has not occurred a
“mass layoff” (as defined in the WARN Act) in connection with the Company affecting any site of employment or one or more facilities or operating units within any site of
employment or facility and (iii) the Company has not been affected by any transaction or engaged in layoffs or employment terminations sufficient in number to trigger
application of any similar applicable Law. Except as set forth in Schedule 3.17(g), and other than in connection with the Platform Services Agreement, no employee of the
Company or employees Seller or its Affiliates who devote a majority of his or her working hours to the Company has experienced an “employment loss,” as defined by the
WARN Act or any similar applicable Law, requiring notice to employees in the event of a closing or layoff, within the past ninety (90) days.
(h) The Company has made timely and proper payment of all material amounts payable with respect to employees and consultants, including all material wages,
accrued but unused time off, commissions, bonuses, severance payments, consulting payments, reimbursements or other amounts due pursuant to any employment or consulting
agreement, and withholding for income and employment Taxes, or otherwise have made appropriate accruals on the books of the Company in accordance with IFRS.
Section 3.18 Broker’s or Finder’s Fee. No agent, broker, Person or firm acting on behalf of Seller or the Company is, or shall be, entitled to any broker’s fees, finder’s
fees or commissions from the Company in connection with this Agreement or any of the transactions contemplated hereby.
Section 3.19 Affiliate Contracts. Schedule 3.19 sets forth as of the date hereof a true and complete list of each Contract between (a) the Company, on the one hand, and
(b) Seller and/or any of its Affiliates (other than the Company), on the other hand (each such Contract, an “Affiliate Contract”).
Section 3.20 Books and Records. The minute books and stock record books of the Company, all of which have been made available to Purchaser, are complete and
correct in all material respects and have been maintained in accordance with sound business practices. The minute books of the Company contain accurate and complete records
in all material respects of all meetings, and actions taken by written consent of, the stockholders, the board of directors and any committees of the board of directors of the
Company, and no material meeting, or material action taken by written consent, of any such stockholders, board of directors or committee has been held for which minutes have
not been prepared and are not contained in such minute books. At the Closing, all of those books and records will be in the possession of the Company.
-25-

Section 3.21 Material Clients. Since January 1, 2011, no Material Client has canceled any Contract or portion thereof, materially reduced its business with the Company,
or, to the Knowledge of Seller, threatened to cease business with the Company or to materially reduce such business. There are no (and since January 1, 2011 there have not
been any) (a) material disputes between Seller, any Affiliate of Seller or the Company, on the one hand, and any Material Client, on the other hand, or (b) disputes with any
other client of the Company that, individually or in the aggregate with all other client disputes, would reasonably be expected to have a Material Adverse Effect.
Section 3.22 Services. To the Knowledge of Seller, all services delivered or performed by the Company have been in conformity (within standard industry tolerances)
with (a) all applicable Laws, (b) all commitments under applicable Contracts and (c) all express warranties.
Section 3.23 Exclusivity of Representations. The representations and warranties made by Seller in this Article III are the exclusive representations and warranties made
by Seller with respect to itself and the Company, including the assets of each of them. Seller hereby disclaims any other express or implied representations or warranties with
respect to itself, its Affiliates or any of its subsidiaries. Except as expressly set forth herein, the condition of the assets of the Company shall be “as is” and “where is” and Seller
makes no warranty of merchantability, suitability, fitness for a particular purpose or quality with respect to any of the tangible assets of the Company or as to the condition or
workmanship thereof or the absence of any defects therein, whether latent or patent. Seller is not, directly or indirectly, making any representations or warranties regarding any
pro-forma financial information, financial projections or other forward-looking statements of the Company. Purchaser acknowledges and agrees that it is not entitled to rely
upon any representations or warranties of Seller or other statements of fact or opinion, other than the representations and warranties expressly set forth in this Agreement.
ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PURCHASER
Purchaser hereby represents and warrants to Seller on the date hereof as follows:
Section 4.1 Organization; Good Standing; Corporate Power. Purchaser is a corporation duly incorporated, validly existing and in good standing under the Laws of the
jurisdiction in which it is incorporated and has the requisite corporate power and authority and all necessary governmental licenses, authorizations, permits, consents and
approvals to own, lease and operate its properties and to carry on its business as
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conducted as of the date hereof. Purchaser is duly qualified or licensed to do business and is in good standing (or the equivalent thereof) in each jurisdiction in which the nature
of its business or the ownership or leasing of its properties makes such qualification or licensing necessary, other than in such jurisdictions where the failure to be so qualified or
licensed and in good standing (or the equivalent thereof) would not be reasonably likely to have, in the aggregate, a Purchaser Material Adverse Effect.
Section 4.2 Authority; Conflicts.
(a) Purchaser has the requisite corporate power and authority and has taken all corporate action necessary to execute and deliver this Agreement and the Purchaser
Ancillary Agreements, to perform its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby. The execution, delivery and
performance of this Agreement, the Purchaser Ancillary Agreements and all other instruments and agreements to be executed and delivered by Purchaser as contemplated
hereby and thereby, and the consummation by Purchaser of the transactions contemplated hereby and thereby, have been duly authorized and approved by the board of directors
of Purchaser. No other corporate action on the part of Purchaser is necessary to authorize the execution, delivery and performance of this Agreement or the Purchaser Ancillary
Agreements by Purchaser and the consummation of the transactions contemplated hereby and thereby. This Agreement has been duly executed and delivered by Purchaser and
(assuming the valid authorization, execution and delivery by Seller) constitutes a valid and binding obligation of Purchaser enforceable against Purchaser in accordance with its
terms, and the Purchaser Ancillary Agreements and all other instruments and agreements to be executed and delivered by Purchaser as contemplated hereby, upon execution and
delivery by Purchaser (assuming the valid authorization, execution and delivery by the other parties thereto) will constitute valid and binding obligations of Purchaser
enforceable against Purchaser in accordance with their terms, in each case except to the extent that their enforceability may be subject to applicable bankruptcy, insolvency,
reorganization, moratorium or other similar Laws affecting the enforcement of creditors’ rights generally and by general equitable principles.
(b) The execution and delivery of this Agreement, the Purchaser Ancillary Agreements and such other instruments and agreements do not (or will not, as
applicable), and the consummation of the transactions contemplated by hereby and thereby will not, (i) conflict with any of the provisions of the certificate of incorporation or
by-laws of Purchaser, (ii) subject to the receipt of the Consents referred to in Section 4.3, conflict with, result in a breach of or default under (with or without notice or lapse of
time, or both) or give rise to a right of termination, cancellation or acceleration of any obligation or to loss of a benefit under, any material Contract to which Purchaser is a party
or by which Purchaser or any of its assets is bound or subject or (iii) subject to the receipt of the Consents and the filing of the notices referred to in Section 4.3, contravene any
Law or any Court Order currently in effect.
Section 4.3 Consents; Approvals. No Consent of or filing with any Governmental Entity or any other third party which has not been received or made, is necessary or
required by or with respect to Purchaser in connection with the execution and delivery of this Agreement by Purchaser or the consummation by Purchaser, as the case may be, of
any of the transactions contemplated by this Agreement, except for (a) the Consents of Persons set forth on Schedule 4.3(a) and (b) any other Consents which, if not made or
obtained, would not be reasonably likely to have, in the aggregate, a Purchaser Material Adverse Effect.
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Section 4.4 Investment Intent.
(a) Purchaser is acquiring the Shares for its own account, for investment purposes only and not with a view toward, or for resale in connection with, any
distribution thereof, nor with any present intention of distributing or selling the Shares in violation of the federal securities Laws or any applicable foreign or state securities
Law; provided, that the disposition of the Shares after the Closing Date by Purchaser shall at all times remain within the sole discretion and control of Purchaser.
(b) Purchaser qualifies as an “accredited investor”, as such term is defined in Rule 501(a) promulgated pursuant to the Securities Act.
(c) Purchaser understands that the acquisition of the Shares pursuant to the terms of this Agreement involves substantial risk. Purchaser and its officers have
experience as an investor in securities and equity interests of companies such as the ones being transferred pursuant to this Agreement, and Purchaser can bear the economic risk
of its investment (which may be for an indefinite period) and has such knowledge and experience in financial or business matters that Purchaser is capable of evaluating the
merits and risks of its investment in the Shares to be acquired by it pursuant to the transactions contemplated hereby.
(d) Purchaser understands that the Shares to be acquired by it pursuant to this Agreement have not been registered under the Securities Act. Purchaser
acknowledges that such securities may not be transferred, sold, offered for sale, pledged, hypothecated or otherwise disposed of without registration under the Securities Act
and any other provision of applicable state securities Laws or pursuant to an applicable exemption therefrom. Purchaser acknowledges that there is no public market for the
Shares.
(e) Purchaser has conducted its own independent investigation, verification, review and analysis of the business, operations, assets, liabilities, results of
operations, financial condition, technology and prospects of the Company, which investigation, review and analysis was conducted by Purchaser and its Affiliates and, to the
extent Purchaser deemed appropriate, by Purchaser’s Representatives. Purchaser acknowledges that it and its Representatives have been provided adequate access to the
personnel, properties, premises and records of the Company.
Section 4.5 Funds. Purchaser has and will have on the Closing Date, unrestricted cash on hand sufficient to pay the Purchase Price. The obligations of Purchaser under
this Agreement are not contingent on the availability of financing.
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Section 4.6 Broker’s or Finder’s Fee. No agent, broker, Person or firm acting on behalf of Purchaser is, or shall be, entitled to any broker’s fees, finder’s fees or
commissions in connection with this Agreement or any of the transactions contemplated hereby from Seller or from any Affiliate of Seller.
Section 4.7 No Litigation. There is no Action by or before any Governmental Entity pending or, to the Knowledge of Purchaser, threatened, against or affecting
Purchaser or any of its properties or rights that (i) alleges a violation by Purchaser of any Law or Court Order that would be reasonably likely to impair or delay the ability of
Purchaser to perform its obligations hereunder or (ii) questions the legality of the transactions contemplated by this Agreement or any of the Purchaser Ancillary Agreements.
Section 4.8 Contact with Customers. To the Knowledge of Purchaser, neither Purchaser nor any of its Affiliates or Representatives have, without the prior written
consent of Seller or the Company, directly or indirectly contacted any customer of the Company prior to the date hereof for the purposes of discussing the Company in
connection with the transactions contemplated hereby.
Section 4.9 Exclusivity of Representations. The representations and warranties made by Purchaser in this Article IV are the exclusive representations and warranties made
by Purchaser. Purchaser hereby disclaims any other express or implied representations or warranties with respect to itself. Seller acknowledges and agrees that it is not entitled
to rely upon any representations or warranties or other statements of fact or opinion, other than the representations and warranties of Purchaser expressly set forth in this
Agreement.
ARTICLE V
COVENANTS
Section 5.1 Access to Information; Investigation by Purchaser.
(a) During the period commencing on the date hereof and ending on the earlier of (i) the Closing Date and (ii) the date on which this Agreement is terminated
pursuant to Section 9.1 (such period, the “Post-Signing Period”), Seller shall, and shall cause the Company to, upon reasonable notice, afford Purchaser and its Representatives
reasonable access during normal business hours to the Representatives and properties of the Company, and the Books and Records and, during such Post-Signing Period, Seller
shall furnish promptly to Purchaser all information concerning the Company’s business, properties and personnel as Purchaser may reasonably request; provided, that Seller or
the Company may restrict the foregoing access to the extent that, in the reasonable judgment of Seller, any Law applicable to the Company requires them to restrict such access
to any of its businesses, properties, information or personnel; and provided, further, that such access shall not unreasonably disrupt the operations of the Company.
Notwithstanding anything to the contrary contained in this Agreement, neither Seller nor the Company shall be required to provide any information or access that Seller or the
Company reasonably believes could (A) violate any Court Order or applicable Law or the terms of any confidentiality agreement or (B) cause forfeiture of attorney/client
privilege.
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(b) Nothing contained in this Agreement shall be construed to give to Purchaser, directly or indirectly, rights to control or direct the Company’s operations prior
to the Closing. Prior to the Closing, the Company shall exercise, consistent with the terms and conditions of this Agreement, complete control and supervision of its operations.
Section 5.2 Notification of Certain Matters. During the Post-Signing Period, each of Purchaser and Seller shall use their respective commercially reasonable efforts to
promptly notify the other of (i) any material Action or investigation that is instituted or, to the Knowledge of Purchaser or the Knowledge of Seller, as applicable, threatened
against such Party to investigate, restrain, prohibit or otherwise challenge the legality of any transaction contemplated by this Agreement, the Purchaser Ancillary Agreements or
the Seller Ancillary Agreements or (ii) the occurrence or non-occurrence of any fact or event which would be reasonably likely to cause any condition set forth in Article VII
not to be satisfied; provided, that no such notification, nor the obligation to make such notification, shall affect the representations, warranties or covenants of either Party or the
conditions to the obligations of either Party. The Party receiving any notice with respect to any matter of the type described in clause (ii) of the immediately preceding sentence
shall, within ten (10) Business Days of receipt thereof provide notice to the notifying Party of the receiving Party’s good faith determination, based solely on the information
provided in such notice, if the receiving Party reasonably believes that the applicable fact or event is reasonably likely to cause any condition set forth in Article VII not to be
satisfied; provided, that the receiving Party shall not be deemed to have waived any of its rights under this Agreement with respect to any such fact of event. During the PostSigning Period, each Party shall promptly notify the other Party of any material Action or investigation that may be threatened, brought, asserted or commenced against the
Company, Seller or Purchaser, as the case may be, but only to the extent that any such material Action or investigation against Seller or Purchaser relates to the transactions
contemplated by this Agreement or is reasonably likely to have a Material Adverse Effect or Purchaser Material Adverse Effect.
Section 5.3 Consents.
(a) Each of the Parties shall use its commercially reasonable efforts (including assisting the other) to obtain consents of the Company’s clients and other parties
thereto to the assignments of the Company’s advisory Contracts. The Parties agree that Schedule 5.3 sets forth the procedures that the Parties will adhere to in soliciting such
consents.
(b) The Parties shall cooperate with each other and use their commercially reasonable efforts to promptly prepare and file all necessary documentation, to effect
all applications, notices, petitions and filings, and to obtain as promptly as practicable all permits, consents, approvals, waivers and authorizations of all third parties which are
necessary as a result of the consummation of the transactions contemplated by this Agreement, including those consents referred to in Article VII.
-30-

