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The information in this preliminary prospectus is not complete and may be changed. These securities may not be sold until the registration
statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell nor does it seek an
offer to buy these securities in any jurisdiction where the offer or sale is not permitted.
 
Subject to completion, dated July 10, 2019

Preliminary prospectus
 

  
12,500,000 shares

 

Common stock
 
 

This is an initial public offering of shares of common stock of AssetMark Financial Holdings, Inc. We are offering 6,250,000 shares of our
common stock. The selling stockholder identified in this prospectus is offering an additional 6,250,000 shares of our common stock. We will
not receive any proceeds from the sale of common stock by the selling stockholder. We anticipate that the initial public offering price will be
between $19.00 and $21.00 per share.

Prior to this offering, there has been no public market for our common stock. Our common stock has been approved for listing on the New
York Stock Exchange (the “NYSE”) under the symbol “AMK.”

We are an “emerging growth company” as defined in the Jumpstart Our Business Startups Act and will be subject to reduced public-company
reporting requirements. We will be a “controlled company” within the meaning of the corporate governance rules of the NYSE. See the section
titled “Management—Controlled company.”
 
 
 
     Per share      Total  
Initial public offering price     $                   $                       
Underwriting discounts and commissions (1)     $       $   
Proceeds to AssetMark Financial Holdings, Inc. before expenses     $       $   
Proceeds to the selling stockholder before expenses     $       $   
 
(1) See the section titled “Underwriting (conflict of interest)” for a description of the compensation payable to the underwriters.
 
 

The selling stockholder has granted the underwriters an option, for a period of 30 days from the date of this prospectus, to purchase up to
1,875,000 additional shares of common stock from the selling stockholder at the initial public offering price less underwriting discounts and
commissions.
 
 

Investing in our common stock involves a high degree of risk. See the section titled “ Risk factors ” beginning on page 24 of this
prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.
 
 

The underwriters expect to deliver the shares to investors on or about                    , 2019.
 
J.P. Morgan  Goldman Sachs & Co. LLC
Credit Suisse  Huatai Securities (USA)
BMO Capital Markets   Raymond James   William Blair

Prospectus dated                    , 2019
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FOCUSED ON A CONSISTENT STRATEGY Fully integrated Compelling Technology Personalized and Scalable Service Curated Investment Platform $50B 87% Platform assets1 Platform growth attributed to net flows2 99% Of total revenue is recurring in nature 17% Total revenue CAGR3 10.3% Net income margin4 24.5% Adjusted EBITDA margin5 No Spacing;1 As of March 31, 2019. 2 From January 1, 2016 to December 31, 2018. See “Management’s discussion and analysis of financial condition and results of operations—Key operating metrics” for an explanation of how we measure net flows. 3 From the year ended December 31, 2014 to the year ended December 31, 2018. 4 For the year ended December 31, 2018. 5 For the year ended December 31, 2018. See Prospectus summary—Summary consolidated financial and other data for the definition of adjusted EBITDA margin and a reconciliation of net income margin to adjusted EBITDA margin.
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60 Track record of Smarter $50B $30B Account Setup Platform Launched Assets growth and innovation Platform Smarter Assets Account High Yield Cash Setup Launched High Yield Cash 50 Launched proprietary investment $40B framework, Investing Evolved Platform Assets Launched Launched Guided Insured Portfolios Solutions, Acquired Clark’s Cash 40 Deposit Launched goals diversied, all-in-one TAMP assets Program based digital portfolios advice solution, $20B WealthBuilder Acquired Platform Assets Aris Assets 30 Launched Launched modern Introduced Ensemble client engagement Platform Multi Strategy Team experience, Accounts Investor Portal Sales team transformation 20 Launched Platinum Launched end-to-end Service Team retirement solutions, Guided Income Current Solutions management team in place 10 Launched Business Launched state of Consulting services the art portfolio Acquired analytics tool, GFPC PortfolioEngine 0 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019 April 2019
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Our community1 7,600+ 137,000+ 600+ Advisers Investor Households Employees Supported by strong values Heart Integrity Excellence Respect And conducted in a culture of compliance As of March 31, 2019
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In this prospectus, “AssetMark,” “AssetMark Financial Holdings, Inc.,” the “Company,” “we,” “us” and “our” refer to AssetMark Financial
Holdings, Inc. and its consolidated subsidiaries.

Neither we, the selling stockholder nor the underwriters have authorized anyone to provide you with any information other than that, or to
make any representations other than those, contained in this prospectus or in any free writing prospectuses we have prepared. Neither we,
the selling stockholder nor the underwriters take any responsibility for, and cannot provide any assurance as to the reliability of, any other
information that others may provide you. We, the selling stockholder and the underwriters are offering to sell, and seeking offers to buy,
shares of common stock only in jurisdictions where offers and sales are permitted. The information contained in this prospectus or in
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any applicable free writing prospectus is current only as of the date of this prospectus or of any such free writing prospectus, as applicable,
regardless of its time of delivery or of the time of any sale of the shares of our common stock. Our results of operations, financial condition or
business may have changed since that date.

Neither we, the selling stockholder nor any of the underwriters have taken any action to permit a public offering of our common stock or
possession or distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the United States.
Persons who come into possession of this prospectus in a jurisdiction outside the United States are required to inform themselves about and
to observe any restrictions relating to this offering and the distribution of this prospectus applicable to that jurisdiction.

Through and including                     , 2019 (the 25th day after the date of this prospectus), all dealers that buy, sell or trade our
common stock, whether or not participating in this offering, may be required to deliver a prospectus. This is in addition to the
dealers’ obligation to deliver a prospectus when acting as underwriters and with respect to their unsold allotments or
subscriptions.
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Prospectus summary
This
summary
highlights
information
contained
elsewhere
in
this
prospectus.
This
summary
may
not
contain
all
of
the
information
that
you
should
consider
before
deciding
to
invest
in
our
common
stock.
You
should
read
this
entire
prospectus
carefully,
including
the
“Risk
factors”
section
and
the
consolidated
financial
statements
and
the
notes
to
those
statements.

AssetMark Financial Holdings, Inc.

Overview
AssetMark is a leading provider of extensive wealth management and technology solutions that power independent financial advisers
and their clients. Our platform enables advisers to outsource high-cost and specialty services that would otherwise require significant
investments of time and money—helping to level the playing field for independent financial advisers of all sizes. We provide an
end-to-end experience, spanning nearly all elements of an adviser’s engagement with his or her client—from initial conversations to
ongoing financial planning discussions, including performance reporting and billing. In addition, our platform provides tools and
capabilities for advisers to better manage their day-to-day business activities, giving them more time for meaningful conversations with
investors.

We believe that independent financial advisers who have a deep understanding of their communities and put the needs of investors first
provide the best path for investors to achieve their long-term financial goals. We empower these adviser-entrepreneurs to start, run and
grow independent advisory businesses.

The compelling value of our tools for advisers and their clients has facilitated our rapid growth. From December 31, 2014 to March 31,
2019, our platform assets (1) grew from $25 billion to $50 billion, representing a compounded annual growth rate of 17%, and more
recently grew 45% from March 31, 2017 to March 31, 2019. Further, our investors value the services they receive from advisers as
evidenced by the growth in our net flows (2) from $2.4 billion in 2016 to $5.9 billion in 2018, representing 8% and 14% of beginning
platform assets, respectively. As of March 31, 2019, our platform served approximately 137,000 investor Households (as defined in the
section titled “Management’s discussion and analysis of financial condition and results of operations—Key operating metrics”) through
our approximately 7,600 adviser relationships.

Our platform provides advisers with an integrated suite of products and services that facilitates growth, streamlines workflows and
provides scale to advisers’ businesses so they can better serve their clients, who are large and small investors. Highlights of our platform
include:
 
•  Fully integrated technology platform : Our integrated platform is built for advisers, providing advisers access to a broad range of

highly automated processes, including new account opening, portfolio construction, streamlined financial planning, customer billing,
investor reporting, progress to goal analysis and client activity tracking. Our dual focus on technology utility and design has resulted in
a platform that is accessible, easy-to-use, intuitive and expansive.

 
(1)
 

 We define platform assets as all assets on the AssetMark platform whether these are assets for which we provide advisory services, referred to as assets
under management, or non-advisory assets under administration, assets held in cash accounts or assets otherwise not managed.

(2)
 

 We define net flows for a period as production (the amount of new assets that are added to existing and new client accounts in the period) minus redemptions
(the amount of assets that are terminated or withdrawn from client accounts in the period), excluding the impact of changes in the market value of
investments held in client accounts and fees charged to advisers and end-investors.

 
1
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•  Personalized and scalable adviser service : We surround our advisers with highly experienced consulting and service support. We
provide a full spectrum of services for many aspects of the adviser’s firm. These services include high-value day-to-day business
support from field professionals, operations and service support teams and specialty teams including business management
consultants, investment specialists and retirement consultants. Our offering is guided by extensive intellectual capital and well-
established business performance benchmarking tools and responsive back- and middle-office outsourcing support from highly
tenured service and operations professionals. We aim for every adviser to feel that their AssetMark service and consulting team is an
integral part of their business.

 
•  Curated investment platform : We provide independent advisers with a curated set of over 20 thoroughly vetted specialty and

leading third-party asset managers, in addition to our two proprietary investment providers. Our due diligence team narrows the
universe of potential investment solutions to a select group of time-tested and emerging investment choices. In effect, we equip each
adviser with a team of skilled investment professionals that act as a virtual extension of their investment staff, who deliver our solutions
through an array of technology-enabled tools that assist in the creation and monitoring of goal-based portfolios. Further, the flexibility
and breadth of our platform allows us to offer custom portfolios designed to meet the unique needs of investors, specifically mass-
affluent and high-net-worth investors.

Our offering’s distinctive combination of a compelling technology platform, extensive and scalable value-added services and curated
investment solutions has been a key driver of our market share expansion from 8% to 10% from December 31, 2014 to December 31,
2018. We define our market share based on assets managed by third-party vendors as calculated by Cerulli Associates (“Cerulli”),
excluding non-advisory assets managed by Schwab’s Marketplace and Fidelity’s Separate Account Network, and, for SEI Investments,
including only assets reported in Advisor Network, their third-party asset management segment. Additionally, our platform can act as a
critical accelerant for the success of our advisers’ businesses, which in turn can result in an increase in assets on our platform; the
success of our advisers is reflected in our record $5.9 billion in net flows in 2018. Further, given that our platform and services are tightly
integrated into our advisers’ businesses, we believe that we have engendered and will continue to engender deep loyalty from our
advisers.
 

 
2
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Our revenue model is almost entirely composed of fees that are recurring in nature, which provides a high level of visibility into our near-
term financial performance. The two main components of our revenue are asset-based revenue and spread-based revenue. We generate
asset-based revenue from fees billed to investors on a bundled basis in advance of each quarter. The quarterly nature of our asset-based
revenue provides significant visibility into near-term revenue and helps minimize unexpected revenue fluctuations stemming from market
volatility. Our spread-based revenue is driven by interest rates on the cash assets held by investors at our proprietary trust company. In
the year ended December 31, 2018, we generated $338.0 million in asset-based revenue and $20.4 million in spread-based revenue.

In the year ended December 31, 2018, we generated total revenue of $363.6 million, net income of $37.4 million, adjusted EBITDA of
$88.9 million and adjusted net income of $60.8 million. We generated total revenue of $92.3 million, net income of $2.8 million, adjusted
EBITDA of $22.7 million and adjusted net income of $12.7 million in the three months ended March 31, 2019 compared with $84.5
million, $9.8 million, $21.0 million and $15.1 million for the three months ended March 31, 2018. From January of 2015, the first full year
in which the members of our current senior management team were together at our company, to December 31, 2018, our total revenue
and net income have grown at compounded annual growth rates of 17% and 55%, respectively.

See the section titled ”—Summary consolidated financial and other data” for the definitions of adjusted EBITDA and adjusted net income
as well as reconciliations of net income to adjusted EBITDA and net income to adjusted net income.
 
Market opportunity
We serve fee-based, independent advisers who provide wealth management advice to U.S. investors. The wealth management market is
large and has a long history of rapid growth fueled by several secular trends. According to Cerulli, in aggregate across the United States,
311,305 advisers managed $20.3 trillion in assets as of December 31, 2017, and total industry assets have grown at a compounded
annual growth rate of 9% over the five years ended December 31, 2017. Cerulli expects these assets to grow to $25.5 trillion by 2022.
Our current offering and growth plans are built to capitalize on favorable industry trends, which we expect will continue to support our
growth.
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•  Total U.S. investible wealth is massive and growing, accelerated by a shifting retirement segment : According to Cerulli, U.S.
households had $96.6 trillion in net worth as of December 31, 2017, which has grown at a compounded annual growth rate of 8.3%
over the five years ended December 31, 2017. As of December 31, 2017, advisers managed $20.3 trillion (approximately 21%) of this
wealth, indicating ample runway for future growth of the financial advisory industry. As the U.S. population has aged and Baby
Boomers have moved into retirement, employer-sponsored retirement plan assets have shifted into individual retirement accounts
(“IRAs”), fueling growth of the retail asset segment. Cerulli estimates that this movement of assets will result in approximately $4.0
trillion of new IRA assets from 2016 to 2022.

 
•  Investor demand for financial advisers is expanding : As investors have aged and their financial goals have become more

complex, the demand for financial advice has expanded. According to Cerulli, demand for financial advice has increased from 38% to
44% from 2013 to 2017, measured by the percentage of investor households surveyed receiving assistance or direction from financial
advisers relative to investor households self-managing their financial affairs.

 
•  Advisers are transitioning to an independent model, and we expect this trend to continue : The U.S. wealth management

industry consists primarily of two types of channels, independent and traditional. We consider the “independent” channel to comprise
registered investment advisers (“RIAs”), hybrid and independent broker-dealers and insurance broker-dealer advisers, and the
“traditional” channel to comprise national and regional broker-dealers, bank broker-dealers and wirehouse advisers. According to
Cerulli data and internal estimates of expected growth of the wealth management industry, from 2012 to 2017, independent channels
have grown faster than traditional channels in terms of market share measured by assets, expanding by nearly 11% annually at the
expense of traditional channels. This trend is expected to continue, with independent assets forecasted to grow from $8.4 trillion in
2017 to $12.1 trillion in 2022, from 42% to 48% of total adviser-managed assets over the same period.

 
•  Shift from commissions to fee-based models : According to PriceMetrix, in 2018, advisers received over 60% of their total revenue

from fees, which represented a record level relative to commissions. The long-term adviser trend towards a fiduciary standard of
advice, catalyzed in part by the 2016 Department of Labor (“DOL”) rule (later vacated) that expanded the definition of “fiduciary
investment advice” to include all financial professionals providing retirement advice, has helped drive this shift to a fee-based revenue
model.
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Notes:
Based
on
data
from
The
State
of
Retail
Wealth
Management,
PriceMetrix,
2016,
2017
and
2018.
 
•  Advisers are increasingly reliant on technology to remain price competitive and achieve scale while serving evolving client

needs : Individual investors are increasingly turning to independent financial advisers for their wealth management and investment
needs. From 2013 to 2016, the average number of investors served by an RIA adviser increased by 20% according to Fidelity.
Advisers are increasingly relying on technology to meet the needs of an expanding client base while continuing to scale their advisory
businesses, as indicated by a 24% increase in the average number of software solutions used by advisers from 2013 to 2017,
according to the 2017 InvestmentNews Adviser Technology Study. Investor preferences for service models delivered via mobile
applications and online portals are also increasing advisers’ focus on the quality of their technology. 61% of investors surveyed
recently stated that they prefer an advice model that combines human and digital elements to one that is either purely digital or limited
to direct interaction with an adviser, according to the Fidelity 2017 Digital Advisor Adoption Study Update.

 
•  Advisers are rapidly expanding their use of model portfolios : Advisers are increasingly choosing to outsource key components of

the asset management aspect of their role as financial advisers, including the choice of investment manager. As such, the use of
model portfolios (which we define as mutual fund advisory, ETF-advisory, unified managed account and separate account assets)
among financial advisers grew at a compounded annual growth rate of 15% from 2012 to 2017, based on data from Cerulli and internal
estimates.

Our offering is built around technology, investment solutions and expert support, positioning us to benefit from these trends. Combined
with our scalable, fee-based platform and services that help advisers put investors’ needs first, we believe that these favorable industry
trends will give us the opportunity to continue to gain market share. Our gains in market share since 2014 have been due largely to
organic growth, an area on which we plan to continue to focus.
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Our offering and business model
AssetMark’s purpose

Our over 600 employees come to work focused on our mission: to make a difference in the lives of our advisers and the investors they
serve. Our mission is guided by a singular focus on successful outcomes for those investors. We strive to execute our mission through
our stated corporate values of heart, integrity, excellence and respect, in everything that we do.

The AssetMark offering to advisers and the investors they serve

We provide independent financial advisers with an array of tools and services designed to streamline their workflow, help them develop
and expand their businesses and provide goal-oriented investment solutions. We believe that the quality of our offering, coupled with our
deep relationships with our advisers, has generated significant adviser satisfaction, as measured by our exceptional Net Promoter Score
(“NPS”) of 65 as of June 30, 2018. Our offering is defined by solutions in three focus areas:
 
•  Fully integrated technology platform : Independent financial advisers and their teams are faced with a multitude of marketing,

administrative and business management tasks. We offer a compelling technology suite that fully integrates leading third-party
technology solutions with our core proprietary technology and helps advisers perform these tasks. Our solution helps advisers
streamline their operations while providing a superior experience for their staff and clients. The combined capabilities of our technology
platform support advisers throughout the investor life cycle, from initial prospecting and onboarding through ongoing service and
reporting, and replace a complex array of technologies with a single, streamlined solution. With less time spent navigating multiple
systems and technologies, advisers are able to focus on enhancing productivity. As advisers come to rely on our integrated platform, it
becomes integral to their daily practices. This reliance, in conjunction with high adviser satisfaction due to our platform’s ability to
optimize adviser workflow, has contributed to our strong growth in assets and net flows.
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We are dedicated to innovation and strive to continually improve our offering through the development of new tools and services. From
January 1, 2015 to March 31, 2019, we invested $153 million in technology development and our dedicated technology team, and we
have a proven track record of delivering innovative solutions that deepen our advisers’ offerings to their investor clients while also
enhancing advisers’ scale. Recent innovations include a new portfolio construction and analysis tool that assists advisers in creating
and monitoring investor portfolios, a streamlined account opening solution that reduces the time to onboard new accounts on our
platform, a goals-based investor portal that serves as a hub for communications between advisers and their clients and a fully
automated digital advice tool that connects our advisers with their clients.

 
•  Personalized and scalable adviser service : Providing advisers access to high-quality service is a critical component of our value

proposition. We develop deep, multi-level relationships with advisers’ firms, helping to ensure that, at all levels, advisers and their
teams are connected with AssetMark. We tailor our services to the size of the adviser, allowing us to provide high service levels to a
wide-range of adviser business sizes while also maintaining our operating leverage.

The “Regional Consultant” is the centerpiece of an adviser’s relationship with AssetMark. Our highly experienced Regional
Consultants ensure that advisers can draw from a wide array of resources and institutional knowledge as they build and grow their
businesses. These professionals are the single point of contact for the adviser and bring in expertise to help the adviser grow and
compete. As of March 31, 2019, our Regional Consultants in the field and phone-based consultants served approximately 7,600
advisers. Depending on the adviser’s business needs, our consultants introduce advisers to investment experts, business
development professionals, retirement consultants and business consultants who can help the adviser reach his or her goals. For
example, investment experts provide advisers with insights into portfolio construction and how specific investments help investors
reach their goals. Our team of business consultants helps advisers build more efficient and scalable businesses. This relationship
model provides each adviser with a trusted colleague whom the adviser can contact with questions and who can provide access to an
array of specialty resources. The value our clients place on our sales model is reflected in our high Sales NPS of 63 as of June 30,
2018.

The “Relationship Manager” is at the heart of the back-office professional’s relationship with us. Our Relationship Managers work to
ensure operational activity is accurately executed and seek to promptly resolve any issues investors may encounter. We feature high-
touch, accurate and rapid client servicing from dedicated teams who strive to enhance the responsiveness of the adviser’s back office.
In addition, our Relationship Managers provide productivity and client-service best practices, gained through deep industry experience,
to the adviser’s back office teams. Like our Regional Consultants, our Relationship Managers are go-to resources for our advisers and
their offices. Depending on the size of the office, we offer a range of service models. Our largest advisers receive support from a
dedicated Relationship Manager, while smaller offices are served by a centralized team of professionals. Our service model is highly
valued by advisers of all sizes, as demonstrated by our high Service NPS of 66 as of June 30, 2018. Further, approximately 81% of
those advisers who were identified as promoters of our services in the NPS surveys from June 30, 2018 selected service as a key
reason for their high satisfaction with us.

 
•  Curated investment solutions : Financial planning is the core competency and value proposition for most wealth managers. The

various investment management functions that compose this role, such
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as formulating capital market assumptions, conducting manager due diligence, constructing portfolios and monitoring markets,
managers and portfolios, can take time away from advisers’ ability to help their investors stay on track to reach their goals. As a result,
many advisers outsource these activities to independent platforms like AssetMark.

We perform this challenging work for the adviser through our dedicated team of investment professionals who assess markets,
conduct due diligence on asset managers and construct model portfolios for advisers to offer to their clients. We deliver these
capabilities through a portfolio construction methodology that can be broadly described in three categories:

 
 •  Core markets — Strategies that provide exposure to growth in domestic and global economies.
 

 •  Tactical strategies — Supplemental equity strategies that can augment core performance or provide risk mitigation in periods of
market decline.

 

 •  Diversifying strategies— Equity alternative or bond / bond alternative strategies that offer lower volatility or lower correlation to
help smooth portfolio performance or allow for greater equity exposure.

Our portfolios feature a wide range of investment vehicles including ETFs, mutual funds, equities, individual bonds and options
strategies. In addition, we provide turnkey solutions for advisers who would prefer to fully outsource a selection of investments, and
portfolio components and construction tools for advisers who would prefer to build or customize portfolios themselves using our
curated list of strategists.

The AssetMark business model

To achieve our mission, we have built a business model that allows us to reinvest in our advisers’ and their clients’ success. Our
business model has delivered a track record of attractive revenue growth and adjusted EBITDA margin expansion, both driven by strong
fundamentals including:
 
•  Strong asset growth : We have experienced (1) platform asset growth from existing clients of approximately 32% from December 31,

2014 to March 31, 2019, (2) $15.4 billion in assets attracted from new advisers to the platform over the same period and (3) $3.5 billion
in assets added to our platform through acquisitions of competitors over the same period, measured at the date of acquisition.
Subsequently, in April 2019, we closed our acquisition of Global Financial Private Capital for a cash purchase price of $35.9 million,
which added another $3.8 billion in platform assets.

 
•  Recurring and resilient revenue model : In the year ended December 31, 2018, 99% of our total revenue was recurring in nature

(based on revenue generated from assets that are under contract and not dependent on trading activity) and derived from either asset-
based revenue or spread-based revenue from investor cash held at our proprietary custodian. In the year ended December 31, 2018,
93% of our total revenue was derived from asset-based revenue and 6% of our total revenue was derived from spread-based revenue.
Since asset-based revenue is influenced by sector, asset class and market returns, while spread-based revenue is influenced by
Federal Reserve movements and the amount of cash investors hold, our two sources of revenue are relatively uncorrelated, which has
helped us establish a sustainable business model through various market fluctuations.
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•  Attractive margin profile driven by a mix of proprietary and third-party solutions : Our open-architecture technology, investment
solutions and custodial platform offer choice and superior capabilities for advisers. In addition, since we offer a balance of third-party
and proprietary solutions, we capture incremental economics, which has led to enhanced margins. By offering proprietary solutions
alongside third-party technology, asset management and custody solutions, we foster competition across our offering. This competition
drives participants (including us) to improve their offerings or risk losing favor with advisers. Each solution competes on its own value
proposition and merits, and we do not promote or advantage our proprietary offerings above those of third parties. Our trust company
held approximately 72% of our platform assets, and our proprietary strategists served 20% of our platform assets as of March 31,
2019, evidencing the strength of our proprietary offerings.

 
•  Consistently strong and growing net flows : Because our platform offers an array of solutions to advisers and our technology is

deeply integrated into advisers’ businesses, our net flows grew from $1.5 billion in 2014 to $5.9 billion in 2018, representing 7% and
14% of beginning platform assets, respectively.

 
•  Significant operating leverage : Our purpose-built platform and upfront investments in our business have positioned us to benefit

from upside growth and continued scale with meaningful operating leverage. Our net income margin was 33.5% for the year ended
December 31, 2017 and 10.3% for the year ended December 31, 2018. Our net income for the year ended December 31, 2017 was
impacted by a non-recurring $90.1 million benefit related to the Tax Cuts and Jobs Act of 2017. The power of the operating leverage in
our model is apparent both from our ability to expand our adjusted EBITDA margin and our relationships with advisers over time. Our
adjusted EBITDA margin (defined as adjusted EBITDA divided by total revenue) expanded from 19.9% for the year ended
December 31, 2017 to 24.5% for the year ended December 31, 2018, while we delivered enhanced platform capabilities and solutions
to advisers.

