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EXPLANATORY NOTE

MarketWise, Inc. (the "Company," “MarketWise,” “we,” “us,” or “our”) is filing this Amendment No.1 to our Form 10-K for the year ended December 31,
2022 ("Amendment"), originally filed with the Securities and Exchange Commission (“SEC”) on March 31, 2023 (the “Original Form 10-K”), for the
purpose of providing the information required by Part III that was omitted from the Original Form 10-K filing.

This Amendment speaks as of the original filing date of the Original Form 10-K and reflects only the changes to the cover page, Items 10, 11, 12, 13 and 14
of Part III and Item 15 of Part IV. No other information included in the Original Form 10-K, including the information set forth in Part I and Part II, has
been modified or updated in any way.

This Amendment does not otherwise change or update any of the disclosures set forth in the Original Form 10-K and does not otherwise reflect any events
occurring after the filing of the Original Form 10-K. Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to
such terms in the Original Form 10-K.

We have also included as exhibits the certifications required under Section 302 of The Sarbanes-Oxley Act of 2002. Because no financial statements are
contained within this Amendment, we are not including certifications pursuant to Section 906 of The Sarbanes-Oxley Act of 2002.
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PART III

Item 10. Directors, Executive Officers and Corporate Governance.

Executive Officers and Directors

The following table lists the names, ages, and positions of the individuals who currently serve as our executive officers and directors:

Name Age Position
Amber Mason 43 Chief Executive Officer and Director
Stephen Park 60 Interim Chief Financial Officer
Marco Ferri 50 Chief Corporate Development Officer
Gary Anderson 55 General Counsel
Marco Galsim 49 Chief Information Officer
Cynthia Cherry 50 Chief Human Resources Officer
Manuel Borges 54 Director
Mark Gerhard 46 Director
Riaan Hodgson 53 Director
Paul Idzik 62 Director
Michael Palmer 52 Director
Van Simmons 71 Director

Amber Mason was appointed to serve as Chief Executive Officer and a member of our Board of Directors in February 2023. Ms. Mason joined
MarketWise in 2006 and since that time, she has worked at multiple levels of the business. She rose to become one of the Managing Partners of
Legacy Research Group, a MarketWise company, and for 6 years, she successfully led that business to new levels of growth and extraordinary
success. Ms. Mason served as Vice President of Business Development in 2022 and as Chief Operating Officer for a short time in 2023, before being
appointed as CEO. Ms. Mason earned a bachelor’s degree in English language and literature from the University of Chicago. Having worked in a
variety of roles for MarketWise and its affiliates for more than 17 years, we believe Ms. Mason is uniquely qualified to serve on our Board of
Directors.

Stephen Park was appointed to serve as interim Chief Financial Officer in March 2023. Since January 2022, he has served as a financial consultant
for Business Talent Group, LLC, a leading provider of business advisory and executive talent solutions (“Business Talent Group”), where he has
assisted clients with IPO readiness, financial statement reporting and audit management. Prior to his work with Business Talent Group, Mr. Park
served as an independent consultant from May 2020 to January 2022 and as the Chief Financial Officer of ProEM Party and Event Rentals from
January 2018 to May 2020. Mr. Park has also served as Chief Financial Officer of several other privately held companies and as an Audit Partner at
Ernst & Young, LLP.

Marco Ferri has served as our Chief Corporate Development Officer since January 2023, after serving as Director of Business Development since
2018. He leads all external growth initiatives, including acquisitions and joint ventures, and is responsible for identifying and fostering relationships
with potential targets and partners. Prior to joining our family, Mr. Ferri was a founding partner at Avila Rodriguez Hernandez Mena & Ferri LLP
(“ARHMF”), where he specialized in mergers, acquisitions and joint ventures, among other concentrations. Prior to founding ARHMF, Mr. Ferri was
a partner at Holland & Knight LLP, an AmLaw 100 international law firm. Mr. Ferri holds a Bachelor of Business Administration in Marketing from
the University of Notre Dame, and received his Juris Doctor, cum laude, from the University of Florida, Levin College of Law.

Gary Anderson has served as our General Counsel since 2017. He is responsible for managing all legal and compliance matters, including corporate
governance, litigation, regulatory compliance, intellectual property, customer and SaaS agreements, data, global security, and privacy issues. Mr.
Anderson is a Certified Information Privacy Professional (CIPP/US) through the International Association of Privacy Professionals. Prior to taking
this role in 2017, Mr. Anderson worked in private practice for nearly 20 years, primarily as a partner in the Washington, D.C. office of Kirkland &
Ellis LLP. During this time, Mr. Anderson represented clients in wide range of matters spanning complex commercial litigation, securities and
accounting fraud, intellectual property, class actions, breach of contract, as well as sensitive government investigations. Earlier in his career, Mr.
Anderson worked at PricewaterhouseCoopers as an auditor and also served as a law clerk in the U.S. Court of Appeals for the Second Circuit and the
Frauds Bureau of the Manhattan District Attorney’s office. Mr. Anderson earned a B.B.A. in Accounting from the University of Notre Dame and a
J.D. from Notre Dame Law School, where he was the Note Editor of the Law Review. He previously served as an officer in the U.S. Army Reserve.

Marco Galsim has served as our Chief Information Officer since 2020, after serving as the Head of Technology for seven years. He provides
leadership for the development of innovative, robust, scalable, and secure technology infrastructure. During his time with us, he spearheaded the full
technology infrastructure transition into the cloud. Mr. Galsim has more than 20 years of experience in the technology space, having held a variety of
technology positions at the Videology Group, AOL, Stanley Black and Decker, and Manugistics. Mr. Galsim holds a Bachelor of Science in Industrial
Management Engineering with a minor in Mechanical Engineering from De La Salle University.
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Cynthia Cherry has served as our Chief Human Resources Officer since 2018. She was tasked with building out the human resources infrastructure
and developing a team to support our businesses. Ms. Cherry is responsible for leading HR strategy and influencing culture through effective talent
acquisition and employee relations. With more than 20 years of experience, she has handled a full range of human resources and business management
responsibilities. She spent the bulk of her earlier career in professional services, working for Mendelson & Mendelson, CPAs, the law firm of Ober,
Kaler, Grimes & Shriver, and the law firm of Baker, Donelson, Bearman, Caldwell & Berkowitz, PC. Ms. Cherry is a Senior Certified Professional—
SHRM, specializing in executive coaching, employee relations, compliance, and benefits. Ms. Cherry earned her bachelor’s degree in Psychology at
the University of Maryland, College Park.

Manuel “Manny” Borges has served as a member of our board of directors since the consummation of the Transactions in July 2021. Mr. Borges
currently serves as Senior Vice President and Chief Financial Officer of Digital and Streaming for Univision, the leading Spanish-language content
and media company in the United States. From 2009 until its sale to Univision in early 2021, Mr. Borges was with VIX, Inc. as their Chief Financial
Officer and Chief Operating Officer. Prior to VIX, Mr. Borges served as Senior Vice President of Finance for The Related Group and the Chief
Financial Officer of Related International. Prior to that, Mr. Borges was with Radio Unica Communications Corp serving as Vice President of Finance
and Chief Accounting Officer and played a key role in Radio Unica’s IPO. Mr. Borges began his career as an Audit Manager for
PricewaterhouseCoopers. He earned a Bachelor’s of Accounting and a Master’s of Accounting, both from Florida International University in 1991 and
1992 respectively. We believe Mr. Borges is qualified to serve on our board of directors due to his extensive experience in finance and accounting in
the attention economy sector.

Mark Gerhard was ADAC’s Chief Executive Officer and a Director from March 2020 until consummation of the business combination with
MarketWise, LLC (the "Transactions") in July 2021, and remains a member of our board of directors. Mr. Gerhard has been the Co-Founder, Chief
Executive Officer, and Chief Technology Officer of Disruptional Ltd (f/k/a Playfusion Ltd), an artificial intelligence technology and gaming studio
that is involved in creating a next generation mixed-reality platform, since January 2015. Mr. Gerhard was previously the Chief Executive Officer and
Chief Technology Officer of Jagex Game Studios, a British independent game developer and publisher, and the creator of Runescape, a popular video
game. Mr. Gerhard is also the Vice Chairman of TIGA, a British trade body for video game developers and publishers. Mr. Gerhard is also the
Founder of Ministry of Data, a developer of cybersecurity solutions. Mr. Gerhard was also previously the Principal Security Officer at GTech
Corporation, a gaming and technology company, from 2007 to 2008. Mr. Gerhard has over 15 years of experience in the digital entertainment industry.
We believe Mr. Gerhard is qualified to serve on our board of directors because of his extensive experience in the attention economy sector.

Riaan Hodgson was the Chief Operating Officer and a Director of Ascendant Digital Acquisition Corporation (“ADAC”) from March 2020 until the
Transactions, and remains a member of our board of directors. Mr. Hodgson has been the Chief Operating Officer and Chief Financial Officer of
Beauty Labs International Ltd, a technology company that provides AI applications for beauty brands, since January 2020. Mr. Hodgson has also been
a director of Cambridge Venture Partners since January 2015, where he acts as an investor and advisor, focusing on technology and games. Previously,
Mr. Hodgson was the Chief Operating Officer and Chief Financial Officer of Disruptional Ltd (f/k/a PlayFusion Ltd). From April 2008 to January
2015, Mr. Hodgson was the Chief Operating Officer and Chief Financial Officer of Jagex Game Studios. Mr. Hodgson is a chartered accountant and
has a finance degree from North-West University. We believe Mr. Hodgson is qualified to serve on our board of directors because of his finance
experience in the technology industry.

Paul Idzik has served as a member of our board of directors since consummation of the Transactions in July 2021. Mr. Idzik served as Chief
Executive Officer and a member of the Board of Directors of E*Trade Financial Corporation from 2013 to 2016. He was also President of E*TRADE
Bank, as well as a member of its Board of Directors. Prior to E*Trade, from 2008 to 2011, Mr. Idzik served as group Chief Executive Officer of DTZ
Holdings PLC, a UK-headquartered international commercial real estate services firm with operations across 22 countries with over 7,000 employees,
focusing primarily on the U.K. and China. From 1999 to 2008, Mr. Idzik held executive roles at Barclays; first as Chief Operating Officer of Barclays
Capital, then ultimately becoming Group Chief Operating Officer at Barclays PLC where he was tasked with driving a significant cross-business and
cross-function change agenda. Prior to Barclays, Mr. Idzik spent over a decade as a partner in the Financial Services practice of Booz Allen Hamilton,
advising retail, commercial, and investment banks on strategy and performance enhancement. Mr. Idzik earned double Bachelor’s degrees in
Economics and Computer Applications from the University of Notre Dame in 1983 and a Master’s of Business Administration in Finance from the
University of Chicago’s Booth School of Business in 1985. We believe Mr. Idzik is qualified to serve on our board of directors due to his extensive
experience in helping companies to grow internationally and for his expertise in guiding self-directed investors.

Michael Palmer has been our Managing Director and Copywriter since 2008 and has served as a member of our board of directors since
consummation of the Transactions in July 2021. Mr. Palmer is responsible for helping to develop, train, and mentor copywriting teams at our various
businesses, and to also write marketing copy from time to time for these businesses. Mr. Palmer started working in the consumer publishing industry
more than 25 years ago at International Living. He has worked as an assistant editor, managing editor, copywriter, and head copywriter since then,
hiring and training many of the top copywriters at MarketWise today. Mr. Palmer earned a B.A. in English from James Madison University and a
M.A. in Publication Design from the University of Baltimore. We believe Mr. Palmer is qualified to serve on our board of directors due to his
extensive experience in the consumer and financial publishing industry.

Van Simmons has served as a member of our board of directors since consummation of the Transactions in July 2021. Mr. Simmons has served as
President of David Hall Rare Coins, Inc. since 1991. He also co-founded Collector’s Universe (NASDAQ: CLCT), the leading grading and
authentication service to the collectibles market. Mr. Simmons also served on its board of directors from 1999 through 2018. As a rare coin dealer
since 1979, Mr. Simmons is widely regarded as the foregone authority on coin grading, having pioneered the coin grading standard in use today. Mr.
Simmons holds a Masters Professional Director Certification from the American College of Corporate Directors, a public company director education
and credentialing organization. We believe Mr. Simmons is qualified to serve on our board of directors due to his extensive experience in the attention
economy sector.
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Board Composition and Election of Directors

Our Board is divided into three classes. Each class consists, as nearly as possible, of one-third of the total number of directors, and each class has a three-
year term. Vacancies on the Board may be filled only by persons elected by a majority of the remaining directors. A director elected by the Board to fill a
vacancy in a class, including vacancies created by an increase in the number of directors, shall serve for the remainder of the full term of that class and
until the director’s successor is duly elected and qualified. Upon expiration of the term of a class of directors, directors for that class will be elected for
three-year terms at the annual meeting of stockholders in the year in which that term expires. Each director will hold office until his or her successor is
elected and qualified or until his or her earlier death, resignation, retirement, disqualification, or removal from office. Directors may be removed by our
stockholders only for cause, and only by the affirmative vote of the holders of at least a majority of the voting power of our then-outstanding voting stock
entitled to vote in the election of directors. Any increase or decrease in the number of directors will be distributed among the three classes so that, as nearly
as possible, each class will consist of one-third of the directors. This classification of our Board may have the effect of delaying or preventing changes in
control of our company.