(c) Each Party will reasonably inform the other Party of the status of all consents and other matters relating to completion of the transactions contemplated herein.
In exercising the foregoing rights and obligations, each Party shall act reasonably and as promptly as practicable.
Section 5.4 Conduct of Business Prior to the Closing Date. Seller agrees that, except as (a) set forth on Schedule 5.4, or (b) required by Law, Court Order, a
Governmental Entity or any Material Contract, during the Post-Signing Period:
(i) it shall cause the Company to conduct its operations in all material respects only in the ordinary course of business consistent with past practice; and
(ii) it shall cause the Company to not effect any of the following without the prior written consent of Purchaser (such consent not to be unreasonably withheld,
conditioned or delayed with respect to the matters described in clause (C), clause (D) (other than with respect to any Affiliate Contract) or clauses (E) through (J); provided,
that Purchaser shall be deemed to have objected to any matter for which Purchaser has not provided its written consent within ten (10) Business Days from the date on
which request for such consent is provided by Seller to Purchaser):
A.

make any change in or amendment to the Company’s certificates of incorporation or by-laws or other equivalent charter documents, as applicable;

B.

issue or sell, or authorize the issuance or sale of, any shares of the Company’s capital stock or any other ownership interests, as applicable, or issue
or sell, or authorize the issuance or sale of, any securities convertible into or exchangeable for, or options, warrants or rights to purchase or
subscribe for, or enter into any Contract with respect to the issuance or sale of, any shares of the Company’s capital stock or any other ownership
interests, as applicable;

C.

sell, lease or otherwise dispose of any of the Company’s properties or assets that are material to its business;

D.

amend in any material respect or terminate any Material Contract or enter into a Contract which, had it been entered into prior to the date hereof,
would have been a Material Contract; provided, that for purposes of this Section 5.4(ii)(D), the following shall not be deemed a “Material Contract”,
(1) Seller Ancillary Agreements, (2) the transfer of the Warrant to an Affiliate of the Company and (3) Contracts with respect to carryover of
accrued vacation time of employees of the Company;
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E.

incur any Indebtedness, other than accounts payable incurred in the ordinary course of business, or make loans or advances to any other Person;

F.

grant or agree to grant to any employee of the Company any increase in wages or bonus, severance, profit sharing, retirement, insurance or other
compensation or benefits, or establish any new compensation or benefit plans or arrangements, except (1) as may be required under applicable Law
or (2) pursuant to the employee benefit plans in effect on the date hereof applicable to any such employee;

G.

make, revoke or amend any material Tax election not required by Law that could have a continuing effect on the Company following the Closing
Date or settle or compromise any material Tax liability other than in the ordinary course of business;

H.

other than in the ordinary course of business, (1) waive any rights of substantial value or (2) cancel or forgive any Indebtedness owed to the
Company (other than with respect to vacation liability);

I.

except as may be required by any Governmental Entity or under IFRS, make any change in the Company’s methods, principles and practices of
accounting, including tax accounting policies and procedures;

J.

enter into any Contract outside the ordinary course of business or take any other action outside the ordinary course of business; or

K.

authorize any of, or commit or agree to take any of, the foregoing actions in respect of which it is restricted by the provisions of thisSection 5.4.