Our strengths
For more than 20 years, we have focused on providing solutions that enhance and simplify the lives of our advisers and the investors
they serve. We believe that this approach distinguishes us from many of our competitors. The following strengths underpin our
competitive advantage:
 
•  Our mission-driven, client-focused culture : We believe that our exceptional client-centric culture has driven our historical

performance. The AssetMark team is dedicated to its mission of making a difference in the lives of advisers and investors through a
culture that rests on our core pillars of heart, integrity, excellence and respect. We are also committed to helping advisers and the
communities they serve. Through our Summer of Service and Community Inspiration Awards we seek to ensure that our firm’s and our
advisers’ communities benefit from our charitable contributions. We believe that our focus on doing the right thing while also running a
great business not only results in higher adviser loyalty and referrals, but also increases our employee tenure.

 
•  A deep understanding of fee-based, independent advisers : Our frequent, value-added interactions with our diverse group of

advisers help us tailor offerings to meet their needs, at scale and in the context of their business opportunities and challenges. We also
benefit from tracking and evaluating advisers’ extensive activity in our ecosystem. This allows us to create responsive service
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models, operational processes and solutions that help advisers reduce the time associated with administrative tasks. In addition,
members of our community of advisers have access to each other’s best practices as well as data about their specific business
activity, which helps our advisers grow their businesses and drives our extensive best practices library.

 
•  Proven ability to execute superior outsource solutions facilitated by a leading technology offering : We create outsource

solutions that transform advisers’ businesses. We believe the transformation that we enable for the advisers on our platform is the
result of our deeply integrated service model and robust, user-friendly technology, which together help advisers improve
responsiveness to investors. Collectively, our outsource offerings optimize advisers’ time and, as a result, help improve investor
outcomes.

 
•  We are a scale provider : We are an established leader as an outsource service provider for independent, fee-based financial

advisers. Our scale and access enable us to establish favorable partnerships with technology and asset management institutions and
provide attractive pricing for our advisers’ clients. In addition, our feature-rich technology solution scales to serve a broad-range of
business sizes, from solo practices to ensemble firms. The scope and scale of our offering has made us an essential part of our
advisers’ businesses, in turn making us the third largest outsource provider of the components of a managed account platform (known
in the industry as a Turnkey Asset Management Program, or TAMP) in terms of platform assets in 2017, according to WealthAdvisor’s
2018 America’s Best TAMPs report. As of December 31, 2018, our market share among U.S. TAMPs was 10%.

 
•  We are a disciplined acquirer : Growth through acquisition of small, subscale, outsource providers is a core competency of our

business. Our value creation through acquisition is generated by purchase price discipline and our ability to grow relationships formed
through these acquisitions. In 2014 and 2015, respectively, we acquired the platform assets of two firms that collectively added
$3.5 billion in assets to our platform at the time of acquisition. On average, three years post-acquisition, these acquired assets had
grown by 17% compounded annually. Subsequently, in April 2019, we closed our acquisition of Global Financial Private Capital for a
cash purchase price of $35.9 million, which added another $3.8 billion in platform assets.

Our growth strategy
 
•  Increase the adviser base : Through our marketing efforts and the outreach of our more than 100-person field force, we expect to

continue building on our existing relationships with advisers and growing business from new relationships.
 
•  Expand share of wallet from existing adviser clients : According to our internal share of wallet study, as of March 31, 2019, we had

approximately 33% of the total assets and 61% of the total advisory assets of our advisers with at least $5 million in positive net flows
on our platform over the life of our relationship with them. We plan to work with existing advisers to add investment solutions to our
platform that they otherwise obtain elsewhere. This work aims to help advisers further their operational efficiencies and improve their
investor experience by shifting an increasing portion of their business to AssetMark.

 
•  Help advisers grow their businesses : Our turnkey, holistic platform and adviser engagement model are designed to help advisers

grow and build sustainable businesses. We plan to continue to help
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 advisers grow through our deep business consulting engagements and comprehensive platform support.
 
•  Expand our services to new segments : We are focused on introducing new products and enhancing services and capabilities in

areas including cash management, business consulting and trading to further expand our reach into the RIA market, retirement
services and the high-net-worth segment. We believe that these solutions will enhance our offering to existing advisers while also
deepening and extending our relationships with high-growth segments of advisers.

 
•  Continue to pursue strategic transactions : We expect to continue to selectively pursue acquisitions that we believe will enhance

the scale and operating leverage of our business. In addition, we may pursue acquisitions that expand the appeal of our offering to
independent, fee-based advisers and the investors they serve.

 
Recent developments
Set forth below are certain preliminary estimates of selected key operating metrics as of June 30, 2019 and for the three- and six-month
periods ended June 30, 2019. The following information reflects our preliminary estimates with respect to such metrics based on currently
available information, is not a comprehensive statement of our financial or operating results and is subject to completion of our quarter-
end closing procedures. Our quarter-end closing procedures for the three and six months ended June 30, 2019 are not yet complete and,
as a result, our actual results may differ materially from these estimates. These estimates should not be viewed as a substitute for our full
interim financial statements or key operating metrics. There can be no assurance that these estimates will be realized, and estimates are
subject to risks and uncertainties, many of which are not within our control. Further, these estimates are not necessarily indicative of the
results to be expected for the remainder of the year or any future period as a result of various factors, including, but not limited to, those
discussed in the sections titled “Risk factors” and “Special note regarding forward-looking statements.” This information should be read in
conjunction with our consolidated financial statements and the related notes thereto and the section titled “Management’s discussion and
analysis of financial condition and results of operations” for prior periods included elsewhere in this prospectus.
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We ended the three months ended June 30, 2019 with $56 billion of platform assets, an increase of $6.4 billion from March 31, 2019. Net
flows for the three months ended June 30, 2019 were $1.5 billion, an increase of $0.1 billion, or 7.4%, from the three months ended
March 31, 2019 and a decrease of $0.2 billion, or 10.7%, from the three months ended June 30, 2018. Additionally, during the second
quarter of 2019, we closed our acquisition of Global Financial Private Capital, which added $3.8 billion of platform assets as well as
approximately 250 advisers. Market impact net of fees was $1.1 billion for the quarter ended June 30, 2019. Key operating metrics for the
three and six months ended June 30, 2019 were as follows (in millions):
 
   

   
Three months ended

June 30, 2019   
Six months ended

June 30, 2019 
  

Platform assets (at beginning of period)   $ 49,695   $ 44,855 
Net flows    1,514    2,924 
Market impact net of fees    1,053    4,483 
Platform assets from acquisitions    3,789    3,789 

    
 

    
 

Platform assets (at period-end)   $ 56,051   $ 56,051 
  

Additionally, AssetMark Trust Company (“ATC”) client cash was $1.5 billion at June 30, 2019.

For more information regarding platform assets, net flows, market impact net of fees, advisers and ATC client cash, see the section titled
“Management’s discuss and analysis of financial condition and results of operations—Key operating metrics.”

Risk factors
Before you invest in our common stock, you should carefully consider all the information in this prospectus, including matters set forth in
“Risk factors.” The principal risks we face include but are not limited to the following:
 
•  Our revenue can fluctuate from period to period, which could cause our share price to fluctuate;
 
•  We operate in an intensely competitive industry, and this competition could hurt our financial performance;
 
•  We derive nearly all of our revenue from clients in the financial advisory industry and our revenue could suffer if that industry

experiences a downturn;
 
•  Our clients that pay us an asset-based fee may seek to negotiate a lower fee percentage, choose to use lower-revenue products or

cease using our services, which could limit the growth of our revenue or cause our revenue to decrease;
 
•  Investors may redeem or withdraw their investment assets generally at any time. Significant changes in investing patterns could have

a material adverse effect on our business;
 
•  Changes in market and economic conditions could lower the value of assets on which we earn revenue and could decrease the

demand for our investment solutions and services;
 
•  We must continue to introduce new investment solutions and services, and a failure to do so could have a material adverse effect on

our results of operations, financial condition or business;
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•  We are exposed to data and cyber-security risks that could result in data breaches, service interruptions, harm to our reputation or
significant liability;

 
•  Our controlling stockholder is subject to supervision by regulatory authorities in the PRC and must comply with certain PRC laws and

regulations that may influence our controlling stockholder’s decisions relating to our business;
 
•  Control by our principal stockholder could adversely affect our other stockholders; and
 
•  We are subject to extensive government regulation in the United States, and our failure or inability to comply with these regulations or

regulatory action against us could adversely affect our results of operations, financial condition or business.

Our controlling stockholder
In April 2016, Huatai Securities Co., Ltd. (“HTSC”), a Chinese securities group with brokerage and investment services, acquired our
collective businesses from Aquiline Capital Partners and Genstar Capital. Through the acquisition, HTSC became the ultimate parent
company of our collective businesses through its subsidiary Huatai International Investment Holdings Limited, a company organized
under the laws of the Cayman Islands (“HIIHL”). Following completion of the transactions described in the section titled “—Restructuring,”
upon the completion of this offering and based on an assumed initial public offering price of $20.00 per share (the midpoint of the price
range set forth on the cover of this prospectus), HIIHL will own 73.3% of our outstanding common stock, or 70.7% if the underwriters
exercise their option to purchase additional shares in full, and will continue to control our management and affairs, including determining
the outcome of all matters requiring stockholder approval. See the section titled “Risk factors — Risks related to our controlling
stockholder’s ultimate parent being a PRC company with stock listed in Hong Kong and Shanghai” and “Risk factors — Risks related to
our common stock and this offering” for risks related to our controlling stockholder.

Restructuring
In connection with this offering, we and our immediate parent company, AssetMark Holdings LLC, will undergo a restructuring transaction
prior to the completion of this offering. Prior to this restructuring, all of our outstanding capital stock was held by AssetMark Holdings
LLC. 98.6% of AssetMark Holdings LLC’s equity interests were held by HIIHL and the remaining 1.4% was held by members of our
senior management and board of directors and certain of our employees.
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The diagram below depicts our organizational structure prior to this restructuring.
 

In preparation for the restructuring, on July 5, 2019, we effected a 661,500-for-one forward stock split of our common stock, following
which 66,150,000 shares of our common stock were issued and outstanding. Immediately following the pricing of this offering, AssetMark
Holdings LLC will liquidate and dissolve and distribute shares of our common stock to its members as follows: holders of Class A
Common Units and Class B Common Units of AssetMark Holdings LLC will receive an aggregate of 60,177,691 shares of our common
stock, and holders of Class C Common Units of AssetMark Holdings LLC will receive an aggregate number of restricted stock awards
(“RSAs”) equal to 5,972,309 shares of our common stock, in each case based on an assumed initial public offering price of $20.00 per
share (the midpoint of the price range set forth on the cover of this prospectus). We expect that these RSAs will be subject to the same
vesting schedule as the incentive units they replace. See the section titled “Execution compensation—Additional narrative disclosure
relating to incentive unit awards” for further information on the terms of the RSAs.

An increase (decrease) in the actual initial public offering price per share would increase (decrease) the number of RSAs distributed to
holders of Class C Common Units and decrease (increase) the number of shares of common stock distributed to holders of Class A
Common Units and Class B Common Units. However, immediately following this restructuring and prior to the completion of this offering,
an aggregate of 66,150,000 shares of our common stock (including RSAs) will be issued and outstanding, regardless of the actual initial
public offering price per share in this offering. Upon the completion of this offering, based on an assumed initial public offering price of
$20.00 per share (the midpoint of the price range set forth on the cover of this prospectus), HIIHL will own approximately 73.3% of our
outstanding common stock, or approximately 70.7% if the underwriters exercise their option to purchase additional shares in full.
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The diagram below depicts our organizational structure immediately following this offering, assuming no exercise of the underwriters’
option to purchase additional shares, and before giving effect to the issuance of new RSUs to employees and options to certain members
of our management not in connection with the restructuring, which we expect to issue upon the pricing of this offering. See the section
titled “Executive compensation—Equity awards upon this offering” for more information on the new options and RSUs that we expect to
issue.
 

Emerging growth company status
As a company with less than $1.07 billion in revenue during our last fiscal year, we qualify as an “emerging growth company” as defined
in the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”). For as long as we are an emerging growth company, we will not be
required to comply with certain requirements that are applicable to other public companies that are not “emerging growth companies,”
including the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002 (as amended, the “Sarbanes-Oxley Act”),
and may also take advantage of the reduced disclosure obligations regarding executive compensation in our periodic reports and proxy
statements and the exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder
approval of any golden parachute payments not previously approved. In addition, for so long as we are an emerging growth company, we
may take advantage of certain reduced reporting obligations, including a requirement to have only two years of audited financial
statements and only two years of related management’s discussion and analysis of financial condition and results of operations
disclosure. We may choose to take advantage of some but not all of these reduced burdens. We have taken advantage of many of these
reduced burdens in this prospectus, and intend to do so in future filings. As a result, the information that we provide stockholders may be
different than you might get from other public companies in which you hold equity.

We will remain an emerging growth company until the earliest to occur of: the last day of the fiscal year in which we have more than
$1.07 billion in annual revenue; the date we qualify as a “large accelerated filer”; the date on which we have, during the previous three-
year period, issued more than $1 billion in non-convertible debt securities; and the last day of the fiscal year in which the fifth anniversary
of our initial public offering occurs.
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In addition, Section 107 of the JOBS Act provides that an emerging growth company can use the extended transition period provided in
Section 7(a)(2)(B) of the Securities Act of 1933, as amended (the “Securities Act”), for complying with new or revised accounting
standards. This permits an emerging growth company to delay the adoption of certain accounting standards until those standards would
otherwise apply to private companies. We are not choosing to “opt out” of such extended transition period and, as a result, we will not be
required to comply with new or revised accounting standards on the relevant dates on which adoption of such standards is required for
public non-emerging growth companies.

For a description of the qualifications and other requirements applicable to emerging growth companies, please read “Risk factors—Risks
related to our common stock and this offering—We are an “emerging growth company” and we cannot be certain if the reduced
disclosure requirements applicable to emerging growth companies will make our common stock less attractive to investors.”

Corporate information
AssetMark was founded in 1996 and AssetMark Financial Holdings, Inc. was incorporated in the State of Delaware on March 25, 2013.
Our principal executive offices are located at 1655 Grant Street, 10 th Floor, Concord, California, 94520 and our telephone number is
(925) 521-2200. Our Internet site is www.assetmark.com. Our website and the information contained therein or accessible through it are
not incorporated into this prospectus or the registration statement of which it forms a part.

“AssetMark,” the AssetMark design logo and other AssetMark tradenames and service marks in use generally and included in this
prospectus are the property of AssetMark Financial Holdings, Inc. and certain of our subsidiaries. Trade names, trademarks and service
marks of other companies appearing in this prospectus are the property of the respective holders.
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The offering
 
Common stock offered by us 6,250,000 shares
 
Common stock offered by the
selling stockholder

6,250,000 shares

 
Underwriters’ option to
purchase additional shares from
the selling stockholder

1,875,000 shares

 
Common stock to be
outstanding after this offering

72,400,000 shares

 
Use of proceeds We estimate that the net proceeds to us from this offering will be approximately $112.9 million,

assuming an initial public offering price of $20.00 per share (the midpoint of the price range set forth
on the cover page of this prospectus), after deducting underwriting discounts and commissions and
estimated offering expenses payable by us. We intend to use the net proceeds to us from this
offering, together with cash on hand, to repay approximately $125 million of our Term Loan (as
defined in the section titled “Management’s discussion and analysis of financial condition and results
of operations—Liquidity and capital resources”) and the remainder of the net proceeds to us from
this offering, if any, for general corporate purposes, including working capital, operating expenses
and capital expenditures. As of March 31, 2019, we had $249.4 million of debt outstanding under
the Term Loan, which bears interest at a variable rate, initially LIBOR plus a margin of 3.50% or the
Alternate Base Rate, as specified in the Term Loan, plus a margin of 2.50%. We may also use a
portion of the remaining net proceeds, if any, to acquire or invest in complementary businesses,
technologies or other assets, although we currently have no agreements or understandings with
respect to any acquisitions or investments.

 
 We will not receive any proceeds from the sale of common stock by the selling stockholder.
 
 See the section titled “Use of proceeds” for additional information.
 
Directed share program At our request, the underwriters have reserved up to 5% of the shares offered by this prospectus for

sale at the initial public offering price for our directors, officers, certain of our employees and certain
other persons associated with us who have expressed an interest in purchasing
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 common stock in this offering. For additional information, see the section titled “Underwriting
(conflict of interest).”

 
NYSE trading symbol “AMK”
 
Dividend policy See the section titled “Dividend policy” for a discussion of our policy on paying dividends.
 
Controlled company Upon the completion of this offering and the transactions described in the section titled “—

Restructuring,” HTSC, through its subsidiary HIIHL, will control approximately 73.3% of the voting
power of our outstanding common stock, assuming no exercise of the underwriters’ option to
purchase additional shares and based on an assumed initial public offering price of $20.00 per
share (the midpoint of the price range set forth on the cover of this prospectus). As a result, we will
be a “controlled company” under the NYSE governance standards. Under these standards, a
company of which more than 50% of the voting power is held by an individual, group or another
company is a “controlled company” and may elect not to comply with certain corporate governance
standards. See the section titled “Risk factors—Risks related to our common stock and this offering”
for more information.

 
Conflict of interest We and Huatai Securities (USA), Inc., an underwriter in this offering, are under common control by

HTSC. As such, Huatai Securities (USA), Inc. is deemed to have a “conflict of interest” under Rule
5121(f)(5)(B) of the Financial Industry Regulatory Authority, Inc. (“FINRA”). In addition, affiliates of
Huatai Securities (USA), Inc. and Credit Suisse Securities (USA) LLC will each receive more than
5% of the net offering proceeds from this offering and will each be deemed to have a “conflict of
interest” pursuant to FINRA Rule 5121(f)(5)(C). Accordingly, this offering is being made in
compliance with the requirements of FINRA Rule 5121, pursuant to which the appointment of a
“qualified independent underwriter” is not required in connection with this offering as the FINRA
members primarily responsible for managing the public offering do not have a conflict of interest, are
not affiliates of any FINRA member that has a conflict of interest and meet the requirements of
FINRA Rule 5121(f)(12)(E). See the section titled “Underwriting (conflict of interest)” for more
information.

 
Risk factors See the section titled “Risk factors” and the other information included in this prospectus for a

discussion of risks you should carefully consider before investing in our common stock.
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The number of shares of our common stock set forth above is based on 66,150,000 shares of our common stock outstanding as of
March 31, 2019, assuming completion of the transactions described in the section titled “—Restructuring,” and does not include:
 
•  909,688 shares of common stock issuable upon the exercise of options to be granted immediately following the pricing of this offering

with an exercise price equal to the initial public offering price per share, based on an assumed initial public offering price of $20.00 per
share (the midpoint of the price range set forth on the cover of this prospectus), which options will be granted outside of our 2019
Equity Incentive Plan;

 
•  94,721 shares of common stock subject to restricted stock units (“RSUs”) to be granted under our 2019 Equity Incentive Plan

immediately following the pricing of this offering, based on an assumed initial public offering price of $20.00 per share (the midpoint of
the price range set forth on the cover of this prospectus); and

 
•  4,792,970 additional shares of common stock reserved for future issuance under our 2019 Equity Incentive Plan, which will become

effective upon the pricing of this offering, based on an assumed initial public offering price of $20.00 per share (the midpoint of the
price range set forth on the cover of this prospectus).

Unless we specifically state otherwise or as the context may otherwise require, the information in this prospectus assumes (i) no exercise
of the underwriters’ option to purchase additional shares, (ii) the effectiveness of our amended and restated certificate of incorporation as
of July 5, 2019, including the effectiveness of the 661,500-for-one forward stock split of our common stock, (iii) no exercise of the stock
options or issuance of the RSUs described above and (iv) the completion of the transactions described in the section titled “—
Restructuring.”
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Summary consolidated financial and other data
The following summary consolidated financial and other data of AssetMark Financial Holdings, Inc. should be read in conjunction with,
and are qualified by reference to, “Management’s discussion and analysis of financial condition and results of operations” and the
consolidated financial statements and notes thereto included elsewhere in this prospectus. The consolidated statements of income data
for the years ended December 31, 2018 and 2017 and the consolidated balance sheet data as of December 31, 2018 and 2017 are
derived from, and qualified by reference to, the audited consolidated financial statements of AssetMark Financial Holdings, Inc. included
elsewhere in this prospectus and should be read in conjunction with those consolidated financial statements and notes thereto. The
consolidated statements of income data for the three months ended March 31, 2019 and 2018 and the consolidated balance sheet data
as of March 31, 2019 and 2018 are derived from, and qualified by reference to, the unaudited interim condensed consolidated financial
statements of AssetMark Financial Holdings, Inc. included elsewhere in this prospectus and should be read in conjunction with those
unaudited interim condensed consolidated financial statements and notes thereto. The unaudited interim condensed consolidated
financial statements have been prepared on the same basis as our annual audited consolidated financial statements and, in the opinion
of management, reflect all adjustments, which include only normal, recurring adjustments, that are necessary to present fairly the
unaudited interim condensed consolidated financial statements. Results for historical periods may not be indicative of results expected
for future periods, and our interim results are not necessarily indicative of the results to be expected for the full year or any other period.
 
   

  Year ended December 31,  Three months ended March 31, 
(in thousands, except share and per share data)  2018  2017  2019  2018 
Consolidated statements of income data:     
Asset-based revenue  $ 338,031  $ 282,966  $ 83,063  $ 79,076
Spread-based revenue   20,403   10,430   7,549   3,749 
Other income   5,200   2,121   1,702   1,708 

   
 

Total revenue   363,634   295,517   92,314   84,533 
Total expenses   309,071   276,174   86,063   70,870 

   
 

Income before income taxes   54,563   19,343   6,251   13,663 
Provision for (benefit from) income taxes   17,137   (79,635)   3,440   3,872 

   
 

Net income  $ 37,426  $ 98,978  $ 2,811  $ 9,791 
   

 

Net income per share, basic  $ 0.57  $ 1.50  $ 0.04  $ 0.15 
Weighted-average shares outstanding used in calculating

net income per share, basic   66,150,000   66,150,000   66,150,000   66,150,000 
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  Year ended December 31,  Three months ended March 31, 
(in thousands, except share and per share data)  2018  2017  2019  2018 
Other data:     
Capital expenditures  $ 17,414  $ 15,652  $ 4,712  $ 4,214 
Net cash provided by operating activities   61,662   45,612   2,769   8,562 
Net cash used in investing activities   (17,714)   (15,652)   (5,020)   (4,214) 
Net cash provided by financing activities   11,259   —   (625)   — 
Non-GAAP financial metrics:     
Adjusted EBITDA (1)   88,945   58,879   22,730   21,007 
Adjusted net income (1)   60,758   34,347   12,723   15,105 
  

 
(1)  We define adjusted EBITDA as EBITDA (net income plus interest expense, income tax expense, depreciation and amortization and less interest income), further adjusted to

exclude certain non-cash charges and other adjustments such as non-recurring items. We define adjusted net income as net income before: (a) share-based compensation
expense, (b) amortization of intangible assets, (c) acquisition and related integration expenses, (d) restructuring and conversion costs and (e) certain other non-recurring
expenses.
Adjusted EBITDA and adjusted net income are not recognized terms under U.S. GAAP and should not be considered as alternatives to net income (loss) or other measures
of financial performance or liquidity derived in accordance with U.S. GAAP.
We believe that adjusted EBITDA and adjusted net income provide useful information to investors about us and our financial condition and results of operations for the
following reasons: (i) adjusted EBITDA and adjusted net income are among the measures used by our management team to evaluate our operating performance and make
day-to-day operating decisions; and (ii) adjusted EBITDA and adjusted net income are frequently used by securities analysts, investors and other interested parties as a
common performance measure to compare results or estimate valuations across companies in our industry.
Adjusted EBITDA and adjusted net income have limitations as analytical tools, and you should not consider such measures either in isolation or as a substitute for net
income (loss), cash flow or other methods of analyzing our results as reported under U.S. GAAP. Some of these limitations are:

 

 a. adjusted EBITDA and adjusted net income do not reflect all cash expenditures, future requirements for capital expenditures or contractual commitments;
 

 b. adjusted EBITDA and adjusted net income do not reflect changes in, or cash requirements for, working capital;
 

 c. adjusted EBITDA does not reflect interest expense on our debt or the cash requirements necessary to service interest or principal payments; and
 

 d. other companies in the financial services industry may calculate adjusted EBITDA or adjusted net income differently than we do, limiting their usefulness as comparative
measures.

