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The information in this document may change. The registrant may not complete the offer and issue these securities until the registration statement filed with the U.S. Securities and
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securities, in any jurisdiction in which such offer, solicitation, or sale is not permitted or would be unlawful prior to registration or qualification under the securities laws of any such
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PRELIMINARY

SUBJECT TO COMPLETION, DATED AUGUST 31, 2022

PROSPECTUS/OFFER TO EXCHANGE

MarketWise

MARKETWISE, INC.
Offer to Exchange Warrants to Acquire Shares of Class A Common Stock

of

MarketWise, Inc.
for

Shares of Class A Common Stock

of

MarketWise, Inc.
and

Consent Solicitation

THE OFFER PERIOD (AS DEFINED BELOW) AND WITHDRAWAL RIGHTS WILL EXPIRE AT 11:59 P.M., EASTERN TIME, ON SEPTEMBER 14, 2022, OR SUCH LATER TIME AND DATE TO WHICH WE MAY EXTEND.
Terms of the Offer and Consent Solicitation

Until the Expiration Date (as defined below), we are offering to the holders of our outstanding warrants (collectively, the “warrants”) to purchase shares of Class A common stock, par value
$0.0001 per share (“Class A common stock”), of MarketWise, Inc., a Delaware corporation (the “Company”), the opportunity to receive 0.1925 shares of Class A common stock in exchange for
each of our outstanding warrants tendered by the holder and exchanged pursuant to the offer (the “Offer”).

The Offer is being made to all holders of our warrants, including the public warrants and the private placement warrants (each as defined below). The warrants are governed by the warrant
agreement, dated as of July 23, 2020 (the “Warrant Agreement”), by and between the Company (as successor to Ascendant Digital Acquisition Corp., our predecessor and a Cayman Islands
exempted company (“ADAC”)) and Continental Stock Transfer & Trust Company, as warrant agent. Our Class A common stock and public warrants are listed on The Nasdaq Global Market (the
“Nasdaq”) under the symbols “MKTW” and “MKTWW,” respectively. As of August 15, 2022, a total of 30,979,993 warrants were outstanding, including 20,699,993 public warrants and
10,280,000 private placement warrants. Pursuant to the Offer, we are offering up to an aggregate of 5,963,648 shares of our Class A common stock in exchange for the public warrants.

Each warrant holder whose warrants are exchanged pursuant to the Offer will receive 0.1925 shares of our Class A common stock for each warrant tendered by such holder and exchanged. No
fractional shares of Class A common stock will be issued pursuant to the Offer. In lieu of issuing fractional shares, any holder of warrants who would otherwise have been entitled to receive
fractional shares pursuant to the Offer will, after aggregating all such fractional shares of such holder, be paid in cash (without interest) in an amount equal to such fractional part of a share
multiplied by the last sale price of our Class A common stock on the Nasdaq on the last trading day of the Offer Period, less any applicable withholding taxes. Our obligation to complete the
Offer is not conditioned on the receipt of a minimum number of tendered warrants.

Concurrently with the Offer, we are also soliciting consents (the “Consent Solicitation”) from holders of the warrants to amend the Warrant Agreement (such amendment, the “Warrant
Amendment”), which amendment will govern all of the warrants, to permit the Company to require that each warrant that is outstanding upon the closing of the Offer be exchanged for 0.17325
shares of Class A common stock, which is a ratio 10% less than the exchange ratio applicable to the Offer. Pursuant to the terms of the Warrant Agreement, all except certain specified
modifications or amendments require the vote or written consent of holders of at least 50% of each of the outstanding public warrants and the outstanding private placement warrants.

Parties representing approximately 57.9% of our outstanding public warrants and approximately 52.4% of our private placement warrants have agreed to tender their public warrants and private
placement warrants (as applicable) in the Offer and to consent to the Warrant Amendment in the Consent Solicitation pursuant to a tender and support agreement (the “Tender and Support
Agreement”). Accordingly, because holders of approximately 57.9% of our outstanding public warrants and approximately 52.4% of our private placement warrants have agreed to consent to the
Warrant Amendment in the Consent Solicitation, if the other conditions described herein are satisfied or waived, then the Warrant Amendment will be adopted. For additional detail regarding the
Tender and Support Agreement, see “Market Information, Dividends, and Related Stockholder Matters—Transactions and Agreements Concerning Our Securities—Tender and Support
Agreement.”

You may not consent to the Warrant Amendment without tendering your warrants in the Offer, and you may not tender such warrants without consenting to the Warrant Amendment. The consent
to the Warrant Amendment is a part of the Letter of Transmittal and Consent (as defined below) relating to the warrants, and, therefore, by tendering your warrants for exchange you will be
delivering to us your consent. You may revoke your consent at any time prior to the Expiration Date by withdrawing the warrants you have tendered in the Offer.

The Offer and Consent Solicitation is made solely upon the terms and conditions in this prospectus/offer to exchange (this “Prospectus/Offer to Exchange”) and in the related letter of transmittal
and consent (as it may be supplemented and amended from time to time, the “Letter of Transmittal and Consent”). The Offer and Consent Solicitation will be open until 11:59 p.m., Eastern Time,
on September 14, 2022, or such later time and date to which we may extend the Offer and Consent Solicitation (the period during which the Offer and Consent Solicitation is open, giving effect
to any withdrawal or extension, is referred to as the “Offer Period,” and the date and time at which the Offer Period ends is referred to as the “Expiration Date”). The Offer and Consent
Solicitation is not made to those holders who reside in states or other jurisdictions where an offer, solicitation, or sale would be unlawful.

We may withdraw the Offer and Consent Solicitation only if the conditions to the Offer and Consent Solicitation are not satisfied or waived prior to the Expiration Date. Promptly upon any such
withdrawal, we will return the tendered warrants to the holders (and the related consent to the Warrant Amendment will be revoked).

You may tender some or all of your warrants into the Offer. If you elect to tender warrants in response to the Offer and Consent Solicitation, please follow the instructions in this Prospectus/Offer
to Exchange and the related documents, including the Letter of Transmittal and Consent. If you tender warrants, you may withdraw your tendered warrants at any time before the Expiration Date
and retain them on their current terms, or amended terms if the Warrant Amendment is approved, by following the instructions in this Prospectus/Offer to Exchange. In addition, tendered
warrants that are not accepted by us for exchange by October 12, 2022 may thereafter be withdrawn by you until such time as the warrants are accepted by us for exchange. If you withdraw the
tender of your warrants, your related consent to the Warrant Amendment will be withdrawn as a result.

Warrants not exchanged for shares of our Class A common stock pursuant to the Offer will remain outstanding subject to their current terms, or amended terms if the Warrant Amendment is
approved. We reserve the right to redeem any of the warrants, as applicable, pursuant to their current terms at any times, including prior to the completion of the Offer and Consent Solicitation,
and, if the Warrant Amendment is approved, we intend to require the exchange of all outstanding warrants to shares of Class A common stock as provided in the Warrant Amendment. Our public
warrants are currently listed on the Nasdaq under the symbol “MKTWW?”; however, our public warrants may be delisted if, following the completion of the Offer and Consent Solicitation, the
extent of public distribution or the aggregate market value of outstanding warrants has become so reduced as to make further listing inadvisable or unavailable.

The Offer and Consent Solicitation is conditioned upon the effectiveness of a registration statement on Form S-4 that we filed with the U.S. Securities and Exchange Commission (the “SEC”)
regarding the shares of Class A common stock issuable upon exchange of the warrants pursuant to the Offer. This Prospectus/Offer to Exchange forms a part of the registration statement.

Our board of directors has approved the Offer and Consent Solicitation. However, neither we nor any of our management, our board of directors, or the information agent, the exchange agent, or
the dealer manager for the Offer and Consent Solicitation is making any recommendation as to whether holders of warrants should tender warrants for exchange in the Offer and consent to the
Warrant Amendment in the Consent Solicitation. Each holder of a warrant must make its own decision as to whether to exchange some or all of its warrants and consent to the Warrant
Amendment.

All questions concerning the terms of the Offer and Consent Solicitation should be directed to the dealer manager:

BofA Securities, Inc.
One Bryant Park
New York, New York 10036

All questions concerning exchange procedures and requests for additional copies of this Prospectus/Offer to Exchange, the Letter of Transmittal and Consent, or the Notice of Guaranteed
Delivery should be directed to the information agent:
D.F. King & Co., Inc.
48 Wall Street, 22nd Floor
New York, New York 10005
Banks and Brokers call: (212) 269-5550
Call Toll Free: (888) 605-1958
Email: marketwise@dfking.com



We will amend our offering materials, including this Prospectus/Offer to Exchange, to the extent required by applicable securities laws to disclose any material changes to information previously
published, sent, or given to warrant holders.

The securities offered by this Prospectus/Offer to Exchange involve risks. Before participating in the Offer and consenting to the Warrant Amendment, you are urged to read carefully the
section entitled “Risk Factors” beginning on page 12 of this Prospectus/Offer to Exchange.

Neither the SEC nor any state securities commission or any other regulatory body has approved or disapproved of these securities or determined if this Prospectus/Offer to Exchange
is truthful or complete. Any representation to the contrary is a criminal offense.

Through the Offer, we are soliciting your consent to the Warrant Amendment. By tendering your warrants, you will be delivering your consent to the proposed Warrant Amendment, which
consent will be effective upon our acceptance of such warrants for exchange.

The dealer manager for the Offer and Consent Solicitation is:

BofA Securities

This Prospectus/Offer to Exchange is dated , 2022,
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ABOUT THIS PROSPECTUS/OFFER TO EXCHANGE

This Prospectus/Offer to Exchange is a part of the registration statement that we filed on Form S-4 with the SEC. You should read this Prospectus/Offer to
Exchange, including the detailed information regarding the Company and our Class A common stock and warrants and the financial statements and the
notes included herein, as well as the documents incorporated herein by reference and any applicable prospectus supplement.

We have not authorized anyone to provide you with information different from that contained in this Prospectus/Offer to Exchange. We and the dealer
manager take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. You should not
assume that the information in this Prospectus/Offer to Exchange, any document incorporated herein by reference, or any prospectus supplement is accurate
as of any date other than the date on the front of those documents. You should not consider this Prospectus/Offer to Exchange to be an offer or solicitation
relating to the securities in any jurisdiction in which such an offer or solicitation relating to the securities is not authorized. Furthermore, you should not
consider this Prospectus/Offer to Exchange to be an offer or solicitation relating to the securities offered hereby if the person making the offer or
solicitation is not qualified to do so, or if it is unlawful for you to receive such an offer or solicitation.

We are making the Offer to all warrant holders except those holders who reside in states or other jurisdictions where an offer, solicitation, or sale would be
unlawful (or would require further action in order to comply with applicable securities laws).
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BASIS OF PRESENTATION

We were incorporated on February 11, 2020 as a Cayman Islands exempted company under the name Ascendant Digital Acquisition Corp. for the purpose
of effecting a merger, share exchange, asset acquisition, share purchase, reorganization, or similar business combination with one or more businesses. On
July 21, 2021, we completed our business combination with MarketWise, LLC (together with all related transactions, the “Transactions”), following which
we were renamed “MarketWise, Inc.” Following the Transactions, we are a holding company, and, accordingly, all of our assets are held directly by, and all
of our operations are conducted through, MarketWise, LLC, of which we are the managing member, and our only direct asset consists of common units of
MarketWise, LLC (“MarketWise Units”). As the managing member of MarketWise, LLC, we have the full, exclusive, and complete discretion to manage
and control the business of MarketWise, LLC and to take all action we deem necessary, appropriate, advisable, incidental, or convenient to accomplish the
purposes of MarketWise, LLC set forth in its operating agreement, and, accordingly, the financial statements of MarketWise, LLC for periods following the
Transactions will be prepared on a consolidated basis with ours. We may not be removed as managing member of MarketWise, LLC.

References to a year refer to our fiscal years ended on December 31 of the specified year.

Certain monetary amounts, percentages, and other figures included herein have been subject to rounding adjustments. Accordingly, figures shown as totals
in certain tables and charts may not be the arithmetic aggregation of the figures that precede them, and figures expressed as percentages in the text may not
total 100% or, as applicable, when aggregated may not be the arithmetic aggregation of the percentages that precede them.

Unless the context otherwise requires, references in this Prospectus/Offer to Exchange to the “Company,” “MarketWise,” “we,” “us,” or “our” refer to the
business of MarketWise, Inc. and its subsidiaries, including MarketWise, LLC.

MARKET AND INDUSTRY DATA

This Prospectus/Offer to Exchange includes or incorporates by reference, and any amendment or supplement to this Prospectus/Offer to Exchange may
include or incorporate by reference, estimates regarding market and industry data and forecasts, which are based on our own estimates utilizing our
management’s knowledge of and experience in, as well as information obtained from our subscribers, trade and business organizations, and other contacts
in, the market sectors in which we compete, and from statistical information obtained from publicly available information, industry publications and
surveys, reports from government agencies, and reports by market research firms. We confirm that, where such information is reproduced herein, such
information has been accurately reproduced and that, so far as we are aware and are able to ascertain from information published by publicly available
sources and other publications, no facts have been omitted that would render the reproduced information inaccurate or misleading. Industry publications,
reports, and other published data generally state that the information contained therein has been obtained from sources believed to be reliable, but we
cannot assure you that the information contained in these reports, and therefore the information contained in this Prospectus/Offer to Exchange or any
amendment or supplement to this Prospectus/Offer to Exchange that is derived therefrom, is accurate or complete. Our estimates of our market position
may prove to be inaccurate because of the method by which we obtain some of the data for our estimates or because this information cannot always be
verified with complete certainty due to the limits on the availability and reliability of raw data, the voluntary nature of the data gathering process, and other
limitations and uncertainties. As a result, although we believe our sources are reliable, we have not independently verified the information and cannot
guarantee its accuracy and completeness.

il



CAUTIONARY NOTE REGARDING FORWARD LOOKING STATEMENTS

This Prospectus/Offer to Exchange and the documents incorporated herein by reference contain statements that are forward-looking and as such are not
historical facts. This includes, without limitation, statements regarding our financial position and business strategy, and the plans and objectives of
management for our future operations. Such statements can be identified by the fact that they do not relate strictly to historical or current facts. When used
in this Prospectus/Offer to Exchange , words such as “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “might,” “plan,”
“possible,” “potential,” “predict,” “project,” “should,” “strive,” “would,” and similar expressions may identify forward-looking statements, but the absence
of these words does not mean that a statement is not forward-looking. Forward-looking statements are predictions, projections, and other statements about
future events that are based on current expectations and assumptions and, as a result, are subject to risks and uncertainties. Many factors could cause actual
future events to differ materially from the forward-looking statements in this Prospectus/Offer to Exchange, including, but not limited to:

29 < 29 29 <. 29
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*  our ability to attract new subscribers and to persuade existing subscribers to renew their subscription agreements with us and to purchase
additional products and services from us;

*  our ability to adequately market our products and services, and to develop additional products and product offerings;
*  our ability to manage our growth effectively, including through acquisitions;

» failure to maintain and protect our reputation for trustworthiness and independence;

*  our ability to attract, develop, and retain capable management, editors, and other key personnel;

*  our ability to grow market share in our existing markets or any new markets we may enter;

* adverse or weakened conditions in the financial sector, global financial markets, and global economy;

*  our ability to respond to and adapt to changes in technology and consumer behavior;

» failure to successfully identify and integrate acquisitions, or dispose of assets and businesses;

*  our public securities’ potential liquidity and trading;

+ the impact of the regulatory environment and complexities with compliance related to such environment;
» the impact of the COVID-19 pandemic;

»  our future capital needs;

*  our ability to maintain an effective system of internal control over financial reporting, and to address and remediate existing material weaknesses
in our internal control over financial reporting;

*  our ability to maintain and protect our intellectual property;
+ the approval of the Warrant Amendment and our ability to require that all outstanding warrants be exchanged for shares of Class A common stock;

+ the exchange of warrants for shares of Class A common stock pursuant to the Offer, which will increase the number of shares eligible for future
resale in the public market and result in dilution to our stockholders;

+ the lack of a third-party determination that the Offer or the Consent Solicitation is fair to warrant holders; and

» other factors detailed under the section of this Prospectus/Offer to Exchange entitled “Risk Factors.”
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These forward-looking statements are based on information available as of the date of this Prospectus/Offer to Exchange and current expectations,
forecasts, and assumptions, and involve a number of judgments, risks, and uncertainties. Accordingly, forward-looking statements should not be relied
upon as representing our views as of any subsequent date, and we do not undertake any obligation to update forward-looking statements to reflect events or
circumstances after the date they were made, whether as a result of new information, future events, or otherwise, except as may be required under
applicable securities laws.

As a result of a number of known and unknown risks and uncertainties, our actual results or performance may be materially different from those expressed
or implied by these forward-looking statements. You should not place undue reliance on these forward-looking statements, which speak only as of the date
of this Prospectus/Offer to Exchange, or in the case of statements incorporated by reference, on the date of the document incorporated by reference.



SUMMARY

The Offer and Consent Solicitation

This summary provides a brief overview of the key aspects of the Offer and Consent Solicitation. Because it is only a summary, it does
not contain all of the detailed information contained elsewhere in this Prospectus/Offer to Exchange or in the documents incorporated
herein by reference or included as exhibits to the registration statement that contains this Prospectus/Olffer to Exchange. Accordingly,
you are urged to carefully review this Prospectus/Offer to Exchange in its entirety (including all documents incorporated herein by
reference or filed as exhibits to the registration statement that contains this Prospectus/Offer to Exchange, which exhibits may be
obtained by following the procedures set forth herein in the section entitled “Where You Can Find More Information”).

Summary of the Offer and Consent Solicitation

The Company

Corporate Contact Information

We started in 1999 with the simple idea that, if we could publish intelligent, independent, insightful,
and in-depth investment research and treat the subscriber the way we would want to be treated, then
subscribers would renew their subscriptions and stay with us. That simple idea worked and has
guided our decisions ever since. Today, we are a leading multi-brand platform of subscription
businesses that provides premium financial research, software, education, and tools for self-directed
investors. We provide our subscribers with the research, education, and tools that they need to
navigate the financial markets.

Over the years, we have expanded our business into a comprehensive suite of investment research
products and solutions. We now produce a diversified product portfolio from a variety of financial
research companies such as Stansberry Research, Palm Beach Research Group, TradeSmith, Chaikin
Analytics, InvestorPlace, and Empire Financial Research. Our entire investment research product
portfolio is 100% digital and channel agnostic. We offer our research across a variety of platforms,
including desktop, laptop, and mobile devices, including tablets and mobile phones.

We are headquartered in Baltimore, Maryland. Our principal executive offices are located at 1125 N.
Charles St., Baltimore, Maryland 21201, and our telephone number is (888) 261-2693. We maintain a
website at www.marketwise.com where general information about us is available. The information
contained on, or that may be accessed through, our website is not part of, and is not incorporated into,
this Prospectus/Offer to Exchange or the registration statement of which it forms a part, and the
inclusion of our website address in this Prospectus/Offer to Exchange is an inactive textual reference
only.




Warrants that Qualify for the
Offer

As of August 15, 2022, we had outstanding an aggregate of 30,979,993 warrants, including
20,699,993 public warrants and 10,280,000 private placement warrants, each exercisable for one
share of our Class A common stock at a price of $11.50 per share, subject to adjustments pursuant to
the Warrant Agreement. Pursuant to the Offer, we are offering up to an aggregate of 5,963,648 shares
of our Class A common stock in exchange for all of our outstanding warrants.

Under the Warrant Agreement, we may call the public warrants for redemption at our option:
* in whole and not in part;

e upon a minimum of 30 days’ prior written notice of redemption (the “30-day redemption
period”) to each warrant holder;

» ataprice of $0.01 per warrant if, and only if, the last reported sales price of our Class A
common stock equals or exceeds $18.00 per share (as adjusted for stock splits, stock
dividends, reorganizations, recapitalizations, and the like) for any 20 trading days within a
30-trading day period ending on the third trading day prior to the date on which we send
notice of the redemption to warrant holders; provided that there is an effective registration
statement covering the shares of Class A common stock issuable upon exercise of the
warrants, and a current prospectus relating thereto, available throughout the 30-day
redemption period; and

» ataprice of $0.10 per warrant if, and only if, the last reported sales price of our Class A
common stock equals or exceeds $10.00 per share (as adjusted for stock splits, stock
dividends, reorganizations, recapitalizations, and the like) for any 20 trading days within the
30-trading day period ending on the third trading day prior to the date on which we send
notice of the redemption to warrant holders.

The private placement warrants will not be redeemable by us (except as described below under
“Description of Securities—Redemption of Public Warrants When the Price Per Share of Class A
Common Stock Equals or Exceeds $10.00”) so long as they are held by Ascendant Sponsor LP, a
Cayman Islands exempted limited partnership (the “Sponsor”’), members of the Sponsor, or their
permitted transferees. The Sponsor or its permitted transferees have the option to exercise the private
placement warrants on a cashless basis. If the private placement warrants are held by holders other
than the Sponsor or its permitted transferees, the private placement warrants will be redeemable by us
in all redemption scenarios and exercisable by the holders on the same basis as the public warrants. If
holders of the private placement warrants elect to exercise them on a cashless basis, they would pay
the exercise price by surrendering his, her or its warrants for that number of shares of our Class A
common stock equal to the quotient obtained by dividing (x) the product of the number of shares of
our Class A common stock underlying the warrants, multiplied by the excess of the “sponsor exercise
fair market value” (defined below) over the exercise price of the warrants by (y) the sponsor exercise
fair market value.

The “sponsor exercise fair market value” will mean the average last reported sale price of the shares
of our Class A common stock for the ten trading days ending on the third trading day prior to the date
on which the notice of warrant exercise is sent to Continental Stock Transfer & Trust Company.

The warrants expire on July 21, 2026, subject to certain terms and conditions.




Market Price of Our Common
Stock

The Offer

The Consent Solicitation

Purpose of the Offer and
Consent Solicitation

Our Class A common stock and public warrants are listed on the Nasdaq under the symbols
“MKTW?” and “MKTWW,” respectively. See “Market Information, Dividends, and Related
Stockholder Matters.”

Each warrant holder who tenders warrants for exchange pursuant to the Offer will receive 0.1925
shares of our Class A common stock for each warrant so exchanged. No fractional shares of Class A
common stock will be issued pursuant to the Offer. In lieu of issuing fractional shares, any holder of
warrants who would otherwise have been entitled to receive fractional shares pursuant to the Offer
will, after aggregating all such fractional shares of such holder, be paid cash (without interest) in an
amount equal to such fractional part of a share multiplied by the last sale price of our Class A
common stock on the Nasdaq on the last trading day of the Offer Period, less any applicable
withholding taxes. Our obligation to complete the Offer is not conditioned on the receipt of a
minimum number of tendered warrants.

Holders of the warrants tendered for exchange will not have to pay any of the exercise price for the
tendered warrants in order to receive shares of Class A common stock in the exchange.

The shares of Class A common stock issued in exchange for the tendered warrants will be
unrestricted and freely transferable, as long as the holder is not an affiliate of ours and was not an
affiliate of ours within the three months prior to the proposed transfer of such shares.

The Offer is being made to all warrant holders except those holders who reside in states or other
jurisdictions where an offer, solicitation, or sale would be unlawful (or would require further action in
order to comply with applicable securities laws).

In order to tender warrants in the Offer and Consent Solicitation, holders are required to consent (by
executing the Letter of Transmittal and Consent or requesting that their broker or nominee consent on
their behalf) to an amendment to the Warrant Agreement governing the warrants as set forth in the
Warrant Amendment attached hereto as Annex A. If approved, the Warrant Amendment would permit
the Company to require that all warrants that are outstanding upon the closing of the Offer be
exchanged for shares of Class A common stock at a ratio of 0.17325 shares of Class A common stock
per warrant (a ratio which is 10% less than the exchange ratio applicable to the Offer). Upon such
exchange, no warrants will remain outstanding.

The purpose of the Offer and Consent Solicitation is to attempt to simplify our capital structure and
reduce the potential dilutive impact of the warrants, thereby providing us with more flexibility for
financing our operations in the future. See “The Offer and Consent Solicitation—Background and
Purpose of the Offer and Consent Solicitation.”




Offer Period

Amendments to the Offer and
Consent Solicitation

Conditions to the Offer and
Consent Solicitation

The Offer and Consent Solicitation will expire on the Expiration Date, which is 11:59 p.m., Eastern
Time, on September 14, 2022, or such later time and date to which we may extend. All warrants
tendered for exchange pursuant to the Offer and Consent Solicitation, and all required related
paperwork, must be received by the exchange agent by the Expiration Date, as described in this
Prospectus/Ofter to Exchange.

If the Offer Period is extended, we will make a public announcement of such extension by no later
than 9:00 a.m., Eastern Time, on the next business day following the Expiration Date as in effect
immediately prior to such extension.

We may withdraw the Offer and Consent Solicitation only if the conditions of the Offer and Consent
Solicitation are not satisfied or waived prior to the Expiration Date. Promptly upon any such
withdrawal, we will return the tendered warrants (and the related consent to the Warrant Amendment
will be revoked). We will announce our decision to withdraw the Offer and Consent Solicitation by
disseminating notice by public announcement or otherwise as permitted by applicable law. See “The
Offer and Consent Solicitation—General Terms—Offer Period.”

We reserve the right at any time or from time to time to amend the Offer and Consent Solicitation,
including by increasing or (if the conditions to the Offer are not satisfied) decreasing the exchange
ratio of Class A common stock issued for every warrant exchanged or by changing the terms of the
Warrant Amendment. If we make a material change in the terms of the Offer and Consent Solicitation
or the information concerning the Offer and Consent Solicitation, or if we waive a material condition
of the Offer and Consent Solicitation, we will extend the Offer and Consent Solicitation to the extent
required by Rules 13e-4(d)(2) and 13e-4(e)(3) under the U.S. Securities Exchange Act of 1934, as
amended (the “Exchange Act”). See “The Offer and Consent Solicitation—General Terms—
Amendments to the Offer and Consent Solicitation.”

The Offer is subject to customary conditions, including the effectiveness of the registration statement
of which this Prospectus/Offer to Exchange forms a part and the absence of any action or proceeding,
statute, rule, regulation, or order that would challenge or restrict the making or completion of the
Offer. The Offer is not conditioned upon the receipt of a minimum number of tendered warrants.
However, the Consent Solicitation is conditioned upon receiving the consent of holders of at least
50% of each of the outstanding public warrants and private placement warrants (which is the
minimum threshold required to amend the Warrant Agreement). We may waive some of the
conditions to the Offer. See “The Offer and Consent Solicitation—General Terms—Conditions to the
Offer and Consent Solicitation.”

We will not complete the Offer and Consent Solicitation unless and until the registration statement
described above is effective. If the registration statement is not effective at the Expiration Date, we
may, in our discretion, extend, suspend, or cancel the Offer and Consent Solicitation, and will inform
warrant holders of such event.




Withdrawal Rights

Federal and State Regulatory
Approvals

Absence of Appraisal or
Dissenters’ Rights

If you tender your warrants for exchange and change your mind, you may withdraw your tendered
warrants (and thereby automatically revoke the related consent to the Warrant Amendment) at any
time prior to the Expiration Date, as described in greater detail in the section titled “The Offer and
Consent Solicitation—Withdrawal Rights.” If the Offer Period is extended, you may withdraw your
tendered warrants (and thereby automatically revoke the related consent to the Warrant Amendment)
at any time until the extended Expiration Date. In addition, tendered warrants that are not accepted by
us for exchange by October 12, 2022 may thereafter be withdrawn by you until such time as the
warrants are accepted by us for exchange.

Other than compliance with the applicable federal and state securities laws, no federal or state
regulatory requirements must be complied with and no federal or state regulatory approvals must be
obtained in connection with the Offer and Consent Solicitation.

Holders of our warrants do not have any appraisal or dissenters’ rights under applicable law in
connection with the Offer and Consent Solicitation.




U.S. Federal Income Tax
Consequences of the Offer

No Recommendation

Risk Factors

For those holders of our warrants participating in the Offer and for any holders of our warrants
subsequently exchanged for Class A common stock pursuant to the terms of the Warrant Amendment,
we intend to treat the exchange of warrants for our Class A common stock as a “recapitalization”
within the meaning of Section 368(a)(1)(E) of the U.S. Internal Revenue Code of 1986, as amended
(the “Code”). Under such treatment, (i) you should not recognize any gain or loss on the exchange of
warrants for shares of Class A common stock (except to the extent of any cash payment received in
lieu of a fractional share in connection with the Offer or such subsequent exchange), (ii) your
aggregate tax basis in our Class A common stock received in the exchange should equal your
aggregate tax basis in your warrants surrendered in the exchange (except to the extent of any tax basis
allocated to a fractional share for which a cash payment is received in connection with the Offer or
such subsequent exchange), and (iii) your holding period for our Class A common stock received in
the exchange should include your holding period for the surrendered warrants. However, because
there is a lack of direct legal authority regarding the U.S. federal income tax consequences of the
exchange of our warrants for our Class A common stock, there can be no assurance in this regard and
alternative characterizations are possible by the U.S. Internal Revenue Service (the “IRS”) or a court,
including ones that would require U.S. Holders (as defined under “Market Information, Dividends,
and Related Stockholder Matters—Material U.S. Federal Income Tax Consequences—U.S. Holders™)
to recognize taxable income.

If the Warrant Amendment is approved, we intend to treat all warrants not exchanged for Class A
common stock in the Offer as having been exchanged for “new” warrants pursuant to the Warrant
Amendment and to treat such deemed exchange as a “recapitalization” within the meaning of Section
368(a)(1)(E) of the Code. Under such treatment, (i) you should not recognize any gain or loss on the
deemed exchange of warrants for “new” warrants, (ii) your aggregate tax basis in the “new” warrants
deemed to be received in the exchange should equal your aggregate tax basis in your existing
warrants deemed surrendered in the exchange, and (iii) your holding period for the “new” warrants
deemed to be received in the exchange should include your holding period for the warrants deemed
surrendered. Because there is a lack of direct legal authority regarding the U.S. federal income tax
consequences of a deemed exchange of warrants for “new” warrants pursuant to the Warrant
Amendment, there can be no assurance in this regard and alternative characterizations by the IRS or a
court are possible, including ones that would require U.S. Holders to recognize taxable income. See
“Market Information, Dividends, and Related Stockholder Matters—Material U.S. Federal Income
Tax Consequences.”

Neither we nor any of our board of directors, our management, the dealer manager, the exchange
agent, the information agent, or any other person makes any recommendation on whether you should
tender or refrain from tendering all or any portion of your warrants or consent to the Warrant
Amendment, and no one has been authorized by any of them to make such a recommendation.

For risks related to the Offer and Consent Solicitation, please read the section titled “Risk Factors”
beginning on page 12 of this Prospectus/Offer to Exchange.




Exchange Agent

Dealer Manager

Additional Information

The depositary and exchange agent for the Offer and Consent Solicitation is:

Continental Stock Transfer & Trust Company
1 State Street, 30th Floor
New York, New York 10004

The dealer manager for the Offer and Consent Solicitation is:

BofA Securities, Inc.
One Bryant Park
New York, New York 10036

We have other business relationships with the dealer manager, as described in “The Offer and
Consent Solicitation—Dealer Manager.”

We recommend that our warrant holders review the registration statement on Form S-4, of which this
Prospectus/Offer to Exchange forms a part, including the exhibits that we have filed with the SEC in
connection with the Offer and Consent Solicitation and our other materials that we have filed with the
SEC, as well as the other documents we have filed with the SEC that are incorporated herein by
reference as described under “Incorporation of Certain Information by Reference,” before making a
decision on whether to tender for exchange in the Offer and consent to the Warrant Amendment. All
reports and other documents we have filed with the SEC can be accessed electronically on the SEC’s
website at www.sec.gov.

You should direct (1) questions about the terms of the Offer and Consent Solicitation to the dealer
manager at its addresses and telephone number listed above and (2) questions about the exchange
procedures and requests for additional copies of this Prospectus/Offer to Exchange, the Letter of
Transmittal and Consent, or Notice of Guaranteed Delivery to the information agent at the below
address and phone number:

D.F. King & Co., Inc.
48 Wall Street, 22nd Floor
New York, New York 10005
Banks and Brokers call: (212) 269-5550
Call Toll Free: (888) 605-1958
Email: marketwise@dfking.com

Emerging Growth Company and Smaller Reporting Company

We qualify as an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”). For so
long as we remain an emerging growth company, we are permitted, and currently intend, to rely on the following provisions of the JOBS
Act that contain exceptions from disclosure and other requirements that otherwise are applicable to public companies and file periodic
reports with the SEC. These provisions include, but are not limited to:

*  being permitted to present only two years of audited financial statements and selected financial data and only two years of
related “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in our periodic reports and
registration statements, subject to certain exceptions;

* not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002, as

amended;

» reduced disclosure obligations regarding executive compensation in our periodic reports, proxy statements, and registration
statements, including in this Prospectus/Offer to Exchange;




* not being required to comply with any requirement that may be adopted by the Public Company Accounting Oversight Board
regarding mandatory audit firm rotation or a supplement to the auditor’s report providing additional information about the audit
and the financial statements; and

* exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval
of any golden parachute payments not previously approved.

We will remain an emerging growth company until the earliest to occur of:

*  December 31, 2025 (the last day of the fiscal year that follows the fifth anniversary of the completion of ADAC’s initial public
offering);

+ the last day of the fiscal year in which we have total annual gross revenue of at least $1.07 billion;
» the date on which we are deemed to be a “large accelerated filer,” as defined in the Exchange Act; and
» the date on which we have issued more than $1 billion in non-convertible debt over a three-year period.

We have elected to take advantage of certain of the reduced disclosure obligations in this Prospectus/Offer to Exchange and may elect to
take advantage of other reduced reporting requirements in our future filings with the SEC. As a result, the information that we provide to
our Class A stockholders may be different than what you might receive from other public reporting companies in which you hold equity

interests.

We have elected to avail ourselves of the provision of the JOBS Act that permits emerging growth companies to take advantage of an
extended transition period to comply with new or revised accounting standards applicable to public companies. As a result, we will not
be subject to new or revised accounting standards at the same time as other public companies that are not emerging growth companies.

We are also a “smaller reporting company” as defined in the Exchange Act. We may continue to be a smaller reporting company even
after we are no longer an emerging growth company. We may take advantage of certain of the scaled disclosures available to smaller
reporting companies until the fiscal year following the determination that our voting and non-voting common stock held by non-affiliates
is $250 million or more measured on the last business day of our second fiscal quarter, or our annual revenues are less than $100 million
during the most recently completed fiscal year and our voting and non-voting common stock held by non-affiliates is $700 million or
more measured on the last business day of our second fiscal quarter.




SUMMARY HISTORICAL CONSOLIDATED FINANCIAL DATA

The following tables present the summary historical consolidated financial data for MarketWise, Inc. for the periods and at the dates

indicated. MarketWise, Inc. is a holding company, and its sole material asset is a controlling equity interest in MarketWise, LLC.

MarketWise, Inc. operates and controls all of the business and affairs of MarketWise, LLC and, through MarketWise, LLC and its
subsidiaries, conducts our business. MarketWise, Inc. consolidates MarketWise, LLC in its consolidated financial statements and records
a non-controlling interest related to the MarketWise Units held by the other members of MarketWise, LLC (the “MarketWise Members”)
on its consolidated balance sheets and statements of operations. The summary consolidated statements of operations data and summary

consolidated statements of cash flows data presented below for the years ended December 31, 2021 and 2020 and the summary

consolidated balance sheet data presented below as of December 31, 2021 and 2020 have been derived from the consolidated financial

statements of MarketWise, Inc. incorporated by reference in this Prospectus/Offer to Exchange and/or the Company’s accounting

records. The summary consolidated statements of operations data and summary consolidated statements of cash flows data presented
below for the six months ended June 30, 2022 and 2021 and the summary consolidated balance sheet data presented below as of June 30,

2022 were derived from the unaudited consolidated financial statements of MarketWise, Inc. incorporated by reference in this
Prospectus/Ofter to Exchange and/or the Company’s accounting records. The unaudited consolidated financial statements of
MarketWise, Inc. have been prepared on the same basis as the audited consolidated financial statements and, in our opinion, have

included all adjustments, which include normal recurring adjustments, necessary to present fairly in all material respects our financial
position and results of operations. The results for any interim period are not necessarily indicative of the results that may be expected for

the full year.

Historical results are not necessarily indicative of the results expected for any future period. You should read the summary historical
consolidated financial data below, together with our consolidated financial statements and related notes thereto incorporated by reference
in this Prospectus/Offer to Exchange and the other information appearing elsewhere in this Prospectus/Offer to Exchange.

(in millions) Six Months Ended June 30, Year Ended December 31,
2022 2021 2021 2020
Consolidated Statements of Operations Data:
Net revenue $ 264.1 $ 2612 $ 5479 $ 360.8
Related party revenue 0.7 0.6 1.3 34
Total net revenue 264.8 261.8 549.2 364.2
Operating expenses:
Cost of revenue()? 33.8 159.6 239.3 154.6
Sales and marketing()® 1333 148.7 296.9 2143
General and administrative()? 50.9 572.1 960.2 526.6
Research and development® 4.6 3.7 7.5 4.8
Depreciation and amortization 1.2 1.4 2.7 2.6
Related party expense 0.2 — 10.2 0.1
Total operating expenses 224.0 885.6 1,516.8 902.9
Income (loss) from operations 40.8 (623.8) (967.6) (538.7)
Other income (loss), net 19.2 0.3 16.2 2.9)
Interest (expense) income, net (0.4) — (0.1) 0.5
Income (loss) before income taxes 59.6 (623.5) (951.5) (541.1)
Income tax expense 2.5 — 2.4 —
Net income (loss) 57.1 (623.5) (953.9) (541.1)
Net income (loss) attributable to non-controlling interests 39.4 (1.1) 59.4 2.7)
Net income (loss) attributable to MarketWise $ 177§ (622.3) §  (1,0133) § (5384)




Earnings Per Share Data:®

For the Period from
Six Months Ended  July 22, 2021 Through

June 30, 2022 December 31,2021
Income from operations per share of Class A common stock - basic and diluted $ 0.06 $ 0.20
Net income per share of Class A common stock - basic and diluted $ 0.77 $ 0.73
(in millions) Six Months Ended June 30, Year Ended December 31,
2022 2021 2021 2020
Consolidated Statements of Cash Flows Data:
Net cash provided by operating activities $ 279 $ 1512 $ 636 $ 55.9
Net cash used in investing activities (0.1) (8.1) (8.3) (9.6)
Net cash used in financing activities (16.0) (15.9) (30.7) (103.4)
As of June 30, As of December 31,
(in millions, except for per share data) 2022 2021 2020
Consolidated Balance Sheets Data:
Cash and cash equivalents $ 1512 $ 139.1 $ 114.4
Restricted cash — 0.5 0.5
Total current assets 261.7 246.4 180.6
Total assets 426.6 421.6 284.8
Deferred revenue and other contract liabilities 318.9 317.1 278.3
Total current liabilities 385.8 395.5 345.5
Deferred revenue and other contract liabilities, noncurrent 382.1 393.0 254.5
Total liabilities 786.2 826.8 1,205.4
Tota:l)stockholders’ deficit / members’ deficit attributable to MarketWise,
Inc. (38.4) (48.5) (914.7)
Noncontrolling interest (321.2) (356.7) (5.9)
Total stockholders’ deficit / members’ deficit (359.6) (405.3) (920.6)

Book value per share of Class A common stock® i
v

(1) Included within cost of revenue, sales and marketing, and general and administrative expenses are stock-based compensation expenses as follows:

Six Months Ended June 30, Year Ended December 31,
(in millions) 2022 2021 2021 2020
Cost of revenue $ .1 $ 1249 § 1718 § 102.7
Sales and marketing 1.1 14.9 48.1 10.6
General and administrative 2.8 508.7 843.4 440.3
Total stock-based compensation expense $ 50 § 6485 § 1,063.4 § 553.6

(2) Cost of revenue, sales and marketing, general and administrative, and research and development expenses are exclusive of depreciation and amortization shown as a
separate line item.

(3) Asaresult of the Transactions, the capital structure changed and earnings per share information is only presented for the period after the date of consummation of the
Transactions.

(4) Historically, total members’ equity is in a deficit position because distributions to unitholders are made based on a modified basis of accounting used for internal
purposes, which incorporates net revenue reported on a cash basis instead of accrual basis as required under accounting principles generally accepted in the United
States (“GAAP”). As a result, distributions are typically made in advance of GAAP basis subscription revenue, which is recognized on a straight line basis over the
subscription term.
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(5) Represents total stockholders’ deficit attributable to MarketWise, Inc. divided by 22,505,103 shares of Class A common stock outstanding as of June 30, 2022.
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RISK FACTORS

In consultation with your own advisors, you should carefully consider, among other matters, the factors set forth below, as well as the other information
included or incorporated by reference in this Prospectus/Olffer to Exchange, before deciding whether to participate in the Offer and Consent Solicitation. In
particular, you should carefully consider, among other things, the factors described under the caption “Risk Factors” in our Annual Report on Form 10-K
for the fiscal year ended December 31, 2021, as updated by our subsequently filed Quarterly Reports on Form 10-Q and Current Reports on Form 8-K,
each of which are incorporated herein by reference. If any of the risks contained in or incorporated by reference into this Prospectus/Offer to Exchange
develop into actual events, our business, financial condition, liquidity, results of operations, and prospects could be materially and adversely affected.
Some statements in this Prospectus/Offer to Exchange, including statements in the following risk factors, constitute forward-looking statements. See the
“Cautionary Note Regarding Forward Looking Statements” section in this Prospectus/Olffer to Exchange.

Risks Related to Our Business

For a discussion of certain risks applicable to our business and operations, please refer to the section entitled “Risk Factors” in Part I, Item 1A of our
Annual Report on Form 10-K for the fiscal year ended December 31, 2021.

Risks Related to Our Warrants and the Offer and Consent Solicitation

The Warrant Amendment, if approved, will allow us to require that all outstanding warrants be exchanged for Class A common stock at a ratio 10%
lower than the exchange ratio applicable to the Offer.

If we complete the Offer and Consent Solicitation and obtain the requisite approval of the Warrant Amendment by holders of the warrants, the Company
will have the right to require holders of all warrants that remain outstanding upon the closing of the Offer to exchange each of their warrants for 0.17325
shares of Class A common stock. This represents a ratio of shares of Class A common stock per warrant that is 10% less than the exchange ratio applicable
to the Offer. Although we intend to require an exchange of all remaining outstanding warrants as a result of the approval of the Warrant Amendment, we
would not be required to effect such an exchange and may defer doing so, if ever, until most economically advantageous to us.