  
Our Board presently has seven (7) members. The current class structure is as follows: Class I, whose terms will expire at the 2025 Annual Meeting of
Stockholders; Class II, whose terms will expire at the 2023 Annual Meeting of Stockholders, and, if elected at the Annual Meeting, whose subsequent
terms will expire at the 2026 Annual Meeting of Stockholders, and Class III, whose terms will expire at the 2024 Annual Meeting of Stockholders. The
current Class I Directors are Manuel Borges, Riaan Hodgson, and Van Simmons; the current Class II directors are Amber Mason, Mark Gerhard and Paul
Idzik; and the current Class III director is Michael Palmer. On March 1, 2023, Paul Idzik informed the Company that he will step down from the board of
directors at the end of his current term, which coincides with the Company’s upcoming annual meeting of stockholders. Prior to the Annual Meeting, the
Board will appoint Matthew Turner as a Class II Director.

Our Board has undertaken a review of its composition, the composition of its committees and the independence of each director. Based upon information
requested from and provided by each director concerning his or her background, employment and affiliations, including family relationships, our Board
has determined that Mark Gerhard, Riaan Hodgson, Manuel Borges, Paul Idzik, and Van Simmons, representing five of our seven directors, do not have a
relationship that would interfere with the exercise of independent judgment in carrying out the responsibilities of a director and that each of these directors
is "independent" as that term is defined under the applicable rules and regulations of the SEC and the listing requirements and rules of the Nasdaq Global
Market. In making this determination, our Board considered the current and prior relationships that each non-employee director has with our company and
all other facts and circumstances our Board deemed relevant in determining their independence, including the beneficial ownership of our capital stock by
each non-employee director.

Board Committees

Our Board has established three standing committees—Audit, Compensation and Nominating and Corporate Governance—each of which operates under a
written charter that has been approved by our Board. The members of each of the committees is set forth below:

Audit Committee Compensation Committee Nominating and Governance
Committee

Riaan Hodgson Van Simmons Paul Idzik
Manuel Borges Mark Gerhard Mark Gerhard
Mark Gerhard Paul Idzik Van Simmons

Audit Committee

The Audit Committee’s responsibilities include:

▪ appointing, approving the compensation of, and assessing the independence of our registered public accounting firm;

▪ overseeing the work of our independent registered public accounting firm, including through the receipt and consideration of reports from such
firm;

▪ reviewing and discussing with management and our independent registered public accounting firm our annual and quarterly financial statements
and related disclosures;

▪ assisting our Board in overseeing our internal control over financial reporting and disclosure controls and procedures;

▪ reviewing the effectiveness of our risk management policies;

▪ reviewing legal, regulatory and compliance matters that could have a significant impact on our financial statements;

▪ meeting independently with our internal auditing staff, if any, and independent registered public accounting firm and management;

▪ reviewing and approving or ratifying related-person transactions; and

▪ preparing the audit committee report required by SEC rules.

The members of our Audit Committee are Riaan Hodgson, Manuel Borges and Mark Gerhard, each of whom meets the requirements for financial literacy
under the Nasdaq rules. Riaan Hodgson serves as the chairperson of the committee. We undertook a review of the
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independence of the directors named above and have determined that each of the members of the Audit Committee meets the independence requirements of
Rule 10A-3 under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), and the applicable Nasdaq rules, and that Riaan Hodgson is an
“audit committee financial expert” as defined in Item 407(d)(5) of Regulation S-K and has the requisite financial sophistication as defined under the
applicable Nasdaq rules.

Our Board adopted a written charter for the Audit Committee, which is available on our website.

Compensation Committee

The Compensation Committee’s responsibilities include:

▪ reviewing and approving the compensation of our chief executive officer and other executive officers and, in the case of our chief executive
officer, recommending for approval by the Board the compensation of our chief executive officer;

▪ developing and administering our equity incentive plans;

▪ reviewing and making recommendations to our Board with respect to director compensation;

▪ reviewing and discussing annually with management, and recommending to our Board, our “Compensation Discussion and Analysis,” to the
extent required; and

▪ preparing the annual compensation committee report required by SEC rules, to the extent required.

The members of our Compensation Committee are Van Simmons, Mark Gerhard, and Paul Idzik. Van Simmons serves as the chairperson of the committee.
We undertook a review of the independence of the directors named above and have determined that each of the members of the Compensation Committee
is “independent” as defined under the applicable Nasdaq rules. We undertook a review and determined that Van Simmons is a “non-employee director” as
defined in Rule 16b-3 promulgated under the Exchange Act. To the extent necessary or advisable for purposes of Section 162(m) of the U.S. Internal
Revenue Code of 1986, as amended (the “Code”), a minimum of two compensation committee members shall qualify as “outside directors” within the
meaning of such section.

Our Board adopted a written charter for the Compensation Committee, which is available on our website.

Nominating and Corporate Governance Committee

▪ The Nominating and Corporate Governance Committee’s responsibilities include:

▪ identifying individuals qualified to become members of our Board;

▪ recommending to our Board the persons to be nominated for election as directors and to each Board committee;

▪ reviewing and recommending to our Board’s corporate governance principles, procedures, and practices, and reviewing and recommending to our
Board proposed changes to our corporate governance principles, procedures, and practices from time to time; and

▪ reviewing and making recommendations to our Board with respect to the composition, size and needs of our Board.

The members of our Nominating and Corporate Governance Committee are Paul Idzik, Mark Gerhard, and Van Simmons. Paul Idzik serves as the
chairperson of the committee. We undertook a review of the independence of the directors named above and have determined that each of the members of
the Nominating and Corporate Governance Committee is “independent” as defined under the applicable Nasdaq rules.

 
Our Board adopted a written charter for the Nominating and Corporate Governance Committee, which is available on our website.

Compensation Committee Interlocks and Insider Participation

During the fiscal year ended December 31, 2022, the members of our Compensation Committee were Van Simmons, Mark Gerhard, and Paul Idzik. None
of the members of our Compensation Committee is a current employee of the Company. During the fiscal year ended December 31, 2022, no relationship
required to be disclosed by the rules of the SEC existed aside from those identified herein.

Role of the Board in Risk Oversight

Risk assessment and oversight are an integral part of our governance and management processes. Our management is responsible for our day-to-day risk
management activities. Our Board oversees the implementation of risk mitigation strategies by management and encourages management to promote a
culture that incorporates risk management into our corporate strategy and day-to-day business operations. Management discusses strategic and operational
risks at regular management meetings and conducts specific strategic planning and review
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sessions during the year that include a focused discussion and analysis of the risks we face, including cybersecurity risks. Throughout the year, senior
management reviews these risks with the Board at regular board meetings as part of management presentations that focus on particular business functions,
operations or strategies, and presents the steps taken by management to mitigate or eliminate such risks. Our Board is apprised of particular risk
management matters in connection with its general oversight and approval of corporate matters and significant transactions. Our Board administers this
oversight function, including the oversight of cybersecurity risks, directly through the Board as a whole, as well as through various standing committees of
the Board that address risks inherent in their respective areas of oversight. The Board does not believe that its role in the oversight of our risks affects the
Board’s leadership structure.

Code of Ethics and Business Conduct

Our Board has adopted a Code of Conduct and Business Ethics that contain the ethical principles by which our chief executive officer and chief financial
officer, among others, are expected to conduct themselves when carrying out their duties and responsibilities. A copy of our Code of Conduct and Business
Ethics is available on our website at www.investors.marketwise.com. We will provide a copy of our Code of Conduct and Business Ethics to any person,
without charge, upon request, by writing to, MarketWise, Inc., 1125 N. Charles Street, Baltimore, MD 21201 (telephone number (888) 261-2693). We
intend to satisfy the disclosure requirement under Item 5.05 of Form 8-K regarding an amendment to, or waiver from, a provision of our Code of Conduct
and Business Ethics by posting such information on our website at www.marketwise.com.

Item 11. Executive Compensation.

This section discusses the material components of the executive compensation program for our executive officers who are named in the “Summary
Compensation Table” below. In 2022, our “named executive officers” and their positions were as follows:

▪ Stephen Sjuggerud, Interim Chief Executive Officer and Director;

▪ Marco Ferri, Director, Business Development;

▪ Marco Galsim, Chief Information Officer; and

▪ Mark Arnold, former Chief Executive Officer and former Chairman of the Board.

Dr. Sjuggerud commenced serving as Interim CEO effective November 22, 2022, prior to which he served in the role of Editor. Mr. Arnold’s employment
with us terminated November 22, 2022.

The following table summarizes the number of shares underlying outstanding equity incentive plan awards for each named executive officer as of
December 31, 2022.

Name and Principal
Position Year Salary ($) Bonus ($)

Stock Awards
($)

Non-Equity
Incentive Plan
Compensation

($)

All Other
Compensation

($) Total
Stephen Sjuggerud,

Interim Chief Executive
Officer and Director 2022 529,861 — — — 9,150 (1) 539,011

Marco Ferri, Director,
Business Development 2022 500,000 — — 343,000 (2) 9,150 (3) 852,150

2021 500,000 — 14,367,069 (4) 552,000 (5) 266,353 15,685,422
Marco Galsim, Chief

Information Officer 2022 314,038 125,936 (6) 270,769 (7) — 9,054 (8) 719,797
Mark Arnold, former

Chief Executive Officer
and former Chairman of
the Board 2022 458,333 — — — 8,497,091 (9) 8,955,424

2021 500,000 — — 2,747,611 (10) 1,193,353 4,440,964

____________
(1) Amount reflects Dr. Sjuggerud's 401(k) company matching contribution.
(2) Amount reflects Mr. Ferri’s acquisition bonus earned for 2022, as further described in “2022 Bonuses.”
(3) Amount reflects Mr. Ferri's 401(k) company matching contribution.
(4) Amount reflects the full grant-date fair value of the profits interests granted during 2021 in accordance with ASC Topic 718, rather than the

amounts paid to or realized by the named individual. Assumptions used in calculating these amounts are described in Note 11 to our audited
financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2021.

(5) Amount reflects Mr. Ferri’s (a) acquisition bonus in the amount of $192,000 and (b) joint venture bonus in the amount of $360,000.
(6) Amount includes Mr. Galsim’s discretionary bonus of $125,000, as further described in “2022 Bonuses," and standard employee milestone

and longevity awards of $936
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(7) Amount reflects the full grant-date fair value of restricted stock units ("RSUs") granted during 2022 in accordance with ASC Topic 718,
rather than the amounts paid to or realized by the named individual. Assumptions used in calculating these amounts are described in Note 11
to our audited financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2022.

(8) Amount reflects Mr. Galsim's 401(k) company matching contribution.
(9) Amount includes separation payment made in connection with Mr. Arnold’s termination of employment, as further described in "Executive

Compensation — Employment Agreements — Mark Arnold" and Mr. Arnold's 401(k) company matching contribution of $9,150.
(10)Amount reflects Mr. Arnold’s annual management bonus, as further described in “2021 Bonuses.”

2022 Salaries

The named executive officers receive a base salary to compensate them for services rendered to us. The base salary payable to each named executive
officer is intended to provide a fixed component of compensation reflecting each executive’s skill set, experience, role, and responsibilities.

In 2022, the annual base salary of our Interim CEO increased from $500,000 to $750,000 effective as of November 18, 2022 in connection with his
assumption of the role of Interim CEO.

2022 Bonuses

In 2022, the named executive officers were all eligible to receive an annual executive bonus payment from us. These bonus payments were determined by
us based on our overall performance for the year, as well as each individual’s performance, subject to each named executive officer’s continued
employment through the payment date.

Dr. Sjuggerud and Mr. Ferri did not receive a discretionary bonuses for 2022. Mr. Galsim received a discretionary executive bonus of $125,000 for 2022.

Pursuant to his employment agreement, Mr. Ferri was eligible to receive a cash bonus based the Company's (a) acquisition of a target company and/or (b)
formation of a successful joint venture. With respect to acquisitions, Mr. Ferri was entitled to receive a cash bonus of up to 5% of the enterprise value of the
target entity, subject to his continued employment through the payment date. With respect to joint ventures, Mr. Ferri was entitled to receive a cash bonus
based on the aggregate net sales of the joint venture during the first 12 months, subject to his continued employment through the payment date. Mr. Ferri
earned a bonus of $343,000 with respect to 2022 as a result of the successful acquisitions of Chaikin in 2021 and Buttonwood Publishing in 2022.

Mr. Arnold was entitled to receive an annual management bonus, based on a formula equal to 1.5% of our net income for 2022 as defined in the Arnold
Employment Agreement. However, as a result of his termination of employment in November 2022, Mr. Arnold did not receive an annual bonus for 2022.