Because of these limitations, adjusted EBITDA and adjusted net income should not be considered as discretionary cash available to us to reinvest in the growth of our
business or as measures of cash that will be available to us to meet our obligations.
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The following table provides a reconciliation of net income, the most closely comparable U.S. GAAP financial measure, to adjusted EBITDA:
 

   

   Year ended December 31,  Three months ended March 31, 
(in thousands)           2018          2017          2019          2018 
Net income   $ 37,426  $ 98,978  $ 2,811  $ 9,791 

Income tax    17,137   (79,635)   3,440   3,872 
Interest income    (2,433)   (268)   (892)   (310) 
Interest expense    1,920   —   4,024   — 
Amortization/depreciation    26,104   22,981   6,896   6,037 

    
 

EBITDA    80,154   42,056   16,279   19,390 
    

 

Share-based compensation (1)    6,568   6,920   5,226   1,296 
IPO readiness (2)    1,182   —   568   51 
Reorganization and integration costs (3)    1,041   3,266   657   270 
Strategic initiatives (4)    —   2,026   —   — 
Settlement costs related to a non-routine legal dispute (5)    —   2,000   —   — 
Acquisition expenses (6)    —   1,339   —   — 
Retention bonus related to our 2016 sale to HTSC (7)    —   1,215   —   — 
Transition services payment for 2015 acquisition (8)    —   57   —   — 

    
 

Adjusted EBITDA   $ 88,945  $ 58,879  $ 22,730  $ 21,007 
  

 

 
(1)  “Share-based compensation” represents granted share-based compensation in the form of Class C Common Units (which are incentive units) of AssetMark Holdings

LLC, our parent company, to certain of our directors and employees. Although this expense occurred in each measurement period, we have added the expense back in
our calculation of adjusted EBITDA because of its non-cash impact.

 

 
(2)  “IPO readiness” includes professional fees related to our preparation to become a public company. These expenses primarily include services for financial and human

resources systems implementation, executive compensation assessments and other consulting services. Although these expenses occurred in both 2018 and the first
quarter of 2019, these expenses are non-recurring as they are limited to our public-company readiness preparation and do not include ongoing public-company
compliance costs.

 

 
(3)  “Reorganization and integration costs” includes costs related to our functional reorganization within our Operations, Technology and Retirement functions as well as

duplicate costs related to the outsourcing of back-office operations functions. While we have incurred such expenses in all periods measured, these expenses serve
varied reorganization and integration initiatives, each of which is non-recurring. We do not consider these expenses to be part of our core operations.

 

 
(4)  “Strategic initiatives” includes costs related to one-time investments for exploratory work regarding potential business opportunities in 2017. These strategic initiatives

were part of the initial strategic review performed by HTSC in late 2016. These costs included research into such areas as RIA expansion, international products,
retirement products and cash solutions. Such costs were non-recurring.

 

 (5)  “Settlement costs related to a non-routine legal dispute” are costs related to the settlement of an unusual legal dispute with a technology vendor. We consider this
settlement to be non-recurring.

 

 (6)  “Acquisition expenses” includes legal fees and other professional fees related to a single significant acquisition effort in 2017 that was ultimately unsuccessful. We
consider such costs to be non-recurring due to the extent that we invested in that particular effort.

 

 (7)  “Retention bonus related to our 2016 sale to HTSC” includes retention incentives paid to certain of our directors as an incentive to retain their services after HTSC
acquired our company in 2016. This expense was a one-time incentive provided by HTSC to such directors.

 

 (8)  “Transition services payment for 2015 acquisition” represents a 2017 expense related to a final payment pursuant to a one-time transition services agreement and is
therefore non-recurring.
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The following table provides a reconciliation of net income, the most closely comparable U.S. GAAP financial measure, to adjusted net income:
 

   

   Year ended December 31,  Three months ended March 31, 
(in thousands)   2018  2017  2019  2018 
Net income   $ 37,426  $ 98,978  $ 2,811  $ 9,791 

Tax adjustments (1)    —   (90,055)   —   — 
Acquisition related amortization    20,432   20,432   5,108   5,108 
Expense adjustments (2)    2,221   9,903   1,225   322 
Share-based compensation    6,568   6,920   5,226   1,296 
Tax effect of adjustments (3)    (5,889)   (11,831)   (1,647)   (1,412) 

    
 

Adjusted net income   $ 60,758  $ 34,347  $ 12,723  $ 15,105 
  

 

 (1)  Represents a non-recurring non-cash decrease in our deferred tax liability in connection with the lower federal tax rate attributable to the Tax Cuts and Jobs Act of
2017.

 

 (2)  Consists of the adjustments to EBITDA listed in the adjusted EBITDA reconciliation table above other than share-based compensation.
 

 (3)  Reflects the tax impact of expense adjustments and acquisition-related amortization.
 
  

  As of March 31, 2019 

(in thousands)  Actual  Pro forma (1)  
Pro forma as 

adjusted (2) 
Consolidated balance sheet data:    
Cash and cash equivalents  $ 102,478  $ 102,478  $ 90,353 
Working capital (3)   86,863   86,863   74,738 
Total assets   1,146,191   1,146,191   1,133,306 
Total liabilities   439,127   439,127   313,367 
Stockholders’ equity   707,064   707,064   819,939 
  

 
(1)  Pro forma amounts give effect to the transactions described in the section titled “—Restructuring.”
 

(2)  Pro forma as adjusted amounts give further effect to the issuance and sale of 6,250,000 shares of common stock by us in this offering at an assumed initial public offering
price of $20.00 per share (the midpoint of the price range set forth on the cover page of this prospectus), after deducting underwriting discounts and commissions and
estimated offering expenses to be paid by us (of which approximately $0.8 million was previously recorded as an accrued current liability with a corresponding amount
recorded as an asset as of March 31, 2019), and the application of the net proceeds to us from this offering, together with cash on hand, to repay approximately $125 million
of our Term Loan as set forth in the section titled “Use of proceeds.”
A $1.00 increase (decrease) in the assumed initial public offering price of $20.00 per share would increase (decrease), on a pro forma as adjusted basis, each of cash and
cash equivalents, working capital, total assets and stockholders’ equity by approximately $5.8 million, assuming the number of shares offered by us, as set forth on the cover
page of this prospectus, remains the same and after deducting underwriting discounts and commissions and estimated offering expenses payable by us. We may also
increase or decrease the number of shares we are offering. Each increase (decrease) of 1,000,000 in the number of shares we are offering would increase (decrease), on a
pro forma as adjusted basis, each of cash and cash equivalents, working capital, total assets and stockholders’ equity by approximately $18.7 million, assuming the assumed
initial public offering price per share remains the same, after deducting underwriting discounts and commissions and estimated offering expenses payable by us. The pro
forma as adjusted information is illustrative only, and will depend on the actual initial public offering price, number of shares offered and other terms of this offering
determined at pricing.

 

(3)  Current assets less current liabilities.
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Risk factors
You
should
carefully
consider
the
following
risks
and
all
of
the
other
information
set
forth
in
this
prospectus
before
deciding
to
invest
in
shares
of
our
common
stock.
If
any
of
the
following
risks
actually
occurs,
our
business,
financial
condition
or
results
of
operations
would
likely
suffer.
In
such
case,
the
trading
price
of
our
common
stock
could
decline
due
to
any
of
these
risks,
and
you
may
lose
all
or
part
of
your
investment.

Risks related to our business and operations
Our revenue may fluctuate from period to period, which could cause our share price to fluctuate.

Our revenue may fluctuate from period to period in the future due to a variety of factors, many of which are beyond our control. Factors
relating to our business that may contribute to these fluctuations include the following events, as well as other factors described elsewhere in
this prospectus:
 
•  a decline or slowdown of the growth in the value of financial market assets or changes in the mix of assets on our platform, which may

reduce the value of our platform assets and therefore our revenue and cash flows;
 
•  significant fluctuations in securities prices affecting the value of assets on our platform;
 
•  negative public perception and reputation of the financial services industry, which would reduce demand for our investment solutions and

services;
 
•  unanticipated acceleration of client investment preferences for lower-fee options;
 
•  downward pressure on fees we charge our investor clients, which would reduce our revenue;
 
•  changes in laws or regulations that could impact our ability to offer investment solutions and services;
 
•  failure to obtain new clients or retain existing clients on our platform, or changes in the mix of clients on our platform;
 
•  failure by our financial adviser clients to obtain new investor clients or retain their existing investor clients;
 
•  failure to adequately protect our proprietary technology and intellectual property rights;
 
•  reduction in the suite of investment solutions and services made available by third-party providers to existing clients;
 
•  reduction in fee percentage or total fees for future periods, which may have a delayed impact on our results given that our asset-based

fees are billed to advisers in advance of each quarter;
 
•  changes in our pricing policies or the pricing policies of our competitors to which we have to adapt; or
 
•  general domestic and international economic and political conditions that may decrease investor demand for financial advisers or

investment services.
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As a result of these and other factors, our results of operations for any quarterly or annual period may differ materially from our results of
operations for any prior or future quarterly or annual period and should not be relied upon as indications of our future performance.

We operate in an intensely competitive industry, with many firms competing for business from financial advisers on the basis of the
quality and breadth of investment solutions and services, ability to innovate, reputation and the prices of services, among other
factors, and this competition could hurt our financial performance.

We compete with many different types of companies that vary in size and scope, including other TAMPs. In addition, some of our adviser
clients have developed or may develop the in-house capability to provide the technology or investment advisory services they have retained
us to perform. These clients may also offer internally developed services to their financial advisers, obviating the need to hire us, and they
may offer these services to third-party financial advisers or financial institutions, thereby competing directly with us for that business.

Some of our competitors have greater name recognition or greater resources than we do, and may offer a broader range of services across
more markets. These resources may allow our competitors to respond more quickly to new technologies or changes in demand for investment
solutions and services, devote greater resources to developing and promoting their services and make more attractive offers to potential
clients and strategic partners, which could hurt our financial performance. Further, some of our competitors operate in a different regulatory
environment than we do, which may give them certain competitive advantages in the services they offer.

We compete on a number of bases including the performance of our technology, the level of fees charged, the quality of our services, our
reputation and position in the industry, our ability to adapt to technological developments or unforeseen market entrants and our ability to
address the complex and changing needs of our clients. Our failure to successfully compete on the basis of any of these factors could result
in a significant decline in market share, revenue and net income.

We derive nearly all of our revenue from the delivery of investment solutions and services to clients in the financial advisory
industry and our revenue could suffer if that industry experiences a downturn.

We derive nearly all of our revenue from the delivery of investment solutions and services to clients in the financial advisory industry and we
are therefore subject to the risks affecting that industry. A decline or lack of growth in demand for financial advisory services would adversely
affect the financial advisers who work with us and, in turn, our results of operations, financial condition or business. For example, the
availability of free or low-cost investment information and resources, including research and information relating to publicly traded companies
and mutual funds available on the Internet or on company websites, could lead to lower demand by investors for the services provided by
financial advisers. In addition, demand for our investment solutions and services among financial advisers could decline for many reasons.
Consolidation or limited growth in the financial advisory industry could reduce the number of financial advisers and their potential clients.
Events that adversely affect financial advisers’ businesses, rates of growth or the numbers of customers they serve, including decreased
demand for their products and services, adverse conditions in the markets or adverse economic conditions generally, could decrease demand
for our investment solutions and services and thereby decrease our revenue. Any of the foregoing could have a material adverse effect on our
results of operations, financial condition or business.
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Investors that pay us an asset-based fee may seek to negotiate a lower fee percentage, choose to use lower revenue products or
cease using our services, which could limit the growth of our revenue or cause our revenue to decrease.

We derive a significant portion of our revenue from asset-based fees. Individual advisers or their clients may seek to negotiate a lower asset-
based fee percentage. In addition, clients may elect to use products that generate lower revenue, which may result in lower total fees being
paid to us. As competition among financial advisers increases, our clients may be required to lower the fees they charge to their clients, which
could cause them to seek lower fee options on our platform or to more aggressively negotiate the fees we charge. Further, any reduction in
asset-based fees could persist beyond the near term given the recurring quarterly nature of our asset-based fee arrangements. Any of these
factors could result in a fluctuation or decline in our asset-based revenue, which would have a material adverse effect on our results of
operations, financial condition or business.

Investors may redeem or withdraw their investment assets generally at any time. Significant changes in investing patterns or large-
scale withdrawal of investment funds could have a material adverse effect on our results of operations, financial condition or
business.

The clients of our financial advisers are generally free to change financial advisers, forgo the advice and other services provided by financial
advisers or withdraw the funds they have invested with financial advisers. These clients of financial advisers may elect to change their
investment strategies, including by withdrawing all or a portion of their assets from their accounts to avoid securities markets-related risks.
These actions by investors are outside of our control and could materially adversely affect the market value of our platform assets, which
could materially adversely affect the asset-based revenue we receive.

Changes in market and economic conditions could lower the value of assets on which we earn revenue and could decrease the
demand for our investment solutions and services.

Asset-based revenue makes up a significant portion of our revenue, representing 93% and 90% of our total revenue for the year ended
December 31, 2018 and the three months ended March 31, 2019, respectively. In addition, given our fee-based model, we expect that asset-
based revenue will continue to account for a significant percentage of our total revenue in the future. Spread-based revenue accounted for 6%
and 8% of our total revenue for the year ended December 31, 2018 and the three months ended March 31, 2019, respectively. Significant
fluctuations in securities prices, as well as recent and anticipated increases in interest rates, may materially affect the value of the assets
managed by our clients and may also influence financial adviser and investor decisions regarding whether to invest in, or maintain an
investment in, one or more of our investment solutions. If such market fluctuation led to less investment in the securities markets, our revenue
and earnings derived from asset-based and spread-based revenue could be simultaneously materially adversely affected.

We provide our investment solutions and services to the financial services industry. The financial markets, and in turn the financial services
industry, are affected by many factors, such as U.S. and foreign economic conditions and general trends in business and finance that are
beyond our control, which could be adversely affected by changes in the equity or debt marketplaces, unanticipated changes in currency
exchange rates, interest rates, inflation rates, the yield curve, financial crises, war, terrorism, natural disasters and other factors that are
difficult to predict. In the event that the U.S. or international financial markets suffer a severe or prolonged downturn, investments may lose
value and investors may choose to withdraw assets from financial advisers and use the assets to pay
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expenses or transfer them to investments that they perceived to be more secure, such as bank deposits and Treasury securities. Any
prolonged downturn in financial markets, or increased levels of asset withdrawals could have a material adverse effect on our results of
operations, financial condition or business.

We must continue to introduce new investment solutions and services, and enhancements thereon, to address our clients’
changing needs, market changes and technological developments, and a failure to do so could have a material adverse effect on
our results of operations, financial condition or business.

The market for our investment solutions and services is characterized by shifting client demands, evolving market practices and, for many of
our investment solutions and services, rapid technological change, including an increased use of and reliance on web and social network
properties. Changing client demands (including increased reliance on technology), new market practices or new technologies can render
existing investment solutions and services obsolete and unmarketable. As a result, our future success will continue to depend upon our ability
to develop and enhance investment solutions and services that address the future needs of our target markets and respond to technological
and market changes. We may not be able to accurately estimate the impact of new investment solutions and services on our business or how
their benefits will be perceived by our clients. Further, we may not be successful in developing, introducing and marketing our new investment
solutions or services or enhancements on a timely and cost effective basis, or at all, and our new investment solutions and services and
enhancements may not adequately meet the requirements of the marketplace or achieve market acceptance. In addition, clients may delay
purchases in anticipation of new investment solutions or services or enhancements. Any of these factors could materially adversely affect our
results of operations, financial condition or business.

We could face liability or incur costs to remediate operational errors or to address possible customer dissatisfaction.

Operational risk generally refers to the risk of loss resulting from our operations, including, but not limited to, improper or unauthorized
execution and processing of transactions, deficiencies in our operating systems, business disruptions and inadequacies or breaches in our
internal control processes. We operate in diverse markets and are reliant on the ability of our employees and systems to process large
volumes of transactions often within short time frames. In the event of a breakdown or improper operation of systems, human error or
improper action by employees, we could suffer financial loss, regulatory sanctions or damage to our reputation. In addition, there may be
circumstances when our customers are dissatisfied with our investment solutions and services, even in the absence of an operational error. In
such circumstances, we may elect to make payments or otherwise incur increased costs or lower revenue to maintain customer relationships.
In any of the forgoing circumstances, our results of operations, financial condition or business could be materially adversely affected.

We may be subject to liability for losses that result from a breach of our fiduciary duties.

Certain of our investment advisory services involve fiduciary obligations that require us to act in the best interests of our clients, and we may
be sued and face liabilities for actual or claimed breaches of our fiduciary duties. Because we provide investment advisory services with
respect to substantial assets, we could face substantial liability to our clients if it is determined that we have breached our
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fiduciary duties. In certain circumstances, which generally depend on the types of investment solutions and services we are providing, we may
enter into client agreements jointly with advisers and retain third-party investment money managers and strategists on behalf of clients. We
are responsible for conducting due diligence on the investment solutions and strategies offered by such third parties with whom we partner,
and a failure to adequately conduct due diligence could subject us to liability for misstatements or omissions contained in marketing and other
materials describing the investment solutions and strategies offered by such third parties to our investor clients. As such, we may be included
as a defendant in lawsuits against financial advisers, strategists and third-party investment money managers that involve claims of breaches
of the duties of such persons, and we may face liabilities for the improper actions and/or omissions of such advisers and third-party
investment money managers and strategists. In addition, we may face claims based on the results of our investment advisory services, even
in the absence of a breach of our fiduciary duty. Such claims and liabilities could therefore have a material adverse effect on our results of
operations, financial condition or business.

If our reputation is harmed, our results of operations, financial condition or business could be materially adversely affected.

Our reputation, which depends on earning and maintaining the trust and confidence of our clients, is critical to our business. Our reputation is
vulnerable to many threats that can be difficult or impossible to control, and costly or impossible to remediate. Regulatory inquiries or
investigations, lawsuits initiated by our clients, employee misconduct, perceptions of conflicts of interest and rumors, among other
developments, could substantially damage our reputation, even if they are baseless or satisfactorily addressed. Potential, perceived and
actual conflicts of interest are inherent in our business activities and could give rise to client dissatisfaction or litigation. In particular, we offer
proprietary mutual funds and portfolios of mutual funds as well as custodial services, and financial advisers or their clients could conclude that
we favor our proprietary investment products or services over those of third parties. In addition, any perception that the quality of our
investment solutions and services may not be the same or better than that of other providers can also damage our reputation. Any damage to
our reputation could harm our ability to attract and retain clients, which could materially adversely affect our results of operations, financial
condition or business.

If our investment solutions and services fail to perform properly due to undetected errors or similar problems, our results of
operations, financial condition or business could be materially adversely affected.

Investment solutions and services we develop or maintain may contain undetected errors or defects despite testing. Such errors can exist at
any point in the life cycle of our investment solutions or services, but are typically found after introduction of new investment solutions and
services or enhancements to existing investment solutions or services. We continually introduce new investment solutions and services and
new versions of existing solutions and services. Our third-party providers, including asset managers whose products our clients access
through our platform, could fail to detect errors or defects in the offered products that our clients use. Despite internal testing and testing by
current and prospective clients, our current and future investment solutions and services may contain serious defects or malfunctions. If we
detect any errors before release, we might be required to delay the release of the investment solution or service for an extended period of
time while we address the problem. We might not discover errors that affect our new or current investment solutions, services or
enhancements until after they are deployed, and we may need to provide enhancements to correct
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such errors. Errors may occur that could have a material adverse effect on our results of operations, financial condition or business and could
result in harm to our reputation, lost sales, delays in commercial release, third-party claims, contractual disputes, contract terminations or
renegotiations or unexpected expenses and diversion of management and other resources to remedy errors. In addition, negative public
perception and reputational damage caused by such claims would adversely affect our client relationships and our ability to enter into new
contracts. Any of these problems could have a material adverse effect on our results of operations, financial condition or business.

Our failure to successfully execute the conversion of our clients’ assets from their existing technology platform to our platform in a
timely and accurate manner could have a material adverse effect on our results of operations, financial condition or business.

When we begin working with a new client, or acquire new client assets through an acquisition or other transaction, we may be required to
convert the new assets from the clients’ existing technology platform to our technology platform. These conversions sometimes present
significant technological and operational challenges, can be time-consuming, may result in the loss of the target company’s clients and may
divert management’s attention from other operational challenges. If we fail to successfully complete our conversions in a timely and accurate
manner, we may be required to expend more time and resources than anticipated, which could erode the profitability of the client relationship.
In addition, any such failure may harm our reputation and may cause financial advisers or their clients to move their assets off of our platform
or make it less likely that prospective clients will commit to working with us. Any of these risks could materially adversely affect our results of
operations, financial condition or business.

Our business relies heavily on computer equipment, electronic delivery systems and the Internet. Any failures or disruptions could
result in reduced revenue and the loss of customers.

The success of our business depends upon our ability to deliver time-sensitive, up-to-date data and information. Our business relies heavily
on computer equipment (including servers), electronic delivery systems and the Internet, but these technologies are vulnerable to disruptions,
failures or slowdowns caused by fire, earthquake, power loss, telecommunications failure, terrorist attacks, wars, Internet failures, cyber-
attacks and other events beyond our control. Furthermore, we rely on agreements with our suppliers, such as our current data hosting and
service providers, to provide us with access to certain computer equipment, electronic delivery systems and the Internet. We are unable to
predict whether a future contractual dispute may arise with one of our suppliers that could cause a disruption in service, or whether our
agreements with our suppliers can be obtained or renewed on acceptable terms, or at all. An unanticipated disruption, failure or slowdown
affecting our key technologies or facilities may have significant ramifications, such as data-loss, data corruption, damaged software codes or
inaccurate processing of transactions. We maintain off-site back-up facilities for our electronic information and computer equipment, but these
facilities could be subject to the same interruptions that may affect our primary facilities. Any significant disruptions, failures, slowdowns, data-
loss or data corruption could have a material adverse effect on our results of operations, financial condition or business and result in the loss
of customers.
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If government regulation of the Internet changes, or if consumer attitudes towards the Internet change, we may need to change the
manner in which we conduct our business or incur greater operating expenses.

We rely heavily on the Internet in conducting our business. The adoption, modification or interpretation of laws or regulations relating to the
Internet could adversely affect the manner in which we conduct our business. Such laws and regulations may cover sales practices, taxes,
user privacy, data protection, pricing, content, copyrights, distribution, electronic contracts, consumer protection, broadband residential
Internet access and the characteristics and quality of services. Moreover, it is not clear how existing laws governing these matters apply to the
Internet. If we are required to comply with new regulations or legislation or new interpretations of existing regulations or legislation, we may be
required to incur additional expenses or alter our business model, either of which could have a material adverse effect on our results of
operations, financial condition or business.

Inadequacy or disruption of our disaster recovery plans and procedures in the event of a catastrophe could adversely affect our
business.

We have made a significant investment in our infrastructure, and our operations are dependent on our ability to protect the continuity of our
infrastructure against damage from catastrophe or natural disaster, breach of security, cyber-attack, loss of power, telecommunications failure
or other natural or man-made events. A catastrophic event could have a direct negative impact on us by adversely affecting financial advisers,
our employees or facilities, or an indirect impact on us by adversely affecting the financial markets or the overall economy. While we have
implemented business continuity and disaster recovery plans and maintain business interruption insurance, it is impossible to fully anticipate
and protect against all potential catastrophes. If our business continuity and disaster recovery plans and procedures were disrupted,
inadequate or unsuccessful in the event of a catastrophe, we could experience a material adverse interruption of our operations.

We serve financial advisers and their clients using third-party data centers and cloud services. While we have electronic access to the
infrastructure and components of our platform that are hosted by third parties, we do not control the operation of these facilities.
Consequently, we may be subject to service disruptions as well as failures to provide adequate support for reasons that are outside of our
direct control. These data centers and cloud services are vulnerable to damage or interruption from a variety of sources, including
earthquakes, floods, fires, power loss, system failures, cyber-attacks, physical or electronic break-ins, human error or interference (including
by employees, former employees or contractors), and other catastrophic events. Our data centers may also be subject to local administrative
actions, changes to legal or permitting requirements and litigation to stop, limit or delay operations. Despite precautions taken at these
facilities, such as disaster recovery and business continuity arrangements, the occurrence of a natural disaster or an act of terrorism, a
decision to close the facilities without adequate notice or other unanticipated problems at these facilities could result in interruptions or delays
in our services, impede our ability to scale our operations or have other adverse impacts upon our business.

We are reliant on our relationships with certain broker-dealers and strategists, the loss of which could adversely affect our results
of operations, financial condition or business.

We maintain relationships with certain broker-dealers who serve clients on our platform. The loss of these relationships likely would result in a
loss of adviser and investor clients. Likewise, we engage strategists who offer certain investment products on our platform. The loss of certain
strategists and
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their investment products could cause our investor clients to leave our platform to follow such strategists and investment products to our
competitors or otherwise. Additionally, the engagement contracts governing our relationships with these broker-dealers and strategists are
terminable by either us or the broker-dealer or strategist, as applicable, upon short-notice with or without cause. Loss of our investor clients,
whether due to termination of a significant number of engagement contracts or otherwise, may have a material adverse effect on our financial
condition and result in harm to our business.

We are dependent on third-party service providers in our operations.

We utilize numerous third-party service providers in our operations, including for the development of new product offerings, the provision of
custodial, strategy and other services and the maintenance of our proprietary systems. A failure by a third-party service provider could expose
us to an inability to provide contractual services to our clients in a timely manner. Additionally, if a third-party service provider is unable to
provide these services, we may incur significant costs to either internalize some of these services or find a suitable alternative. We serve as
the investment adviser for several of the products offered through our investment management programs and utilize the services of
investment sub-advisers to manage many of these assets. A failure in the performance of our due diligence processes and controls related to
the supervision and oversight of these firms in detecting and addressing conflicts of interest, fraudulent activity, data breaches and cyber-
attacks, noncompliance with relevant securities and other laws could cause us to suffer financial loss, regulatory sanctions or damage to our
reputation.