Pursuant to the terms of the Warrant Agreement, the consent of holders of at least 50% of each of the outstanding public warrants and the outstanding
private placement warrants is required to approve the Warrant Amendment. Therefore, one of the conditions to the adoption of the Warrant Amendment is
the receipt of the consent of holders of at least 50% of each of the outstanding public warrants and the outstanding private placement warrants. Pursuant to
the Tender and Support Agreement, parties representing approximately 57.9% and 52.4% of the outstanding public warrants and outstanding private
placement warrants, respectively, have agreed to tender their public warrants and private placement warrants (as applicable) in the Offer and to consent to
the Warrant Amendment in the Consent Solicitation. Accordingly, because holders of approximately 57.9% of our outstanding public warrants and
approximately 52.4% of our private placement warrants have agreed to consent to the Warrant Amendment in the Consent Solicitation, if the other
conditions described herein are satisfied or waived, then the Warrant Amendment will be adopted.

If adopted, we currently intend to require the exchange of all outstanding warrants for shares of Class A common stock as provided in the Warrant
Amendment, which would result in the holders of any remaining outstanding warrants receiving approximately 10% fewer shares than if they had tendered
their warrants in the Offer.

The exchange of warrants for Class A common stock will increase the number of shares eligible for future resale and result in dilution to our
stockholders.

Our warrants may be exchanged for shares of Class A common stock pursuant to the Offer, which will increase the number of shares eligible for future
resale in the public market and result in dilution to our stockholders, although there can be no assurance that such warrant exchange will be completed or
that all of the holders of the warrants will elect to participate in the Offer. Any warrants remaining outstanding after the exchange likely will be
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exercised only if the $11.50 per share exercise price is below the market price of our Class A common stock. We also intend to require an exchange of all
remaining outstanding warrants assuming the approval of the Warrant Amendment. To the extent such warrants are exchanged following the approval of
the Warrant Amendment or exercised, additional shares of Class A common stock will be issued. These issuances of Class A common stock will result in
dilution to our stockholders and increase the number of shares eligible for resale in the public market.

We have not obtained a third-party determination that the Offer or the Consent Solicitation is fair to warrant holders.

None of our board of directors, our officers or employees, our affiliates, the dealer manager, the exchange agent, or the information agent makes any
recommendation as to whether you should exchange some or all of your warrants or consent to the Warrant Amendment. We have not retained, and do not
intend to retain, any unaffiliated representative to act on behalf of the warrant holders for purposes of negotiating the Offer or Consent Solicitation or
preparing a report concerning the fairness of the Offer or the Consent Solicitation. You must make your own independent decision regarding your
participation in the Offer and the Consent Solicitation.

There is no guarantee that tendering your warrants in the Offer will put you in a better future economic position.

We can give no assurance as to the market price of our Class A common stock in the future. If you choose to tender some or all of your warrants in the
Offer, future events may cause an increase in the market price of our Class A common stock and warrants, which may result in a lower value realized by
participating in the Offer than you might have realized if you did not exchange your warrants. Similarly, if you do not tender your warrants in the Offer,
there can be no assurance that you can sell your warrants (or exercise them for shares of Class A common stock) in the future at a higher value than would
have been obtained by participating in the Offer. In addition, if the Warrant Amendment is adopted, and you choose not to tender some or all of your
warrants in the Offer, you may receive fewer shares than if you had tendered your warrants in the Offer. You should consult your own individual tax and/or
financial advisor for assistance on how this may affect your individual situation.

The number of shares of Class A common stock offered in the Offer is fixed. The market price of our Class A common stock may fluctuate, and the
market price of our Class A common stock when we deliver our Class A common stock in exchange for your warrants could be less than the market
price at the time you tender your warrants.

The number of shares of Class A common stock offered in the Offer for each warrant accepted for exchange is fixed at the number of shares specified on
the cover of this Prospectus/Offer to Exchange and will fluctuate in value if there is any increase or decrease in the market price of our Class A common
stock or the warrants after the date of this Prospectus/Offer to Exchange. Therefore, the market price of our Class A common stock when we deliver Class
A common stock in exchange for your warrants could be less than the market price of the warrants at the time you tender your warrants. The market price
of our Class A common stock could continue to fluctuate and be subject to volatility during the period of time between when we accept warrants for
exchange in the Offer and when we deliver Class A common stock in exchange for warrants, or during any extension of the Offer Period.

We may amend the terms of the warrants in a manner that may be adverse to holders of the warrants with the approval of the holders of at least 50% of
each of the then-outstanding public warrants and private placement warrants. As a result, the exercise price of your warrants could be increased, the
exercise period could be shortened, and the number of shares of Class A common stock purchasable upon exercise of a warrant could be decreased, all
without a warrant holder’s approval.

The warrants are issued in registered form under the Warrant Agreement. The Warrant Agreement provides that the terms of the warrants may be amended
without the consent of any holder to cure any ambiguity or correct any defective provision, but requires the approval by the holders of at least 50% of each
of the then-outstanding public warrants and private placement warrants to make any change that adversely affects the interests of the registered holders of
warrants. Accordingly, we may amend the terms of the warrants in a manner adverse to a holder if holders of at least 50% of each of the then-outstanding
public warrants and private placement warrants approve of such amendment. Although our ability to amend the terms of the warrants with the consent of at
least 50% of each of the then-outstanding public warrants and private placement watrants is unlimited, examples of such amendments could
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be amendments to, among other things, increase the exercise price of the warrants, exchange the warrants for cash or Class A common stock, shorten the
exercise period, or decrease the number of shares of Class A common stock purchasable upon exercise of a warrant.

Registration of the shares of our Class A common stock issuable upon exercise of the warrants under the Securities Act may not be in place when an
investor desires to exercise warrants.

Under the terms of the Warrant Agreement, we are obligated to file and maintain an effective registration statement under the U.S. Securities Act of 1933,
as amended (the “Securities Act”), covering the issuance of shares of our Class A common stock issuable upon exercise of the warrants, and thereafter will
use our commercially reasonable efforts to maintain a current prospectus relating to the Class A common stock issuable upon exercise of the warrants, until
the expiration of the warrants in accordance with the provisions of the Warrant Agreement. We cannot assure you that we will be able to do so if, for
example, any facts or events arise that represent a fundamental change in the information set forth in the registration statement or prospectus, the financial
statements contained or incorporated by reference therein are not current or correct, or the SEC issues a stop order. If the shares issuable upon exercise of
the warrants are not registered under the Securities Act, we are required to permit holders to exercise their warrants on a cashless basis. However, no
warrant will be exercisable for cash or on a cashless basis, and we will not be obligated to issue any shares to holders seeking to exercise their warrants,
unless the issuance of the shares upon such exercise is registered or qualified under the securities laws of the state of the exercising holder, or an exemption
from registration is available. If and when the warrants become redeemable by us, we may exercise our redemption right even if we are unable to register or
qualify the underlying shares of Class A common stock for sale under all applicable state securities laws.

We may redeem your unexpired warrants that are not exchanged prior to their exercise at a time that is disadvantageous to you, thereby making your
warrants worthless.

We will have the ability to redeem outstanding warrants (excluding any private warrants held by the Sponsor or their permitted transferees) at any time
after they become exercisable and prior to their expiration, at $0.01 per warrant, provided that the last reported sales price of our Class A common stock
equals or exceeds $18.00 per share (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations, and the like) for any 20 trading days
within a 30 trading-day period ending on the third trading day prior to the date we send proper notice of such redemption, provided that on the date we give
notice of redemption and during the entire period thereafter until the time it redeems the warrants, we have an effective registration statement under the
Securities Act covering the shares of our Class A common stock issuable upon exercise of the warrants and a current prospectus relating to them is
available. We will also have the ability to redeem outstanding warrants at any time after they become exercisable and prior to their expiration, at $0.10 per
warrant, provided that (i) the last reported sales price of our Class A common stock equals or exceeds $10.00 per share (as adjusted for stock splits, stock
dividends, reorganizations, recapitalizations, and the like) for any 20 trading days within a 30 trading-day period ending on the third trading day prior to the
date we send proper notice of such redemption and (ii) if the last reported sales price of our Class A common stock is less than $18.00 per share (as
adjusted for stock splits, stock dividends, reorganizations, recapitalizations, and the like), the private placement warrants are also concurrently called for
redemption on the same terms as the outstanding public warrants. If and when the warrants that are not exchanged become redeemable by us, we may
exercise our redemption right even if we are unable to register or qualify the underlying securities for sale under all applicable state securities laws.
Redemption of the outstanding warrants could force a warrant holder to (i) exercise your warrants and pay the exercise price therefor at a time when it may
be disadvantageous for you to do so, (ii) sell your warrants at the then-current market price when you might otherwise wish to hold your warrants, or (iii)
accept the nominal redemption price which, at the time the outstanding warrants are called for redemption, will be substantially less than the market value
of your warrants.

The liquidity of the warrants that are not exchanged may be reduced.

If the Warrant Amendment is approved, it is unlikely that any warrants will remain outstanding following the completion of the Offer and Consent
Solicitation. See “—The Warrant Amendment, if approved, will allow us to require that all outstanding warrants be exchanged for Class A common stock
at a ratio 10% lower than the exchange ratio applicable to the Offer.” However, if any unexchanged warrants remain outstanding, then the ability
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to sell such warrants may become more limited due to the reduction in the number of warrants outstanding upon completion of the Offer and Consent
Solicitation. Additionally, if we fail to satisfy the Nasdaq’s listing requirements as a result of the exchange, such as by having fewer than 300 round lot
holders, then the market for unexchanged warrants will be further impaired. A more limited trading market might adversely affect the liquidity, market
price, and price volatility of unexchanged warrants. If there continues to be a market for our unexchanged warrants, these securities may trade at a discount
to the price at which the securities would trade if the number outstanding were not reduced, depending on the market for similar securities and other
factors.

Nasdaq may delist our public warrants from trading on its exchange, which could limit public warrant holders’ ability to make transactions in our
public warrants.

If the Warrant Amendment is approved, it is unlikely that any warrants will remain outstanding following the completion of the Offer and Consent
Solicitation. See “—The Warrant Amendment, if approved, will allow us to require that all outstanding warrants be exchanged for Class A common stock
at a ratio 10% lower than the exchange ratio applicable to the Offer.” However, if any unexchanged warrants remain outstanding following the completion
of the Offer and Consent Solicitation, we cannot assure you that our warrants will continue to be listed on the Nasdaq in the future. In order to continue
listing our warrants on the Nasdaq, there must be a minimum of at least two registered and active market makers for our warrants.

If a sufficient number of our warrant holders exchange their warrants for shares of Class A common stock in the Offer, there may no longer be at least two
registered and active market makers for our warrants as required by the Nasdaq, and the Nasdaq could delist our warrants.

If the Nasdaq delists our warrants from trading on its exchange and we are not able to list our securities on another national securities exchange, our
warrants could be quoted on an over-the-counter market. However, even if this were to occur, holders of warrants could face significant material adverse
consequences, including:

» alimited availability of market quotations for the warrants;
* reduced liquidity for the warrants; and

» the risk that any market makers that do initially make a market in our unexchanged warrants eventually cease to do so.
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THE OFFER AND CONSENT SOLICITATION

Participation in the Offer and Consent Solicitation involves a number of risks, including, but not limited to, the risks identified in the section entitled “Risk
Factors.” Warrant holders should carefully consider these risks and are urged to speak with their personal legal, financial, investment, and/or tax advisor
as necessary before deciding whether or not to participate in the Offer and Consent Solicitation. In addition, we strongly encourage you to read this
Prospectus/Offer to Exchange in its entirety, and the information and documents that have been included herein or are incorporated herein by reference,
before making a decision regarding the Offer and Consent Solicitation.

General Terms

Until the Expiration Date, we are offering to holders of our warrants the opportunity to receive 0.1925 shares of Class A common stock in exchange for
each warrant they hold. Holders of the warrants tendered for exchange will not have to pay the exercise price for the tendered warrants in order to receive
shares of Class A common stock pursuant to the Offer. Our obligation to complete the Offer is not conditioned on the receipt of a minimum number of
tendered warrants.

No fractional shares will be issued pursuant to the Offer. In lieu of issuing fractional shares, any holder of warrants who would otherwise have been entitled
to receive fractional shares pursuant to the Offer will, after aggregating all such fractional shares of such holder, be paid cash (without interest) in an
amount equal to such fractional part of a share multiplied by the last sale price of our Class A common stock on the Nasdaq on the last trading day of the
Offer Period, less any applicable withholding taxes.

As part of the Offer, we are also soliciting from the holders of the warrants their consent to the Warrant Amendment, which, if approved, will permit the
Company to require that all warrants outstanding upon completion of the Offer be exchanged for shares of Class A common stock at a ratio of 0.17325
shares of Class A common stock per warrant, which is a ratio 10% less than the exchange ratio applicable to the Offer. The Warrant Amendment will
permit us to eliminate all of the warrants that remain outstanding after the Offer is consummated. A copy of the Warrant Amendment is attached hereto as
Annex A. We urge that you carefully read the Warrant Amendment in its entirety. Pursuant to the terms of the Warrant Agreement, the consent of holders of
at least 50% of each of the then-outstanding public warrants and private placement warrants is required to approve the Warrant Amendment.

Holders who tender warrants for exchange in the Offer will automatically be deemed, without any further action, to have given their consent to approval of
the Warrant Amendment (effective upon our acceptance of the tendered warrants). The consent to the Warrant Amendment is a part of the Letter of
Transmittal and Consent relating to the warrants.

You cannot tender any warrants for exchange in the Offer without giving your consent to the Warrant Amendment. Thus, before deciding whether to tender
any warrants, you should be aware that a tender of public warrants may result in the approval of the Warrant Amendment.

The Ofter and Consent Solicitation is subject to the terms and conditions contained in this Prospectus/Offer to Exchange and the Letter of Transmittal and
Consent.

You may tender some or all of your warrants into the Offer.

If you elect to tender warrants in the Offer and Consent Solicitation, please follow the instructions in this Prospectus/Offer to Exchange and the related
documents, including the Letter of Transmittal and Consent.

If you tender warrants, you may withdraw your tendered warrants at any time before the Expiration Date and retain them on their current terms, or
amended terms if the Warrant Amendment is approved, by following the instructions herein. In addition, warrants that are not accepted by us for exchange
by October 12, 2022 may thereafter be withdrawn by you until such time as the warrants are accepted by us for exchange.
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Corporate Information

Our principal executive offices are located at 1125 N. Charles St., Baltimore, Maryland 21201, and our telephone number is (888) 261-2693. We maintain a
website at www.marketwise.com where general information about us is available. The information contained on, or that may be accessed through, our
website is not part of, and is not incorporated into, this Prospectus/Offer to Exchange or the registration statement of which it forms a part, and the
inclusion of our website address in this Prospectus/Offer to Exchange is an inactive textual reference only.

Our Class A common stock and public warrants are listed on the Nasdaq under the symbols “MKTW” and “MKTWW,” respectively.
Warrants Subject to the Offer

The warrants subject to the Offer were issued in connection with ADAC’s initial public offering. Each warrant entitles the holder to purchase one share of
our Class A common stock at a price of $11.50 per share, subject to adjustment. The public warrants are quoted on the Nasdaq under the symbol
“MKTWW.” As of August 15, 2022, a total of 30,979,993 warrants were outstanding, including 20,699,993 public warrants and 10,280,000 private
placement warrants. Pursuant to the Offer, we are offering up to an aggregate of 5,963,648 shares of our Class A common stock in exchange for the public
warrants.

Offer Period

The Offer and Consent Solicitation will expire on the Expiration Date, which is 11:59 p.m., Eastern Time, on September 14, 2022, or such later time and
date to which we may extend. We expressly reserve the right, in our sole discretion, at any time or from time to time, to extend the period of time during
which the Offer and Consent Solicitation is open. There can be no assurance that we will exercise our right to extend the Offer Period. During any
extension, all warrant holders who previously tendered warrants will have a right to withdraw such previously tendered warrants until the Expiration Date,
as extended. If we extend the Offer Period, we will make a public announcement of such extension by no later than 9:00 a.m., Eastern Time, on the next
business day following the Expiration Date as in effect immediately prior to such extension.

We may withdraw the Offer and Consent Solicitation only if the conditions to the Offer and Consent Solicitation are not satisfied or waived prior to the
Expiration Date. Upon any such withdrawal, we are required by Rule 13e-4(f)(5) under the Exchange Act to promptly return the tendered warrants. We will
announce our decision to withdraw the Offer and Consent Solicitation by disseminating notice by public announcement or otherwise as permitted by
applicable law.

At the expiration of the Offer Period, the current terms of the warrants will continue to apply to any unexchanged warrants, or the amended terms if the
Warrant Amendment is approved, until the warrants expire on July 21, 2026, subject to certain terms and conditions.

Amendments to the Offer and Consent Solicitation

We reserve the right, at any time or from time to time, to amend the Offer and Consent Solicitation, including by increasing or (if the conditions to the
Offer are not satisfied) decreasing the exchange ratio of Class A common stock issued for every warrant exchanged or by changing the terms of the Warrant
Amendment.

If we make a material change in the terms of the Offer and Consent Solicitation or the information concerning the Offer and Consent Solicitation, or if we
waive a material condition of the Offer and Consent Solicitation, we will extend the Offer and Consent Solicitation to the extent required by Rules 13e-4(d)
(2) and 13e-4(e)(3) under the Exchange Act. These rules require that the minimum period during which an offer must remain open after material changes in
the terms of the offer or information concerning the offer, other than a change in price or a change in percentage of securities sought, will depend upon the
facts and circumstances, including the relative materiality of the changed terms or information.

If we increase or decrease the exchange ratio of our Class A common stock issuable in exchange for a warrant, the amount of warrants sought for tender, or
the dealer manager’s soliciting fee, and the Offer and Consent

17



Solicitation is scheduled to expire at any time earlier than the end of the tenth business day from the date that we first publish, send, or give notice of such
an increase or decrease, then we will extend the Offer and Consent Solicitation until the expiration of that ten-business-day period.

Other material amendments to the Offer and Consent Solicitation may require us to extend the Offer and Consent Solicitation for a minimum of five
business days.

Partial Exchange Permitted

Our obligation to complete the Offer is not conditioned on the receipt of a minimum number of tendered warrants. If you choose to participate in the Offer,
you may tender less than all of your warrants pursuant to the terms of the Offer. No fractional shares will be issued pursuant to the Offer. In lieu of issuing
fractional shares, any holder of warrants who would otherwise have been entitled to receive fractional shares pursuant to the Offer will, after aggregating
all such fractional shares of such holder, be paid cash (without interest) in an amount equal to such fractional part of a share multiplied by the last sale price
of our Class A common stock on the Nasdaq on the last trading day of the Offer Period, less any applicable withholding taxes.

Conditions to the Offer and Consent Solicitation
The Offer and Consent Solicitation are conditioned upon the following:

+ the registration statement, of which this Prospectus/Offer to Exchange forms a part, shall have become effective under the Securities Act, and shall
not be the subject of any stop order or proceeding seeking a stop order;

* o action or proceeding by any government or governmental, regulatory, or administrative agency, authority, or tribunal or any other person,
domestic or foreign, shall have been threatened, instituted, or pending before any court, authority, agency, or tribunal that directly or indirectly
challenges the making of the Offer or the tender of some or all of the warrants pursuant to the Offer or otherwise relates in any manner to the
Offer;

+ there shall not have been any action threatened, instituted, pending, or taken, or approval withheld, or any statute, rule, regulation, judgment,
order, or injunction threatened, proposed, sought, promulgated, enacted, entered, amended, enforced, or deemed to be applicable to the Offer or
Consent Solicitation or us, by any court or any authority, agency, or tribunal that, in our reasonable judgment, would or might, directly or
indirectly, (i) make the acceptance for exchange of, or exchange for, some or all of the warrants illegal or otherwise restrict or prohibit completion
of the Offer or Consent Solicitation or (ii) delay or restrict our ability, or render us unable, to accept for exchange or exchange some or all of the
warrants; and

+ there shall not have occurred: (i) any general suspension of trading in securities in U.S. securities or financial markets; (ii) a declaration of a
banking moratorium or any suspension of payments in respect to banks in the United States; (iii) any limitation (whether or not mandatory) by any
government or governmental, regulatory, or administrative authority, agency, or instrumentality, domestic or foreign, or other event that, in our
reasonable judgment, would or would be reasonably likely to affect the extension of credit by banks or other lending institutions; or (iv) a natural
disaster, a significant worsening of the ongoing COVID-19 pandemic, an outbreak of a pandemic or contagious disease other than COVID-19, or a
commencement or significant worsening of a war or armed hostilities or other national or international calamity, including, but not limited to,
catastrophic terrorist attacks against the United States or its citizens, which, in our reasonable judgment, is or may be materially adverse to us or
otherwise makes it inadvisable for us to proceed with the Offer and Consent Solicitation.

The Consent Solicitation is conditioned on our receiving the consent of holders of at least 50% of each of the then-outstanding public warrants and private
placement warrants to approve the Warrant Amendment (which is the minimum threshold required to amend the Warrant Agreement).
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We will not complete the Offer and Consent Solicitation unless and until the registration statement described above is effective. If the registration statement
is not effective at the Expiration Date, we may, in our discretion, extend, suspend, or cancel the Offer and Consent Solicitation, and will inform warrant
holders of such event. If we extend the Offer Period, we will make a public announcement of such extension and the new Expiration Date by no later than
9:00 a.m., Eastern Time, on the next business day following the Expiration Date as in effect immediately prior to such extension.

In addition, as to any warrant holder, the Offer and Consent Solicitation is conditioned upon such warrant holder desiring to tender warrants in the Offer
delivering to the exchange agent in a timely manner the holder’s warrants to be tendered and any other required paperwork, all in accordance with the
applicable procedures described in this Prospectus/Offer to Exchange and set forth in the Letter of Transmittal and Consent.

The foregoing conditions are solely for our benefit, and we may assert one or more of the conditions, in whole or in part, prior to the Expiration Date. We
may also, in our sole and absolute discretion, waive these conditions in whole or in part, subject to the potential requirement to disseminate additional
information and extend the Offer Period. The determination by us as to whether any condition has been satisfied shall be conclusive and binding on all
parties. The failure by us at any time to exercise any of the foregoing rights shall not be deemed a waiver of any such right, and each such right shall be
deemed a continuing right which may be asserted at any time and from time to time prior to the Expiration Date. If any of the conditions described above
are not satisfied prior to the Expiration Date, we will promptly disclose our decision whether or not to waive such condition and, if the condition is
material, we may be required to extend the Offer Period.

We may withdraw the Offer and Consent Solicitation only if the conditions of the Offer and Consent Solicitation are not satisfied or waived prior to the
Expiration Date. Promptly upon any such withdrawal, we will return the tendered warrants (and the related consent to the Warrant Amendment will be
revoked). We will announce our decision to withdraw the Offer and Consent Solicitation by disseminating notice by public announcement or otherwise as
permitted by applicable law.

No Recommendation; Warrant Holder’s Own Decision

None of our board of directors, our officers or employees, our affiliates, the dealer manager, the exchange agent, or the information agent is making any
recommendations to any warrant holder as to whether to exchange their warrants and deliver their consent to the Warrant Amendment. Each warrant holder
must make its own decision as to whether to tender warrants for exchange pursuant to the Offer and consent to the amendment of the Warrant Agreement
pursuant to the Consent Solicitation.

Procedure for Tendering Warrants for Exchange and Consenting to the Warrant Amendment

Issuance of Class A common stock upon exchange of warrants pursuant to the Offer and acceptance by us of warrants for exchange pursuant to the Offer
and providing your consent to the Warrant Amendment will be made only if warrants are properly tendered pursuant to the procedures described below and
set forth in the Letter of Transmittal and Consent. A tender of warrants pursuant to such procedures, if and when accepted by us, will constitute a binding
agreement between the tendering holder of warrants and us upon the terms and subject to the conditions of the Offer and Consent Solicitation. The proper
tender of your warrants will constitute a consent to the Warrant Amendment with respect to each warrant tendered.

A tender of warrants made pursuant to any method of delivery set forth herein will also constitute an agreement and acknowledgement by the tendering
warrant holder that, among other things: (i) the warrant holder agrees to exchange the tendered warrants on the terms and conditions set forth in this
Prospectus/Offer to Exchange and Letter of Transmittal and Consent, in each case, as may be amended or supplemented prior to the Expiration Date;

(i) the warrant holder consents to the Warrant Amendment; (iii) the Offer is discretionary and may be extended, modified, suspended, or terminated by us
as provided herein; (iv) such warrant holder is voluntarily participating in the Offer; (v) the future value of our warrants and Class A common stock is
unknown and cannot be predicted with certainty; (vi) such warrant holder has read this Prospectus/Offer to Exchange, the Letter of Transmittal and
Consent, and the Warrant Amendment; and (viii) regardless of any action that the Company takes with respect to any or all income/capital gains tax, social
security or insurance, transfer tax, or other tax-related items (“Tax Items”) related to the
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Offer and the disposition of warrants, the ultimate liability for all Tax Items is and remains the responsibility solely of the holder, and in that regard, such
holder will authorize the Company to withhold all applicable Tax Items legally payable by such holder.

Registered Holders of Warrants; Beneficial Owners of Warrants

For purposes of the tender procedures set forth below, the term “registered holder” means any person in whose name warrants are registered on our books
or who is listed as a participant in a clearing agency’s security position listing with respect to the warrants.

Persons whose warrants are held through a direct or indirect participant of The Depository Trust Company (“DTC”), such as a broker, dealer, commercial
bank, trust company, or other financial intermediary, are not considered registered holders of those warrants but are “beneficial owners.” Beneficial owners
cannot directly tender warrants for exchange pursuant to the Offer. Instead, a beneficial owner must instruct its broker, dealer, commercial bank, trust
company, or other financial intermediary to tender warrants for exchange on behalf of the beneficial owner. See “—Required Communications by
Beneficial Owners.”

Tendering Warrants Using Letter of Transmittal and Consent

A registered holder of warrants may tender their warrants for exchange using a Letter of Transmittal and Consent in the form provided by us with this
Prospectus/Offer to Exchange. A Letter of Transmittal and Consent is to be used only if delivery of warrants is to be made by book-entry transfer to the
exchange agent’s account at DTC pursuant to the procedures set forth in “—Tendering Warrants Using Book-Entry Transfer”; provided, however, that it is
not necessary to execute and deliver a Letter of Transmittal and Consent if instructions with respect to the tender of such warrants are transmitted through
DTC’s Automated Tender Offer Program (“ATOP”). If you are a registered holder of warrants, unless you intend to tender those warrants through ATOP,
you should complete, execute, and deliver a Letter of Transmittal and Consent to indicate the action you desire to take with respect to the Offer and
Consent Solicitation.

In order for warrants to be properly tendered for exchange pursuant to the Offer using a Letter of Transmittal and Consent, the registered holder of the
warrants being tendered must ensure that the exchange agent receives the following: (i) a properly completed and duly executed Letter of Transmittal and
Consent, in accordance with the instructions of the Letter of Transmittal and Consent (including any required signature guarantees); (ii) delivery of the
warrants by book-entry transfer to the exchange agent’s account at DTC; and (iii) any other documents required by the Letter of Transmittal and Consent.

In the Letter of Transmittal and Consent, the tendering registered warrant holder must set forth: (i) its name and address; (ii) the number of warrants being
tendered by the holder for exchange; and (iii) certain other information specified in the form of Letter of Transmittal and Consent.

In certain cases, all signatures on the Letter of Transmittal and Consent must be guaranteed by an Eligible Institution (as defined below). See “—Signature
Guarantees.”

If the Letter of Transmittal and Consent is signed by someone other than the registered holder of the tendered warrants (for example, if the registered holder
has assigned the warrants to a third-party), or if our shares of Class A common stock to be issued upon exchange of the tendered warrants are to be issued
in a name other than that of the registered holder of the tendered warrants, the tendered warrants must be properly accompanied by appropriate assignment
documents, in either case, signed exactly as the name(s) of the registered holder(s) appear on the warrants, with the signature(s) on the warrants or
assignment documents guaranteed by an Eligible Institution.

Any warrants duly tendered and delivered as described above shall be automatically cancelled upon the issuance of Class A common stock in exchange for
such warrants as part of the completion of the Offer.

Signature Guarantees

In certain cases, all signatures on the Letter of Transmittal and Consent must be guaranteed by an “Eligible Institution.” An “Eligible Institution” is a bank,
broker dealer, credit union, savings association, or other entity that

20



is a member in good standing of the Securities Transfer Agents Medallion Program or a bank, broker, dealer, credit union, savings association, or other
entity that is an “eligible guarantor institution,” as that term is defined in Rule 17Ad-15 promulgated under the Exchange Act.

Signatures on the Letter of Transmittal and Consent need not be guaranteed by an Eligible Institution if (i) the Letter of Transmittal and Consent is signed
by the registered holder of the warrants tendered therewith exactly as the name of the registered holder appears on such warrants and such holder has not
completed the box entitled “Special Issuance Instructions” or the box entitled “Special Delivery Instructions” in the Letter of Transmittal and Consent, or
(i1) such warrants are tendered for the account of an Eligible Institution. In all other cases, an Eligible Institution must guarantee all signatures on the Letter
of Transmittal and Consent by completing and signing the table in the Letter of Transmittal and Consent entitled “Guarantee of Signature(s).”

Required Communications by Beneficial Owners

Persons whose warrants are held through a direct or indirect DTC participant, such as a broker, dealer, commercial bank, trust company, or other financial
intermediary, are not considered registered holders of those warrants, but are “beneficial owners,” and must instruct the broker, dealer, commercial bank,
trust company, or other financial intermediary to tender warrants on their behalf. Your broker, dealer, commercial bank, trust company, or other financial
intermediary should have provided you with an “Instructions Form” with this Prospectus/Offer to Exchange. The Instructions Form is also filed as an
exhibit to the registration statement of which this Prospectus/Offer to Exchange forms a part. The Instructions Form may be used by you to instruct your
broker or other custodian to tender and deliver warrants on your behalf.

Tendering Warrants Using Book-Entry Transfer

The exchange agent has established an account for the warrants at DTC for purposes of the Offer and Consent Solicitation. Any financial institution that is
a participant in DTC’s system may make book-entry delivery of warrants by causing DTC to transfer such warrants into the exchange agent’s account in
accordance with ATOP. However, even though delivery of warrants may be effected through book-entry transfer into the exchange agent’s account at DTC,
a properly completed and duly executed Letter of Transmittal and Consent (with any required signature guarantees), or an “Agent’s Message” as described
in the next paragraph, and any other required documentation, must in any case also be transmitted to and received by the exchange agent at its address set
forth in this Prospectus/Offer to Exchange prior to the Expiration Date, or the guaranteed delivery procedures described under “—Guaranteed Delivery
Procedures” must be followed.

DTC participants desiring to tender warrants for exchange pursuant to the Offer may do so through ATOP and, in that case, the participant need not
complete, execute, and deliver a Letter of Transmittal and Consent. DTC will verify the acceptance and execute a book-entry delivery of the tendered
warrants to the exchange agent’s account at DTC. DTC will then send an “Agent’s Message” to the exchange agent for acceptance. Delivery of the Agent’s
Message by DTC will satisfy the terms of the Offer and Consent Solicitation as to execution and delivery of a Letter of Transmittal and Consent by the
DTC participant identified in the Agent’s Message. The term “Agent’s Message” means a message, transmitted by DTC to, and received by, the exchange
agent and forming a part of a Book-Entry Confirmation, which states that DTC has received an express acknowledgment from the participant in DTC
tendering the warrants for exchange that such participant has received and agrees to be bound by the terms of the Letter of Transmittal and Consent and that
we may enforce such agreement against the participant. Any DTC participant tendering by book-entry transfer must expressly acknowledge that it has
received and agrees to be bound by the Letter of Transmittal and Consent and that the Letter of Transmittal and Consent may be enforced against it.

Any warrants duly tendered and delivered as described above shall be automatically cancelled upon the issuance of Class A common stock in exchange for
such warrants as part of the completion of the Offer.

Delivery of a Letter of Transmittal and Consent or any other required documentation to DTC does not constitute delivery to the exchange agent. See “—
Timing and Manner of Deliveries.”
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Guaranteed Delivery Procedures

If a registered holder of warrants desires to tender its warrants for exchange pursuant to the Offer, but (i) the procedure for book-entry transfer cannot be
completed on a timely basis or (ii) time will not permit all required documents to reach the exchange agent prior to the Expiration Date, the holder can still
tender its warrants if all the following conditions are met:

« the tender is made by or through an Eligible Institution;

+ the exchange agent receives by hand, mail, overnight courier, facsimile, or electronic mail transmission, prior to the Expiration Date, a properly
completed and duly executed Notice of Guaranteed Delivery in the form we have provided with this Prospectus/Offer to Exchange, with
signatures guaranteed by an Eligible Institution; and

* aconfirmation of a book-entry transfer into the exchange agent’s account at DTC of all warrants delivered electronically, together with a properly
completed and duly executed Letter of Transmittal and Consent with any required signature guarantees (or, in the case of a book-entry transfer, an
Agent’s Message in accordance with ATOP), and any other documents required by the Letter of Transmittal and Consent, must be received by the
exchange agent within two days that the Nasdaq is open for trading after the date the exchange agent receives such Notice of Guaranteed Delivery.

In any case where the guaranteed delivery procedure is utilized for the tender of warrants pursuant to the Offer, the issuance of Class A common stock for
those warrants tendered for exchange pursuant to the Offer and accepted pursuant to the Offer will be made only if the exchange agent has timely received
the applicable foregoing items.

Timing and Manner of Deliveries

UNLESS THE GUARANTEED DELIVERY PROCEDURES DESCRIBED ABOVE ARE FOLLOWED, WARRANTS WILL BE PROPERLY
TENDERED ONLY IF, BY THE EXPIRATION DATE, THE EXCHANGE AGENT RECEIVES SUCH WARRANTS BY BOOK-ENTRY TRANSFER,
TOGETHER WITH A PROPERLY COMPLETED AND DULY EXECUTED LETTER OF TRANSMITTAL AND CONSENT OR AN AGENT’S
MESSAGE.

ALL DELIVERIES IN CONNECTION WITH THE OFFER AND CONSENT SOLICITATION, INCLUDING ANY LETTER OF TRANSMITTAL AND
CONSENT AND THE TENDERED WARRANTS, MUST BE MADE TO THE EXCHANGE AGENT. NO DELIVERIES SHOULD BE MADE TO US.
ANY DOCUMENTS DELIVERED TO US WILL NOT BE FORWARDED TO THE EXCHANGE AGENT AND THEREFORE WILL NOT BE
DEEMED TO BE PROPERLY TENDERED. THE METHOD OF DELIVERY OF ALL REQUIRED DOCUMENTS IS AT THE OPTION AND RISK
OF THE TENDERING WARRANT HOLDERS. IF DELIVERY IS BY MAIL, WE RECOMMEND REGISTERED MAIL WITH RETURN RECEIPT
REQUESTED (PROPERLY INSURED). IN ALL CASES, SUFFICIENT TIME SHOULD BE ALLOWED TO ENSURE TIMELY DELIVERY.

Determination of Validity

All questions as to the form of documents and the validity, eligibility (including time of receipt), and acceptance for exchange of any tender of warrants
will be determined by us, in our sole discretion, and our determination will be final and binding. We reserve the absolute right to reject any or all tenders of
warrants that we determine are not in proper form or reject tenders of warrants that may, in the opinion of our counsel, be unlawful. We also reserve the
absolute right to waive any defect or irregularity in any tender of any particular warrant, whether or not similar defects or irregularities are waived in the
case of other tendered warrants. Neither we nor any other person will be under any duty to give notice of any defect or irregularity in tenders, nor shall any
of us or them incur any liability for failure to give any such notice.
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Fees and Commissions

Tendering warrant holders who tender warrants directly to the exchange agent will not be obligated to pay any charges or expenses of the exchange agent,
the dealer manager, or any brokerage commissions. Beneficial owners who hold warrants through a broker or bank should consult that institution as to
whether or not such institution will charge the owner any service fees in connection with tendering warrants on behalf of the owner pursuant to the Offer
and Consent Solicitation.

Transfer Taxes

We will pay all transfer taxes, if any, applicable to the transfer of warrants to us in the Offer. If transfer taxes are imposed for any other reason, the amount
of those transfer taxes, whether imposed on the registered holder or any other persons, will be payable by the tendering holder. Other reasons transfer taxes
could be imposed include (i) if our Class A common stock is to be registered or issued in the name of any person other than the person signing the Letter of
Transmittal and Consent or (ii) if tendered warrants are registered in the name of any person other than the person signing the Letter of Transmittal and
Consent. If satisfactory evidence of payment of or exemption from those transfer taxes is not submitted with the Letter of Transmittal and Consent, the
amount of those transfer taxes will be billed directly to the tendering holder and/or withheld from any payment due with respect to the warrants tendered by
such holder.

Withdrawal Rights

By tendering warrants for exchange, a holder will be deemed to have validly delivered its consent to the Warrant Amendment. Tenders of warrants made
pursuant to the Offer may be withdrawn at any time prior to the Expiration Date. Consents to the Warrant Amendment in connection with the Consent
Solicitation may be revoked at any time before the Expiration Date by withdrawing the tender of your warrants. A valid withdrawal of tendered warrants
before the Expiration Date will be deemed to be a concurrent revocation of the related consent to the Warrant Amendment. Tenders of warrants and consent
to the Warrant Amendment may not be withdrawn after the Expiration Date. If the Offer Period is extended, you may withdraw your tendered warrants at
any time until the expiration of such extended Offer Period. After the Offer Period expires, such tenders are irrevocable; provided, however, that warrants
that are not accepted by us for exchange by October 12, 2022 may thereafter be withdrawn by you until such time as the warrants are accepted by us for
exchange.

To be effective, a written notice of withdrawal must be timely received by the exchange agent at its address identified in this Prospectus/Offer to Exchange.
Any notice of withdrawal must specify the name of the person who tendered the warrants for which tenders are to be withdrawn and the number of
warrants to be withdrawn. If the warrants to be withdrawn have been delivered to the exchange agent, a signed notice of withdrawal must be submitted
prior to release of such warrants. In addition, such notice must specify the name of the registered holder (if different from that of the tendering warrant
holder). A withdrawal may not be cancelled, and warrants for which tenders are withdrawn will thereafter be deemed not validly tendered for purposes of
the Offer and Consent Solicitation. However, warrants for which tenders are withdrawn may be tendered again by following one of the procedures
described above in this section entitled “—Procedure for Tendering Warrants for Exchange” at any time prior to the Expiration Date.

A beneficial owner of warrants desiring to withdraw tendered warrants previously delivered through DTC should contact the DTC participant through
which such owner holds its warrants. In order to withdraw warrants previously tendered, a DTC participant may, prior to the Expiration Date, withdraw its
instruction by (i) withdrawing its acceptance through DTC’s Participant Tender Offer Program (“PTOP”) function or (ii) delivering to the exchange agent,
by mail, hand delivery, or facsimile transmission, notice of withdrawal of such instruction. The notice of withdrawal must contain the name and number of
the DTC participant. A withdrawal of an instruction must be executed by a DTC participant as such DTC participant’s name appears on its transmission
through the PTOP function to which such withdrawal relates. If the tender being withdrawn was made through ATOP, it may only be withdrawn through
PTOP, and not by hard copy delivery of withdrawal instructions. A DTC participant may withdraw a tendered warrant only if such withdrawal complies
with the provisions described in this paragraph.
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A holder who tendered its warrants other than through DTC should send written notice of withdrawal to the exchange agent specifying the name of the
warrant holder who tendered the warrants being withdrawn. All signatures on a notice of withdrawal must be guaranteed by an Eligible Institution, as
described above in the section entitled “—Procedure for Tendering Warrants for Exchange—Signature Guarantees”; provided, however, that signatures on
the notice of withdrawal need not be guaranteed if the warrants being withdrawn are held for the account of an Eligible Institution. Withdrawal of a prior
warrant tender will be effective upon receipt of the notice of withdrawal by the exchange agent. Selection of the method of notification is at the risk of the

warrant holder, and notice of withdrawal must be timely received by the exchange agent.

All questions as to the form and validity (including time of receipt) of any notice of withdrawal will be determined by us, in our sole discretion, which
determination shall be final and binding. Neither we nor any other person will be under any duty to give notification of any defect or irregularity in any
notice of withdrawal or incur any liability for failure to give any such notification.

Acceptance for Issuance of Shares

Upon the terms and subject to the conditions of the Offer and Consent Solicitation, we will accept for exchange warrants validly tendered until the
Expiration Date, which is 11:59 p.m., Eastern Time, on September 14, 2022, or such later time and date to which we may extend. Our Class A common
stock to be issued upon exchange of warrants pursuant to the Offer, along with written notice from Exchange Agent confirming the balance of any warrants
not exchanged, will be delivered promptly following the Expiration Date. In all cases, warrants will only be accepted for exchange pursuant to the Offer
after timely receipt by the exchange agent of (i) book-entry delivery of the tendered warrants, (ii) a properly completed and duly executed Letter of
Transmittal and Consent, or compliance with ATOP where applicable, (iii) any other documentation required by the Letter of Transmittal and Consent, and
(iv) any required signature guarantees.

For purposes of the Offer and Consent Solicitation, we will be deemed to have accepted for exchange warrants that are validly tendered and for which
tenders are not withdrawn, unless we give written notice to the warrant holder of our non-acceptance.

Announcement of Results of the Offer and Consent Solicitation

We will announce the final results of the Offer and Consent Solicitation, including whether all of the conditions to the Offer and Consent Solicitation have
been satisfied or waived and whether we will accept the tendered warrants for exchange, as promptly as practicable following the end of the Offer Period.
The announcement will be made by a press release and by amendment to the Schedule TO we will file with the SEC in connection with the Offer and
Consent Solicitation.

Background and Purpose of the Offer and Consent Solicitation

Our board of directors approved the Offer and Consent Solicitation on August 16, 2022. The purpose of the Offer and Consent Solicitation is to attempt to
simplify our capital structure and reduce the potential dilutive impact of the warrants, thereby providing us with more flexibility for financing our
operations in the future. The warrants that are tendered for exchange pursuant to the Offer will be retired and cancelled automatically upon the issuance of
Class A common stock in exchange for such warrants pursuant to the Offer.

Agreements, Regulatory Requirements, and Legal Proceedings

Except for the Warrant Agreement and the Tender and Support Agreement, there are no present or proposed agreements, arrangements, understandings, or
relationships between us, and any of our directors, executive officers, affiliates, or any other person relating, directly or indirectly, to the Offer and Consent
Solicitation or to our securities that are the subject of the Offer and Consent Solicitation.