The annual cash bonuses awarded to each named executive officer for 2022 are set forth above in the “Summary Compensation Table” in the columns
entitled “Bonus” and “Non-Equity Incentive Plan Compensation.”

Equity Compensation

We can make grants of incentive compensation to our employees, consultants and non-employee directors pursuant to the MarketWise, Inc. 2021 Incentive
Award Plan (the “2021 Incentive Award Plan”) in the form of stock options, which may be either incentive stock options or non-qualified stock options,
stock appreciation rights, restricted stock, restricted stock units and other stock or cash-based awards.

Mr. Galsim received a grant under the 2021 Incentive Award Plan of 153,846 RSUs on December 16, 2022.

Other Elements of Compensation
Health/Welfare Plans. All of our full-time employees, including our named executive officers, are eligible to participate in our health and welfare plans,
including:

▪ medical, dental, and vision benefits;

▪ health savings accounts;

▪ medical and dependent care flexible spending accounts;

▪ short-term and long-term disability insurance; and

▪ life insurance.

We believe the perquisites described above are necessary and appropriate to provide a competitive compensation package to its named executive officers.
The Company does not subsidize the aforementioned employee benefits for Mr. Ferri and Mr. Sjuggerud
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No Tax Gross-Ups. We do not make gross-up payments to cover our named executive officers’ personal income taxes that may pertain to any of the
compensation or perquisites paid or provided by us.

Retirement Plans

We maintain a 401(k) retirement savings plan for our employees, including our named executive officers, who satisfy certain eligibility requirements. Our
named executive officers are eligible to participate in the 401(k) plan on the same terms as other employees. The Code allows eligible employees to defer a
portion of their compensation, within prescribed limits, on a pre-tax basis through contributions to the 401(k) plan. Currently, we match up to 50% of the
first 6% of the employee contributions made by participants in the 401(k) plan, which matching contributions fully vest over a period of five years. The
named executive officers were eligible to receive company matching contributions for 2022, the amounts of which are set forth in the column entitled “All
Other Compensation” in the Summary Compensation Table above. We believe that providing a vehicle for tax-deferred retirement savings through our
401(k) plan and making matching contributions adds to the overall desirability of our executive compensation package and further incentivizes employees,
including the named executive officers, in accordance with our compensation policies.

Executive Severance Plan

The Compensation Committee adopted the MarketWise, Inc. Executive Severance Plan on December 16, 2022 (the “Severance Plan”). Mr. Galsim and Mr.
Ferri did not participate in the Severance Plan in 2022, but elected to participate in the plan in 2023.

Pursuant to the Severance Plan, in the event of the termination of a participant’s employment by the Company without Cause or the participant’s
resignation for Good Reason (each as defined in the Severance Plan) other than during the period beginning on the date that is three months prior to the
consummation of a change in control and ending on the twenty-four (24)-month anniversary of such change in control (the “Change in Control Protection
Period”), the participant will be entitled to receive (i) a lump-sum cash payment equal to the product of the participant’s severance multiplier (1.25 for Mr.
Ferri and Mr. Galsim) times the participant's base salary, (ii) the participant's target annual cash bonus for the year of termination, prorated based on the
time participant was employed during the year in which termination occurs, (iii) healthcare continuation coverage or reimbursement of premiums for the
Benefit Continuation Period (as defined in the Severance Plan) following termination, and (iv) continued vesting of outstanding time-based equity awards.

In the event such qualifying termination occurs during the Change in Control Protection Period, the participant will instead be entitled to (i) a lump-sum
cash payment equal to the product of the participant’s change in control severance multiplier (1.5 for Mr. Ferri and Mr. Galsim) times the participant's base
salary, (ii) a lump-sum cash payment equal to the product of the participant’s target annual bonus for the year in which termination occurs times the
participant’s change in control severance multiplier (1.5 for Mr. Ferri and Mr. Galsim), (iii) healthcare continuation coverage or reimbursement of
premiums for the Benefit Continuation Period, and (iv) accelerated vesting of outstanding time-based equity awards.

The Severance Plan also provides that, in the event of the termination of a participant’s employment due to death or Disability (as defined in the Severance
Plan), the participant will be entitled to receive (i) healthcare continuation coverage or reimbursement of premiums for the Benefit Continuation Period
following termination, and (ii) acceleration of vesting of outstanding time-based equity awards.

The benefits payable under the Severance Plan are subject to the participant's execution and non-revocation of a release of claims and the participant’s
continued compliance with applicable restrictive covenants, including post-termination non-competition and non-solicitation covenants for the participant’s
severance period (18 months for Mr. Ferri and Mr. Galsim) and perpetual confidentiality covenants.

Outstanding Equity Awards at Fiscal Year End

The following table summarizes the number of shares underlying outstanding equity incentive plan awards for each named executive officer as of
December 31, 2022.

Option Awards Stock Awards

Name Grant Date

Number of
Securities

Underlying
Unexercised
Options (#)
Exercisable

Number of
Securities

Underlying
Unexercised
Options (#)

Unexercisable

Option 
Exercise 

 Price ($)

Option
Expiration

Date

Number of
Shares or Units

of 
 Stock That

Have Not
Vested (#)

Market 
 Value of Shares

or 
 Units of 

 Stock That
Have Not

Vested ($) (4)
Marco Galsim 9/27/2021 11,807 35,422 (1) $8.30 9/27/2031 — —

9/27/2021 — — 42,188 (2) 70,876
12/16/2022 — — 153,846 (3) 258,461

______________
(1) In September 2021, we granted an award of stock appreciation rights to Mr. Galsim. The stock appreciation rights vest in equal annual
installments on each of the first four anniversaries of July 21, 2021, subject to continued employment through the applicable vesting dates.
(2) The restricted stock units vest in equal annual installments on each of the first four anniversaries of the vesting commencement date of July 21,
2021, subject to continued employment through the applicable vesting dates.
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(3) The restricted stock units vest in equal annual installments on each of the first four anniversaries of the vesting commencement date of March
15, 2023, subject to continued employment through the applicable vesting dates.
(4) These amounts represent the value of unvested stock awards based on the closing price of our stock on December 31, 2022, or $1.68.

Executive Compensation Arrangements

Employment Agreements

Stephen Sjuggerud

On November 22, 2022, the Board of the Company appointed Dr. Stephen Sjuggerud to serve as interim Chief Executive Officer (“Interim CEO”). In
connection with his appointment as Interim CEO, on December 27, 2022, the Company entered into an Offer Letter with Dr. Sjuggerud (the “Interim CEO
Offer Letter”) which set forth certain compensation terms that supplement and/or supersede the compensation terms set forth in Dr. Sjuggerud’s
Employment Agreement with the Company dated May 1, 2015 (the “Sjuggerud Employment Agreement”) with respect to his service as Interim CEO,
effective as of November 18, 2022, with guaranteed minimum salary payments of $375,000 in the event of the termination by the Company without cause
of his Interim CEO role prior to the six-month anniversary of his appointment and of $750,000 in the event of the termination by the Company without
cause of his Interim CEO role upon or following the six-month anniversary but prior to the twelve-month anniversary of his appointment. In addition, the
Offer Letter provides that Dr. Sjuggerud will be eligible to receive a discretionary bonus of up to $375,000 (as determined by our Compensation Committee
after evaluating company and individual performance during Dr. Sjuggerud’s tenure as Interim CEO) upon or shortly following the six-month anniversary
of his appointment as Interim CEO (or upon the termination of his Interim CEO role, if earlier) and, if the duration of his employment as Interim CEO
exceeds six months, an additional discretionary bonus of up to $375,000 following the termination of his Interim CEO role. Except as set forth in the
Interim CEO Offer letter, the Sjuggerud Employment Agreement will remain in full force and effect during Dr. Sjuggerud’s service as Interim CEO and
following the termination of such service.

Pursuant to the Sjuggerud Employment Agreement, Dr. Sjuggerud is subject to confidentiality and assignment of intellectual property provisions and
certain restrictive covenants, including non-disparagement and two-year post-employment non-competition and non-solicitation of employees and
customer provisions.

Dr. Sjuggerud resigned from his role as Interim CEO, effective February 15, 2023.

Marco Ferri

MarketWise, LLC entered into an employment agreement with Mr. Ferri, effective July 30, 2018, providing for his position as Director of Business
Development with an initial base salary of $500,000 (the “Ferri Employment Agreement”). The Ferri Employment Agreement provides that Mr. Ferri’s
employment term with MarketWise, LLC expires on July 30, 2021 and shall automatically renew for subsequent one-year renewal terms unless otherwise
terminated by Mr. Ferri or MarketWise, LLC. The Ferri Employment Agreement may be terminated by Mr. Ferri or MarketWise, LLC at any time and for
any reason upon 60 days’ notice.

The Ferri Employment Agreement provides that Mr. Ferri shall be eligible to receive an annual executive bonus payment, which is determined by
MarketWise, LLC on a discretionary basis based on our overall performance for the year, as well as individual performance milestones achieved, subject to
Mr. Ferri’s employment through the payment date. Upon any (a) acquisition of a target company and/or (b) creation of a joint venture entity by us, Mr. Ferri
is also entitled to receive a cash bonus. In the event of a qualifying acquisitions, Mr. Ferri is entitled to receive a bonus of up to 5% of the enterprise value
of the target entity, subject to certain milestone performance achievements and his continued employment through the payment dates. In the event of the
creation of a successful joint venture, Mr. Ferri is entitled to receive a cash bonus based on the aggregate net sales of the joint venture, payable in
installments over three years, subject to his continued employment through the payment date.

In the event Mr. Ferri’s employment is terminated due to his death or for any reason other than for “cause” (as defined in the Ferri Employment
Agreement), subject to his execution and non-revocation of a release of claims, he will be entitled to receive a separation bonus equal to three years of his
base salary, less any base salary amounts previously paid during the employment term. Such separation bonus will be payable in three equal annual
installments.

Mr. Ferri is entitled to participate in MarketWise, LLC’s health and welfare plans.

Pursuant to the Ferri Employment Agreement, Mr. Ferri is subject to confidentiality and assignment of intellectual property provisions and certain
restrictive covenants, including non-disparagement and two-year post-employment non-competition and non-solicitation of employees and customer
provisions.

On January 25, 2023, Mr. Ferri entered into a letter agreement (the "Ferri Letter Agreement") that supersedes the Ferri Employment Agreement (other than
as set forth therein). Under the Ferri Letter Agreement, Mr. Ferri’s base salary will remain $500,000, he will remain eligible to receive any bonus payments
that remain outstanding pursuant to the terms of the Ferri Employment Agreement in connection with certain acquisition and joint venture transactions
initiated prior to entry into the Ferri Letter Agreement, and he will also be eligible to receive an annual discretionary incentive bonus, payable in cash
and/or equity, based on individual and Company performance for each year, beginning in 2023, subject to potential reduction or offset by amounts paid in
each applicable year under the bonus provisions of the Ferri Employment Agreement. The Ferri Letter Agreement also provides that Mr. Ferri will be
eligible to participate in the Severance Plan.
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Marco Galsim
Prior to 2023, Mr. Galsim was not party to an employee agreement or offer letter.

On January 10, 2023, the Company and Mr. Galsim entered into a letter agreement (the “Galsim Employment Agreement”), that governs the terms of his
continued employment as Chief Information Officer with the Company. Under the Galsim Employment Agreement, Mr. Galsim’s base salary will be
$425,000, and he will be eligible to receive an annual discretionary incentive bonus, payable in cash and/or equity, based on individual and Company
performance for each year, beginning in 2023. The Galsim Employment Agreement also provides that Mr. Galsim will be eligible to participate in the
Severance Plan.

Mark Arnold

MarketWise, LLC entered into an employment agreement with Mr. Arnold, effective December 1, 2019, for his position as Chief Executive Officer with an
initial base salary of $500,000 (the “Arnold Employment Agreement”). The Arnold Employment Agreement provided that Mr. Arnold’s employment term
with MarketWise, LLC would expire on January 2, 2025, unless Mr. Arnold and MarketWise, LLC agree to renew the employment term for one subsequent
two-year renewal term.

The Arnold Employment Agreement provided that Mr. Arnold shall be eligible to receive an annual executive bonus payment, which is determined by
MarketWise, LLC on a discretionary basis based on our overall performance as well as Mr. Arnold’s performance for the year, subject to Mr. Arnold’s
employment through the payment date. Mr. Arnold is also eligible to receive an additional annual cash bonus, based on a formula equal to 1.5% percent of
our net income for the applicable year (the “Arnold Net Income Bonus”). Mr. Arnold is also entitled to participate in our health and welfare plans.

Pursuant to the Arnold Employment Agreement, Mr. Arnold is subject to confidentiality and assignment of intellectual property provisions and certain
restrictive covenants, including non-disparagement and two-year post-employment non-competition and non-solicitation of employees and customer
provisions.