We are dependent on third-party pricing services for the valuation of securities invested in our investment products.

The majority of the securities held by our investment products are valued using quoted prices from active markets gathered by external third-
party pricing services. Securities for which market prices are not readily available are valued in accordance with procedures applicable to that
investment product. These procedures may utilize unobservable inputs that are not gathered from any active markets and involve
considerable judgment. If these valuations prove to be inaccurate, our revenue and earnings from platform assets could be adversely
affected.

We rely on our key personnel and principals.

We depend on the efforts of our executive officers, other management team members, employees and principals. Our executive officers, in
particular, play an important role in the stability and growth of our business, and our future success depends, in part, on our ability to continue
to attract and retain highly skilled personnel. The loss of any key personnel could have a material adverse effect on our results of operations,
financial condition or business.

Principal, employee or third-party provider misconduct could expose us to significant legal liability and reputational harm.

We are vulnerable to reputational harm because we and our investment adviser clients operate in an industry in which personal relationships,
integrity and the confidence of clients are of critical importance. Our management team and employees, as well as the management teams
and employees at our investment adviser clients or our third-party service providers, could engage in misconduct that adversely affects our
business. For example, if a member of management or an employee were to
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engage in illegal or suspicious activities, we or our investment adviser clients could be subject to regulatory sanctions and we could suffer
serious harm to our reputation (as a consequence of the negative perception resulting from such activities), our financial position or financial
advisers’ client relationships and ability to attract new clients. In addition, certain of our third-party providers may engage in illegal activities,
which could result in disruptions to our platform or solutions, subject us to liability, fines, penalties, regulatory orders or reputational harm or
require us to be involved in regulatory investigations. Further, our business and that of our financial adviser clients often require that we deal
with confidential information, personal information and other sensitive data. If principals, employees or third-party providers were to improperly
use or disclose this information, even if inadvertently, we or our financial adviser clients could be subject to legal or regulatory investigations
or action and suffer serious harm to our reputation, financial position and current and future business relationships or those of our financial
adviser clients. It is not always possible to deter misconduct, and the precautions we take to detect and prevent this activity may not always
be effective. Misconduct by management, employees or third-party providers, or even unsubstantiated allegations of misconduct, could result
in an adverse effect on our reputation and our business.

We could face liability related to our storage of personal information about our users.

We store extensive amounts of personal investment and financial information for consumers, including portfolio holdings, on our systems. We
could be subject to liability if we were to inappropriately disclose any personal information or if third parties were able to penetrate our network
security or otherwise access or misappropriate any personally identifiable information or portfolio holdings. Any such disclosure, security
incident or breach could subject us to claims for financial loss, impersonation or other similar fraud claims, claims under data protection laws,
claims for other misuses of personal information, such as unauthorized marketing or unauthorized access to personal portfolio information, or
indemnity claims by our clients for fines, penalties or other assessments arising from third-party claims. Further, any real or perceived defects,
errors or vulnerabilities in our security systems could harm our reputation or adversely impact or business, financial position and results of
operations.

We could face liability for certain information we provide, including information based on data we obtain from other parties.

We may be subject to claims for securities law violations, negligence, breach of fiduciary duties or other claims relating to the information we
provide. For example, individuals may take legal action against us if they rely on information we have provided and it contains an error. In
addition, we could be subject to claims based upon the content that is accessible from our website through links to other websites. Moreover,
we could face liability based on inaccurate information provided to us by others. Defending any such claims could be expensive and time-
consuming, and any such claim could materially adversely affect our results of operations, financial condition or business.

We are exposed to data and cyber-security risks that could result in data breaches, service interruptions, harm to our reputation or
significant liability.

A failure to safeguard the integrity, confidentiality, availability and authenticity of personal information, client data and our proprietary data
from cyber-attacks, unauthorized access, fraudulent activity ( e.g.
, check “kiting” or fraud, wire fraud or other dishonest acts), data breaches
and other security incidents that we, our third-party service providers or our clients may experience may lead to modification,
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destruction, loss of availability or theft of critical and sensitive data pertaining to us or our clients. We have established a strategy designed to
protect against threats and vulnerabilities containing preventive and detective controls including, but not limited to, firewalls, intrusion
detection systems, computer forensics, vulnerability scanning, server hardening, penetration testing, anti-virus software, data leak prevention,
encryption and centralized event correlation monitoring. Such protective measures, as well as additional measures that may be required to
comply with rapidly evolving privacy and security standards and protocols imposed by law, regulation, industry standards or contractual
obligations, have and will continue to create uncertainty and cause us to incur substantial expenses.

Despite our efforts to ensure the integrity, confidentiality, availability, and authenticity of our proprietary systems and information, it is possible
that we may not be able to anticipate or to implement effective preventive measures against all cyber threats. No security solution, strategy, or
measures can address all possible security threats or block all methods of penetrating a network or otherwise perpetrating a security incident.
The risk of unauthorized circumvention of our security measures or those of our third-party providers, clients and partners has been
heightened by advances in computer and software capabilities and the increasing sophistication of hackers who employ complex techniques
involving the theft or misuse of personal and financial information, counterfeiting, “phishing” or social engineering incidents, account takeover
attacks, denial or degradation of service attacks, malware, fraudulent payment and identity theft. Because the techniques used by hackers
change frequently, we may be unable to anticipate these techniques or implement adequate preventive measures. Improper access to our
systems or databases could result in the theft, publication, deletion or modification of confidential end-user information. An actual or perceived
breach of our security systems or those of our third-party service providers may require notification under applicable data privacy regulations
or contractual obligations.

Security incidents or disruptions of our proprietary systems or those of our service providers could also impact our ability to provide services
to our clients, which could expose us to liability for damages which may not be covered by insurance, result in the loss of customer business,
damage our reputation, subject us to regulatory scrutiny or expose us to protracted and costly civil litigation. In addition, the failure to timely
upgrade or maintain computer systems, software and networks as necessary could also make us or our third-party service providers
susceptible to breaches and unauthorized access and misuse. Data security breaches may also result from non-technical means, for
example, employee misconduct or human error. We may be required to expend significant additional resources to modify, investigate or
remediate vulnerabilities or other exposures arising from data and cyber-security risks. Data security breaches, acts of fraud involving our
solutions or adverse findings in security audits or examinations could result in reputational damage to us, which could reduce the use and
acceptance of our solutions, cause our customers to cease doing business with us or have a significant adverse impact on our revenue and
future growth prospects. Furthermore, even if not directed at us specifically, attacks on other financial institutions could disrupt the overall
functioning of the financial system or lead to additional regulation and oversight by federal and state agencies, which could impose new and
costly compliance obligations.

If we are not able to satisfy data protection, security, privacy and other government- and industry-specific requirements or
regulations, our results of operations, financial condition or business could be harmed.

Personal privacy, data protection, information security and other regulations are significant issues in the United States. Our handling of data is
subject to a variety of laws and regulations, including
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regulation by various government agencies. The U.S. federal government and various state governments have adopted or proposed
limitations on the collection, distribution, use and storage of personally identifiable information of individuals. We also may find it necessary or
desirable to join industry or other self-regulatory bodies or other information security or data protection-related organizations that require
compliance with their rules pertaining to information security and data protection. We also may be bound by additional, more stringent
contractual obligations relating to our collection, use and disclosure of personal, financial and other data.

The data protection landscape is rapidly evolving, and we expect that there will continue to be new proposed laws, regulations and industry
standards concerning privacy, data protection, information security and telecommunications services, and we cannot yet determine the impact
such future laws, regulations and standards may have on our business. For example, on June 28, 2018, California enacted the California
Consumer Privacy Act (the “CCPA”), which takes effect on January 1, 2020. The CCPA gives California residents expanded rights to access
and delete their personal information, opt out of certain personal information sharing, and receive detailed information about how their
personal information is used. The CCPA provides for civil penalties for violations, as well as a private right of action for data breaches that is
expected to increase data breach litigation. The CCPA may increase our compliance costs and potential liability. Some observers have noted
that the CCPA could mark the beginning of a trend toward more stringent privacy legislation in the U.S., which could increase our potential
liability and adversely affect our business.

Evolving and changing definitions of personal data and personal information, especially relating to the classification of IP addresses, machine
identification, location data and other information, may limit or inhibit our ability to operate or expand our business, including limiting the
sharing of data. Even the perception of privacy concerns, whether or not valid, may harm our reputation, inhibit adoption of our products by
current and future customers, or adversely impact our ability to attract and retain workforce talent. In addition, changes in laws or regulations
that adversely affect the use of the Internet, including laws impacting net neutrality, could impact our business. We expect that existing laws,
regulations and standards may be interpreted in new manners in the future. Future laws, regulations, standards and other obligations, and
changes in the interpretation of existing laws, regulations, standards and other obligations could require us to modify our solutions, restrict our
business operations, increase our costs and impair our ability to maintain and grow our adviser base and increase our revenue.

Although we work to comply with applicable laws and regulations, industry standards, contractual obligations and other legal obligations, such
laws, regulations, standards and obligations are evolving and may be modified, interpreted and applied in an inconsistent manner from one
jurisdiction to another, and may conflict with one another. In addition, they may conflict with other requirements or legal obligations that apply
to our business or the features and services that our adviser clients and their investor clients expect from our products and services. As such,
we cannot assure ongoing compliance with all such laws, regulations, standards and obligations. Any failure by us to comply with applicable
laws and regulations, or to comply fully with employee, client and other data privacy and data security requirements pursuant to contract and
our stated privacy notice(s), could result in enforcement actions against us, including fines, imprisonment of company officials and public
censure, claims for damages by customers and other affected individuals, damage to our reputation and loss of goodwill (in relation to both
existing and prospective clients), any of which could have a material adverse effect on our operations, financial performance and business.
Any inability to adequately address privacy and security concerns, even if unfounded, or comply with applicable laws, regulations, standards
and obligations, could result in additional cost and liability to us, damage
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our reputation, inhibit sales and materially and adversely affect our results of operations, financial condition or business.

If third parties infringe upon our intellectual property or if we were to infringe upon the intellectual property of third parties, we may
expend significant resources enforcing or defending our rights or suffer competitive injury.

Our success depends in part on our proprietary technology. We rely on a combination of copyright, trademark and trade secret laws,
confidentiality, nondisclosure, non-interference and invention assignment agreements and other contractual and technical security measures
to establish and protect our proprietary rights. If we fail to successfully enforce, monitor, police or defend our intellectual property rights, or if
we were to infringe on the intellectual property rights of others, our competitive position, operations, financial condition or business could
suffer.

We license certain trademark and web domain rights from third parties and may be subject to claims of infringement if such parties do not
possess the necessary intellectual property rights. In addition, we may face additional risk of infringement or misappropriation claims if we hire
an employee who possesses third-party proprietary information who decides to use such information in connection with our investment
solutions, services or business processes without such third party’s authorization. Furthermore, third parties may in the future assert
intellectual property infringement claims against our customers, which, in certain circumstances, we have agreed to indemnify.

In some instances, litigation may be necessary to enforce our intellectual property rights and protect our proprietary information, or to defend
against claims by third parties that we have infringed their intellectual property rights. Any litigation or claims brought by or against us, whether
with or without merit, could result in substantial costs to us and divert the attention of our management, which could harm our results of
operations, financial condition or business. In addition, any intellectual property litigation or claims against us could result in the loss or
compromise of our intellectual property and proprietary rights, subject us to significant liabilities or require us to seek licenses on unfavorable
terms or make changes to the investment services and solutions we offer, any of which could harm our results of operations, financial
condition or business.

Confidentiality agreements with employees, consultants and others may not adequately prevent disclosure of trade secrets and
other proprietary information.

We have devoted substantial resources to the development of our proprietary technologies, investment solutions and services. To protect our
proprietary rights, we enter into confidentiality, nondisclosure, non-interference and invention assignment agreements with our employees,
consultants and independent contractors. These agreements may not effectively prevent unauthorized disclosure of confidential information or
unauthorized parties from copying aspects of our technologies, investment solutions or products or obtaining and using information that we
regard as proprietary. Moreover, these agreements may not provide an adequate remedy in the event of such unauthorized disclosures of
confidential information and we cannot assure you that our rights under such agreements will be enforceable. In addition, others may
independently discover trade secrets and proprietary information, and in such cases we could not assert any trade secret rights against such
parties. Costly and time-consuming litigation could be necessary to enforce and determine the scope of our proprietary rights, and failure to
obtain or maintain trade secret protection could reduce any competitive advantage we have developed and cause us to lose customers or
otherwise harm our business.
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The use of “open source code” in investment solutions may expose us to additional risks and harm our intellectual property rights.

We rely on open source code to some extent to develop our investment solutions and support our internal systems and infrastructure. While
we monitor our use of open source code to attempt to avoid subjecting our investment solutions to conditions we do not intend, such use
could occur. Additionally, if a third-party software provider has incorporated certain types of open source code into software we license from
such third party for our investment solutions, we could, under certain circumstances, be required to disclose the source code for our
investment solutions. This could harm our intellectual property position and have a material adverse effect on our results of operations,
financial condition or business.

We may become subject to liability based on the use of our investment solutions and services by our clients.

Our investment solutions and services support the investment processes of our clients, which, in the aggregate, manage billions of dollars of
assets. Our client agreements have provisions designed to limit our exposure to potential liability claims brought by our adviser clients, their
clients or other third parties based on the use of our investment solutions and services. However, these provisions have certain exceptions
and could be invalidated by unfavorable judicial decisions or by federal, state, foreign or local laws. Use of our products as part of the
investment process creates the risk that clients, or the parties whose assets are managed by our clients, may pursue claims against us for
significant dollar amounts. Any such claim, even if the outcome were to be ultimately favorable to us, would involve a significant commitment
of our management, personnel, financial and other resources and could have a negative impact on our reputation. Such claims and lawsuits
could therefore have a material adverse effect on our results of operations, financial condition or business.

Furthermore, our clients may use our investment solutions and services together with software, data or products from other companies. As a
result, when problems occur, it might be difficult to identify the source of the problem. Even when our investment solutions and services do not
cause these problems, the existence of these errors might cause us to incur significant costs and divert the attention of our management and
technical personnel, any of which could materially adversely affect our results of operations, financial condition or business.

Lack of liquidity or access to capital could impair our business and financial condition.

We expend significant resources investing in our business, particularly with respect to our technology and service platforms. In addition, we
must maintain certain levels of required capital. As a result, reduced levels of liquidity could have a significant negative effect on us. Some
potential conditions that could negatively affect our liquidity include diminished access to debt or capital markets, unforeseen or increased
cash or capital requirements, adverse legal settlements or judgments or illiquid or volatile markets.

The capital and credit markets continue to experience varying degrees of volatility and disruption. In some cases, the markets have exerted
downward pressure on availability of liquidity and credit capacity for businesses similar to ours. Such market conditions may limit our ability to
satisfy statutory capital requirements, generate fee and other market-related revenue to meet liquidity needs and access the capital necessary
to grow our business. As such, we may be forced to delay raising capital, issue different types of capital than we would otherwise, less
effectively deploy such capital or
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bear an unattractive cost of capital, which could decrease our profitability and significantly reduce our financial flexibility.

In the event that our current resources are insufficient to satisfy our needs, we may need to rely on financing sources such as bank debt. The
availability of additional financing will depend on a variety of factors such as market conditions, the general availability of credit, the volume of
trading activities, the overall availability of credit to the financial services industry, our credit ratings and credit capacity and the possibility that
our stockholders, advisers or lenders could develop a negative perception of our long- or short-term financial prospects if the level of our
business activity decreases due to a market downturn. Similarly, our access to funds may be impaired if regulatory authorities or rating
organizations take negative actions against us.

We may not be able to generate sufficient cash to service our indebtedness and may be forced to take other actions to satisfy our
obligations under our Credit Facility, which may not be successful.

As of March 31, 2019, we had total indebtedness of $249.4 million. Our ability to make scheduled payments on or to refinance our
indebtedness depends on our financial condition and operating performance, which are subject to prevailing economic and competitive
conditions and certain financial, business and other factors beyond our control. We may not be able to maintain a level of cash flow from
operating activities sufficient to permit us to pay the principal and interest on our indebtedness. If our cash flows and capital resources are
insufficient to fund our debt service obligations, we may be forced to reduce or delay acquisitions and capital expenditures, sell assets, seek
additional capital or restructure or refinance our indebtedness. Our ability to restructure or refinance indebtedness will depend on the
condition of the capital markets and our financial condition at such time. Any refinancing of indebtedness could be at higher interest rates and
may require us to comply with more onerous covenants, which could further restrict our business operations. The terms of existing or future
debt instruments may restrict us from adopting some of these alternatives. In addition, any failure to make payments of interest and principal
on our outstanding indebtedness on a timely basis could harm our ability to incur additional indebtedness. In the absence of sufficient cash
flows and capital resources, we could face substantial liquidity problems and might be required to dispose of material assets or operations to
meet our debt service and other obligations. Our Credit Facility (as defined in the section titled “Management’s discussion and analysis of
financial condition and results of operations—Liquidity and capital resources”) currently restricts our ability to dispose of assets and our use of
the proceeds from such disposition. We may not be able to consummate those dispositions, and the proceeds of any such disposition may not
be adequate to meet any debt service obligations then due. Any of these circumstances could adversely affect our results of operations,
financial condition or business.

Restrictions in our existing and future debt agreements could limit our growth and our ability to engage in certain activities.

Our Credit Facility contains a number of covenants that impose operating and financial restrictions on us, including restrictions on our ability to
incur additional indebtedness, create liens, make acquisitions, dispose of assets and make restricted payments, among others. In addition,
our Credit Facility may require us to maintain certain financial ratios. These restrictions may also limit our ability to obtain future financings, to
withstand a future downturn in our business or the economy in general, or to otherwise conduct necessary corporate activities. We may also
be prevented from taking advantage of acquisitions or other business opportunities that arise because of the limitations that the restrictive
covenants under our Credit Facility impose on us. A breach of any covenant in our Credit
 

37



Table of Contents

Facility would result in a default under the applicable agreement after any applicable grace periods. A default, if not waived, could result in
acceleration of the indebtedness outstanding under the Credit Facility and our inability to borrow under the Revolver (as defined in the section
titled "Management’s discussion and analysis of financial condition and results of operations—Liquidity and capital resources"). The
accelerated indebtedness would become immediately due and payable. If that occurs, we may not be able to make all of the required
payments or borrow on short notice sufficient funds to refinance such indebtedness. Even if new financing were available at that time, it may
not be on terms that are acceptable to us.

We may make future acquisitions which may be difficult to integrate, divert management resources, result in unanticipated costs or
dilute our stockholders.

We may choose to grow our business in part through acquisitions, which could pose a number of risks to our operations. We may not be able
to complete acquisitions or integrate the operations, products, technologies or personnel gained through any such acquisition, such as our
recent acquisition of Global Financial Private Capital, without a material adverse effect on our results of operations, financial condition or
business. Assimilating the acquired businesses may divert significant management attention and financial resources from our other
operations and could disrupt our ongoing business. We may have difficulty integrating the acquired operations, products, technologies or
personnel, and may incur substantial unanticipated integration costs. Financing an acquisition could result in dilution from issuing equity
securities or a weaker balance sheet from using cash or incurring debt, and we may fail to realize the potential cost savings or other financial
benefits of the acquisition. In addition, acquisitions, including our recent acquisition of Global Financial Private Capital, may result in the loss
of key employees or customers, particularly those of the acquired operations. Acquisitions, including our recent acquisition of Global Financial
Private Capital, could further adversely affect our existing business relationships with third parties and/or cause us to incur regulatory, legal or
other liabilities from the acquired businesses, including claims for infringement of intellectual property rights, for which we may not be
indemnified in full or at all.

Our insurance coverage may be inadequate or expensive.

We maintain voluntary and required insurance coverage, including, among others, general liability, property, director and officer, errors and
omissions, network cyber-security and privacy, employee practices liability, fidelity bond and fiduciary liability insurance and insurance
required under the Employee Retirement Income Security Act of 1974, as amended (“ERISA”). Recently in the insurance industry, premiums
and deductible costs associated with certain insurance coverage have increased, and the number of insurers has decreased. While we
endeavor to purchase coverage that is appropriate to our assessment of our risk, we are unable to predict with certainty the frequency, nature
or magnitude of claims for direct or consequential damages. Our business may be negatively affected if in the future our insurance proves to
be inadequate or unavailable. In addition, insurance claims may harm our reputation or divert management resources away from operating
our business.

Our controls and procedures may fail or be circumvented, our risk management policies and procedures may be inadequate and
operational risks could adversely affect our reputation and financial condition.

We have adopted policies and procedures to identify, monitor and manage our operational risk. These policies and procedures, however, may
not be fully effective. Some of our risk evaluation methods
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depend upon information provided by others and public information regarding markets, clients or other matters that are otherwise accessible
by us. If our policies and procedures are not fully effective or we are not successful in capturing all risks to which we are or may be exposed,
we may suffer harm to our reputation or be subject to litigation or regulatory actions that could have a material adverse effect on our business,
results of operations or financial condition.

Risks related to our controlling stockholder’s ultimate parent being a PRC company with stock listed in
Hong Kong and Shanghai.
Our controlling stockholder is subject to supervision by regulatory authorities in the PRC and must comply with certain PRC laws
and regulations that may influence our controlling stockholder’s decisions relating to our business.

As a Delaware corporation with revenue and operations exclusively within the United States, we are not subject to regulation by foreign
authorities. However, because our controlling stockholder is an enterprise incorporated under the laws of the People’s Republic of China
(“PRC”), our controlling stockholder is subject to and must comply with PRC laws and regulations promulgated by PRC governmental
authorities. Such regulations may influence the decisions of our controlling stockholder, as well as those of its director appointees serving on
our board of directors, regarding our business and operations. Certain of these regulations require our controlling stockholder to approve
specific corporate actions taken by us, including any amendment to our certificate of incorporation; certain mergers, acquisitions, asset sales
and divestments that we may seek to undertake; and certain related-party transactions in which we are involved. In addition, certain PRC
regulations require our controlling stockholder to file with or obtain approval from various PRC regulators before approving certain of our
corporate actions, including:
 
•  obtaining approval from or filing with the China National Development and Reform Commission (the “NDRC”), for certain debt issuances by

us, or certain investments we seek to make involving a sensitive industry, country or region, as defined by the NDRC; and
 
•  filing with the China Securities Regulatory Commission (the “CSRC”), and registering with the State Administration of Foreign Exchange, to

provide us with financing or to guarantee our obligations.

In addition, PRC regulations require our controlling stockholder to ensure that our business focuses on securities, futures, asset management,
broker-dealer services, financial information services, financial information technology system services, back-office support services for
specific financial businesses or products or other financial-related businesses. A failure by our controlling stockholder to comply with these or
other existing or future PRC laws or regulations could result in the imposition of administrative or financial sanctions against our controlling
stockholder by PRC authorities. These laws and regulations could cause our controlling stockholder and its director appointees serving on our
board of directors to act in a manner that may not be perceived to be in the best interests of our other stockholders. Likewise, any failure by
our controlling stockholder to obtain certain approvals, make requisite filings or otherwise comply with PRC laws and regulations could
materially limit our ability to raise debt financing or make certain investments, any of which could have a material adverse effect on our
financial condition or business.
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Our controlling stockholder is required by the stock exchanges on which its shares are listed to disclose and obtain approval from
its board of directors or shareholders for certain corporate actions that we undertake.

HTSC is listed on The Shanghai Stock Exchange and The Stock Exchange of Hong Kong Limited, and is therefore subject to the Rules
Governing the Listing of Stocks on The Shanghai Stock Exchange (the “SSE Listing Rules”), and the Rules Governing the Listing of Securities
on The Hong Kong Stock Exchange (the “HKEX Listing Rules”). Under the SSE Listing Rules and the HKEX Listing Rules, HTSC must obtain
approval from its board of directors or shareholders for certain major transactions in which we, as a subsidiary of HTSC, engage, including the
purchase or sale of assets, mergers and acquisitions, lending, leasing of assets, donation or acceptance of assets, debt restructuring, license
agreements, research and development joint ventures, and related-party transactions, the value of which exceeds certain financial thresholds
established by the applicable listing rules. In addition, the HKEX Listing Rules require our controlling stockholder to obtain shareholder
approval for (i) any issuance of shares by us that results in a reduction of HTSC’s equity interest in us in excess of a specified dilution
threshold, (ii) the implementation of a share option scheme involving the issuance of new shares by us and (iii) any issuance of debt by us
outside the ordinary course of our business.

There can be no assurance that HTSC will obtain the requisite approvals if we desired to enter into any of the above transactions, and a
failure to do so would restrict our ability to engage in such transactions. Furthermore, PRC regulators including the CSRC, The Shanghai
Stock Exchange or The Hong Kong Stock Exchange could impose additional restrictions or approval requirements that could impact our
ability to undertake certain corporate actions. We cannot guarantee that our controlling stockholder will be able to successfully or timely obtain
any of the approvals needed to permit us to undertake any of the corporate actions described above, and the failure to do so may have a
material adverse effect on our results of operations, financial condition or business.