Pursuant to the Tender and Support Agreement, parties representing approximately 57.9% of the outstanding public warrants and 52.4% of the outstanding
private placement warrants have agreed to tender their public warrants and private placement warrants (as applicable) in the Offer and to consent to the
Warrant Amendment in the Consent
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Solicitation. Accordingly, because holders of approximately 57.9% of our outstanding public warrants and approximately 52.4% of our outstanding private
placement warrants have agreed to consent to the Warrant Amendment in the Consent Solicitation, if the other conditions described herein are satisfied or
waived, then the Warrant Amendment will be adopted.

Except for the requirements of applicable federal and state securities laws, we know of no federal or state regulatory requirements to be complied with or
federal or state regulatory approvals to be obtained by us in connection with the Offer and Consent Solicitation. There are no antitrust laws applicable to the
Offer and Consent Solicitation. The margin requirements under Section 7 of the Exchange Act, and the related regulations thereunder, are inapplicable to
the Offer and Consent Solicitation.

There are no pending legal proceedings relating to the Offer and Consent Solicitation.
Interests of Directors, Executive Officers, and Others

We do not beneficially own any of the outstanding warrants. Certain of our directors may be deemed to beneficially own private placement warrants as
outlined in the table below. Alpha Global Investments (“Alpha Global”) has agreed, pursuant to the Tender and Support Agreement, to tender such warrants
pursuant to the Offer. Alpha Global will not receive any benefit by virtue of participation in the Offer or Consent Solicitation that is not shared on a pro rata
basis with holders of the outstanding warrants exchanged pursuant to the Offer. None of our other directors, executive officers, or controlling persons or
any of their respective affiliates are required to or have indicated that they will participate in the Offer.

The following table lists the warrants beneficially owned by our directors, executive officers, and controlling persons and any of their respective affiliates
as of August 15, 2022:

Aggregate Number of
Aggregate Number of Percentage of Public Private Placement Percentage of Private
Public Warrants Warrants Beneficially Warrants Beneficially Placement Warrants
Name Beneficially Owned Owned Owned Beneficially Owned
Alpha Global Investments — — % 5,382,666 52.4%

(1) Mark Gerhard and Riaan Hodgson, each a director the Company, share voting and investment discretion over the securities held by Alpha Global Investments and, as a result, may be
deemed to share beneficial ownership of the securities held by Alpha Global. The address for Alpha Global is PO Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands.
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MARKET INFORMATION, DIVIDENDS, AND RELATED STOCKHOLDER MATTERS
Market Information of Class A Common Stock and Warrants

Our Class A common stock and public warrants are listed on the Nasdaq under the symbols “MKTW” and “MKTWW,” respectively. As of August 15,
2022, 27,933,763 shares of Class A common stock, 20,699,993 public warrants, and 10,280,000 private placement warrants were outstanding. The closing
price of our Class A common stock and public warrants on August 30, 2022 was $2.94 and $0.56, respectively.

The following table sets forth, for the periods indicated, the high and low sales prices per share of ADAC’s Class A ordinary shares and public warrants as
reported on The New York Stock Exchange (for dates prior to July 21, 2021, the date of the consummation of the Transactions) or our Class A common
stock and public warrants as reported on the Nasdaq (for dates on or after July 21, 2021):

Low Sales Price of Class High Sales Price of Class Low Sales Price of High Sales Price of

Quarter Ended A Common Stock A Common Stock Public Warrants Public Warrants

June 30, 2022 $ 228 § 509 $ 0.17 $ 0.73
March 31, 2022 $ 4.03 $ 754 $ 050 $ 1.07
December 31, 2021 $ 556 $ 828 § 085 $ 1.51
September 30, 2021 $ 655 §$ 1697 $ 083 $ 2.40
June 30, 2021 $ 9.86 $ 10.00 $ 099 $ 1.70
March 31, 2021 $ 9.71 § 11.32  §$ 093 $ 2.74
December 31, 2020 $ 9.57 $ 11.00 $ 093 $ 1.76
September 30, 2020 $ 9.83 $ 1040 $ 120 $ 1.73

As of August 15, 2022, there were approximately 63 holders of record of our Class A common stock, one holder of record of our public warrants, and three
holders of record of our private placement warrants. Such numbers do not include DTCC participants or beneficial owners holding securities through
nominee names.

Dividends

We have never declared or paid any dividends on our Class A common stock or Class B common stock (collectively, the “common stock’). We currently
intend to retain all available funds and any future earnings for the operation and expansion of our business, as well as for our previously disclosed share
repurchase program. Accordingly, we do not currently pay dividends, and may not pay dividends, for the foreseeable future. The payment of any future
dividends will be at the discretion of our board of directors and will depend on our results of operations, capital requirements, financial condition,
prospects, contractual arrangements, any limitations on payment of dividends present in any debt agreements, and other factors that our board of directors
may deem relevant.

Source and Amount of Funds

Because this transaction is an offer to holders to exchange their existing warrants for our Class A common stock, there is no source of funds or other cash
consideration being paid by us to, or to us from, those tendering warrant holders pursuant to the Offer, other than the amount of cash paid in lieu of a
fractional share in the Offer. We estimate that the total amount of cash required to complete the transactions contemplated by the Offer and Consent
Solicitation, including the payment of any fees, expenses and other related amounts incurred in connection with the Offer and Consent Solicitation and the
payment of cash in lieu of fractional shares, will be approximately $2.3 million. We expect to have sufficient funds to complete the transactions
contemplated by the Offer and Consent Solicitation and to pay fees, expenses, and other related amounts from our cash on hand.
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Exchange Agent

Continental Stock Transfer & Trust Company has been appointed as the exchange agent for the Offer and Consent Solicitation. The Letter of Transmittal
and Consent and all correspondence in connection with the Offer should be sent or delivered by each holder of the warrants, or a beneficial owner’s
custodian bank, depositary, broker, trust company, or other nominee, to the exchange agent at the address and telephone numbers set forth on the back
cover page of this Prospectus/Offer to Exchange. We will pay the exchange agent reasonable and customary fees for its services and will reimburse it for its
reasonable, out-of-pocket expenses in connection therewith.

Information Agent

D.F. King & Co., Inc. has been appointed as the information agent for the Offer and Consent Solicitation, and will receive customary compensation for its
services. Questions concerning tender procedures and requests for additional copies of this Prospectus/Offer to Exchange or the Letter of Transmittal and
Consent should be directed to the information agent at the address and telephone numbers set forth on the back cover page of this Prospectus/Offer to
Exchange.

Dealer Manager

We have retained BofA Securities, Inc. to act as dealer manager in connection with the Offer and Consent Solicitation and will pay the dealer manager a
customary fee as compensation for its services. We will also reimburse the dealer manager for certain expenses. The obligations of the dealer manager to
perform this function are subject to certain conditions. We have agreed to indemnify the dealer manager against certain liabilities, including liabilities under
the federal securities laws. Questions about the terms of the Offer or Consent Solicitation may be directed to the dealer manager at its address and
telephone number set forth on the back cover page of this Prospectus/Offer to Exchange.

The dealer manager and its affiliates are full service financial institutions engaged in various activities, which may include sales and trading, commercial
and investment banking, advisory, investment management, investment research, principal investment, hedging, market making, brokerage, and other
financial and non-financial activities and services. The dealer manager and its affiliates have provided, and may in the future provide, a variety of these
services to us and to persons and entities with relationships with us, for which they have received or will receive customary fees and expenses. The dealer
manager acts as administrative agent for our $150 million revolving credit facility entered into on October 29, 2021.

In the ordinary course of their various business activities, the dealer manager and its affiliates, officers, directors, and employees may purchase, sell, or hold
a broad array of investments and actively traded securities, derivatives, loans, commodities, currencies, credit default swaps, and other financial
instruments for their own account and for the accounts of their customers, and such investment and trading activities may involve or relate to assets,
securities, and/or instruments of us (directly, as collateral securing other obligations, or otherwise) and/or persons and entities with relationships with us.
The dealer manager and its affiliates may also communicate independent investment recommendations, market color, or trading ideas and/or publish or
express independent research views in respect of such assets, securities, or instruments and may at any time hold, or recommend to clients that they should
acquire, long and/or short positions in such assets, securities, and instruments. In the ordinary course of its business, the dealer manager or its affiliates may
at any time hold long or short positions, and may trade for their own accounts or the accounts of customers, in securities of the Company, including
warrants, and, to the extent that the dealer manager or its affiliates own warrants during the Offer and Consent Solicitation, they may tender such warrants
under the terms of the Offer and Consent Solicitation.

Fees and Expenses

The expenses of soliciting tenders of the warrants and the Consent Solicitation will be borne by us. The principal solicitations are being made by mail;
however, additional solicitations may be made by facsimile transmission, telephone, or in person by the dealer manager and the information agent, as well
as by our officers and other employees and affiliates.
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You will not be required to pay any fees or commissions to us, the dealer manager, the exchange agent, or the information agent in connection with the
Offer and Consent Solicitation. If your warrants are held through a broker, dealer, commercial bank, trust company, or other nominee that tenders your
warrants on your behalf, your broker or other nominee may charge you a commission or service fee for doing so. You should consult your broker, dealer,
commercial bank, trust company, or other nominee to determine whether any charges will apply.

Transactions and Agreements Concerning Our Securities

Other than as set forth below and (i) in the section of this Prospectus/Offer to Exchange entitled “Description of Securities” and (ii) as set forth in our
certificate of incorporation (our “Charter”), there are no agreements, arrangements, or understandings between the Company, or any of our directors or
executive officers, and any other person with respect to our securities that are the subject of the Offer and Consent Solicitation.

Neither we, nor any of our directors, executive officers, or controlling persons, or any executive officers, directors, managers, or partners of any of our
controlling persons, has engaged in any transactions in our warrants in the last 60 days.

Tender and Support Agreement

Parties representing approximately 57.9% of the outstanding public warrants and 52.4% of the private placement warrants have agreed to tender their
public warrants and private placement warrants (as applicable) in the Offer and consent to the Warrant Amendment in the Consent Solicitation pursuant to
the Tender and Support Agreement.

Accordingly, because holders of approximately 57.9% of the outstanding public warrants and 52.4% of the private placement warrants outstanding have
agreed to consent to the Warrant Amendment in the Consent Solicitation, if the other conditions described herein are satisfied or waived, then the Warrant
Amendment will be adopted.

Registration Under the Exchange Act

The warrants currently are registered under the Exchange Act. This registration may be terminated upon application by us to the SEC if there are fewer than
300 record holders of the warrants. We currently do not intend to terminate the registration of the warrants, if any, that remain outstanding after completion
of the Offer and Consent Solicitation. Notwithstanding any termination of the registration of our warrants, we will continue to be subject to the reporting
requirements under the Exchange Act as a result of the continuing registration of our Class A common stock.

Accounting Treatment

We will account for the exchange of warrants as a Class A common stock issuance for no additional value. The par value of each share of Class A common
stock issued in the Offer will be recorded as a decrease in Class A common stock and an increase in additional paid-in capital. Any cash paid in lieu of
fractional shares will be recorded as a decrease in cash and an increase in additional paid-in capital. The Offer will not modify the current accounting
treatment for the unexchanged warrants.

Absence of Appraisal or Dissenters’ Rights
Holders of the warrants do not have any appraisal or dissenters’ rights under applicable law in connection with the Offer and Consent Solicitation.
Material U.S. Federal Income Tax Consequences

The following discussion is a summary of the material U.S. federal income tax consequences of the receipt of Class A common stock in exchange for our
warrants pursuant to the Offer or pursuant to the terms of the Warrant Amendment, the deemed exchange of warrants not exchanged for Class A common
stock in the Offer for “new” warrants as a result of the Warrant Amendment, and the ownership and disposition of Class A common stock, but
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does not purport to be a complete analysis of all potential tax effects. The effects of other U.S. federal tax laws, such as estate and gift tax laws, and any
applicable state, local, or non-U.S. tax laws are not discussed. This discussion is based on the Code, Treasury Regulations promulgated thereunder, judicial
decisions, and published rulings and administrative pronouncements of the IRS, in each case in effect as of the date hereof. These authorities may change
or be subject to differing interpretations. Any such change or differing interpretation may be applied retroactively in a manner that could adversely affect a
holder of our warrants or Class A common stock. We have not sought and will not seek any rulings from the IRS regarding the matters discussed below.
There can be no assurance the IRS or a court will not take a contrary position to that discussed below regarding the tax consequences of the receipt of Class
A common stock in exchange for our warrants pursuant to the Offer or pursuant to the terms of the Warrant Amendment, the deemed exchange of warrants
not exchanged for Class A common stock in the Offer for “new” warrants as a result of the Warrant Amendment or the ownership and disposition of our
Class A common stock.

This discussion is limited to holders that hold our warrants or will hold our Class A common stock as a “capital asset” within the meaning of Section 1221
of the Code (generally, property held for investment). This discussion does not address all U.S. federal income tax consequences relevant to a holder’s
particular circumstances, including the impact of the Medicare contribution tax on net investment income and the alternative minimum tax. In addition, it
does not address consequences relevant to holders subject to special rules, including, without limitation:

» U.S. expatriates and former citizens or long-term residents of the United States;

*  persons holding our warrants or Class A common stock as part of a hedge, straddle or other risk reduction strategy or as part of a conversion
transaction or other integrated investment;

*  banks, insurance companies, and other financial institutions;
+ real estate investment trusts or regulated investment companies;
*  brokers, dealers or traders in securities;

9

*  “controlled foreign corporations,
income tax;

passive foreign investment companies,” and corporations that accumulate earnings to avoid U.S. federal

* S corporations, partnerships or other entities or arrangements treated as partnerships for U.S. federal income tax purposes (and investors therein);
*  tax-exempt organizations or governmental organizations;
»  persons deemed to sell our warrants or Class A common stock under the constructive sale provisions of the Code;

+  persons who hold or receive our warrants or Class A common stock pursuant to the exercise of any employee stock option, in connection with the
performance of services, or otherwise as compensation;

+ tax-qualified retirement plans;

+  “qualified foreign pension funds” as defined in Section 897(1) of the Code and entities all of the interests of which are held by qualified foreign
pension funds; and

+  persons subject to special tax accounting rules as a result of any item of gross income with respect to the warrants or Class A common stock being
taken into account in an applicable financial statement.

If an entity or arrangement classified as a partnership for U.S. federal income tax purposes holds our warrants or Class A common stock, the tax treatment
of a partner in the partnership will depend on the status of the partner, the activities of the partnership and certain determinations made at the partner level.
Accordingly, partnerships holding our warrants or Class A common stock and the partners in such partnerships should consult their tax advisors regarding
the U.S. federal income tax consequences to them.
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THIS DISCUSSION IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE. HOLDERS SHOULD CONSULT THEIR
TAX ADVISORS WITH RESPECT TO THE APPLICATION OF THE U.S. FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR
SITUATIONS AS WELL AS ANY TAX CONSEQUENCES OF THE OFFER AND CONSENT SOLICITATION AND THE ACQUISITION,
OWNERSHIP AND DISPOSITION OF OUR WARRANTS OR OUR CLASS A COMMON STOCK ARISING UNDER OTHER U.S. FEDERAL
TAX LAWS (INCLUDING ESTATE AND GIFT TAX LAWS), UNDER THE LAWS OF ANY STATE, LOCAL OR NON-U.S. TAXING
JURISDICTION OR UNDER ANY APPLICABLE TAX TREATY.

U.S. Holders

For purposes of this discussion, a “U.S. Holder” is any beneficial owner of our warrants or Class A common stock received in exchange for warrants that,
for U.S. federal income tax purposes, is or is treated as any of the following:

* anindividual who is a citizen or resident of the United States;
* acorporation created or organized under the laws of the United States, any state thereof, or the District of Columbia;
+  an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

» atrust that (1) is subject to the primary supervision of a U.S. court and the control of one or more “United States persons” (within the meaning of
Section 7701(a)(30) of the Code), or (2) has a valid election in effect to be treated as a United States person for U.S. federal income tax purposes.

Exchange of Warrants for Class A Common Stock

For those U.S. Holders of our warrants participating in the Offer and for any holders of our warrants subsequently exchanged for Class A common stock
pursuant to the terms of the Warrant Amendment, we intend to treat the exchange of warrants for our Class A common stock as a “recapitalization” within
the meaning of Section 368(a)(1)(E) of the Code. Under such treatment, (i) you should not recognize any gain or loss on the exchange of warrants for
shares of our Class A common stock (except to the extent of any cash payment is received in lieu of a fractional share in connection with the Offer or such
subsequent exchange), (ii) your aggregate tax basis in the Class A common stock received in the exchange should equal your aggregate tax basis in your
warrants surrendered in the exchange (except to the extent of any tax basis allocated to a fractional share for which a cash payment is received in
connection with the Offer or such subsequent exchange), and (iii) your holding period for the Class A common stock received in the exchange should
include your holding period for the surrendered warrants. Special tax basis and holding period rules apply to U.S. Holders that acquired different blocks of
warrants at different prices or at different times. You should consult your tax advisor as to the applicability of these special rules to your particular
circumstances. Any cash you receive in lieu of a fractional share of our Class A common stock pursuant to the Offer or a subsequent exchange pursuant to
the terms of the Warrant Amendment should generally result in gain or loss to you equal to the difference between the cash received and your tax basis in
the fractional share as described below under “—Gain or Loss on Sale, Taxable Exchange or Other Taxable Disposition of our Class A Common Stock.”
Because there is a lack of direct legal authority regarding the U.S. federal income tax consequences of the exchange of our warrants for our Class A
common stock, there can be no assurance in this regard, and alternative characterizations by the IRS or a court are possible, including ones that would
require U.S. Holders to recognize taxable income. If our treatment of the exchange of our warrants for our Class A common stock were successfully
challenged by the IRS and such exchange were not treated as a recapitalization for United States federal income tax purposes, exchanging U.S. Holders
may be subject to taxation in a manner analogous to the rules applicable to dispositions of our Class A common stock described below under “—Gain or
Loss on Sale, Taxable Exchange or Other Taxable Disposition of our Class A Common Stock.”

Although we believe the exchange of our warrants for our Class A common stock pursuant to the Offer or any subsequent exchange pursuant to the terms
of the Warrant Amendment is a value-for-value transaction, because of the uncertainty inherent in any valuation, there can be no assurance that the IRS or a
court would agree. If the IRS or

30



a court were to view the exchange pursuant to the Offer or any subsequent exchange pursuant to the terms of the Warrant Amendment as the issuance of
Class A common stock to an exchanging holder having a value in excess of the warrants surrendered by such holder, such excess value could be viewed as
a constructive dividend or a fee received in consideration for consenting to the Warrant Amendment (which constructive dividend or fee may be taxable to

you).

If you exchange our warrants for our Class A common stock pursuant to the Offer or if your warrants are subsequently exchanged for our Class A common
stock pursuant to the terms of the Warrant Amendment, and if you hold 5% or more of our Class A common stock prior to the exchange, or if you hold
warrants and other securities of ours prior to the exchange with a tax basis of $1 million or more, you will be required to file with your U.S. federal income
tax return for the year in which the exchange occurs a statement setting forth certain information relating to the exchange (including the fair market value,
immediately prior to the exchange, of the warrants transferred in the exchange and your tax basis, immediately prior to the exchange, in such warrants), and
to maintain permanent records containing such information.

Warrants not Exchanged for Class A Common Stock

If the Warrant Amendment is approved, we intend to treat all warrants not exchanged for Class A common stock in the Offer as having been exchanged for
“new” warrants pursuant to the Warrant Amendment and to treat such deemed exchange as a “recapitalization” within the meaning of Section 368(a)(1)(E)
of the Code. Under such treatment, (i) you should not recognize any gain or loss on the deemed exchange of warrants for “new” warrants, (ii) your
aggregate tax basis in the “new” warrants deemed to be received in the exchange should equal your aggregate tax basis in your existing warrants deemed
surrendered in the exchange, and (iii) your holding period for the “new” warrants deemed to be received in the exchange should include your holding
period for the warrants deemed surrendered. Special tax basis and holding period rules apply to holders that acquired different blocks of our warrants at
different prices or at different times. You should consult your tax advisor as to the applicability of these special rules to your particular circumstances.

Because there is a lack of direct legal authority regarding the U.S. federal income tax consequences of a deemed exchange of our warrants for “new”
warrants pursuant to the Warrant Amendment, there can be no assurance in this regard, and alternative characterizations by the IRS or a court are possible,
including ones that would require U.S. Holders to recognize taxable income. If our treatment of the deemed exchange of our warrants for “new” warrants
pursuant to the Warrant Amendment were successfully challenged by the IRS and such exchange were not treated as a recapitalization for United States
federal income tax purposes, exchanging U.S. Holders may be subject to taxation in a manner analogous to the rules applicable to dispositions of Class A
common stock described below under “—Gain or Loss on Sale, Taxable Exchange or Other Taxable Disposition of our Class A Common Stock.”

Taxation of Distributions on our Class A Common Stock

A U.S. Holder generally will be required to include in gross income as dividends the amount of any cash distribution paid on Class A common stock, to the
extent the distribution is paid out of our current or accumulated earnings and profits (as determined under U.S. federal income tax principles). Distributions
in excess of such current and accumulated earnings and profits will constitute a return of capital that will be applied against and reduce (but not below zero)
the U.S. Holder’s adjusted tax basis in its Class A common stock, and to the extent in excess of such basis, will be treated as gain realized on the sale or
other disposition of such Class A common stock and will be treated as described below under “—U.S. Holders—Gain or Loss on Sale, Taxable Exchange
or Other Taxable Disposition of our Class A common stock.”

Dividends paid to a U.S. Holder that is a taxable corporation will be taxable at regular corporate tax rates and generally will qualify for the dividends
received deduction if the requisite holding period is satisfied. With respect to non-corporate U.S. Holders and with certain exceptions, dividends may be
“qualified dividend income,” which is taxed at the lower applicable long-term capital gain rate provided that the U.S. Holder satisfies certain holding
period requirements and the U.S. Holder is not under an obligation to make related payments with respect to positions in substantially similar or related
property. If the holding period requirements are not satisfied, then non-
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corporate U.S. Holders may be subject to tax on such dividends at regular ordinary income tax rates instead of the preferential rate that applies to qualified
dividend income.

Gain or Loss on Sale, Taxable Exchange or Other Taxable Disposition of our Class A Common Stock

Upon a sale or other taxable disposition of our Class A common stock, a U.S. Holder generally will recognize capital gain or loss. Any such capital gain or
loss generally will be long-term capital gain or loss if the U.S. Holder’s holding period for our Class A common stock (which is expected to include the
U.S. Holder’s holding period in the warrants exchanged for such Class A common stock if the “recapitalization” treatment discussed above applies) so
disposed of exceeds one year. Long-term capital gains recognized by non-corporate U.S. Holders will be eligible to be taxed at reduced rates. The
deductibility of capital losses is subject to limitations.

Generally, the amount of gain or loss recognized by a U.S. Holder in such disposition is an amount equal to the difference between (i) the sum of the
amount of cash and the fair market value of any property received and (ii) the U.S. Holder’s adjusted tax basis in its Class A common stock exchanged
therefor.

Information Reporting and Backup Withholding

Distributions with respect to the Class A common stock to a U.S. Holder, regardless of whether such distributions constitute dividends, and proceeds from
the sale, exchange or redemption of the Class A common stock by a U.S. Holder generally are subject to information reporting to the IRS and possible U.S.
backup withholding, unless the U.S. Holder is an exempt recipient. Backup withholding may apply to such payments if a U.S. Holder fails to furnish a
correct taxpayer identification number, a certification of exempt status or has been notified by the IRS that it is subject to backup withholding (and such
notification has not been withdrawn).

Backup withholding is not an additional tax. Amounts withheld as backup withholding may be credited against a U.S. Holder’s U.S. federal income tax
liability, and such holder may obtain a refund of any excess amounts withheld under the backup withholding rules by timely filing the appropriate claim for
refund with the IRS and furnishing any required information.

Non-U.S. Holders
As used herein, a “Non-U.S. Holder” is a beneficial owner of our warrants or Class A common stock that is not a U.S. Holder.
Exchange of Warrants for our Class A Common Stock

A Non-U.S. Holder’s exchange of our warrants for our Class A common stock pursuant to the Offer or the terms of the Warrant Amendment, and the
deemed exchange of warrants not exchanged for Class A common stock in the Offer for “new” warrants pursuant to the Warrant Amendment, should
generally have the same tax consequences as described above with respect to U.S. Holders, except that if a Non-U.S. Holder is not engaged in the conduct
of a trade or business within the United States, such Non-U.S. Holder should not be required to make the U.S. federal income tax filings required of U.S.
Holders described above solely on account of the exchange of warrants for our Class A common stock pursuant to the Offer or the terms of the Warrant
Amendment. Any cash you receive in lieu of a fractional share of our Class A common stock pursuant to the Offer should generally be treated as gain from
the sale or other taxable disposition of our Class A common stock, which will be treated as described under “—Gain or Loss on Sale, Taxable Exchange or
Other Taxable Disposition of our Class A Common Stock.”

Taxation of Distributions on our Class A Common Stock

In general, any distributions made to a Non-U.S. Holder with respect to our Class A common stock, to the extent paid out of our current or accumulated
earnings and profits (as determined under U.S. federal income tax principles), will constitute dividends for U.S. federal income tax purposes. Provided such
dividends are not effectively connected with such Non-U.S. Holder’s conduct of a trade or business within the United States, such dividends will be subject
to withholding tax on the gross amount of the dividend at a rate of 30%, unless such Non-U.S. Holder is eligible for a reduced rate of withholding tax under
an applicable income tax treaty and provides to
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the applicable withholding agent proper certification of its eligibility for such reduced rate (usually on an IRS Form W-8BEN or W-8BEN-E, as
applicable). Any distribution not constituting a dividend for U.S. federal income tax purposes will be treated first as reducing (but not below zero) the Non-
U.S. Holder’s adjusted tax basis in our Class A common stock and then any remaining amount will be treated as gain realized from the sale or other
disposition of our Class A common stock, which will be treated as described under “—@Gain or Loss on Sale, Taxable Exchange or Other Taxable
Disposition of our Class A Common Stock.”

Dividends paid to a Non-U.S. Holder that are effectively connected with such Non-U.S. Holder’s conduct of a trade or business within the United States
(and if required by an applicable income tax treaty, are attributable to a U.S. permanent establishment or fixed base maintained by the Non-U.S. Holder)
will generally not be subject to U.S. withholding tax, provided such Non-U.S. Holder complies with certain certification requirements (usually by
providing an IRS Form W-8ECI to the applicable withholding agent). Instead, such dividends will generally be subject to U.S. federal income tax on a net
basis at the same individual or corporate rates applicable to U.S. Holders. A Non-U.S. Holder that is a corporation also may be subject to a branch profits
tax at a rate of 30% (or such lower rate specified by an applicable income tax treaty) on its effectively connected earnings and profits (as adjusted for
certain items), which will include such effectively connected dividends. Non-U.S. Holders should consult their tax advisors regarding any applicable tax
treaties that may provide for different rules.

Gain or Loss on Sale, Taxable Exchange or Other Taxable Disposition of our Class A Common Stock

Subject to the discussion below on backup withholding and the Foreign Account Tax Compliance Act, a Non-U.S. Holder generally will not be subject to
U.S. federal income tax on any gain realized on a sale or other disposition of our Class A common stock unless:

* the Non-U.S. Holder is an individual that was present in the U.S. for 183 days or more during the taxable year of such disposition and certain other
requirements are met;

+ the gain is effectively connected with a trade or business of such Non-U.S. Holder in the United States (and if required by an applicable income
tax treaty, is attributable to a U.S. permanent establishment or fixed base maintained by such Non-U.S. Holder); or

* we are or have been a “United States real property holding corporation” (“USRPHC”) for U.S. federal income tax purposes at any time during the
shorter of the five-year period preceding such disposition and such Non-U.S. Holder’s holding period for our Class A common stock.

A Non-U.S. Holder described in the first bullet point above will be subject to U.S. federal income tax at a rate of 30% (or such lower rate specified by an
applicable income tax treaty) on gain realized upon the sale or other taxable disposition of our Class A common stock, which may be offset by U.S. source
capital losses of the Non-U.S. Holder (even though the individual is not considered a resident of the United States), provided the Non-U.S. Holder has
timely filed U.S. federal income tax returns with respect to such losses.

Gain described in the second bullet point above generally will be subject to U.S. federal income tax on a net income basis at the same individual or
corporate rates applicable to U.S. Holders. A Non-U.S. Holder that is a corporation also may be subject to a branch profits tax at a rate of 30% (or such
lower rate specified by an applicable income tax treaty) on such effectively connected gain, as adjusted for certain items.

With respect to the third bullet point above, we believe we currently are not, and do not anticipate becoming following the Offer, a USRPHC. Because the
determination of whether we are a USRPHC depends, however, on the fair market value of our USRPIs relative to the fair market value of our non-U.S.
real property interests and our other business assets, there can be no assurance we currently are not a USRPHC or will not become one in the future. Even if
we are or were to become a USRPHC, gain arising from the sale or other taxable disposition of our Class A common stock by a Non-U.S. Holder will not
be subject to U.S. federal income tax if our Class A common stock is “regularly traded,” as defined by applicable Treasury Regulations, on an established
securities market and such Non-U.S. Holder owned, actually and constructively, 5% or less of our Class A common stock throughout the
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shorter of the five-year period ending on the date of the sale or other taxable disposition or the Non-U.S. Holder’s holding period for our Class A common
stock.

Non-U.S. Holders should consult their tax advisors regarding potentially applicable income tax treaties that may provide for different rules.
Information Reporting and Backup Withholding

Payments of dividends on our Class A common stock to a Non-U.S. Holder will not be subject to backup withholding, provided the applicable withholding
agent does not have actual knowledge or reason to know the holder is a United States person and the holder either certifies its non-U.S. status, such as by
furnishing a valid IRS Form W-8BEN, W-8BEN-E or W-8ECI, or otherwise establishes an exemption. However, information returns are required to be
filed with the IRS in connection with any distributions on our Class A common stock paid to the Non-U.S. Holder, regardless of whether such distributions
constitute dividends or whether any tax was actually withheld. In addition, proceeds of the sale or other taxable disposition of our Class A common stock
within the United States or conducted through certain U.S.-related brokers generally will not be subject to backup withholding or information reporting, if
the applicable withholding agent receives the certification described above and does not have actual knowledge or reason to know that such holder is a
United States person, or the holder otherwise establishes an exemption. Proceeds of a disposition of our Class A common stock conducted through a non-
U.S. office of a non-U.S. broker generally will not be subject to backup withholding or information reporting.

Copies of information returns that are filed with the IRS may also be made available under the provisions of an applicable treaty or agreement to the tax
authorities of the country in which the Non-U.S. Holder resides or is established.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit against a
Non-U.S. Holder’s U.S. federal income tax liability, provided the required information is timely furnished to the IRS.

Foreign Account Tax Compliance Act

Withholding taxes may be imposed under Sections 1471 to 1474 of the Code (such Sections commonly referred to as the Foreign Account Tax Compliance
Act, or “FATCA”) on certain types of payments made to non-U.S. financial institutions and certain other non-U.S. entities. Specifically, a 30% withholding
tax may be imposed on dividends on, or (subject to the proposed Treasury Regulations discussed below) gross proceeds from the sale or other disposition
of, our Class A common stock paid to a “foreign financial institution” or a “non-financial foreign entity” (each as defined in the Code), unless (1) the
foreign financial institution undertakes certain diligence and reporting obligations, (2) the non-financial foreign entity either certifies it does not have any
“substantial United States owners” (as defined in the Code) or furnishes identifying information regarding each substantial United States owner, or (3) the
foreign financial institution or non-financial foreign entity otherwise qualifies for an exemption from these rules. If the payee is a foreign financial
institution and is subject to the diligence and reporting requirements in (1) above, it must enter into an agreement with the U.S. Department of the Treasury
requiring, among other things, that it undertake to identify accounts held by certain “specified United States persons” or “United States owned foreign
entities” (each as defined in the Code), annually report certain information about such accounts, and withhold 30% on certain payments to non-compliant
foreign financial institutions and certain other account holders. Foreign financial institutions located in jurisdictions that have an intergovernmental
agreement with the United States governing FATCA may be subject to different rules.

Under the applicable Treasury Regulations and administrative guidance, withholding under FATCA generally applies to payments of dividends in respect
of our Class A common stock. While withholding under FATCA generally would also apply to payments of gross proceeds from the sale or other
disposition of our Class A common stock, proposed Treasury Regulations eliminate FATCA withholding on payments of gross proceeds entirely. Taxpayers
generally may rely on these proposed Treasury Regulations until final Treasury Regulations are issued. All holders should consult their tax advisors
regarding the possible implications of FATCA on their investment in our Class A common stock.
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Exchange Agent

The depositary and exchange agent for the Offer and Consent Solicitation is:

Continental Stock Transfer & Trust Company
1 State Street, 30th Floor
New York, New York 10004

Additional Information; Amendments

We have filed with the SEC a Tender Offer Statement on Schedule TO, of which this Prospectus/Offer to Exchange is a part. We recommend that warrant
holders review the Schedule TO, including the exhibits, and our other materials that have been filed with the SEC before making a decision on whether to
accept the Offer and Consent Solicitation.

We will assess whether we are permitted to make the Offer and Consent Solicitation in all jurisdictions. If we determine that we are not legally able to
make the Offer and Consent Solicitation in a particular jurisdiction, we will inform warrant holders of this decision. The Offer and Consent Solicitation is
not made to those holders who reside in any jurisdiction where the offer or solicitation would be unlawful.

Our board of directors recognizes that the decision to accept or reject the Offer and Consent Solicitation is an individual one that should be based on a
variety of factors and warrant holders should consult with personal advisors if they have questions about their financial or tax situation.

We are subject to the information requirements of the Exchange Act and, in accordance therewith, file and furnish reports and other information with the
SEC. All reports and other documents we have filed or furnished with the SEC, including the registration statement on Form S-4 relating to the Offer and
Consent Solicitation, or will file or furnish with the SEC in the future, can be accessed electronically on the SEC’s website at www.sec.gov. If you have any
questions regarding the Offer and Consent Solicitation or need assistance, you should contact the information agent for the Offer and Consent Solicitation.
You may request additional copies of this document, the Letter of Transmittal and Consent, or the Notice of Guaranteed Delivery from the information
agent. All such questions or requests should be directed to:

D.F. King & Co., Inc.
48 Wall Street, 22nd Floor
New York, New York 10005
Banks and Brokers call: (212) 269-5550
Call Toll Free: (888) 605-1958
Email: marketwise@dfking.com

We will amend our offering materials, including this Prospectus/Offer to Exchange, to the extent required by applicable securities laws to disclose any
material changes to information previously published, sent, or given by us to warrant holders in connection with the Offer and Consent Solicitation.
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DESCRIPTION OF SECURITIES

The following summary of the material terms of our securities is not intended to be a complete summary of the rights and preferences of such securities.
You are encouraged to read the applicable provisions of Delaware law, the Charter, and our bylaws (the “Bylaws”) in their entirety for a complete
description of the rights and preferences of our securities.

Authorized Capital Stock

Under the Charter and Bylaws, our authorized capital stock consists of:
* 950,000,000 shares of Class A common stock, par value $0.0001 per share;
* 300,000,000 shares of Class B common stock, par value $0.0001 per share (“Class B common stock™); and
* 100,000,000 shares of preferred stock, par value $0.0001 per share.

Certain provisions of the Charter and Bylaws summarized below may be deemed to have an anti-takeover effect and may delay or prevent a tender offer or
takeover attempt that a stockholder might consider in its best interest, including those attempts that might result in a premium over the market price for the
shares of common stock.

Common Stock
Class A Common Stock
Holders of shares of our Class A common stock are entitled to one vote for each share held of record on all matters submitted to a vote of stockholders.

Holders of shares of our Class A common stock are entitled to receive dividends when and if declared by our board of directors out of funds legally
available therefor, subject to any statutory or contractual restrictions on the payment of dividends and to any restrictions on the payment of dividends
imposed by the terms of any outstanding preferred stock.

Upon our dissolution or liquidation, after payment in full of all amounts required to be paid to creditors and to the holders of preferred stock having
liquidation preferences, if any, the holders of shares of our Class A common stock and our Class B common stock will be entitled to receive ratable
portions of the remaining assets available for distribution; provided, that each holder of shares of our Class B common stock shall not be entitled to receive
more than $0.0001 per share of our Class B common stock owned of record by such holder on the record date for such distribution and, upon receiving
such amount, shall not be entitled to receive any other assets or funds with respect to such shares of our Class B common stock.

Holders of shares of our Class A common stock do not have preemptive, subscription, redemption, or conversion rights with respect to such shares of our
Class A common stock. There will be no redemption or sinking fund provisions applicable to our Class A common stock.

Class B Common Stock
Each share of our Class B common stock entitles its holders to one vote per share on all matters presented to our stockholders generally.

Shares of our Class B common stock will be issued in the future only to the extent necessary to maintain a one-to-one ratio between the number of
MarketWise Units held by the MarketWise Members and the number of shares of our Class B common stock issued and outstanding. Shares of our Class B
common stock are transferable only together with an equal number of MarketWise Units. Only permitted transferees of MarketWise Units held by the
members of MarketWise will be permitted transferees of our Class B common stock.
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Holders of shares of our Class B common stock will vote together with holders of our Class A common stock as a single class on all matters presented to
our stockholders for their vote or approval, except for certain amendments to the Charter described below or as otherwise required by applicable law or the
Charter.

Holders of our Class B common stock do not have any right to receive dividends or to receive a distribution upon dissolution or liquidation other than the
right to receive $0.0001 per share of our Class B common stock. Additionally, holders of shares of our Class B common stock do not have preemptive,
subscription, redemption, or conversion rights with respect to such shares of our Class B common stock. There will be no redemption or sinking fund
provisions applicable to our Class B common stock. Any amendment of the Charter that gives holders of our Class B common stock (1) any rights to
receive dividends or any other kind of distribution other than in connection with a dissolution or liquidation, (2) any right to convert into or be exchanged
for our Class A common stock, or (3) any other economic rights will require, in addition to stockholder approval, the affirmative vote of a majority of the
holders of our Class A common stock voting separately as a class.

As of the date of this Prospectus/Offer to Exchange, the MarketWise Members own, in the aggregate, 291,092,303 shares of our Class B common stock.
Preferred Stock
The total of our authorized shares of preferred stock is 100,000,000 shares. We currently have no shares of preferred stock outstanding.

Under the terms of the Charter, our board of directors is authorized to direct MarketWise, Inc. to issue shares of preferred stock in one or more series
without stockholder approval. Our board of directors has the discretion to determine the rights, preferences, privileges, and restrictions, including voting
rights, dividend rights, conversion rights, redemption privileges, and liquidation preferences, of each series of preferred stock.

The purpose of authorizing our board of directors to issue preferred stock and determine its rights and preferences is to eliminate delays associated with a
stockholder vote on specific issuances. The issuance of preferred stock, while providing flexibility in connection with possible acquisitions, future
financings, and other corporate purposes, could have the effect of making it more difficult for a third party to acquire, or could discourage a third party
from seeking to acquire, a majority of our outstanding voting stock. Additionally, the issuance of preferred stock may adversely affect the holders of our
Class A common stock by restricting dividends on our Class A common stock, diluting the voting power of our Class A common stock, or subordinating
the liquidation rights of our Class A common stock. As a result of these or other factors, the issuance of preferred stock could have an adverse impact on
the market price of our Class A common stock.

Redeemable Warrants
Public Warrants

Each whole public warrant entitles the registered holder to purchase one share of our Class A common stock at a price of $11.50 per share, subject to
adjustment as discussed below, except as discussed in the immediately succeeding paragraph. Pursuant to the Warrant Agreement, a public warrant holder
may exercise its public warrants only for a whole number of shares of our Class A common stock. This means only a whole public warrant may be
exercised at a given time by a public warrant holder. No fractional public warrants will be issued upon separation of the units and only whole public
warrants will trade. Accordingly, unless you purchased at least two units, you will not be able to receive or trade a whole public warrant. The public
warrants will expire July 21, 2026, at 5:00 p.m., New York City time, or earlier upon redemption or liquidation.

We will not be obligated to deliver any shares of our Class A common stock pursuant to the exercise of a public warrant and will have no obligation to
settle such public warrant exercise unless a registration statement under the Securities Act with respect to the shares of our Class A common stock
underlying the public warrants is then effective and a prospectus relating thereto is current, subject to our satisfying our obligations described below with
respect to registration. No public warrant will be exercisable and we will not be obligated to issue shares of our Class A common stock upon exercise of a
public warrant unless the shares of our Class A common stock issuable
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upon such public warrant exercise has been registered, qualified, or deemed to be exempt under the securities laws of the state of residence of the registered
holder of the public warrants. In the event that the conditions in the two immediately preceding sentences are not satisfied with respect to a public warrant,
the holder of such public warrant will not be entitled to exercise such public warrant and such public warrant may have no value and expire worthless. In no
event will we be required to net cash settle any public warrant. In the event that a registration statement is not effective for the exercised public warrants,
the purchaser of a unit containing such public warrant will have paid the full purchase price for the unit solely for the shares of our Class A common stock
underlying such unit.

We have agreed that we will use commercially reasonable efforts to file with the SEC a registration statement for the registration, under the Securities Act,
of the shares of our Class A common stock issuable upon exercise of the warrants. We will use commercially reasonable efforts to cause the same to
become effective and to maintain the effectiveness of such registration statement, and a current prospectus relating thereto, until the expiration of the
warrants in accordance with the provisions of the Warrant Agreement. If a registration statement covering the shares of our Class A common stock issuable
upon exercise of the warrants is not effective by the 60th business day after the closing of the Transactions, public warrant holders may, until such time as
there is an effective registration statement and during any period when we will have failed to maintain an effective registration statement, exercise public
warrants on a “cashless basis” in accordance with Section 3(a)(9) of the Securities Act or another exemption. Notwithstanding the above, if our shares of
our Class A common stock are at the time of any exercise of a public warrant not listed on a national securities exchange such that they satisfy the
definition of a “covered security” under Section 18(b)(1) of the Securities Act, we may, at our option, require holders of public warrants who exercise their
public warrants to do so on a “cashless basis” in accordance with Section 3(a)(9) of the Securities Act and, in the event we so elect, we will not be required
to file or maintain in effect a registration statement, and in the event we do not so elect, we will use commercially reasonable efforts to register or qualify
the shares under applicable blue sky laws to the extent an exemption is not available. In such event, each holder would pay the exercise price by
surrendering the public warrants for that number of shares of our Class A common stock equal to the lesser of (A) the quotient obtained by dividing (x) the
product of the number of shares of our Class A common stock underlying the public warrants, multiplied by the excess of the “fair market value” (defined
below) less the exercise price of the public warrants by (y) the fair market value and (B) 0.361. The “fair market value” as used in this paragraph shall
mean the volume weighted average price of the shares of our Class A common stock for the ten trading days ending on the trading day prior to the date on
which the notice of exercise is received by Continental Stock Transfer & Trust Company.