Mr. Arnold resigned, effective November 17, 2022. In connection with Mr. Arnold’s resignation, the Company and Mr. Arnold entered into a letter
agreement, dated November 17, 2022 (the “Separation Agreement”) pursuant to which Mr. Arnold received a lump sum cash payment equal to $8,510,225,
less withholdings and deductions, subject to his compliance with the terms of the Separation Agreement, continued compliance with the applicable
restrictive covenants and his execution and non-revocation of a general release.

Director Compensation

We have approved and implemented a compensation program for our non-employee directors that consists of annual retainer fees and long-term equity
awards. Each non-employee director will receive an annual director fee of $35,000, as well as an additional annual fee of $10,000 for service as the Lead
Independent Director, an additional annual fee of $90,000 for service as Non-Employee Chairperson, an additional annual fee of $20,000 for service as the
chair of our audit committee, an additional fee of $15,000 for service as the chair of our compensation committee, an additional fee of $9,000 for service as
the chair of our nominating and governance committee, an additional annual fee of $9,000 (excluding the chair) for service on our audit committee, an
additional annual fee of $6,000 (excluding the chair) for service on our compensation committee, and an additional annual fee of $5,000 (excluding the
chair) for service on our nominating and corporate governance committee, each earned on a quarterly basis.

Each non-employee director who serves on the Board as of the date of the annual meeting will receive an annual RSU award with a grant date value of
$150,000 (except for the lead independent director and chairperson, who will receive $165,000), with prorated awards made to directors who are initially
appointed or elected to the Board on a date other than the date of an annual meeting. Annual and initial awards will vest in full on the earlier of (i) the date
immediately preceding the date of our annual stockholder meeting immediately following the date of grant and (ii) the first anniversary of the grant date. In
addition, each director will be reimbursed for out-of-pocket expenses in connection with their services.

Effective January 25, 2023, the Board of Directors amended the non-employee director compensation program to provide for an increase to the annual cash
director fee to $60,000 (with an additional annual fee of $15,000 for service as the lead independent director), an increase to the additional annual fee for
service as the chair of our nominating and corporate governance committee to $12,000, and a decrease to the annual RSU award grant date value to
$125,000 (or $135,000 for the lead independent director and chairperson).

The following table contains information concerning the compensation of our non-employee directors for the fiscal year ended December 31, 2022:

Name

Fees Earned or
Paid in Cash (1)

 ($)

Stock 
 Awards (2)

 ($)
Total

 ($)
Manuel Borges 44,000 150,000 194,000
Mark Gerhard 48,715 150,000 198,715
Riaan Hodgson 55,000 150,000 205,000
Paul Idzik 60,000 165,000 225,000
Van Simmons 55,000 150,000 205,000
Elizabeth Burton 30,728 — 30,728

__________________
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1. Amounts reflect the cash retainer fees earned by our non-employee directors in fiscal year 2022.
2. Amounts reflect the full grant-date fair value of RSUs granted in fiscal year 2022, determined in accordance with FASB ASC Topic 718. We

provide information regarding the assumptions used to calculate the value of stock awards in Note 11 to our audited financial statements
included in our Annual Report on Form 10-K for the year ended December 31, 2022.

The table below shows the aggregate numbers of unvested stock awards held as of December 31, 2022 by each non-employee director of the Board who
was serving as of December 31, 2022.

Name

Unvested Restricted
Stock Units Outstanding

at Fiscal Year End
 (#)

Manuel Borges 47,468
Mark Gerhard 47,468
Riaan Hodgson 47,468
Paul Idzik 52,215
Van Simmons 47,468

Effective January 25, 2023, the Board of Directors amended the non-employee director compensation program to provide for an increase to the annual cash
director fee to $60,000 (with an additional annual fee of $15,000 for service as the lead independent director), an increase to the additional annual fee for
service as the chair of our nominating and corporate governance committee to $12,000, and a decrease to the annual RSU award grant date value to
$125,000 (or $135,000 for the lead independent director and chairperson).

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.

The following table sets forth information regarding the beneficial ownership of shares of our common stock by:

▪ each person who is known to us to be the beneficial owner of more than 5% of our common stock;

▪ each of our named executive officers and directors; and

▪ all of our executive officers and directors as a group.

The percentage of beneficial ownership and voting power of shares of our common stock set forth below is based on 34,964,490 shares of Class A common
stock outstanding and 291,092,303 shares of Class B common stock outstanding as of April 25, 2023. As of April 25, 2023, we had 51 holders of record of
our Class A common stock. The actual number of stockholders is greater than this number of record holders, and includes stockholders who are beneficial
owners, but whose shares are held in street name by brokers and other nominees. This number of holders of record also does not include stockholders
whose shares may be held in trust by other entities. As of April 25, 2023, we had 27 holders of record of our Class B common stock.

Each MarketWise Unit (other than MarketWise Units 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 the MarketWise 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 MarketWise,
Inc. 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 Units 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
MarketWise, Inc. are entitled to vote generally. Upon redemption of any MarketWise Unit the corresponding share of Class B common stock will be
terminated. See “Certain Relationships and Related Party Transactions—MarketWise Operating Agreement” and “Description of Capital Stock.”

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.

Unless otherwise indicated, we believe that all persons named in the table below have sole voting and investment power with respect to the voting
securities 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.
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Class A Common Stock Owned(1) Class B Common Stock Owned
Combined Voting

Power
Name of Beneficial Owner Number % Number % %

5% Stockholders
Affiliates of Monument &

Cathedral, LLC — — % 133,361,468 45.8 % 41.0 %
Frank P. Stansberry 2,851,014 8.2 % 64,814,214 22.3 % 20.8 %
Charleston Ivy, LLC — — % 6,481,421 2.2 % 2.0 %
Douglas Casey — — % 4,907,962 1.7 % 1.5 %
Affiliates of Greenhaven Road
Investment Management 4,550,354 13.0 % — — % 1.4 %
Ryan Markish 60,000 * 3,601,078 1.2 % 1.1 %
Fernando Cruz 60,000 * 3,601,078 1.2 % 1.1 %
Ascendant Sponsor LP and its
affiliates 3,051,000 8.7 % — — % *
Dale Lynch 154,750 * 2,866,344 * *
Jared Kelly 100,000 * 2,866,344 * *
Alpha Global Investments 2,494,727 7.1 % — — % *
Directors and Named Executive

Officers
Mark Arnold 249,591 * 15,321,821 5.3 % 4.8 %
Stephen Sjuggerud 100,000 * 19,444,264 6.7 % 6.0 %
Amber Mason — — % 3,601,078 1.2 % 1.1 %
Marco Ferri 60,000 * 2,866,344 * *
Marco Galsim 94,633 * — — % *
Manuel Borges 65,540 * — — *
Mark Gerhard 2,625,283 7.5 % — — *
Michael Palmer 150,000 * 25,925,685 8.9 % 8.0 %
Paul Idzik 72,095 * — — % *
Riaan Hodgson 2,669,327 7.6 % — — % *
Van Simmons 65,540 * — — % *
All directors and executive officers

as a group (11 individuals) 3,500,360 10.0 % 32,393,107 11.1 % 11.0 %

________________
* 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, LLC Common 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.

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

(5) Information based solely on the Schedule 13D filed by Greenhaven with the SEC on September 20, 2022. 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”). Greenhaven Road Investment Management LP (the “Investment Manager”), an entity owned and controlled by Scott Stewart Miller, is the investment
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.

(6) Includes 60,000 Management Members Earnout Shares subject to release upon the occurrence of certain contingencies.
(7) Ryan Markish controls Markish Family Enterprises, LLC. Therefore, Ryan Markish may be deemed to be the beneficial owner of the securities held by Markish Family

Enterprises, LLC.
(8) Fernando Cruz controls CCL Family, LLC. Therefore, Fernando Cruz may be deemed to be the beneficial owner of the securities held by CCL Family, LLC.
(9) Ascendant Sponsor LP is the record holder of 3,051,000 Sponsor Earnout Shares 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. The address for each of the persons and entities
named in this footnote is 667 Madison Avenue, 5th Floor, New York, New York 10065.

(10) Includes 140,000 Management Members Earnout Shares subject to release upon the occurrence of certain contingencies.

(2)

(3)

(4)

(4)

(5)

(4) (6) (7)

(4) (6) (8)

(9)

 (4) (10)

(4) (11)

(12)

(13) (14)

 (11)

(15) (16)

(17)

(18)

(18) (19)

 (20)

(21)

(18) (19)

(18)
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(11) Includes 100,000 Management Members Earnout Shares subject to release upon the occurrence of certain contingencies.
(12) Represents 2,494,727 Class A shares held by Alpha Global Investments. Mark Gerhard and Riaan Hodgson share voting and investment discretion over such securities. The

address for Alpha Global Investments is PO Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands.
(13) Includes 230,000 Management Members Earnout Shares subject to release upon the occurrence of certain contingencies.
(14) Mark Arnold controls Jama 2021, LLC. Therefore, Mark Arnold may be deemed to be the beneficial owner of the securities held by Jama 2021, LLC.
(15) Marco Ferri controls Alma Beacon LLC. Therefore, Marco Ferri may be deemed to be the beneficial owner of the securities held by Alma Beacon LLC.
(16) Includes 50,000 Management Members Earnout Shares subject to release upon the occurrence of certain contingencies.
(17) Includes 55,000 Management Members Earnout Shares subject to release upon the occurrence of certain contingencies.
(18) Includes 47,468 shares of Class A common stock underlying an award of restricted stock units which will vest within 60 days
(19) Includes the securities held by Alpha Global Investments as described in footnote 12.
(20) Includes 150,000 Management Members Earnout Shares subject to release upon the occurrence of certain contingencies.
(21) Includes 52,215 shares of Class A common stock underlying an award of restricted stock units which will vest within 60 days

 

Item 13. Certain Relationships and Related Transactions, and Director Independence.

Earnout

Management Members Earnout Shares

Pursuant to the Transaction Agreement, prior to the expiration of the Earnout Period we may allocate up to 2,000,000 Management Members Earnout
Shares in the aggregate to the Management Members, such members and amounts to be determined by us. On September 30, 2021, we allocated 2,000,000
Management Members Earnout Shares in accordance with the Transaction Agreement, and in connection with that allocation, we issued to Continental
Stock Transfer & Trust Company (the “Escrow Agent”), the aggregate number of allocated Management Members Earnout Shares, to be held on behalf of
the applicable Management Members in an escrow account (the “Escrow Account”) established pursuant to the escrow agreement entered into at the
closing of the Transactions (the “Escrow Agreement”). The Management Members Earnout Shares will be released and delivered as follows (subject to the
terms and conditions of the Transaction Agreement and the Escrow Agreement): (i) 50% of the Management Members Earnout Shares that have been
allocated to any Management Member as of the occurrence of Triggering Event I (as defined below) will be released from the Escrow Account to such
Management Member upon the occurrence of Triggering Event I; (ii) the remaining Management Members Earnout Shares held in the Escrow Account
will be released from the Escrow Account upon the occurrence of Triggering Event II (as defined below) and distributed to the Management Member to
whom such Management Member Earnout Shares have been allocated; and (iii) if the conditions set forth in (i) or (ii) above have not been satisfied within
the Earnout Period, any Management Members Earnout Shares remaining in the Escrow Account will be automatically released to us for cancellation.

“Triggering Event I” is defined in the Transaction Agreement as (i) the date on which the daily volume-weighted average price per share of Class A
common stock for a period of at least 20 trading days out of 30 consecutive trading days ending on the trading day immediately prior to the date of
determination (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations, and the like) is equal to or greater than $12.00 or (ii) if we
consummate a transaction (not including the Transactions) that results in our stockholders having the right to exchange their shares for cash, securities, or
other property having a value equaling or exceeding $12.00 per share (for any non-cash proceeds, as determined based on the agreed valuation set forth in
the applicable definitive agreements for such transaction or, in the absence of such valuation, as determined in good faith by our Board), in either case of (i)
and (ii), within the Earnout Period.

“Triggering Event II” is defined in the Transaction Agreement as (i) the date on which the daily volume-weighted average price per share of Class A
common stock for a period of at least 20 trading days out of 30 consecutive trading days ending on the trading day immediately prior to the date of
determination (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations, and the like) is equal to or greater than $14.00 or (ii) if we
consummate a transaction (not including the Transactions) that results in our stockholders having the right to exchange their shares for cash, securities, or
other property having a value equaling or exceeding $14.00 per share (for any non-cash proceeds, as determined based on the agreed valuation set forth in
the applicable definitive agreements for such transaction or, in the absence of such valuation, as determined in good faith by our Board), in either case of (i)
and (ii), within the Earnout Period.