The Committee on Foreign Investment in the United States (“CFIUS”) may modify, delay or prevent our future acquisition or
investment activities.

For so long as HTSC retains a material ownership interest in us, we will be deemed a “foreign person” under the regulations relating to
CFIUS. As such, acquisitions of or investments in U.S. businesses or foreign businesses with U.S. subsidiaries that we may wish to pursue
may be subject to CFIUS review, the scope of which was recently expanded by the Foreign Investment Risk Review Modernization Act of
2018 (“FIRRMA”), to include certain non-passive, non-controlling investments (including certain investments in entities that hold or process
personal information about U.S. nationals), certain acquisitions of real estate even with no underlying U.S. business, transactions the
structure of which is designed or intended to evade or circumvent CFIUS jurisdiction and any transaction resulting in a “change in the rights”
of a foreign person in a U.S. business if that change could result in either control of the business or a covered non-controlling investment.
FIRRMA also subjects certain categories of investments to mandatory filings. If a particular proposed acquisition or investment in a U.S.
business falls within CFIUS’s jurisdiction, we may determine that we are required to make a mandatory filing or that we will submit to CFIUS
review on a voluntary basis, or to proceed with the transaction without submitting to CFIUS and risk CFIUS intervention, before or after
closing the transaction. CFIUS may decide to block or delay an acquisition or investment by us, impose conditions with respect to such
acquisition or investment or order us to divest all or a portion of a U.S. business that we acquired without first obtaining CFIUS approval,
which may limit the attractiveness of or prevent us from pursuing certain acquisitions or investments that we believe would otherwise be
beneficial to us and our stockholders. In addition, among other things, FIRRMA
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authorizes CFIUS to prescribe regulations defining “foreign person” differently in different contexts, which could result in less favorable
treatment for investments and acquisitions by companies from countries of “special concern.” If such future regulations impose additional
burdens on acquisition and investment activities involving PRC and PRC-controlled entities, our ability to consummate transactions falling
within CFIUS’s jurisdiction that might otherwise be beneficial to us and our stockholders may be hindered.

Risks related to regulation and litigation
We are subject to extensive government regulation in the United States, and our failure or inability to comply with these regulations
or regulatory action against us could adversely affect our results of operations, financial condition or business.

The financial services industry is among the most extensively regulated industries in the United States. We operate investment advisory,
broker-dealer, mutual fund and custodial businesses, each of which is subject to a specific and extensive regulatory scheme. In addition, we
are subject to numerous state and Federal laws and regulations of general application. It is very difficult to predict the future impact of the
legislative and regulatory requirements affecting our business and our clients’ businesses.

Certain of our subsidiaries are registered as “investment advisers” with the Securities and Exchange Commission (the “SEC”) under the
Investment Advisers Act of 1940 (as amended, the “Advisers Act”) and are regulated thereunder. In addition, many of our investment advisory
services are conducted pursuant to the nonexclusive safe harbor from the definition of an “investment company” provided under Rule 3a-4
under the Investment Company Act of 1940 (as amended, the “1940 Act”). If Rule 3a-4 were to cease to be available, or if the SEC were to
modify the rule or its interpretation of how the rule is applied, our business could be adversely affected. Certain of our registered investment
adviser subsidiaries provide advice to mutual fund clients. Mutual funds are registered as “investment companies” under the 1940 Act. The
Advisers Act and the 1940 Act, together with related regulations and interpretations of the SEC, impose numerous obligations and restrictions
on investment advisers and mutual funds, including requirements relating to the safekeeping of client funds and securities, limitations on
advertising, disclosure and reporting obligations, prohibitions on fraudulent activities, restrictions on transactions between an adviser and its
clients, and between a mutual fund and its advisers and affiliates, and other detailed operating requirements, as well as general fiduciary
obligations.

Our subsidiary AssetMark, Inc. is a commodity pool operator registered with the Commodity Futures Trading Commission (“CFTC”), and is a
member of the National Futures Association (the “NFA”). As such, it is subject to regulatory requirements under the Commodity Exchange Act
(the “CEA”), CFTC regulations and NFA by-laws and regulations. These include disclosure and reporting requirements, restrictions on
advertising, registration and licensing of certain personnel and conduct and anti-fraud requirements, among others.

In addition, AssetMark Brokerage, LLC, our limited purpose broker-dealer subsidiary, is subject to regulatory restrictions and requirements
imposed by applicable statutes, regulations and policies in the jurisdictions in which we operate. U.S. government agencies and self-
regulatory organizations, including U.S. state securities commissions, are empowered to enforce the regulatory restrictions and requirements
applicable to us and conduct administrative proceedings that can result in censure, fine, the issuance of cease-and-desist orders or the
suspension or expulsion of a broker-dealer from registration or membership. AssetMark Brokerage, LLC is registered with the SEC and with
all 53 U.S.
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states and jurisdictions as a limited purpose broker-dealer providing mutual fund distribution and underwriting, and is a member of FINRA, a
securities industry self-regulatory organization that supervises and regulates the conduct and activities of its members. As a registered broker-
dealer, AssetMark Brokerage, LLC is subject to periodic examinations and investigations by FINRA. Further, broker-dealers are subject to
regulations which cover all applicable aspects of their business, which may include sales practices, anti-money laundering, handling of
material non-public information, safeguarding data, recordkeeping, reporting and the conduct and qualifications of directors, officers,
employees, representatives and other associated persons.

Further, AssetMark Brokerage, LLC, along with our mutual fund businesses, are subject to the Bank Secrecy Act (the “BSA”), as amended by
the USA PATRIOT Act of 2001 (the “PATRIOT Act”), and the implementing regulations thereunder, which require financial institutions,
including broker-dealers, to establish anti-money laundering compliance programs, file suspicious activity and other reports with the U.S.
government and maintain certain records. Broker-dealers and mutual funds must also implement related customer identification procedures
and beneficial ownership identification procedures.

Additionally, ATC, our wholly owned trust company subsidiary licensed with and regulated by the Arizona Department of Financial Institutions
(“ADFI”), is one of several custodians on our platform that offers integrated custodial, brokerage and related services to clients of our adviser
clients.

All of the foregoing laws and regulations are complex and we are required to expend significant resources to monitor and maintain our
compliance with such laws and regulations. Any failure on our part to comply with these and other applicable laws and regulations could result
in regulatory fines, suspensions of personnel or other sanctions, including revocation of our registration or that of our subsidiaries as an
investment adviser, broker-dealer, commodity pool operator or trust company, as the case may be, which could, among other things, require
changes to our business practices and scope of operations or harm our reputation, which, in turn could have a material adverse effect on our
results of operations, financial condition or business.

Changes to the laws or regulations applicable to us or to our financial adviser clients could adversely affect our results of
operations, financial condition or business.

We may be adversely affected as a result of new or revised legislation or regulations imposed by the SEC or other U.S. or foreign
governmental regulatory authorities or self-regulatory organizations that supervise the financial markets around the world. In addition, we may
be adversely affected by changes in the interpretation or enforcement of existing laws and rules by these governmental authorities and self-
regulatory organizations. For example, on June 5, 2019, the SEC voted to adopt a package of rulemakings and interpretations that (i) require
broker-dealers to act in the “best interest” of retail customers when making a recommendation, without placing the financial or other interests
of the broker-dealer ahead of the interest of the retail customer, (ii) require the delivery to retail investors of a short-form disclosure document
(form CRS) describing the firm’s relationship with and duties to the customer, (iii) clarify the scope of the “solely incidental” exception to
Advisers Act registration by brokers when providing investment advice and (iv) clarify the SEC’s views on the fiduciary duty that investment
advisers owe to their clients. Any legislative or regulatory actions and any required changes to our business operations resulting from such
legislation and regulations, as well as any deficiencies in our compliance with such legislation and regulation, could result in significant loss of
revenue, limit our ability to pursue business opportunities in which we might otherwise consider engaging or otherwise adversely affect our
businesses.
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It is impossible to determine the extent of the impact of any new laws, regulations or initiatives that may be proposed, or whether any current
proposals will become law, and it is difficult to predict how any changes or potential changes could affect our business. Changes to laws or
regulations could increase our potential liability in connection with the investment solutions and services that we provide. The introduction of
any new laws or regulations could make our ability to comply with applicable laws and regulations more difficult and expensive. Any of the
foregoing could have a material adverse effect on our results of operations, financial condition or business.

In 2017 we identified material weaknesses in our internal controls over financial reporting. If we experience material weaknesses or
otherwise fail to maintain an effective system of internal controls in the future, we may not be able to accurately or timely report our
financial condition or results of operations, which may adversely affect investor confidence in us and, as a result, the value of our
common stock.

In connection with the audit of our consolidated financial statements, we identified material weaknesses in our internal controls over financial
reporting and were required to restate our financial statements for the year ended December 31, 2017. A material weakness is a deficiency,
or combination of deficiencies, in internal controls over financial reporting such that there is a reasonable possibility that a material
misstatement of a company’s annual or interim financial statements will not be prevented or detected on a timely basis. The material
weaknesses related to our procedures and controls for the review and approval of journal entries, recognition of valuation allowance for
deferred tax assets and the accounting treatment of performance-vesting share-based employee compensation. We implemented measures
designed to improve our internal controls over financial reporting to remediate these material weaknesses, including the engagement of
technical accounting consulting resources, the hiring of additional finance department employees and the implementation of more formal
policies and procedures related to critical accounting policies. No material weaknesses were identified in the year ended December 31, 2018.

We cannot assure you that the measures we have taken will be sufficient to avoid potential future material weaknesses. Accordingly, there
could continue to be a possibility that a material misstatement of our financial statements would not be prevented or detected on a timely
basis.

If we fail to identify or remediate any future material weaknesses in our internal controls over financial reporting, if we are unable to comply
with the requirements of Section 404 of the Sarbanes-Oxley Act in a timely manner, if we are unable to conclude that our internal controls
over financial reporting are effective or if our independent registered public accounting firm is unable to express an opinion as to the
effectiveness of our internal controls over financial reporting when we are no longer an emerging growth company, investors may lose
confidence in the accuracy and completeness of our financial reports and the market price of our common stock could be negatively affected.
As a result of such failures, we could also become subject to investigations by the NYSE, the SEC or other regulatory authorities, and become
subject to litigation from investors and stockholders, which could harm our reputation and financial condition or divert financial and
management resources from our regular business activities.

Failure to comply with ERISA and Internal Revenue Code regulations could result in penalties against us.

We are subject to ERISA and Sections 4975(c)(1)(A), (B), (C) and (D) of the Internal Revenue Code of 1986, as amended (the “Internal
Revenue Code”) and to regulations promulgated thereunder, insofar
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as we act as a “fiduciary” under ERISA with respect to certain benefit plan clients or otherwise deal with benefit plan clients. ERISA and
applicable provisions of the Internal Revenue Code impose duties on persons who are fiduciaries under ERISA, prohibit specified transactions
involving ERISA plan clients (including, without limitation, employee benefit plans (as defined in Section 3(3) of ERISA), individual retirement
accounts and Keogh plans) and impose monetary penalties for violations of these prohibitions. Our failure to comply with these requirements
could result in significant penalties against us that could have a material adverse effect on our business (or, at worst, severely limit the extent
to which we could act as a fiduciary for any plans under ERISA).

We are subject to litigation and regulatory examinations and investigations.

The financial services industry faces substantial regulatory risks and litigation. Like many firms operating within the financial services industry,
we are experiencing a difficult regulatory environment across our markets. Our current scale and reach as a provider to the financial services
industry, the increased regulatory oversight of the financial services industry generally, new laws and regulations affecting the financial
services industry and ever-changing regulatory interpretations of existing laws and regulations have made this an increasingly challenging
and costly regulatory environment in which to operate. These examinations or investigations, including any enforcement action brought by the
SEC against us relating to any failure to comply with our settlement agreement dated August 25, 2016 (relating to allegations of misleading
performance advertisements created by F-Squared Investments, Inc., one of our former investment strategists) could result in the
identification of matters that may require remediation activities or enforcement proceedings by the regulator. The direct and indirect costs of
responding to these examinations, or of defending ourselves in any litigation could be significant. Additionally, actions brought against us may
result in settlements, awards, injunctions, fines and penalties. The outcome of litigation or regulatory action is inherently difficult to predict and
could have an adverse effect on our ability to offer some of our products and services.

Failure to properly disclose conflicts of interest could harm our reputation, results of operations or business.

We are party to certain compensation arrangements pursuant to which we receive payments based on client assets invested in certain
investment products, including ETFs, proprietary mutual funds and third-party mutual funds. In certain circumstances, such arrangements
allow us to receive payments from multiple parties based on the same client asset. Further, we operate as an investment adviser; our status
as a registered investment adviser subjects us to a legal obligation to operate under the fiduciary standard. The SEC and other regulators
have increased their scrutiny of potential conflicts of interest, and we have implemented policies and procedures to mitigate such conflicts of
interest. However, if we fail to fully disclose conflicts of interest or if our policies and procedures are not effective, we could face reputational
damage, litigation or regulatory proceedings or penalties, any of which may adversely affect our reputation, results of operations or business.

In the event of a change of control of our company, we may be required to obtain FINRA approval and the consent of our advisory
clients to the change of control, and any failure to obtain these consents could adversely affect our results of operations, financial
condition or business.

As required by the Advisers Act, the investment advisory agreements entered into by our investment adviser subsidiaries provide that an
“assignment” of the agreement may not be made without the client’s consent. Under the 1940 Act, advisory agreements with registered funds
provide that they
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terminate automatically upon “assignment” and the board of directors and the shareholders of the registered funds must approve a new
agreement for advisory services to continue. Under both the Advisers Act and the 1940 Act, a change of ownership may constitute such an
“assignment” if it is a change of control. For example, under certain circumstances, an assignment may be deemed to occur if a controlling
block of voting securities is transferred, if any party acquires control, or, in certain circumstances, if a controlling party gives up control. Under
the 1940 Act, a 25% voting interest is presumed to constitute control. Upon the completion of this offering, HTSC, through its indirect
subsidiary HIIHL, will hold a 73.3% voting interest in us, or 70.7% if the underwriters exercise their option to purchase additional shares in full,
based on an assumed initial public offering price of $20.00 per share (the midpoint of the price range set forth on the cover of this
prospectus). While we have concluded that this offering does not constitute such an assignment or a change of control, an assignment or a
change of control could be deemed to occur in the future if we, or one of our investment adviser subsidiaries, were to gain or lose a controlling
person, or in other situations that may depend significantly on facts and circumstances. In any such case we would seek to obtain the consent
of our advisory clients, including any funds, to the assignment. To the extent of any failure to obtain these consents, our results of operations,
financial condition or business could be adversely affected.

Further, our U.S. broker-dealer subsidiary, AssetMark Brokerage, LLC, is a member of FINRA and subject to FINRA rules, which could
impede or delay a change of control. FINRA’s NASD Rule 1017 generally provides that FINRA approval must be obtained in connection with
any transaction resulting in a single person or entity acquiring or controlling, directly or indirectly, 25% or more of a FINRA member firm’s or
its parent company’s equity.

Risks related to our common stock and this offering
Control by our principal stockholder could adversely affect our other stockholders.

HTSC, through its indirect subsidiary HIIHL, owns a majority of the units of AssetMark Holdings LLC and will, following completion of the
transactions described in the section titled “Prospectus summary—Restructuring,” own a majority of our capital stock, on a fully diluted basis.
Upon the completion of this offering, HTSC will own approximately 73.3% of our outstanding shares of common stock, or 70.7% if the
underwriters exercise their option to purchase additional shares in full, based on an assumed initial public offering price of $20.00 per share
(the midpoint of the price range set forth on the cover of this prospectus), and will continue to control our management and affairs, including
determining the outcome of matters requiring stockholder approval. So long as HTSC continues to own a significant amount of the
outstanding shares of our common stock, even if such amount is less than a majority, HTSC will continue to be able to strongly influence or
effectively control our decisions, including matters requiring approval by our stockholders (including the election of directors and the approval
of mergers or other extraordinary transactions), regardless of whether or not other stockholders believe that the transaction is in their own
best interests. Such concentration of voting power could also have the effect of delaying, deterring or preventing a change of control or other
business combination that might otherwise be beneficial to our stockholders, could deprive our stockholders of an opportunity to receive a
premium for their common stock as part of a sale of our company and might ultimately affect the market price of our common stock.

Further, HTSC and its affiliates engage in a broad spectrum of activities, including investments in the financial services industry in particular.
In the ordinary course of their businesses, HTSC and its affiliates may engage in activities where their interests conflict with our interests or
those of our
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stockholders. In addition, HTSC or an affiliate may pursue acquisition opportunities that may be complementary to our business, and, as a
result, those acquisition opportunities may not be available to us. Further, although we will become a stand-alone public company following
this offering, a subsidiary of HTSC will remain our majority stockholder and may from time to time make strategic decisions that may be
different from the decisions that we would have made on our own. HTSC’s decisions with respect to us or our business may be resolved in
ways that favor HTSC and therefore HTSC’s own stockholders, which may not coincide with the interests of our stockholders. After the
completion of this offering, our audit committee will review and approve all proposed related party transactions, including any transactions
between us and HTSC. However, we may not be able to resolve certain conflicts of interest, or the resolution may be less favorable to us and
our stockholders.

We expect that our stock price will fluctuate significantly, and you may not be able to resell your shares at or above the initial public
offering price.

The trading price of our common stock is likely to be volatile and subject to wide price fluctuations in response to various factors, including:
 
•  market conditions in the broader stock market in general, or in our industry in particular;
 
•  actual or anticipated fluctuations in our quarterly financial and operating results;
 
•  introduction of new products and services by us or our competitors;
 
•  issuance of new or changed securities analysts’ reports or recommendations;
 
•  sales of large blocks of our stock by our controlling stockholder or the perception that our controlling stockholder will sell our stock;
 
•  additions or departures of key personnel;
 
•  regulatory developments;
 
•  litigation and governmental investigations; and
 
•  economic, political and geopolitical conditions or events.

These and other factors may cause the market price and demand for our common stock to fluctuate substantially, which may limit or prevent
investors from readily selling their shares of common stock and may otherwise negatively affect the liquidity of our common stock. In addition,
in the past, when the market price of a stock has been volatile, holders of that stock have often instituted securities class action litigation
against the company that issued the stock. If any of our stockholders brought a lawsuit against us, we could incur substantial costs defending
the lawsuit. Such a lawsuit could also divert the time and attention of our management from our business.

An active market for our common stock may not develop, which may inhibit the ability of our stockholders to sell common stock
following this offering.

Prior to this offering, there has been no public market for shares of our common stock. We cannot predict the extent to which investor interest
in our company will lead to the development of a trading market on the NYSE for our common stock or how liquid that market may become. If
an active trading market does not develop, you may have difficulty selling any of our common stock that you purchase.
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The initial public offering price of shares of our common stock is, or will be, determined by negotiation between us and the underwriters and
may not be indicative of prices that will prevail following the completion of this offering. The market price of shares of our common stock may
decline below the initial public offering price, and you may not be able to resell your shares of our common stock at or above the initial public
offering price.

New investors in our common stock will experience immediate and substantial dilution after this offering.

The initial public offering price of our common stock will be substantially higher than the pro forma net tangible book value per share of the
outstanding common stock immediately after this offering. Based on an assumed initial public offering price of $20.00 per share (the midpoint
of the price range set forth on the cover of this prospectus) and our pro forma net tangible book value as of March 31, 2019 (which assumes
completion of the transactions described in the section titled “Prospectus summary—Restructuring”), if you purchase our common stock in this
offering you will pay more for your shares than the amounts paid by our existing stockholders for their shares and you will suffer immediate
dilution of approximately $21.66 per share. As a result of this dilution, investors purchasing stock in this offering may receive significantly less
than the full purchase price that they paid for the shares purchased in this offering in the event of a liquidation.

If a substantial number of shares become available for sale and are sold in a short period of time, the market price of our common
stock could decline.

If our existing stockholders sell substantial amounts of our common stock in the public market following this offering, the market price of our
common stock could decrease significantly. The perception in the public market that our existing stockholders might sell shares of common
stock could also depress our market price. Upon the completion of this offering, we will have 72,400,000 shares of common stock
outstanding, including the shares sold in this offering, after giving effect to the transactions described in the section titled “Prospectus
summary—Restructuring.” Of these shares, the 12,500,000 shares of common stock sold in this offering (including the shares sold through
the directed share program described in the section titled “Underwriting (conflict of interest)” to participants other than our directors and
executive officers and each participant who purchases more than $100,000 of shares), plus any shares sold pursuant to the underwriters’
option to purchase additional shares, will be immediately and freely tradable, without restriction, in the public market, unless they are
purchased in this offering by our affiliates, as that term is defined in Rule 144. Our directors, executive officers and additional other
equityholders will be subject to the lock-up agreements described in the section titled “Underwriting (conflict of interest)” and the Rule 144
holding period requirements described in the section titled “Shares eligible for future sale.” After all of these lock-up periods have expired and
the holding periods have elapsed, up to 59,900,000 additional shares will be eligible for sale in the public market.

In addition, the holders of 53,080,798 shares of common stock will have the right, subject to certain exceptions and conditions, to require us to
register their shares of common stock under the Securities Act, and they will have the right to participate in future registrations of securities by
us. Registration of any of these outstanding shares of common stock would result in such shares becoming freely tradable without compliance
with Rule 144 upon effectiveness of the registration statement. Further, we intend to file one or more registration statements on Form S-8
under the Securities Act to register shares of our common stock or securities convertible into or exchangeable for shares of our common
stock issued pursuant to our 2019 Equity Incentive Plan. Any such Form S-8 registration statements
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will automatically become effective upon filing, and shares registered under such registration statements will be available for sale in the open
market. The market price of shares of our common stock may drop significantly when the restrictions on resale by our existing stockholders
lapse or upon registration of our common stock on Form S-8. A decline in the price of shares of our common stock might impede our ability to
raise capital through the issuance of additional shares of our common stock or other equity securities.

The foregoing share counts assume (i) no exercise by the underwriters of their option to purchase additional shares and (ii) an initial public
offering price of $20.00 per share (the midpoint of the price range set forth on the cover of this prospectus), and exclude shares underlying
stock options and RSUs that we intend to grant immediately following the pricing of this offering as set forth elsewhere in this prospectus.

If securities or industry analysts do not publish research or reports about our business, or if they change their recommendations
regarding our stock adversely, our stock price and trading volume could decline.

The trading market for our common stock will be influenced by the research and reports that industry or securities analysts publish about us or
our business. If one or more of the analysts who cover us downgrade our stock or describe us or our business in a negative manner, our
stock price would likely decline. If one or more of these analysts cease coverage of our company or fails to regularly publish reports on us, we
could lose visibility in the financial markets, which in turn could cause our stock price or trading volume to decline. In addition, if we fail to
meet the expectations and forecasts for our business provided by securities analysts, our stock price could decline.

Management may apply our net proceeds from this offering to uses that do not increase our market value or improve our operating
results.

We intend to use the net proceeds to us from this offering for the purposes described in the section titled “Use of proceeds.” The timing and
amount of our use of the proceeds to us from this offering will be based on many factors, including the amount of our cash flows from
operations and the anticipated growth of our business. Our management will have considerable discretion in applying our net proceeds and
you will not have the opportunity, as part of your investment decision, to assess whether we are using our net proceeds appropriately. Until
the net proceeds we receive are used, they may be placed in investments that do not produce income or that lose value. We may use our net
proceeds for purposes that do not result in any increase in our results of operations, which could cause the price of our common stock to
decline.

We are a “controlled company” within the meaning of the NYSE listing standards and, as a result, will qualify for, and intend to rely
on, exemptions from certain corporate governance requirements. You will not have the same protections afforded to stockholders
of companies that are subject to such requirements.

Upon the completion of this offering, HTSC, through its indirect subsidiary HIIHL, will continue to control a majority of the voting power of our
common stock. As a result, we will be a “controlled company” within the meaning of the NYSE listing standards. Under these rules, a
company of which more than 50% of the voting power is held by an individual, a group or another company is a “controlled company” and
may elect not to comply with certain corporate governance requirements
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of the NYSE, including (1) the requirement that a majority of the board of directors consist of independent directors, (2) the requirement that
we have a nominating and corporate governance committee that is composed entirely of independent directors with a written charter
addressing the committee’s purpose and responsibilities and (3) the requirement that we have a compensation committee that is composed
entirely of independent directors with a written charter addressing the committee’s purpose and responsibilities. Following this offering, we
intend to rely on some or all of these exemptions. As a result, we will not have a majority of independent directors and our compensation and
nominating and corporate governance committees will not consist entirely of independent directors. Accordingly, you will not have the same
protections afforded to stockholders of companies that are subject to all of the corporate governance requirements of the NYSE.

We are an “emerging growth company” and we cannot be certain if the reduced disclosure requirements applicable to emerging
growth companies will make our common stock less attractive to investors.

We are an “emerging growth company” as defined in the JOBS Act, and we intend to take advantage of certain exemptions from various
reporting requirements that are applicable to other public companies that are not “emerging growth companies” including, but not limited to,
not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act and reduced disclosure
obligations regarding executive compensation in our periodic reports and proxy statements. We cannot predict whether investors will find our
common stock less attractive if we rely on these exemptions. If some investors find our common stock less attractive as a result, there may be
a less active trading market for our common stock and our stock price may be more volatile.