Redemption of Public Warrants When the Price Per Share of Class A Common Stock Equals or Exceeds $18.00
Once the public warrants become exercisable, we may call the public warrants for redemption:
* in whole and not in part;
» ataprice of $0.01 per warrant;
* upon a minimum of 30 days’ prior written notice of redemption (the “30-day redemption period”) to each public warrant holder; and

+ if, and only if| the closing price of the shares of our Class A common stock equals or exceeds $18.00 per share (as adjusted for adjustments to the
number of shares issuable upon exercise or the exercise price of a public warrant as described under the heading “-Warrants-Public Warrants-Anti-
Dilution Adjustments”) for any 20 trading days within a 30-trading day period ending on the third trading day prior to the date on which we send
the notice of redemption to the public warrant holders.

We will not redeem the public warrants as described above unless a registration statement under the Securities Act covering the issuance of the shares of
our Class A common stock issuable upon exercise of the public warrants is then effective and a current prospectus relating to those shares of our Class A
common stock is available throughout the 30-day redemption period. If and when the public warrants become redeemable by us, we may exercise our
redemption right even if we are unable to register or qualify the underlying securities for sale under all applicable state securities laws.
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We have established the last of the redemption criterion discussed above to prevent a redemption call unless there is at the time of the call a significant
premium to the public warrant exercise price. If the foregoing conditions are satisfied and we issue a notice of redemption of the public warrants, each
public warrant holder will be entitled to exercise his, her or its public warrant prior to the scheduled redemption date. However, the price of the shares of
our Class A common stock may fall below the $18.00 redemption trigger price (as adjusted for adjustments to the number of shares issuable upon exercise
or the exercise price of a public warrant as described under the heading “—Warrants—Public Warrants—Anti-Dilution Adjustments”) as well as the $11.50
(for whole shares) public warrant exercise price after the redemption notice is issued.

Redemption of Public Warrants When the Price Per Share of Class A Common Stock Equals or Exceeds $10.00

Once the public warrants become exercisable, we may call the public warrants for redemption (except as described herein with respect to the private
placement warrants):

* in whole and not in part;

+ at $0.10 per warrant upon a minimum of 30 days’ prior written notice of redemption provided that holders will be able to exercise their public
warrants on a cashless basis prior to redemption and receive that number of shares of our Class A common stock to be determined by reference to
the table below, based on the redemption date and the “fair market value” of our shares of our Class A common stock (as defined below) except as
otherwise described below;

« if, and only if, the closing price of our shares of our Class A common stock equals or exceeds $10.00 per share (as adjusted for adjustments to the
number of shares issuable upon exercise or the exercise price of a public warrant as described under the heading “—Warrants—Public
Warrants—Anti-Dilution Adjustments”) for any 20 trading days within the 30-trading day period ending on the third trading day prior to the date
on which we send the notice of redemption to the public warrant holders; and

« ifthe closing price of the shares of our Class A common stock for any 20 trading days within a 30-trading day period ending on the third trading
day prior to the date on which we send the notice of redemption to the public warrant holders is less than $18.00 per share (as adjusted for
adjustments to the number of shares issuable upon exercise or the exercise price of a public warrant as described under the heading
“—Warrants—Public Warrants—Anti-Dilution Adjustments”), the private placement warrants must also be concurrently called for redemption on
the same terms as the outstanding public warrants, as described above.

Beginning on the date the notice of redemption is given until the public warrants are redeemed or exercised, holders may elect to exercise their public
warrants on a cashless basis. The numbers in the table below represent the number of shares of our Class A common stock that a public warrant holder will
receive upon such cashless exercise in connection with a redemption by us pursuant to this redemption feature, based on the “fair market value” of our
shares of our Class A common stock on the corresponding redemption date (assuming holders elect to exercise their public warrants and such public
warrants are not redeemed for $0.10 per warrant), determined for these purposes based on the volume weighted average price of our shares of our Class A
common stock during the ten trading days immediately following the date on which the notice of redemption is sent to the holders of public warrants, and
the number of months that the corresponding redemption date precedes the expiration date of the public warrants, each as set forth in the table below. We
will provide our public warrant holders with the final fair market value no later than one business day after the ten-trading day period described above ends.

The share prices set forth in the column headings of the table below will be adjusted as of any date on which the number of shares issuable upon exercise of
a public warrant or the exercise price of a public warrant is adjusted as set forth under the heading “—Anti-Dilution Adjustments” below.

If the number of shares issuable upon exercise of a public warrant is adjusted, the adjusted share prices in the column headings will equal the share prices
immediately prior to such adjustment, multiplied by a fraction, the numerator of which is the number of shares deliverable upon exercise of a public
warrant immediately prior to such adjustment and the denominator of which is the number of shares deliverable upon exercise of a public warrant as so
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adjusted. The number of shares in the table below shall be adjusted in the same manner and at the same time as the number of shares issuable upon exercise
of a public warrant. If the exercise price of a public warrant is adjusted, (a) in the case of an adjustment pursuant to the fifth paragraph under the heading
“—Anti-Dilution Adjustments” below, the adjusted share prices in the column headings will equal the unadjusted share price multiplied by a fraction, the
numerator of which is the higher of the “Market Value” and the “Newly Issued Price” as set forth under the heading “—Anti-Dilution Adjustments” and the
denominator of which is $10.00 and (b) in the case of an adjustment pursuant to the second paragraph under the heading “—Anti-Dilution Adjustments”
below, the adjusted share prices in the column headings will equal the unadjusted share price less the decrease in the exercise price of a public warrant
pursuant to such exercise price adjustment.

Redemption Date Fair Market Value of Shares of Class A common stock

(period to expiration of

warrants) <$10.00 $11.00 $12.00 $13.00 $14.00 $15.00 $16.00 $17.00 >$18.00
60 months 0.237 0.259 0.278 0.295 0.311 0.325 0.338 0.35 0.361
57 months 0.233 0.255 0.275 0.293 0.309 0.324 0.338 0.35 0.361
54 months 0.229 0.251 0.272 0.291 0.307 0.323 0.337 0.35 0.361
51 months 0.225 0.248 0.269 0.288 0.305 0.321 0.336 0.349 0.361
48 months 0.22 0.243 0.265 0.285 0.303 0.32 0.335 0.349 0.361
45 months 0.214 0.239 0.261 0.282 0.301 0.318 0.334 0.348 0.361
42 months 0.208 0.234 0.257 0.278 0.298 0.316 0.333 0.348 0.361
39 months 0.202 0.228 0.252 0.275 0.295 0.314 0.331 0.347 0.361
36 months 0.195 0.222 0.247 0.271 0.292 0.312 0.33 0.346 0.361
33 months 0.187 0.215 0.241 0.266 0.288 0.309 0.328 0.345 0.361
30 months 0.179 0.208 0.235 0.261 0.284 0.306 0.326 0.345 0.361
27 months 0.17 0.199 0.228 0.255 0.28 0.303 0.324 0.343 0.361
24 months 0.159 0.19 0.22 0.248 0.274 0.299 0.322 0.342 0.361
21 months 0.148 0.179 0.21 0.24 0.268 0.295 0.319 0.341 0.361
18 months 0.135 0.167 0.2 0.231 0.261 0.289 0.315 0.339 0.361
15 months 0.12 0.153 0.187 0.22 0.253 0.283 0.311 0.337 0.361
12 months 0.103 0.137 0.172 0.207 0.242 0.275 0.306 0.335 0.361
9 months 0.083 0.117 0.153 0.191 0.229 0.266 0.3 0.332 0.361
6 months 0.059 0.092 0.13 0.171 0.213 0.254 0.292 0.328 0.361
3 months 0.03 0.06 0.1 0.145 0.193 0.24 0.284 0.324 0.361
0 months — — 0.042 0.115 0.179 0.233 0.281 0.324 0.361

The exact fair market value and redemption date may not be set forth in the table above, in which case, if the fair market value is between two values in the
table or the redemption date is between two redemption dates in the table, the number of shares of our Class A common stock to be issued for each public
warrant exercised will be determined by a straight-line interpolation between the number of shares set forth for the higher and lower fair market values and
the earlier and later redemption dates, as applicable, based on a 365- or 366-day year, as applicable. For example, if the volume weighted average price of
our shares of our Class A common stock during the ten trading days immediately following the date on which the notice of redemption is sent to the
holders of the public warrants is $11.00 per share, and at such time there are 57 months until the expiration of the public warrants, holders may choose to,
in connection with this redemption feature, exercise their public warrants for 0.255 shares of our Class A common stock for each whole public warrant.

For an example where the exact fair market value and redemption date are not as set forth in the table above, if the volume weighted average price of our
shares of our Class A common stock during the ten trading days immediately following the date on which the notice of redemption is sent to the holders of
the public warrants is $13.50 per share, and at such time there are 38 months until the expiration of the public warrants, holders may
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choose to, in connection with this redemption feature, exercise their public warrants for 0.284 shares of our Class A common stock for each whole public
warrant. In no event will the public warrants be exercisable on a cashless basis in connection with this redemption feature for more than 0.361 shares of our
Class A common stock per public warrant (subject to adjustment). Finally, as reflected in the table above, if the public warrants are out of the money and
about to expire, they cannot be exercised on a cashless basis in connection with a redemption by us pursuant to this redemption feature, since they will not
be exercisable for any shares of our Class A common stock.

This redemption feature differs from the typical public warrant redemption features used in many other blank check offerings, which typically only provide
for a redemption of public warrants for cash (other than the private placement warrants) when the trading price for the shares of our Class A common stock
exceeds $18.00 per share for a specified period of time. This redemption feature is structured to allow for all of the outstanding public warrants to be
redeemed when the shares of our Class A common stock are trading at or above $10.00 per share, which may be at a time when the trading price of our
shares of our Class A common stock is below the exercise price of the public warrants. We have established this redemption feature to provide us with the
flexibility to redeem the public warrants without the public warrants having to reach the $18.00 per share threshold set forth above under “—Redemption of
Public Warrants When the Price Per our Class A Common Stock Equals or Exceeds $18.00.” Holders choosing to exercise their public warrants in
connection with a redemption pursuant to this feature will, in effect, receive a number of shares for their public warrants based on an option pricing model
with a fixed volatility input as of the date of the final prospectus filed in connection with ADAC’s initial public offering. This redemption right provides us
with an additional mechanism by which to redeem all of the outstanding public warrants, and therefore have certainty as to our capital structure as the
public warrants would no longer be outstanding and would have been exercised or redeemed and we will be required to pay the applicable redemption price
to public warrant holders if we choose to exercise this redemption right and it will allow us to quickly proceed with a redemption of the public warrants if
we determine it is in our best interest to do so. As such, we would redeem the public warrants in this manner when we believe it is in our best interest to
update our capital structure to remove the public warrants and pay the redemption price to the public warrant holders.

As stated above, we can redeem the public warrants when the shares of our Class A common stock are trading at a price starting at $10.00, which is below
the exercise price of $11.50, because it will provide certainty with respect to our capital structure and cash position while providing public warrant holders
with the opportunity to exercise their public warrants on a cashless basis for the applicable number of shares. If we choose to redeem the public warrants
when the shares of our Class A common stock are trading at a price below the exercise price of the public warrants, this could result in the public warrant
holders receiving fewer shares of our Class A common stock than they would have received if they had chosen to wait to exercise their public warrants for
shares of our Class A common stock if and when such shares of our Class A common stock were trading at a price higher than the exercise price of $11.50.

No fractional shares of our Class A common stock will be issued upon exercise. If, upon exercise, a holder would be entitled to receive a fractional interest
in a share, we will round down to the nearest whole number of shares of our Class A common stock to be issued to the holder.

Redemption Procedures

A holder of a public warrant may notify us in writing in the event it elects to be subject to a requirement that such holder will not have the right to exercise
such public warrant, to the extent that after giving effect to such exercise, such person (together with such person’s affiliates), to Continental Stock Transfer
and Trust Company’s actual knowledge, would beneficially own in excess of 4.9% or 9.8% (or such other amount as specified by the holder) of the shares
of our Class A common stock outstanding immediately after giving effect to such exercise.

Anti-Dilution Adjustments

If the number of outstanding shares of our Class A common stock is increased by a share capitalization payable in shares of our Class A common stock, or
by a stock split or other similar event, then, on the effective date of such share capitalization, stock split, or similar event, the number of shares of our Class
A common stock issuable on exercise of each public warrant will be increased in proportion to such increase in the outstanding number of shares
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of common stock. A rights offering to holders of our Class A common stock entitling holders to purchase shares of our Class A common stock at a price
less than the “historical fair market value” (as defined below) will be deemed a share capitalization of a number of shares of our Class A common stock
equal to the product of (i) the number of shares of our Class A common stock actually sold in such rights offering (or issuable under any other equity
securities sold in such rights offering that are convertible into or exercisable for shares of our Class A common stock) multiplied by (ii) one minus the
quotient of (x) the price per share of our Class A common stock paid in such rights offering and divided by (y) the historical fair market value. For these
purposes (i) if the rights offering is for securities convertible into or exercisable for shares of our Class A common stock, in determining the price payable
for shares of our Class A common stock, there will be taken into account any consideration received for such rights, as well as any additional amount
payable upon exercise or conversion and (ii) “historical fair market value” means the volume weighted average price of shares of our Class A common
stock as reported during the ten-trading day period ending on the trading day prior to the first date on which the shares of our Class A common stock trade
on the applicable exchange or in the applicable market, regular way, without the right to receive such rights.

In addition, if we, at any time while the public warrants are outstanding and unexpired, pay a dividend or make a distribution in cash, securities, or other
assets to holders of shares of our Class A common stock on account of such shares of our Class A common stock (or other securities into which the public
warrants are convertible), other than (a) as described above, or (b) any cash dividends or cash distributions which, when combined on a per share basis with
all other cash dividends and cash distributions paid on the shares of our Class A common stock during the 365-day period ending on the date of declaration
of such dividend or distribution (as adjusted to appropriately reflect any other adjustments and excluding cash dividends or cash distributions that resulted
in an adjustment to the exercise price or to the number of shares of our Class A common stock issuable on exercise of each public warrant) does not exceed
$0.50 (being 5% of the offering price of the units sold in ADAC’s initial public offering), then the public warrant exercise price will be decreased, effective
immediately after the effective date of such event, by the amount of cash and/or the fair market value of any securities or other assets paid on each share of
our Class A common stock in respect of such event.

If the number of outstanding shares of our Class A common stock is decreased by a consolidation, combination, reverse share split, or reclassification of
shares of our Class A common stock or other similar event, then, on the effective date of such consolidation, combination, reverse share split,
reclassification, or similar event, the number of shares of our Class A common stock issuable on exercise of each public warrant will be decreased in
proportion to such decrease in outstanding shares of our Class A common stock.

Whenever the number of shares of our Class A common stock purchasable upon the exercise of the public warrants is adjusted, as described above, the
public warrant exercise price will be adjusted by multiplying the public warrant exercise price immediately prior to such adjustment by a fraction (x) the
numerator of which will be the number of shares of our Class A common stock purchasable upon the exercise of the public warrants immediately prior to
such adjustment, and (y) the denominator of which will be the number of shares of our Class A common stock so purchasable immediately thereafter.

In case of any reclassification or reorganization of the outstanding shares of our Class A common stock (other than those described above or that solely
affects the par value of such shares of our Class A common stock), or in the case of any merger or consolidation of us with or into another corporation
(other than a consolidation or merger in which we are the continuing corporation and that does not result in any reclassification or reorganization of our
outstanding shares of our Class A common stock), or in the case of any sale or conveyance to another corporation or entity of the assets or other property of
us as an entirety or substantially as an entirety in connection with which we are dissolved, the holders of the public warrants will thereafter have the right to
purchase and receive, upon the basis and upon the terms and conditions specified in the public warrants and in lieu of the shares of our Class A common
stock immediately theretofore purchasable and receivable upon the exercise of the rights represented thereby, the kind and amount of shares of our Class A
common stock or other securities or property (including cash) receivable upon such reclassification, reorganization, merger or consolidation, or upon a
dissolution following any such sale or transfer, that the holder of the public warrants would have received if such holder had exercised their public warrants
immediately prior to such event. However, if such holders were entitled to exercise a right of election as to the kind or amount of securities, cash, or other
assets receivable upon such consolidation or merger, then the kind and amount of securities, cash or other assets for which each public warrant will become
exercisable will be deemed
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to be the weighted average of the kind and amount received per share by such holders in such consolidation or merger that affirmatively make such
election, and if a tender, exchange, or redemption offer has been made to and accepted by such holders under circumstances in which, upon completion of
such tender or exchange offer, the maker thereof, together with members of any group (within the meaning of Rule 13d-5(b)(1) under the Exchange Act) of
which such maker is a part, and together with any affiliate or associate of such maker (within the meaning of Rule 12b-2 under the Exchange Act) and any
members of any such group of which any such affiliate or associate is a part, own beneficially (within the meaning of Rule 13d-3 under the Exchange Act)
more than 50% of the outstanding shares of our Class A common stock, the holder of a public warrant will be entitled to receive the highest amount of
cash, securities or other property to which such holder would actually have been entitled as a shareholder if such public warrant holder had exercised the
public warrant prior to the expiration of such tender or exchange offer, accepted such offer and all of the shares of our Class A common stock held by such
holder had been purchased pursuant to such tender or exchange offer, subject to adjustment (from and after the consummation of such tender or exchange
offer) as nearly equivalent as possible to the adjustments provided for in the Warrant Agreement. Additionally, if less than 70% of the consideration
receivable by the holders of shares of our Class A common stock in such a transaction is payable in the form of shares of our Class A common stock in the
successor entity that is listed for trading on a national securities exchange or is quoted in an established over-the-counter market, or is to be so listed for
trading or quoted immediately following such event, and if the registered holder of the public warrant properly exercises the public warrant within thirty
days following public disclosure of such transaction, the public warrant exercise price will be reduced as specified in the Warrant Agreement based on the
Black-Scholes Warrant Value (as defined in the Warrant Agreement) of the public warrant. The purpose of such exercise price reduction is to provide
additional value to holders of the public warrants when an extraordinary transaction occurs during the exercise period of the public warrants pursuant to
which the holders of the public warrants otherwise do not receive the full potential value of the public warrants.

The public warrants are issued in registered form under a Warrant Agreement between Continental Stock Transfer & Trust Company, as warrant agent, and
us. The Warrant Agreement provides that the terms of the public warrants may be amended without the consent of any holder to cure any ambiguity or
correct any defective provision, but requires the approval by the holders of at least a majority of then-outstanding public warrants to make any change that
adversely affects the interests of the registered holders.

The public warrants may be exercised upon surrender of the warrant certificate on or prior to the expiration date at the offices of Continental Stock Transfer
& Trust Company, with the exercise form on the reverse side of the warrant certificate completed and executed as indicated, accompanied by full payment
of the exercise price (or on a cashless basis, if applicable), by certified or official bank check payable to us, for the number of public warrants being
exercised. The public warrant holders do not have the rights or privileges of holders of common stock and any voting rights until they exercise their public
warrants and receive shares of our Class A common stock. After the issuance of shares of our Class A common stock upon exercise of the public warrants,
each holder will be entitled to one vote for each share held of record on all matters to be voted on by stockholders.

We have agreed that, subject to applicable law, any action, proceeding or claim against us arising out of or relating in any way to the Warrant Agreement
will be brought and enforced in the courts of the State of New York or the United States District Court for the Southern District of New York, and we
irrevocably submit to such jurisdiction, which jurisdiction will be the exclusive forum for any such action, proceeding or claim. This provision applies to
claims under the Securities Act but does not apply to claims under the Exchange Act or any claim for which the federal district courts of the United States
of America are the sole and exclusive forum.

Private Placement Warrants

Except as described below, the private placement warrants have terms and provisions that are identical to those of the public warrants. The private
placement warrants (including the shares of our Class A common stock issuable upon exercise of such warrants) will not be redeemable by us (except as
described above under “-Redemption of Public Warrants When the Price Per our Class A common stock Equals or Exceeds $10.00”) so long as they are
held by the Sponsor, members of the Sponsor, or their permitted transferees. The Sponsor or its permitted transferees, have the option to exercise the
private placement warrants on a cashless basis. If the private placement warrants are held by holders other than the Sponsor or its permitted transferees, the
private placement warrants will be
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redeemable by us in all redemption scenarios and exercisable by the holders on the same basis as the public warrants.

Except as described above under “—Public Warrants—Redemption of Public Warrants When the Price Per our Class A common stock Equals or Exceeds
$10.00,” if holders of the private placement warrants elect to exercise them on a cashless basis, they would pay the exercise price by surrendering his, her
or its warrants for that number of shares of our Class A common stock equal to the quotient obtained by dividing (x) the product of the number of shares of
our Class A common stock underlying the warrants, multiplied by the excess of the “sponsor exercise fair market value” (defined below) over the exercise
price of the warrants by (y) the sponsor exercise fair market value. The “sponsor exercise fair market value” will mean the average reported closing price of
the shares of our Class A common stock for the ten trading days ending on the third trading day prior to the date on which the notice of warrant exercise is
sent to Continental Stock Transfer & Trust Company. The reason that we have agreed that these warrants will be exercisable on a cashless basis so long as
they are held by the Sponsor or its permitted transferees is because it was not known at the time of ADAC’s initial public offering whether they would be
affiliated with us following the closing of an initial business combination. If they remained affiliated with us, their ability to sell our securities in the open
market would be significantly limited. We have policies in place that prohibit insiders from selling our securities except during specific periods of time.
Even during such periods of time when insiders will be permitted to sell our securities, an insider cannot trade in our securities if he or she is in possession
of material non-public information. Accordingly, unlike public stockholders who could exercise their public warrants and sell the shares of our Class A
common stock received upon such exercise freely in the open market in order to recoup the cost of such exercise, the insiders could be significantly
restricted from selling such securities. As a result, we believe that allowing the holders to exercise such warrants on a cashless basis is appropriate.

Forum Selection

The Charter provides that (A) (i) any derivative action or proceeding brought on our behalf, (ii) any action asserting a claim of breach of a fiduciary duty
owed by any of our current or former director, officer, other employee, or stockholder to us or our stockholders, (iii) any action asserting a claim arising
pursuant to any provision of the General Corporation Law of the State of Delaware (the “DGCL”), the Charter, or the Bylaws (as either may be amended or
restated) or as to which the DGCL confers exclusive jurisdiction on the Court of Chancery of the State of Delaware, or (iv) any action asserting a claim
governed by the internal affairs doctrine of the law of the State of Delaware shall, to the fullest extent permitted by law, be exclusively brought in the Court
of Chancery of the State of Delaware or, if such court does not have subject matter jurisdiction thereof, the federal district court of the State of Delaware;
and (B) the federal district courts of the United States shall be the exclusive forum for the resolution of any complaint asserting a cause of action arising
under the Securities Act. Notwithstanding the foregoing, the exclusive forum provision shall not apply to claims seeking to enforce any liability or duty
created by the Exchange Act. The Charter also provides that, to the fullest extent permitted by law, any person or entity purchasing or otherwise acquiring
or holding any interest in shares of our capital stock shall be deemed to have notice of and consented to the foregoing. By agreeing to this provision,
however, stockholders will not be deemed to have waived compliance with the federal securities laws and the rules and regulations thereunder.

Dividends

Declaration and payment of any dividend will be subject to the discretion of our board of directors. The time and amount of dividends will be dependent
upon our business prospects, results of operations, financial condition, cash requirements and availability, debt repayment obligations, capital expenditure
needs, contractual restrictions, covenants in the agreements governing our current and future indebtedness, industry trends, the provisions of Delaware law
affecting the payment of distributions to stockholders, and any other factors our board of directors may consider relevant. We currently intend to retain all
available funds and any future earnings to fund the development and growth of our business and to repay indebtedness, and therefore, do not anticipate
declaring or paying any cash dividends on our Class A common stock in the foreseeable future. See “Market Information, Dividends, and Related
Stockholder Matters” and “Risk Factors.”
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Anti-Takeover Provisions

The Charter and Bylaws contain provisions that may delay, defer or discourage another party from acquiring control of us. We expect that these provisions,
which are summarized below, will discourage coercive takeover practices or inadequate takeover bids. These provisions are also designed to encourage
persons seeking to acquire control of us to first negotiate our board of directors, which we believe may result in an improvement of the terms of any such
acquisition in favor of our stockholders. However, they also give our board of directors the power to discourage acquisitions that some stockholders may
favor.

Authorized but Unissued Shares

The authorized but unissued shares of our common stock and preferred stock are available for future issuance without stockholder approval, subject to any
limitations imposed by Nasdaq rules. These additional shares may be used for a variety of corporate finance transactions, acquisitions and employee benefit
plans and funding of redemptions of MarketWise Units. The existence of authorized but unissued and unreserved common stock and preferred stock could
make more difficult or discourage an attempt to obtain control of us by means of a proxy contest, tender offer, merger, or otherwise.

Classified Board of Directors

The Charter provides that our board of directors is divided into three classes, with the classes as nearly equal in number as possible and each class serving
three-year staggered terms. The Charter also provides that, subject to the rights of the holders of any series of preferred stock then outstanding, for as long
as the Charter provides for a classified board of directors, any director, or the entire board of directors, may otherwise be removed only for cause by an
affirmative vote of at least a majority of the voting power of all the outstanding shares of our capital stock entitled to vote generally in the election of
directors, at a meeting duly called for that purpose. These provisions may have the effect of deferring, delaying, or discouraging hostile takeovers, or
changes in control of us or our management.

Stockholder Action by Written Consent

Under the terms of the Charter, subject to the terms of any series of preferred stock, any action required or permitted to be taken by the stockholders must
be effected at an annual or special meeting of the stockholders and may not be effected by written consent in lieu of a meeting.

Special Meetings of Stockholders

The Bylaws provide that only the chairperson of our board of directors or a majority of our whole board of directors may call special meetings of the
stockholders.

Advance Notice Requirements for Stockholder Proposals and Director Nominations

The Bylaws provide for an advance notice procedure for stockholder proposals to be brought before an annual meeting of stockholders, including proposed
nominations of candidates for election to our board of directors. In order for any matter to be “properly brought” before a meeting, a stockholder will have
to comply with advance notice and duration of ownership requirements and provide us with certain information. Stockholders at an annual meeting may
only consider proposals or nominations specified in the notice of meeting or brought before the meeting by or at the direction of our board of directors or
by a qualified stockholder of record on the record date for the meeting, who is entitled to vote at the meeting and who has delivered timely written notice in
proper form to our secretary of the stockholder’s intention to bring such business before the meeting. These provisions could have the effect of delaying
stockholder actions that are favored by the holders of a majority of our outstanding voting securities until the next stockholder meeting.
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Amendment of Certificate of Incorporation or Bylaws

The DGCL provides generally that the affirmative vote of a majority of the shares entitled to vote on any matter is required to amend a corporation’s
certificate of incorporation or bylaws, unless a corporation’s certificate of incorporation or bylaws, as the case may be, requires a greater percentage.

Section 203 of the DGCL

Section 203 of the DGCL provides that if a person acquires 15% or more of the voting stock of a Delaware corporation, such person becomes an
“interested stockholder” and may not engage in certain “business combinations” with such corporation for a period of three years from the time such person
acquired 15% or more of such corporation’s voting stock, unless: (1) the board of directors of such corporation approves the acquisition of stock or the
merger transaction before the time that the person becomes an interested stockholder; (2) the interested stockholder owns at least 85% of the outstanding
voting stock of such corporation at the time the merger transaction commences (excluding voting stock owned by directors who are also officers and certain
employee stock plans); or (3) the merger transaction is approved by the board of directors and at a meeting of stockholders, not by written consent, by the
affirmative vote of two-thirds of the outstanding voting stock not owned by the interested stockholder. A Delaware corporation may elect in its certificate
of incorporation or bylaws not to be governed by this particular Delaware law. The Charter does not contain a provision opting out of Section 203 of the
DGCL.

Limitations on Liability and Indemnification of Officers and Directors

The Charter and Bylaws provide indemnification and advancement of expenses for our directors and officers to the fullest extent permitted by the DGCL.
In addition, as permitted by Delaware law, the Charter includes provisions that eliminate the personal liability of our directors for monetary damages
resulting from breaches of certain fiduciary duties as a director. The effect of this provision is to restrict our rights and the rights of our stockholders in
derivative suits to recover monetary damages against a director for breach of fiduciary duties as a director. These provisions may be held not to be
enforceable for violations of the federal securities laws of the United States.

Corporate Opportunity Doctrine

Delaware law permits corporations to adopt provisions renouncing any interest or expectancy in certain opportunities that are presented to the corporation
or its officers, directors, or stockholders. Under the Charter, we will, to the fullest extent permitted by Delaware law, renounce any interest or expectancy
that we otherwise would be entitled to have in, all rights to be offered an opportunity to participate in, any business opportunity that from time to time may
be presented to the Sponsor or its affiliates (other than MarketWise, Inc. and its subsidiaries), and any of its or their respective principals, members,
directors, partners, stockholders, officers, employees, or other representatives (other than any such person who is also an officer or employee of
MarketWise, Inc. or its subsidiaries), or any director or stockholder who is not employed by MarketWise, Inc. or its subsidiaries (each such person, an
“exempt person”). The Charter provides that, to the fullest extent permitted by law, no exempt person will have any duty to refrain from (1) engaging in a
corporate opportunity in the same or similar lines of business in which MarketWise, Inc. or its subsidiaries now engage or propose to engage or (2)
otherwise competing, directly or indirectly, with MarketWise, Inc. or any of its subsidiaries. In addition, to the fullest extent permitted by law, if an exempt
person acquires knowledge of a potential transaction or other business opportunity which may be a corporate opportunity for itself or himself or its or his
affiliates or for MarketWise, Inc. or its subsidiaries, such exempt person will have no duty to communicate or offer such transaction or business opportunity
to MarketWise, Inc. or any of its subsidiaries and such exempt person may take any such opportunity for themselves or offer it to another person or entity.
The forgoing provisions shall not apply to an opportunity that was expressly offered to an exempt person solely in their capacity as a director, executive
officer, or employee of MarketWise, Inc. or its subsidiaries.

Dissenters’ Rights of Appraisal and Payment

Under the DGCL, with certain exceptions, our stockholders will have appraisal rights in connection with a merger or consolidation of MarketWise, Inc.
Pursuant to the DGCL, stockholders who properly request and perfect appraisal rights in connection with such merger or consolidation will have the right
to receive payment of the fair value of their shares as determined by the Delaware Court of Chancery.
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Stockholders’ Derivative Actions

Under the DGCL, any of our stockholders may bring an action in our name to procure a judgment in our favor, also known as a derivative action; provided
that the stockholder bringing the action is a holder of our shares at the time of the transaction to which the action relates or such stockholder’s stock
thereafter devolved by operation of law.

Transfer Agent and Registrar; Warrant Agent

The transfer agent and registrar for our Class A common stock is Continental Stock Transfer & Trust Company. The warrant agent for our warrants is
Continental Stock Transfer & Trust Company.

Trading Symbol and Market

Our Class A common stock and public warrants are listed on the Nasdaq under the symbols “MKTW?” and “MKTWW,” respectively.
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BENEFICIAL OWNERSHIP OF SECURITIES

The following table sets forth information regarding (i) the actual beneficial ownership of our common stock prior to the completion of the Offer and
Consent Solicitation and (ii) the expected beneficial ownership of our common stock following the completion of the Offer and Consent Solicitation and
the approval of the Warrant Amendment, on both a “full value exchange” scenario and a “part value exchange” scenario, as described below, by:

» each person who is known to us to be the beneficial owner of more than 5% of our common stock;
e each of our named executive officers and directors; and
+ all our executive officers and directors as a group.

Beneficial ownership is determined according to the rules of the SEC, which generally provide that a person has beneficial ownership of a security if he,
she, or it possesses sole or shared voting or investment power over that security, including options and warrants that are currently exercisable or exercisable
within 60 days. A person is also deemed to be a beneficial owner of any securities of which that person has a right to acquire beneficial ownership within
60 days, provided that any person who acquires any such right with the purpose or effect of changing or influencing the control of the issuer, or in
connection with or as a participant in any transaction having such purpose or effect, immediately upon such acquisition shall be deemed to be the beneficial
owner of the securities that may be acquired through the exercise of such right. Under these rules, more than one person may be deemed to be a beneficial
owner of the same securities.

Each MarketWise Unit (other than a MarketWise Unit held by us) is redeemable from time to time at each holder’s option for, at our election (determined
solely by our independent directors (within the meaning of the rules of the Nasdaq) who are disinterested), newly issued shares of our Class A common
stock on a one-for-one basis or a cash payment equal to a volume weighted average market price of one share of Class A common stock for each
MarketWise Unit redeemed, in each case, in accordance with the terms of MarketWise, LLC’s operating agreement; provided that, at our election
(determined solely by our independent directors (within the meaning of the rules of the Nasdaq) who are disinterested), we may effect a direct exchange by
the Company of such Class A common stock or such cash, as applicable, for such MarketWise Unit. The MarketWise Members may exercise such
redemption rights for as long as their MarketWise Unit remain outstanding. The MarketWise Members hold all of the issued and outstanding shares of our
Class B common stock. The shares of Class B common stock have no economic rights, but each share entitles the holder to one vote on all matters on
which stockholders of the Company are entitled to vote generally. Upon redemption of any MarketWise Unit the corresponding share of Class B common
stock will be terminated. See “Description of Securities.” The expected beneficial ownership of our common stock reflects the following:

+ the completion of the Offer and Consent Solicitation;
» the tendering of a sufficient number of warrants such that the Warrant Amendment is approved;

+ a“full value exchange” scenario whereby all warrant holders exchange 100% of outstanding warrants for 0.1925 shares of Class A common stock
per warrant; and

* a‘“part value exchange” scenario whereby the parties to the Tender and Support Agreement exchange all of their warrants for 0.1925 shares of
Class A common stock per warrant, no other warrant holders tender their warrants, and we, as provided in the Warrant Amendment, require the
exchange of each other outstanding warrant for 0.17325 shares of Class A common stock.

Beneficial ownership of shares of our common stock prior to the completion of the Offer and Consent Solicitation is based on 27,933,763 shares of Class A
common stock and 291,092,303 shares of Class B common stock issued and outstanding as of August 15, 2022. Based on the foregoing assumptions, there
would be (i) 33,897,411 shares of Class A common stock and 291,092,303 shares of Class B common stock outstanding immediately following the “full
value exchange” scenario and (ii) 33,609,697 shares of Class A common stock and 291,092,303 shares of Class B common stock immediately following
the “part value exchange” scenario. If the
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actual facts are different from the foregoing assumptions, ownership figures reflected in the table that follows on a post-exchange basis will be different.

Unless otherwise indicated, we believe that all persons named in the table below have sole voting and investment power with respect to shares of common
stock beneficially owned by them. Unless otherwise noted, the business address of each of those listed in the table below is 1125 N. Charles St., Baltimore,

Maryland 21201.

MarketWise, Inc. Securities Beneficially Owned
Before Exchange of Warrants

MarketWise, Inc. Securities Beneficially Owned
Following Full Value Exchange

Following Part Value Exchange

MarketWise, Inc. Securities Beneficially Owned

Class A Class B
Common Stock® Common Stock

Class A

Common Stock®

Class B

Common Stock

Class A

Common Stock®

Class B

Common Stock

Combined Combined Combined

Name of Beneficial Voting Power Voting Power Voting Power

Holder Number % Number % (%) Number % Number % (%) Number % Number % (%)
5% Shareholders
Affiliates of Monument

& Cathedral, LLC? — —% 138,269,459 475 % 433 % — —% 138,269,459 475 % 425% — —% 138,269,459 4715% 42.6 %
Frank P. Stansberry® 1,139,000 4.1 % 62,247,571 214 % 19.9 % 1,139,000 34% 62,247,571 21.4% 195 % 1,139,000 34% 62,247,571 214 % 19.5 %
Affiliates of

Greenhaven Road

Investment

Management®) 13,151,199 34.1% — —% 4.0% 4,550,347 134 % — —% 1.4 % 455,347 13.5% — —% 1.4%
Charleston Ivy, LLC® = —% 6,481,421 22% 2.0% = * 6,481,421 22% 2.0% - —% 6,481,421 22% 2.0%
Alpha Global

Investments'® 6,841,230 20.5 % % 2.1% 2,494,727 74 % % * 2,494,727 74 % % *
Amber Mason®® = —% 3,601,078 1.2% 1.1% = —% 3,601,078 12% 1.1% = —% 3,601,078 1.2% 1.1 %
Ryan Markish® 60,000 * 3,601,078 12% 1.1% 60,000 * 3,601,078 12% 1.1% 60,000 * 3,601,078 12% 1.1 %
Fernando Cruz®5) —_ —% 3,601,078 12% 1.1% = —% 3,601,078 12% 1.1% - —% 3,601,078 12% 1.1%
Aggendant Sponsor LP 3,051,000 109 % % * 3,051,000 9.0% % * 3,051,000 9.1% % *
Jared Kelly® 100,000 * 2,866,344 * * 100,000 * 2,866,344 1.0 % * 100,000 * 2,866,344 1.0 % *
Schonfeld Strategic

Investment Advisors

LLC® 1,468,900 53% — —% * 1,468,900 43% — —% * 1,468,900 4.4 % — —% *
Directors and Named

Executive Officers
Mark Arnold® 249,591.13 * 15,321,821 53% 4.9 % 249,591.13 * 15,321,821 53% 4.8 % 249,591.13 * 15,321,821 53% 4.8 %
Dale Lynch® 154,750 * 2,866,344 * * 154,750 * 2,866,344 1.0 % * 154,750 * 2,866,344 1.0 % *
Marco Ferri® 60,000 * 2,866,344 * * 60,000 * 2,866,344 1.0 % * 60,000 * 2,866,344 1.0 % *
Elizabeth Burton 18,072 * = —% * 18,072 * = —% * 18,072 * = —% *
Manuel Borges 18,072 * % * 18,072 * % * 18,072 * % *
Mark Gerhard® 6,924,318 20.8 % — —% 21% 2,577,815 7.6 % — —% * 2,577,815 7.7 % = —% *
Michael Palmer(® 150,000 * 25,925,685 8.9% 8.9% 150,000 * 25,925,685 8.9% 8.0 % 150,000 * 25,925,685 8.9 % 8.0 %
Paul Idzik 19,880 * — —% & 19,880 * — —% 5 19,880 * = —% *
Riaan Hodgson® 6,889,302 207 % — —% 2.1% 2,542,799 75% — —% * 2,542,799 7.6% — —% *
Stephen Sjuggerud® 100,000 * 19,444,264 6.7% 6.1% 100,000 * 19,444,264 6.7% 6.0 % 100,000 * 19,444,264 6.7% 6.0%
Van Simmons 18,072 * — —% * 18,072 * — —% * 18,072 * — —% *
All directors and

executive officers as a

group (14

individuals) 7.999.414.57 24.0% 66,424,458 228% 229% 3,652,911.57 10.8 % 66,424,458 22.8% 21.6 % 3,652,911.57 10.9 % 66,424,458 228% 21.6 %

*  Less than one percent

(1) For the purpose of calculating the Class A common stock beneficially owned by each stockholder, the total number of shares of Class A common stock outstanding does not include the
shares of Class A common stock issuable upon conversion of MarketWise Units and forfeiture of a corresponding number of shares of Class B common stock.

(2) Represents shares held of record 85% by Monument & Cathedral, LLC and 15% by certain former equityholders of Monument & Cathedral, LLC who have entered into a voting proxy with
respect to their shares in favor of Monument & Cathedral, LLC. Monument & Cathedral, LLC has voting power over 100% of such shares and dispositive power with respect to 85% of
such shares. Monument & Cathedral, LLC’s sole manager is Cobblestone Publishing, Inc. (“Cobblestone”). The bylaws of Cobblestone provide the president of Cobblestone with sole
voting and dispositive control of the shares held directly or indirectly by Cobblestone. As the current president of Cobblestone, Myles Norin has voting and dispositive control over the

shares owned by Monument & Cathedral, LLC. The business address for each such stockholder is 14 W. Mount Vernon Place, Baltimore, Maryland 21201.

(3) Frank Porter Stansberry controls Stokes Holding, LLC. Therefore, Frank Porter Stansberry may be deemed to be the beneficial owner of the securities held by Stokes Holding, LLC. All
shares held by Frank Porter Stansberry and Stokes Holding, LLC are subject to an irrevocable voting proxy in favor of MarketWise, Inc.

(4) Information based solely on the Schedule 13D filed by Greenhaven with the SEC on August 30, 2021. Represents securities held of record by Greenhaven Road Capital Fund 2 LP (“Fund
2”), Greenhaven Road Capital Fund 1 LP (“Fund 1”), and Greenhaven Road Special Opportunities Fund LP (“SOF” and, together with Fund 2 and Fund 1, the “Greenhaven Funds”),
including (i) 4,081,833 public warrants held by Fund 1, (ii) 5,558,921 public warrants held by Fund 2, and (iii) 1,010,455 public warrants held by SOF. Greenhaven Road Investment
Management LP (the “Investment Manager”), an entity owned and controlled by Scott Stewart Miller, is the investment
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(5)
(©)
(M

®)

)

manager of each of the Greenhaven Funds. MVM Funds, LLC (the “General Partner”), an entity owned and controlled by Scott Stewart Miller, is the general partner of Fund 1, Fund 2, and
the Investment Manager. Greenhaven Road Special Opportunities Fund GP LLC (the “SOF General Partner”), an entity owned and controlled by Scott Stewart Miller, is the general partner
of SOF. Therefore, Mr. Miller, the General Partner, the SOF General Partner, and the Investment Manager may be deemed to beneficially own the securities held by the Greenhaven Funds.
The address for each of these persons and entities is 8 Sound Shore Drive, Suite 190, Greenwich, Connecticut 06830.

In accordance with Rule 13d-3 under the Exchange Act this stockholder would be deemed to beneficially own more than five percent of the shares of Class A common stock as result of
such stockholder’s ownership of MarketWise Units.

Includes 5,382,666 private placement warrants held by Alpha Global. Mark Gerhard and Riaan Hodgson share voting and investment discretion over such securities. The address for Alpha
Global is PO Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands.