(iii) Notwithstanding anything contained in this Agreement to the contrary, the Company shall be permitted to (A) maintain through the Closing Date the cash
management systems of the Company and maintain the cash management procedures as currently conducted by the Company, and (B) transfer to Seller all right, title, and
interest in, or to, the Retained Marks or the domain names set forth on Schedule 5.4(iii)(A) (the “Transferred Domain Names”).
Section 5.5 Confidentiality. Information obtained by Purchaser and its Representatives in connection with the transactions contemplated by this Agreement (whether
obtained before or after the date of this Agreement, during the course of the negotiations leading to the consummation of the transactions contemplated hereby, or as a result of
the investigation by Purchaser pursuant to Section 5.1) shall be subject to the provisions of the Confidentiality Agreement and treated by Purchaser and such Representatives as
“Confidential Information” (as defined in the
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Confidentiality Agreement). Purchaser hereby agrees to be bound by the Confidentiality Agreement in the same capacity thereunder as Envestnet Asset Management, Inc. The
Parties agree that the terms of the Confidentiality Agreement shall survive (i) the execution of this Agreement and continue in full force and effect during the Post-Signing
Period and (ii) the termination of this Agreement and continue in full force and effect thereafter for a period of three (3) years after the effective date of such termination.
Section 5.6 Supplemental Disclosures. Seller shall, from time to time prior to or at the Closing, by notice in accordance with the terms of this Agreement, supplement or
amend any Schedule or add a Schedule with a corresponding reference to be added in this Agreement to (a) disclose any matter which, if occurring prior to the date hereof,
would have been required to be set forth or described in the Schedules (each such supplement, amendment or addition, an “Updating Supplement”) or (b) to correct any
inaccuracy or breach in the representations, warranties, covenants or agreements made by Seller in this Agreement discovered by Seller prior to Closing (each such supplement,
amendment or addition, a “Correcting Supplement”). If Purchaser does not deliver a Breach Notice pursuant to Section 9.1(c) within ten (10) Business Days after receiving any
Updating Supplement, Purchaser shall be deemed to have waived for all purposes of this Agreement all rights and remedies hereunder (including its right to not consummate the
transactions contemplated by this Agreement due to the failure of any of the conditions set forth in Sections 7.1 or 7.2 and those rights and remedies set forth in Article VIII) or
under applicable Law with respect to the matters set forth in such Updating Supplement; provided, that upon delivery of any subsequent Updating Supplement, Purchaser shall
again have ten (10) Business Days to determine whether to deliver a Breach Notice and in making its determination of whether or not there is a failure of any of the conditions
set forth in Sections 7.1 or 7.2 as a result of the information disclosed in such subsequent Updating Supplement, Purchaser may take into account the matters disclosed in any
prior Updating Supplement; provided, further, that if the matters disclosed in any Updating Supplement would not be reasonably likely to cause the failure of any condition set
forth in Sections 7.1 or 7.2 to be satisfied, then Purchaser shall not be deemed to have waived its rights and remedies set forth inArticle VIII. For the avoidance of doubt, no
Correcting Supplement shall be deemed to supplement or amend any Schedule for the purpose of (i) determining the accuracy of any of the representations and warranties made
by Seller in this Agreement as of the date of this Agreement, or (ii) determining whether any of the conditions set forth in Article VII has been satisfied.
Section 5.7 Public Announcements. Promptly, but in any event no later than one (1) Business Day after the date hereof, Seller and Purchaser shall issue a joint press
release with respect to the transactions contemplated by this Agreement in the form attached hereto as Exhibit A. No Party shall, without the prior written consent of the other
Party, issue any press release or make any additional public statement concerning the transactions contemplated by this Agreement, except as and to the extent that such Party
shall be so obligated by applicable Law, in which case such Party shall advise the other Party of such obligation and the Parties shall attempt to cause a mutually agreeable
release or announcement to be issued.
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Section 5.8 Preservation of Records.
(a) For a period of seven (7) years after the Closing Date or such other longer period required by applicable Law, Purchaser shall preserve and retain all corporate,
accounting, legal, auditing, human resources and other books and records of the Company (including any documents relating to any governmental or non-governmental actions
or investigations) relating to the conduct of the business and operations of the Company prior to the Closing Date (the items described above, collectively, the “Books and
Records”). During such seven (7) year period, Purchaser shall, and shall cause the Company to, provide Seller and its Representatives, upon reasonable notice and during
normal business hours, reasonable access to the Books and Records to the extent that such access may reasonably be required by Seller in connection with matters relating to or
affected by the operations of the Company prior to the Closing Date. Seller shall be solely responsible for any costs or expenses incurred by it pursuant to this Section 5.8(a). If
at any time after such seven (7) year period Purchaser intends to dispose of any such Books and Records, Purchaser shall not do so without first offering such Books and
Records to Seller in writing at least thirty (30) days prior to any such disposal. Notwithstanding any other provisions hereof, the obligations of Purchaser contained in this
Section 5.8 shall be binding upon the successors and assigns of Purchaser. In the event Purchaser or any of its successors or assigns (i) consolidates with or merges into any
other Person or (ii) transfers all or substantially all of its properties or assets to any Person, then, and in each case, proper provision shall be made so that the successors and
assigns of Purchaser honor the obligations set forth in this Section 5.8.
(b) In the event and for so long as Purchaser, Seller or the Company are actively contesting or defending against any Action or investigation in connection with
any fact, situation, circumstance, status, condition, activity, practice, plan, occurrence, event, incident, action, failure to act, or transaction on or prior to the Closing Date
involving the Company, each of the others shall cooperate with the contesting or defending party and its counsel in such defense or contest, make available their personnel and
provide such testimony and access to their books and records as shall be necessary or reasonably requested in connection with such defense or contest (and on or prior to the
Closing Date Seller shall cause the Company to so cooperate and after the Closing Date Purchaser shall cause the Company to so cooperate), all at the sole cost and expense of
the contesting or defending party.
Section 5.9 Employee Matters.
(a) Purchaser presently intends to provide to all employees of the Company or Seller or its Affiliates set forth onSchedule 5.9(a) (such individuals, “Company
Employees”) (i) a salary or wage level and bonus opportunity at least equal to the salary or wage level and bonus opportunity to which they were entitled immediately prior to
the Closing Date and (ii) employee benefits that are substantially comparable in the aggregate to the employee benefits that they were entitled to receive immediately prior to
the Closing Date. Notwithstanding the foregoing sentence (but not in limitation thereof), following the Closing Date, Purchaser may terminate or cause to be terminated the
employment of any Company Employee subject to the payment and satisfaction of severance benefits and other entitlements of such Company Employee in connection with
such termination and/or under any applicable employment agreement.
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(b) Without limiting the generality of the foregoing, Purchaser shall, for at least one (1) year following the Closing Date, pay or provide severance and retention
pay and benefits that are not less favorable than such severance and retention pay and benefits to which Company Employees would have been entitled to receive had their
employment with the Company or Seller or its Affiliates terminated immediately prior to the date hereof; provided, that, if all or a portion of such payments and benefits cannot
be made or provided in order to comply with applicable Law, Purchaser may pay or provide severance and retention pay and benefits whose value is not less in the aggregate
than the value of such severance and retention pay and benefits to which Company Employees would have been entitled to receive had their employment with the Company or
Seller or its Affiliates terminated immediately prior to the date hereof. Purchaser shall, and shall cause the Company to, indemnify and hold harmless Seller or its Affiliates
(other than the Company following the Closing) from any severance or retention liabilities or obligations with respect to such employees effective on and after the Closing.
(c) Following the Closing Date, (i) Purchaser shall use commercially reasonable efforts to ensure, and shall cause the Company to use commercially reasonable
efforts to ensure, that no limitations or exclusions as to pre-existing conditions, evidence of insurability or good health, waiting periods or actively-at-work exclusions or other
limitations or restrictions on coverage are applicable to any Company Employees or their dependents or beneficiaries under any welfare benefit plans in which such employees
may be eligible to participate, to the extent that such limitations or exclusions did not apply to such Company Employees or their dependents or beneficiaries as of the Closing
Date, and (ii) Purchaser shall provide, or cause to be provided, that any costs or expenses incurred by Company Employees (and their dependents or beneficiaries) up to (and
including) the Closing Date shall be taken into account for purposes of satisfying applicable deductible, co-payment, coinsurance, maximum out-of-pocket provisions and like
adjustments or limitations on coverage under any such welfare benefit plans. Purchaser shall provide, effective commencing on the Closing Date, coverage to all Company
Employees, and their eligible spouses and dependents, under a group health plan maintained by Purchaser, and Purchaser (and not Seller or its Affiliates, or any group health
plan of Seller or its Affiliates) shall be responsible for compliance with the requirements of Section 4980B of the Code and part 6 of subtitle B of Title I of ERISA and any
similar state law (“COBRA”), including the provision of continuation coverage, with respect to all Company Employees, and their spouses and dependents, for whom a
qualifying event occurs on or after the Closing Date. The terms “group health plan,” “continuation coverage” and “qualifying event” are used herein as defined in COBRA.
(d) With respect to each employee benefit plan, policy or practice, including severance, vacation and paid time off plans, policies or practices, sponsored or
maintained by Purchaser or its Affiliates (including the Company following the Closing), Purchaser shall grant, or cause to be granted, to all Company Employees from and
after the Closing Date credit for all service with the Company and Seller, and their respective Affiliates and predecessors, prior to the Closing Date for purposes of eligibility to
participate, vesting and entitlement to benefitsbut not benefit accrual; provided, that such service shall be taken into account for purposes of determining the level of benefits
under any severance or vacation plan, policy or practice.
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(e) Nothing in this Agreement shall: (i) confer upon any Company Employee any right to employment or continued employment for any period, (ii) prevent or
restrict Purchaser from modifying or terminating the employment or terms of employment of any Company Employee after the Closing Date, (iii) prevent or restrict Purchaser’s
or the Company’s, or their respective Affiliates’, rights to amend or terminate any of their respective employee benefit plans or arrangements at any time after the Closing, or
(iv) be treated as an amendment or other modification of any employee benefit plan or arrangement.
Section 5.10 Use of Marks; Name Change of the Company.
(a) Seller is not conveying ownership rights or granting Purchaser or its Affiliates (including the Company after the Closing) a license to use any of the
tradenames, domain names, service marks, logos or trademarks of Seller or any Affiliate of Seller including (i) the word marks ‘BNP’ or ‘BNP Paribas’ or any derivation
thereof (collectively, the “BNP Marks”) and (ii) the word mark ‘FundQuest’ or any derivations thereof (collectively, the “FundQuest Marks” and, together with the BNP Marks,
the “Retained Marks”) and, after the Closing, Purchaser shall, and shall cause its Affiliates (including the Company after the Closing) (i) not to use in any manner all or any of
the Retained Marks or Transferred Domain Names, except as set forth on Schedule 5.10(a) or provided in Section 5.10(c) and (ii) to use its commercially reasonable efforts to
assist in the transfer of ownership of any Transferred Domain Names or Retained Marks to Seller. Purchaser acknowledges and agrees that neither it nor any of its Affiliates
shall acquire any goodwill, rights or other benefits arising from the use of any Retained Mark and that all such goodwill, rights and benefits shall accrue exclusively to Seller.
(b) In the event Purchaser or any Affiliate of Purchaser (including the Company after the Closing) violates any of its obligations under thisSection 5.10, Seller
and its Affiliates may proceed against Purchaser (or such Affiliate of Purchaser) in law or in equity for such damages or other relief as a court may deem appropriate. Purchaser
acknowledges that a violation of this Section 5.10 may cause Seller and its Affiliates irreparable harm which may not be adequately compensated for by money damages.
Purchaser therefore agrees that in the event of any actual or threatened violation of this Section 5.10, Seller and its Affiliates shall be entitled, in addition to other remedies that
they may have, to a temporary restraining order and preliminary and final injunctive relief against Purchaser or such Affiliate of Purchaser to prevent any violations of this
Section 5.10, without the necessity of posting a bond.
(c) Following the Closing, other than as set forth onSchedule 5.10(a), Purchaser shall (and shall cause the Company to) immediately (i) cease using any
promotional materials, (ii) cease using any stationery, business cards, business forms and other similar items, in each case that contain anywhere thereon any of the Retained
Marks or references to the Transferred Domain Names (iii) take all actions necessary to remove the Retained Marks and references to the Transferred Domain Names from any
advertising or website pages, and (iv) secure new or use alternative domain names for its website pages that do not contain the Retained Marks (“Post-Closing Domain Names”).
At no time after the Closing Date shall Purchaser, its Affiliates or the Company enter into a contract or other arrangement with a third Person using materials on their behalf that
contain the Retained Marks or refer to the Transferred Domain Names. Within four (4) months of Closing, Purchaser shall destroy any promotional materials, unused stationery,
business cards, business forms or other similar materials using the Retained
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Marks or referring to the Transferred Domain Names except to the extent required by policies for maintaining books and records, and certify such destruction, as well as the
removal of all advertising and website pages using the Retained Marks or referring to the Transferred Domain Names. Purchaser shall (and shall cause the Company to) take all
actions necessary to change any names under which they do business to names that do not use a Retained Mark. With respect to all materials used after the Closing that state,
evidence or show any post-Closing affiliation with Seller or any of the Affiliates of Seller, Purchaser shall indemnify and hold harmless Seller from and against all Losses which
arise out of, relate to or result from the inclusion of such statements, evidence or showing in such materials.
(d) Within three (3) Business Days after the Closing, Purchaser shall cause (i) the board of directors of the Company to execute a board resolution authorizing the
change of the Company’s name to a company name that does not include a Retained Mark (such authorization a “Name Change” and the new name of the Company the “New
Name”), and (ii) the Company to make all filings with the Secretary of State of the jurisdiction of its incorporation and with the relevant Securities Authorities and take all other
actions necessary to effectuate its Name Change.
(e) As soon as practicable following the Closing, but in no event more than three (3) Business Days after the Closing Date, Purchaser shall (and shall cause the
Company to) send a letter to each supplier, vendor, client, distributor, customer, agent, business partner or representative of the Company notifying the addressee of the
Company’s Name Change and New Name. Notwithstanding anything to the contrary contained in this Section 5.10, following the Closing, Purchaser shall cause the Company
not to provide any investment advisory or account supervisory services (i) under any name that was used by the Company prior to the Closing or (ii) that contains any Retained
Mark.
Section 5.11 Securities Authority Filings and Approval.
(a) If necessary, prior to the Closing or as of the Closing Date, Purchaser shall (and Seller shall cause the Company to cooperate with Purchaser to) file all
documentation and take any necessary steps to receive consents or approvals from the appropriate Governmental Entity (including any applicable Securities Authorities) with
respect to the transactions contemplated hereby, or to make appropriate notice filings, including registration with the appropriate Securities Authority, if required by applicable
securities Law.
(b) Within five (5) Business Days following the Closing Date, Purchaser shall cause the Company to file with the applicable Securities Authority an amendment
to the Company’s most recent Form ADV with respect to the Name Change and adoption and use of new tradenames for the Company, the change in “Control Persons” (as such
term is used in the Form ADV) and any other changes or information required by the amendment pursuant to the transactions contemplated hereby.
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Section 5.12 Indemnity; Directors’ and Officers’ Insurance. (a) Purchaser shall ensure, and shall cause the Company to ensure, that all rights to indemnification with