Sponsor Earnout Shares

Pursuant to the Transaction Agreement, at the closing of the Transactions, the Sponsor (of which two of our directors, Mark Gerhard and Riaan Hodgson,
are members) delivered to the Escrow Agent 3,051,000 Sponsor Earnout Shares, which the Escrow Agent placed in the Escrow Account. The Sponsor
Earnout Shares will be released and delivered as follows (subject to the terms and conditions of the Transaction Agreement and the Escrow Agreement): (i)
upon the occurrence of Triggering Event I, 50% of the Sponsor Earnout Shares will be released from the Escrow Account and distributed to the Sponsor;
(ii) upon the occurrence of Triggering Event II, 50% of the Sponsor Earnout Shares will be released from the Escrow Account and distributed to the
Sponsor; and (iii) if the conditions set forth in (i) or (ii) above have not been satisfied within the Earnout Period, any Sponsor Earnout Shares remaining in
the Escrow Account will be automatically released to us for cancellation.

Registration Rights Agreement

In connection with the closing of the Transactions, MarketWise, Inc., the Sponsor, the MarketWise Members, and certain other parties entered into the
Registration Rights Agreement, pursuant to which MarketWise, Inc. agreed to register for resale, pursuant to Rule 415 under the Securities Act, certain
shares of Class A common stock and other equity securities of MarketWise, Inc. that are held by the parties thereto from time to time. Pursuant to the
Registration Rights Agreement, among other things, (i) we agreed to file and maintain registration statements covering the issuance of shares of Class A
common stock upon redemption of MarketWise Units and the resale of MarketWise, Inc. securities held by the parties thereto from time to time, (ii) we
will provide certain other registration rights for the shares of Class A common stock and certain other MarketWise, Inc. securities held by the MarketWise
Members, the Sponsor, and certain other parties, and (iii) the Sponsor, the MarketWise Members, certain other holders, or their respective permitted
transferees agreed not to transfer, sell, assign, or otherwise dispose of the shares of Class A common stock or Class B common stock held by such holders
or such permitted transferees, as applicable, beginning on the closing of the Transactions and ending, (A)(i) with respect to the Sponsor and MarketWise
Members that are members of our management
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team, on the earlier of (x) July 21, 2022 and (y) the date on which the last reported sale price of our Class A common stock equals or exceeds $12.00 per
share (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations, and the like) for any 20 trading days within any 30-trading day period
commencing December 18, 2021 and (ii) with respect to the MarketWise Members that are not members of our management team, January 17, 2021, and
(B) on the date on which we complete a liquidation, merger, share exchange, or other similar transaction that results in all of our stockholders having the
right to exchange their shares of Class A common stock and Class B common stock for cash, securities, or other property, subject to certain exceptions.

Tax Receivable Agreement

We expect to obtain an increase in our share of the tax basis of the assets of MarketWise, LLC (1) if and when (as described below under (“MarketWise
Operating Agreement”) the MarketWise Members receive shares of our Class A common stock (or, at our election, cash) in connection with any
redemption or exchange of MarketWise Units pursuant to the MarketWise Operating Agreement and (2) in connection with certain distributions (or deemed
distributions) by MarketWise, LLC (any such basis increase, the “Basis Adjustments”). The parties intend to treat any such redemption or exchange of
MarketWise Units described in clause (1) above as a direct purchase by us of MarketWise Units from the MarketWise Members for U.S. federal income
and other applicable tax purposes, regardless of whether such MarketWise Units are surrendered by the MarketWise Members to MarketWise, LLC for
redemption or sold to us upon the exercise of our election to acquire such MarketWise Units directly. A Basis Adjustment may have the effect of increasing
(for income tax purposes) depreciation and amortization deductions allocable to us and thereby reducing the amounts that we would otherwise pay in the
future to various tax authorities. The Basis Adjustments may also decrease gains (or increase losses) on future dispositions of certain assets to the extent tax
basis is allocated to those assets.

In connection with the consummation of the Transactions, we entered into the Tax Receivable Agreement with the MarketWise Members and MarketWise,
LLC. The Tax Receivable Agreement provides for the payment by us to the MarketWise Members of 85% of the amount of tax benefits, if any, that we
actually realize, or in some circumstances are deemed to realize, as a result of the transactions described above, including increases in the tax basis of the
assets of MarketWise, LLC attributable to payments made under the Tax Receivable Agreement and deductions attributable to imputed interest deemed
paid pursuant to the Tax Receivable Agreement. MarketWise, LLC will have in effect an election under Section 754 of the Code effective for each taxable
year in which a redemption or exchange of MarketWise Units for shares of our Class A common stock or cash occurs. These Tax Receivable Agreement
payments are not conditioned upon any continued ownership interest in either MarketWise, LLC or us by the MarketWise Members. The rights of the
MarketWise Members under the Tax Receivable Agreement are assignable to transferees, including transferees of the MarketWise Units (other than us or
MarketWise, LLC as transferee pursuant to subsequent redemptions or exchanges of the transferred MarketWise Units). We expect to benefit from the
remaining 15% of tax benefits, if any, that we may actually realize.

The actual Basis Adjustments, as well as any amounts paid to the MarketWise Members under the Tax Receivable Agreement, will vary depending on a
number of factors, including:

• the price of shares of Class A common stock in connection at the time of redemptions or exchanges—the Basis Adjustments, as well as any related
increase in any tax deductions, are directly related to the price of shares of Class A common stock at the time of each redemption or exchange;

• the timing of any subsequent redemptions or exchanges—for instance, the increase in any tax deductions will vary depending on the fair market
value, which may fluctuate over time, of the depreciable or amortizable assets of MarketWise, LLC at the time of each redemption or exchange or
distribution (or deemed distribution);

• the extent to which such redemptions or exchanges are taxable—if a redemption or exchange is not taxable for any reason, the Basis Adjustments,
as well as any related increase in tax deductions, relating to such redemption or exchange will not be available; and

• the amount and timing of our income—the Tax Receivable Agreement generally will require us to pay 85% of the tax benefits as and when those
benefits are treated as realized under the terms of the Tax Receivable Agreement. If we do not have taxable income, we generally will not be
required (absent a change of control or other circumstances requiring an early termination payment) to make payments under the Tax Receivable
Agreement for that taxable year because no tax benefits will have been actually realized. However, any tax benefits that do not result in realized
tax benefits in a given taxable year will likely generate tax attributes that may be utilized to generate tax benefits in previous or future taxable
years. The utilization of any such tax attributes generally will result in payments under the Tax Receivable Agreement.

For purposes of the Tax Receivable Agreement, cash savings in income tax will be computed by comparing our actual income tax liability (subject to
certain assumptions relating to state and local income taxes) to the amount of such taxes that we would have been required to pay had there been no Basis
Adjustments and had the Tax Receivable Agreement not been entered into. The Tax Receivable Agreement generally applies to each of our taxable years,
beginning with the 2021 taxable year. There is no maximum term for the Tax Receivable Agreement; however, the Tax Receivable Agreement may be
voluntarily terminated by us pursuant to an early termination procedure and shall be terminated upon the occurrence of certain mergers, asset sales, other
forms of business combinations, or other changes of control or our material breach of our material obligations under the Tax Receivable Agreement under
certain circumstances, and in each case we shall be obligated to pay the MarketWise Members an agreed upon amount equal to the estimated present value
of the remaining payments to be made under the agreement (calculated based on certain assumptions, including regarding tax rates and utilization of the
Basis Adjustments). However, our ability to make such payment may be subject to various limitations and restrictions, such as restrictions on distributions
that would either violate any contract or agreement to which we or MarketWise, LLC are then a party, or any applicable law.

The payment obligations under the Tax Receivable Agreement are our obligations and not of MarketWise, LLC. Although the actual timing and amount of
any payments that may be made under the Tax Receivable Agreement will vary, we expect that the payments that we may be required to make to the
MarketWise Members will be substantial. Any payments made by us to the MarketWise Members under the Tax Receivable Agreement will generally
reduce the amount of cash that might have otherwise been available to us. To the extent that we are unable to make payments under the Tax Receivable
Agreement for any reason, the unpaid amounts will be deferred and will accrue interest until paid. Our failure to make any payment required under the Tax
Receivable Agreement (including any accrued and unpaid interest) within 90 calendar days of the date on which the payment is required to be made will
constitute a material breach of a material obligation under the Tax Receivable Agreement, which will generally terminate the Tax Receivable Agreement
and accelerate payments thereunder, unless the applicable payment is not made because (i) we are prohibited from making such payment under the terms of
the Tax Receivable Agreement or the terms governing certain of our indebtedness or (ii) we do not have, and despite using commercially reasonable efforts
cannot obtain, sufficient funds to make such payment. In addition, we are obligated to use commercially reasonable efforts to avoid entering into any
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agreements that could be reasonably anticipated to materially delay the timing of the making of any payments under the Tax Receivable Agreement, which
could limit our ability to pursue strategic transactions.

Decisions made by us in the course of running our business, such as with respect to mergers, asset sales, other forms of business combinations, or other
changes in control, may influence the timing and amount of payments that are received by the MarketWise Members under the Tax Receivable Agreement.
For example, the earlier disposition of assets following a transaction that results in a Basis Adjustment will generally accelerate payments under the Tax
Receivable Agreement and increase the present value of such payments.

The Tax Receivable Agreement provides that if (i) we materially breach any of our material obligations under the Tax Receivable Agreement, (ii) certain
mergers, asset sales, other forms of business combinations, or other changes of control were to occur, or (iii) we elect an early termination of the Tax
Receivable Agreement, then our obligations, or our successor’s obligations, under the Tax Receivable Agreement would accelerate and become due and
payable, based on certain assumptions, including an assumption that we would have sufficient taxable income to fully utilize all potential future tax benefits
that are subject to the Tax Receivable Agreement, and an assumption that, as of the effective date of the acceleration, any MarketWise Member that has
MarketWise Units that have not been exchanged is deemed to have exchanged such MarketWise Units for the fair market value of the shares of our Class A
common stock or the amount of cash that would be received by such MarketWise Member had such MarketWise Units actually been exchanged on such
date, whichever is lower. However, as noted above, our ability to make such payments may be limited by restrictions on distributions that would either
violate any contract or agreement to which we or MarketWise, LLC are then a party, or any applicable law.

As a result of the foregoing, we would be required to make an immediate cash payment equal to the estimated present value (calculated based on a discount
rate equal to LIBOR plus 100 basis points) of the anticipated future tax benefits that are the subject of the Tax Receivable Agreement based on certain
assumptions, which payment may be made significantly in advance of the actual realization, if any, of those future tax benefits and, therefore, we could be
required to make cash payments to the MarketWise Members that are greater than the specified percentage of the actual benefits we ultimately realize in
respect of the tax benefits that are subject to the Tax Receivable Agreement. In these situations, our obligations under the Tax Receivable Agreement could
have a material adverse effect on our liquidity and could have the effect of delaying, deferring or preventing certain mergers, asset sales, other forms of
business combinations, or other changes of control. We cannot assure that we will be able to finance our obligations under the Tax Receivable Agreement
or that we will be able to make the immediate cash payment described above to the extent our or MarketWise, LLC’s ability to make such payment is
restricted as described above.

Payments under the Tax Receivable Agreement will be based on the tax reporting positions that we determine, and the IRS or another tax authority may
challenge all or part of the Basis Adjustments, as well as other related tax positions we take, and a court could sustain any such challenge. If the outcome of
any such challenge to any Basis Adjustments or the deduction of imputed interest deemed paid pursuant to the Tax Receivable Agreement would
reasonably be expected to materially affect a recipient’s payments under the Tax Receivable Agreement, then we will not be permitted to settle or to fail to
contest such challenge without the consent (not to be unreasonably withheld or delayed) of each MarketWise Member, and any such restrictions will apply
for as long as the Tax Receivable Agreement remains in effect. We will not be reimbursed for any cash payments previously made to the MarketWise
Members pursuant to the Tax Receivable Agreement if any tax benefits initially claimed by us are subsequently challenged by a taxing authority and
ultimately disallowed. Instead, in such circumstances, any excess cash payments made by us to the MarketWise Members will be netted against any future
cash payments that we might otherwise be required to make under the terms of the Tax Receivable Agreement. However, we might not determine that we
have effectively made an excess cash payment to the MarketWise Members for a number of years following the initial time of such payment. As a result, it
is possible that we could make cash payments under the Tax Receivable Agreement that are substantially greater than our actual cash tax savings.

Payments are generally due under the Tax Receivable Agreement within a specified period of time following the filing of our tax return for the taxable year
with respect to which the payment obligation arises, although interest on such payments will begin to accrue at a rate of LIBOR plus 100 basis points from
the due date (without extensions) of such tax return. Any late payments that may be made under the Tax Receivable Agreement will continue to accrue
interest at LIBOR plus 500 basis points until such payments are made, including any late payments that we may subsequently make because we did not
have enough available cash to satisfy our payment obligations at the time at which they originally arose or were prohibited from making such payments
under the terms governing certain of our indebtedness (although such payments are not considered late payments and therefore would accrue interest at the
lower interest if we make such payments promptly after such limitations are removed). Subject to certain exceptions as noted above, our failure to make
any payment required under the Tax Receivable Agreement (including any accrued and unpaid interest) within 90 calendar days of the date on which the
payment is required to be made will constitute a material breach of a material obligation under the Tax Receivable Agreement under certain circumstances,
in which case, the Tax Receivable Agreement will terminate and future payments thereunder will be accelerated, as noted above.