Reflects 3,051,000 shares of Class A common stock subject to release upon the occurrence of certain contingencies. Ascendant Sponsor GP LLC is the general partner of Ascendant Sponsor
LP and has voting and investment discretion over the securities held by Ascendant Sponsor LP. David Gomberg is the manager of Ascendant Sponsor GP LLC and has voting and
investment discretion over the securities held by Ascendant Sponsor GP LLC. Mr. Gomberg disclaims any beneficial ownership of the securities held by Ascendant Sponsor LP other than to
the extent of any pecuniary interest he may have therein, directly or indirectly. The address for Ascendant Sponsor LP is 667 Madison Avenue, Sth Floor, New York, New York 10065.
Information based solely on the Schedule 13G filed by Schonfeld Strategic Advisors LLC (“Schonfeld”) with the SEC on February 15, 2022. Schonfeld is an investment adviser to several
private funds. Schonfeld also engages third party sub-advisers to manage assets of its private funds as separately managed accounts (the “Schonfeld SMAs”). Accordingly, Schonfeld may
be deemed to indirectly beneficially own securities owned by the Schonfeld SMAs. Each Schonfeld SMA is the record and direct beneficial owner of a portion of these securities. The above
shall not be deemed to be an admission by the record owners or Schonfeld that they are themselves beneficial owners of these securities for purposes of Section 13(d) of the Exchange Act
or for any other purpose. The address for these entities is 460 Park Ave., 19th Floor, New York, New York 10022.

Includes the securities held by Alpha Global as described in footnote 6.
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LEGAL MATTERS

The validity of the securities covered by this Prospectus/Offer to Exchange has been passed upon for us by Latham & Watkins LLP, New York, New York.
Certain legal matters relating to the securities offered hereby will be passed upon for the dealer manager by Davis Polk & Wardwell LLP.

EXPERTS

The financial statements of MarketWise, Inc. as of December 31, 2021 and 2020, and for each of the three years in the period ended December 31, 2021,
incorporated by reference in this Prospectus/Offer to Exchange, have been audited by Deloitte & Touche LLP, an independent registered public accounting
firm, as stated in their report incorporated by reference herein. Such financial statements are incorporated by reference herein in reliance upon the report of
such firm, given their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE
Available Information

We file reports, proxy statements, and other information with the SEC. The SEC maintains a website that contains reports, proxy, and information
statements, and other information about issuers, such as us, who file electronically with the SEC. The address of that website is http:/www.sec.gov.

Our website address is www.marketwise.com. Information contained on our website is not a part of this Prospectus/Offer to Exchange, and the inclusion of
our website address in this Prospectus/Offer to Exchange is an inactive textual reference only.

This Prospectus/Offer to Exchange and any prospectus supplement are part of a registration statement that we filed with the SEC and do not contain all of
the information in the registration statement or the exhibits. The full registration statement may be obtained from the SEC or us, as provided below. The
documents establishing the terms of any offered securities are or may be filed as exhibits to the registration statement or documents incorporated by
reference in the registration statement. Statements in this Prospectus/Offer to Exchange or any prospectus supplement about these documents are
summaries and each statement is qualified in all respects by reference to the document to which it refers. You should refer to the actual documents for a
more complete description of the relevant matters. You may inspect a copy of the registration statement through the SEC’s website, as provided above.

Incorporation of Certain Information By Reference

The SEC’s rules allow us to “incorporate by reference” information into this Prospectus/Offer to Exchange, which means that we can disclose important
information to you by referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of
this Prospectus/Offer to Exchange, and subsequent information that we file with the SEC will automatically update and supersede that information. Any
statement contained in this Prospectus/Offer to Exchange or a previously filed document incorporated by reference will be deemed to be modified or
superseded for purposes of this Prospectus/Offer to Exchange to the extent that a statement contained in this Prospectus/Offer to Exchange or a
subsequently filed document incorporated by reference modifies or replaces that statement.

This Prospectus/Offer to Exchange and any accompanying prospectus supplement incorporate by reference the documents set forth below that have
previously been filed with the SEC:

*  our Annual Report on Form 10-K for the year ended December 31, 2021, filed with the SEC on March 10, 2022;

*  our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2022 and June 30, 2022, filed with the SEC on May 9, 2022 and August 8
2022, respectively;
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*  our Current Reports on Form 8-K filed with the SEC on June 6, 2022, August 17, 2022, and August 31, 2022; and

+ the description of our Class A common stock contained in our registration statement on Form 8-A, filed with the SEC on July 21, 2021, and any
amendment or report filed with the SEC for the purpose of updating the description.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14, or 15(d) of the Exchange Act in this Prospectus/Offer to
Exchange, prior to the termination of this offering, including all such documents we may file with the SEC after the date of the initial registration statement
and prior to the effectiveness of the registration statement, but excluding any information furnished to, rather than filed with, the SEC, will also be
incorporated by reference into this Prospectus/Offer to Exchange and deemed to be part of this Prospectus/Offer to Exchange from the date of the filing of
such reports and documents.

You may request a free copy of any of the documents incorporated by reference in this Prospectus/Offer to Exchange by writing or telephoning us at the
following address:

MarketWise, Inc.
1125 N. Charles St.
Baltimore, Maryland 21201
(888) 261-2693

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference in this Prospectus/Offer to Exchange
or any accompanying prospectus supplement.
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Annex A

FORM OF WARRANT AMENDMENT
AMENDMENT NO. 1 TO WARRANT AGREEMENT

This amendment (this “Amendment”) is made as of [ ], 2022, by and between MarketWise, Inc., a Delaware corporation (the
“Company”), and Continental Stock Transfer & Trust Company, a New York corporation, as warrant agent (the “Warrant Agent”), and constitutes an
amendment to that certain Warrant Agreement, dated as of July 23, 2020 (the “Existing Warrant Agreement”), by and between the Company (as successor
to Ascendant Digital Acquisition Corp. (“4DAC”)) and the Warrant Agent. Capitalized terms used but not otherwise defined in this Amendment shall have
the meanings given to such terms in the Existing Warrant Agreement.

WHEREAS, on July 20, 2021, ADAC domesticated as a Delaware corporation and changed its name to “MarketWise, Inc.” and, on July 21, 2021,
completed its business combination with MarketWise, LLC (the “Business Combination”);

WHEREAS, in accordance with Section 4.4 of the Existing Warrant Agreement, upon effectiveness of the Business Combination, the holders of
the Warrants thereafter had the right to purchase and receive, upon the basis and upon the terms and conditions specified in the Warrants and in lieu of
Ordinary Shares of ADAC immediately theretofore purchasable and receivable upon the exercise of the rights represented thereby, an Alternative Issuance
(as defined in the Existing Warrant Agreement) in shares of Class A common stock, par value $0.0001 per share, of the Company (the “Class A common
stock™);

WHEREAS, Section 9.8 of the Existing Warrant Agreement provides that the Company and the Warrant Agent may amend, subject to certain
conditions provided therein, the Existing Warrant Agreement with the vote or written consent of the Registered Holders of 50% of the number of the then-
outstanding Public Warrants and, solely with respect to the Private Placement Warrants, Forward Purchase Warrants, or Working Capital Warrants, 50% of
the number of then-outstanding Private Placement Warrants, Forward Purchase Warrants, and Working Capital Warrants;

WHEREAS, the Company desires to amend the Existing Warrant Agreement to provide the Company with the right to require the holders of the
Warrants to exchange all of the outstanding Warrants for shares of Class A common stock, on the terms and subject to the conditions set forth herein; and

WHEREAS, in the exchange offer and consent solicitation undertaken by the Company pursuant to the Registration Statement on Form S-4 filed
with the U.S. Securities and Exchange Commission, the Registered Holders of more than 50% of each of the then-outstanding Public Warrants and the
then-outstanding Private Placement Warrants consented to and approved this Amendment.

NOW, THEREFORE, in consideration of the mutual agreements contained herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, and intending to be legally bound hereby, the parties hereto agree to amend the Existing Warrant Agreement
as set forth herein.

1. Amendment of Existing Warrant Agreement. The Existing Warrant Agreement is hereby amended by adding:

(a) the new Section 6A thereto:
“6A Mandatory Exchange.

6A.1 The Business Combination. On July 20, 2021, the Company domesticated as a Delaware corporation and changed its name to “MarketWise,
Inc.” and, on July 21, 2021, completed its business combination with MarketWise, LLC (the “Business Combination”). In accordance with Section 4.4 of
this Agreement, upon effectiveness of the Business Combination, the holders of the Warrants thereafter had the right to purchase and receive, upon the
basis and upon the terms and conditions specified in the Warrants and in lieu of Ordinary Shares of the Company immediately theretofore purchasable and
receivable upon the exercise of the rights represented
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thereby, an Alternative Issuance in shares of Class A common stock, par value $0.0001 per share, of MarketWise, Inc. (the “Class A common stock”).

6A.2 Company Election to Exchange. Notwithstanding any other provision in this Agreement to the contrary, all (and not less than all) of the
outstanding Warrants may be exchanged, at the option of the Company, at any time while they are exercisable and prior to their expiration, at the office of
the Warrant Agent, upon notice to the Registered Holders of the then-outstanding Warrants, as described in Section 6A.3 below, for shares of Class A
common stock (or any Alternative Issuance pursuant to Section 4.4), at the exchange rate of 0.17325 shares of Class A common stock (or any Alternative
Issuance pursuant to Section 4.4) for each Warrant held by the holder thereof (the “Consideration) (subject to equitable adjustment by the Company in the
event of any stock splits, stock dividends, recapitalizations, or similar transaction with respect to the shares of Class A common stock). In lieu of issuing
fractional shares, any holder of Warrants who would otherwise have been entitled to receive fractional shares as Consideration will, after aggregating all
such fractional shares of such holder, be paid in cash (without interest) in an amount equal to such fractional part of a share multiplied by [ ]!

6A.3 Date Fixed for, and Notice of, Exchange. In the event that the Company elects to exchange all of the Warrants, the Company shall fix a date
for the exchange (the “Exchange Date”). Notice of exchange shall be mailed by first class mail, postage prepaid, by the Company not less than 15 days
prior to the Exchange Date to the Registered Holders at their last addresses as they shall appear on the registration books. Any notice mailed in the manner
herein provided shall be conclusively presumed to have been duly given whether or not the Registered Holder received such notice. The Company will
make a public announcement of its election following the mailing of such notice.

6A.4 Exercise After Notice of Exchange. The Warrants may be exercised, for cash (or on a “cashless basis” in accordance with subsection 3.3.1(c),
of this Agreement) at any time after notice of exchange shall have been given by the Company pursuant to Section 6A.3 hereof and prior to the Exchange
Date. On and after the Exchange Date, the Registered Holder of the Warrants shall have no further rights except to receive, upon surrender of the Warrants,
the Consideration.

2. Miscellaneous Provisions.

2.1 Severability. This Amendment shall be deemed severable, and the invalidity or unenforceability of any term or provision hereof shall not
affect the validity or enforceability of this Amendment or of any other term or provision hereof. Furthermore, in lieu of any such invalid or unenforceable
term or provision, the parties hereto intend that there shall be added as a part of this Amendment a provision as similar in terms to such invalid or
unenforceable provision as may be possible and be valid and enforceable.

2.2 Applicable Law. The validity, interpretation, and performance of this Amendment and of the Warrants shall be governed in all respects by
the laws of the State of New York, without giving effect to conflicts of law principles that would result in the application of the substantive laws of another
jurisdiction. The Company hereby agrees that any action, proceeding, or claim against it arising out of or relating in any way to this Amendment shall be
brought and enforced in the courts of the State of New York or the United States District Court for the Southern District of New York, and irrevocably
submits to such jurisdiction, which jurisdiction shall be exclusive. The Company hereby waives any objection to such exclusive jurisdiction and that such
courts represent an inconvenient forum.!

2.3 Counterparts. This Amendment may be executed in any number of counterparts (which may include counterparts delivered by any standard
form of telecommunication) and each of such counterparts shall for all purposes be deemed to be an original, and all such counterparts shall together
constitute but one and the same instrument. The words “execution,” “signed,” “signature,” and words of like import in this Amendment or in any other
certificate, agreement, or document related to this Amendment, if any, shall include images of manually executed signatures transmitted by facsimile or
other electronic format (including, without limitation, “pdf,” “tif,” or

! This will be the last sale price of the Class A common stock on The Nasdaq Global Market on the last trading day of the Offer Period (as defined in the
Registration Statement on Form S-4 filed with the U.S. Securities and Exchange Commission on August 17, 2022).
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“jpg”) and other electronic signatures (including, without limitation, DocuSign and AdobeSign). The use of electronic signatures and electronic records
(including, without limitation, any contract or other record created, generated, sent, communicated, received, or stored by electronic means) shall be of the
same legal effect, validity, and enforceability as a manually executed signature or use of a paper-based record-keeping system to the fullest extent permitted
by applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic Signatures and
Records Act, and any other applicable law, including, without limitation, any state law based on the Uniform Electronic Transactions Act or the Uniform
Commercial Code.

2.4 Effect of Headings. The section headings herein are for convenience only and are not part of this Amendment and shall not affect the
interpretation thereof.

2.5 Entire Agreement. The Existing Warrant Agreement, as modified by this Amendment, constitutes the entire understanding of the parties and
supersedes all prior agreements, understandings, arrangements, promises, and commitments, whether written or oral, express, or implied, relating to the
subject matter hereof, and all such prior agreements, understandings, arrangements, promises, and commitments are hereby canceled and terminated.

[Signature Pages Follow]
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IN WITNESS WHEREOF, each of the parties has caused this Amendment to be duly executed as of the date first above written.

MARKETWISE, INC.
By:

Name:

Title:

CONTINENTAL STOCK TRANSFER &
TRUST COMPANY, as Warrant Agent

By:

Name:
Title:



MarketWise

MARKETWISE, INC.

Offer to Exchange Warrants to Acquire Shares of Class A Common Stock

of

MarketWise, Inc.
for

Shares of Class A Common Stock

of

MarketWise, Inc.
and

Consent Solicitation

PROSPECTUS

The Exchange Agent for the Offer and the Consent Solicitation is:

Continental Stock Transfer & Trust Company
Attn: Voluntary Corporate Actions
1 State Street, 30th Floor
New York, New York 10004

Any questions or requests for assistance may be directed to the dealer manager at the address and telephone number set forth below. Requests for
additional copies of this Prospectus/Offer to Exchange and the Letter of Transmittal and Consent may be directed to the information agent. Beneficial
owners may also contact their custodian for assistance concerning the Offer and Consent Solicitation.

The Information Agent for the Offer and Consent Solicitation is:

D.F. King & Co., Inc.
48 Wall Street, 22nd Floor
New York, New York 10005
Banks and Brokers call: (212) 269-5550
Call Toll Free: (888) 605-1958
Email: marketwise@dfking.com

The Dealer Manager for the Offer and the Consent Solicitation is:

BofA Securities, Inc.
One Bryant Park
New York, New York 10036



PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 20. Indemnification of Directors and Officers.

Section 145(a) of the General Corporation Law of the State of Delaware (the “DGCL”) provides, in general, that a corporation may indemnify any person
who was or is a party to or is threatened to be made a party to any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal,
administrative, or investigative (other than an action by or in the right of the corporation), because he or she is or was a director, officer, employee, or agent
of the corporation, or is or was serving at the request of the corporation as a director, officer, employee, or agent of another corporation, partnership, joint
venture, trust, or other enterprise, against expenses (including attorneys’ fees), judgments, fines, and amounts paid in settlement actually and reasonably
incurred by the person in connection with such action, suit, or proceeding, if he or she acted in good faith and in a manner he or she reasonably believed to
be in or not opposed to the best interests of the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or
her conduct was unlawful.

Section 145(b) of the DGCL provides, in general, that a corporation may indemnify any person who was or is a party or is threatened to be made a party to
any threatened, pending, or completed action or suit by or in the right of the corporation to procure a judgment in its favor because the person is or was a
director, officer, employee, or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee, or agent of
another corporation, partnership, joint venture, trust, or other enterprise, against expenses (including attorneys’ fees) actually and reasonably incurred by
the person in connection with the defense or settlement of such action or suit if he or she acted in good faith and in a manner he or she reasonably believed
to be in or not opposed to the best interests of the corporation, except that no indemnification shall be made with respect to any claim, issue, or matter as to
which he or she shall have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or other adjudicating court
determines that, despite the adjudication of liability but in view of all of the circumstances of the case, he or she is fairly and reasonably entitled to
indemnity for such expenses that the Court of Chancery or other adjudicating court shall deem proper.

Section 145 of the DGCL further provides that to the extent a director or officer of a corporation has been successful on the merits or otherwise in the
defense of any action, suit, or proceeding referred to in Section 145(a) or (b) of the DGCL, or in defense of any claim, issue, or matter therein, such person
shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith; that
indemnification provided for by Section 145 of the DGCL shall not be deemed exclusive of any other rights to which the indemnified party may be
entitled; and the indemnification provided for by Section 145 of the DGCL shall, unless otherwise provided when authorized or ratified, continue as to a
person who has ceased to be a director, officer, employee, or agent and shall inure to the benefit of such person’s heirs, executors, and administrators.
Section 145(g) of the DGCL provides, in general, that a corporation may purchase and maintain insurance on behalf of any person who is or was a director,
officer, employee, or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee, or agent of another
corporation, partnership, joint venture, trust, or other enterprise against any liability asserted against such person and incurred by such person in any such
capacity, or arising out of his or her status as such, whether or not the corporation would have the power to indemnify the person against such liability
under Section 145 of the DGCL.

Section 102(b)(7) of the DGCL provides that a corporation’s certificate of incorporation may contain a provision eliminating or limiting the personal
liability of a director to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director; provided that such provision
shall not eliminate or limit the liability of a director (i) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL, or (iv) for any
transaction from which the director derived an improper personal benefit.



Additionally, the registrant’s certificate of incorporation and bylaws limit the liability of the registrant’s directors to the fullest extent permitted by the
DGCL, and provide that the registrant will indemnify its directors to the fullest extent permitted by the DGCL.

The registrant has entered into and expects to continue to enter into agreements to indemnify its directors, executive officers, and other employees as
determined by its board of directors. Under the terms of such indemnification agreements, the registrant is required to indemnify each of its directors and
officers, to the fullest extent permitted by the laws of the state of Delaware, if the basis of the indemnitee’s involvement was by reason of the fact that the
indemnitee is or was the registrant’s director or officer or was serving at the registrant’s request in an official capacity for another entity. The registrant
must indemnify its officers and directors against all reasonable fees, expenses, charges, and other costs of any type or nature whatsoever, including any and
all expenses and obligations paid or incurred in connection with investigating, defending, being a witness in, participating in (including on appeal), or
preparing to defend, be a witness, or participate in any completed, actual, pending, or threatened action, suit, claim, or proceeding, whether civil, criminal,
administrative, or investigative, or establishing or enforcing a right to indemnification under the indemnification agreement. The indemnification
agreements also require the registrant, if so requested, to advance all reasonable fees, expenses, charges, and other costs that such director or officer
incurred; provided that such person will return any such advance if it is ultimately determined that such person is not entitled to indemnification by the
registrant. Any claims for indemnification by the registrant’s directors and officers may reduce its available funds to satisfy successful third-party claims
against the registrant and may reduce the amount of money available to the registrant.

The registrant also maintains a general liability insurance policy, which covers certain liabilities of directors and officers of the registrant arising out of
claims based on acts or omissions in their capacities as directors or officers.

Item 21. Exhibits and Financial Statement Schedules.
(a) Exhibits
The following exhibits are included in this registration statement on Form S-4:

Exhibit No. Description

2.1F Business Combination Agreement, dated as of March 1, 2021, by and among_Ascendant Digital Acquisition Corp., Beacon Street Group,
LLC, Members of Beacon Street Group, LLC, and Shareholder Representative Services LLC (incorporated by reference to Exhibit 2.1 to
the Registrant’s Current Report on Form 8-K, filed with the SEC on July 28, 2021).

227 Amendment No. 1 to Business Combination Agreement, dated as of May 21, 2021, by and among_Ascendant Digital Acquisition Corp.,
Beacon Street Group, LLC, and Shareholder Representative Services LLC (incorporated by reference to Exhibit 2.2 to the Registrant’s
Current Report on Form 8-K, filed with the SEC on July 28, 2021).

2.3% Amendment No. 2 to Business Combination Agreement, dated as of June 16, 2021, by and among Ascendant Digital Acquisition Corp.,

Report on Form 8-K, filed with the SEC on July 28, 2021).

3.1 Certificate of Incorporation of MarketWise, Inc. (incorporated by reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K,
filed with the SEC on July 28, 2021).

3.2 Bylaws of MarketWise, Inc. (incorporated by reference to Exhibit 3.2 to the Registrant’s Current Report on Form 8-K., filed with the SEC
on July 28, 2021).

4.1 Warrant Agreement, dated July 23, 2020, between Ascendant Digital Acquisition Corp. and Continental Stock Transfer & Trust Company,
as warrant agent (incorporated by reference to Exhibit 4.1 to the Registrant’s Current Report on Form 8-K, filed with the SEC on July 28,
2020).

4.2 Specimen Warrant Certificate of the Registrant (incorporated by reference to Exhibit 4.3 to the Registrant’s Registration Statement on
Form S-1 (File No. 333-239623), filed with the SEC on July 2, 2020).

43 Specimen Common Stock Certificate of MarketWise, Inc. (incorporated by reference to Exhibit 4.3 to the Registrant’s Registration

Statement on Form S-4 (File No. 333-254720), filed with the SEC on May 28, 2021).

11-2


https://www.sec.gov/ix?doc=/Archives/edgar/data/1805651/000162828021013239/acnd-20210630.htm#ieb60ee908ff44da8b1cdc50f18bc9834_3421
https://www.sec.gov/ix?doc=/Archives/edgar/data/1805651/000162828021013239/acnd-20210630.htm#ieb60ee908ff44da8b1cdc50f18bc9834_5508
https://www.sec.gov/ix?doc=/Archives/edgar/data/1805651/000162828021013239/acnd-20210630.htm#ieb60ee908ff44da8b1cdc50f18bc9834_5594
https://www.sec.gov/Archives/edgar/data/0001805651/000162828021014543/super8-kxexhibit31.htm
https://www.sec.gov/Archives/edgar/data/0001805651/000162828021014543/super8-kxexhibit32.htm
https://www.sec.gov/Archives/edgar/data/0001805651/000119312520201058/d942495dex41.htm
https://www.sec.gov/Archives/edgar/data/1805651/000119312520185380/d824277dex43.htm
https://www.sec.gov/Archives/edgar/data/1805651/000162828021011380/exhibit43-sx4a2.htm

5.1%
8.1%
10.1
10.2

10.3+

10.4+
10.5+
10.6+
10.7+
10.8+
10.9+

10.10+

10.11+

10.12+

10.13

10.14

10.15

10.16
10.17*

21.1

Opinion of Latham & Watkins LLP (incorporated by reference to Exhibit 5.1 to the initial filing of this registration statement).

Amended and Restated Registration Rights Agreement dated July 21, 2021, by and among MarketWise, Inc., Ascendant Sponsor LP, and
certain members of Ascendant Sponsor LP and of MarketWise, LLC (incorporated by reference to Exhibit 10.1 to the Registrant’s Current

LLC (incorporated by reference to Exhibit 10.2 to the Registrant’s Current Report on Form 8-K, filed with the SEC on July 28, 2021).
Third A&R Operating Agreement dated July 21, 2021, by and among MarketWise, Inc., MarketWise, LLC and the members of
MarketWise, LLC (incorporated by reference to Exhibit 10.3 to the Registrant’s Current Report on Form 8-K, filed with the SEC on July
28,2021).

Form of Indemnification Agreement (incorporated by reference to Exhibit 10.4 to the Registrant’s Current Report on Form 8-K, filed with
the SEC on July 28, 2021).

2021 MarketWise, Inc. Employee Stock Purchase Plan (incorporated by reference to Exhibit 10.7 to the Registrant’s Current Report on
Form 8-K, filed with the SEC on July 28, 2021).

Mark Arnold (incorporated by reference to Exhibit 10.13 to the Registrant’s Registration Statement on Form S-4 (File No. 333-254720),
filed with the SEC on May 28, 2021).

Employment Agreement, effective as of December 2, 2019, by and between Beacon Street Services, LL.C and Dale Lynch (incorporated
by reference to Exhibit 10.14 to the Registrant’s Registration Statement on Form S-4 (File No. 333-254720), filed with the SEC on May,
28,2021).

Employment Agreement, effective as of July 30, 2018, by and between MarketWise, LLC (f/k/a S & A Holdings (2013), LLC)_and Marco
Ferri (incorporated by reference to Exhibit 10.15 to the Registrant’s Registration Statement on Form S-4 (File No. 333-254720), filed with
the SEC on May 28, 2021).

the lenders from time to time party thereto, HSBC Bank USA, National Association, as administrative agent, collateral agent, joint lead
arranger, and joint bookrunner, and BMO Capital Markets Corp., as joint lead arranger and joint bookrunner.(incorporated by reference to
Exhibit 10.1 to the Registrant’s Current Report on Form 8-K, filed with the SEC on November 1, 2021).

Guaranty, dated as of October 29, 2021, by the guarantors identified therein in favor of HSBC Bank USA, National Association, as agent.

Form of Subscription Agreement (incorporated by reference to Exhibit 10.2 to the Registrant’s Registration Statement on Form S-4 (File
No. 333-254720),_filed with the SEC on June 30, 2021).

Dealer Manager Agreement, dated as of August 17, 2022, by and between MarketWise, Inc. and BofA Securities, Inc., as dealer manager.
Tender and Support Agreement, dated as of August 16, 2022, by and among MarketWise, Inc., Alpha Global Investments, and the public

No. 001-39405), filed with the SEC on July 28, 2021).
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Consent of Deloitte & Touche LLP, independent registered public accounting firm of MarketWise, LLC and its subsidiaries.
Consent of Latham & Watkins LLP (included as part of Exhibit 5.1 hereto).

Consent of Latham & Watkins LLP (included as part of Exhibit 8.1 hereto).

Power of Attorney (included on signature page to the initial filing of this registration statement).

Form of Letter of Transmittal and Consent.

Form of Notice of Guaranteed Delivery (incorporated by reference to Exhibit 99.2 to the initial filing of this registration statement).

Exhibit 99.4 to the initial filing of this registration statement).
Filing Fee Table.

*  Previously filed.

T  The annexes, schedules, and certain exhibits to this Exhibit have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The registrant hereby agrees to furnish supplementally a copy
of any omitted annex, schedule, or exhibit to the U.S. Securities and Exchange Commission (the “SEC”) upon request.

+  Indicates a management contract or compensatory plan.

Item 22. Undertakings.

(a) The undersigned registrant hereby undertakes:

(M

@

)

“4)

to file, during any period during which offers or sales are being made, a post-effective amendment to this registration statement:
(i) to include any prospectus required by Section 10(a)(3) of the U.S. Securities Act of 1933, as amended (the “Securities Act”);

(i1) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) (§ 230.424(b) of this chapter) if, in
the aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in
the “Calculation of Registration Fee” table in the effective registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

that, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof;

to remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering;

that, for the purpose of determining liability under the Securities Act to any purchaser, each prospectus filed pursuant to Rule 424(b) as part of
a registration statement relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses filed in
reliance on Rule 430A,
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shall be deemed to be part of and included in the registration statement as of the date it is first used after effectiveness; provided, however, that
no statement made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or
deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser
with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such date of first use; and

(5) that, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the

securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to
such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

(i) any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(i1) any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii) the portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant
or its securities provided by or on behalf of the undersigned registrant; and

(iv) any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s
annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide oftering thereof.

(©)

The undersigned registrant hereby undertakes that:

(M

@

prior to any public reoffering of the securities registered hereunder through use of a prospectus which is a part of this registration statement,
by any person or party who is deemed to be an underwriter within the meaning of Rule 145(c), the issuer undertakes that such reoffering
prospectus will contain the information called for by the applicable registration form with respect to reofferings by persons who may be
deemed underwriters, in addition to the information called for by the other items of the applicable form; and

every prospectus: (i) that is filed pursuant to paragraph (1) immediately preceding, or (ii) that purports to meet the requirements of Section
10(a)(3) of the Securities Act and is used in connection with an offering of securities subject to Rule 415, will be filed as a part of an
amendment to the registration statement and will not be used until such amendment is effective, and that, for purposes of determining any
liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(d) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers, and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that, in the opinion of the SEC, such indemnification
is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
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indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer, or controlling
person of the registrant in the successful defense of any action, suit, or proceeding) is asserted by such director, officer, or controlling person in
connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the

Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the U.S. Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Baltimore, State of Maryland, on August 31, 2022.

MARKETWISE, INC.

By: /s/ Mark Arnold
Name: Mark Arnold
Title:  Chief Executive Officer

Pursuant to the requirements of the U.S. Securities Act of 1933, as amended, this registration statement has been signed by the following persons in the
capacities and on the dates indicated.

Signature Title Date
/s/ Mark Arnold Chief Executive Officer and Director August 31, 2022
Mark Arnold (Principal Executive Officer)
/s/ Dale Lynch Chief Financial Officer August 31, 2022
Dale Lynch (Principal Financial and Accounting Officer)
* Director August 31, 2022
Mark Gerhard
* Director August 31, 2022
Riaan Hodgson
* Director August 31, 2022
Michael Palmer
* Director August 31, 2022
Stephen Sjuggerud
* Director August 31, 2022
Manuel Borges
* Director August 31, 2022
Elizabeth Burton
* Director August 31, 2022
Paul Idzik
* Director August 31,2022

Van Simmons

*By:  /s/Dale Lynch
Dale Lynch
Attorney-in-Fact
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Exhibit 10.16

MarketWise, Inc.
Dealer Manager and Solicitation Agent Agreement

New York, New York
August 17, 2022

BofA Securities, Inc.,
as Dealer Manager

c/o BofA Securities, Inc.
One Bryant Park
New York, New York 10036

Ladies and Gentlemen:

MarketWise, Inc., a Delaware corporation (the “Company” or “we”), plans to make an offer (such offer as described in
the Prospectus (as defined below), together with the related Consent Solicitation (as defined below), the “Exchange Offer”), for
any and all of its outstanding public warrants and private placement warrants (as set forth in the Prospectus) (collectively, the
“Warrants”) in exchange for consideration consisting of 0.1925 shares (the “Shares™) of Class A common stock for each Warrant
tendered, on the terms and subject to the conditions set forth in the Offering Documents. Certain terms used herein are defined in
Section 20 of this Dealer Manager and Solicitation Agent Agreement (this “Agreement”).

Concurrently with making the offer to exchange described in the preceding paragraph, the Company plans to solicit
consents (the “Consents”) from the holders of Warrants (as described in the Offering Documents, the “Consent Solicitation”) to
make certain amendments to the terms of the Warrants. Subject to the terms and conditions set forth in the Offering Documents,
if Consents are received from the holders of at least 50% of the number of the outstanding public warrants and from at least 50%
of the number of the outstanding private placement warrants (which is the minimum number required to amend that certain
warrant agreement, dated as of July 23, 2020, by and between the Company (as successor to Ascendant Digital Acquisition
Corp., our predecessor and a Cayman Islands exempted company) and Continental Stock Transfer & Trust Company, as warrant
agent (the “Warrant Agreement”)), the proposed amendment to the Warrant Agreement set forth in the Offering Documents shall
be adopted.

Any reference herein to the Pre-Effective Registration Statement, the Registration Statement, the Preliminary Prospectus
or the Prospectus shall be deemed to refer to and include the documents incorporated by reference therein pursuant to Item 13 of
Form S-4 which were filed under the Exchange Act on or before the filing of the Pre-Effective Registration Statement, the
Effective Date or the issue date of the Preliminary Prospectus or the Prospectus, as the case may be; and any reference herein to
the terms “amend,” “amendment” or “supplement” with respect to the Pre-Effective Registration Statement, the Registration
Statement, the Preliminary



Prospectus or the Prospectus shall be deemed to refer to and include the filing of any document under the Exchange Act after the
initial filing of the Pre-Effective Registration Statement, the Effective Date or the issue date of the Preliminary Prospectus or the
Prospectus, as the case may be, deemed to be incorporated therein by reference.

1. Appointment as Dealer Manager and Solicitation Agent.

(a) BofA Securities, Inc. will act as the exclusive dealer manager and solicitation agent for the Exchange Offer
and the Consent Solicitation (the “Dealer Manager” or “you”) in accordance with your customary practices, including
without limitation to use commercially reasonable efforts to solicit tenders pursuant to the Exchange Offer, the
solicitation of Consents pursuant to the Consent Solicitation and assisting in the distribution of the Offering Documents
and to perform such services as are customarily performed by investment banking firms acting as dealer managers and
solicitation agents of an exchange offer of like nature.

(b) You agree that all actions taken by you as Dealer Manager have complied and will comply in all material
respects with all applicable laws, regulations and rules of the United States, including, without limitation, the applicable
rules and regulations of the registered national securities exchanges of which you are a member and of FINRA.

(¢) The Dealer Manager, in its sole discretion, may continue to own or dispose of, in any manner it may elect,
any Warrants it may beneficially own at the date hereof or hereafter acquire, in any such case, subject to applicable law.
The Dealer Manager has no obligation to the Company, pursuant to this Agreement or otherwise, to tender or refrain
from tendering Warrants beneficially owned by it in any Exchange Offer (or to deliver Consents in any related Consent
Solicitation). The Dealer Manager acknowledges and agrees that if any Exchange Offer is not consummated for any
reason, the Company shall have no obligation, pursuant to this Agreement or otherwise, to acquire any Warrants from the
Dealer Manager or otherwise to hold the Dealer Manager harmless with respect to any losses it may incur in connection
with the resale to any third parties of any Warrants.

(d) The Company agrees that it will not file, use or publish any material in connection with the Exchange Ofter,
use the name BofA or BofA Securities, Inc. or refer to you or your relationship with the Company, without your prior
written consent to the form of such use or reference. There shall be no fee for any such permitted use or reference other
than as set forth herein.

2. Compensation. The Company shall pay to you, promptly after the Expiration Date, in respect of your services as
Dealer Manager, the fee set forth in the attached Schedule A (the “Fee”). The Company shall also promptly reimburse you, only
in the event of the consummation of the Exchange Offer, for the reasonable and documented fees, costs and out-of-pocket
expenses of your counsel, Davis Polk & Wardwell LLP, for their representation of you incurred in connection with the Exchange
Offer. Notwithstanding the foregoing, the expenses to be reimbursed by the Company shall not exceed $200,000 in the aggregate.



3. Representations and Warranties. The Company represents and warrants to, and agrees with, you as set forth below in
this Section 3:

(a) Form S-4. The Company has prepared and, on or about the date hereof, has filed with the Commission the
Pre-Effective Registration Statement on Form S-4, including a related Preliminary Prospectus, for registration under the
Securities Act of the Shares in connection with the Exchange Offer. If the Exchange Offer is to be consummated, the Pre-
Effective Registration Statement, as amended, will have been declared effective by the Commission prior to the
Expiration Date and any request on the part of the Commission or any other federal, state or local or other governmental
or regulatory agency, authority or instrumentality or court or arbitrator for the amending or supplementing of the
Offering Documents or for additional information will have been complied with in all material respects prior to the
Expiration Date. The Company meets the conditions for the use of Form S-4 with respect to the Pre-Effective
Registration Statement and the Registration Statement in connection with the Exchange Offer as contemplated by this
Agreement.

(b) Pre-Effective Registration Statement, Registration Statement, Preliminary Prospectus and Prospectus. (1)
The Pre-Effective Registration Statement and any amendment thereto, as of the Commencement Date, the Registration
Statement, as of the Effective Date, the Expiration Date and the Exchange Date, and the Preliminary Prospectus and any
amendments and supplements thereto, as of its date, the Commencement Date and the Exchange Date, comply, and will
comply, in all material respects with the Securities Act and the Exchange Act and the rules and regulations of the
Commission thereunder (including Rule 13e-4 and Rule 14e under the Exchange Act), (ii) the Prospectus (together with
any supplement and amendment thereto), as of the date it is first filed in accordance with Rule 424(b) under the
Securities Act (if it is so filed) and the Exchange Date, will comply, in all material respects with the Securities Act and
the Exchange Act and the rules and regulations of the Commission thereunder (including Rule 13e-4 and Rule 14e under
the Exchange Act), (iii) the Pre-Effective Registration Statement together with any amendment thereto as of the
Commencement Date did not contain, and the Registration Statement, as of the Effective Date, the Expiration Date and
the Exchange Date, will not contain, any untrue statement of a material fact and did not omit, or will not omit, as
applicable, to state a material fact required to be stated therein or necessary to make the statements therein not
misleading, (iv) the Preliminary Prospectus as of its date did not contain any untrue statement of a material fact and did
not omit to state a material fact necessary to make the statements therein, in the light of the circumstances under which
they were made, not misleading and (v) the Prospectus (together with any supplement or amendment thereto), as of the
date it is first filed in accordance with Rule 424(b) (if required), the Expiration Date and the Exchange Date, will not
contain any untrue statement of a material fact and will not omit to state a material fact necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading; provided, however, that the
Company makes no representations or warranties as to the information contained in or omitted from the Pre-Effective
Registration Statement, the Registration Statement, any



Preliminary Prospectus or the Prospectus (or any supplement or amendment thereto) in reliance upon and in conformity
with information furnished to the Company in writing by or on behalf of the Dealer Manager expressly for inclusion
therein (the “Dealer Manager Information”™), it being understood that the Dealer Manager Information shall include only
the name and the contact information of the Dealer Manager.

(¢) Documents Incorporated by Reference. The documents incorporated by reference in the Schedule TO, other
than the Pre-Effective Registration Statement, the Registration Statement, the Preliminary Prospectus and the Prospectus,
which are addressed in the prior paragraph, when they became effective or were filed with the Commission, as the case
may be, conformed in all material respects to the requirements of the Securities Act or the Exchange Act, as applicable,
and the rules and regulations of the Commission thereunder, and none of such documents contained an untrue statement
of a material fact or omitted to state a material fact necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading; provided, however, that this representation and warranty
shall not apply to any statements or omissions made in reliance upon and in conformity with the Dealer Manager
Information.

(d) Schedule TO. (i) On the Commencement Date, the Company will duly file with the Commission the
Schedule TO pursuant to Rule 13e-4 promulgated by the Commission under the Exchange Act, a copy of which
Schedule TO (including the documents required by Item 12 thereof to be filed as exhibits thereto) in the form in which it
is to be so filed has been or will be furnished to the Dealer Manager; (ii) any amendments to the Schedule TO and the
final form of all such documents filed with the Commission or published, sent or given to holders of Warrants will be
furnished to you prior to any such amendment, filing, publication or distribution; (iii) the Schedule TO as so filed and as
amended or supplemented from time to time will comply in all material respects with the provisions of the Exchange Act
and the rules and regulations thereunder; and (iv) the Schedule TO as filed or as amended or supplemented from time to
time will not contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the
statements made therein, in light of the circumstances under which they are made, not misleading, except that the
Company makes no representation or warranty with respect to any statement contained in, or any matter omitted from,
the Schedule TO made in reliance on and in conformity with the Dealer Manager Information.

(e) [Reserved].

(f) No Stop Orders. No stop order suspending the effectiveness of the Registration Statement is in effect, and no
proceedings for such purpose or pursuant to Section 8 A under the Securities Act are pending before or, to the knowledge
of the Company, threatened by the Commission.

(g) Emerging Growth Company. From the time of initial filing of the Pre-Effective Registration Statement with
the Commission through the date hereof, the



Company has been and is an “emerging growth company,” as defined in Section 2(a) of the Securities Act (an “Emerging
Growth Company”).

(h) Testing-the-Waters Materials. The Company (i) has not alone engaged in any Testing-the-Waters
Communication with any person other than Testing-the-Waters Communications with the consent of the Dealer Manager
with entities that are reasonably believed to be qualified institutional buyers within the meaning of Rule 144A under the
Securities Act or institutions that are reasonably believed to be accredited investors within the meaning of Rule 501
under the Securities Act and (ii) has not authorized anyone other than the Dealer Manager to engage in Testing-the-
Waters Communications. The Company reconfirms that the Dealer Manager has been authorized to act on its behalf in
undertaking Testing-the-Waters Communications. The Company has not distributed or approved for distribution any
Testing-the-Waters Communication that is a written communication within the meaning of Rule 405 under the Securities
Act. “Testing-the-Waters Communication” means any communication with potential investors undertaken in reliance on
Section 5(d) or Rule 163B of the Securities Act.

(1) Financial Statements. The financial statements incorporated by reference in each of the Pre-Effective
Registration Statement, the Registration Statement, the Preliminary Prospectus and the Prospectus, together with the
related schedules and notes thereto, comply as to form in all material respects with the applicable accounting
requirements of the Securities Act and the Exchange Act, as applicable, and present fairly in all material respects the
consolidated financial position of the Company and its subsidiaries as of the dates shown and its results of operations and
cash flows for the periods shown, and such financial statements have been prepared in conformity with generally
accepted accounting principles in the United States (“U.S. GAAP”) applied on a consistent basis throughout the periods
covered thereby except for any normal year-end adjustments in the Company’s quarterly financial statements. The other
financial information included or incorporated by reference in each of the Pre-Effective Registration Statement, the
Registration Statement, the Preliminary Prospectus and the Prospectus has been derived from the accounting records of
the Company and its consolidated subsidiaries and presents fairly in all material respects the information shown thereby.
The statistical, industry-related and market-related data included or incorporated by reference in each of the Pre-Effective
Registration Statement, the Registration Statement, the Preliminary Prospectus and the Prospectus are based on or
derived from sources which the Company reasonably and in good faith believes are reliable and accurate and such data is
consistent with the sources from which they are derived, in each case, in all material respects.

(j) No Material Adverse Change. There has not occurred any Material Adverse Change, or any development
involving a prospective Material Adverse Change, in the condition, financial or otherwise, or in the earnings, business or
operations of the Company and its subsidiaries, taken as a whole, since the date of the latest audited financial statements
included within the Commission Reports, except as disclosed in the



Pre-Effective Registration Statement, the Registration Statement, the Preliminary Prospectus or the Prospectus.

(k) Organization and Good Standing. The Company has been duly incorporated, is validly existing as a
corporation in good standing under the laws of the jurisdiction of its incorporation, has the corporate power and authority
to own or lease its property and to conduct its business as described in each of the Pre-Effective Registration Statement,
the Registration Statement, the Preliminary Prospectus and the Prospectus and is duly qualified to transact business and
is in good standing in each jurisdiction in which the conduct of its business or its ownership or leasing of property
requires such qualification, except to the extent that the failure to be so qualified or be in good standing would not
reasonably be expected to have a Material Adverse Effect.