The requirements of being a public company may strain our resources and distract our management, which could make it difficult
to manage our business, particularly after we are no longer an “emerging growth company.”

Following the completion of this offering, we will be required to comply with various regulatory and reporting requirements, including those
required by the SEC. Complying with these reporting and other regulatory requirements will be time-consuming and will result in increased
costs to us and could have a negative effect on our results of operations, financial condition or business.

As a public company, we will be subject to the reporting requirements of the Securities Exchange Act of 1934 (as amended, the “Exchange
Act”) and the requirements of the Sarbanes-Oxley Act. These requirements may place a strain on our systems and resources. The Exchange
Act requires that we file annual, quarterly and current reports with respect to our business and financial condition. The Sarbanes-Oxley Act
requires that we maintain effective disclosure controls and procedures and internal controls over financial reporting. To maintain and improve
the effectiveness of our disclosure controls and procedures, we will need to commit significant resources, hire additional staff and provide
additional management oversight. We will be implementing additional procedures and processes for the purpose of addressing the standards
and requirements applicable to public companies. Sustaining our growth also will require us to commit additional management, operational
and financial resources to identify new professionals to join our firm and to maintain appropriate operational and financial systems to
adequately support expansion. These activities may divert management’s attention from other business concerns, which could have a
material adverse effect on our results of operations, financial condition or business.

As an “emerging growth company” as defined in the JOBS Act, we intend to take advantage of certain temporary exemptions from various
reporting requirements including, but not limited to, not
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being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act and reduced disclosure
obligations regarding executive compensation in our periodic reports and proxy statements. We may also delay adoption of new or revised
accounting pronouncements applicable to public companies until such pronouncements are made applicable to private companies, as
permitted by the JOBS Act.

When these exemptions cease to apply, we expect to incur additional expenses and devote increased management effort toward ensuring
compliance with them. We cannot predict or estimate the amount of additional costs we may incur as a result of becoming a public company
or the timing of such costs.

Some provisions of Delaware law and our certificate of incorporation and bylaws may deter third parties from acquiring us.

Our amended and restated certificate of incorporation provides for, and our amended and restated bylaws to be adopted in connection with
this offering will provide for, among other things:
 
•  a staggered board and restrictions on the ability of our stockholders to fill a vacancy on the board of directors;
 
•  the authorization of undesignated preferred stock, the terms of which may be established and shares of which may be issued without

stockholder approval;
 
•  advance notice requirements for stockholder proposals;
 
•  certain limitations on convening special stockholder meetings; and
 
•  the amendment of certain provisions of our certificate of incorporation and bylaws only by the affirmative vote of the holders of at least

two-thirds in voting power of all outstanding shares of our stock entitled to vote thereon, voting together as a single class.

These anti-takeover defenses could discourage, delay or prevent a transaction involving a change in control of our company. These
provisions could also discourage proxy contests and make it more difficult for you and other stockholders to elect directors of your choosing
and cause us to take other corporate actions than you desire.

Delaware law may delay or prevent a change in control, and may discourage bids for our common stock at a premium over its
market price.

We are subject to the provisions of Section 203 of the Delaware General Corporation Law (the “DGCL”). These provisions prohibit large
stockholders, in particular a stockholder owning 15% or more of the outstanding voting stock, from consummating a merger or combination
with a corporation unless this stockholder receives board approval for the transaction or 66 2/3% of the shares of voting stock not owned by
the stockholder approve the merger or transaction. These provisions of Delaware law may have the effect of delaying, deferring or preventing
a change in control, and may discourage bids for our common stock at a premium over its market price.
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Our amended and restated certificate of incorporation designates the Court of Chancery of the State of Delaware and, to the extent
enforceable, the federal district courts of the United States as the sole and exclusive forums for certain types of actions and
proceedings that may be initiated by our stockholders, which could limit our stockholders’ ability to obtain a favorable judicial
forum for disputes with us or our directors, officers, employees or agents.

Our amended and restated certificate of incorporation provides that, unless we consent in writing to the selection of an alternative forum, the
Court of Chancery of the State of Delaware will, to the fullest extent permitted by applicable law, be the sole and exclusive forum for the
following types of actions or proceedings under Delaware statutory or common law: (i) any derivative action or proceeding brought on our
behalf, (ii) any action asserting a claim of breach of a fiduciary duty owed by any of our directors, officers, employees, agents or trustees to us
or our stockholders, (iii) any action asserting a claim against us or any director or officer or other employee of ours arising pursuant to any
provision of the DGCL, our amended and restated certificate of incorporation or our amended and restated bylaws or (iv) any action asserting
a claim against us or any director or officer or other employee of ours that is governed by the internal affairs doctrine, in each such case
subject to such Court of Chancery having personal jurisdiction over the indispensable parties named as defendants therein. This provision
would not apply to suits brought to enforce a duty or liability created by the Exchange Act or any other claim for which the U.S. federal courts
have exclusive jurisdiction.

Our amended and restated certificate of incorporation provides that, to the fullest extent permitted by law, unless we consent in writing to the
selection of an alternative forum, the federal district courts of the United States will be the sole and exclusive forum for resolving any
complaint asserting a cause of action arising under the federal securities laws of the United States, subject to and contingent upon a final
adjudication in the State of Delaware of the enforceability of such exclusive forum provision. Any person or entity purchasing or otherwise
acquiring any interest in shares of our capital stock will be deemed to have notice of, and consented to, the provisions of our amended and
restated certificate of incorporation described in the preceding sentences.

These exclusive-forum provisions may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with us
or our directors, officers, employees or agents, which may discourage such lawsuits against us and such persons. If any court of competent
jurisdiction were to find either exclusive-forum provision in our amended and restated certificate of incorporation to be inapplicable or
unenforceable, we may incur additional costs associated with resolving such matters in other jurisdictions, which could adversely affect our
results of operations or financial condition. For example, the Court of Chancery of the State of Delaware recently determined that a provision
stating that U.S. federal district courts are the exclusive forum for resolving any complaint asserting a cause of action arising under the
Securities Act is not enforceable. However, this decision may be reviewed and ultimately overturned by the Delaware Supreme Court.

We are a holding company and rely on dividends, distributions and other payments, advances and transfers of funds from our
subsidiaries to meet our debt service and other obligations.

We have no direct operations and derive all of our cash flow from our subsidiaries. Because we conduct our operations through our
subsidiaries, we depend on those entities for dividends and other payments or distributions to meet any existing or future debt service and
other obligations. The
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deterioration of the earnings from, or other available assets of, our subsidiaries for any reason could limit or impair their ability to pay
dividends or other distributions to us. In addition, SEC and FINRA regulations may under certain circumstances restrict the payment of
dividends by a registered broker-dealer. Compliance with this regulation may impede our ability to receive dividends from AssetMark
Brokerage, LLC.
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Special note regarding forward-looking statements
We have made statements under “Prospectus summary,” “Risk factors,” “Management’s discussion and analysis of financial condition and
results of operations,” “Business” and in other sections of this prospectus that are forward-looking statements. In some cases, you can identify
these statements by forward-looking words such as “may,” “might,” “will,” “should,” “expects,” “plans,” “anticipates,” “believes,” “estimates,”
“predicts,” “potential” or “continue,” the negative of these terms and other comparable terminology. These forward-looking statements, which
are subject to risks, uncertainties and assumptions about us, may include projections of our future financial performance and financial results,
our anticipated growth strategies and anticipated trends in our business and our expectations regarding our industry outlook, market position,
liquidity and capital resources, acquisition targets, addressable market, investments in new products, services and capabilities, ability to close
and execute on strategic transactions and ability to comply with existing, modified and new laws and regulations applying to our business.
These statements are only predictions based on our current expectations and projections about future events. There are important factors that
could cause our actual results, level of activity, performance or achievements to differ materially from the results, level of activity, performance
or achievements expressed or implied by the forward-looking statements, including those factors discussed in section titled “Risk factors.”

Although we believe the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results, level of
activity, performance or achievements. Moreover, neither we nor any other person assumes responsibility for the accuracy and completeness
of any of these forward-looking statements. We are under no duty to update any of these forward-looking statements after the date of this
prospectus to conform our prior statements to actual results or revised expectations, except as required by law.

In addition, “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based upon
information available to us as of the date of this prospectus, and while we believe such information forms a reasonable basis for such
statements, such information may be limited or incomplete, and our statements should not be read to indicate that we have conducted an
exhaustive inquiry into, or review of, all potentially available relevant information. These statements are inherently uncertain and investors are
cautioned not to unduly rely upon these statements as predictions of future events.
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Industry and market data
Unless otherwise indicated, information contained in this prospectus concerning our industry and the markets in which we operate, including
our general expectations and market position, market opportunity and market size, is based on information from various sources, on
assumptions that we have made that are based on those data and other similar sources, and on our knowledge of the markets for our
solutions. This information involves a number of assumptions and limitations and is inherently imprecise, and you are cautioned not to give
undue weight to these estimates. In addition, the industry in which we operate, as well as the projections, assumptions and estimates of our
future performance and the future performance of the industry in which we operate, are subject to a high degree of uncertainty and risk due to
a variety of factors, including those described in the section titled “Risk factors” and elsewhere in this prospectus, that could cause results to
differ materially from those expressed in these publications and reports. We believe that these external sources and estimates are reliable,
but have not independently verified them.

Some of the information contained in this prospectus is based on information from various sources, including independent industry
publications by Cerulli Associates, Inc. and Fidelity Investments Inc., data compiled by a third party or other publicly available information. The
sources of these publications, data and information include:
 
•  Cerulli Associates: The Cerulli Edge—U.S. Managed Accounts 2015 and 2018
•  Cerulli Associates: The Cerulli Report—Advisor Metrics 2017
•  Cerulli Associates: U.S. Intermediary Distribution 2018
•  Cerulli Associates: U.S. Managed Accounts 2018
•  Cerulli Associates: U.S. Retail Investor Products and Platforms 2018
•  Cerulli Associates: U.S. Retirement Markets 2017
•  Cerulli Associates Lodestar U.S. Retail Investor Database
•  Cerulli Associates Lodestar U.S. Intermediary Distribution Database
•  Fidelity Investments Inc.: 2017 Financial Advisor Community Digital Advisor Adoption Study Update
•  InvestmentNews: 2017 Adviser Technology Study
•  PriceMetrix: The State of Retail Wealth Management 2016, 2017 and 2018
•  WealthAdvisor: 2018 America’s Best TAMPS

The content of the foregoing sources, except to the extent specifically set forth in this prospectus, does not constitute a portion of this
prospectus and is not incorporated herein.
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Use of proceeds
We estimate that the net proceeds to us from this offering will be approximately $112.9 million, assuming an initial public offering price of
$20.00 per share (the midpoint of the price range set forth on the cover page of this prospectus), after deducting underwriting discounts and
commissions and estimated offering expenses payable by us.

Each $1.00 increase (decrease) in the assumed initial public offering price per share would increase (decrease) our net proceeds, after
deducting underwriting discounts and commissions and estimated offering expenses payable by us, by $5.8 million, assuming the number of
shares offered by us, as set forth on the cover page of this prospectus, remains the same. Similarly, each increase (decrease) of 1.0 million
shares in the number of shares of common stock offered by us would increase (decrease) the net proceeds to us from this offering by
approximately $18.7 million, assuming no change to the assumed initial public offering price of $20.00 per share and after deducting
underwriting discounts and commissions and estimated offering expenses payable by us.

We intend to use the net proceeds to us from this offering, together with cash on hand, to repay approximately $125 million of our Term Loan
and the remainder, if any, for general corporate purposes, including working capital, operating expenses and capital expenditures. As of
March 31, 2019, we had $249.4 million of debt outstanding under our Term Loan. The Term Loan matures in November 2025 and bears
interest at a variable rate, initially LIBOR plus a margin of 3.50% or the Alternate Base Rate, as specified in the Term Loan, plus a margin of
2.50%. The Term Loan was incurred in November 2018, and we used the proceeds from the Term Loan to make a one-time distribution to
AssetMark Holdings LLC, as described in the section titled “Dividend policy,” and for working capital purposes. Additionally, we may use a
portion of the remaining net proceeds, if any, to acquire or invest in complementary businesses, technologies or other assets. For example,
we closed our acquisition of Global Financial Private Capital in April 2019, and we may consider other acquisitions in the TAMP space,
although we currently have no agreements or understandings with respect to any acquisitions or investments.

The expected use of net proceeds from this offering represents our intentions based upon our present plans and business conditions. We
cannot predict with certainty all of the particular uses for the proceeds of this offering or the amounts that we will actually spend on the uses
set forth above. Accordingly, our management will have broad discretion in applying the net proceeds of this offering. The timing and amount
of our actual expenditures will be based on many factors, including cash flows from operations and the anticipated growth of our business.
Pending their application, we intend to invest the net proceeds in short-term, interest-bearing, investment-grade investments, certificates of
deposit or guaranteed obligations of the U.S. government.

We will not receive any proceeds from the sale of common stock by the selling stockholder.
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Dividend policy
In the fourth quarter of 2018, we made a one-time cash distribution to AssetMark Holdings LLC, in the amount of $234 million, consisting of a
$76 million dividend payment and a $158 million return of capital. We currently intend to retain all available funds and any future earnings for
use in the operation of our business and do not anticipate paying any dividends on our common stock in the foreseeable future. Any future
determinations relating to our dividends and earning retention policies will be made at the discretion of our board of directors, who will review
such policies from time to time in light of our earnings, cash flow generation, financial position, results of operations, the terms of our
indebtedness and other contractual restrictions, capital requirements, business prospects and other factors our board of directors may deem
relevant. The terms of our debt agreements limit our ability to pay dividends on our common stock.
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Capitalization
The following table sets forth our cash, cash equivalents and capitalization as of March 31, 2019:
 
•  on an actual basis, giving effect to the filing of our amended and restated certificate of incorporation on July 5, 2019, including the 661,500-

for-one forward stock split of our common stock;
 
•  on a pro forma basis to give further effect to the transactions described in the section titled “Prospectus summary—Restructuring;” and
 
•  on a pro forma as adjusted basis to further reflect the sale by us of 6,250,000 shares of common stock in this offering, at an assumed initial

public offering price of $20.00 per share (the midpoint of the price range set forth on the cover page of this prospectus), after deducting
underwriting discounts and commissions and estimated offering expenses to be paid by us, and the application of the net proceeds to us
from this offering, together with cash on hand, to repay $125 million of our Term Loan as set forth in the section titled “Use of proceeds.”

This table should be read in conjunction with the sections titled “Use of proceeds” and “Management’s discussion and analysis of financial
condition and results of operations,” and the consolidated financial statements and notes thereto appearing elsewhere in this prospectus.
 
  

   As of March 31, 2019 

(in thousands, except share and per share data)   Actual   Pro forma   
Pro forma as

adjusted 
Cash and cash equivalents   $102,478   $ 102,478   $ 90,353 

    
 

Long-term debt (1)   $242,358   $ 242,358   $ 117,358 
Stockholders’ equity:       

Preferred stock of AssetMark Financial Holdings, Inc., $0.001 par value per share,
75,000,000 shares authorized and no shares outstanding, actual, pro forma and pro
forma as adjusted    —    —    — 

Common stock of AssetMark Financial Holdings, Inc., $0.001 par value per share;
675,000,000 shares authorized, 66,150,000 shares outstanding, actual and pro
forma; and 675,000,000 shares authorized, 72,400,000 shares outstanding, pro
forma as adjusted    66    66    72 

Additional paid-in capital    640,322    640,322    753,191 
Retained earnings    66,657    66,657    66,657 
Accumulated other comprehensive income, net of tax    19    19    19 

    
 

Total stockholders’ equity    707,064    707,064    819,939 
    

 

Total capitalization   $949,422   $ 949,422   $ 937,297 
  

 

(1)  Net of unamortized discount and debt issuance costs.
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Each $1.00 increase (decrease) in the assumed initial public offering price per share would increase (decrease) each of cash and cash
equivalents, additional paid-in capital, total stockholders’ equity and total capitalization by $5.8 million (assuming the number of shares offered
by us remains the same). Each increase (decrease) of 1,000,000 shares in the number of shares we are offering would increase (decrease)
each of cash and cash equivalents, additional paid-in capital, total stockholders’ equity and total capitalization by $18.7 million, assuming the
assumed initial public offering price of $20.00 per share (the midpoint of the price range set forth on the cover of this prospectus) remains the
same, and after deducting underwriting discounts and commissions and estimated offering expenses payable by us.

The pro forma as adjusted information is illustrative only, and will depend on the actual initial public offering price, number of shares offered
and other terms of this offering determined at pricing.

The number of shares of our common stock set forth in the table above is based on 66,150,000 shares of our common stock outstanding as
of March 31, 2019, assuming completion of the transactions described in the section titled “Prospectus summary—Restructuring,” and does
not include:
 
•  909,688 shares of common stock issuable upon the exercise of options to be granted immediately following the pricing of this offering with

an exercise price equal to the initial public offering price per share, based on an assumed initial public offering price of $20.00 per share
(the midpoint of the price range set forth on the cover of this prospectus), which options will be granted outside of our 2019 Equity Incentive
Plan;

 
•  94,721 shares of common stock subject to RSUs to be granted under our 2019 Equity Incentive Plan immediately following the pricing of

this offering, based on an assumed initial public offering price of $20.00 per share (the midpoint of the price range set forth on the cover of
this prospectus); and

 
•  4,792,970 additional shares of common stock reserved for future issuance under our 2019 Equity Incentive Plan, which will become

effective upon the pricing of this offering, based on an assumed initial public offering price of $20.00 per share (the midpoint of the price
range set forth on the cover of this prospectus).
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Dilution
If you invest in our common stock in this offering, your ownership interest will be diluted immediately to the extent of the difference between
the initial public offering price per share of our common stock and the pro forma as adjusted net tangible book value per share of our common
stock immediately after the closing of this offering.

Our pro forma net tangible book deficit, which assumes completion of the transactions described in the section titled “Prospectus summary—
Restructuring,” as of March 31, 2019 was $(232.8) million or $(3.52) per share of common stock. After giving effect to the sale by us of
6,250,000 shares of common stock in this offering, at an assumed initial public offering price of $20.00 per share (the midpoint of the price
range set forth on the cover page of this prospectus), and the receipt and application of the net proceeds to us, our pro forma as adjusted net
tangible book deficit as of March 31, 2019, assuming completion of the transactions described in the section titled “Prospectus summary—
Restructuring,” would have been $(119.9) million or $(1.66) per share. This represents an immediate increase in pro forma net tangible book
value to existing stockholders of $1.86 per share and an immediate dilution to new investors of $21.66 per share. Dilution per share
represents the difference between the price per share to be paid by new investors for the shares of common stock sold in this offering and the
pro forma as adjusted net tangible book value per share immediately after this offering. The following table illustrates this per share dilution:
 
  
Assumed initial public offering price per share    $20.00 

Pro forma net tangible book deficit per share as of March 31, 2019   $(3.52)  
Increase in pro forma net tangible book value per share attributable to new investors purchasing shares in this

offering    1.86  
    

 
 

Pro forma as adjusted net tangible book deficit per share after this offering    $ (1.66) 
     

 

Dilution per share to new investors    $21.66 
  

Each $1.00 increase (decrease) in the assumed initial public offering price of $20.00 per share (the midpoint of the price range set forth on the
cover of this prospectus) would increase (decrease) our pro forma as adjusted net tangible book value after this offering by $0.08 per share
and would increase (decrease) dilution to new investors purchasing shares in this offering by $0.92 per share, assuming the number of shares
offered by us, as set forth on the cover page of this prospectus, remains the same and after deducting underwriting discounts and
commissions and estimated offering expenses payable by us. We may also increase or decrease the number of shares we are offering.
Assuming the assumed initial public offering price of $20.00 per share remains the same, after deducting underwriting discounts and
commissions, each increase (decrease) of 1,000,000 shares in the number of shares we are offering would increase (decrease) our pro forma
as adjusted net tangible book value by $0.28 per share, and would decrease (increase) dilution to new investors purchasing shares in this
offering by $0.28 per share.
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The following table sets forth, on a pro forma basis, immediately prior to the consummation of this offering, the number of shares of common
stock purchased from us, the total consideration paid, or to be paid, and the average price per share paid, or to be paid, by existing
stockholders and by the new investors, at an assumed initial public offering price of $20.00 per share (the midpoint of the price range set forth
on the cover page of this prospectus), before deducting underwriting discounts and commissions and estimated offering expenses payable by
us:
 
    

   Shares purchased  Total consideration 

 

Average 
price per

share     Number   Percent  
Amount

(in thousands)   Percent 
                   
Existing stockholders    66,150,000    91%  $ 779,388    86%  $ 11.78 
New investors    6,250,000    9   125,000    14   20.00 

    
 

 

Total    72,400,000    100%  $ 904,388    100%  
  

The dilution information above is for illustration purposes only. Our pro forma as adjusted net tangible book value following the consummation
of this offering is subject to adjustment based on the actual initial public offering price of our shares and other terms of this offering determined
at pricing. We will not receive any proceeds from the sale of shares of our common stock by the selling stockholder in this offering, including
pursuant to any exercise of the underwriters’ option to purchase additional shares. Accordingly, there will be no dilutive impact as a result of
such sales.

The number of shares of our common stock reflected in the tables above is based on 66,150,000 shares of our common stock outstanding as
of March 31, 2019, assuming completion of the transactions described in the section titled “Prospectus summary—Restructuring,” and does
not include:
 
•  909,688 shares of common stock issuable upon the exercise of options to be granted immediately following the pricing of this offering with

an exercise price equal to the initial public offering price per share, based on an assumed initial public offering price of $20.00 per share
(the midpoint of the price range set forth on the cover of this prospectus), which options will be granted outside of our 2019 Equity Incentive
Plan;

 
•  94,721 shares of common stock subject to RSUs to be granted under our 2019 Equity Incentive Plan immediately following the pricing of

this offering, based on an assumed initial public offering price of $20.00 per share (the midpoint of the price range set forth on the cover of
this prospectus); and

 
•  4,792,970 additional shares of common stock reserved for future issuance under our 2019 Equity Incentive Plan, which will become

effective upon the pricing of this offering, based on an assumed initial public offering price of $20.00 per share (the midpoint of the price
range set forth on the cover of this prospectus).

To the extent that additional options or other securities are issued under our equity incentive plans, or we issue additional shares of common
stock in the future, there will be further dilution to investors participating in this offering. In addition, we may choose to raise additional capital
because of market conditions or strategic considerations, even if we believe that we have sufficient funds for our current or future operating
plans. If we raise additional capital through the sale of equity or convertible debt securities, the issuance of these securities could result in
further dilution to our stockholders.
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Selected consolidated financial data
The following selected consolidated financial data of AssetMark Financial Holdings, Inc. should be read in conjunction with, and are qualified
by reference to, “Management’s discussion and analysis of financial condition and results of operations” and the consolidated financial
statements and notes thereto included elsewhere in this prospectus. The consolidated statements of income data for the years ended
December 31, 2018 and 2017 and the consolidated balance sheet data as of December 31, 2018 and 2017 are derived from, and qualified by
reference to, the audited consolidated financial statements of AssetMark Financial Holdings, Inc. included elsewhere in this prospectus and
should be read in conjunction with those consolidated financial statements and notes thereto. The consolidated statements of income data for
the three months ended March 31, 2019 and 2018 and the consolidated balance sheet data as of March 31, 2019 and 2018 are derived from,
and qualified by reference to, the unaudited interim condensed consolidated financial statements of AssetMark Financial Holdings, Inc.
included elsewhere in this prospectus and should be read in conjunction with those unaudited interim condensed consolidated financial
statements and notes thereto. The unaudited interim condensed consolidated financial statements have been prepared on the same basis as
our annual audited consolidated financial statements and, in the opinion of management, reflect all adjustments, which include only normal,
recurring adjustments, that are necessary to present fairly the unaudited interim condensed consolidated financial statements. Results for
historical periods may not be indicative of results expected for future periods, and our interim results are not necessarily indicative of the
results to be expected for the full year or any other period.
 