MarketWise Operating Agreement

In connection with the consummation of the Transactions, MarketWise, Inc. and the other members of MarketWise, LLC entered into the MarketWise
Operating Agreement.

Appointment as Managing Member. Under the MarketWise Operating Agreement, MarketWise, Inc. is the sole manager of MarketWise, LLC. As the sole
manager, MarketWise, Inc. will generally be able to control all of the day-to-day business affairs and decision-making of MarketWise, LLC without the
approval of any other member. As such, MarketWise, Inc., through its officers and directors, will be responsible for all operational and administrative
decisions of MarketWise, LLC and daily management of MarketWise, LLC’s business. Pursuant to the terms of the MarketWise Operating Agreement,
MarketWise, Inc. cannot be removed or replaced as the sole manager of MarketWise, LLC except by its resignation, which may be given at any time by
written notice to the other members.

Compensation; Expenses. MarketWise, Inc. will not be entitled to compensation for its services as the manager of MarketWise, LLC except as expressly
provided for in the MarketWise Operating Agreement. MarketWise, Inc. is entitled to reimbursement by MarketWise, LLC for reasonable out-of-pocket
expenses incurred on behalf of MarketWise, LLC, including all expenses associated with being a public company and maintaining its corporate existence.

Distributions. The MarketWise Operating Agreement requires Tax Distributions (as defined therein) to be made by MarketWise, LLC to its members on a
pro rata basis, except to the extent such distributions would render MarketWise, LLC insolvent or are otherwise prohibited by law. Tax Distributions will be
made on a quarterly basis, to each member of MarketWise, LLC, including MarketWise, Inc., based on such member’s allocable share of the taxable
income of MarketWise, LLC and an assumed tax rate that will be determined by MarketWise, Inc., as
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described below. For this purpose, each member’s allocable share of MarketWise, LLC’s taxable income shall be net of its share of taxable losses of
MarketWise, LLC and, with respect to MarketWise, Inc., shall be determined without regard to any increases to the tax basis of our property pursuant to
Sections 734(b) or 743(b) of the Code. The assumed tax rate for purposes of determining tax distributions from MarketWise, LLC to its members will be
the highest combined federal, state, and local tax rate that may potentially apply to a corporate or individual taxpayer (whichever is higher) resident in
Baltimore, Maryland, taking into account certain assumptions and without regard to the actual final tax liability of any such member. The MarketWise
Operating Agreement also allows for cash distributions to be made by MarketWise, LLC (subject to MarketWise, Inc.’s sole discretion as the sole manager
of MarketWise, LLC) to its members on a pro rata basis out of Distributable Cash (as defined therein). We expect MarketWise, LLC may make
distributions out of Distributable Cash periodically and as necessary to enable us to cover MarketWise, Inc.’s operating expenses and other obligations,
including tax liability and other obligations under the Tax Receivable Agreement, except to the extent such distributions would render MarketWise, LLC
insolvent or are otherwise prohibited by law.

Transfer Restrictions. The MarketWise Operating Agreement generally does not permit transfers of MarketWise Units by members, except for transfers to
permitted transferees, transfers pursuant to the participation right described below, and other limited exceptions. The MarketWise Operating Agreement
may impose additional restrictions on transfers (including redemptions described below with respect to each MarketWise Unit) that are necessary or
advisable so that MarketWise, LLC is not treated as a “publicly traded partnership” for U.S. federal income tax purposes. In the event of a permitted
transfer under the MarketWise Operating Agreement, such transferring member will be required to simultaneously transfer shares of our Class B common
stock held by such transferring member to such transferee equal to the number of MarketWise Units that were transferred to such transferee in such
permitted transfer.

The MarketWise Operating Agreement provides that, in the event that a tender offer, share exchange, issuer bid, take-over bid, recapitalization, or similar
transaction with respect to our Class A common stock, each of which we refer to as a “PubCo Offer,” is approved by our Board or otherwise effected or to
be effected with the consent or approval of our Board, each holder of MarketWise Units (other than MarketWise, Inc. and its subsidiaries) shall be
permitted to participate in such PubCo Offer by delivering a participation redemption notice, which shall be effective immediately prior to, and contingent
upon, the consummation of such PubCo Offer. If a PubCo Offer is initially proposed by MarketWise, Inc., then MarketWise, Inc. is required to use its
reasonable best efforts to enable and permit the holders of such MarketWise Units to participate in such PubCo Offer to the same extent or on an
economically equivalent basis as the holders of shares of our Class A common stock and without being required to exchange MarketWise Units or shares of
our Class B Common Stock prior to consummation of the PubCo Offer; provided that in no event shall any such holder of MarketWise Units be entitled to
receive aggregate consideration for each such MarketWise Unit that is greater than the consideration payable in respect of each share of our Class A
common stock pursuant to the PubCo Offer.

Except for certain exceptions, any transferee of MarketWise Units must assume, by executing a joinder to the MarketWise Operating Agreement, all of the
obligations of a transferring member with respect to the transferred MarketWise Units, and such transferee shall be bound by any limitations and
obligations under the MarketWise Operating Agreement (without relieving the transferring member from any applicable limitations and obligations) even if
the transferee is not admitted as a member of MarketWise, LLC. A member shall retain all duties, liabilities, and obligations of a member until the
transferee is accepted as a substitute member in accordance with the MarketWise Operating Agreement and MarketWise, Inc., as manager, may, in its sole
discretion, reinstate all or any portion of the rights and privileges of such member with respect to such transferred MarketWise Units for any period of time
prior to the admission date of the substitute member.

Maintenance of One-to-One Ratio between Shares of Class A Common Stock and MarketWise Units Owned by MarketWise, Inc., One-to-One Ratio
between Sponsor Earnout Shares and Sponsor Earnout Units Owned by MarketWise, Inc., and One-to-one Ratio between Shares of Class B Common
Stock and MarketWise Units Owned by the MarketWise Members. Except as otherwise determined by MarketWise, Inc., the MarketWise Operating
Agreement requires MarketWise, LLC to take all actions with respect to its MarketWise Units, including issuances, reclassifications, distributions,
divisions, or recapitalizations, to maintain at all times (1) a one-to-one ratio between the number of MarketWise Units owned by MarketWise, Inc., directly
or indirectly, and the aggregate number of shares of our Class A common stock issued and outstanding (not including Sponsor Earnout Class A Shares (as
defined in the MarketWise Operating Agreement)), (2) a one-to-one ratio between the number of Sponsor Earnout Units (as defined in the MarketWise
Operating Agreement) owned by MarketWise, Inc., directly or indirectly, and the aggregate number of Sponsor Earnout Class A Shares issued and
outstanding, and (3) a one-to-one ratio between the aggregate number of MarketWise Units owned by the MarketWise Members (other than MarketWise,
Inc. and its subsidiaries), directly or indirectly, and the number of shares of our Class B common stock issued and outstanding. This ratio requirement
disregards (1) shares of our Class A common stock issuable under unvested options issued by MarketWise, Inc. or Management Members Earnout Shares,
(2) treasury stock, and (3) preferred stock or other debt or equity securities (including warrants, options, or rights) issued by MarketWise, Inc. that are
convertible into or exercisable or exchangeable for shares of our Class A common stock, except to the extent MarketWise, Inc. has contributed the net
proceeds from such other securities, including any exercise or purchase price payable upon conversion, exercise, or exchange thereof, to the equity capital
of MarketWise, LLC. Except as otherwise determined by MarketWise, Inc., if MarketWise, Inc. issues, transfers, or delivers from treasury stock or
repurchases or redeems shares of our Class A common stock in a transaction not contemplated by the MarketWise Operating Agreement, MarketWise, Inc.
as manager of MarketWise, LLC will have the authority to take all actions such that, after giving effect to all such issuances, transfers, deliveries, or
repurchases or redemptions, the number of outstanding MarketWise Units and Sponsor Earnout Units owned by MarketWise, Inc., directly or indirectly,
equals, on a one-for-one basis, the number of outstanding shares of our Class A common stock (including Sponsor Earnout Class A Shares). Except as
otherwise determined by MarketWise, Inc., if MarketWise, Inc. issues, transfers, or delivers from treasury stock or repurchases or redeems any of
MarketWise, Inc.’s preferred stock in a transaction not contemplated by the MarketWise Operating Agreement, MarketWise, Inc. as manager has the
authority to take all actions such that, after giving effect to all such issuances, transfers, deliveries repurchases or redemptions, MarketWise, Inc. holds (in
the case of any issuance, transfer or delivery) or ceases to hold (in the case of any repurchase or redemption) equity interests in MarketWise, LLC which (in
MarketWise, Inc.’s good faith determination) are in the aggregate substantially economically equivalent to the outstanding preferred stock of MarketWise,
Inc. so issued, transferred, delivered, repurchased, or redeemed. Except as otherwise determined by MarketWise, Inc., MarketWise, LLC is prohibited from
undertaking any subdivision (by any split of units, distribution of units, reclassification, recapitalization, or similar event) or combination (by reverse split
of units, reclassification, division, recapitalization, or similar event) of MarketWise Units that is not accompanied by an identical subdivision or
combination of (1) shares of our Class A common stock to maintain at all times a one-to-one ratio between the number of MarketWise Units owned by
MarketWise, Inc. and the number of outstanding shares of our Class A common stock, (2) Sponsor Earnout Shares to maintain at all times a one-to-one
ratio between the number of Sponsor Earnout Units owned by MarketWise, Inc. and the number of outstanding Sponsor Earnout Class A Shares, and (3)
shares of our Class B common stock to maintain at all times a one-to-one ratio between the number of MarketWise Units owned by the members (other
than MarketWise, Inc. and its subsidiaries) and the number of outstanding shares of our Class B common stock, as applicable, in each case, subject to
certain exceptions.
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Excluding certain warrants, options, or similar instruments granted pursuant to any equity plan or stock option plan in effect on, or adopted after, the date of
the MarketWise Operating Agreement by MarketWise, LLC or MarketWise, Inc., in the event any holder of a warrant to purchase shares of our Class A
common stock (the “Upstairs Warrants”) exercises an Upstairs Warrant, then MarketWise, Inc. will cause a corresponding exercise (including by effecting
such exercise in the same manner, i.e., by payment of a cash exercise price or on a cashless basis) of a warrant to purchase MarketWise Units with similar
terms held by MarketWise, Inc., such that the number of shares of our Class A common stock issued in connection with the exercise of such Upstairs
Warrants will be matched with a corresponding number of MarketWise Units issued by MarketWise, LLC to MarketWise, Inc. In the event that an Upstairs
Warrant is redeemed, MarketWise, LLC will redeem a warrant to purchase MarketWise Units with similar terms held by MarketWise, Inc.

Issuance of MarketWise Units upon Exercise of Options or Issuance of Other Equity Compensation. When MarketWise, Inc. issues shares of our Class
A common stock in settlement of stock options granted to persons that are not officers or employees of MarketWise, LLC or its subsidiaries, MarketWise,
Inc. will make a capital contribution in an amount equal to the exercise price, and shall be deemed to make, a capital contribution to MarketWise, LLC
equal to the aggregate value of such shares of our Class A common stock and MarketWise, LLC will issue to MarketWise, Inc. a number of MarketWise
Units equal to the number of shares issued by MarketWise, Inc. When MarketWise, Inc. issues shares of our Class A common stock in settlement of stock
options granted to persons that are officers or employees of MarketWise, LLC or its subsidiaries, then MarketWise, Inc. will be deemed to have sold
directly to the person exercising such award a portion of the value of each share of our Class A common stock, as applicable, equal to the exercise price per
share divided by the market price per share, and MarketWise, Inc. will be deemed to have sold directly to MarketWise, LLC (or the applicable subsidiary of
MarketWise, LLC) the difference between the exercise price and market price per share for each such share of our Class A common stock. In cases where
MarketWise, Inc. grants other types of equity compensation (including Management Members Earn-Out Shares) to employees of MarketWise, LLC or its
subsidiaries, on each applicable vesting date MarketWise, Inc. will be deemed to have sold to MarketWise, LLC (or such subsidiary) the number of vested
shares at a price equal to the market price per share, MarketWise, LLC (or such subsidiary) will deliver the shares to the applicable person, and
MarketWise, Inc. will be deemed to have made a capital contribution to MarketWise, LLC equal to the purchase price for such shares in exchange for an
equal number of MarketWise Units. In the event shares delivered to an applicable person are forfeited following vesting, the MarketWise Units issued to
MarketWise, Inc. shall also be forfeited.