(1) Significant Subsidiaries. Each “significant subsidiary” (as such term is defined in Rule 1-02 of Regulation S-
X) of the Company (the “Significant Subsidiaries”) has been duly incorporated, organized or formed, is validly existing
as a corporation or other business entity in good standing under the laws of the jurisdiction of its incorporation,
organization or formation (to the extent the concept of good standing or any functional equivalent is applicable in such
jurisdiction), has the corporate or other business entity power and authority to own or lease its property and to conduct its
business as described in each of the Pre-Effective Registration Statement, the Registration Statement, the Preliminary
Prospectus and the Prospectus and is duly qualified to transact business and is in good standing in each jurisdiction in
which the conduct of its business or its ownership or leasing of property requires such qualification, except to the extent
that the failure to be so qualified or be in good standing would not reasonably be expected to have a Material Adverse
Effect; all of the issued shares of capital stock or other equity interests of each Significant Subsidiary of the Company
have been duly and validly authorized and issued, are fully paid and non-assessable and are owned directly or indirectly
by the Company, free and clear of all liens, encumbrances, equities or claims, except for such liens, encumbrances,
equities or claims that would not be material to the Company and its subsidiaries, taken as a whole.

(m) Capitalization. All the outstanding shares of the Company have been duly and validly authorized and
issued and are fully paid and non-assessable and are not subject to any pre-emptive or similar rights; except as described
in or expressly contemplated by the Preliminary Prospectus and the Prospectus, there are no outstanding rights
(including, without limitation, pre-emptive rights), warrants or options to acquire, or instruments convertible into or
exchangeable for, any shares or other equity interest in the Company or any of its subsidiaries, or any contract,
commitment, agreement, understanding or arrangement of any kind relating to the issuance of any shares of the
Company or any such subsidiary, any such convertible or exchangeable securities or any such rights, warrants or options;
the share capital of the Company conforms in all material respects to the description thereof contained in the Pre-
Effective Registration Statement, the Registration Statement, the Preliminary Prospectus and the Prospectus; and all the
outstanding shares or other equity interests of each subsidiary owned, directly



or indirectly, by the Company have been duly and validly authorized and issued, are fully paid and non-assessable
(except, in the case of any foreign subsidiary, for directors’ qualifying shares) and are owned directly or indirectly by the
Company, free and clear of any lien, charge, encumbrance, security interest, restriction on voting or transfer or any other
claim of any third party other than as described in the Pre-Effective Registration Statement, the Registration Statement,
the Preliminary Prospectus and the Prospectus. The Shares to be issued in exchange for the Warrants as contemplated by
the Offering Documents have been duly authorized for issuance and sale by the Company, and, when issued and
delivered as contemplated therein, will be duly and validly issued, fully paid and nonassessable; neither the filing of the
Registration Statement nor the issuance of the Shares as contemplated by the Offering Documents will give rise to any
preemptive or similar rights, other than those which have been waived or satisfied.

(n) Required Filings. The Company has filed with the Commission pursuant to Rule 13e-4(c)(1) under the
Exchange Act (or Rule 425 under the Securities Act) or otherwise all written communications made by the Company or
any affiliate of the Company in connection with or relating to the Exchange Offer or the Consent Solicitation that are
required to be filed with the Commission, in each case, on the date of their first use.

(o) Compliance. The Company has complied in all material respects with the Securities Act and the Exchange
Act and the rules and regulations of the Commission thereunder in connection with the Exchange Offer, the Consent
Solicitation, the Offering Documents and the transactions contemplated hereby and thereby. The Company is subject to
and in full compliance with the reporting requirements of Section 13 or Section 15(d) of the Exchange Act. The
Company has not received from the Commission any written comments, questions or requests for modification of
disclosure in respect of any Commission Reports, except for comments, questions or requests (i) that have been satisfied
by the provision of supplemental information to the staff of the Commission or (ii) in respect of which the Company has
agreed with the staff of the Commission to make a prospective change in future Commission Reports, of which
agreement the Dealer Manager and its counsel have been made aware.

(p) Stock Options. Except as described in the Pre-Effective Registration Statement, the Registration Statement,
the Preliminary Prospectus and the Prospectus, the Company has not sold, issued or distributed any shares of Class A
common stock during the six-month period preceding the date hereof, including any sales pursuant to Rule 144A under,
or Regulation D or S of, the Securities Act, other than shares issued pursuant to employee benefit plans, qualified stock
option plans or other employee compensation plans or pursuant to outstanding restricted stock units, options, rights or
warrants or exchange of common units of MarketWise, LLC.

(q) Due Authorization. The Company has full right, power and authority to execute and deliver this Agreement
and to perform its obligations hereunder; and all action required to be taken for the due and proper authorization,
execution and delivery



by it of this Agreement and the consummation by it of the transactions contemplated hereby has been duly and validly
taken.

(r) Dealer Manager and Solicitation Agent Agreement. This Agreement has been duly authorized, executed and
delivered by the Company.

(s) No Violation or Default. Neither the Company nor any of its subsidiaries: (i) is in default under or in
violation of (and no event has occurred that has not been waived that, with notice or lapse of time or both, would
reasonably be expected to result in a default by the Company or any of its subsidiaries under), nor has the Company or
any of its subsidiaries received notice of a claim that it is in default under or that it is in violation of, any indenture, loan
or credit agreement or any other agreement or instrument to which it is a party or by which it or any of its properties is
bound (whether or not such default or violation has been waived), (ii) is in violation of any judgment, decree or order of
any court, arbitrator or other governmental authority or (iii) is or has been in violation of any statute, rule, ordinance or
regulation of any governmental authority, including without limitation all foreign, federal, state and local laws relating to
taxes, environmental protection, occupational health and safety, product quality and safety and employment and labor
matters, except in the case of each of clauses (i), (ii) and (iii) as would not reasonably be expected to result in a Material
Adverse Effect.

(t) No Conflicts. The execution, delivery and performance by the Company of this Agreement, the conduct and
consummation of the Exchange Offer and the consummation by the Company of any other transactions contemplated by
this Agreement or the Preliminary Prospectus and the Prospectus will not (i) conflict with or violate any provision of the
Company’s certificate of incorporation or bylaws, (ii) conflict with or violate any provision of any of the Company’s
subsidiaries’ certificates or articles of incorporation, bylaws or other organizational or charter documents, (iii) conflict
with, or constitute a default (or an event that with notice or lapse of time or both would become a default) under, result in
the creation of any lien, charge, pledge, security interest, encumbrance, right of first refusal, preemptive right or other
restriction upon any of the properties or assets of the Company or any of its subsidiaries or give to others any rights of
termination, amendment, anti-dilution or similar adjustments, acceleration or cancellation (with or without notice, lapse
of time or both) of, any agreement, credit facility, debt or other instrument (evidencing a Company or subsidiary debt or
otherwise) or other understanding to which the Company or any of its subsidiaries is a party or by which any property or
asset of the Company or any of its subsidiaries is bound or affected, or (iv) conflict with or result in a violation of any
law, rule, regulation, order, judgment, injunction, decree or other restriction of any court or governmental authority to
which the Company or any of its subsidiaries is subject (including federal and state securities laws and regulations), or
by which any property or asset of the Company or any of its subsidiaries is bound or affected; except in the case of each
of clauses (ii), (iii) and (iv), such as would not reasonably be expected to result in a Material Adverse Effect.



(u) No Consents Required. The execution and delivery by the Company of, and the performance by the
Company of its obligations under this Agreement will not contravene any provision of applicable law or the certificate of
incorporation or by-laws of the Company or any agreement or other instrument binding upon the Company or any of its
subsidiaries that is material to the Company and its subsidiaries, taken as a whole, or any judgment, order or decree of
any governmental body, agency or court having jurisdiction over the Company or any subsidiary, and no consent,
approval, authorization or order of, or qualification with, any governmental body, agency or court is required for the
performance by the Company of its obligations under this Agreement, except such as have been obtained or made, as
may be required by the securities or Blue Sky laws of the various states or the rules and regulations of FINRA in
connection with the offer and sale of the Shares or as would not reasonably be expected to have a Material Adverse
Effect.

(v) No Legal Proceedings. There are no legal or governmental proceedings pending or, to the knowledge of the
Company, threatened to which the Company or any of its subsidiaries is a party or to which any of the properties of the
Company or any of its subsidiaries is subject (i) other than proceedings accurately described in all material respects in
each of the Pre-Effective Registration Statement, the Registration Statement, the Preliminary Prospectus and the
Prospectus and proceedings that would not reasonably be expected to have a Material Adverse Effect, or on the power or
ability of the Company to perform its obligations under this Agreement or to consummate the transactions contemplated
by each of the Pre-Effective Registration Statement, the Registration Statement, the Preliminary Prospectus and the
Prospectus or (ii) that are required to be described in the Pre-Effective Registration Statement, the Registration
Statement, the Preliminary Prospectus and the Prospectus and are not so described; and there are no statutes, regulations,
contracts or other documents that are required to be described in the Pre-Effective Registration Statement, the
Registration Statement, the Preliminary Prospectus and the Prospectus or to be filed as exhibits to the Registration
Statement that are not described in all material respects or filed as required.

(W) Independent Accountants. Deloitte & Touche LLP, who have certified certain financial statements of the
Company and its consolidated subsidiaries, for the applicable periods, and delivered their report with respect to the
audited financial statements and schedules incorporated by reference in the Registration Statement and incorporated by
reference in each of the Pre-Effective Registration Statement, the Registration Statement, the Preliminary Prospectus and
the Prospectus, is an independent registered public accounting firm with respect to the Company within the meaning of
the Securities Act and the applicable rules and regulations thereunder adopted by the Commission and the Public
Company Accounting Oversight Board (United States).

(x) Title to Real and Personal Property. The Company and each of its subsidiaries have good and marketable
title in fee simple to all real property, if any, and good and marketable title to all personal property owned by them which
is material to



the business of the Company and its subsidiaries, taken as a whole, except to the extent that the failure to have good and
marketable title to any real or personal property would not reasonably be expected to have a Material Adverse Effect, in
each case free and clear of all liens, encumbrances and defects except such liens, encumbrances and defects would not
reasonably be expected to have a Material Adverse Effect; and any real property and buildings held under lease by the
Company and its subsidiaries are held by them under valid, subsisting and enforceable leases with such exceptions as are
not material and do not interfere with the use made and proposed to be made of such property and buildings by the
Company and its subsidiaries except, in each case, as would not reasonably be expected to have a Material Adverse
Effect.

(y) Intellectual Property. Except as would not reasonably be expected to have a Material Adverse Effect, (i) the
Company and its subsidiaries own or have a valid license to all patents, inventions, copyrights, know how (including
trade secrets and other unpatented and/or unpatentable proprietary or confidential information, systems or procedures),
trademarks, service marks and trade names and all other worldwide intellectual property and proprietary rights (including
all registrations and applications for registration of, and all goodwill associated with, any of the foregoing) (collectively,
“Intellectual Property Rights) used or held for use in any material respect, or reasonably necessary to the conduct of
their respective businesses as now conducted by them; (ii) the Intellectual Property Rights owned by the Company and
its subsidiaries and, to the Company’s knowledge, the Intellectual Property Rights licensed to the Company and its
subsidiaries, are valid, subsisting and enforceable, and there is no pending or, to the Company’s knowledge, threatened
action, suit, proceeding or claim by others challenging the validity, scope or enforceability of, or any rights of the
Company or any of its subsidiaries in, any such Intellectual Property Rights (excluding office actions and other similar
prosecution-related processes or proceedings by intellectual property registries and offices, including the USPTO); (iii)
neither the Company nor any of its subsidiaries has received any notice alleging any infringement, misappropriation or
other violation of Intellectual Property Rights; (iv) to the Company’s knowledge, no Person is infringing,
misappropriating or otherwise violating, or has infringed, misappropriated or otherwise violated, any Intellectual
Property Rights owned or controlled by the Company or any of its subsidiaries; (v) neither the Company nor any of its
subsidiaries infringes, misappropriates or otherwise violates, or has infringed, misappropriated or otherwise violated, any
Intellectual Property Rights of any Person, and the conduct of each of the respective businesses of the Company and its
subsidiaries as described in Pre-Effective Registration Statement, the Registration Statement, the Preliminary Prospectus
and the Prospectus will not knowingly infringe, misappropriate, or otherwise violate any Intellectual Property Rights of
any Person; (vi) all employees or contractors engaged in the development of any Intellectual Property Rights on behalf of
the Company or any of its subsidiaries have executed an invention assignment agreement or are otherwise subject to
contractual provisions whereby such employees or contractors presently assign all of their right, title and interest in and
to such Intellectual Property Rights to the Company or its applicable subsidiary, and to the Company’s knowledge no
such agreement has been breached or violated; and (vii) the Company and



its subsidiaries use, and have used, commercially reasonable efforts in accordance with customary industry practice to
appropriately maintain the confidentiality of all Intellectual Property Rights owned by them, including maintenance and
protection of all information intended to be maintained as a trade secret.

(z) Data Privacy. (1) The Company and each of its subsidiaries have complied during the past three years and
are presently in compliance, in all material respects, with all internal and external privacy policies, contractual
obligations, industry standards, applicable laws, statutes, judgments, orders, rules and regulations of any court or
arbitrator or other governmental or regulatory authority and any other legal obligations, in each case, relating to the
collection, use, transfer, import, export, storage, protection, disposal and disclosure by the Company or any of its
subsidiaries of personal, personally identifiable, household, sensitive, confidential or regulated data or information
(“Data Security Obligations™); (ii) the Company and its subsidiaries have not received any written notification of or
written complaint regarding non-compliance in any material respect with any Data Security Obligation by the Company
or any of its subsidiaries; and (iii) to the knowledge of the Company, there is no action, suit or proceeding by or before
any court or governmental agency, authority or body pending or to the knowledge of the Company or its subsidiaries
threatened alleging non-compliance with any Data Security Obligation by the Company or any of its subsidiaries; except
in the case of each of clauses (i), (ii) and (iii) as would not reasonably be expected to result in a Material Adverse Effect.
Notwithstanding the foregoing, the representations in this clause (z) shall not apply to any subsidiary acquired during the
last three years for periods prior to the date of acquisition of such subsidiary.

(aa) No Undisclosed Relationships. No relationship, direct or indirect, exists between or among the Company or
any of its subsidiaries, on the one hand, and the directors, officers, shareholders or other affiliates of the Company or any
of its subsidiaries, on the other, that is required by the Securities Act to be described in each of the Pre-Effective
Registration Statement, the Registration Statement, the Preliminary Prospectus and the Prospectus and that is not so
described in such documents.

(bb) Investment Company Act. The Company is not, and after giving effect to the consummation of the
Exchange Offer and the Consent Solicitation will not be, required to register as an “investment company” or an entity
“controlled” by an “investment company” within the meaning of the Investment Company Act of 1940, as amended, and
the rules and regulations of the Commission thereunder (collectively, the “Investment Company Act”).

(cc) Taxes. The Company and each of its subsidiaries have filed all federal, state, local and foreign tax returns
required to be filed through the date of this Agreement or have requested extensions thereof (except where the failure to
file would not reasonably be expected to have a Material Adverse Effect) and have paid all taxes required to be paid
thereon (except for cases in which the failure to file or pay would not reasonably be expected to have a Material Adverse
Effect, or, except as currently being



contested in good faith and for which reserves required by U.S. GAAP have been created in the financial statements of
the Company), and no tax deficiency has been determined adversely to the Company or any of its subsidiaries which has
not been paid and has had (nor does the Company nor any of its subsidiaries have any notice or knowledge of any tax
deficiency which would reasonably be expected to be determined adversely to the Company or its subsidiaries and which
would reasonably be expected to have) a Material Adverse Effect.

(dd) Licenses and Permits. The Company and each of its subsidiaries possess all certificates, authorizations and
permits issued by the appropriate federal, state or foreign regulatory authorities necessary to conduct their respective
businesses (“Permits™), except to the extent that the failure to possess such Permits would not reasonably be expected to
have a Material Adverse Effect, and during the past three years, neither the Company nor any of its subsidiaries has
received any written notice of proceedings relating to the revocation or modification of any such Permit which if the
subject of an unfavorable decision, ruling or finding, would have a Material Adverse Effect.

(ee) No Labor Disputes. No material labor dispute with the employees of the Company or any of its subsidiaries
exists, or, to the knowledge of the Company, is imminent; and the Company is not aware of any existing, threatened or
imminent labor disturbance by the employees of any of its principal suppliers, manufacturers or contractors that would
reasonably be expected to have a Material Adverse Effect.

(ff)  Certain Environmental Matters. The Company and each of its subsidiaries (A) are in compliance with any
and all applicable foreign, federal, state and local laws and regulations relating to the protection of human health and
safety, the environment or hazardous or toxic substances or wastes, pollutants or contaminants (“Environmental Laws”),
(B) have received all permits, licenses or other approvals required of them under applicable Environmental Laws to
conduct their respective businesses and (C) are in compliance with all terms and conditions of any such permit, license or
approval, except where such noncompliance with Environmental Laws, failure to receive required permits, licenses or
other approvals or failure to comply with the terms and conditions of such permits, licenses or approvals would not
reasonably be expected to have a Material Adverse Effect.

(gg) Compliance with ERISA. (i) Each employee benefit plan, within the meaning of Section 3(3) of the
Employee Retirement Income Security Act of 1974, as amended (“ERISA”), for which the Company or any member of
its “Controlled Group” (defined as any entity, whether or not incorporated, that is under common control with the
Company within the meaning of Section 4001 (a)(14) of ERISA or any entity that would be regarded as a single
employer with the Company under Section 414(b),(c),(m) or (0) of the Internal Revenue Code of 1986, as amended (the
“Code”)) would have any liability (each, a “Plan”) has been maintained in compliance with its terms and the
requirements of any applicable statutes, orders, rules and regulations,



including but not limited to ERISA and the Code; (ii) no prohibited transaction, within the meaning of Section 406 of
ERISA or Section 4975 of the Code, has occurred with respect to any Plan, excluding transactions effected pursuant to a
statutory or administrative exemption; (iii) for each Plan that is subject to the funding rules of Section 412 of the Code or
Section 302 of ERISA, no Plan has failed (whether or not waived), or is reasonably expected to fail, to satisfy the
minimum funding standards (within the meaning of Section 302 of ERISA or Section 412 of the Code) applicable to
such Plan; (iv) no Plan is, or is reasonably expected to be, in “at risk status” (within the meaning of Section 303(i) of
ERISA) and no Plan that is a “multiemployer plan” within the meaning of Section 4001(a)(3) of ERISA is in
“endangered status” or “critical status” (within the meaning of Sections 304 and 305 of ERISA); (v) the fair market value
of the assets of each Plan exceeds the present value of all benefits accrued under such Plan (determined based on those
assumptions used to fund such Plan); (vi) no “reportable event” (within the meaning of Section 4043(c) of ERISA and
the regulations promulgated thereunder) has occurred or is reasonably expected to occur; (vii) each Plan that is intended
to be qualified under Section 401(a) of the Code is subject to a favorable determination letter or advisory opinion, as
applicable, from the Internal Revenue Service, and nothing has occurred, whether by action or by failure to act, that, to
the best knowledge of the Company, is reasonably likely to result in the revocation of any such determination or opinion,
as applicable; and (viii) none of the following events has occurred or is reasonably likely to occur: (A) a material
increase in the aggregate amount of contributions required to be made to all Plans by the Company or its Controlled
Group affiliates in the current fiscal year of the Company and its Controlled Group affiliates compared to the amount of
such contributions made in the Company’s and its Controlled Group affiliates’ most recently completed fiscal year; or
(B) a material increase in the Company and its subsidiaries’ “accumulated post-retirement benefit obligations” (within
the meaning of Accounting Standards Codification Topic 715-60) compared to the amount of such obligations in the
Company and its subsidiaries’ most recently completed fiscal year, except in each case with respect to the events or
conditions set forth in (i) through (viii) hereof, as would not reasonably be expected to have a Material Adverse Effect.

(hh) Sarbanes-Oxley, Internal Accounting Controls. Except as disclosed in the Preliminary Prospectus and
Prospectus (A) the Company and its subsidiaries are in compliance with any and all applicable requirements of the
Sarbanes-Oxley Act of 2002 that are effective as of the date hereof, and any and all applicable rules and regulations
promulgated by the Commission thereunder that are effective as of the date hereof, as of the Commencement Date and as
of the Exchange Date; (B) the Company and its subsidiaries maintain a system of internal accounting controls sufficient
to provide reasonable assurance that: (i) transactions are executed in accordance with management’s general or specific
authorizations; (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with
U.S. GAAP and to maintain asset accountability; (iii) access to assets is permitted only in accordance with management’s
general or specific authorization; and (iv) the recorded accountability for assets is compared with the existing assets at
reasonable intervals and



appropriate action is taken with respect to any differences; and (C) the Company and its subsidiaries have established
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the Company and its
subsidiaries and designed such disclosure controls and procedures to ensure that information required to be disclosed by
the Company in the Commission Reports is recorded, processed, summarized and reported, within the time periods
specified in the Commission’s rules and forms. The Company’s certifying officers have evaluated the effectiveness of the
disclosure controls and procedures of the Company and its subsidiaries as of the end of the period covered by the most
recently filed periodic report under the Exchange Act (such date, the “Evaluation Date”). The Company presented in its
most recently filed periodic report under the Exchange Act the conclusions of the certifying officers about the
effectiveness of the disclosure controls and procedures based on their evaluations as of the Evaluation Date. Since the
Evaluation Date, there have been (i) no material weakness in the Company’s internal control over financial reporting
(whether or not remediated), except as disclosed in the most recently filed periodic report under the Exchange Act and in
the Preliminary Prospectus and Prospectus and (ii) no change in the Company’s internal control over financial reporting
that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial
reporting.

(i) [Insurance. Except as would not reasonably be expected to have a Material Adverse Effect, (i) the Company
and each of its subsidiaries are insured by insurers of recognized financial responsibility against such losses and risks and
in such amounts as are prudent and customary in the businesses in which they are engaged; (ii) neither the Company nor
any of its subsidiaries has been refused any insurance coverage sought or applied for; and (iii) the Company has no
reason to believe that it or its subsidiaries will not be able to renew its existing insurance coverage as and when such
coverage expires or to obtain similar coverage from similar insurers as may be necessary to continue its business at a cost
that would not reasonably be expected to have a Material Adverse Effect.

(Gj) Foreign Corrupt Practices Act and UK Bribery Act 2010. None of the Company, any of its subsidiaries,
directors, officers or, to the knowledge of the Company, any agent, employee, controlled affiliate or other person acting
on behalf of the Company or any of its subsidiaries is aware of or has taken any action, directly or indirectly, that would
result in a violation by such persons of the Foreign Corrupt Practices Act of 1977, as amended, and the rules and
regulations thereunder (the “FCPA”), the U.K. Bribery Act of 2010, as amended, and the rules thereunder (the “UK
Act”), or similar applicable law of any other jurisdiction or the rules and regulations under the FCPA, UK Act or similar
applicable law of any other jurisdiction including, without limitation, (i) using any corporate funds for any offer,
payment, promise to pay, or authorization or approval of the payment, giving or receipt of money, property, gifts or
anything else of value, directly or indirectly, to any government official (including any officer or employee of a
government or government-owned or controlled entity or of a public international organization, or any person acting in
an official capacity for or on




behalf of any of the foregoing, or any political party or party official or candidate for political office) in order to
influence official action, or to any person in violation of any applicable anti-corruption laws or (ii) making use of the
mails or any means or instrumentality of interstate commerce corruptly in furtherance of an offer, payment, promise to
pay or authorization of the payment of any money, or other property, gift, promise to give, or authorization of the giving
of anything of value to any “foreign official” (as such term is defined in the FCPA) or any foreign political party or
official thereof or any candidate for foreign political office, in contravention of the FCPA, the UK Act or similar
applicable law of any other jurisdiction and the Company and, to the knowledge of the Company, its controlled affiliates
have conducted their businesses in compliance with the FCPA, the UK Act or similar applicable law of any other
jurisdiction and have instituted and maintain policies and procedures designed to ensure, and which are reasonably
expected to continue to ensure, continued compliance therewith and with the representations and warranties contained
herein.

(kk) Compliance with Anti-Money Laundering Laws. The operations of the Company and each of its
subsidiaries are and have been conducted at all times in material compliance with all applicable financial recordkeeping
and reporting requirements, including those of the Bank Secrecy Act, as amended by Title III of the Uniting and
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA
PATRIOT Act), and the applicable anti-money laundering statutes of jurisdictions where the Company and each of its
subsidiaries conduct business, the rules and regulations thereunder and any related or similar rules, regulations or
guidelines, issued, administered or enforced by any governmental agency (collectively, the “Anti-Money Laundering
Laws”), and no action, suit or proceeding by or before any court or governmental agency, authority or body or any
arbitrator involving the Company or any of its subsidiaries with respect to the Anti-Money Laundering Laws is pending
or, to the knowledge of the Company, threatened.

(1) OFAC. None of the Company, any of its subsidiaries, directors, officers or, to the knowledge of the
Company, any agent, employee, controlled affiliate or representative of the Company or any of its subsidiaries acting on
behalf of the Company or any of its subsidiaries is an individual or entity (“Person”) currently the subject or target of
applicable sanctions administered or enforced by the United States Government, including, the U.S. Department of the
Treasury’s Office of Foreign Assets Control (“OFAC”) or the U.S. Department of State, the United Nations Security
Council, the European Union, or Her Majesty’s Treasury (“HMT”) (collectively, “Sanctions”), nor is the Company
located, organized or resident in a country or territory that is the subject of country-wide or territory-wide Sanctions (as
of the date of this Agreement, the Crimea region of Ukraine, the so-called Donetsk People’s Republic, the so-called
Luhansk People’s Republic, Cuba, Iran, Syria or North Korea) (each a “Sanctioned Country”). For the past five years, the
Company and its subsidiaries have not knowingly engaged in, and are not now knowingly engaged in any dealings or
transactions with any person that at the time of the dealing or transaction is or was the




subject or the target of comprehensive Sanctions or with a Sanctioned Country, except as would be permissible under
relevant Sanctions.

(mm) No Solicitation. The Company has not paid or agreed to pay to any person any compensation for
(i) soliciting another to purchase any of its securities or (ii) soliciting tenders or Consents by holders of Warrants
pursuant to the Exchange Offer (except as contemplated in this Agreement).

(nn) No Registration Rights. Except as described in the Pre-Effective Registration Statement, the Registration
Statement, the Preliminary Prospectus and the Prospectus, no person has the right to require the Company or any of its
subsidiaries to register any securities for sale under the Securities Act by reason of the filing of the Pre-Effective
Registration Statement or the Registration Statement with the Commission.

(00) No Stabilization. The Company has not taken, directly or indirectly, any action designed to or that could
reasonably be expected to cause or result in any stabilization or manipulation of the price of any security of the Company
to facilitate the Exchange Offer.

(pp) Forward-Looking Statements. No forward-looking statement (within the meaning of Section 27A of the
Securities Act and Section 21E of the Exchange Act) included in any of the Pre-Effective Registration Statement, the
Registration Statement, the Preliminary Prospectus or the Prospectus has been made or reaffirmed without a reasonable
basis or has been disclosed other than in good faith.

(qq) Sarbanes-Oxley Act. There is and has been no failure on the part of the Company or any of the Company’s
directors or officers, in their capacities as such, to comply with any provision of the Sarbanes-Oxley Act of 2002, as
amended and the rules and regulations promulgated in connection therewith, including Section 402 related to loans and
Sections 302 and 906 related to certifications.

(rr) Registration Fees. The Company has paid the registration fee for Registration Statement pursuant to Rule
456(a) under the Securities Act or will pay such fee within the time period required by such rule and in any event prior to
the Exchange Date.

(ss) No Ratings. There are (and prior to the Exchange Date, will be) no debt securities or preferred stock issued
or guaranteed by the Company or any of its subsidiaries that are rated by a “nationally recognized statistical rating
organization,” as such term is defined under Section 3(a)(62) under the Exchange Act.

Any certificate signed by any officer of the Company and delivered to the Dealer Manager or counsel for the Dealer
Manager in connection with the Exchange Offer shall be deemed a representation and warranty by the Company as to matters
covered thereby to the Dealer Manager. The Company acknowledges that, for purposes of the opinions to be delivered pursuant
to Section 6 hereof, counsel to the Company and counsel to the Dealer Manager will



rely upon the accuracy and truthfulness of the foregoing representations and hereby consents to such reliance.

4. Representations, Warranties and Agreements of the Dealer Manager. The Dealer Manager hereby represents, warrants
and agrees that the Dealer Manager will not (1) cause to be disseminated to holders, dealers or the public any written material for
or in connection with the Exchange Offer or Consent Solicitation other than one or more of the Offering Documents, or (2) make
any public oral communications relating to the Exchange Offer or the Consent Solicitation that have not been previously
approved by the Company except as contemplated in the penultimate sentence of Section 6 of this Agreement.

5. Agreements. The Company agrees with the Dealer Manager that:

(a) The Company will furnish to the Dealer Manager and to counsel for the Dealer Manager, without charge,
during the period beginning on the Commencement Date and continuing to and including the Exchange Date, copies of
the Offering Documents and any amendments and supplements thereto in such quantities as the Dealer Manager may
reasonably request.

(b) Prior to the termination of the Exchange Offer and the Consent Solicitation, the Company will not file any
amendment to the Pre-Effective Registration Statement or the Registration Statement or supplement to the Preliminary
Prospectus or the Prospectus (other than an amendment or supplement as a result of filings by the Company under the
Exchange Act of documents incorporated by reference therein) unless the Company has furnished the Dealer Manager a
copy of such proposed amendment or supplement, as applicable, for its review prior to filing and will not file any such
proposed amendment or supplement to which the Dealer Manager reasonably objects. Subject to the foregoing sentence,
if the Registration Statement has become or becomes effective, or filing of the Preliminary Prospectus or the Prospectus
is otherwise required under the Securities Act or the Exchange Act and the rules and regulations of the Commission
thereunder, the Company will cause the Preliminary Prospectus or the Prospectus, properly completed, and any
supplement thereto to be filed with the Commission pursuant to the applicable paragraph of Rule 424(b) or in an
amendment to the Registration Statement, whichever is applicable, within the time period prescribed. The Company will
promptly advise the Dealer Manager (i) when the Registration Statement, and any amendment thereto, shall have become
effective, (ii) when the Preliminary Prospectus or the Prospectus, and any supplement thereto, shall have been filed (if
required) with the Commission, (iii) when, prior to termination of the Exchange Offer and the Consent Solicitation, any
amendment to the Registration Statement shall have been filed or become effective, (iv) of any request by the
Commission or its staff for any amendment of the Pre-Effective Registration Statement or the Registration Statement or
supplement to the Preliminary Prospectus or the Prospectus or for any additional information, (v) of the issuance by the
Commission of any stop order or of any order preventing or suspending the use of the Preliminary Prospectus or the
Prospectus, or the initiation or threatening of any proceeding for any such purpose, and



(vi) of the receipt by the Company of any notification with respect to the suspension of the qualification of the Shares for
sale in any jurisdiction within the United States or the initiation or threatening of any proceeding for such purpose. In the
event of the issuance of any such stop order or of any such order preventing or suspending the use of the Preliminary
Prospectus or the Prospectus, the Company will use its reasonable best efforts to obtain its withdrawal. The Company
agrees to use its reasonable best efforts to cause the Registration Statement to become effective as soon as practicable
and as much in advance of the Expiration Date as practicable.

(¢) The Company will comply with the Securities Act and the Exchange Act and the rules and regulations of the
Commission thereunder so as to permit the completion of the distribution of the Shares issued in the Exchange Offer and
Consent Solicitation, as contemplated by this Agreement, the Registration Statement and the Prospectus. If, at any time
when a prospectus relating to the Exchange Offer or Consent Solicitation is required to be delivered under the Securities
Act or the Exchange Act and the rules and regulations of the Commission thereunder, any event occurs as a result of
which the Offering Documents, as then amended or supplemented, would include any untrue statement of a material fact
or omit to state any material fact necessary to make the statements therein, in the light of the circumstances under which
they were made, not misleading, or if it should be necessary to amend or supplement the Offering Documents to comply
with applicable law, the Company will promptly: (i) notify the Dealer Manager of any such event or non-compliance at
which time the Dealer Manager shall be entitled to cease soliciting tenders until such time as the Company has complied
with clause (iii) of this sentence; (ii) subject to the requirements of the first sentence of the above paragraph (b), prepare
an amendment or supplement that will correct such statement or omission or effect such compliance; and (iii) supply any
such amendment or supplement to the Dealer Manager and counsel for the Dealer Manager without charge in such
quantities as the Dealer Manager may reasonably request. The Company will also promptly inform the Dealer Manager
of any litigation or administrative action with respect to the Exchange Offer.

(d) The Company agrees to advise the Dealer Manager promptly of (i) any proposal by the Company to
withdraw, rescind or modify the Offering Documents or to withdraw, rescind or terminate the Exchange Offer or the
Consent Solicitation or the exercise by the Company of any right not to exchange the Warrants pursuant to the Exchange
Offer or the Consent Solicitation, (ii) its awareness of the issuance of a stop order suspending the effectiveness of the
Registration Statement or of any notice objecting to its use by the Commission or any other regulatory authority, or the
institution or threatening of any proceedings for that purpose (and will promptly furnish the Dealer Manager with a copy
of any such order), (iii) its awareness of the occurrence of any development that would reasonably be expected to result
in a Material Adverse Change relating to or affecting the Exchange Offer or the Consent Solicitation and (iv) any other
non-privileged information relating to the Exchange Offer, the Consent Solicitation, the Offering Documents or this
Agreement which the Dealer Manager may from time to time reasonably request.



(e) The Company will make generally available (which may be satisfied by filing with the Commission’s
Electronic Data Gathering Analysis and Retrieval System) to its security holders and the Dealer Manager as soon as
practicable an earning statement (which need not be audited) that satisfies the provisions of Section 11(a) of the
Securities Act and Rule 158 of the Commission promulgated thereunder covering a period of at least 12 months
beginning with the first fiscal quarter of the Company occurring after the “effective date” (as defined in Rule 158) of the
Registration Statement.

(f) The Company will arrange, if necessary, for the qualification of the Shares for offer or sale in connection
with the Exchange Offer under the laws of such jurisdictions as the Dealer Manager may designate and will maintain
such qualifications in effect so long as required for such offer or sale; provided that in no event shall the Company be
obligated to qualify to do business in any jurisdiction in which it is not now so qualified or to take any action that would
subject it to service of process in suits, other than those arising out of the offering or sale of the Shares in connection
with the Exchange Offer, in any jurisdiction in which it is not now so subject or to subject itself to taxation in any
jurisdiction in which it is not now so subject. The Company will promptly advise the Dealer Manager of the receipt by
the Company of any notification with respect to the suspension of the qualification of the Shares for sale in any
jurisdiction or the initiation or threatening of any proceeding for such purpose.

(g) Prior to the termination of the Exchange Offer, the Company will not, and will not permit any of its
controlled Affiliates to, resell any Shares that have been acquired by them. The Company will cause all Warrants
accepted in the Exchange Offer to be cancelled.

(h) The Company will cooperate with the Dealer Manager to permit the Shares to be eligible for clearance and
settlement through The Depository Trust Company.

(i) The Company agrees not to exchange any Warrants during the period beginning on the Commencement Date
and ending on the Exchange Date except pursuant to and in accordance with the Exchange Offer, the Consent
Solicitation or as otherwise agreed to in writing by the parties hereto and permitted under applicable laws and
regulations.

(j) None of the Company, its controlled Affiliates or any person acting on its or their behalf will take, directly or
indirectly, any action that is designed to cause or result, or which might reasonably be expected to cause or result, under
the Exchange Act or otherwise, in stabilization or manipulation of the price of any security of the Company to facilitate
the sale of the Shares or the tender of Warrants in the Exchange Offer.

(k) The Company has arranged for D.F. King & Co., Inc. to serve as Information Agent and for Continental
Stock Transfer & Trust Company to serve as



Exchange Agent and authorizes the Dealer Manager to communicate with each of the Information Agent and the
Exchange Agent to facilitate the Exchange Offer and the Consent Solicitation.

(1) The Company will comply in all material respects with the Securities Act and the Exchange Act and the
rules and regulations of the Commission thereunder, including Rule 13e-4 and Rule 14e-1 under the Exchange Act
(including taking the actions necessary to ensure that the procedural requirements of Rule 14e-1 are satisfied), in
connection with the Exchange Offer, the Consent Solicitation, the Offering Documents and the transactions contemplated
hereby and thereby. The Company will file with the Commission pursuant to Rule 13e-4(c)(1) under the Exchange Act
(or Rule 425 under the Securities Act) or otherwise all written communications made by the Company or any controlled
affiliate of the Company in connection with or relating to the Exchange Offer or the Consent Solicitation that are
required to be filed with the Commission, in each case on the date of their first use.

(m) The Company agrees to pay the costs and expenses relating to the transactions contemplated hereunder,
including without limitation the following: (i) the preparation of this Agreement, the issuance of the Shares and the fees
of the Information Agent and the Exchange Agent; (ii) the preparation, printing or reproduction of the Offering
Documents and each amendment or supplement thereto; (iii) the printing (or reproduction) and delivery (including
postage, air freight charges and charges for counting and packaging) of such copies of the Offering Documents (and all
amendments or supplements thereto) as may, in each case, be reasonably requested for use in connection with the
Exchange Oftfer; (iv) the preparation, authentication, issuance and delivery of the Shares, including any stamp or transfer
taxes in connection with the original issuance and sale of the Shares; (v) the printing (or reproduction) and delivery of
this Agreement, any blue sky memorandum and all other agreements or documents printed (or reproduced) and delivered
in connection with the Exchange Offer; (vi) any registration or qualification of the Shares for offer and sale under the
blue sky laws of the several states or any non-U.S. jurisdiction; (vii) transportation and other expenses incurred by or on
behalf of Company representatives in connection with presentations to prospective participants in the Exchange Offer;
(viii) the fees and expenses of the Company’s accountants and the fees and expenses of counsel (including local and
special counsel) for the Company; (ix) the fees and expenses incurred in connection with listing the Shares on The
Nasdaq Global Market; and (x) all other costs and expenses incident to the performance by the Company of its
obligations hereunder and in connection with the Exchange Offer.

(n) The Company will promptly notify the Dealer Manager if the Company ceases to be an Emerging Growth
Company at any time prior to the Exchange Date.

6. Conditions to the Obligations of the Dealer Manager. The obligations of the Dealer Manager under this Agreement
shall be subject to the accuracy of the representations and warranties on the part of the Company contained herein at the
Commencement Date, any date on



which Offering Documents are distributed to holders of the Warrants, the Effective Date, the Expiration Date and the Exchange
Date, to the accuracy of the statements of the Company made in any certificates pursuant to the provisions hereof, to the
performance by the Company of its obligations hereunder and to the following additional conditions:

(a) The Registration Statement shall have become effective on or prior to the Expiration Date.

(b) As of the Exchange Date, no stop order suspending the effectiveness of the Registration Statement or any
notice objecting to its use shall have been issued and no proceedings for that purpose shall have been instituted or, to the
knowledge of the Company, threatened by the Commission; and the Prospectus shall have been timely filed with the
Commission under the Securities Act; and all requests by the Commission for additional information shall have been
complied with to the reasonable satisfaction of the Dealer Manager.

(c) At the Commencement Date and the Exchange Date, the Company shall have requested and caused an
opinion and negative assurance letter of Latham & Watkins LLP, counsel to the Company, dated the Commencement
Date or Exchange Date, as applicable, to have been delivered to the Dealer Manager, in each case addressed to, and in
form and substance reasonably satisfactory to, the Dealer Manager.

(d) At the Commencement Date and the Exchange Date, the Dealer Manager shall have received from Davis
Polk & Wardwell LLP, counsel for the Dealer Manager, such opinion and negative assurance letter, in each case
addressed to the Dealer Manager with respect to the Exchange Offer, as the Dealer Manager may reasonably require, and
the Company shall have furnished to such counsel such documents as they request for the purposes of enabling them to
pass upon such matters.

(e) At the Exchange Date, the Company shall have furnished to the Dealer Manager a certificate of the
Company, signed by the chief executive officer and the principal financial or accounting officer of the Company, dated as
of the Exchange Date, to the effect that the signers of such certificate have carefully examined the Offering Documents,
any amendment or supplement to the Offering Documents and this Agreement and that:

(i) the representations and warranties of the Company in this Agreement are true and correct as of the
Exchange Date with the same effect as if made on the Exchange Date, and the Company has complied with all the
agreements and satisfied all the conditions on its part to be performed or satisfied hereunder at or prior to the
Exchange Date;

(i) no stop order suspending the effectiveness of the Registration Statement has been issued and no
proceedings for that purpose have been instituted or threatened by the Commission; and



(iii) since the date of the most recent financial statements included or incorporated by reference in the
Offering Documents, there has been no Material Adverse Change, except as set forth in or contemplated in the
Offering Documents.

(f) At each of the Commencement Date and the Exchange Date, the Company shall have requested and caused
Deloitte & Touche LLP to furnish to the Dealer Manager comfort letters, dated respectively as of the Commencement
Date and the Exchange Date, in form and substance reasonably satisfactory to the Dealer Manager.

(g) Subsequent to the Commencement Date or, if earlier, the dates as of which information is given in the
Offering Documents, there shall not have been any change, or any development involving a prospective change, in or
affecting the condition (financial or otherwise), prospects, earnings, business or properties the Company and its
subsidiaries, taken as a whole, whether or not arising from transactions in the ordinary course of business, except as set
forth in or contemplated in the Offering Documents, the effect of which, in any case referred to in clause (i) or (ii) above,
is, in the reasonable judgment of the Dealer Manager, so material and adverse as to make it impractical or inadvisable to
market or deliver the Shares or solicit tenders of Warrants as contemplated by the Offering Documents.

(i) Prior to the Exchange Date, the Company shall have obtained all consents, approvals, authorizations and
orders of, and shall have duly made all registrations, qualifications and filing with, any court or regulatory authority or
other governmental agency or instrumentality required in connection with the making and consummation of the Exchange
Offer and the execution, delivery and performance of this Agreement.

(j) Prior to the Exchange Date, the Company shall have delivered to the Dealer Manager and its counsel such
further information, certificates and documents as they may reasonably request.

(k) Prior to the Exchange Date, the Company shall have filed a listing of additional shares notification form with
The Nasdaq Global Market for the listing of the Shares.

If (i) any of the conditions specified in this Section 6 shall not have been fulfilled when and as provided in this Agreement
or (ii) any of the opinions and certificates mentioned above or elsewhere in this Agreement shall not be reasonably satisfactory in
form and substance to the Dealer Manager and its counsel, this Agreement and all obligations of the Dealer Manager hereunder
may be cancelled by the Dealer Manager at, or at any time prior to, the Exchange Date. In such event, the Dealer Managers shall
be entitled to publicly disclose the cancellation of its participation in the Exchange Offer via press release, subject to prior
notification of the Company. Notice of such cancellation shall be given to the Company in writing or by telephone or facsimile
confirmed in writing.