respect to facts, circumstances or events prior to the Closing Date now existing in favor of any individual who, at or prior to the Closing Date, was a director, officer, employee
or agent of the Company or who, at the request of the Company, served as a director, officer, member, trustee or fiduciary of another corporation, partnership, joint venture,
trust, pension or other employee benefit plan or enterprise (collectively, with such individual’s heirs, executors or administrators, the “Indemnified Persons”) as provided in the
respective governing documents and indemnification agreements to which the Company is a party, shall survive the Closing and shall continue in full force and effect for a
period of not less than six (6) years from the Closing Date and indemnification agreements and the provisions with respect to indemnification and limitations on liability set
forth in such charters and by-laws shall not be amended, repealed or otherwise modified to adversely affect such Indemnified Persons; provided, that in the event any claim or
claims are asserted or made within such six (6) year period, all rights to indemnification in respect of any such claim or claims shall continue until final disposition of any and all
such claims.
(b) At the Closing Date, Purchaser shall cause the Company to purchase (at the Company’s sole cost and expense) and maintain in effect for a period of six
(6) years thereafter, a tail policy to the current policy of directors’ and officers’ liability insurance maintained by the Company, which tail policy shall be effective for a period
from the Closing through and including the date six (6) years after the Closing Date with respect to claims arising from facts or events that occurred on or before the Closing,
and which tail policy shall contain substantially the same coverage and amounts as, and contain terms and conditions no less advantageous than, in the aggregate, the coverage
currently provided by such current policy; provided, that in no event shall the Company be required to expend, for the entire tail policy, in excess of 300% of the annual
premium currently paid by the Company for its current policy of directors’ and officers’ liability insurance; and, provided, further, that, if the premium of such insurance
coverage exceeds such amount, the Company after consultation with Seller shall be obligated to obtain a policy with the greatest coverage available for a cost not exceeding
such amount.
(c) Notwithstanding any other provisions hereof, the obligations of Purchaser contained in this Section 5.12 shall be binding upon the successors and assigns of
Purchaser. In the event Purchaser, or any of its respective successors or assigns, (i) consolidates with or merges into any other Person or (ii) transfers all or substantially all of its
properties or assets to any Person, then, and in each case, proper provision shall be made so that the successors and assigns of Purchaser, as the case may be, honor the
indemnification and other obligations set forth in this Section 5.12.
Section 5.13 Resignation of Officers and Directors. At the request of Purchaser, Seller shall cause each officer and member of the board of directors of the Company to
tender his or her resignation from such position effective as of the Closing Date. No such requested resignation of an officer of the Company shall be deemed a voluntary
resignation for purposes of any employment agreements and will not terminate, reduce or modify any severance or other rights thereunder.
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Section 5.14 Information Technology. In order to enable Purchaser to develop or acquire the appropriate technological infrastructure to support the Company and solely
for purposes of preparing for the transition of the Company’s operations to Purchaser, upon execution of this Agreement through the Closing Date, Seller shall use
commercially reasonable efforts, at the Company’s expense and subject to the consent of Purchaser, to make any necessary arrangements to enable the Company to continue
using material information technology assets or information technology services from third Persons that are required for the Company to conduct its operations in a manner
consistent with its current conduct; provided, that in the event Purchaser withholds consent, Seller shall not be obligated to propose or perform alternative measures to the
arrangements to which consent was withheld. Subject to Section 5.10, from the execution of this Agreement until ninety (90) days after the Closing Date, Seller shall use
commercially reasonable efforts to direct all web traffic from the Transferred Domain Names to the websites to which they direct and resolve as of the date of execution of this
Agreement; provided, that as soon as Post-Closing Domain Names are procured for such websites, Seller may instead arrange for the Transferred Domain Names to redirect to
the Post-Closing Domain Names during such period.
Section 5.15 Non-Solicitation; Non-Competition.
(a) Non-Solicitation Obligations. During the period of time beginning on the Closing Date and ending on the second anniversary thereof (the “Restricted Period”),
Seller shall not and shall cause its subsidiaries which it has the ability to cause to comply with this covenant (collectively, its “Restricted Subsidiaries”) not to solicit for
employment or hire any individual employed by the Company as of the Closing; provided, that this Section 5.15(a) shall not preclude Seller and its Restricted Subsidiaries from
soliciting for employment or hiring any such employee (i) who responds to a general solicitation through a medium, online website or general or mass mailing by or on behalf of
Seller or its Restricted Subsidiaries that is not targeted at employees of the Company or (ii) whose employment has been terminated by any of Purchaser, the Company or the
Affiliates of either.
(b) Non-Competition Obligations. During the Restricted Period, Seller shall not and shall cause its Restricted Subsidiaries not to establish a business or employ
Persons with the intent of competing with the provision (i) managed account platform technology, including back-office systems to support the administration of an investment
advisor’s managed account business or (ii) advisory and administrative services to investment advisors and their clients as part of a managed account platform technology, in the
case of either of the preceding clauses (i) or (ii), anywhere within the United States (a “Competing Business”). For these purposes, ownership of securities of five percent
(5%) or less of any class of securities of a company engaged in a Competing Business shall not be considered to be a Competing Business for purposes of this Section 5.15.
(c) Acquisitions. Notwithstanding anything in Section 5.15(b) to the contrary, Seller or its Restricted Subsidiaries shall not be prohibited from acquiring (through
merger, stock purchase or purchase of all or substantially all of the assets or otherwise) the ownership of or any equity interest in any Person, provided, that the annual revenues
of such Person from one or more Competing Businesses, considered in the aggregate, are not more than twenty-five percent (25%) of such Person’s total consolidated annual
net revenues (based on the most recent full fiscal year revenues of such Person).
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(d) Acknowledgement. Seller agrees that the provisions and restrictions contained in this Section 5.15 are necessary to protect the legitimate continuing interests
of Purchaser and constitute a material inducement to Purchaser to enter into this Agreement and consummate the transactions contemplated hereby, and Seller acknowledges
that any violation or breach of this Section 5.15 may result in irreparable injury to Purchaser for which monetary damages or any other remedy at law may be inadequate. In the
event Seller violates any of its obligations under this Section 5.15, Purchaser may proceed against Seller in law or in equity for such damages or other relief as a court may
deem appropriate. Seller therefore agrees that in the event of any actual or threatened violation of this Section 5.15, Purchaser shall be entitled, in addition to other remedies that
it may have, to a temporary restraining order and preliminary and injunctive relief against Seller to prevent any violations of this Section 5.15, without the necessity of posting a
bond.
Section 5.16 Further Assurances. Subject to the terms and conditions set forth herein, and to applicable legal requirements, each of Purchaser and Seller shall cooperate
and use their respective commercially reasonable efforts to take, or cause to be taken, all necessary action, and do, or cause to be done, and assist and cooperate with the other
Party in doing, all things necessary, proper or advisable to consummate and make effective, in the most expeditious manner practicable, the transactions contemplated hereby,
including the satisfaction of the respective conditions set forth in Article VII.
Section 5.17 Audited Financial Statements; Other Financials.
(a) As promptly as practicable following the date hereof but in no event later than ninety (90) days after the date of this Agreement, Seller shall deliver to
Purchaser the following audited financial statements of the Company and the related unqualified report its independent accountants: the balance sheet as of December 31, 2010,
and the related statements of income and of cash flows for the year ended December 31, 2010, together with appropriate footnotes, all in accordance with Regulation S-X as
promulgated by the SEC (collectively, the “Audited Financial Statements”).
(b) As promptly as practicable following September 30, 2011, but in no event later than October 31, 2011, Seller shall deliver to Purchaser unaudited financial
statements of the Company including a balance sheet as of September 30, 2011, and the related statements of profit and loss and of cash flows for the nine-month period then
ended, together with appropriate footnotes, all in accordance with Regulation S-X as promulgated by the SEC.
(c) From and after the date upon which the Audited Financial Statements have been delivered to Purchaser through to the Closing Date, as part of Purchaser’s
transitional planning, Seller shall, upon the signing of customary access letters, provide reasonable access to, and shall cause Seller’s independent public accountants to
reasonably cooperate with, Purchaser and Purchaser’s independent public accountants in Purchaser’s preliminary work to prepare a balance sheet of the Company as of the
Closing Date. Purchaser agrees to reimburse Seller for fifty percent (50%) of all fees, costs and expenses incurred by Seller or the Company in connection with the performance
of its obligations under this Section 5.17 within thirty (30) days
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of the delivery by Seller of a request for such reimbursement; provided, that if this Agreement is terminated by either Party, or both Parties as the case may be, pursuant to
Section 9.1(a), (b) (provided, that Seller’s failure to fulfill any of its obligations contained in this Agreement was not the cause of, or resulted in, the failure of the Closing to
have occurred on or prior to the End Date) or (e) or Seller pursuant to Section 9.1(d), Purchaser shall reimburse Seller for the entire amount of all fees, costs and expenses
incurred by Seller or the Company in connection with the performance of its obligations under this Section 5.17.
Section 5.18 Warrant.
Notwithstanding anything in the Warrant to the contrary, Purchaser acknowledges and agrees that, following the date hereof, after a sale, transfer, assignment, or other
disposal of the Warrant by the Company to Seller or any of its Affiliates, such transferee may sell, transfer, assign, or otherwise dispose of, with or without consideration, the
Warrant to the purchaser named on Schedule 5.18 substantially on the terms and conditions set forth on Schedule 5.18. Purchaser shall reasonably cooperate in connection with
such transfer or sale of the Warrant, including executing a written consent to such transfer or sale.
ARTICLE VI
TAX MATTERS
Section 6.1 Returns. Seller shall have the exclusive obligation and authority to file or cause to be filed all federal, state, local and foreign Returns required to be filed by
or with respect to the income, assets, properties and operations of the Company for any taxable year or other taxable period ending on or prior to the Closing Date. Purchaser
shall have the exclusive obligation and authority to file or cause to be filed all federal, state, local, and foreign Returns required to be filed by or with respect to the income,
assets, properties and operations of the Company or any successors thereto for any taxable year or other taxable period ending after the Closing Date. Any Return required to be
filed by Seller with respect to the Company relating to any taxable year or other taxable period ending on or prior to the Closing Date shall be prepared in accordance with past
practices of the Company and, to the extent such Return relates to the Company, submitted (with copies of any relevant schedules, work papers and other documentation, to the
extent relating to the Company, then available) to Purchaser not less than forty five (45) days prior to the due date for the filing of such Return; provided, that the foregoing
requirement to provide Returns (and associated schedules, work papers and other documentation) forty five (45) days prior to the due date for such Returns shall not apply with
respect to Returns required to be filed for the 2010 taxable year, and, instead, draft copies of such 2010 Returns (and associated schedules, work papers and other
documentation), to the extent such 2010 Returns and schedules, work papers and other documentation relate to the Company, shall be provided to the Purchaser not less than ten
(10) days prior to the due date for the filing of such Return. Any Return required to be filed by Purchaser with respect to the Company relating to any Overlap Period shall be
prepared in accordance with past practices of the Company and, to the extent the Return relates to the Company, submitted (with copies of any relevant schedules, work papers
and other documentation then available) to Seller not less than forty five
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(45) days prior to the due date for the filing of such Return. Seller shall have the option of providing, at any time at least fifteen (15) days before the due date for filing such
Return (taking into account any valid extensions), written instructions as to how any items that relate to an Overlap Period shall be reflected on such Return, provided that such
instructions are in accordance with past practice and consistent with requirements of applicable Law. Purchaser shall, in preparing such Return, cause the items identified by
Seller to be reflected in accordance with Seller’s instructions, unless such position is inconsistent with past practices of the Company or a different position is required by
applicable Law. Purchaser shall cause the Company to prepare and provide to Seller a package of Tax information materials, including schedules and work papers (the “Tax
Package”) reasonably required by Seller to enable it to timely prepare and file all Returns required to be prepared and filed by it pursuant to thisSection 6.1. The Tax Package
shall be prepared in good faith in a manner consistent with past practices of the Company with respect to the preparation of such information. Seller shall reimburse the
Company for reasonable out of pocket costs incurred by the Company in connection with the preparation of the Tax Package. Seller and Purchaser shall consult with each other
and attempt in good faith to resolve any issues arising as a result of review of any of such Returns or items thereof prepared in accordance with the provisions of this Section 6.1
and, if they are unable to do so, the disputed items shall be resolved (within a reasonable time, taking into account the deadline for filing any such Return) in accordance with
the foregoing provisions of this Section 6.1 by PricewaterhouseCoopers LLP or another independent accounting firm mutually acceptable to Seller and Purchaser. Upon
resolution of all such items, the relevant Return or shall be timely filed on that basis. The costs, fees and expenses of such accounting firm will be borne one-half by Purchaser
and one-half by Seller.
Section 6.2 Controversies.
(a) Seller shall have the exclusive authority to control any audit or examination by any taxing authority, initiate any claim for refund, amend any Return, and
contest, resolve and defend against any assessment for additional Taxes, notice of Tax deficiency or other adjustment of Taxes of or relating to any Tax liability of the Company
(each, a “Tax Matter”) for all Pre-Closing Periods, including the portion of any Overlap Period ending on and including the Closing Date. Seller shall be entitled to any Tax
refund relating to such Taxes; provided, that Seller shall provide to Purchaser (at Purchaser’s expense) reasonable participation rights with respect to so much of any Tax Matter
that is reasonably likely to materially affect the Tax liability of Purchaser or the Company for any Post-Closing Period. Seller shall not enter into any settlement of, or otherwise
compromise, any such Tax Matter that would materially adversely affect Purchaser (or the Company with respect to any Post-Closing Period) without the prior written consent
of Purchaser, which consent shall not be unreasonably withheld.
(b) Except as provided in Section 6.2(a), Purchaser shall have the exclusive authority to control any audit or examination by any taxing authority, initiate any claim
for refund, amend any Return, and contest, resolve and defend against any assessment for additional Taxes, notice of Tax deficiency or other adjustment of Taxes of or relating
to any Tax liability of the Company. Purchaser shall be entitled to any Tax refund relating to Post-Closing Periods; provided, that Purchaser shall provide to Seller (at Seller’s
expense) reasonable participation rights with respect to so much of any Tax Matter that is reasonably likely to materially affect the Tax liability of Seller or the Company for
any Pre-Closing Period, including the portion of any
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Overlap Period ending on and including the Closing Date. Purchaser shall not enter into any settlement of, or otherwise compromise, any such Tax Matter that would adversely
affect Seller (or the Company with respect to any Pre-Closing Period) without the prior written consent of Seller, which consent shall not be unreasonably withheld.
Section 6.3 Notification. The Company, each Party and their respective Affiliates shall promptly forward to the other Party all written notifications and other
communications from any Tax authority received by the Company relating to Tax Matters relating to any federal, state, local or foreign Tax liability of the Company with
respect to a Pre-Closing Period. The failure of Purchaser to give Seller such written notice shall excuse Seller from its obligations under Section 6.4(a) with respect to any