   

   Year ended December 31,  Three months ended March 31, 
(in thousands)   2018   2017              2019                 2018 
Consolidated statements of income data:          
Asset-based revenue   $ 338,031   $     282,966  $     83,063     $     79,076 
Spread-based revenue    20,403    10,430   7,549      3,749 
Other income    5,200    2,121   1,702      1,708 

    
 

Total revenue    363,634    295,517   92,314      84,533 
Total expenses    309,071    276,174   86,063      70,870 

    
 

Income before income taxes    54,563    19,343   6,251      13,663 
Provision for (benefit from) income taxes    17,137    (79,635)   3,440      3,872 

    
 

Net income   $ 37,426   $ 98,978  $ 2,811     $ 9,791 
    

 
   

 
      

 

Other data:          
Capital expenditures   $ 17,414   $ 15,652  $ 4,712     $ 4,214 
Net cash provided by operating activities    61,662    45,612   2,769      8,562 
Net cash used in investing activities    (17,714)    (15,652)   (5,020)      (4,214) 
Net cash provided by financing activities    11,259    —   (625)      — 
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   As of December 31,   As of March 31, 
(in thousands, interim data unaudited)   2018   2017   2019 
Consolidated balance sheet data:       
Cash and cash equivalents   $ 105,354   $ 50,147   $ 102,478 
Working capital (1)    77,521    20,091    86,863 
Total assets    1,147,275    1,097,741    1,146,191 
Total liabilities    448,264    211,783    439,127 
Stockholders’ equity    699,011    885,958    707,064 
  

 

(1)  Current assets less current liabilities.
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Management’s discussion and analysis of financial condition and results of
operations
You
should
read
the
following
discussion
and
analysis
of
our
financial
condition
and
results
of
operations
together
with
our
consolidated
financial
statements
and
the
related
notes
and
other
financial
information
included
elsewhere
in
this
prospectus.
Some
of
the
information
contained
in
this
discussion
and
analysis
or
set
forth
elsewhere
in
this
prospectus,
including
information
with
respect
to
our
plans
and
strategy
for
our
business,
includes
forward-looking
statements
that
involve
risks
and
uncertainties.
You
should
review
“Special
note
regarding
forward-
looking
statements”
and
“Risk
factors”
for
a
discussion
of
forward-looking
statements
and
important
factors
that
could
cause
actual
results
to
differ
materially
from
the
results
described
in
or
implied
by
the
forward-looking
statements
contained
in
the
following
discussion
and
analysis.
Our
fiscal
year
ends
on
December
31
each
year.

Overview
AssetMark is a leading provider of extensive wealth management and technology solutions that power independent financial advisers and
their clients. Our platform enables advisers to outsource high-cost and specialty services that would otherwise require significant investments
of time and money—helping to level the playing field for independent financial advisers of all sizes. We provide an end-to-end experience,
spanning nearly all elements of an adviser’s engagement with his or her client—from initial conversations to ongoing financial planning
discussions, including performance reporting and billing. In addition, our platform provides tools and capabilities for advisers to better manage
their day-to-day business activities, giving them more time for meaningful conversations with investors.

We believe that independent financial advisers who have a deep understanding of their communities and put the needs of investors first
provide the best path for investors to achieve their long-term financial goals. We empower these adviser-entrepreneurs to start, run and grow
independent advisory businesses. The compelling value of our tools for advisers and their clients has facilitated our rapid growth. From
December 31, 2014 to March 31, 2019, our platform assets grew from $25 billion to $50 billion, representing a compounded annual growth
rate of 17%.

Our experienced and committed executive team has provided stable leadership and a continued focus on growth. Further, our history of
platform innovation and strategic acquisitions has resulted in strong growth of our platform assets. Highlights in our history including the
following:

Fully integrated technology platform
 
•  2018: Launched AssetMark WealthBuilder, a goals-based digital advice solution
 
•  2018: Launched investor portal, a modern client engagement experience
 
•  2017: Launched Smarter Account Setup, a streamlined account opening process
 
•  2016: Launched AssetMark PortfolioEngine, a state-of-the-art portfolio analytics tool

Personalized and scalable adviser service
 
•  2018: Launched segmented business consulting offering, to scale and expand our business consulting services
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•  2017: Launched ensemble team, a team sales and service approach designed to provide advisers with tools and resources to grow their
businesses

 
•  2016: Launched Platinum Service Desk, a concierge service model for our top advisers
 
•  2015: Launched new sales model, including a team designed to target new advisers and expand share of wallet with existing advisers

Curated investment platform
 
•  2016-2018: Expanded Custom High-Net-Worth Solutions, a bespoke solution tailored to investor needs, as well as low-cost institutional

investment offerings
 
•  2016: Launched Investing Evolved, our proprietary investment framework
 
•  2016: Launched Insured Cash Deposit Program, a program to safeguard a portion of assets in an FDIC-insured interest-bearing liquid

vehicle

Mergers and acquisitions
 
•  2019: Acquired Global Financial Private Capital, a provider of a broad suite of integrated wealth management services for institutional and

individual investors
 
•  2015: Acquired Clark Capital’s TAMP assets
 
•  2014: Acquired Aris, a wealth management firm proving retirement and trust services, to augment retirement offering

Key factors affecting our performance
Expansion of our existing financial adviser base

We are focused on attracting new advisers to our platform with our end-to-end wealth management offering, composed of a fully integrated
technology platform, high-touch sales and service support and a curated investment platform. Our extensive offering is built to enhance
adviser efficiency so that advisers of all sizes can compete and grow. We also strive to increase our share of wallet, or portion of an adviser’s
fee-based business that is invested on our platform, by providing a holistic platform for advisers and surrounding advisers with the tools they
need to better serve their clients. Our business will depend in part on our ability to drive higher usage of our platform by financial advisers and
their client bases.

Increase of new financial advisers on our platform

Within the wealth management industry, the percentage of assets served by independent financial advisers is forecasted to grow from 42% in
2017 to 48% in 2022, based on our internal estimates and Cerulli data on expected industry growth. We seek to capitalize on this trend and
attract new financial advisers to our platform by continuing to invest in our technology platform, sales and service standards and curated
investment offering. Our annual cohort of new producing advisers grew 66% from 548 new producing advisers in 2014 to 910 in 2018. Our
business will depend in part on our ability to continue to attract new advisers to our platform.
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Technology development

We invested $153 million in the development of our technology and our dedicated technology team from January 1, 2015 to March 31, 2019.
We intend to continue to invest in our technology platform to address the needs of financial advisers and their investors. Our revenue growth
will depend, in part, on our ability to continue to launch new offerings and deliver solutions to financial advisers efficiently. While these
investments may delay or reduce our profitability, we believe they will enable us to grow our revenue meaningfully in the long term.

Investments in growth

We have made and expect to continue to make substantial investments across our business, including those related to increasing our total
employee base, to support our continued growth. We intend to continue to expand our sales capacity and further improve sales productivity to
drive additional revenue and support the growth of our client base. We may incur increased general and administrative expenses to support
our growth and operations. Our results of operations will depend in part on our ability to continue to manage such expenses, as well as on the
effectiveness of our investments. We expect to continue managing such expenses and investments to support our adjusted EBITDA margin.

Competition

We compete with a broad range of wealth management firms that offer services to independent investment advisers. Our competitive
landscape is defined by three primary factors: 1) technology capabilities, 2) consulting and back office servicing and 3) investment solutions.
We may compete on these factors based on products, services or fees. While we anticipate that we will see increased competition and
experience fee pressure, we believe that our technology platform, along with our personalized service and curated investment solutions, will
continue to drive revenue expansion.

Value of platform assets

Our revenue is subject to fluctuations due to changes in general economic conditions, including market conditions and the changing interest
rate environment. Most of our revenue is based on the value of assets invested in products on our platform, which is heavily influenced by
general economic conditions. Fluctuations in securities prices may affect the value of such assets and may also influence an investor’s
decision to select, grow, maintain or reduce an investment. We generate asset-based revenue from fees billed in advance of each quarter,
providing visibility into near-term revenue and helping to minimize revenue fluctuations stemming from market volatility. In addition, we realize
spread-based revenue, which represents a growing portion of our revenue. Spread-based revenue is subject to change based on interest rate
changes and the amount of cash held by investors at our proprietary trust company.

Acquisitions

Our ability to pursue and execute strategic transactions may impact our assets and revenue. From 2014 to 2018, we acquired the platform
assets of two firms, which collectively have added $3.5 billion in assets. Subsequently, in April 2019, we closed our acquisition of Global
Financial Private Capital following CFIUS clearance and FINRA approval, for a total cash purchase price of $35.9 million. This acquisition
added another $3.8 billion in platform assets. We expect to continue to selectively seek
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acquisitions that will enhance our scale, operating leverage and capabilities to further deepen our offering to advisers and investors.

Key operating metrics
In addition to our GAAP financials, we regularly review the following key metrics to measure performance, identify trends, formulate financial
projections, compensate our employees and monitor our business. While we believe that these metrics are useful in evaluating our business,
other companies may not use similar metrics or may not calculate similarly titled metrics in a consistent manner.

Key metrics for the years ended December 31, 2018 and 2017 and the three months ended March 31, 2019 and 2018 include the following:
 
   

  Year ended December 31,  Three months ended March 31, 
               2018              2017            2019            2018 
Operational metrics:     
Platform assets (at period-end) (millions of dollars)  $ 44,855  $ 42,385  $ 49,695  $ 43,462 
Net flows (millions of dollars)  $ 5,916  $ 5,863  $ 1,409  $ 1,667 
Net flows (% of beginning platform assets)   14.0%   18.2%   3.1%   3.9% 
Market impact net of fees (millions of dollars)  $ (3,446)  $ 4,271  $ 3,431  $ (590) 
Advisers (at period-end)   7,573   7,183   7,615   7,262 
Engaged advisers (at period-end)   1,837   1,743   1,967   1,793 
Assets from engaged advisers (at period-end)

(millions of dollars)  $ 38,495  $ 36,372  $ 43,277  $ 37,427 
Households (at period-end)   133,947   114,377   137,749   119,491 
New producing advisers   910   911   198   211 
Production lift from existing advisers (%)   22.1%   27.6%   24.0%   23.9% 
Net flows lift from existing advisers (%)   10.8%   14.0%   11.4%   14.3% 
ATC client cash (millions of dollars)  $ 1,612  $ 1,146  $ 1,411  $ 1,170 
Financial metrics:     
Total revenue (millions of dollars)  $ 364  $ 296  $ 92  $ 85 
Net income margin (%)   10.3%   33.5%   3.0%   11.6% 
Capital expenditure (millions of dollars)  $ 17  $ 16  $ 5  $ 4 
Non-GAAP financial metrics:     
Organic total revenue growth (%)   23.1%   19.4%   9.2%   27.1% 
Adjusted EBITDA (millions of dollars)  $ 88.9  $ 58.9  $ 22.7  $ 21.0 
Adjusted net income (millions of dollars)  $ 60.8  $ 34.3  $ 12.7  $ 15.1 
  

Platform assets (at period-end)

We believe that the amount of assets on our platform is an important indicator of the strength and growth of our business, our increased
customer footprint and the market acceptance of our platform. We define platform assets as all assets on the AssetMark platform whether
these are assets for which we provide advisory services, referred to as regulatory assets under management (“AUM”), or non-advisory assets
under administration, assets held in cash accounts or otherwise not managed (“Other Assets”). There is generally no material economic
difference to our financial results whether assets are considered AUM or Other Assets. We view our platform assets as reflective of our
revenue
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growth and potential for future growth. We had platform assets of $42,385 million and $44,855 million as of December 31, 2017 and
December 31, 2018, respectively and $43,462 million and $49,695 million as of March 31, 2018 and March 31, 2019, respectively. Our
regulatory AUM totaled $28,303 million and $29,959 million as of December 31, 2017 and December 31, 2018, respectively, and $28,909
million and $32,719 million as of March 31, 2018 and March 31, 2019, respectively. We intend to continue growing our platform assets with
enhancements to our technology, services and investment solutions. We expect the growth in our platform assets will remain a significant
indicator of our business momentum and results of operations as existing advisers and new advisers realize the benefits of our platform. Our
platform assets in any period may continue to fluctuate as a result of several factors, including our adviser satisfaction with the functionality,
features, performance or pricing of our offering, overall fluctuations in the securities markets and other factors, a number of which are beyond
our control.

Net flows and market impact net of fees

The changes in our platform assets from period to period are primarily driven by the amount of new assets that are added to existing and new
client accounts, which we refer to as production, and the amount of assets that are withdrawn from client accounts, which we refer to as
redemptions. We refer to the difference between production and redemptions as net flows. Positive net flows indicate that the amount of
assets added to client accounts exceeds the amount of assets that have been terminated or withdrawn from client accounts.

In addition to net flows, the change in the market value of investments held in client accounts between the beginning and end of a period,
which we define as market impact, also influences platform assets. For each period, we show the market impact on platform assets net of the
fees paid to financial advisers, AssetMark custodians and certain fees embedded in investment vehicles.

The following table provides information regarding the degree to which production, redemptions, net flows and changes in the market value of
existing assets contributed to changes in assets on our platform in the periods indicated.
 
   

   Year ended December 31,     Three months ended March 31, 
(in millions)   2018     2017     2019     2018 
Beginning platform assets   $ 42,385     $ 32,251     $ 44,855     $ 42,385 

Production    10,843      10,399      2,838      2,682 
Redemptions    (4,927)      (4,536)      (1,429)      (1,015) 

    
 

Net flows    5,916      5,863      1,409      1,667 
Market impact net of fees    (3,446)      4,271      3,431      (590) 

    
 

Ending platform assets   $ 44,855     $ 42,385     $ 49,695     $ 43,462 
  

Advisers (at period-end)

Adviser count reflects the total number of advisers who had at least one investor account on our platform at the end of the given period.

Engaged advisers (at period-end)

Engaged advisers are advisers with at least $5 million in platform assets.
 

67



Table of Contents

Assets from engaged advisers (at period-end)

Assets from engaged advisers are total platform assets attributable to engaged advisers.

Households (at period-end)

We define a “Household” as one or more client accounts that are grouped together based on a relationship identification code as determined
by the financial adviser.

New producing advisers

New producing advisers (“NPAs”) for a given period represents the number of advisers that invested their first client assets on our platform in
that period.

Production lift from existing advisers

Existing advisers for a given period are defined as those who had invested client assets on our platform as of the beginning of the period.
Production lift from existing advisers for a given period is calculated by dividing production attributable to existing advisers for such period by
platform assets as of the beginning of the period. This metric represents both the organic growth of these advisers as well as any incremental
share of wallet of the adviser’s business that is added to our platform.

Net flows lift from existing advisers

Net flows lift from existing advisers for a given period is calculated by dividing net flows attributable to existing advisers for such period by the
platform assets as of the beginning of the period. This metric represents both the organic growth of these advisers as well as any incremental
share of wallet of the adviser’s business that joins our platform, less redemptions from the clients of existing advisers.

ATC client cash

In general, all accounts with ATC are required to have cash at a minimum level ranging from of 1.5% to 5% of invested assets. In addition to
this minimum amount, strategists and advisers have the discretion to hold additional invested assets in cash. We refer to the aggregate
amount of cash held at ATC as ATC client cash. As of December 31, 2018 and March 31, 2019, ATC client cash accounted for 5% and 4%,
respectively, of the total assets in custody at ATC. As of December 31, 2018 and March 31, 2019, 86% and 87%, respectively, of the ATC
client cash was placed with the ATC-insured cash deposit program and was the primary source of spread-based revenue for our business.

Total revenue

Total revenue includes all revenue that we recognize, including asset-based revenue, spread-based revenue and other revenue.

Net income margin

Net income margin is defined as net income divided by total revenue.

Capital expenditure

Capital expenditure represents the long-term investments that we make on an annual basis. Capital expenditure primarily reflects investments
in technology, the development of new products and
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services and other intangible assets but also includes investments in property and equipment such as technology support and office space.

Non-GAAP financial metrics:
Organic
total
revenue
growth

Organic total revenue growth is the growth rate of our total revenue excluding the impact of any acquisitions during the relevant period as
compared to the corresponding period of the prior year.

We believe that organic total revenue growth is a useful measure of the growth and performance of our business, in addition to and not in lieu
of total revenue, due to the amount of our revenue growth attributable to acquisitions.

Organic total revenue growth has limitations as an analytical tool and should not be considered in isolation to, or as a substitute for, analysis
of our results as reported under U.S. GAAP.
Set forth below is a reconciliation from total revenue to organic total revenue growth for the years ended December 31, 2018 and 2017 and
the three months ended March 31, 2019 and 2018.
 
   

   Year ended December 31,   Three months ended March 31, 
(in thousands)               2018               2017               2019               2018 
Total revenue growth   $ 68,117   $ 47,933   $ 7,781   $ 18,013 
Less: total revenue growth attributable to acquisitions    —    —    —    — 

    
 

    
 

    
 

    
 

Organic total revenue growth   $ 68,117   $ 47,933   $ 7,781   $ 18,013 
    

 
    

 
    

 
    

 

Organic total revenue growth (%)    23.1%    19.4%    9.2%    27.1% 
             

Adjusted
EBITDA

Adjusted EBITDA is defined as EBITDA (net income plus interest expense, income tax expense, depreciation and amortization and less
interest income), further adjusted to exclude certain non-cash charges and other adjustments set forth below. Adjusted EBITDA is a useful
financial metric in assessing our operating performance from period to period by excluding certain items that we believe are not representative
of our core business, such as certain material non-cash items and other adjustments such as share-based compensation, strategic initiatives
and reorganization and integration costs.

We believe that adjusted EBITDA, viewed in addition to, and not in lieu of, our reported GAAP results, provides useful information to investors
regarding our performance and overall results of operations for various reasons, including:
 
•  non-cash equity grants made to employees at a certain price and point in time do not necessarily reflect how our business is performing at

any particular time; as such, stock-based compensation expense is not a key measure of our operating performance; and
 
•  costs associated with acquisitions and the resulting integrations, debt refinancing, restructuring, litigation and conversions can vary from

period to period and transaction to transaction; as such,
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 expenses associated with these activities are not considered a key measure of our operating performance.

We use adjusted EBITDA:
 
•  as a measure of operating performance;
 
•  for planning purposes, including the preparation of budgets and forecasts;
 
•  to allocate resources to enhance the financial performance of our business;
 
•  to evaluate the effectiveness of our business strategies;
 
•  in communications with our board of directors concerning our financial performance; and
 
•  as a consideration in determining compensation for certain employees.

Adjusted EBITDA has limitations as an analytical tool, and should not be considered in isolation to, or as a substitute for, analysis of our
results as reported under GAAP. Some of these limitations are:
 
•  Adjusted EBITDA does not reflect all cash expenditures, future requirements for capital expenditures or contractual commitments;
 
•  Adjusted EBITDA does not reflect changes in, or cash requirements for, working capital needs; and
 
•  Adjusted EBITDA does not reflect interest expense on our debt or the cash requirements necessary to service interest or principal

payments.

In addition, the definition of adjusted EBITDA can differ significantly from company to company and as a result has limitations when
comparing similarly titled measures across companies.

Set forth below is a reconciliation from net income to adjusted EBITDA for the years ended December 31, 2018 and 2017 and the three
months ended March 31, 2019 and 2018.
 
   

  Year ended December 31,  Three months ended March 31, 
(in thousands)              2018              2017              2019              2018 
Net income  $ 37,426  $ 98,978  $ 2,811  $ 9,791 

Provision for (benefit from) income tax   17,137   (79,635)   3,440   3,872 
Interest income   (2,433)   (268)   (892)   (310) 
Interest expense   1,920   —   4,024   — 
Amortization/depreciation   26,104   22,981   6,896   6,037 

   
 

EBITDA   80,154   42,056   16,279   19,390 
   

 

Share-based compensation (1)   6,568   6,920   5,226   1,296 
IPO readiness (2)   1,182   —   568   51 
Reorganization and integration costs (3)   1,041   3,266   657   270 
Strategic initiatives (4)   —   2,026   —   — 
Settlement costs related to a non-routine legal dispute (5)   —   2,000   —   — 
Acquisition expenses (6)   —   1,339   —   — 
Retention bonus related to our 2016 sale to HTSC (7)   —   1,215   —   — 
Transition services payment for 2015 acquisition (8)   —   57   —   — 

   
 

Adjusted EBITDA  $ 88,945  $ 58,879  $ 22,730  $ 21,007 
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(1)  “Share-based compensation” represents granted share-based compensation in the form of Class C Common Units (which are incentive units) of AssetMark Holdings LLC, our
parent company, to certain of our directors and employees. Although this expense occurred in each measurement period, we have added the expense back in our calculation of
adjusted EBITDA because of its non-cash impact.

 

(2)  “IPO readiness” includes professional fees related to our preparation to become a public company. These expenses primarily include services for financial and human resources
systems implementation, executive compensation assessments and other consulting services. Although these expenses occurred in both 2018 and the first quarter of 2019, these
expenses are non-recurring as they are limited to our public-company readiness preparation and do not include ongoing public-company compliance costs.

 

(3)  “Reorganization and integration costs” includes costs related to our functional reorganization within our Operations, Technology and Retirement functions as well as duplicate
costs related to the outsourcing of back-office operations functions. While we have incurred such expenses in all periods measured, these expenses serve varied reorganization
and integration initiatives, each of which is non-recurring. We do not consider these expenses to be part of our core operations.

 

(4)  “Strategic initiatives” includes costs related to one-time investments for exploratory work regarding potential business opportunities in 2017. These strategic initiatives were part of
the initial strategic review performed by HTSC in late 2016. These costs included research into such areas as RIA expansion, international products, retirement products and cash
solutions. Such costs were non-recurring.

 

(5)  “Settlement costs related to a non-routine legal dispute” are costs related to the settlement of an unusual legal dispute with a technology vendor. We consider the settlement non-
recurring.

 

(6)  “Acquisition expenses” includes legal fees and other professional fees related to a single significant acquisition effort in 2017 that was ultimately unsuccessful. We consider such
costs to be non-recurring due to the extent that we invested in that particular effort.

 

(7)  “Retention bonus related to our 2016 sale to HTSC” includes retention incentives paid to certain of our directors as an incentive to retain their services after HTSC acquired our
company in 2016. This expense was a one-time incentive provided by HTSC to such directors.

 

(8)  “Transition services payment for 2015 acquisition” represents a 2017 expense related to a final payment pursuant to a one-time transition services agreement and is therefore non-
recurring.

Adjusted
net
income

Adjusted net income represents net income before: (a) share-based compensation expense, (b) amortization of acquisition-related intangible
assets, (c) acquisition and related integration expenses, (d) restructuring and conversion costs and (e) certain other expenses. Reconciled
items are tax effected using the income tax rates in effect for the applicable period, adjusted for any potentially non-deductible amounts.

We prepared adjusted net income to eliminate the effects of items that we do not consider indicative of our core operating performance. We
have historically not used adjusted net income for internal management reporting and evaluation purposes; however, we believe that adjusted
net income, viewed in addition to, and not in lieu of, our reported GAAP results, provides useful information to investors regarding our
performance and overall results of operations for various reasons, including the following:
 
•  non-cash equity grants made to employees at a certain price and point in time do not necessarily reflect how our business is performing at

any particular time; as such, stock-based compensation expense is not a key measure of our operating performance;
 
•  costs associated with acquisitions and related integrations, debt refinancing, restructuring and conversions can vary from period to period

and transaction to transaction; as such, expenses associated with these activities are not considered a key measure of our operating
performance; and

 
•  amortization expenses can vary substantially from company to company and from period to period depending upon each company’s

financing and accounting methods, the fair value and average expected life of acquired intangible assets and the method by which assets
were acquired; as such, the amortization of intangible assets obtained in acquisitions is not considered a key measure of our operating
performance.

 
71



Table of Contents

Adjusted net income does not purport to be an alternative to net income (loss) or cash flows from operating activities. The term adjusted net
income is not defined under GAAP, and adjusted net income is not a measure of net income (loss), operating income or any other
performance or liquidity measure derived in accordance with GAAP. Therefore, adjusted net income has limitations as an analytical tool and
should not be considered in isolation to, or as a substitute for, analysis of our results as reported under GAAP. Some of these limitations are:
 
•  Adjusted net income does not reflect all cash expenditures, future requirements for capital expenditures or contractual commitments;
 
•  Adjusted net income does not reflect changes in, or cash requirements for, working capital needs; and
 
•  Other companies in the financial services industry may calculate adjusted net income differently than we do, limiting its usefulness as a

comparative measure.

Set forth below is a reconciliation from net income to adjusted net income for the years ended December 31, 2018 and 2017 and the three
months ended March 31, 2019 and 2018.
 
   

   Year ended December 31,  Three months ended March 31, 
(in thousands)            2018           2017          2019          2018 
Net income   $ 37,426  $ 98,978  $ 2,811  $ 9,791 

Tax adjustments (1)    —   (90,055)   —   — 
Acquisition-related amortization    20,432   20,432   5,108   5,108 
Expense adjustments (2)    2,221   9,903   1,225   322 
Share-based compensation    6,568   6,920   5,226   1,296 
Tax effect of adjustments (3)    (5,889)   (11,831)   (1,647)   (1,412) 

    
 

Adjusted net income   $ 60,758  $ 34,347  $ 12,723  $ 15,105 
  

 

(1)  Represents a non-recurring non-cash decrease in our deferred tax liability in connection with the lower federal tax rate attributable to the Tax Cuts and Jobs Act of 2017.
 

(2)  Consists of the adjustments to EBITDA listed in the adjusted EBITDA reconciliation table above other than share-based compensation.
 

(3)  Reflects the tax impact of expense adjustments and acquisition-related amortization.

Components of results of operations
Revenue

Asset-based
revenue

A majority of our revenue is derived from the fees we charge as a percentage of platform assets. We record this revenue as asset-based
revenue. Our asset-based revenue varies based on the types of investment solutions and services that financial advisers utilize for their
clients. Asset-based revenue accounted for approximately 95.8% and 93.0% of our total revenue for the years ended December 31, 2017 and
2018, respectively, and approximately 93.5% and 90.0% of our total revenue for the three months ended March 31, 2018 and 2019,
respectively. The percentage of our total revenue represented by asset-based revenue declined in the periods under review principally due to
increased spread-based revenue from an improved interest rate environment. In future periods, the percentage of our total revenue
attributable to asset-based revenue is expected to vary based primarily on changes in platform assets and interest rate returns received from
our spread-based revenue. As of December 31, 2018 and March 31, 2019, approximately $44.9 billion and $49.7 billion,
 

72



Table of Contents

respectively, of platform assets subject to asset-based fees were managed or administered utilizing our technology platform by approximately
134,000 and 137,000 Households, respectively.