Dissolution. The MarketWise Operating Agreement will provide that the consent of MarketWise, Inc., as the managing member of MarketWise, LLC, and
members holding a majority of the MarketWise Units then outstanding (excluding MarketWise Units held directly or indirectly by MarketWise, Inc.) will
be required to voluntarily dissolve MarketWise, LLC. In addition to a voluntary dissolution, MarketWise, LLC will be dissolved upon the entry of a decree
of judicial dissolution or other circumstances in accordance with Delaware law. Upon a dissolution event, the proceeds of a liquidation will be distributed
in the following order: (1) first, to pay the expenses of winding up MarketWise, LLC; (2) second, to pay debts, liabilities and obligations owed to creditors
of MarketWise, LLC other than members; (3) third, to pay debts, liabilities and obligations owed to the members (other than payments or distributions
owed to the members in their capacity as such pursuant to the MarketWise Operating Agreement); and (4) fourth, to the members pro-rata in accordance
with their respective percentage ownership interests in MarketWise, LLC (as determined based on the number of MarketWise Units held by a member
relative to the aggregate number of all outstanding MarketWise Units).

Confidentiality. Each member of MarketWise, LLC (other than MarketWise, Inc.) agrees to maintain the confidentiality of MarketWise, LLC’s confidential
information. This obligation excludes information independently developed by the members, information that is or becomes generally available to the
public other than as a result by a member or its affiliates or representatives, information that is or becomes available to a member from a source other than
MarketWise, Inc., MarketWise, LLC, or their representatives; provided that such source is not, and was not known, by such member to be bound by a
confidentiality agreement with, or any other confidentiality obligation owed to MarketWise, Inc., MarketWise, LLC, or any of their respective affiliates or
representatives or under the terms of the MarketWise Operating Agreement or information approved for release by written authorization of the Chief
Executive Officer, the Chief Financial Officer, or the General Counsel of either MarketWise, LLC or MarketWise, Inc.

Indemnification. The MarketWise Operating Agreement will provide for indemnification of the manager, members and officers of MarketWise, LLC and
their respective subsidiaries or affiliates.

MarketWise Unit Redemption Right. The MarketWise Operating Agreement will provide a redemption right to the members (other than MarketWise, Inc.
and its subsidiaries) which will entitle them to have their MarketWise Units redeemed for, at MarketWise, Inc.’s election (determined by a majority of our
independent directors (within the meaning of the Nasdaq rules) who are disinterested), newly issued shares of our Class A common stock on a one-for-one
basis, or, to the extent funded with cash proceeds received from an equity offering by MarketWise, Inc., a cash payment equal to the volume weighted
average market price of one share of our Class A common stock for each MarketWise Unit so redeemed, in each case in accordance with the terms of the
MarketWise Operating Agreement. In connection with the exercise of the redemption or exchange of MarketWise Units (1) the members will be required to
surrender an equal number of shares of our Class B common stock registered in the name of such redeeming or exchanging member, which will thereafter
be transferred to MarketWise, Inc. and will be canceled for no consideration on a one-for-one basis with the number of MarketWise Units so redeemed or
exchanged and (2) all redeeming members will surrender such MarketWise Units to MarketWise, LLC for cancellation. MarketWise, Inc. will then
contribute cash or shares of our Class A common stock, as applicable, to MarketWise, LLC in exchange for an amount of newly issued MarketWise Units
that will be issued to MarketWise, Inc. equal to the number of MarketWise Units redeemed from the member. MarketWise, LLC will then distribute the
cash or shares of our Class A common stock, as applicable, to such member to complete the redemption. Alternatively, MarketWise, Inc. may, at its
election determined by a majority of our independent directors (within the meaning of the Nasdaq rules) who are disinterested, effect a direct exchange
with the applicable members of such shares of Class A common stock or such cash, as applicable, for such MarketWise Units in lieu of such a redemption.
The determination of a whether to redeem MarketWise Units for shares of our Class A common stock or cash (an “Election Decision”) will be made by the
“Disinterested Majority” of our Board. We expect that the Disinterested Majority will exclude any directors who directly or indirectly have a material
interest (including an economic interest) in such Election Decision. By giving discretion for an Election Decision only to the Disinterested Majority, we
seek to avoid conflicts of interest that could bring into question the integrity of such an Election Decision. In making an Election Decision, the
Disinterested Majority may take into account general economic and business conditions, our financial condition and operating results, our available cash
and current and anticipated cash needs, capital requirements, contractual, legal, tax, and regulatory restrictions, the potential dilutive impact of new
issuances of Class A common stock, and such other factors as the Disinterested Majority may deem relevant.

20



Each MarketWise Member’s (other than MarketWise, Inc. and its subsidiaries) redemption rights will be subject to certain customary limitations, including
the expiration of any contractual lock-up period relating to the shares of our Class A common stock that may be applicable to such member and the absence
of any liens or encumbrances on such MarketWise Units redeemed. Additionally, in the case MarketWise, Inc. elects a cash settlement, such member may
retract its redemption request within a specified period of time. Moreover, in the case of a settlement in shares of our Class A common stock, such
redemption may be conditioned on the closing of an underwritten distribution of the shares of our Class A common stock that may be issued in connection
with such proposed redemption. In the case of a settlement in shares of our Class A common stock, such member may also revoke or delay its redemption
request if the following conditions exist: (1) any registration statement pursuant to which the resale of the shares of our Class A common stock to be
registered for such member at or immediately following the consummation of the redemption shall have ceased to be effective pursuant to any action or
inaction by the SEC or no such resale registration statement has yet become effective; (2) MarketWise, Inc. failed to cause any related prospectus to be
supplemented by any required prospectus supplement necessary to effect such redemption; (3) MarketWise, Inc. exercised its right to defer, delay, or
suspend the filing or effectiveness of a registration statement and such deferral, delay or suspension shall affect the ability of such member to have its
shares of Class A common stock registered at or immediately following the consummation of the redemption; (4) such member is in possession of any
material non-public information concerning MarketWise, Inc., the receipt of which results in such member being prohibited or restricted from selling shares
of Class A common stock at or immediately following the redemption without disclosure of such information (and MarketWise, Inc. does not permit
disclosure); (5) any stop order relating to the registration statement pursuant to which the shares of Class A common stock were to be registered by such
member at or immediately following the redemption shall have been issued by the SEC; (6) there shall have occurred a material disruption in the securities
markets generally or in the market or markets in which the Class A common stock is then traded; (7) there shall be in effect an injunction, a restraining
order or a decree of any nature of any governmental entity that restrains or prohibits the redemption; (8) MarketWise, Inc. shall have failed to comply in all
material respects with its obligations under the Registration Rights Agreement, and such failure shall have affected the ability of such member to
consummate the resale of the shares of Class A common stock to be received upon such redemption pursuant to an effective registration statement; or (9)
the redemption date would occur three business days or less prior to, or during, a blackout period.

Whether by redemption or exchange, MarketWise, Inc. is obligated to ensure that at all times the number of MarketWise Units that MarketWise, Inc. owns
equals the number of outstanding shares of our Class A common stock (subject to certain exceptions for treasury shares and shares underlying certain
convertible or exchangeable securities).

Amendments. In addition to certain other requirements, MarketWise, Inc.’s prior written consent, as manager, and the prior written consent of members
holding a majority of the MarketWise Units then outstanding and entitled to vote (excluding MarketWise Units held directly or indirectly by MarketWise,
Inc.) will generally be required to amend or modify the MarketWise Operating Agreement.

Licensing and Solicitation Fees

Stansberry & Associates Investment Research, LLC licenses its names and logos to Stansberry Asset Management LLC (“SAM”) in exchange for licensing
fees. Stansberry & Associates Investment Research, LLC also receives solicitation fees from SAM when Stansberry & Associates Investment Research,
LLC’s customers sign up to receive services from SAM. The amount of such fees accrued in the year ended December 31, 2022 was approximately
$656 thousand. Marco Ferri, Mark Arnold, Stephen Sjuggerud, Porter Stansberry, and Michael Palmer are indirect, passive owners of SAM.

Leases

We lease an office property from Sandlapper II, LLC. Stephen Sjuggerud and Michael Palmer are owners of Sandlapper II, LLC. The amount paid under
the lease in the year ended December 31, 2022 was approximately $56 thousand.

We lease certain office spaces from an affiliate of Monument and Cathedral, LLC. The amount paid under the lease in the year ended December 31, 2022
was approximately $1.8 million.

Revenue Share Arrangements

Our operating companies regularly enter into informal revenue share arrangements with subsidiaries of Monument & Cathedral, LLC. Under such
arrangements, our operating companies pay such subsidiaries a percentage of the revenue generated by their marketing efforts or a fixed price for each
customer that our operating companies acquire through their marketing efforts. These revenue share arrangements are generally informal and only last for
the duration of the marketing effort, which is typically short term. In the year ended December 31, 2022, we paid Monument & Cathedral, LLC or its
subsidiaries approximately $3.1 million under such arrangements.

Our operating companies also enter into similar informal arrangements under which subsidiaries of Monument & Cathedral, LLC pay our participating
operating companies for their marketing efforts. In the year ended December 31, 2022, Monument & Cathedral, LLC paid us approximately $1.3 million
under such arrangements.

We expect our revenue share arrangements with Monument & Cathedral, LLC and its subsidiaries to continue.

Our operating companies also enter into similar informal arrangements under which Porter & Co. paid our participating operating companies for their
marketing efforts. In the year ended December 31, 2022, Porter & Co. paid us approximately $0.8 million under such arrangements. We do not expect our
revenue share arrangement with Porter & Co. to continue.

Other Services

A number of subsidiaries of Monument & Cathedral, LLC provide various administrative services to our operating companies. The total amount paid to
Monument & Cathedral, LLC’s subsidiaries in the year ended December 31, 2022 was approximately $0.9 million

We provide portfolio tracking services to a number of subsidiaries of Monument & Cathedral, LLC. In the year ended December 31, 2022, Monument &
Cathedral, LLC paid us approximately $0.3 million for such services.
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Director and Officer Indemnification

We have entered into indemnification agreements with each of our directors and executive officers. For additional information, see “Description of Capital
Stock—Limitations on Liability and Indemnification of Officers and Directors.”

Policies and Procedures for Related Persons Transactions

Our board of directors adopted a written related person transaction policy that sets forth the following policies and procedures for the review and approval
or ratification of related person transactions. A “related person transaction” is a transaction, arrangement or relationship in which the post-combination
company or any of its subsidiaries was, is or will be a participant, the amount of which involved exceeds $120,000 and in which any related person had, has
or will have a direct or indirect material interest. A “related person” means:

▪ any person who is, or at any time during the applicable period was, one of our executive officers or directors;
▪ any person who is known by the post-combination company to be the beneficial owner of more than 5% of our voting stock;
▪ any immediate family member of any of the foregoing persons, which means any child, stepchild, parent, stepparent, spouse, sibling, mother-in-

law, father-in-law, son-in-law, daughter-in-law, brother-in-law or sister-in-law of a director, executive officer or a beneficial owner of more than
5% of our voting stock, and any person (other than a tenant or employee) sharing the household of such director, executive officer or beneficial
owner of more than 5% of our voting stock; and

▪ any firm, corporation or other entity in which any of the foregoing persons is a partner or principal, or in a similar position, or in which such
person has a 10% or greater beneficial ownership interest.

We have policies and procedures designed to minimize potential conflicts of interest arising from any dealings we may have with our affiliates and to
provide appropriate procedures for the disclosure of any real or potential conflicts of interest that may exist from time to time. Specifically, pursuant to the
audit committee charter, the audit committee will have the responsibility to review related party transactions.

Item 14. Principal Accountant Fees and Services.

Independent Registered Public Accounting Firm

The following is a summary of fees paid or to be paid to Deloitte and Withum for services rendered:

Year Ended December 31,
(in thousands) 2022 2021
Audit Fees $ 2,344 $ 1,597 
Audit-Related Fees 413 1,417 
Tax Fees 1,523 1,510 
All Other Fees 31 32 

Total $ 4,311 $ 4,556 

Audit Fees consist of fees associated with our annual audit and the review of our quarterly reports on Form 10-Q in 2022 and 2021. Included within Audit
Fees are fees paid to Withum of $146 for the year ended December 31, 2021.

Audit-Related Fees consist of fees billed in relation to our S-1, S-3 and S-4 registration statements, and due diligence engagements.

Tax Fees consist of fees related to tax compliance, tax advice and planning.

All Other Fees consist of fees related to a SOX compliance engagement, and fees related to our subscription to Deloitte’s accounting research tool.

Pre-Approval Policy

Our Audit Committee’s charter provides that the Audit Committee, or the chair of the Audit Committee, must pre-approve any audit or non-audit service
provided to us by our independent registered public accounting firm, unless the engagement is entered into pursuant to appropriate pre-approval policies
established by the Audit Committee or if the service falls within available exceptions under SEC rules. Without limiting the foregoing, the Audit
Committee may delegate authority to one or more independent members of the Audit Committee to grant pre-approvals of audit and permitted non-audit
services, and any such pre-approvals must be presented to the full Audit Committee at its next scheduled meeting.

PART IV

Item 15. Exhibit and Financial Statement Schedules.
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The following exhibits are filed as part of, or incorporated by reference into, this Annual Report on Form 10-K.