increased federal, state, local or foreign Tax liability directly or indirectly attributable to any such written notification or other communication if the failure to provide such
written notice adversely affected the ability of Seller to contest any claim arising from such Tax Matters.
Section 6.4 Indemnification for Taxes.
(a) Seller shall indemnify and hold harmless Purchaser from and against all Taxes imposed on the Company: (i) for any Pre-Closing Period; (ii) pursuant to U.S.
Treasury Regulations Section 1.1502-6 (or a comparable provision of state, local or foreign Law) solely by virtue of the Company’s being or having been a member of a
consolidated, combined, or unitary Tax group on or prior to the Closing Date, (iii) with respect to Taxes that arise in and are attributable to a Pre-Closing Period, as a transferee
or successor, by contract or otherwise, (iv) with respect to Taxes that arise in and are attributable to a Post-Closing Period, as a transferee or successor, by contract or otherwise,
in each case, but only to the extent such Taxes imposed on the Company as a transferee, successor, by contract or otherwise relate to transactions entered into by the Company
on or prior to the Closing Date outside the ordinary course of business; and (v) for Transfer Taxes allocable to Seller pursuant to Section 6.7, and (vi) for any Post-Closing
Period as a result of the change in accounting method made by Paribas North America, Inc. with respect to the timing of deductibility of bonus payments (as reflected as item 5
of Schedule 3.9 hereof), with the amount of such Taxes calculated for purposes of this clause (vi) determined (A) by treating the Company on a stand alone basis (and not as a
member of a combined, consolidated or unitary group), and (B) without regard to any available net operating loss carryovers from prior taxable years, and without regard to
other items of income, gain, loss, or deduction with respect to the then current taxable year (but applying the net aggregate effective rate of Tax of the Company with respect to
such Tax for such year to the income resulting from such change in accounting method); provided, that Seller shall not be liable, and shall not indemnify Purchaser, for any
liability for Taxes (w) incurred as a result of a deemed or actual election under Section 338 of the Code with respect to the purchase of the Company pursuant to this Agreement;
(x) that was reflected as a liability reducing Closing Working Capital, with such Closing Working Capital amount reduced by any amounts paid to Seller pursuant to clause
(iii) of the second sentence of Section 6.8 and the last sentence of Section 6.8; (y) that is commercially reasonable for the Company to recover from a Person other than
Purchaser or the Company (provided that the Seller shall agree to reimburse the Company for reasonable out of pocket costs incurred by the Company in connection with
recovering such amounts); or (z) resulting from transactions or actions taken by Purchaser or by the Company at the request of Purchaser on or prior to the Closing Date.
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(b) Purchaser shall be responsible for and shall pay or cause to be paid all Taxes relating to the Company for which Seller is not required to indemnify Purchaser
pursuant to Section 6.4(a) (such Taxes, “Purchaser Taxes”). Purchaser and the Company shall indemnify and hold harmless Seller against all Purchaser Taxes and Transfer
Taxes allocable to Purchaser pursuant to Section 6.7.
(c) All amounts paid by Seller or Purchaser pursuant to thisSection 6.4 shall, to the extent permitted by applicable Law, be treated as adjustments to the Purchase
Price for all Tax purposes.
(d) If Seller is required to make any indemnity payment under Section 6.4(a) or Section 8.2, and the payment or event giving rise to such payment results in a U.S.
federal, state, local or foreign Tax benefit to Purchaser, the Company or its Affiliates, then (a) any indemnity amount to be paid under Section 6.4(a) or Section 8.2 shall be
reduced by such Tax benefit, net of Taxes actually payable by the Company with respect to the receipt of such indemnity payment, actually realized prior to the indemnity
payment, and (b) to the extent such Tax benefit is actually realized after Seller pays Purchaser such indemnity payment under Section 6.4(a) or Section 8.2, Purchaser shall pay
Seller the amount of such Tax benefit, net of Taxes actually payable by the Company with respect to the receipt of such indemnity payment within fifteen (15) days after the
receipt of or entitlement to such Tax benefit. Purchaser and the Company shall utilize any such Tax benefit unless in Purchaser’s or the Company’s good faith judgment such
action would be materially adverse to Purchaser, the Company or its Affiliates and, at the request and expense of Seller, such Tax benefit shall be verified in writing by an
independent public accounting firm selected by the Company. Purchaser and Seller agree that any indemnity payment under this Agreement shall, to the extent permitted by
applicable law, be treated as an adjustment to the Purchase Price.
Section 6.5 Carrybacks. Neither Purchaser nor the Company shall carry back any net operating loss or other item or attribute from a Post-Closing Period to a Pre-Closing
Period.
Section 6.6 Post-Closing Access and Cooperation.
(a) After the Closing Date, Purchaser and the Company shall furnish or cause to be furnished to Seller upon request, as promptly as practicable, such information
and assistance (including access to books, records, work papers and Returns for Pre-Closing Periods, including the portion of the Overlap Period ending on and including the
Closing Date) relating to the Company as is reasonably necessary for the preparation of any Return, claim for refund or audit, and the prosecution or defense of any claim, suit
or proceeding relating to any proposed Tax adjustment. Upon reasonable notice, Purchaser shall make its, or shall cause the Company, as applicable, to make its, employees and
facilities available to Seller on a mutually convenient basis to provide reasonable explanation of any documents or information provided hereunder.
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(b) After the Closing Date, Seller shall furnish or cause to be furnished to Purchaser upon request, as promptly as practicable, such information and assistance
(including access to books, records, work papers and Returns relating to the Company for Pre-Closing Periods, including the portion of the Overlap Period ending on and
including the Closing Date) in each case, to the extent that such information or documents relate solely to the Company as is reasonably necessary for the preparation of any
Return, claim for refund or audit, and the prosecution or defense of any claim, suit or proceeding relating to any proposed Tax adjustment with respect to a Post-Closing Period.
(c) Any request for information or documents pursuant to thisSection 6.6 shall be made by a Party in writing. The other Party shall as promptly as practicable
provide the requested information. The requesting Party shall indemnify the other Party for any documented and reasonable expenses incurred by such other Party in connection
with providing any information or documentation pursuant to this Section 6.6. Any information obtained under this Section 6.6 shall be kept confidential, except as otherwise
reasonably may be necessary in connection with the filing of Returns or claims for refund or in conducting any Tax audit, dispute or contest.
Section 6.7 Transfer Taxes. Purchaser and Seller shall be equally responsible for all stamp, transfer, recordation, documentary, sales and use, value added, registration
and other similar taxes and fees (including any penalties and interest) incurred in connection with, or as a consequence of, this Agreement or any other transaction contemplated
hereby (collectively, the “Transfer Taxes”).
Section 6.8 Tax Refunds. At Seller’s request, the Company shall apply for any Tax refund available for any Pre-Closing Period to the extent the amount of such refund or
refunds alone or in the aggregate (available with respect to a single filing) equals or exceeds $10,000, unless the Company or Purchaser determines in good faith that such action
would be materially adverse to Purchaser, the Company or its Affiliates. With respect to any taxable period ending on or before the Closing Date, (i) any Tax refund (including
any interest in respect thereof) received by Purchaser or the Company, (ii) any amounts of overpayments of Tax credited against Tax that Purchaser or the Company otherwise
would be or would have been required to pay and (iii) any amount of Taxes that was reflected as a liability reducing Closing Working Capital but was not in fact paid over to
the appropriate taxing authorities, shall be for the account of Seller, and Purchaser shall pay over to Seller any such amounts within fifteen (15) days after the receipt or
entitlement of such refund or credit or request to return amounts not paid over to the appropriate taxing authority. With respect to the Overlap Period, Purchaser shall pay Seller
within fifteen (15) days after the due date for the relevant Tax return an amount equal to the excess of (a) any Taxes included as a liability in the calculation of Closing Working
Capital for the taxable year that includes the Closing Date, over (b) the Tax liability for such taxable year (with respect to Taxes for which amounts were included in the
calculation of Closing Working Capital) as if such taxable year ended on the Closing Date, for the avoidance of doubt, with such Tax liability calculated with respect to the PreClosing portion of the Overlap Period without regard to income, gain, loss or deduction generated after the Closing Date.
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Section 6.9 Proration of Taxes Related to Overlap Period. In the case of any Overlap Period, (a) real, personal and intangible property Taxes (“Property Taxes”) of the
Company allocable to the Pre-Closing Period shall be equal to the amount of such Property Taxes for the entire Overlap Period multiplied by a fraction, the numerator of which
is the number of days during the Overlap Period that are in the Pre-Closing Period and the denominator of which is the number of days in the Overlap Period; and (b) Taxes
(other than Property Taxes) of the Company allocable to the Pre-Closing Period shall be computed as if such taxable period ended as of the end of the Closing Date, provided,
that exemptions, allowances or deductions that are calculated on an annual basis (including depreciation and amortization deductions) shall be allocated between the period
ending on the Closing Date and the period after the Closing Date in proportion to the number of days in each period. Notwithstanding the foregoing, to the extent the amount of
Property Taxes of the Company incurred with respect to any Overlap Period is increased as a result of a change, on or after the Closing, in the assets or operations of the
Company, such increase shall be allocated solely to the Post-Closing Period.
Section 6.10 Tax Sharing Agreements. On the Closing Date, all Tax sharing agreements and arrangements between (a) the Company on the one hand, and (b) the Seller
or any of its Affiliates (other than the Company), on the other hand, shall be terminated effective as of the Closing Date and have no further effect for any taxable year or period
(whether a past, present, or future year or period), and no additional payments shall be made thereunder with respect to any period after the Closing Date in respect of the
redetermination of Tax liabilities or otherwise.
ARTICLE VII
CONDITIONS TO CLOSING
Section 7.1 Conditions to the Obligations of Both Parties. The obligations of the Parties to effect the Closing shall be subject to the waiver by both Parties, to the extent
permitted by applicable Law, or satisfaction on or prior to the Closing Date, of each of the following conditions:
(a) Injunctions; Illegality. No judgment, decree, injunction or restraining order shall have been issued by any court of competent jurisdiction and be in effect
which restrains or prohibits any material transaction contemplated hereby and no Law shall have been enacted, entered, promulgated or enforced by a Governmental Entity that
prohibits or makes illegal the purchase of the Shares.
(b) Landlord Consents. The Parties shall have received evidence, reasonably satisfactory to each Party, of the Consents of the respective landlords with respect to
the One Winthrop Square Assignment and the 75 State Street Sublease.
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Section 7.2 Conditions to the Obligation of Purchaser. The obligation of Purchaser to effect the Closing shall be subject to the waiver by Purchaser or satisfaction on or
prior to the Closing Date of each of the following conditions:
(a) Performance of Obligations of Seller. Seller shall have performed in all material respects its agreements and covenants contained in or contemplated by this
Agreement which are required to be performed by Seller at or prior to the Closing.
(b) Representations and Warranties. Other than the representations and warranties of Seller contained in Sections 3.1, 3.3, 3.4, 3.5, 3.7, 3.18 and 3.19 and the first
sentence of Section 3.8, the representations and warranties of Seller set forth in this Agreement shall be true and correct in all material respects (i) on and as of the date hereof
and (ii) on and as of the Closing Date with the same effect as though such representations and warranties had been made on and as of the Closing Date (except for
representations and warranties that expressly speak only as of a specific date or time which need only be true and correct as of such date or time). The representations and
warranties of Seller contained in Sections 3.1, 3.3, 3.4, 3.5, 3.7, 3.18 and 3.19 and the first sentence of Section 3.8 shall be true and correct in all respects (A) on and as of the
date hereof and (B) on and as of the Closing Date with the same effect as though such representations and warranties had been made on and as of the Closing Date (except for
representations and warranties that expressly speak only as of a specific date or time which need only be true and correct as of such date or time).
(c) Officer’s Certificate. Purchaser shall have received a certificate executed on behalf of Seller by an authorized officer of Seller, dated the Closing Date, to the
effect that the conditions set forth in Sections 7.2(a) and 7.2(b) have been satisfied.
(d) Required Consents. All Consents set forth on Schedule 7.2(d) shall have been received, and evidence thereof shall have been delivered to Purchaser prior to
the Closing.
(e) FIRPTA. Seller shall have delivered to Purchaser a certificate pursuant to Treasury Regulations Section 1.1445-2(b) that Seller is not a foreign person within
the meaning of Section 1445 of the Code.
(f) Advisory Contract Consents. Seller shall have delivered a schedule evidencing that clients representing the requisite percentage of run-rate revenue of the
Company have either consented to or not objected to the assignment of such client’s Contracts under the Advisers Act, such percentage to be calculated as set forth in Schedule
7.2(f).
(g) Good Standing. Seller shall have delivered to Purchaser evidence satisfactory to Purchaser that the Company is in good standing under the laws of each of the
commonwealth of Massachusetts and the state of Delaware.
Section 7.3 Conditions to the Obligation of Seller. The obligation of Seller to effect the Closing shall be subject to the waiver by Seller or satisfaction on or prior to the
Closing Date of each of the following conditions:
(a) Performance of Obligations of Purchaser. Purchaser shall have performed in all material respects its agreements and covenants contained in or contemplated by
this Agreement which are required to be performed by Purchaser at or prior to the Closing.
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(b) Representations and Warranties. Other than the representations and warranties of Purchaser contained in Sections 4.1 and 4.6, the representations and
warranties of Purchaser set forth in this Agreement shall be true and correct in all material respects (i) on and as of the date hereof and (ii) on and as of the Closing Date with the
same effect as though such representations and warranties had been made on and as of the Closing Date (except for representations and warranties that expressly speak only as
of a specific date or time which need only be true and correct as of such date or time). The representations and warranties of Purchaser contained in Sections 4.1 and 4.6, shall
be true and correct in all respects (A) on and as of the date hereof and (B) on and as of the Closing Date with the same effect as though such representations and warranties had
been made on and as of the Closing Date (except for representations and warranties that expressly speak only as of a specific date or time which need only be true and correct as
of such date or time).
(c) Officer’s Certificate. Seller shall have received a certificate executed on behalf of Purchaser from an authorized officer of Purchaser, dated the Closing Date,
to the effect that the conditions set forth in Sections 7.3(a) and 7.3(b) have been satisfied.
Section 7.4 Frustration of Closing Conditions. Neither Purchaser nor Seller may rely on the failure of any condition set forth in thisArticle VII to be satisfied if such
failure was caused by such Party’s failure to act in good faith.
ARTICLE VIII
SURVIVAL; INDEMNIFICATION
Section 8.1 Survival of Representations and Warranties.
(a) Subject to Section 8.1(b), the respective representations and warranties of Seller and Purchaser contained in this Agreement and any obligation of a Party to
indemnify the other Party in respect of any breach of any such representation or warranty or covenant contained in Section 5.4 shall survive the Closing solely for the purposes
of Section 8.2 and Section 8.3 until March 31, 2013; provided, that the representations and warranties of Seller contained in (x) Sections 3.1, 3.3, 3.4, 3.5, 3.18, 3.19, 4.1 and 4.6
shall survive the Closing indefinitely and (y) Sections 3.9 and 3.16 shall survive the Closing for the full period of all applicable statute of limitations (giving effect to any
waiver, mitigation or extension thereof) plus sixty (60) days. Notwithstanding the foregoing, the expiration of any representations, warranties, covenants and obligations in this
Agreement shall not apply to claims based upon fraud or willful misrepresentation. Except as expressly provided below, all covenants to be performed or complied with after the
Closing shall survive in accordance with their terms:
(i) The covenants and agreements of the Parties contained in Section 5.8 (Preservation of Records), Section 5.9 (Employee Matters), and Section 5.12 (Indemnity;
Directors’ and Officers’ Insurance) shall survive for six (6) months after the respective applicable time periods set forth in such Sections have expired; and
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(ii) The covenants and agreements of the Parties contained in Section 5.7 (Public Announcements), Section 5.10 (Use of Marks; Name Change of the Company),
Section 5.11 (Securities Authority Filings and Approval), Section 5.16 (Further Assurances), Article VIII (Survival; Indemnification) and Section 9.3 (Effect of