7. Indemnification and Contribution.

(a) The Company agrees to indemnify and hold harmless the Dealer Manager, the directors, officers, employees
and agents of the Dealer Manager and each person who controls the Dealer Manager within the meaning of either the
Securities Act or the Exchange Act against any and all losses, claims, damages or liabilities, joint or several, to which the
Dealer Manager may become subject under the Securities Act, the Exchange Act or other federal, state or foreign
statutory law or regulation, at common law or otherwise, insofar as such losses, claims, damages or liabilities (or actions
in respect thereof) relate to, arise out of or are based upon (1) any untrue statement or alleged untrue statement of a
material fact contained in the Registration Statement (or any amendment or supplement thereto), or the omission or
alleged omission therefrom of a material fact required to be stated therein or necessary in order to make the statements
therein not misleading, (2) any untrue statement or alleged untrue statement of a material fact contained in the
Preliminary Prospectus, the Prospectus, the accompanying letter of transmittal and consent, the Schedule TO, the notice
of guaranteed delivery and all other documents filed or to be filed with any federal, state or local government or
regulatory agency or authority in connection with the Exchange Offer or the Consent Solicitation, each as prepared or
approved by the Company, or the omission or alleged omission therefrom of a material fact necessary in order to make
the statements therein, in the light of the circumstances under which they were made, not misleading, (3) the Company’s
failure to make or consummate the Exchange Offer or the withdrawal, rescission, termination, amendment or extension
of the Exchange Offer or any failure on the Company’s part to comply with the terms and conditions contained in the
Offering Documents, (4) any action or failure to act by the Company or its respective directors, officers, agents or
employees or by any indemnified party at the request or with the consent of the Company in connection with the
consummation of the Exchange Offer in accordance with the terms and conditions contained in the Offering Documents
or (5) otherwise related to or arising out of the Dealer Manager’s engagement hereunder or any transaction or conduct in
connection therewith, except that clauses (3), (4) and (5) shall not apply with respect to the portion of any losses that are
finally judicially determined by a court of competent jurisdiction to have resulted from the bad faith, gross negligence or
willful misconduct of such indemnified party, and in the case of clause (1), (2), (3) or (4) of this sentence, the Company
agrees to reimburse each such indemnified party, as incurred, for any legal or other expenses reasonably incurred by it in
connection with investigating or defending any such loss, claim, damage, liability or action; provided, however, that the
Company will not be liable in any such case to the extent that any such loss, claim, damage or liability arises out of or is
based upon any such untrue statement or alleged untrue statement or omission or alleged omission made in the Offering
Documents, or in any amendment thereof or supplement thereto, in reliance upon and in conformity with the Dealer
Manager Information. This indemnity agreement will be in addition to any liability that the Company may otherwise
have.



(b) The Dealer Manager agrees to indemnify and hold harmless the Company, each of its directors, officers,
employees and agents and each person who controls the Company within the meaning of the Securities Act or the
Exchange Act to the same extent as the foregoing indemnity from the Company to the Dealer Manager, but only with
reference to the Dealer Manager Information. This indemnity agreement will be in addition to any liability that the
Dealer Manager may otherwise have.

(c) Promptly after receipt by an indemnified party under this Section 7 of notice of the commencement of any
action, such indemnified party will, if a claim in respect thereof is to be made against the indemnifying party under this
Section 7, notify the indemnifying party in writing of the commencement thereof; but the failure so to notify the
indemnifying party (i) will not relieve it from liability under paragraph (a) or (b) above unless and to the extent it did not
otherwise learn of such action and such failure results in the forfeiture by the indemnifying party of substantial rights and
defenses and (ii) will not, in any event, relieve the indemnifying party from any obligations to any indemnified party
other than the indemnification obligation provided in paragraph (a) or (b) above. The indemnifying party shall be entitled
to appoint counsel (including local counsel) of the indemnifying party’s choice at the indemnifying party’s expense to
represent the indemnified party in any action for which indemnification is sought (in which case the indemnifying party
shall not thereafter be responsible for the fees and expenses of any separate counsel, other than local counsel if not
appointed by the indemnifying party, retained by the indemnified party or parties except as set forth below); provided,
however, that such counsel shall be reasonably satisfactory to the indemnified party. Notwithstanding the indemnifying
party’s election to appoint counsel (including local counsel) to represent the indemnified party in an action, the
indemnified party shall have the right to employ separate counsel (including local counsel), and the indemnifying party
shall bear the reasonable and documented fees, costs and expenses of such separate counsel if: (i) the use of counsel
chosen by the indemnifying party to represent the indemnified party would present such counsel with a conflict of
interest; (ii) the actual or potential defendants in, or targets of, any such action include both the indemnified party and the
indemnifying party and the indemnified party shall have reasonably concluded that there may be legal defenses available
to it and/or other indemnified parties that are different from or additional to those available to the indemnifying party;
(iii) the indemnifying party shall not have employed counsel satisfactory to the indemnified party to represent the
indemnified party within a reasonable time after notice of the institution of such action; or (iv) the indemnifying party
shall authorize the indemnified party to employ separate counsel at the expense of the indemnifying party. An
indemnifying party will not, without the prior written consent of the indemnified parties, settle or compromise or consent
to the entry of any judgment with respect to any pending or threatened claim, action, suit or proceeding in respect of
which indemnification or contribution may be sought hereunder (whether or not the indemnified parties are actual or
potential parties to such claim or action) unless such settlement, compromise or consent includes an unconditional
release of each indemnified party from all liability arising out of such claim, action, suit or proceeding.



(d) Inthe event that the indemnity provided in paragraph (a) or (b) of this Section 7 is unavailable to or
insufficient to hold harmless an indemnified party for any reason, the Company and the Dealer Manager agree to
contribute to the aggregate losses, claims, damages and liabilities (including legal or other expenses reasonably incurred
in connection with investigating or defending same) (collectively, the “Losses”) to which the Company and the Dealer
Manager may be subject in such proportion as is appropriate to reflect the relative benefits received by the Dealer
Manager on the one hand and the Company on the other from the Exchange Offer. If the allocation provided by the
immediately preceding sentence is unavailable for any reason, the Company and the Dealer Manager shall contribute in
such proportion as is appropriate to reflect not only such relative benefits but also the relative fault of the Company on
the one hand and of the Dealer Manager on the other in connection with the statements, omissions, actions or failure to
act that resulted in such Losses, as well as any other relevant equitable considerations. The relative benefits received by
the Company on the one hand and the Dealer Manager on the other shall be deemed to be in the same proportion as the
total value paid or proposed to be paid to holders of Warrants pursuant to the Exchange Offer and the Consent
Solicitation (whether or not consummated) bears to the fees actually received by the Dealer Manager pursuant to Section
2 hereof (exclusive of amounts paid for reimbursement of expenses or paid under this Agreement). For purposes of the
preceding sentence, the total value paid or proposed to be paid to holders of Warrants pursuant to the Exchange Offer and
the Consent Solicitation shall equal (i) if the Exchange Offer or the Consent Solicitation is consummated, the total
market value of the Shares (as of the Expiration Date) issued (plus any cash in lieu of fractional shares paid) in the
Exchange Offer and the Consent Solicitation, or (ii) if the Exchange Offer and the Consent Solicitation is not
consummated, the total market value (as of the date when the Exchange Offer is terminated or otherwise withdrawn by
the Company) of the Shares issuable in the Exchange Offer and the Consent Solicitation, based on the maximum number
of Warrants that could be exchanged in the Exchange Offer and the Consent Solicitation as described in the Preliminary
Prospectus or Prospectus immediately before the termination or withdrawal of the Exchange Offer and the Consent
Solicitation. Relative fault shall be determined by reference to, among other things, whether any untrue or any alleged
untrue statement of a material fact or the omission or alleged omission to state a material fact or any other alleged
conduct relates to information provided by the Company or other conduct by the Company on the one hand or the Dealer
Manager on the other, the intent of the parties and their relative knowledge, access to information and opportunity to
correct or prevent such untrue statement or omission. The Company and the Dealer Manager agree that it would not be
just and equitable if contribution were determined by pro rata allocation or any other method of allocation that does not
take account of the equitable considerations referred to above. Notwithstanding anything to the contrary above (other
than with respect to uncovered losses), in no event shall BofA Securities, Inc. be responsible under this paragraph for any
amounts in excess of the amount of the compensation actually paid by the Company to BofA Securities, Inc. in
connection with the engagement (exclusive of amounts paid for reimbursement of expenses under the Agreement,
including this Section 7, and amounts paid under this Section 7). Notwithstanding the provisions of




this paragraph (d), no person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities
Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. For
purposes of this Section 7, each person who controls the Dealer Manager within the meaning of either the Securities Act
or the Exchange Act and each director, officer, employee and agent of the Dealer Manager shall have the same rights to
contribution as such Dealer Manager, and each person who controls the Company within the meaning of either the
Securities Act or the Exchange Act and each director, officer, employee and agent of the Company shall have the same
rights to contribution as the Company, subject in each case to the applicable terms and conditions of this paragraph (d).

8. Certain Acknowledgments. The Company understands that you and your affiliates (together, the “Group”) are
engaged in a wide range of financial services and businesses (including investment management, financing, securities trading,
corporate and investment banking and research). Members of the Group and businesses within the Group generally act
independently of each other, both for their own account and for the account of clients. Accordingly, there may be situations where
parts of the Group and/or their clients either now have or may in the future have interests, or take actions, that may conflict with
our interests. For example, the Group may, in the ordinary course of business, engage in trading in financial products or
undertake other investment businesses for their own account or on behalf of other clients, including, but not limited to, trading in
or holding long, short or derivative positions in securities, loans or other financial products of the Company or other entities
connected with the Exchange Offer.

In recognition of the foregoing, the Company agrees that the Group is not required to restrict its activities as a
result of this engagement, and that the Group may undertake any business activity without further consultation with or
notification to the Company. Neither this Agreement, the receipt by the Group of confidential information nor any other matter
shall give rise to any fiduciary, equitable or contractual duties (including without limitation any duty of trust or confidence) that
would prevent or restrict the Group from acting on behalf of other customers or for its own account. Furthermore, the Company
agrees that neither the Group nor any member or business of the Group is under a duty to disclose to the Company or use on
behalf of the Company any information whatsoever about or derived from those activities or to account for any revenue or profits
obtained in connection with such activities. However, consistent with the Group’s long-standing policy to hold in confidence the
affairs of its customers, the Group will not use confidential information obtained from the Company except in connection with its
services to, and its relationship with the Company.

The Company hereby acknowledges that you are acting as principal and not as a fiduciary of the Company and the
Company’s engagement of you in connection with the transactions contemplated herein is as an independent contractor, on an
arms-length basis under this Agreement with duties solely to the Company, and not in any other capacity including as a fiduciary.
Neither this Agreement, your performance hereunder nor any previous or existing relationship between the Company and any
member of or business within the Group will be deemed to create any fiduciary relationship. Neither this engagement, nor the
delivery of any



advice in connection with this engagement, is intended to confer rights upon any persons not a party hereto (including security
holders, employees or creditors of the Company) as against the Group or their respective directors, officers, agents and
employees. Furthermore, the Company agrees that it is solely responsible for making its own judgments in connection with the
transactions contemplated herein (irrespective of whether any member of or business within the Group has advised or is currently
advising the Company on related or other matters).

9. Termination; Representations, Acknowledgments and Indemnities to Survive.

(a) Subject to clause (c) below, this Agreement may be terminated by the Company, at any time upon notice to
the Dealer Manager, if (i) at any time prior to the Exchange Date, the Exchange Offer and the Consent Solicitation is
terminated or withdrawn by the Company for any reason, or (ii) the Dealer Manager does not comply with all of its
covenants under this Agreement.

(b) Subject to clause (c) below, this Agreement may be terminated by the Dealer Manager, at any time upon
notice to the Company, if (i) at any time prior to the Exchange Date, the Exchange Offer and the Consent Solicitation is
terminated or withdrawn by the Company for any reason, (ii) the Company does not comply in all material respects with
any covenant specified in Section 1, (iii) the Company shall publish, send or otherwise publicly distribute any
amendment or supplement to the Offering Documents to which the Dealer Manager shall reasonably object or which
shall be reasonably disapproved by the counsel to the Dealer Manager or (iv) the Dealer Manager cancels the Agreement
pursuant to Section 6.

(c) The respective agreements, representations, warranties, acknowledgments, indemnities and other statements
of the Company or its officers and of the Dealer Manager set forth in or made pursuant to this Agreement will remain in
full force and effect, regardless of any investigation made by or on behalf of the Dealer Manager or the Company or any
of the officers, directors or controlling person of the Company, and will survive delivery of and payment for the Shares.
The provisions of Section 2, Section 5(m), Section 7, and Section 18 hereof, and this Section 10(c), shall survive the
termination or cancellation of this Agreement.

10. Compliance with USA Patriot Act. In accordance with the requirements of the USA Patriot Act (Title III of Pub. L.
107-56 (signed into law October 26, 2001)), the Dealer Manager is required to obtain, verify and record information that
identifies its clients, including the Company, which information may include the name and address of its clients, as well as other
information that will allow the Dealer Manager to properly identify its clients.




11. Notices. All communications hereunder will be in writing and effective only on receipt, and, if sent to the Dealer
Manager, will be mailed or delivered to

BofA Securities, Inc.

One Bryant Park,

New York, NY 10036

Email: dg.ecm_execution_services@bofa.com
Attention: Syndicate Department with a copy to:
Email: dg.ecm_legal@bofa.com

Attention: ECM Legal

with a copy to (which shall not constitute notice):

Davis Polk & Wardwell LLP

450 Lexington Avenue,

New York, New York 10017

Email: derek.dostal@davispolk.com
Attention: Derek Dostal

or, if sent to the Company, will be mailed or delivered to

MarketWise, Inc.

1125 N. Charles Street

Baltimore, Maryland 21201

Email: ganderson@marketwise.com

Attention: Gary Anderson

with a copy to (which shall not constitute notice):

Latham & Watkins LLP

1271 Avenue of the Americas

New York, New York 10020

Email: Ian.Schuman@lw.com and Christopher.J.Clark@lw.com
Attention: lan Schuman and Christopher J. Clark

12.  Successors. This Agreement will inure to the benefit of and be binding upon the parties hereto and their respective
successors and the officers and directors and controlling persons referred to in Section 7 hereof, and no other person will have
any right or obligation hereunder.

13. Entire Agreement. Except for that certain engagement letter dated as of August 2, 2022, between the Company and
the Dealer Manager, this Agreement, and any documents referred to in it, constitute the whole agreement between the parties and
supersede any




arrangements, understanding or previous agreement between them relating to the subject matter they cover. In the event of any
inconsistency between this Agreement and any documents referred to in it, the terms of this Agreement shall prevail.

14. Submission to Jurisdiction. Each party hereby submits to the jurisdiction of the U.S. federal and New York state
courts in the Borough of Manhattan in The City of New York in any suit or proceeding arising out of or relating to this
Agreement or the transactions contemplated hereby. Each party waives any objection which it may now or hereafter have to the
laying of venue of any such suit or proceeding in such courts. Each party agrees that final judgment in any such suit, action or
proceeding brought in such court shall be conclusive and binding upon such party and may be enforced in any court to the
jurisdiction of which such party is subject by a suit upon such judgment. Each party hereby irrevocably waives personal service
of process and consents to process being served in any such suit, action or proceeding by mailing a copy thereof via registered or
certified mail or overnight delivery (with evidence of delivery) to such party at the address in effect for notices to it under this
Agreement and agrees that such service shall be deemed in every respect effective service of process upon such party in any such
suit or proceeding.

15. Applicable Law. This Agreement will be governed by and construed in accordance with the laws of the State of
New York applicable to contracts made and to be performed within the State of New York.

16. Waiver of Jury Trial. Each of the parties hereto hereby waives any right to trial by jury in any suit or proceeding
arising out of or relating to this Agreement.

17. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be
an original, but all such counterparts shall together constitute one and the same Agreement. Electronic signatures complying with
the New York Electronic Signatures and Records Act (N.Y. State Tech. §§ 301-309), as amended from time to time, or other
applicable law will be deemed original signatures for purposes of this Agreement. Transmission by telecopy, electronic mail or
other transmission method of an executed counterpart of this Agreement will constitute due and sufficient delivery of such
counterpart.

18. Headings. The headings of the sections of this Agreement have been inserted for convenience of reference only and
shall not be deemed a part of this Agreement.

19. Definitions. The following terms, when used in this Agreement, shall have the meanings indicated.
“Affiliate” shall have the meaning specified in Rule 501(b) of Regulation D.

“Class A common stock™ means the Class A common stock of the Company, par value $0.0001 per share, and any
other class of securities into which such securities may hereafter be reclassified or changed.




“Commencement Date” shall mean the date of commencement (as defined in Rule 13e-4 under the Exchange Act)
of the Exchange Offer.

“Commission” shall mean the U.S. Securities and Exchange Commission.

“Commission Reports” shall mean any reports the Company files with the Commission pursuant to the Exchange
Act and are incorporated by reference into the Offering Documents.

“Effective Date” shall mean the time the Registration Statement is declared effective under the Securities Act.

“Exchange Act” shall mean the U.S. Securities Exchange Act of 1934, as amended, and the rules and regulations
of the Commission promulgated thereunder.

“Exchange Agent” shall mean Continental Stock Transfer & Trust Company.

“Exchange Date” shall mean the date on which the Company issues the Shares in exchange for the tendered
Warrants pursuant to the Exchange Offer.

“Expiration Date” shall mean one minute after 11:59 p.m., Eastern Time, on September 14, 2022, or such later
time and date as may be extended by the Company in its sole discretion.

“FINRA” shall mean the Financial Industry Regulatory Authority, Inc.
“Information Agent” shall mean D.F. King & Co., Inc.

“Material Adverse Change” shall mean, with respect to the Company, any change that is materially adverse to the
condition (financial or otherwise), prospects, earnings, business or properties of the Company and its subsidiaries, taken as a
whole, whether or not arising from transactions in the ordinary course of business.

“Material Adverse Effect” means (i) a material adverse effect on the legality, validity or enforceability of any
Transaction Document, (ii) a material adverse effect on the results of operations, assets, business or condition (financial or
otherwise) of the Company and its subsidiaries, taken as a whole or (iii) a material adverse effect on the Company’s ability to
perform in any material respect on a timely basis its obligations under any Transaction Document.

“Offering Documents™ shall mean the Pre-Effective Registration Statement, the Registration Statement, the
Preliminary Prospectus, the Prospectus, the accompanying letter of transmittal and consent, the Schedule TO, the notice of
guaranteed delivery and all other documents filed or to be filed with any federal, state or local government or regulatory agency
or authority in connection with the Exchange Offer or the Consent Solicitation, each as prepared or approved by the Company.




“Pre-Effective Registration Statement” shall mean the registration statement, filed by the Company with the
Commission registering the Exchange Offer under the Securities Act, including exhibits thereto and any documents deemed part
of or incorporated by reference into such registration statement pursuant to Rule 430C under the Securities Act, in the form in
which it is initially filed with the Commission.

“Preliminary Prospectus” shall mean the preliminary prospectus that is used prior to the filing of the Prospectus, as
amended or supplemented from time to time, including the documents incorporated or deemed to be incorporated by reference
therein.

“private placement warrants” shall mean the warrants issued to certain parties in a private placement in connection
with the closing of the initial public offering of the Company’s predecessor, Ascendant Digital Acquisition Corp., that have not
become public warrants under the Warrant Agreement as a result of being transferred to any person other than permitted
transferees.

“proceeding” means an action, claim, suit, investigation or proceeding (including, without limitation, an informal
investigation or partial proceeding, such as a deposition), whether commenced or threatened.

“Prospectus” shall mean the final prospectus included in the Registration Statement (together with any supplement
and amendment thereto and including the documents incorporated or deemed to be incorporated by reference therein), except that
if the final prospectus furnished to the Dealer Manager for use in connection with the Exchange Offer differs from the prospectus
set forth in the Registration Statement (whether or not such prospectus is required to be filed pursuant to Rule 424(b) under the
Securities Act), the term “Prospectus” shall refer to the final prospectus furnished to the Dealer Manager for such use.

“public warrants™ shall mean the warrants (i) sold as part of the units in the initial public offering of the
Company’s predecessor, Ascendant Digital Acquisition Corp. (whether they were purchased in the initial public offering or
thereafter in the open market) or (ii) initially issued to certain parties as private placement warrants that have been transferred to
any person other than permitted transferees.

“Registration Statement” shall mean the registration statement filed by the Company with the Commission
registering the Exchange Offer under the Securities Act, including exhibits thereto and any documents deemed part of or
incorporated by reference into such registration statement pursuant to Rule 430C under the Securities Act, in the form in which it
becomes effective and, in the event of any amendment or supplement thereto or the filing of any abbreviated registration
statement pursuant to Rule 462(b) under the Securities Act relating thereto after the effective date of such registration statement,
shall mean such registration statement as so amended or supplemented, together with any such abbreviated registration statement.



“Schedule TO” shall mean the tender offer statement filed with the Commission on Schedule TO, including any
documents incorporated by reference therein, with respect to the Exchange Offer, including any amendment or supplement
thereto.

“Securities Act” shall mean the U.S. Securities Act of 1933, as amended, and the rules and regulations of the
Commission promulgated thereunder.

“Trading Day” means a day on which the principal Trading Market is open for trading.

“Trading Market” means any of the following markets or exchanges on which the Class A common stock is listed
or quoted for trading on the date in question: The Nasdaq Global Market (or any successors to any of the foregoing).

“Transaction Documents” means this Agreement and any other documents or agreements executed in connection
with the transactions contemplated hereunder.

“U.S.” or the “United States” shall mean the United States of America.

[Signature Pages to Follow]



If the foregoing is in accordance with your understanding of our agreement, please sign and return to us the enclosed
duplicate hereof, whereupon this Agreement and your acceptance shall represent a binding agreement between the Company and

the Dealer Manager.

The foregoing Agreement is hereby
confirmed and accepted as of the
date first above written:

BOFA SECURITIES, INC.

By: /s/ Stewart Barry

Name:  Stewart Barry
Title: Managing Director

Very truly yours,

MARKETWISE, INC.

By: /s/ Dale Lynch

Name: Dale Lynch
Title: Chief Financial Officer



Schedule A
Dealer Manager Fee

The Fee paid to BofA Securities, Inc., as Dealer Manager, shall be equal to $1,250,000. The Company shall pay the
Dealer Manager the Fee in accordance with the terms of the engagement letter between the Dealer Manager dated August 2,
2022.

All payments due under the Agreement to which this Schedule relates are to be made in U.S. dollars, free and clear of,
and without deduction for, any set-off, claim or applicable taxes except as otherwise required by applicable law. The Dealer
Manager shall provide the Company a duly executed Internal Revenue Source W-9 prior to the date of the Agreement. For this
purpose, “taxes” means all forms of taxation, duties (including stamp duty), levies, imposts, charges and withholdings
(including any related or incidental penalty, fine, interest or surcharge), in each case, in the nature of a tax and imposed by a
taxing authority, and whether required by the law or regulations of the United States or elsewhere.

Capitalized terms used, but not defined, herein shall have the meanings ascribed to them by the Agreement of which this
schedule is a part.



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on the Amendment 1 to Form S-4 of our report dated March
10, 2022, relating to the financial statements of MarketWise, Inc. appearing in the Annual Report on Form 10-K for the year ended
December 31, 2021. We also consent to the reference to us under the heading "Experts" in such Registration Statement.

/s/ Deloitte & Touche LLP
Baltimore, MD

August 31, 2022



Exhibit 99.1

LETTER OF TRANSMITTAL AND CONSENT

Offer to Exchange Warrants to Acquire Shares of Class A Common Stock
of
MarketWise, Inc.
for
Shares of Class A Common Stock
of
MarketWise, Inc.
and
Consent Solicitation
THE OFFER AND CONSENT SOLICITATION (AS DEFINED BELOW) AND WITHDRAWAL RIGHTS WILL EXPIRE AT 11:59 P.M.,
EASTERN TIME, ON SEPTEMBER 14, 2022, OR SUCH LATER TIME AND DATE TO WHICH WE MAY EXTEND THE OFFER.
WARRANTS (AS DEFINED BELOW) TENDERED PURSUANT TO THE OFFER AND CONSENT SOLICITATION (EACH AS DEFINED
BELOW) MAY BE WITHDRAWN PRIOR TO THE EXPIRATION DATE (AS DEFINED BELOW). CONSENTS MAY BE REVOKED ONLY
BY WITHDRAWING THE TENDER OF THE RELATED WARRANTS, AND THE WITHDRAWAL OF ANY WARRANTS WILL
AUTOMATICALLY CONSTITUTE A REVOCATION OF THE RELATED CONSENTS.

The Exchange Agent for the Offer and Consent Solicitation is:
CONTINENTAL STOCK TRANSFER & TRUST COMPANY

By First Class Mail: By Overnight or Hand Delivery:
One State Street, 30th Floor One State Street, 30th Floor
New York, NY 10004 New York, NY 10004
Attn: Corporate Actions Department Attn: Corporate Actions Department

THE METHOD OF DELIVERY OF THIS LETTER OF TRANSMITTAL AND CONSENT (AS IT MAY BE AMENDED AND
SUPPLEMENTED FROM TIME TO TIME, THIS “LETTER OF TRANSMITTAL AND CONSENT”), THE WARRANTS AND ALL OTHER
REQUIRED DOCUMENTS, INCLUDING DELIVERY THROUGH BOOK-ENTRY TRANSFER, IS AT THE OPTION AND RISK OF THE
TENDERING WARRANT HOLDER AND, EXCEPT AS OTHERWISE PROVIDED IN THE INSTRUCTIONS BELOW, THE DELIVERY
WILL BE DEEMED MADE ONLY WHEN ACTUALLY RECEIVED BY THE EXCHANGE AGENT. IF DELIVERY IS BY MAIL,
REGISTERED MAIL WITH RETURN RECEIPT REQUESTED - PROPERLY INSURED - IS RECOMMENDED. THE WARRANT
HOLDER HAS THE RESPONSIBILITY TO CAUSE THIS LETTER OF TRANSMITTAL AND CONSENT, THE TENDERED WARRANTS,
AND ANY OTHER DOCUMENTS TO BE TIMELY DELIVERED. IN ALL CASES, SUFFICIENT TIME SHOULD BE ALLOWED TO
ENSURE TIMELY DELIVERY. PLEASE READ THIS ENTIRE LETTER OF TRANSMITTAL AND CONSENT, INCLUDING THE
INSTRUCTIONS, CAREFULLY BEFORE COMPLETING THIS LETTER OF TRANSMITTAL AND CONSENT.

MarketWise, Inc., a Delaware corporation (the “Company,” “we,” “our,” and “us”), has delivered to the undersigned a copy of the prospectus/offer to
exchange, dated August 17, 2022 (as it may be amended and supplemented from time to time, the “Prospectus/Offer to Exchange”) of the Company and
this Letter of Transmittal and Consent, which together set forth the offer of the Company to each holder of the Company’s warrants to purchase shares of
the Company’s Class A common stock, par value $0.0001 per share (the “Class A Common Stock”), to receive 0.1925 shares of Class A Common Stock in
exchange for each warrant tendered by the holder and exchanged pursuant to the offer (the “Offer”).

The Offer is being made to all holders of:

+ the warrants that were (i) sold as part of the units in connection with the Company’s initial public offering consummated on July 28, 2020 (the
“IPO”) (whether they were purchased in the IPO or thereafter in the



open market) or (ii) initially issued as private placement warrants to certain parties in connection with the IPO that have been transferred to any
person other than permitted transferees (collectively, the “public warrants) and

+ the warrants that were issued to certain parties in a private placement in connection with the closing of the Company’s IPO that have not become
public warrants as a result of being transferred to any person other than permitted transferees (the “private placement warrants” and, together with
the public warrants, the “warrants”).

Each warrant entitles the holder to purchase one share of Class A Common Stock at a price of $11.50 per share, subject to adjustment. The public warrants
are quoted on The Nasdaq Global Market (the “Nasdaq”) under the symbol “MKTWW.” As of August 15, 2022, 20,699,993 public warrants and
10,280,000 private placement warrants were outstanding. Pursuant to the Offer, the Company is offering up to an aggregate of 5,963,648 shares of Class A
Common Stock in exchange for the warrants.

Concurrently with the Offer, the Company is also soliciting consents (the “Consent Solicitation”) from holders of the warrants to amend (the “Warrant
Amendment”) that certain Warrant Agreement, dated as of June 23, 2020, by and between the Company and Continental Stock Transfer & Trust Company,
as warrant agent (the “Warrant Agreement”), to permit the Company to require that each warrant that is outstanding upon the closing of the Offer be
exchanged for 0.17325 shares of Class A Common Stock, which is a ratio 10% less than the exchange ratio applicable to the Offer.

Pursuant to the terms of the Warrant Agreement, the proposed Warrant Amendment requires the vote or written consent of holders of at least 50% of each
of the outstanding public warrants and the outstanding private placement warrants.

Parties representing approximately 57.9% of the outstanding public warrants and 52.4% of the private placement warrants have agreed to tender their
public warrants and private placement warrants (as applicable) in the Offer and consent to the Warrant Amendment in the Consent Solicitation pursuant to a
tender and support agreement. Accordingly, because holders of approximately 57.9% of the outstanding public warrants and 52.4% of the outstanding
private placement warrants have agreed to consent to the Warrant Amendment in the Consent Solicitation, if the other conditions described on the Offer
and Consent Solicitation are satisfied or waived, then the Warrant Amendment will be adopted.

Holders of warrants may not consent to the Warrant Amendment without tendering warrants in the Offer and holders may not tender such warrants without
consenting to the Warrant Amendment. The consent to the Warrant Amendment is a part of this Letter of Transmittal and Consent relating to the warrants
and, therefore, by tendering warrants for exchange, holders will be delivering to us their consent to the Warrant Amendment. Warrant holders may revoke
consent at any time prior to the Expiration Date by withdrawing the warrants holders have tendered in the Offer.

Warrants not exchanged for shares of our Class A Common Stock pursuant to the Offer will remain outstanding subject to their current terms, or amended
terms if the Warrant Amendment is approved. If the Warrant Amendment is approved, the Company intends to require the exchange of all outstanding
warrants to shares of Class A Common Stock as provided in the Warrant Amendment.

The Offer and Consent Solicitation is made solely upon the terms and conditions in the Prospectus/Offer to Exchange and this Letter of Transmittal and
Consent. The Offer and Consent Solicitation will be open until 11:59 p.m., Eastern Time, on September 14, 2022, or such later time and date to which the
Company may extend (the period during which the Offer and Consent Solicitation is open, giving effect to any withdrawal or extension, is referred to as the
“Offer Period,” and the date and time at which the Offer Period ends is referred to as the “Expiration Date”).



Each holder whose warrants are exchanged pursuant to the Offer and Consent Solicitation will receive 0.1925 shares of Class A Common Stock for each
warrant tendered by such holder and exchanged. Any warrant holder that participates in the Offer and Consent Solicitation may tender less than all of its
warrants for exchange.

No fractional shares of Class A common stock will be issued pursuant to the Offer. In lieu of issuing fractional shares, any holder of warrants who would
otherwise have been entitled to receive fractional shares pursuant to the Offer will, after aggregating all such fractional shares of such holder, be paid in
cash (without interest) in an amount equal to such fractional part of a share multiplied by the last sale price of our Class A Common Stock on the Nasdaq
on the last trading day of the Offer Period, less any applicable withholding taxes. Our obligation to complete the Offer is not conditioned on the receipt of a
minimum number of tendered warrants.

The Company may withdraw the Offer and Consent Solicitation only if the conditions to the Offer and Consent Solicitation are not satisfied or waived prior
to the Expiration Date. Promptly upon any such withdrawal, the Company will return the tendered warrants to the holders (and the related consent to the
Warrant Amendment will be revoked).

This Letter of Transmittal and Consent is to be used to accept the Offer and Consent Solicitation if the applicable warrants are to be tendered by effecting a
book-entry transfer into the Exchange Agent’s account at the Depository Trust Company (“DTC”) and instructions are not being transmitted through DTC’s
Automated Tender Offer Program (“ATOP”). Except in instances where a holder intends to tender warrants through ATOP, the holder should complete,
execute and deliver this Letter of Transmittal and Consent to indicate the action it desires to take with respect to the Offer and Consent Solicitation.

Holders of warrants tendering warrants by book-entry transfer to the Exchange Agent’s account at DTC may execute the tender through ATOP, and in that
case need not complete, execute, and deliver this Letter of Transmittal and Consent. DTC participants accepting the Offer and Consent Solicitation may
transmit their acceptance to DTC, which will verify the acceptance and execute a book-entry delivery to the Exchange Agent’s account at DTC. DTC will
then send an “Agent’s Message” to the Exchange Agent for its acceptance. Delivery of the Agent’s Message by DTC will satisfy the terms of the Offer and
Consent Solicitation as to execution and delivery of a Letter of Transmittal and Consent by the DTC participant identified in the Agent’s Message.

As used in this Letter of Transmittal and Consent with respect to the tender procedures set forth herein, the term “registered holder” means any person in
whose name warrants are registered on the books of the Company or who is listed as a participant in a clearing agency’s security position listing with
respect to the warrants.

THE OFFER AND CONSENT SOLICITATION IS NOT MADE TO THOSE HOLDERS WHO RESIDE IN STATES OR OTHER
JURISDICTIONS WHERE AN OFFER, SOLICITATION, OR SALE WOULD BE UNLAWFUL.

PLEASE SEE THE INSTRUCTIONS TO THIS LETTER OF TRANSMITTAL AND CONSENT BEGINNING ON PAGE 11 FOR THE
PROPER USE AND DELIVERY OF THIS LETTER OF TRANSMITTAL AND CONSENT.



DESCRIPTION OF WARRANTS TENDERED

List below the warrants to which this Letter of Transmittal and Consent relates. If the space below is inadequate, list the registered warrant certificate
numbers on a separate signed schedule and affix the list to this Letter of Transmittal and Consent.

Name(s) and Address(es) of Registered Holder(s) of
Warrants Number of Warrants Tendered

Total:

O CHECK HERE IF THE WARRANTS LISTED ABOVE ARE BEING DELIVERED BY BOOK-ENTRY TRANSFER MADE TO THE ACCOUNT MAINTAINED BY THE
EXCHANGE AGENT WITH DTC AND COMPLETE THE FOLLOWING (FOR USE BY ELIGIBLE INSTITUTIONS ONLY):

Name of Tendering Institution:
Account Number:
Transaction Code Number:

By crediting the warrants to the Exchange Agent’s account at DTC using ATOP and by complying with applicable ATOP procedures with respect to the
Offer and Consent Solicitation, including, if applicable, transmitting to the Exchange Agent an Agent’s Message in which the holder of the warrants
acknowledges and agrees to be bound by the terms of, and makes the representations and warranties contained in, this Letter of Transmittal and Consent,
the participant in DTC confirms on behalf of itself and the beneficial owner(s) of such warrants all provisions of this Letter of Transmittal and Consent
(including consent to the Warrant Amendment, if applicable, and all representations and warranties) applicable to it and such beneficial owner(s) as fully as
if it had completed the required information and executed and transmitted this Letter of Transmittal and Consent to the Exchange Agent.



NOTE: SIGNATURES MUST BE PROVIDED BELOW.
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY.

MarketWise, Inc.

c/o Continental Stock Transfer & Trust Company, as Exchange Agent
One State Street, 30th Floor

New York, New York 10004

Attn: Corporate Actions Department

Upon and subject to the terms and conditions set forth in the Prospectus/Offer to Exchange and in this Letter of Transmittal and Consent, receipt of which
is hereby acknowledged, the undersigned hereby:

(i)  tenders to the Company for exchange pursuant to the Offer and Consent Solicitation the number of warrants indicated above under “Description
of Warrants Tendered—Number of Warrants Tendered”;

(i)  subscribes for the Class A Common Stock issuable upon the exchange of such tendered warrants pursuant to the Offer and Consent Solicitation,
being 0.1925 shares of Class A Common Stock for each warrant so tendered for exchange; and

(iii)  consents to the Warrant Amendment.

Except as stated in the Prospectus/Offer to Exchange, the tender made hereby is irrevocable. The undersigned understands that this tender will remain in
full force and effect unless and until such tender is withdrawn and revoked in accordance with the procedures set forth in the Prospectus/Offer to Exchange
and this Letter of Transmittal and Consent. The undersigned understands that this tender may not be withdrawn after the Expiration Date, and that a notice
of withdrawal will be effective only if delivered to the Exchange Agent in accordance with the specific withdrawal procedures set forth in the
Prospectus/Offer to Exchange.

If the undersigned holds warrants for beneficial owners, the undersigned represents that it has received from each beneficial owner thereof a duly
completed and executed form of “Instructions Form” in the form attached to the “Letter to Clients of Brokers, Dealers, Commercial Banks, Trust
Companies, and Other Nominees” which was sent to the undersigned by the Company with this Letter of Transmittal and Consent, instructing the
undersigned to take the action described in this Letter of Transmittal and Consent.

If the undersigned is not the registered holder of the warrants indicated under “Description of Warrants Tendered” above or such holder’s legal
representative or attorney-in-fact (or, in the case of warrants held through DTC, the DTC participant for whose account such warrants are held), then the
undersigned has obtained a properly completed irrevocable proxy that authorizes the undersigned (or the undersigned’s legal representative or attorney-in
fact) to deliver a consent in respect of such warrants on behalf of the holder thereof, and such proxy is being delivered to the Exchange Agent with this
Letter of Transmittal and Consent.

The undersigned understands that, upon and subject to the terms and conditions set forth in the Prospectus/Offer to Exchange and this Letter of Transmittal
and Consent, any warrants properly tendered and not withdrawn that are accepted for exchange will be exchanged for Class A Common Stock. The
undersigned understands that, under certain circumstances, the Company may not be required to accept any of the warrants tendered (including any
warrants tendered after the Expiration Date). If any warrants are not accepted for exchange for any reason, or if tendered warrants are withdrawn, such
unexchanged or withdrawn warrants will be returned without expense to the tendering holder, if applicable, and the related consent to the Warrant
Amendment will be revoked.

The undersigned understands that, upon and subject to the terms and conditions set forth in the Prospectus/Offer to Exchange and this Letter of Transmittal
and Consent, any warrants properly tendered and not validly withdrawn that are accepted for exchange constitute the holder’s validly delivered consent to
the Warrant Amendment. A holder of warrants may not consent to the Warrant Amendment without tendering his or her warrants in the Offer, and a holder
of warrants may not tender his or her warrants without consenting to the Warrant Amendment. A holder may revoke his or her consent to the Warrant
Amendment at any time prior to the Expiration Date by withdrawing the warrants he or she has tendered.



Subject to, and effective upon, the Company’s acceptance of the undersigned’s tender of warrants for exchange pursuant to the Offer and Consent
Solicitation as indicated under “Description of Warrants Tendered—Number of Warrants Tendered” above, the undersigned hereby:

®

(ii)
(iii)

(iv)
)

assigns and transfers to, or upon the order of, the Company, all right, title, and interest in and to, and any and all claims in respect of or arising
or having arisen as a result of the undersigned’s status as a holder of, such warrants;

waives any and all rights with respect to such warrants;

releases and discharges the Company from any and all claims the undersigned may have now, or may have in the future, arising out of or related
to such warrants;

acknowledges that the Offer may be extended, modified, suspended, or terminated by the Company as provided in the Prospectus/Offer to
Exchange; and

acknowledges the future value of the warrants is unknown and cannot be predicted with certainty.

The undersigned understands that tenders of warrants pursuant to any of the procedures described in the Prospectus/Offer to Exchange and in the
instructions in this Letter of Transmittal and Consent, if and when accepted by the Company, will constitute a binding agreement between the undersigned
and the Company upon the terms and subject to the conditions of the Offer and Consent Solicitation.

Effective upon acceptance for exchange, the undersigned hereby irrevocably constitutes and appoints the Exchange Agent, acting as agent for the
Company, as the true and lawful agent and attorney-in-fact of the undersigned with respect to the warrants tendered hereby, with full power of substitution
(such power of attorney being deemed to be an irrevocable power coupled with an interest) to:

®

(ii)
(iii)

(iv)

transfer ownership of such warrants on the account books maintained by DTC together with all accompanying evidences of transfer and
authenticity to or upon the order of the Company;

present such warrants for transfer of ownership on the books of the Company;

cause ownership of such warrants to be transferred to, or upon the order of, the Company on the books of the Company or its agent and deliver
all accompanying evidences of transfer and authenticity to, or upon the order of, the Company; and

receive all benefits and otherwise exercise all rights of beneficial ownership of such warrants;

all in accordance with the terms of the Offer and Consent Solicitation, as described in the Prospectus/Oftfer to Exchange and this Letter of Transmittal and

Consent.

The undersigned hereby represents, warrants, and agrees that:

()
(ii)
(iii)

(iv)
)

(vi)
(vii)

the undersigned has full power and authority to tender the warrants tendered hereby and to sell, exchange, assign, and transfer all right, title, and
interest in and to such warrants;

the undersigned has full power and authority to subscribe for all of the Class A Common Stock issuable pursuant to the Offer and Consent
Solicitation in exchange for the warrants tendered hereby;

the undersigned has good, marketable, and unencumbered title to the warrants tendered hereby, and upon acceptance of such warrants by the
Company for exchange pursuant to the Offer and Consent Solicitation, the Company will acquire good, marketable, and unencumbered title to
such warrants, in each case, free and clear of any security interests, liens, restrictions, charges, encumbrances, conditional sales agreements, or
other obligations of any kind, and not subject to any adverse claim;

the undersigned has full power and authority to consent to the Warrant Amendment;

the undersigned will, upon request, execute and deliver any additional documents deemed by the Company or the Exchange Agent to be
necessary or desirable to complete and give effect to the transactions contemplated hereby;

the undersigned has received and reviewed the Prospectus/Offer to Exchange, this Letter of Transmittal and Consent, and the Warrant
Amendment;

the undersigned acknowledges that none of the Company, the information agent, the Exchange Agent, the dealer manager, or any person acting
on behalf of any of the foregoing has made any statement,



representation, or warranty, express or implied, to the undersigned with respect to the Company, the Offer and Consent Solicitation, the
warrants, or the Class A Common Stock, other than the information included in the Prospectus/Offer to Exchange (as amended or supplemented
prior to the Expiration Date);

(viii) the terms and conditions of the Prospectus/Offer to Exchange shall be deemed to be incorporated in, and form a part of, this Letter of
Transmittal and Consent, which shall be read and construed accordingly;

(ix) the undersigned understands that tenders of warrants pursuant to the Offer and Consent Solicitation and in the instructions hereto constitute the
undersigned’s acceptance of the terms and conditions of the Offer and Consent Solicitation;

(x)  the undersigned is voluntarily participating in the Offer; and

(xi) the undersigned agrees to all of the terms of the Offer and Consent Solicitation.