Exhibit No. Description
2.1† 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).

2.2† 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.,
MarketWise, LLC, and Shareholder Representative Services LLC (incorporated by reference to Exhibit 2.3 to the Registrant’s Current
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).

4.3 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).

4.4 Amendment No. 1 to Warrant Agreement, dated September 15, 2022, by and between MarketWise, Inc. and Continental Stock Transfer &
Trust Company (incorporated by reference to Exhibit 10.1 to the Company's Current Report on Form 8-K filed with the SEC on September
15, 2022).

10.1 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
Report on Form 8-K, filed with the SEC on July 28, 2021).

10.2 Tax Receivable Agreement dated July 21, 2021, by and among MarketWise, Inc., MarketWise, LLC, and certain members of MarketWise,
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).

10.3† 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).

10.4+ 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).

10.5+ MarketWise, Inc. Non-Employee Director Compensation Policy (Effective July 28, 2022). (incorporated by reference to Exhibit 10.5 to the
Registrant's Annual Report on Form 10-K filed with the SEC on March 31, 2023)

10.6+ 2021 MarketWise, Inc. Incentive Award Plan (incorporated by reference to Exhibit 10.6 to the Registrant’s Current Report on Form 8-K,
filed with the SEC on July 28, 2021).

10.7+ 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).

10.8 Employment Agreement, effective as of December 1, 2019, by and between MarketWise, LLC (f/k/ S & A Holdings (2013), LLC) and
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).

10.9 Employment Agreement, effective as of December 2, 2019, by and between Beacon Street Services, LLC 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).

10.10 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).

23

https://www.sec.gov/ix?doc=/Archives/edgar/data/1805651/000162828021013239/acnd-20210630.htm#ieb60ee908ff44da8b1cdc50f18bc9834_3421
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10.11 Loan and Security Agreement, dated as of October 29, 2021, by and among MarketWise, LLC, as borrower, the guarantors party thereto,
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).

10.12 Guaranty, dated as of October 29, 2021, by the guarantors identified therein in favor of HSBC Bank USA, National Association, as agent.
(incorporated by reference to Exhibit 10.2 to the Registrant’s Current Report on Form 8-K, filed with the SEC on November 1, 2021).

10.13 Separation Agreement, dated November 22, 2022, by and between MarketWise, Inc. and Mark Arnold. (incorporated by reference to
Exhibit 10.1 to the Registrant’s Current Report on Form 8-K, filed with the SEC on November 13, 2022)

10.14 Offer Letter, effective as of December 27, 2022, by and between MarketWise, Inc. and Dr. Stephen Sjuggerud. (incorporated by reference
to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K/A filed with the SEC on January 3, 2023)

10.15 MarketWise, Inc. Executive Severance Plan, effective as of December 16, 2022 (incorporated by reference to Exhibit 10.1 to the
Registrant’s Current Report on Form 8-K, filed with the SEC on January 13, 2023)

10.16 Letter Agreement, dated as of January 25, 2023, by and between MarketWise, Inc. and Marco Ferri. (incorporated by reference to Exhibit
10.1 to the Registrant’s Current Report on Form 8-K filed with the SEC on January 31, 2023)

10.17 Letter Agreement, dated as of February 14, 2023, by and between MarketWise, Inc. and Amber Lee Mason (incorporated by reference to
Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed with the SEC on February 15, 2023)

10.18 Consulting Services Agreement, dated as of March 3, 2023, by and between MarketWise, Inc. and Business Talent Group, LLC
(incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed with the SEC on March 10, 2023)

10.19** Letter Agreement, dated as of January 10, 2023, by and between MarketWise, Inc. and Marco Galsim
21.1* List of Subsidiaries of MarketWise, Inc. (incorporated by reference to Exhibit 21.1 to the Registrant's Annual Report on Form 10-K filed

with the SEC on March 31, 2023)
23.1* Consents of Experts and Counsel (incorporated by reference to Exhibit 23.1 to the Registrant's Annual Report on Form 10-K filed with the

SEC on March 31, 2023)
31.1* Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as

Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (incorporated by reference to Exhibit 31.1 to the Registrant's Annual
Report on Form 10-K filed with the SEC on March 31, 2023)

31.2* Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as
Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. (incorporated by reference to Exhibit 31.2 to the Registrant's Annual
Report on Form 10-K filed with the SEC on March 31, 2023)

31.3** Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as
Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.4** Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as
Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1* Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002. (incorporated by reference to Exhibit 32.1 to the Registrant's Annual Report on Form 10-K filed with the SEC on March 31,
2023)

32.2* Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002. (incorporated by reference to Exhibit 32.2 to the Registrant's Annual Report on Form 10-K filed with the SEC on March 31,
2023)

101.INS* XBRL Instance Document
101.SCH* XBRL Taxonomy Extension Schema Document
101.CAL* XBRL Taxonomy Extension Definition Linkbase Document
101.DEF* XBRL Taxonomy Extension Label Linkbase Document
101.LAB* XBRL Taxonomy Extension Label Linkbase Document
101.PRE* XBRL Taxonomy Extension Presentation Linkbase Document
104* Cover Page Interactive Data File (embedded within the Inline XBRL document)

†    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 SEC upon request.

+    Indicates a management contract or compensatory plan.
*    Previously filed or furnished with the Company's Annual Report on Form 10-K, filed on March 31, 2023.
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**    Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this annual report to be signed on its
behalf by the undersigned hereunto duly authorized.

MARKETWISE, INC.

Date: April 28, 2023 By: /s/ Amber Mason
Name: Amber Mason
Title: Chief Executive Officer

By: /s/ Stephen Park
Name: Stephen Park
Title: Interim Chief Financial Officer
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Signature Title Date

/s/ Amber Mason Chief Executive Officer and Director 
 (Principal Executive Officer) April 28, 2023

Amber Mason

/s/ Stephen Park Interim Chief Financial Officer 
 (Principal Financial and Accounting Officer) April 28, 2023

Stephen Park

* Director April 28, 2023
Mark Gerhard

* Director April 28, 2023
Riaan Hodgson

* Director April 28, 2023
Michael Palmer

* Director April 28, 2023
Manuel Borges

* Director April 28, 2023
Paul Idzik

* Director April 28, 2023
Van Simmons

* By: /s/ Amber Mason
Amber Mason
Attorney-in-fact
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January 10, 2023

PERSONAL & CONFIDENTIAL

Marco Galsim
VIA EMAIL: [ * ]

RE: Confirmation of Employment Terms Dear Marco:

Thank you for your ongoing contributions to the success of MarketWise, Inc. (together with its subsidiaries,
affiliates, and/or successors, the “Company”). We are pleased to confirm the following terms and conditions of
your continued employment with the Company in this letter agreement (“Letter Agreement”), effective as of the
date first written above (“Effective Date”).

• Title and Reporting Relationship. As Chief Information Officer, you will report to the Chief Executive Officer of
MarketWise.

• Base Salary. Your annualized base salary will be $425,000 as of the Effective Date. It is subject to any
applicable deductions and withholdings, payable in accordance with the Company’s normal payroll practices,
and subject to review and adjustment from time to time. As a full-time, salaried, exempt employee you will be
expected to work the Company’s normal business hours and additional hours as required by your job duties,
and you will not be eligible for overtime pay.

• Annual Incentive Bonus. Each performance year you will be eligible to receive an annual discretionary
incentive bonus (the “Annual Incentive Bonus”) composed of cash and/or equity awards for the services you
render under this Letter Agreement. The cash payment and/or equity award amount of the Annual Incentive
Bonus, if any, will be determined by the Company’s Board of Directors (the “Board”) or its designated
Committee in its sole discretion, based on your individual performance and the Company’s performance. Your
Annual Incentive Bonus will be based on certain incentive target amounts and criteria established by the Board
or its designated Committee for the applicable performance year. Cash payments are subject to applicable
deductions and withholdings. Equity awards will be granted under the Company’s 2021 Incentive Award Plan.
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• Severance Plan. Subject to the approval of the Board or its designated Committee, you will be eligible to
participate in the MarketWise, Inc. Executive Severance Plan (the “Severance Plan”), a copy of which is
enclosed. The terms and conditions of the Severance Plan will govern your eligibility for, and entitlement to,
severance benefits.

• Indemnification Agreement. You will be covered as an indemnitee under the indemnification agreement
entered into by members of the Board and Company officers, and you will be covered as an insured under the
contract of directors and officers liability insurance that insures other members of the Board and Company
officers.

• Standard Benefits and Paid Time Off. You will be eligible to participate in all benefits which the Company
makes generally available to its regular full-time employees in accordance with the terms and conditions of the
benefit plans and Company policies, including health insurance, dental insurance, vision insurance, paid time
off and holidays. The Company reserves the right to modify or cancel any or all of its benefit programs at any
time.

• Expenses. During your employment, your reasonable, documented business expenses will be reimbursed by
the Company in accordance with its standard policies and practices.

• At-Will Employment Relationship. Your employment is not for any fixed period of time, and it is terminable at-
will. Thus, either you or the Company may terminate your employment relationship at any time, with or without
cause, and with or without advance notice. The at-will nature of your employment may only be modified in a
writing signed by you and an authorized representative of the Company. Although not required, the Company
requests that you provide at least four weeks’ advance written notice of your resignation, to permit you and the
Company to arrange for a smooth transition of your workload and attend to other matters relating to your
departure.

• Conditions. Your employment with the Company is contingent upon satisfactory results of any background
check that may be performed from time to time pursuant to your written authorization. You agree to assist as
needed, and to complete any documentation at the Company’s request, to meet these conditions.

• Company Policies. You will be required to abide by all applicable Company policies, procedures, and
guidelines that are in effect, and from time to time you will be required
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to acknowledge in writing that you have reviewed and will comply with the Company’s policies, procedures, and
guidelines.

• Miscellaneous.

o During your continued employment, you will devote your full-time best efforts and business time and
attention to the business of the Company. You will not participate in any activities that will interfere with your
employment or present a conflict of interest, unless such participation is specifically permitted in a writing
signed by an authorized representative of the Company.

o This Letter Agreement may be assigned by the Company to a person or entity which is an affiliate or a
successor in interest to substantially all the business operations of the Company. Upon such assignment,
the rights and obligations of the Company hereunder shall become the rights and obligations of such affiliate
or successor. You may not assign your rights or obligations under this Letter Agreement to another entity or
person.

o This Letter Agreement, together with the Severance Plan, constitutes the entire understanding and
agreement regarding the terms and conditions of your continued employment by the Company. It
supersedes all prior negotiations, communications, understandings, and agreements (whether written or
oral) relating to the subject matter contained herein or therein, including, without limitation, any prior
employment agreements.

o The terms of this Letter Agreement cannot be amended or modified (except with respect to those changes
expressly reserved to the Company’s discretion in this Letter Agreement), without a written modification
signed by you and an authorized representative of the Company. For purposes of construction of this Letter
Agreement, any ambiguity shall not be construed against either party as the drafter.

o The terms of this Letter Agreement are governed by the laws of the State of Maryland without regard to
conflicts of law principles.

o If any provision of this Letter Agreement is determined to be invalid or unenforceable, in whole or in part, this
determination shall not affect any other provision of this Letter Agreement and the provision in question shall
be modified so as to be rendered enforceable in a manner consistent with the intent of the parties insofar as
possible under applicable law.
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o This Letter Agreement may be executed in more than one counterpart, and signatures transmitted via
facsimile or PDF shall be deemed equivalent to originals.

Please acknowledge your acceptance of the terms of this Letter Agreement and the Severance Plan by signing
where indicated below.

Thank you again for your service and continued commitment to MarketWise.

Sincerely yours,

Stephen Sjuggerud, PhD. Chief Executive Officer

ACKNOWLEDGED AND AGREED:

/s/ Marco Galsim            
Marco Galsim

1/13/2023                
Date



Exhibit 31.3

Certification by the Chief Executive Officer pursuant to
Securities Exchange Act Rules 13a-14(a) and 15d-14(a)

as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Amber Mason, certify that:

1. I have reviewed this Annual Report on Form 10-K of MarketWise, Inc. (the “registrant”) for the fiscal year ended December 31, 2022;

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

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

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

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

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

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

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant's internal control over financial reporting; and

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

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

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

MarketWise, Inc.

Date: April 28, 2023 By: /s/ Amber Mason

Name: Amber Mason

Title: Chief Executive Officer



Exhibit 31.4

Certification by the Chief Financial Officer pursuant to
Securities Exchange Act Rules 13a-14(a) and 15d-14(a)

as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Stephen Park, certify that:

1. I have reviewed this Annual Report on Form 10-K of MarketWise, Inc. (the “registrant”) for the fiscal year ended December 31, 2022;

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

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

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

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

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

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

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant's internal control over financial reporting; and

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

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

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

MarketWise, Inc.

Date: April 28, 2023 By: /s/ Stephen Park

Name: Stephen Park

Title: Interim Chief Financial Officer