Termination) shall survive indefinitely.
(b) Neither Purchaser nor Seller shall have any liability whatsoever with respect to any representation, warranty, covenant or agreement, as the case may be,
unless a claim is made hereunder prior to the expiration of the applicable survival period for such representation, warranty, covenant or agreement, in which case such
representation, warranty, covenant or agreement, as the case may be, shall survive as to such claim until such claim has been finally resolved.
Section 8.2 Indemnification by Seller. Subject to the other provisions of this Article VIII and Section 6.4(d), from and after the Closing Date, Seller agrees to and shall
indemnify Purchaser and save and hold Purchaser harmless against any Losses incurred by Purchaser or any of its Affiliates (including the Company) as a result of: (a) any
failure of any representation or warranty made by Seller contained in Article III to be true and correct on and as of the date hereof or as of the Closing Date (except for
representations and warranties that expressly speak only as of a specific date or time which need only be true and correct as of such date or time); or (b) any breach of any
covenant or agreement by Seller contained in this Agreement.
Section 8.3 Indemnification by Purchaser. Subject to the other provisions of this Article VIII, from and after the Closing Date, Purchaser agrees to and shall indemnify
Seller or any of its Affiliates and save and hold Seller harmless against any Losses incurred by Seller as a result of: (a) any failure of any representation or warranty made by
Purchaser in Article IV to be true and correct on and as of the date hereof or as of the Closing Date (except for representations and warranties that expressly speak only as of a
specific date or time which need only be true and correct as of such date or time); or (b) any breach of any covenant or agreement by Purchaser under this Agreement.
Section 8.4 Limitations on Indemnification; Mitigation.
(a) Notwithstanding anything to the contrary contained in this Agreement, (i) neither Purchaser nor Seller, as the case may be, shall be liable for any claim for
indemnification pursuant to Section 8.2(a) or Section 8.3(a), as the case may be, unless and until the aggregate amount of Qualifying Losses which may be recovered from
Seller or Purchaser, as the case may be, equals or exceeds One Hundred Thousand Dollars ($100,000) (the “Deductible”), in which case Seller or Purchaser, as the case may be,
shall be liable only for the aggregate amount of Losses in excess of the Deductible; provided, that Seller or Purchaser, as the case may be, shall only be liable for any individual
Loss (that is not related to any other Loss) in excess of Ten Thousand Dollars ($10,000) (such Loss, a “Qualifying Loss”) and (ii) the maximum aggregate amount of
indemnifiable Losses which may be recovered for indemnification pursuant to Section 8.2(a) or Section 8.3(a), as the case may be, shall be an amount equal to Three Million
Five Hundred Thousand Dollars ($3,500,000).
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(b) Purchaser acknowledges and agrees that Seller shall not have any liability under any provision of this Agreement for any Loss to the extent that such Loss
relates to action taken by (A) Purchaser or (B) the Company (1) at the request of Purchaser prior to the Closing Date or (2) after the Closing Date.
(c) Seller acknowledges and agrees that Purchaser shall not have any liability under any provision of this Agreement for any Loss to the extent that such Loss
relates to action taken by Seller unless such action was taken at the request of Purchaser.
(d) Subject to the other limitations set forth in this Agreement, the Indemnifying Party shall have no indemnification obligation hereunder except to the extent
actual Losses have been sustained by the Indemnified Party; no Indemnifying Party shall have any indemnification obligation in respect of any contingent liability, unless and
until such liability becomes due and payable by the Indemnified Party.
(e) Any indemnification due by the Indemnifying Party shall be limited to the actual amount of the Losses sustained by the Indemnified Party. Any liability under
this Agreement shall be determined without duplication of recovery by reason of the state of facts giving rise to such liability constituting a breach of more than one
(1) representation, warranty, covenant or agreement, and no Party shall be entitled to recover the same Losses or obtain payment, reimbursement or restitution for the same
expenses more than once in respect of any inaccuracy or breach of any provision of this Agreement. No liability shall attach to either Party under this Agreement to the extent
the subject thereof is compensated for or has otherwise been made good.
Section 8.5 Losses Net of Insurance; Etc.
(a) The amount of any Loss for which indemnification is provided under Section 8.2 shall be net of (i) any accruals or reserves on the Balance Sheet specifically
related to such Loss, (ii) any Current Liability specifically related to such Loss for purposes of the calculation of the Closing Working Capital, (iii) any amounts actually
recovered by the Indemnified Party pursuant to any indemnification by or indemnification agreement with any third party and (iv) any insurance proceeds or other cash receipts
or sources of reimbursement actually received as an offset against such Loss (each source of recovery referred to in clauses (iii) and (iv), a “Collateral Source”).
(b) The amount of any Loss for which indemnification is provided under Section 8.3 shall be net of any amounts recovered by the Indemnified Party pursuant to
any Collateral Source.
(c) Indemnification under this Article VIII shall not be available unless the Indemnified Party first uses commercially reasonable efforts to seek recovery from all
applicable insurance sources as an offset against such Loss. The Indemnifying Party may require an Indemnified Party to assign the rights to seek recovery pursuant to the
preceding sentence;
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provided, that the Indemnifying Party will then be responsible for pursuing such claim at its own expense. If the amount to be netted hereunder from any payment required
under Section 8.2 or Section 8.3, as the case may be, is determined after payment by the Indemnifying Party of any amount otherwise required to be paid to an Indemnified
Party to this Article VIII, the Indemnified Party shall repay to the Indemnifying Party, promptly after such determination, any amount that the Indemnifying Party would not
have had to pay pursuant to this Article VIII had such determination been made at the time of such payment, and any excess recovery shall be applied to reduce any future
payments to be made by the Indemnifying Party pursuant to Section 8.2 or Section 8.3, as the case may be.
Section 8.6 Indemnification Procedure.
(a) Promptly (other than with respect to any Third-Party Claim provided for inSection 8.7) and subject to the applicable survival periods contained in Section 8.1,
after the incurrence of any Losses by any Person entitled to indemnification pursuant to Section 5.9(b), Section 5.10(c), Section 5.12, Section 6.4, Section 8.2 or Section 8.3 (an
“Indemnified Party”) which might give rise to indemnification hereunder, the Indemnified Party shall deliver to the party from which indemnification is sought (the
“Indemnifying Party”) a certificate (a “Claim Certificate”), which Claim Certificate shall:
(i) state that the Indemnified Party has paid or anticipates it will incur liability for Losses for which such Indemnified Party is entitled to indemnification pursuant to
this Agreement; and
(ii) to the extent such information is reasonably available, specify in reasonable detail (and have annexed thereto all supporting documentation, including any
correspondence in connection with any Third-Party Claim and paid invoices for claimed Losses) each individual item of Loss included in the amount so stated, the date
such item was paid (if paid), the basis for any anticipated liability and the nature of the misrepresentation, breach of warranty, breach of covenant or claim to which each
such item is related and the computation of the amount to which such Indemnified Party claims to be entitled hereunder.
(b) In the event that the Indemnifying Party shall object to the indemnification of an Indemnified Party in respect of any claim or claims specified in any Claim
Certificate, the Indemnifying Party shall, within forty-five (45) days after receipt by the Indemnifying Party of such Claim Certificate, deliver to the Indemnified Party a notice
to such effect, specifying in reasonable detail the basis for such objection, and the Indemnifying Party and the Indemnified Party shall, within the sixty (60) day period
beginning on the date of receipt by the Indemnified Party of such objection, attempt in good faith to agree upon the rights of the respective parties with respect to each of such
claims to which the Indemnifying Party shall have so objected. If the Indemnified Party and the Indemnifying Party shall succeed in reaching agreement on their respective
rights with respect to any of such claims, the Indemnified Party and the Indemnifying Party shall promptly prepare and sign a memorandum setting forth such agreement.
Should the Indemnified Party and the Indemnifying Party be unable to agree as to any particular item or items or amount or amounts within such time period, then the
Indemnified Party shall be permitted to submit such dispute to a court of competent jurisdiction as set forth in Section 10.12.
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(c) If an Indemnified Party delivers a Claim Certificate pursuant to Section 8.6(a) with respect to a Third-Party Claim, Purchaser shall, and shall cause the
Company to, furnish or cause to be furnished to Seller and its Representatives upon request, as promptly as practicable, such information and reasonable assistance (including
reasonable access to and copies of the books, records and work papers of Purchaser and the Company) relating to the Third-Party Claim set forth in such Claim Certificate. Upon
reasonable notice, Purchaser shall make its, or shall cause the Company to make its, as applicable, employees and facilities available to Seller on a mutually convenient basis to
provide reasonable explanation with respect to such Third-Party Claim.
(d) Claims for Losses specified in any Claim Certificate to which an Indemnifying Party shall not object in writing within forty-five (45) days of receipt of such
Claim Certificate, claims for Losses covered by a memorandum of agreement of the nature described in Section 8.6(b), and claims for Losses the validity and amount of which
have been the subject of judicial determination as described in Section 8.6(b) or shall have been settled with the consent of the Indemnifying Party, as described in Section 8.7,
are hereinafter referred to, collectively, as “Agreed Claims”. Within ten (10) Business Days of the determination of the amount of any Agreed Claim, the Indemnifying Party
shall pay to the Indemnified Party an amount equal to the Agreed Claim by wire transfer of immediately available funds to the bank account or accounts designated by the
Indemnified Party in a notice to the Indemnifying Party not less than two (2) Business Days prior to such payment.
Section 8.7 Third-Party Claims.
(a) Subject to Section 6.2, if a claim by a third party (a “Third-Party Claim”) is made against any Indemnified Party with respect to which the Indemnified Party
intends to seek indemnification hereunder for any Loss under this Article VIII, the Indemnified Party shall promptly, but in any event within fifteen (15) Business Days, notify
the Indemnifying Party of such Third-Party Claim; provided, that the failure by an Indemnified Party to notify the Indemnifying Party of a Third-Party Claim within such fifteen
(15) Business Day period shall not relieve an Indemnifying Party of its obligations under this Article VIII with respect to such Third-Party Claim except to the extent that the
Indemnifying Party shall have been materially prejudiced as a result of such failure. The Indemnifying Party shall have the right, but not the obligation, by notice to the
Indemnified Party within ten (10) Business Days of the Indemnifying Party’s receipt of notice of such Third-Party Claim, to conduct and control, through counsel of its
choosing and at its own cost, the defense of any Third-Party Claim, action, suit or proceeding; provided, that the Indemnifying Party shall give the Indemnified Party advance
notice of any proposed compromise or settlement and no such compromise or settlement may be effected by the Indemnifying Party without the Indemnified Party’s consent
unless (A) there is no finding or admission of any violation of Law or of the rights of any Person (other than by Seller or Purchaser as the case may be), (B) the sole relief
provided is monetary damages that are paid in full by the Indemnifying Party and (C) the Indemnified Party will have no liability with respect to the compromise or settlement.
If, in accordance with this Section 8.7(a), notice is given to the Indemnifying Party of the commencement of any Third-Party Claim and the Indemnifying Party
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does not, within ten (10) Business Days of such notice, give written notice to the Indemnified Party of its election to assume the defense of such Third-Party Claim, the
Indemnifying Party will, subject to the following sentence, be bound by any determination made in such Third-Party Claim or any compromise or settlement effected by the
Indemnified Party. No Indemnified Party or Indemnifying Party may compromise or settle any Third-Party Claim for which indemnification is being sought hereunder without
the written consent (not to be unreasonably withheld) of the Indemnifying Party or Indemnified Party, as the case may be. For any Third-Party Claim the defense of which is
assumed by the Indemnifying Party, the Indemnifying Party shall permit the Indemnified Party to participate in, but not control, the defense of any such action or suit through
counsel chosen by the Indemnified Party; provided, that the fees and expenses of such counsel shall be borne by the Indemnified Party. If the Indemnifying Party elects not to
defend the Indemnified Party against a Third-Party Claim, whether by not giving the Indemnified Party timely notice as provided above or otherwise, the Indemnifying Party
nevertheless shall have the right to participate in, but not control, the defense or prosecution of such Third-Party Claim and, at its own expense, to employ counsel of its own
choosing for such purpose.
(b) Notwithstanding the foregoing, if an Indemnified Party determines in good faith that there is a reasonable probability that a Third-Party Claim may materially
adversely affect it or its Affiliates other than as a result of monetary damages for which it would be entitled to indemnification under this Agreement, the Indemnified Party
may, by notice to the Indemnifying Party, assume the exclusive right to defend, compromise or settle such Third-Party Claim, but the Indemnifying Party will not be bound by
any determination, compromise or settlement related to the Third-Party Claim effected without its consent (which may not be unreasonably withheld or delayed).
(c) The Parties shall cooperate in the defense or prosecution of any Third-Party Claim, with such cooperation to include (i) the retention and the provision of the
Indemnified Party’s records and information that are reasonably relevant to such Third-Party Claim, and (ii) the making available of employees on a mutually convenient basis
for providing additional information and explanation of any material provided hereunder.
Section 8.8 Right of Set-Off. Each Party hereby agrees that any amount of Agreed Claims owed to such Party by the other Party may be set-off against any amount of
Agreed Claims owed by such Party to the other Party. The rights contained herein shall not be exclusive, but shall be in addition to any other rights and remedies available to
the Parties.
Section 8.9 Interpretation of Representations and Warranties. For purposes of this Article VIII (including for purposes of determining whether a breach has occurred and
for purposes of determining the amount of an indemnification payment under this Article VIII), each representation or warranty in this Agreement will be interpreted without
reference or giving effect to any materiality qualification or limitation set forth in such representation and warranty, including the terms “material”, “materially”, “in all material
respects” and “Material Adverse Effect” (which instead shall be read as any adverse effect) other than those representations and warranties contained in Section 3.7 or any
representation or warranty of Seller requiring a listing of Contracts, assets or properties in any Schedule.
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Section 8.10 Sole Remedy; Waiver. Except as set forth in Section 6.4, Section 10.11 or with respect to claims based upon fraud or willful misrepresentation, the Parties
acknowledge and agree that, in the event that the Closing occurs, the remedies provided for in this Article VIII shall be the Parties’ sole and exclusive remedy for any breach of
the representations and warranties or covenants contained in this Agreement or any claims relating to the Company, this Agreement, the Purchaser Ancillary Agreements, the
Seller Ancillary Agreements or other documents, certificates or agreements delivered in connection with this Agreement. In furtherance of the foregoing, each Party hereby
waives, effective upon the occurrence of the Closing, to the fullest extent permitted by applicable Law, any and all other rights, claims and causes of action (including rights of
contribution, if any, and claims for rescission) known or unknown, foreseen or unforeseen, which exist or may arise in the future, that such Party may have against the other
Party for any breach of the representations and warranties or covenants contained in this Agreement.
ARTICLE IX
TERMINATION
Section 9.1 Termination. Notwithstanding anything to the contrary contained in this Agreement, this Agreement may be terminated at any time prior to the Closing:
(a) by the mutual written agreement of Purchaser and Seller;
(b) by Purchaser or Seller if the Closing shall not have occurred on or prior to December 15, 2011 (the “End Date”) (or such later date as may be agreed to in
writing by Purchaser and Seller); provided, that the right to terminate this Agreement pursuant to this Section 9.1(b) shall not be available to either Party whose failure to fulfill
any of its obligations contained in this Agreement was the cause of, or resulted in, the failure of the Closing to have occurred on or prior to the End Date;
(c) by Purchaser, so long as Purchaser is not then in material breach of any of its representations, warranties, covenants or agreements hereunder, if (i) there shall
have been a breach of any representation, warranty, covenant or agreement of Seller hereunder (including, subject to the provisions of Section 5.6, any such breach disclosed in
a Supplement) that would cause any of the conditions set forth in Sections 7.1 or 7.2 not to be fulfilled and (ii) such breach shall not have been remedied by the earlier of