Unless otherwise indicated under “Special Issuance Instructions” below, the Company will issue, in the name(s) of the undersigned as indicated under
“Description of Warrants Tendered” above, the Class A Common Stock to which the undersigned is entitled pursuant to the terms of the Offer and Consent
Solicitation in respect of the warrants tendered and exchanged pursuant to this Letter of Transmittal and Consent. If the “Special Issuance Instructions”
below are completed, the Company will issue such Class A Common Stock in the name of (and pay cash in lieu of any fractional shares to) the person or
account indicated under “Special Issuance Instructions.”

The undersigned agrees that the Company has no obligation under the “Special Issuance Instructions” provision of this Letter of Transmittal and Consent to
effect the transfer of any warrants from the holder(s) thereof if the Company does not accept for exchange any of the warrants tendered pursuant to this
Letter of Transmittal and Consent.

The acknowledgments, representations, warranties, and agreements of the undersigned in this Letter of Transmittal and Consent will be deemed to be
automatically repeated and reconfirmed on and as of each of the Expiration Date and completion of the Offer and Consent Solicitation. The authority
conferred or agreed to be conferred in this Letter of Transmittal and Consent shall not be affected by, and shall survive, the death or incapacity of the
undersigned, and every obligation of the undersigned under this Letter of Transmittal and Consent shall be binding upon the heirs, executors,
administrators, trustees in bankruptcy, personal and legal representatives, successors, and assigns of the undersigned.

The undersigned acknowledges that the undersigned has been advised to consult with its own legal counsel and other advisors (including tax advisors) as to
the consequences of participating or not participating in the Offer and Consent Solicitation.



SPECIAL ISSUANCE INSTRUCTIONS (SEE INSTRUCTIONS, INCLUDING INSTRUCTIONS 3, 4, AND 5)

To be completed ONLY if the Class A Common Stock issued pursuant to the Offer and Consent Solicitation in exchange for warrants tendered hereby and
any warrants delivered to the Exchange Agent herewith but not tendered and exchanged pursuant to the Offer and Consent Solicitation are to be issued in
the name of someone other than the undersigned. Issue all such Class A Common Stock and untendered warrants to:

Name:
Address:

(PLEASE PRINT OR TYPE)
(INCLUDE ZIP CODE)
(TAX IDENTIFICATION OR SOCIAL SECURITY NUMBER)



IMPORTANT: PLEASE SIGN HERE
(SEE INSTRUCTIONS AND ALSO COMPLETE ACCOMPANYING IRS FORM W-9 OR
APPROPRIATE IRS FORM W-8)

By completing, executing, and delivering this Letter of Transmittal and Consent, the undersigned hereby tenders the warrants indicated in the table above
entitled “Description of Warrants Tendered.”

SIGNATURES REQUIRED

Signature(s) of Registered Holder(s) of Warrants
Name:
Address:
Date:

(The above lines must be signed by the registered holder(s) of warrants as the name(s) appear(s) on the warrants or on a security position listing, or by
person(s) authorized to become registered holder(s) by a properly completed assignment from the registered holder(s), a copy of which must be transmitted
with this Letter of Transmittal and Consent. If warrants to which this Letter of Transmittal and Consent relates are held of record by two or more joint
holders, then all such holders must sign this Letter of Transmittal and Consent. If signature is by a trustee, executor, administrator, guardian, attorney-in-
fact, officer of a corporation, or other person acting in a fiduciary or representative capacity, then such person must set forth his or her full title below and,
unless waived by the Company, submit evidence satisfactory to the Company of such person’s authority so to act. See Instruction 3 regarding the
completion and execution of this Letter of Transmittal and Consent.)

Name:

Capacity:
Address:
Area Code and Telephone Number:

(PLEASE PRINT OR TYPE)
(INCLUDE ZIP CODE)



GUARANTEE OF SIGNATURE(S) (IF REQUIRED) (SEE INSTRUCTIONS, INCLUDING INSTRUCTION 4)

Certain signatures must be guaranteed by Eligible Institution.
Signature(s) guaranteed by an Eligible Institution:

Authorized Signature

Title

Name of Firm

Address, Including Zip Code

Area Code and Telephone Number
Date:
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INSTRUCTIONS
FORMING PART OF THE TERMS AND CONDITIONS OF THE OFFER AND
CONSENT SOLICITATION

1. Delivery of Letter of Transmittal and Consent and Warrants. This Letter of Transmittal and Consent is to be used only if tenders of warrants are to
be made by book-entry transfer to the Exchange Agent’s account at DTC and instructions are not being transmitted through ATOP with respect to such
tenders.

Warrants may be validly tendered pursuant to the procedures for book-entry transfer as described in the Prospectus/Offer to Exchange. In order for warrants
to be validly tendered by book-entry transfer, the Exchange Agent must receive the following prior to the Expiration Date, except as otherwise permitted by
use of the procedures for guaranteed delivery as described below:

(i)  timely confirmation of the transfer of such warrants to the Exchange Agent’s account at DTC (a “Book-Entry Confirmation”);

(i)  either a properly completed and duly executed Letter of Transmittal and Consent, or a properly transmitted “Agent’s Message” if the tendering
warrant holder has not delivered a Letter of Transmittal and Consent; and

(iii)  any other documents required by this Letter of Transmittal and Consent.

The term “Agent’s Message” means a message, transmitted by DTC to, and received by, the Exchange Agent and forming a part of a Book-Entry
Confirmation, which states that DTC has received an express acknowledgment from the participant in DTC exchanging the warrants that such participant
has received and agrees to be bound by the terms of the Letter of Transmittal and Consent and that the Company may enforce such agreement against the
participant. If you are tendering by book-entry transfer, you must expressly acknowledge that you have received and agree to be bound by the Letter of
Transmittal and Consent and that the Letter of Transmittal and Consent may be enforced against you.

Delivery of a Letter of Transmittal and Consent to the Company or DTC will not constitute valid delivery to the Exchange Agent. No Letter of Transmittal
and Consent should be sent to the Company or DTC.

THE METHOD OF DELIVERY OF THIS LETTER OF TRANSMITTAL AND CONSENT, TENDERED WARRANTS, AND ALL OTHER
REQUIRED DOCUMENTS, INCLUDING DELIVERY THROUGH DTC AND ANY ACCEPTANCE OR AGENT’S MESSAGE DELIVERED
THROUGH ATOP, IS AT THE OPTION AND RISK OF THE TENDERING WARRANT HOLDER, AND, EXCEPT AS OTHERWISE
PROVIDED IN THESE INSTRUCTIONS, THE DELIVERY WILL BE DEEMED MADE ONLY WHEN ACTUALLY RECEIVED BY THE
EXCHANGE AGENT. IF DELIVERY IS BY MAIL, REGISTERED MAIL WITH RETURN RECEIPT REQUESTED - PROPERLY INSURED
— IS RECOMMENDED. THE WARRANT HOLDER HAS THE RESPONSIBILITY TO CAUSE THIS LETTER OF TRANSMITTAL AND
CONSENT, THE TENDERED WARRANTS, AND ANY OTHER DOCUMENTS TO BE TIMELY DELIVERED. IN ALL CASES,
SUFFICIENT TIME SHOULD BE ALLOWED TO ENSURE TIMELY DELIVERY.

Neither the Company nor the Exchange Agent is under any obligation to notify any tendering holder of the Company’s acceptance of tendered warrants.
2. Guaranteed Delivery. Warrant holders desiring to tender warrants pursuant to the Offer but whose warrants cannot otherwise be delivered with all other
required documents to the Exchange Agent prior to the Expiration Date may nevertheless tender warrants, as long as all of the following conditions are
satisfied:

(i)  the tender must be made by or through an “Eligible Institution” (as defined in Instruction 4);

(i)  properly completed and duly executed Notice of Guaranteed Delivery in the form provided by the Company to the undersigned with this Letter
of Transmittal and Consent (with any required signature
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guarantees) must be received by the Exchange Agent, at its address set forth in this Letter of Transmittal and Consent, prior to the Expiration
Date; and

(iii)  a confirmation of a book-entry transfer into the Exchange Agent’s account at DTC of all warrants delivered electronically, in each case, together
with a properly completed and duly executed Letter of Transmittal and Consent with any required signature guarantees (or, in the case of a
book-entry transfer without delivery of a Letter of Transmittal and Consent, an Agent’s Message), and any other documents required by this
Letter of Transmittal and Consent, must be received by the Exchange Agent within two days that the Nasdaq is open for trading after the date
the exchange agent receives such Notice of Guaranteed Delivery, all as provided in the Prospectus/Ofter to Exchange.

A warrant holder may deliver the Notice of Guaranteed Delivery by facsimile transmission or mail to the Exchange Agent.
Except as specifically permitted by the Prospectus/Offer to Exchange, no alternative or contingent exchanges will be accepted.

3. Signatures on Letter of Transmittal and Consent and Other Documents. For purposes of the tender and consent procedures set forth in this Letter of
Transmittal and Consent, the term “registered holder” means any person in whose name warrants are registered on the books of the Company or who is
listed as a participant in a clearing agency’s security position listing with respect to the warrants.

If this Letter of Transmittal and Consent is signed by a trustee, executor, administrator, guardian, attorney-in-fact, officer of a corporation, or others acting
in a fiduciary or representative capacity, such person must so indicate when signing and, unless waived by the Company, must submit to the Exchange
Agent proper evidence satisfactory to the Company of the authority so to act.

4. Guarantee of Signatures. No signature guarantee is required if:

(i) this Letter of Transmittal and Consent is signed by the registered holder of the warrants and such holder has not completed the box entitled
“Special Issuance Instructions;” or

(i) such warrants are tendered for the account of an “Eligible Institution.” An “Eligible Institution” is a bank, broker dealer, credit union, savings
association, or other entity that is a member in good standing of the Securities Transfer Agents Medallion Program or a bank, broker, dealer, credit
union, savings association, or other entity which is an “eligible guarantor institution,” as that term is defined in Rule 17Ad-15 promulgated under
the Securities Exchange Act of 1934, as amended.

IN ALL OTHER CASES, AN ELIGIBLE INSTITUTION MUST GUARANTEE ALL SIGNATURES ON THIS LETTER OF TRANSMITTAL
AND CONSENT BY COMPLETING AND SIGNING THE TABLE ENTITLED “GUARANTEE OF SIGNATURE(S)” ABOVE.

5. Warrants Tendered. Any warrant holder who chooses to participate in the Offer and Consent Solicitation may exchange some or all of such holder’s
warrants pursuant to the terms of the Offer and Consent Solicitation.

6. Inadequate Space. If the space provided under “Description of Warrants Tendered” is inadequate, the name(s) and address(es) of the registered
holder(s), number of warrants being delivered herewith, and number of such warrants tendered hereby should be listed on a separate, signed schedule and

attached to this Letter of Transmittal and Consent.

7. Transfer Taxes. The Company will pay all transfer taxes, if any, applicable to the transfer of warrants to the Company in the Offer and Consent
Solicitation. If transfer taxes are imposed for any other reason, the amount of
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those transfer taxes, whether imposed on the registered holder or any other persons, will be payable by the tendering holder. Other reasons transfer taxes
could be imposed include:

(i)  if Class A Common Stock is to be registered or issued in the name of any person other than the person signing this Letter of Transmittal and
Consent; or
(i)  if tendered warrants are registered in the name of any person other than the person signing this Letter of Transmittal and Consent.

If satisfactory evidence of payment of or exemption from those transfer taxes is not submitted with this Letter of Transmittal and Consent, the amount of
those transfer taxes will be billed directly to the tendering holder and/or withheld from any payment due with respect to the warrants tendered by such
holder.

8. Validity of Tenders. All questions as to the number of warrants to be accepted, and the validity, form, eligibility (including time of receipt), and
acceptance of any tender of warrants will be determined by the Company in its reasonable discretion, which determinations shall be final and binding on all
parties. The Company reserves the absolute right to reject any or all tenders of warrants it determines not to be in proper form or to reject those warrants,
the acceptance of which may, in the opinion of the Company’s counsel, be unlawful. The Company also reserves the absolute right to waive any defect or
irregularity in the tender of any particular warrants, whether or not similar defects or irregularities are waived in the case of other tendered warrants. The
Company’s interpretation of the terms and conditions of the Offer and Consent Solicitation (including this Letter of Transmittal and Consent and the
instructions hereto) will be final and binding on all parties. Unless waived, any defects or irregularities in connection with tenders of warrants must be
cured within such time as the Company shall determine. None of the Company, the Exchange Agent, the information agent, the dealer manager, or any
other person is or will be obligated to give notice of any defects or irregularities in tenders of warrants, and none of them will incur any liability for failure
to give any such notice. Tenders of warrants will not be deemed to have been validly made until all defects and irregularities have been cured or waived.
Any warrants received by the Exchange Agent that are not validly tendered and as to which the defects or irregularities have not been cured or waived will
be returned by the Exchange Agent to the holders, unless otherwise provided in this Letter of Transmittal and Consent, as soon as practicable following the
Expiration Date. Warrant holders who have any questions about the procedure for tendering warrants in the Offer and Consent Solicitation should contact
the information agent at the address and telephone number indicated herein. Warrants properly tendered and not validly withdrawn that are accepted for
exchange constitute the holder’s validly delivered consent to the Warrant Amendment.

9. Waiver of Conditions. The Company reserves the absolute right to waive any condition, other than as described in the section of the Prospectus/Offer to
Exchange entitled “The Offer and Consent Solicitation—General Terms—Conditions to the Offer and Consent Solicitation.”

10. Withdrawal. Tenders of warrants may be withdrawn only pursuant to the procedures and subject to the terms set forth in the section of the
Prospectus/Offer to Exchange entitled “The Offer and Consent Solicitation—Withdrawal Rights.” Warrant holders can withdraw tendered warrants at any
time prior to the Expiration Date, and warrants that the Company has not accepted for exchange by September 14, 2022 may thereafter be withdrawn at any
time after such date until such warrants are accepted by the Company for exchange pursuant to the Offer and Consent Solicitation. Except as otherwise
provided in the Prospectus/Offer to Exchange, in order for the withdrawal of warrants to be effective, a written notice of withdrawal satisfying the
applicable requirements for withdrawal set forth in the section of the Prospectus/Offer to Exchange entitled “The Offer and Consent Solicitation—
Withdrawal Rights” must be timely received from the holder by the exchange agent at its address stated herein, together with any other information
required as described in such section of the Prospectus/Offer to Exchange. All questions as to the form and validity (including time of receipt) of any notice
of withdrawal will be determined by the Company, in its reasonable discretion, and its determination shall be final and binding. None of the Company, the
Exchange Agent, the information agent, the dealer manager, or any other person is under any duty to give notification of any defect or irregularity in any
notice of withdrawal or will incur any liability for failure to give any such notification. Any warrants properly withdrawn will be deemed not to have been
validly tendered for purposes of the Offer and Consent Solicitation. However, at any time prior to the Expiration Date, a warrant holder may re-tender
withdrawn warrants by following the applicable procedures discussed in the Prospectus/Offer to Exchange and this Letter of
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Transmittal and Consent. Consents may be revoked only by withdrawing the related warrants, and the withdrawal of any warrants will automatically
constitute a revocation of the related consents.

11. IRS Form W-9 or IRS Form W-8. Failure to provide a properly completed and signed IRS Form W-9 or applicable IRS Form W-8 (and any required
attachments thereto) may result in U.S. federal backup withholding with respect to any cash paid in lieu of fractional shares and may result in a penalty
imposed by the U.S. Internal Revenue Service. If the tendering warrant holder is a U.S. person, complete and sign the accompanying IRS Form W-9 to
certify (i) such holder’s tax identification number, generally the holder’s social security or employer identification number and (ii) that such holder is not
subject to U.S. federal backup withholding. If the tendering holder is not a U.S. person, complete and sign an applicable IRS Form W-8 (and any required
attachments thereto) to certify such holder’s non-U.S. status. The applicable IRS Form W-8 and instructions for completing such form may be obtained at
www.irs.gov. Tendering warrant holders should consult their tax advisors regarding the completion of IRS Form W-9 or an applicable IRS Form W-8 and
the application of the backup withholding rules.

12. Questions and Requests for Assistance and Additional Copies. Please direct questions or requests for assistance, or additional copies of the
Prospectus/Offer to Exchange, Letter of Transmittal and Consent, or other materials, in writing to the information agent for the Offer and Consent
Solicitation at:
The Information Agent for the Offer and Consent Solicitation is:
D.F. King & Co., Inc.

48 Wall Street, 22nd Floor
New York, New York 10005
Banks and Brokers call: (212) 269-5550
Call Toll Free: (888) 605-1958
Email: marketwise@dfking.com

IMPORTANT: THIS LETTER OF TRANSMITTAL AND CONSENT, OR THE “AGENT’S MESSAGE” (IF TENDERING PURSUANT TO
THE PROCEDURES FOR BOOK-ENTRY TRANSFER WITHOUT EXECUTION AND DELIVERY OF A LETTER OF TRANSMITTAL AND
CONSENT), TOGETHER WITH THE TENDERED WARRANTS AND ALL OTHER REQUIRED DOCUMENTS, MUST BE RECEIVED BY
THE EXCHANGE AGENT ON OR PRIOR TO 11:59 P.M., EASTERN TIME, ON THE EXPIRATION DATE, UNLESS A NOTICE OF
GUARANTEED DELIVERY IS RECEIVED BY THE EXCHANGE AGENT BY SUCH DATE.
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pay the seciion 1446 withholding tax. Therefare, if you are a LS. person
that is a partner in & partnarship conducting a trade or business inthe
Unitsd States, provide Form W-9 to the partnership to establish your
U5 status and avosd section 1448 withholding on your share of
partrerihp incoine,

I th cases below, the following person must give Form Wedl to the
partrenbip for purposes of establishing its LS. status and aveiding
mmhdilngmmnmn}mufnﬁlmfrm the parinssship

o brach of busl in the United States,
= In the case of a dsregarded enlity with a LS. caner, the LS. caner
of the disregarded entity and not the entity;
= I thie cass of @ granion tust with a LS, grantor ar ather UUS. owner_
q«l-mlf. wul:’lﬁgthiarvﬂurU.G.mﬂ1hiw truest and

'hh:mnlIU.S trust {ether than a grandor trust), the U.S. trust
(ather than a grantar trust) and net the bansficianies of the st
Faraign peraon, I you aor & lermign poacn of the LS branch of o
foreign bank that has elected 1o be treated as a U.5. person, do not uss
Form W-5. Instead. use the appropriate Form W-8 or Form 8233 {see
P, 515, Withhelding of Tax on Mormssident Alisns and Foresgn
Erditieg),

Manresident alisn who becomes a resident alisn. Genarally, ordy a
nionresident alen indnidual may wse the lams of a lax tréaty o reduce
o elminate LS. tax on certain types of moome. Howeaver, mast tax
trenties contnin o provision knewn &8 o “saving close.” Excepticns
spacified in the saving clouse may permi an exempbion from nx o
continue for certain types of incoms even after the payes has othenwise
Bacams a LS. resident alien for tax purpases.

W you are o LS, resident alien wheo ia relying on an exceptson
mmlnhm clause of a tax treaty 1o claim an exemption
from ULS. tax an cerain types of income, mm:am-mm:
16 Form W-0 that specifies the following e fems.

:mwcwm Gwmﬂy Ihsmtboﬂummwmdw
which you claimed from Eax as o nennesident al

Emmmhm:kl'l:airqﬂum

3, The article rumiber (or lecaticn] in the tax teaty that comaing the
2anving clauss and its snseptions.
*;“ﬂwwwmwﬂufmﬂmwrﬁnﬁwihum

(s

5. Sutficient facts lo pslify the exempltion from fax under the tems of
the trenty aeticls,

W-o nmumllhu mdmm i
support thal ssemption,

I th b Ehe
appiopiate compiated Form W3 o« Formgaaa. o110 (e roaue

Backup Withholding

What is backup withholding? Perscns making cerain payments 1o you
st under certain condiions mHmHnndpuyhﬂwﬁS2B‘HuF:ud|
payments. This is called "backup withhalding.” Payments that may be
aubject b backup withhelding include merest. a-exempt interest,
dividereds, broker and barter suchange traraactions, rents, noyalties,
nonsmployes pay, payments mads in seftlsment of payment card and
lhlndpan:.rrbum‘h.mnsacﬁmu and certain payments from fishing boat

P . Real watate b tona are ol ubfect b backug
wimmﬂng.

Yioou will not be subject to backup withholding on paymants you
receros il you give the requester your cormect TIN, make the proper
ceifications, and report all your Taxale interes and dividends on your
o pabum,

Paymenis you receive will be subject to backup withholding if:

1. e ga rat furmish your TIN 1o the reguester,

2, Yiou 8o ot cartify your TIN whan required (see the instractions for
Pat Il for detnils),

3. The IRS talls the that you tumished an i <t TIN,

4. Thie IR talls wou that yeu are subjest 16 backup withhalding
because you did nat report all your interest and dividends on your tax
refumn (for reportable inferest and dividends only), cr

5. ou da nat certify to the requesber that you are not subject 1o
backup uredar 4 b (for raportable interest and dividend
accounts opendd after 1982 only),

Cerlain payess and payments are exempt from backup withholding.
Sen Evavmpl payes code. |aber, and the ssparats neliruchona bor the
Freguester of Form W-2 for mone infomation,

Also sea Special nies for partnerships, earlier.

What iz FATCA Reporting?
Tha Forsign Account Tax Compliance Act (FATCA) requines o
o repardt all United SHM

raporting <o, later, and the Instructions for the Requester of Fom
-0 for meore infoemation.

Updating Your Information

“ou must provide updated information 1o any person 1o whom you
claimed to be an exemp! payee if you are no longer an exempd payee
and anbopats receneg reporiable parements i e futurs from this
parssn, For examgle, you may reed 1o provide updated infamnatssn il
you aem 2 G corporation that elects to be an 5 corporabion, or il you ng
longer are tax exempt. In sddition, you must fumish a new Form WG i
the name or TIN changes for the accound; for example_ i the granior of &
grantor rust dies,

Penalties

Failure to harish TIN. ¥ you fail to hamish your corect TIN to a
radqusaben, you s subpct 1o 4 penalty of 550 far each such failurs
uriu:willnud\mancnmwnol to willfil neglect,
Cinil penalty for false i i spect Lo witt . 1t you
m&uafﬂhmmmm mmmmwtmﬂbnm
Backup withholding, yeu are subgeet 16 2 $500 panalty,
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Criminal penalty for falsifying information. Wilfully alsifying
cetifications or affirmations may subject you to oriminal penalties
insduding finae andlor imprsoneant.

Misuse of TINs. I the requester discloses or usas TINs in vickation of
federal law, the requester may be subject bo civil and criminal penalties

Specific Instructions

Line 1

ou must enter one of the following on this lins; do naot leave this bre
EBlank. The name should match tha name an your ta rtum,

I this Form ¥=% is for a joint account [other than an eccount
maintained by a forsign financial instituticon (FFI]), list first, and then
carchs, B nams of the paran of snlity whods number you entered in
Part | of Forn Wo, If you ane providieg Form WD to an FFI to decument
@ joint accound, sach holder of the sccount that is a ULS, person must
provids a Form W9,

a. Individual, Gansrally, enter the name shawn on e maturm.
ot R changed your st namss without informing the Social Secuty
Administration (554 of the name change, enter your first name, the last
namie as shown on your social secunty card, and your new kst nama.
Hate: ITIM applicant: Enter your indnadual rarms as it was snbered on
yotir Faren W-T applicatisn, ine 10, This should st be the sama 6 the
run_-yqum-dmduFum1m1MﬂMEZwuﬁlduﬁﬂtww
apphcation

b. Saole proprietor or i ber LLG. Erter your individual
name a3 shown on your 1 10404/ 1040EZ on line 1, You may anter
your business, trade, or “doing business as” [DBA) name on line 2,

. Partrership, LLC that i3 nat a single-momber LLC, C
of & corporathan, Enter the entity’s name o shown on the
u'rhl.‘r'ﬂlnnllm on fine 1 and any business, trade,
IM2

o, Qther entithes. Enter your name as shown on reguned U5, fedeal

tac documents on fine 1. This name should match he name showr an the

dmnrunlh-hgddoum creating the entity. You may enter any
trade, or DBA namse on line 2.

e, Disregarded entity. For U5, feceral tnx purposes, mmmﬂum
dmwﬂdummmhﬁmﬂl T i3 treated o
*dsregarded entity " saction 301 7701 ztc:.mrumu
lhlaw'rur'unlrrlumlrbul The name of the entity entered on line 1

b o isregarded entity. Tha nama on line 1 should be the
mummg ghown on the incoms tao retum on which tha income should be
reported. For example, if a foreign LLC that is treated as a
entity fer U.S. fedenal tax purposes has a single cwner that isa U5
parson, thi ULS, caner's name is regured to be provided on bee 1.4
tha direct awnar of the entity i3 also & diaregarded entity, enter the first
awner that i not 1 . Envter the
dln\qgm\dadlnﬂl)’smmmh?‘&amun i ded enitity

, or DBA name on

IF the entity/person on line | is

THEN check the box for ...

* Comeraton Corporation

o Individun Indiridusl/sch aor or singh
* Sole propriatorship, or member LLC

+ Single-memmbaer bmibed liakdity

comipany (LLC) owned by an

individual and disregarded for LS,

taderal tax puUrposes.

+ LLC treated fa & partrsmben for | Lenited linkdity company and anfen
U.3. federal tax purposes, the appropriate tax classiication
+ LLC that has filed Formn 8832 or | (P= Partnership; C= C corporation;
2553 to bbb taned a8 0 corporatian, | of S= 5 corparation)

ar

# LLC that is disregarded as an

entity separate from its ownar but

the awner is anather LLS that i

niot disregarded for LS, bedeml tax

| purposes.

+ Partnership Pastnership

+ Trust'estate Trust'estale

Line 4, Exemptions

H oy are axempt from backup sithhelding and'or FATCA reparting,
anbee in the appropdate space on line 4 any codels) that may spply to

FOUL
Exempt payes code.

» Genarally, indhidunls fincluding sobe propisiors) are nat exempt fram

backup withhalding,

# Excapt as provided below, corporations are sxempt from backup
withhekding lor certan payments, including inbenest and dnidencds,

= Compomtions ane not exempd from

backup withholding for

parymants
mnmﬁmmwdwﬁlrdmmwwua

aittomeys’
that prondce madical or health care sendcen aee ot exempd with respact
o payments reportable on Foem 1098-MISC.

Thes allowing codes identily paysss that are sxempt from backup
withholding, Entes the sppropaate coda in the spacs in line 4.

1=4n peganization axempt from ta under section S0%iaj, any IRA, o
a custodial sccount under secticn J0MBYT) if the account satsfies the

requirements of section 401{H2)

2—The United States or ary of s agencies of inatnimsntalities

3=4 state, the Destrict of Columbin. a ULS, commorraealth or

riame.” B the caner of the daregarded slity & 8 loreign person, te
cwner must complete an apprepiate Fom WeB inatend of o Fm'n'ﬁ'-il.
This is the cass ewen if the forsign person has a LS, T,

Line 2

Hyou have a business nama, trade name, DBA nams, of disregarded
enlity name, you may ender it on ling 2,

Line 3

Chach tha appeopriate Beo on B 3 bor the ULS, fedaenl tax
classification of the person whose name is entered on ne 1. Check only
one box on lne 3.

po , or any of thesr political

sl

o st 1 o

4=A feeaign govemnment or any of its political subdidsions, }

ar Estrumentaltes
S=#& corporation
B—# dialer in sourties or commodities.

1 register in the

s
United States, the Dutnct of Cokumisia, ouLlS.wmwnwrhw

pm
T=# fubures commission merchant
Futures Tradeng Commeigion

Bl=A real #3inte investmant tnest

registered with the Commedity

B=—#fn entity registered at all times during the tax year under the

Errvastment Company Act of 1940

10—A comencn trust fand aperated by o bank under section 5540

11 =4 financial institution

12— middiernan known in the irvestment community 35 a nomires or
cuslodian

1::;!.Ilml anempt from tnx under section G854 or described in section
4
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The following chart shows types of payments that may be exempt
from backup withholding, The chart applies 1o the exempt payees Ested
above, 1 through 13,

IF the payment is for. .. THEN the paymant is exempt
for...

Iriterast and dividend payments Al Exempl payees axcept
for 7

Broker transactions Exempt payess 1 through 4 and &

theough 11 and all G corporations,
5 corporations must not enter an
axempt payes code bacausa they
g pxempt only for sakes of
noncovered secuniles soquired
prior 1 2012,

Barter exchange transactions and
patronage dividends

Exempt payess 1 through 4

Payments over S600 required to be
reported and direct sales aver

$5.000"

Generally, exempt payses
1 through 5%

Paymants mada in settlemant of
payrment card of third party network.
transactions.

Exempt payess 1 through 4

! See Form 1099-MISC, Miscellanecus Income, and its instructions,

“ Huwerves, WTD“Wilagaﬁmﬂl'ﬂ rridde bo a corn tion and
reportable on Form 1099-MISC are not exempt Backup
withholding: medical and health care payments, attomeys’ fees, gross
procesds paid to an attorney reportable under section GO45(H), and
paymants for sefvices paid by a federal executive agency.

Exemption frem FATCA reporting code. The following codes identify

payees that are exempt from reporting under FATCA. Theas codes

to parsons submitting this form for accounts maintained outside
of the United States by cartain foreign financial institutions. Tharefora, if
you ara gnly submitting this form for an account you hold in the United

States, you may leave this fiedd blank. Consult with the person

requasting this form if you are uncartain if the financial instifution is

subject to these requirements, A requister may indicate that a code is
ot required by providing you with a Form W-9 with “Mot Applicable™ (or
any similar indication) written or printed on the ling for a FATCA

ExEmplion code.

A= An organization sxemgt from tax under section S01(a) or any
individual retirement plan as defined in section TT01 )3T

B=The United States or any of its agencies or instrumentalities

C—A state, the District of Columbia, a LS. commenwealth or
possession, or any of their political subdivisions or instrumentalities

D—A corporation the stock of which is regularly traded on one or
more established sacurities markets, as deseribad in Regulations

saction 1147211}

E—A conporation that s a member of the same expanded affillated

group as a corporation described in Regulations saction 1.1472-1(cj 1))

F—A dealer in sacurities, commodities, of derivative financzal
instrumeants {including notional principal contracts, futures, forsards,
and oplions) that is registered as such under the Llaws of the United

States or any state

G—A real sstate investmant trust
H=A reguiated investment company as defined in section 851 or an
entity regestered at all times during the tax year under the lnvestment

Carmpany Act of 1940

1=4A common trust fund as defined in section SB4{x)

o =4 bank as defined in section 581

K= broker

L—A trust exempd from tax under saction 664 or described In section
4047(a)(1}
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M=4A tax exempt trust under a section 403(b) plan or section 457 g)
plan
Mote: You may wish to consult with the financial nstitution requesting
thiis form to determine whether the FATCA code andfor exempt payes
code should be completed.

Line 5

Entar your address (number, street, and apartment or suite number).
This is where the requester of this Form W-8 will mal your information
returns, If this address differs from the one the requester already has on
fibar, worite NEW at the top, If & new address is provided, there is still a

chance the old address will be used unld the payor changes your
address in their records.

Line 6
Enter your cily, state, and ZIP code,

Part |. Taxpayer Identification Number (TIN)
Enter your TIN in the fate box. If you are a resident aben and
you de not have and are not eligible to get an SSN, your TIN |2 yeur IRS
individieal taxpayer identification numbser (ITIN). Enter it in the social
sacurity nurmber bax. I you do not have an [TIN, sae How fo get & TIV
bealow.

If o e & gobe propristor and you have an EIN, you may enter either
your S5M or EIM.

It you are a single-member LLC that is disregarded as an enfity
separate fram s awner, anter the owner's SSN (e EIN, if the owner has
one). Do net enter the disregardad entity’s EIM. I the LLC s classified as
a corporation or partnership, enter the entity's EIN.

Mole: See What Name and Number To Give the Reguester, later, for
further clarification of name and TIN combinations,

How to get a TIN. If you do not have a TIN, apply for one immediately,
To apply for an SSN, get Form 55-5, Application for a Social Security
Card, from your koecal 554 office or get this form online at

W S84 gov, You may alsa get this form by calling 1-800-772-1213.
UUse Form W-7, Apphcation for IRS Individual Taxpayer ldentification
MNumber, to apply for an ITIM, or Form 55-4, Application for Employer
Idantification Numbes, to apply for an EIN. You can apply for an EIN
online by accessing the IRS wabsite at www.irs.gow/Businesses and
clicking on Employer Ientification Mumbsar (EIN) undar Starting &
Business, Go to www.irs.goviForms to view, downboad, or print Form
WeT andor Form 534, Or, you ¢an go to www,is.gov/OrderForms (o
place an order and have Form W-7 andior 55-4 mailed to you within 10
busgingss days,

If you are asked to complete Form W-9 but do not have a TIN, apply
for @ TIN and write “Applied For™ in the space tor the TIN, sign and date
thee foem, and give it to the requester. For interast and dividend
paymients, and certain payments made with respect 10 readily tradable
instrunments, gererally you will have 60 days 1o gel a TIMN and give it to
the requester bafore you are subject to backup withholding on
payments. The 60-day rule does not apply to other types of payments.
You will be subject to backup withholding en all such payments until
you provide your TIN to the reguester.

Mate: Entering “Applied For® means that you have akeady applied for a
TIM or that you intend to apply for one soon.

Caution: A disregarded U5, entity that has a foreign owner must use
the appropriate Form W-8.

Part Il. Certification

To establish to the withholding agent that you are a LS. person, of
resident alien, sign Farm W-0. You may be requested ta sign by the
withholding agent even i ern 1, 4, of 5 balow indicates otharwisa.

For a joint account, only the person whose TIN is shown in Part |
aheaild sign (when required). In the case of a dsregarded entity, the
parscn identified on line 1 must sign. Exempt payees, sas Exempt papes
cods, earlier,

Signature requirements, Complete the cerification as indicated in
items 1 through 5 below.
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1. Imterest, divi and barter
befors 1084 and broker accounts considersd astive during 1983
You st give your comect TIN, But you de et has 1o sgn the
cotification,

2. Interest, dividend, broker, and barter exchange sccounts
apened after 1983 and broker accounts considered inactive during
1983, Yeu must sige the semiication o Backig withheldng will apphy. If
ot s subject to backup withholding and you are mersly providing
wour corect TIN to the requester, you Must Oross ot ibem 2 in the
cemilication belore signing the Term.

3. Real estaie transactions. You must sign the cerification, You may
cross ol iem 2 of the cerification,

4. Other payments. 'ou must gree your commect TIN, but you do not
have Bo aign i cortification unlass you hase basn natifed that you
have preiously ghven &n incomect TR, “Onher paymments” include

miads in the courss of the requester's trads or business for
renis, rwn}hos.guods#uﬂmﬁunbﬂshrm:hm:ﬁﬂ rrmicnl‘nnd
hialih care seraces (nckidng 15 o

Wfﬂmuumummmmmt
card and third party retwerk transactions, paymaents 1o certain fishing
boat crew members and fishermen, and gross procesds paid to
attameays (including pagments to corporaticns).

&ummmuw,mmumu
secured property, of debt, d tuition program
mwmmmma HSA contributions or
Vo P give your Comest
T, bt-rrmdomlhmmmwmﬁubw

What Name and Number To Give the Requester

For this type of sccount:

Give name ard EIN of;

14, Accoun] wit the Department of

The publs snlity

Agricutun in the name of 4 pubshe
wntity (such as & stabe or kocal

15, Granfor tnust Tling under the Form
1041 Filing Mathod or e Opfional
l'trm 1065 il Mathcsd 2 (i

i aaction 1671

" List first and cirche the name of the person whose number you fumish.
M only one person on a joind accourd has an 25N, thal person’s number
st b furnished.

# Gircha the mince"s namw and fumish the minor's S8N,

* Yo rrust show your incicunl namae snd you My a0 enler your
B of name o0 the “Busingss nama

nams ne. You may use sither your 55N or EIN (if you have one), but the

IRS encourages you 1o use your S5H.

* List first and circle the name of the trust, estate; or persion trust, [De

it furnish the TIN of the pesonal representative or trustes unbess the

leggal entity itsall i not designated in the accoum tite) Also see Specal
s for partrerships, sarker,

“Mate: The grantor alse must provide a Form W-3 1o trustes of Trust.

Mate: H no naene ks circled whisn mons than ors name is ksted, the
riumber will be considered 1o be that of the first name Ested.

Secure Your Tax Records From Identity Theft
Idantity thafl cocurs whan someone usss your perscnal information
such as your name. 5N, or other identifying informaticn, without your
panmissen, 1o commi frawd or ather cnmes. An dentity Shiel may use
%deﬂwM a oy o enay B & B retuen uing yeur SSH o recete
o

To raduce your nsk:
= Profect your S5N,
= Ensure your smployer is pratecting your 35N, and
= Be careful when choosing a tax preparer.

¥ your tax records are affected by identity theft and youreceive a
motisa from the IRS, reagond Aght seay 10 the name and phons numbssr
prirded oo the IRS notice or letter,

I your tax records are not cuerently affected by identity theft but you
think you dre ol ek dus 1o & kot or sbalen purse o wallet, guestionabls
cradil chnd aethily of credt reped, contast the IRS Idently Thelt Hatline
ail 1-500-908-34580 or sulbml Fonm 14059,

Far mors information, sss Pub, 5027, ldentity Thelt Infemation for

Wiehms of sdandity thall who ore sxpensncing ecencrms harm or o

problem, or are seeking help in reschang tax problems that
have nat been resobved ncrmal channels, may be eli bll-fnr
Taxpayer Advocate Sensss (TAS) sssstance. You can resch

caling the TAS toll-free cose intake lne a1 1-877-T77-4778 or 'I'hr-'Tm
-H00-829-4059,

Protect yourself from suspicious emails or phishing schemes,
mmMmeermmmmuwm

amails nnd webisdtes, The mest 1 nct
uwﬂrumunHWBuwfnhwcllmnﬂmhmwwbﬁhd
legitimate enlerprise in an aflempd to scam the user Mo sumendaning
prvate infarmation that will be used for idenlity theft

For this type of seceunt: Give name and S5N of:
N, Iradinoual Thes bl
2. Tty oof et iecivicualay (jesinit Tha actusl crerer of tha Becount of, il
accound) othaer tham an acoount oomitined funds, the first indsidual on
man tained by an FF Hha sororant’
3. T o moes ULE. parsoes Eacih hapbcher of thar asoogent
fink pocount madnisined by an FFY
4, Custodial acoount of 2 minoe Tha mince’
Mo Gt to Mnore Ac)
5, &, The wbual rivocable savings sl | The grantor-nstes’
fornnter B alag nsbea)
b Sop-Caliod 1rust aocount 1hat is nat | The actusl awnee’
o bogal o vailkd frust under siate law
B Suskiy propras orilip of disnogarded erwrae
orfily crsdd by N individual The
7. Crariior irust Sling s Opdionsl Tha grantoe
Fosmm 1050 Filling Moo § s
Fogutations. section 1671 -2
™ Taxpayens.
For this type of Giwe name and EIM of:
i, Doirogandiod orfity it gwned By an | The cwrsr
sl
., A vkl Inal, etate, of porrion tnat | Legal eniity”
10, Eorportion or LLE slscting Tha compeoratian 1
e slatus on Fom B0 or
Form 2553
11, Assocition, dub, rolighous, Thas crganizaion
chaninbio, edscatonal, o other tae-
el ofganization
12, Partnership or rrlti-maembar LLG Ths paitrasrabip
13, A bk o FgRLENE NN Thah Evciiir i novuns

19
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The IRS doss naot initiste contacts with taxpayers via emails. Also, the
IRS doss ot request personal detailed infermation through email or ask
tparyers bor the PIM numbers. pasawerds, of sirdor secret soceas
infgmnation for their credit cand, bank. or cthar financial accourts,

If you rlcuulan Lluohci!lduruln:hmwlnhmﬂu IRS,

forward this message to phshrgn also report misuse
al the IRS name, loge, of sther | mmmﬁ Inapestar

Glnﬂdlbr T Adeninigtration (TIGTA) o1 1-200-366-4484, ¥eu can
forward suspicious emails 10 the Federal Trade Commission at
gov or report tham af wiww. You can

spamiBuce, R govicomplaint,
contact the FTC ol wwaw e povidifelt or BT7-IDTHEFT (877-438-4338).

1 yous have bean the vectim of identity thelt, see wwwidentidy Theft gov
arvd Pub., 5027,

Vitsit woaw. irs.gow/Tdentity Thedt to leam more about identity thedt and
Faw b reduce yeur sk,

20

Privacy Act Notice

Section G109 al the lnternal Revenus Code requires yoi o pravide your
comest TIN io persons § g bederal ag ) who are ©
e irformation mm&ﬂu IFBlnnpﬂlmWE dividends, or

dabl o contrbutions you made to an IRA. Archer MSA, or HEA, The
pmcnlxﬁq!uhnmﬂﬂun{mmmﬂummﬁl

Mmmﬂwwmmnwh&ﬂmtar
Justics for chal and erdrnal Bigabon and 1o cities, staies, the Disinct of
Columbia, and U5, alths and ions for use in
administening their laws. The information also may be disclosed to other
couniries under 4 tréaty, 1o fedenal and state agencies to enforss sl
and ciminal lows, or to tedenl law erdorcement and inteligencs
agencies 1o combat femonism, You must provide your TIN whether o
nﬂ}mmmmﬂunlumm Under section 3408, payers
withhold a per of tamable interest, dividend, and

mmeMmmuamumdmmmaﬂNwmm

Cartain penalties muy alse apply for providing false or froudutent
information,




The Exchange Agent for the Offer and Consent Solicitation is:
Continental Stock Transfer & Trust Company
One State Street, 30th Floor
New York, NY 10004
Attention: Corporate Actions Department

Questions or requests for assistance may be directed to the information agent at the address and telephone number listed below. Additional copies of the
Prospectus/Offer to Exchange, this Letter of Transmittal and Consent, and the Notice of Guaranteed Delivery may also be obtained from the information

agent. Any warrant holder may also contact its broker, dealer, commercial bank, or trust company for assistance concerning the Offer and Consent
Solicitation.

The Information Agent for the Offer and Consent Solicitation is:
D.F. King & Co., Inc.
48 Wall Street, 22nd Floor
New York, New York 10005
Banks and Brokers call: (212) 269-5550
Call Toll Free: (888) 605-1958
Email: marketwise@dfking.com
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