(A) thirty (30) days after receipt by Seller of notice in writing from Purchaser specifying the nature of such breach and requesting that such breach be remedied (a “Breach
Notice”) and (B) the End Date;
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(d) by Seller, so long as Seller is not then in material breach of any of its representations, warranties, covenants or agreements hereunder, if (i) there shall have
been a breach of any representation, warranty, covenant or agreement of Purchaser hereunder that would cause any of the conditions set forth in Sections 7.1 or 7.3 not to be
fulfilled and (ii) such breach shall not have been remedied by the earlier of (A) thirty (30) days after receipt by Purchaser of notice in writing from Seller specifying the nature
of such breach and requesting that such breach be remedied and (B) the End Date; or
(e) by Purchaser or Seller if a Governmental Entity shall have issued, enacted, entered, promulgated or enforced any Law or Court Order (that is final and nonappealable and that has not been vacated, withdrawn or overturned) restraining, enjoining or otherwise prohibiting the consummation of the transactions contemplated hereby.
Section 9.2 Notice of Termination. The Party desiring to terminate this Agreement pursuant to Section 9.1 shall deliver written notice of such termination to the other
Party specifying (a) the provision pursuant to which such termination is being made and (b) in reasonable detail the grounds for such termination.
Section 9.3 Effect of Termination. If this Agreement is duly terminated pursuant to this Article IX, this Agreement shall become void and have no effect, and there shall
be no further liability hereunder on the part of either Party, except that Section 3.18 (Broker’s or Finder’s Fee), Section 4.6 (Broker’s or Finder’s Fee), Section 5.5
(Confidentiality), Section 5.7 (Public Announcements), Section 5.17 (Audited Financial Statements; Other Financials), this Section 9.3 (Effect of Termination) and Article X
(General Provisions) shall survive any termination of this Agreement; provided, that nothing herein shall (a) relieve or release either Party from any liability or damages (which
the Parties acknowledge and agree shall not be limited to reimbursement of expenses or out-of-pocket costs, and may include to the extent proven the benefit of the bargain lost
by a Party’s stockholders (taking into consideration relevant matters, including other combination opportunities and the time value of money), which shall be deemed in such
event to be damages of such Party) arising out of such Party’s breach of any provision of this Agreement or (b) impair the right of either Party to compel specific performance
by the other Party of such Party’s obligations under this Agreement.
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ARTICLE X
GENERAL PROVISIONS
Section 10.1 Notices. All notices or other communications required or permitted hereunder shall be in writing and shall be deemed to have been duly given only if
(a) delivered personally, (b) mailed by certified or registered mail (postage prepaid, return receipt requested), (c) sent by next-day or overnight mail or delivery or (d) sent by
facsimile, as follows:
If to Purchaser, to:
Envestnet, Inc.
35 East Wacker Drive, Suite 2400
Chicago, Illinois 60601
Attention: Shelly O’Brien, General Counsel and Corporate Secretary
Facsimile: (312) 827-2801
with a copy (which shall not constitute notice) to:
Mayer Brown LLP 71
South Wacker Drive
Chicago, Illinois 60606
Attention: Edward S. Best
Facsimile: (312) 706-8106
If to Seller, to:
BNP Paribas Investment Partners USA Holdings Inc.
200 Park Avenue
New York, New York 10166
Attention: Robin Meister
Telephone: (212) 681-3026
Fax: (212) 681-3295
with a copy (which shall not constitute notice) to:
BNP Paribas Investment Partners
14, rue Bergère
75009 Paris - France
Attention: Charlotte Dennery
Facsimile: +33 1 58 97 20 09
with a copy (which shall not constitute notice) to:
White & Case LLP
1155 Avenue of the Americas
New York, New York 10036
Attention: Alison Dreizen
Facsimile: (212) 354-8113
or to such other address as such Party may indicate by a notice delivered to the other Party. All such notices and other communications shall be deemed to have been received,
if by personal delivery, certified or registered mail or next-day or overnight mail or delivery, on the day delivered or, if by facsimile, on the next Business Day following the day
on which such facsimile was sent, provided, that a copy is also sent by certified or registered mail.
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Section 10.2 Rules of Construction. The Parties agree that they have been represented by counsel during the negotiation and execution of this Agreement and have
participated jointly in the drafting of this Agreement and, therefore, waive the application of any Law, holding or rule of construction providing that ambiguities in an agreement
or other document will be construed against the party drafting such agreement or document.
Section 10.3 Time of the Essence. Time is of the essence in this Agreement. If the date specified for giving any notice or taking any action is not a Business Day (or if the
period during which any notice is required to be given or any action taken expires on a date which is not a Business Day), then the date for giving such notice or taking such
action (and the expiration date of such period during which notice is required to be given or action taken) shall be the next date which is a Business Day.
Section 10.4 Binding Effect; Benefit; Assignment; Joinder.
(a) This Agreement shall inure to the benefit of and be binding upon and enforceable by and against the Parties and, only with respect to the provisions of
Section 5.10 (Use of Marks; Name Change of the Company), Section 5.12 (Indemnity; Directors’ and Officers’ Insurance) and Article VIII), shall inure to the benefit of and be
enforceable by the Persons benefiting from the provisions thereof all of whom are intended to be third-party beneficiaries thereof. Neither this Agreement nor any of the rights,
interests or obligations hereunder shall be assigned by either Party without the prior written consent of the other Party. Any attempted assignment in violation of this
Section 10.4 will be void.
(b) At Closing, the Company shall execute a joinder to this Agreement in the form of Exhibit B hereto pursuant to which it will assume, and will be obligated with
Purchaser on a joint and several basis, as to each of Purchaser’s obligations pursuant to Section 5.7 (Public Announcements), Section 5.8 (Preservation of Records), Section 5.9
(Employee Matters), Section 5.10 (Use of Marks; Name Change of the Company), Section 5.12 (Indemnity; Directors’ and Officers’ Insurance) and this Article X.
(c) This Agreement shall inure to the benefit of, and be binding on and enforceable by and against, the successors and permitted assigns of the respective Parties,
whether or not so expressed.
Section 10.5 Entire Agreement; Amendment. This Agreement (including the Exhibits and Schedules referred to herein), the documents and other instruments delivered
pursuant hereto, the Seller Ancillary Agreements, the Purchaser Ancillary Agreements and the Confidentiality Agreement contain the entire understanding and agreement of the
Parties with regard to the subject matter contained herein or therein, and supersede all other prior representations, warranties, agreements, understandings or letters of intent,
written or oral, between the Parties. This Agreement shall not be amended, modified or supplemented except by a written instrument signed by an authorized representative of
each Party.
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Section 10.6 Interpretation. Matters reflected in the Schedules are not necessarily limited to matters required by this Agreement to be reflected in the Schedules. To the
extent any such additional matters are included, they are included for informational purposes and do not necessarily include other matters of a similar nature. In no event shall
any disclosure of additional matters be deemed or interpreted to broaden or otherwise amend any of the covenants or representations or warranties in this Agreement. Headings
and subheadings have been inserted in the Schedules for convenience of reference only and shall to no extent have the effect of amending or changing the express description
thereof as set forth in this Agreement. Disclosure of any fact or item in this Agreement or any Schedule referenced by a particular Section in this Agreement shall be deemed to
have been disclosed with respect to every other Section in this Agreement to the extent that it is reasonably apparent from the face of such disclosure that such disclosure would
apply to such other Sections; provided, that in no event shall any disclosure contained in any Schedule be deemed to be disclosed inSchedule 3.8 other than such disclosures
that are expressly set forth in Schedule 3.8. Neither the specification of any dollar amount in the representations and warranties contained in this Agreement nor the inclusion of
any specific item in any Schedule is intended to imply that such amounts, higher or lower amounts, or the item so included or other items, are or are not material or are within or
outside the ordinary course of business, and neither Party shall use the fact of the setting forth of such amounts or the fact of the inclusion of any such item in any Schedule in
any dispute or controversy between the Parties as to whether any obligation, item or matter is or is not required to be disclosed (including, whether such amounts or items are or
are not material), or may constitute an event or condition which could be considered to have a Material Adverse Effect. No matter or item disclosed on a Schedule relating to a
possible breach or violation of any Contract, Law or Court Order shall be construed as an admission or indication that breach or violation exists or has actually occurred. The
Parties do not assume any responsibility to any Person that is not a party to this Agreement for the accuracy of any information set forth in the Schedules. The information set
forth in the Schedules was not prepared or disclosed with a view to its potential disclosure to others. Subject to applicable Law, such information is disclosed in confidence for
the purposes contemplated in this Agreement and is subject to the confidentiality provisions of any other agreements, including the Confidentiality Agreement, entered into by
the Parties or their Affiliates. Moreover, in disclosing the information in the Schedules, each Party expressly does not waive any attorney-client privilege associated with such
information or any protection afforded by the work-product doctrine with respect to any of the matters disclosed or discussed therein.
Section 10.7 Extension; Waivers. Any term or provision of this Agreement may be waived, or the time for its performance may be extended, by the Party entitled to the
benefit thereof. Any such waiver shall be validly and sufficiently authorized for the purposes of this Agreement if, as to either Party, it is authorized in writing by an authorized
representative of such Party. The failure of either Party to enforce at any time any provision of this Agreement shall not be construed to be a waiver of such provision, nor in
any way to affect the validity of this Agreement or any part hereof or the right of either Party thereafter to enforce each and every such provision. No waiver of any breach of or
default under this Agreement shall be held to constitute a waiver of any other or subsequent breach or default.
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Section 10.8 Fees and Expenses. Except as set forth herein, all costs and expenses incurred in connection with this Agreement and the consummation of the transactions
contemplated hereby shall be paid by the Party incurring such costs and expenses.
Section 10.9 Severability. If any term, provision, agreement, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other authority to be
invalid, void or unenforceable, the remainder of the terms, provisions, agreements, covenants and restrictions of this Agreement shall remain in full force and effect and shall in
no way be affected, impaired or invalidated so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner materially adverse
to either Party. Upon such a determination, the Parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as
possible in a reasonably acceptable manner in order that the transactions contemplated hereby may be consummated as originally contemplated to the fullest extent possible.
Section 10.10 Execution in Counterparts. This Agreement may be executed and delivered (including via facsimile or scanned pdf image) in counterparts, each of which
shall be considered an original instrument, but all of which shall be considered one and the same agreement, and shall become binding when one or more counterparts have
been signed by each Party and delivered to the other Party.
Section 10.11 Specific Enforcement. The Parties agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not performed
in accordance with their specific terms or were otherwise breached or threatened to be breached and that an award of money damages would be inadequate in such event.
Accordingly, it is acknowledged that the Parties and the third party beneficiaries of this Agreement shall be entitled to equitable relief, without proof of actual damages,
including an injunction or injunctions or Court Orders for specific performance to prevent breaches of this Agreement and to enforce specifically the terms and provisions of
this Agreement (including any Court Order sought by a Party to cause the other Party to perform its agreements and covenants contained in this Agreement), in addition to any
other remedy to which they are entitled at law or in equity as a remedy for any such breach or threatened breach. Each Party further agrees that neither the other Party nor any
other Person shall be required to obtain, furnish or post any bond or similar instrument in connection with or as a condition to obtaining any remedy referred to in this
Section 10.11, and each Party (a) irrevocably waives any right it may have to require the obtaining, furnishing or posting of any such bond or similar instrument and (b) shall
cooperate fully in any attempt by the other Party in obtaining such equitable relief. Each Party further agrees that the only permitted objection that it may raise in response to
any action for equitable relief is that it contests the existence of a breach or threatened breach of this Agreement.
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Section 10.12 Governing Law; Jurisdiction. THIS AGREEMENT AND THE LEGAL RELATIONS BETWEEN THE PARTIES SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO THE CONFLICT OF LAWS RULES THEREOF. THE
STATE OR FEDERAL COURTS LOCATED WITHIN NEW YORK COUNTY IN THE STATE OF NEW YORK SHALL HAVE EXCLUSIVE JURISDICTION OVER
ANY AND ALL DISPUTES BETWEEN THE PARTIES, WHETHER IN LAW OR EQUITY, ARISING OUT OF OR RELATING TO THIS AGREEMENT AND THE
AGREEMENTS, INSTRUMENTS AND DOCUMENTS CONTEMPLATED HEREBY AND THE PARTIES CONSENT TO AND AGREE TO SUBMIT TO THE
EXCLUSIVE JURISDICTION OF SUCH COURTS. EACH PARTY HEREBY WAIVES AND AGREES NOT TO ASSERT IN ANY SUCH DISPUTE, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY CLAIM THAT (I) SUCH PARTY IS NOT PERSONALLY SUBJECT TO THE JURISDICTION OF SUCH
COURTS, (II) SUCH PARTY AND SUCH PARTY’S PROPERTY IS IMMUNE FROM ANY LEGAL PROCESS ISSUED BY SUCH COURTS OR (III) ANY
LITIGATION OR OTHER PROCEEDING COMMENCED IN SUCH COURTS IS BROUGHT IN AN INCONVENIENT FORUM. THE PARTIES HEREBY AGREE
THAT MAILING OF PROCESS OR OTHER PAPERS IN CONNECTION WITH ANY SUCH ACTION OR PROCEEDING IN THE MANNER PROVIDED IN SECTION
10.1, OR IN SUCH OTHER MANNER AS MAY BE PERMITTED BY LAW, SHALL BE VALID AND SUFFICIENT SERVICE THEREOF AND HEREBY WAIVE ANY
OBJECTIONS TO SERVICE ACCOMPLISHED IN THE MANNER HEREIN PROVIDED.
Section 10.13 Waiver of Jury Trial. EACH OF THE PARTIES HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, AND AGREES TO CAUSE ITS
SUBSIDIARIES TO WAIVE, ALL RIGHT TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO
THIS AGREEMENT, ANY PURCHASER ANCILLARY AGREEMENT, ANY SELLER ANCILLARY AGREEMENT OR ANY OTHER INSTRUMENT OR DOCUMENT
EXECUTED AND DELIVERED IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED HEREBY.
Section 10.14 Post-Closing Release.
(a) Effective as of the Closing Date, Seller hereby releases and discharges the Company from any and all claims, demands and causes of action, whether known or
unknown, liquidated or contingent, relating to, arising out of or in any way connected with the dealings of the Company and Seller from the beginning of time through the
Closing, it being understood, however, that such release will not operate to release Purchaser from any indemnity obligations, if any, under Article VIII. Seller acknowledges
that the Laws of many states provide
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substantially the following: “A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS
OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR HER
SETTLEMENT WITH THE DEBTOR.” Seller acknowledges that such provisions are designed to protect a party from waiving claims which it does not know exist or may
exist. Nonetheless, Seller agrees that, effective as of the Closing, Seller will be deemed to have waived any such provision. Seller further agrees that Seller shall not (a) institute
an Action based upon, arising out of, or relating to any of the released claims, (b) participate, assist, or cooperate in any such Action or (c) encourage, assist or solicit any third
party to institute any such Action.
(b) Effective as of the Closing Date, Purchaser and the Company hereby release and discharge Seller from any and all claims, demands and causes of action,
whether known or unknown, liquidated or contingent, relating to, arising out of or in any way connected with the dealings of the Company and Seller from the beginning of
time through the Closing, it being understood, however, that such release will not operate to release Seller from any indemnity obligations, if any, under Article VIII. Purchaser
and the Company acknowledge that the Laws of many states provide substantially the following: “A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR
HER MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.” Purchaser and the Company acknowledge that such provisions are
designed to protect a party from waiving claims which it does not know exist or may exist. Nonetheless, Purchaser and the Company agree that, effective as of the Closing,
Purchaser and the Company will be deemed to have waived any such provision. Purchaser and the Company further agree that neither Purchaser nor the Company shall
(a) institute an Action based upon, arising out of, or relating to any of the released claims, (b) participate, assist, or cooperate in any such Action or (c) encourage, assist or
solicit any third party to institute any such Action.
[Remainder of page intentionally left blank; signature page follows.]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of date first above written.
SELLER:
BNP PARIBAS INVESTMENT PARTNERS USA HOLDINGS INC.
By:
Name:
Title:

/s/ Michel Anastassiades
Michel Anastassiades
Chief Executive Officer

PURCHASER:
ENVESTNET, INC.
By:
Name:
Title:

/s/ Judson Bergman
Judson Bergman
Chairman and Chief Executive Officer

Exhibit 31.1
CHIEF EXECUTIVE OFFICER CERTIFICATION
I, Judson Bergman, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q for the period ended June 30, 2011, of Envestnet Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made,
in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b.

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c.

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d.

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

Date: August 10, 2011

a.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b.

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.
/s/ JUDSON BERGMAN
Judson Bergman
Chairman and Chief Executive Officer
(Principal Executive Officer)

Exhibit 31.2
CHIEF FINANCIAL OFFICER CERTIFICATION
I, Peter D’Arrigo, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q for the period ended June 30, 2011, of Envestnet Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made,
in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b.

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c.

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d.

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

Date: August 10, 2011

a.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b.

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.
/s/ PETER D’ARRIGO
Peter D’Arrigo
Chief Financial Officer
(Principal Financial Officer)

Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Envestnet, Inc. (the “Company”) on Form 10-Q for the period ending June 30, 2011 as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), I, Judson Bergman, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that, to
the best of my knowledge and belief:
(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the Company.
/s/ Judson Bergman
By: Judson Bergman
Chairman and Chief Executive Officer
(Principal Executive Officer)
Dated: August 10, 2011
A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature that appears in
typed form within the electronic version of this written statement has been provided to the Company and will be retained by the Company and furnished to the Securities and
Exchange Commission or its staff upon request.

Exhibit 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Envestnet, Inc. (the “Company”) on Form 10-Q for the period ending June 30, 2011 as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), I, Peter D’Arrigo, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that, to
the best of my knowledge and belief:
(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the Company.
/s/ Peter D’Arrigo
By: Peter D’Arrigo
Chief Financial Officer
(Principal Financial Officer)
Dated: August 10, 2011
A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature that appears in
typed form within the electronic version of this written statement has been provided to the Company and will be retained by the Company and furnished to the Securities and
Exchange Commission or its staff upon request.