The level of fees we charge varies based on the nature of the investment solutions and services we provide, as well as the specific
investment manager, fund and/or custodian chosen by the financial adviser. A portion of our revenue from AUM or Other Assets includes
amounts paid by us to third parties for sub-advisory, strategist, third-party custodian or investment management fees. These expenses are
recorded as asset-based expenses.

For the substantial majority of our revenue from platform assets, we bill the end-investor at the beginning of each quarter based on the market
value of assets on our technology platform as of the end of the prior quarter. Platform fees are deducted from the client’s account at the
beginning of each quarter. For example, using this method, revenue from platform assets recognized during the fourth quarter of 2018 was
generally based on the market value of assets as of September 30, 2018.

Spread-based
revenue

Our spread-based revenue consists of the interest rate return earned on cash assets custodied through ATC. ATC is one of our wholly owned
subsidiaries and one of several custodians offered on our platform. ATC utilizes third-party banks to invest client cash and uses the proceeds
from those investments to credit client accounts and earn spread-based revenue for us.

Other
income

Other income consists primarily of interest earned on operating cash held by us. Other one-time income items are reported under Other
Income, as discussed elsewhere in this section.

Expenses

Asset-based
expenses

Asset-based expenses primarily relate to costs incurred directly from the generation of asset-based revenue, including strategist, investment
manager and sub-advisory fees, custody fees paid to our third-party custodian partners, payments to our broker-dealer partners and business
development allowance payments for our premier advisers.

These expenses are typically calculated based upon a percentage of the market value of assets held in customer accounts measured as of
the end of each fiscal quarter.

Spread-based
expenses

Our spread-based expenses consist of expenses paid to ATC’s third-party administrator for administering ATC’s insured cash deposit
program.

Employee
compensation
expenses

Employment and compensation expenses include salaries, commissions, non-cash stock-based compensation, profit sharing, benefits and
employer-related taxes. We expect that the majority of any increase in employee and compensation expenses in the next 12 months will arise
in connection with additional non-cash stock-based compensation and increased headcount to support our growth strategy.
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General
and
operating
expenses

General and operating expenses include occupancy expenses and expenses relating to trading, events, communications services, research
and data services, website and systems development, marketing, legal services and travel and entertainment. We expect general and
operating expenses to increase in absolute dollars in future periods as a result of increased costs associated with being a publicly traded
company upon the completion of this offering, including significant increased legal and accounting costs related to compliance with rules and
regulations implemented by the SEC and NYSE, as well as additional insurance, investor relations and other costs associated with being a
public company.

Professional
fee
expenses

Professional fee expenses primarily relate to the fees we pay to the third-party administrator of AssetMark Retirement Services, Inc., our
wholly owned subsidiary that operates our retirement business, as well as fees associated with the outsourcing of administrative operations
functions, audit costs and expenses related to this offering and public-company readiness.

Depreciation
and
amortization

Amortization expense reflects the amortization of our intangible technology assets and our other assets such as trade names, broker-dealer
licenses and ATC regulatory status, from the fair value established at the date of our sale to HTSC in 2016. Depreciation expense reflects the
ongoing cost of annual usage of property and equipment.

Interest
income
and
other
income
(expense)
net

We earn interest income on our operating cash and cash equivalents (cash and available-for-sale investments), which may fluctuate over
time.

Results of operations
Three months ended March 31, 2019 compared to three months ended March 31, 2018

The following discussion presents an analysis of our results of operations for the three months ended March 31, 2019 and 2018. Where
appropriate, we have identified specific events and changes that affect comparability or trends and, where possible and practical, have
quantified the impact of such items.
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For the three months 

          ended March 31,       
(dollars in thousands)   2019   2018  $ Change  % Change 
Revenue       

Asset-based revenue   $ 83,063   $ 79,076  $ 3,987   5.0 
Spread-based revenue    7,549    3,749   3,800   101.4 
Other income    1,702    1,708   (6)   (0.4) 

    
 

 

Total revenue    92,314    84,533   7,781   9.2 
Expenses       

Asset-based expenses    28,102    26,805   1,297   4.8 
Spread-based expenses    478    361   117   32.4 
Employee compensation    31,885    24,740   7,145   28.9 
General and operating expenses    12,292    10,651   1,641   15.4 
Professional fees    2,386    2,276   110   4.8 
Interest    4,024    —   4,024   * 
Depreciation and amortization    6,896    6,037   859   14.2 

    
 

 

Total expenses    86,063    70,870   15,193   21.4 
Income (loss) before income taxes    6,251    13,663   (7,412)   (54.2) 
Provision for (benefit from) income taxes    3,440    3,872   (432)   (11.2) 

    
 

 

Net income (loss)    2,811    9,791   (6,980)   (71.3) 
Other comprehensive income, net of tax       
Unrealized gain (loss) on available for sale investments, net of tax    16    (2)   18   * 

    
 

 

Net comprehensive income (loss)   $ 2,827   $ 9,789  $ (6,962)   (71.1) 
  

 
*  Not meaningful.

Asset-based
revenue

Asset-based revenue increased $4.0 million, or 5.0%, from $79.1 million in the three months ended March 31, 2018 to $83.1 million in the
three months ended March 31, 2019. This increase is primarily related to increased platform fees of $2.6 million associated with growth in
platform assets and advisory fee revenue of $1.6 million associated with the growth of proprietary mutual funds on the platform. Administrative
service fees from ATC also increased by $0.4 million due to growth in mutual fund assets. The increase was offset in part by a $0.7 million
decrease in custodial support payments from our third-party custodians related to a 2018 renegotiated contract, which also resulted in us
paying lower custody fees.

Spread-based
revenue

Spread-based revenue increased $3.8 million, or 101.4%, from $3.7 million in the three months ended March 31, 2018 to $7.5 million in the
three months ended March 31, 2019. This increase was primarily due to higher cash balances held at ATC and increased interest rates on
cash invested through ATC’s insured cash deposit program.

Other
income

Other income decreased $6 thousand, or 0.4%, for the three months ended March 31, 2019 compared to the three months ended March 31,
2018. This decrease primarily related to the recognition of $0.9 million due to us as a result of a legal settlement in 2018, offset in part by an
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increase in interest income of $0.6 million attributed to higher interest rates and higher cash balances generated from our operating activities
and higher termination fees collected at ATC.

Asset-based
expenses

Asset-based expenses increased $1.3 million, or 4.8%, from $26.8 million in the three months ended March 31, 2018 to $28.1 million in the
three months ended March 31, 2019. This increase, primarily related to increased subadvisor fees of $1.0 million, was driven by growth in our
proprietary funds, and $0.9 million related to increased strategist and investment management due to growth in platform assets. We also
experienced an increase in asset-based broker-dealer payments of $0.3 million driven by growth in platform assets. These increases were
offset in part by lower negotiated custody fees charged by third-party custodians.

Spread-based
expenses

Spread-based expenses increased $0.1 million, or 32.4%, from $0.4 million in the three months ended March 31, 2018 to $0.5 million in the
three months ended March 31, 2019. This increase was due in part to increased expenses paid to ATC’s third-party administrator for ATC’s
insured cash deposit program due to increased interest rates and higher cash balances at ATC.

Employee
compensation
expenses

Employee compensation expenses increased $7.1 million, or 28.9%, from $24.7 million in the three months ended March 31, 2018 to $31.9
million in the three months ended March 31, 2019. This increase primarily related to an increase in share-based compensation of $3.9 million
attributed to the growth in our valuation; an increase of $2.5 million in salaries and related expenses attributable to increased associate
headcount required to support our growth; and an increase of $0.6 million related to higher variable compensation related to higher associate
headcount. The balance of the increase related to a $0.1 million increase in sales incentive compensation.

General
and
operating
expenses

General and operating expenses increased $1.6 million, or 15.4%, from $10.7 million in the three months ended March 31, 2018 to $12.3
million in the three months ended March 31, 2019. This increase was primarily related to expanded promotional events for our top advisers
and increased employee travel expenses of $1.2 million. We also experienced an increase of $0.3 million related to higher IT-related
subscriptions attributed to growth in associate headcount.

Professional
fee
expenses

Professional fee expenses increased $0.1 million, or 4.8%, from $2.3 million in the three months ended March 31, 2018 to $2.4 million in the
three months ended March 31, 2019. This increase is primarily related to increased audit costs.

Interest
expense

Interest expense increased from $0 in the three months ended March 31, 2018 to $4.0 million in the three months ended March 31, 2019.
This increase related to the interest we paid on our long-term debt issued in November 2018.
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Depreciation
and
amortization
expense

Depreciation and amortization expense increased $0.9 million, or 14.2%, from $6.0 million in the three months ended March 31, 2018 to $6.9
million in the three months ended March 31, 2019. This increase related to the incremental assets placed in service during 2018. When HTSC
acquired us on October 31, 2016, all intangible assets were fair valued, and those assets with definite-lives commenced amortization
schedules ranging from five- to 20-year schedules. Because less than three years had elapsed since the 2016 acquisition, we had minimal
fully amortized asset run-off in 2017 and 2018 with which to offset the incremental assets recently placed in service.

Provision
for
(benefit
from)
income
taxes

Provision for income taxes decreased $0.4 million from $3.9 million in the three months ended March 31, 2018 to $3.4 million in the three
months ended March 31, 2019. This decrease was due to the decrease in our income before income taxes, and was offset in part by the
increase to share-based compensation, which is not deductible for tax purposes, and the effect of discrete items unrelated to our current-year
business operations.

Other
comprehensive
income

Other comprehensive income increased $18 thousand for the three months ended March 31, 2018 compared to the three months ended
March 31, 2019. This increase relates to the fair market valuation of our available-for-sale investments related to seed funding of certain
proprietary funds that we established.

Net
comprehensive
income
(loss)

Net comprehensive income decreased $7.0 million, or 71.1%, from $9.8 million in the three months ended March 31, 2018 to $2.8 million in
the three months ended March 31, 2019, despite a 9.2% growth in total revenue over the same period, due in part to a $5.5 million loss of
market value in platform assets in the fourth quarter of 2018 as a result of market volatility. The decrease in net comprehensive income was
also due to increased expenses incurred in the quarter ended March 31, 2019, including (i) a $3.9 million increase in the carrying value of
share-based compensation expenses attributed to the growth in our valuation, (ii) $4 million in interest expense incurred in the quarter ended
March 31, 2019 resulting from our draw down on our Credit Facility to make a one-time distribution to AssetMark Holdings LLC and (iii) an
increase in our effective tax rate from 28.3% in the quarter ended March 31, 2018 to 55% in the quarter ended March 31, 2019 due to the fact
that share-based compensation is not deductible, which resulted in our tax expenses remaining relatively constant over the same period
despite lower pre-tax income in the quarter ended March 31, 2019.
 

77



Table of Contents

Year ended December 31, 2018 compared to year ended December 31, 2017

The following discussion presents an analysis of our results of operations for the years ended December 31, 2018 and 2017. Where
appropriate, we have identified specific events and changes that affect comparability or trends and, where possible and practical, have
quantified the impact of such items.
 
    

   
For the years ended 

December 31       
(dollars in thousands)   2018  2017  $ Change  % Change 
Revenue      

Asset-based revenue   $338,031  $282,966  $ 55,065   19.5 
Spread-based revenue    20,403   10,430   9,973   95.6 
Other income    5,200   2,121   3,079   145.2 

Total revenue    363,634   295,517   68,117   23.1 
Expenses      

Asset-based expenses    116,763   98,401   18,362   18.7 
Spread-based expenses    1,671   976   695   71.2 
Employee compensation    107,091   105,413   1,678   1.6 
General and operating expenses    45,383   38,781   6,602   17.0 
Professional fees    10,139   9,622   517   5.4 
Interest    1,920   —   1,920   * 
Depreciation and amortization    26,104   22,981   3,123   13.6 

Total expenses    309,071   276,174   32,897   11.9 
Income before income taxes    54,563   19,343   35,220   182.1 
Provision for (benefit from) income taxes    17,137   (79,635)   96,772   121.5 
Net income   $ 37,426  $ 98,978  $ (61,552)   (62.2) 
Other comprehensive income, net of tax      
Unrealized gain (loss) on available for sale investments, net of tax    (5)   8   (13)   (162.5) 
Net comprehensive income   $ 37,421  $ 98,986  $ (61,565)   (62.2) 
  

 

*  Not meaningful.

Asset-based
revenue

Asset-based revenue increased 19.5% from $283.0 million in the year ended December 31, 2017 to $338.0 million in the year ended
December 31, 2018. The increase was primarily due to increased platform fees of $50.8 million from growth in platform assets, primarily
driven by positive net flows and strong market conditions. Administrative service fees also increased by $4.4 million due to growth in mutual
fund assets.

Spread-based
revenue

Spread-based revenue increased 95.6% from $10.4 million in the year ended December 31, 2017 to $20.4 million in the year ended
December 31, 2018. The increase was primarily due to higher cash balances held at ATC and increased interest rates on cash invested
through ATC’s insured cash deposit program.
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Other
income

Other income increased 145.2% from $2.1 million in the year ended December 31, 2017 to $5.2 million in the year ended December 31, 2018.
The increase was primarily due to an increase in interest income of $2.2 million attributable to higher interest rates and higher cash balances
generated from operating activities and the establishment of a receivable from a settled legal matter.

Asset-based
expenses

Asset-based expenses increased 18.7% from $98.4 million in the year ended December 31, 2017 to $116.8 million in the year ended
December 31, 2018. The increase was primarily due to a $16.0 million increase in strategist and investment management fees attributed to
growth in platform assets, a $2.0 million increase in asset-based broker-dealer payments driven by growth in platform assets, a $0.7 million
increase in sub-adviser fees associated with the expansion of our proprietary mutual funds and a $0.5 million increase in business
development allowance provided due to growth in our largest platform advisers, partially offset by lower custody fees from improved
negotiated rates with third-party custodians.

Spread-based
expenses

Spread-based expenses increased 71.2% from $1.0 million in the year ended December 31, 2017 to $1.7 million in the year ended
December 31, 2018. The increase was primarily due to increased expenses paid to ATC’s third-party administrator for ATC’s insured cash
deposit program attributable to increased interest rates and higher cash balances at the custodian.

Employee
compensation

Employee compensation increased 1.6% from $105.4 million in the year ended December 31, 2017 to $107.1 million in the year ended
December 31, 2018. The increase was primarily due to a $7.3 million increase in salaries and related expenses from an increased associate
headcount to support our ongoing growth. Salaries for the year ended December 31, 2017 included adjusted expenses, which included $1.7
million higher reorganization and integration costs than for the year ended December 31, 2018, and $0.9 million related to strategic initiatives.
Salaries for the year ended December 31, 2018 included adjusted expenses of $0.2 million related to our preparation for becoming a public
company. The increase in employee compensation expenses from the year ended December 31, 2017 to the year ended December 31, 2018
was offset in part by (i) a $2.3 million decrease in sales incentive compensation expense in the year ended December 31, 2018 as a result of
sales in the year ended December 31, 2017 exceeding projections, requiring higher incentive compensation payouts in 2017; (ii) a $2.8 million
decrease in contractor liability costs in the year ended December 31, 2018; (iii) $1.2 million in retention bonuses related to our sale to HTSC
in 2016 that we incurred in 2017; and (iv) a $0.4 million decrease in share-based compensation from the year ended December 31, 2017. The
balance of the increase in employee compensation expense from the year ended December 31, 2017 to the year ended December 31, 2018
related to $0.8 million in higher variable compensation expense in 2018 related to the performance of our business and $0.2 million related to
higher overall employee count and lower capitalization of employee time.

General
and
operating
expenses

General and operating expenses increased 17.0% from $38.8 million in the year ended December 31, 2017 to $45.4 million in the year ended
December 31, 2018. This increase was primarily due to a $2.5
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million increase in expenses related to events for our top advisers and higher travel expense, a $2.1 million increase in subscription-based
software expenditures and a $2.2 million increase in legal fees associated with actual and prospective mergers and acquisitions activity,
strategic projects and preparation for becoming a public company. General and operating expenses for the year ended December 31, 2017
included $1.7 million of expenses that we added back to our adjusted earnings for the year ended December 31, 2017, including $1.0 million
in acquisition-related expenses, $0.4 million in reorganization and integration costs and $0.2 million in strategic initiatives. General and
operating expenses for the year ended December 31, 2018 included $0.1 million of expenses that we added back to our adjusted earnings for
the year ended December 31, 2018 related to our preparation for becoming a public company

Professional
fees

Professional fee expenses increased 5.4% from $9.6 million in the year ended December 31, 2017 to $10.1 million in the year ended
December 31, 2018. Professional fees in the year ended December 31, 2017 included $3.5 million of expenses that were added back to our
adjusted earnings for the year ended December 31, 2017, including $2.0 million related to settlement costs related to non-routine litigation,
$0.9 million in strategic initiatives, $0.3 million in reorganization and integration costs and $0.3 million in acquisition-related expenses. The
balance of our adjusted expenses in the year ended December 31, 2017 related to a transition services payment to Clark Capital
Management Group in connection with our purchase of the TAMP assets of Clark Capital Management Group in 2015. Professional fees in
the year ended December 31, 2018 included $1.1 million of expenses that we added back to our adjusted earnings for the year ended
December 31, 2018, including $0.9 million related to our preparation for becoming a public company and $0.2 million in reorganization and
integration costs. Excluding all adjusted expenses, professional fees increased $2.9 million from December 31, 2017 to December 31, 2018.
The increase was attributed primarily to $1.1 million related to the outsourcing of certain back-end operations functions, a $0.7 million
increase in third-party administrator fees related to our retirement business and $0.7 million in increased audit costs and costs associated with
platform enhancements made within our investments, marketing and technology functions.

Interest
expense

Interest expense increased from $0 in the year ended December 31, 2017 to $1.9 million in the year ended December 31, 2018. The increase
related to the interest paid for long-term debt incurred in November 2018.

Depreciation
and
amortization
expense

Depreciation and amortization expense increased 13.6% from $23.0 million in the year ended December 31, 2017 to $26.1 million in the year
ended December 31, 2018. The increase was primarily due to incremental assets placed in service during 2017 and 2018. When HTSC
acquired us on October 31, 2016, all intangible assets were adjusted to fair value, and assets with definite lives commenced amortization
schedules ranging from 3- to 20-years. Due to the short amount of time that has passed since the 2016 acquisition, we had minimal fully
amortized asset run-off in 2017 and 2018, to offset the incremental assets recently placed in service.
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Provision
for
(benefit
from)
income
taxes

Provision for income taxes increased $96.8 million in the year ended December 31, 2018 compared to the year ended December 31, 2017.
Our tax expense for the year ended December 31, 2017 included a $90.1 million decrease in our deferred tax liability in connection with the
lower federal tax rate attributable to the Tax Cuts and Jobs Act of 2017, which did not recur in the year ended December 31, 2018. The
remaining increase related to higher pre-tax income in the year ended December 31, 2018 as compared to the prior year.

Other
comprehensive
income

Other comprehensive income decreased $13 thousand for the year ended December 31, 2018 compared to the year ended December 31,
2017. The decrease relates to the fair market valuation of our available for sale investments related to seed funding of certain proprietary
funds that we established.

Liquidity and capital resources
Liquidity

Since 2016, our operations have been financed primarily through cash flows from operations and we generated positive cash flows in eleven
of the twelve quarters through the quarter ended December 31, 2018. In November of 2018, we also established a credit facility consisting of
a $250.0 million term loan and a $20.0 million revolving credit facility with Credit Suisse AG, Cayman Islands Branch (“Credit Suisse”). As of
December 31, 2017 and December 31, 2018, we had cash and cash equivalents of $50.1 million and $105.4 million, respectively, and
restricted cash of $7.0 million and $7.0 million, respectively. Over the next twelve months, we expect that our cash and liquidity needs will
continue to be met by cash generated by our ongoing operations as well as our credit facility. To the extent that existing cash, cash from
operations and our credit facility are not sufficient to fund our future operations, we may need to raise additional funds through public or
private equity or additional debt financing. Although we currently are not a party to any agreement and do not have any understanding with
any third parties with respect to potential investments in, or acquisitions of, businesses or technologies, we may enter into these types of
arrangements in the future, which could also require us to seek additional equity or debt financing. We cannot assure you that such additional
financing will be available on terms acceptable to us, or at all. In addition, we may opportunistically seek to raise additional capital to fund our
continued growth. To the extent that we are unsuccessful in additional debt or equity financings, our plans for continued growth may be
curtailed.

Credit facility

In November 2018, we entered into a credit agreement with Credit Suisse AG, Cayman Islands Branch, as administrative agent and collateral
agent (collectively, the “Agent”), and the lenders party thereto (the “Credit Agreement”), consisting of a $250.0 million term loan (the “Term
Loan”) and a $20.0 million revolving credit facility (the “Revolver,” and together with the Term Loan, collectively, the “Credit Facility”). Our
obligations under the Credit Facility are guaranteed by our immediate parent company, AssetMark Holdings LLC, and certain of our
subsidiaries and are secured by substantially all of our assets, and all of the assets of AssetMark Holdings LLC and certain of our
subsidiaries, subject to certain exceptions. As of December 31, 2018, $250.0 million aggregate principal amount of the Term Loan remained
outstanding and the Revolver was undrawn.
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In preparation for this offering, on June 28, 2019, we entered into an amendment to the Credit Agreement that allows AssetMark Holdings
LLC to be released from its guarantee and collateral obligations under the Credit Agreement and the related loan documents when it is
liquidated and dissolved upon the consummation of the transactions described in the section titled “Prospectus summary—Restructuring.”
The Credit Facility will continue to be guaranteed by certain of our subsidiaries and secured by substantially all of our assets following such
release.

The Term Loan matures in November 2025 and requires quarterly amortization payments equal to $625,000, subject to prepayment
adjustment. The Revolver matures in November 2023 with outstanding loans thereunder payable within 364 days of the applicable drawdown
date. Both the Term Loan and the Revolver bear interest at (x) the London InterBank Offered Rate (“LIBOR”) plus a margin of 3.50%, with a
step down to 3.25% or (y) the Alternate Base Rate, as specified in the Credit Agreement, plus a margin of 2.50%, with a step down to 2.25%,
in each case based on our achievement of a specified first-lien leverage ratio. Additionally, the Term Loan’s margin will be reduced by 0.25%
following our initial public offering. With respect to the Revolver, a quarterly fee of 0.50% is due for the unused amounts thereunder with a
stepdown to 0.375% based on our achievement of a specified first-lien leverage ratio. The Credit Agreement includes a process by which a
successor rate to LIBOR will be determined in the event that LIBOR is no longer available in the market, whereby we and the Agent will
endeavor to establish an alternative rate of interest giving consideration to the then-prevailing market conditions for syndicated loans in the
United States.

The Credit Agreement contains customary affirmative and negative covenants, including reporting requirements and restrictions, subject to
various exceptions, on the incurrence of additional indebtedness, the creation of liens, the making of acquisitions and investments, the
disposal of assets and the making of restricted payments. Additionally, the Revolver includes a springing financial covenant, which provides
that if, on the last day of a fiscal quarter, the principal amount of our revolving loans and letters of credit, subject to certain exceptions,
exceeds $6.0 million, our total leverage ratio shall not exceed 4.75 to 1.00 for the fiscal quarters between March 31, 2019 and December 31,
2019 or 4.50 to 1.00 for the fiscal quarters ending on or after March 31, 2020. As of December 31, 2018, we were in compliance with all
applicable covenants.

The Credit Agreement also contains customary events of default, which could result in acceleration of amounts due under the Credit Facility.
Such events of default include, subject to the grace periods specified therein, our failure to pay principal or interest when due, our failure to
satisfy or comply with covenants, a change of control, the imposition of certain judgments and the invalidation of liens we have granted.

We intend to use the net proceeds to us from this offering, together with cash on hand, to repay approximately $125 million of our Term Loan.
See the section titled “Use of proceeds” for additional information regarding our intended use of our net proceeds from this offering.
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Cash flows

The following table presents information regarding our cash flows, cash, cash equivalents and restricted cash for the periods indicated:
 
   

  
Year ended 

December 31,  
Three months 

ended March 31, 
(in thousands)  2018  2017  2019  2018 
Cash flow from operating activities  $ 61,662  $ 45,612  $ 2,769  $ 8,562 
Cash used in investing activities   (17,714)   (15,652)   (5,020)   (4,214) 
Cash flow from financing activities   11,259   —   (625)   — 
Net change in cash, cash equivalents and restricted cash   55,207   29,960   (2,876)   4,348 
Cash, cash equivalents and restricted cash at beginning of period   57,147   27,187   112,354   57,147 
Cash, cash equivalents and restricted cash at end of period  $112,354  $ 57,147  $109,478  $  61,495 
  

Cash
flows
from
operating
activities

Cash flows from operating activities increased by $16.1 million in the year ended December 31, 2018 compared to the same period in 2017,
primarily due to adjustments to net income related to deferred income taxes of $90.1 million and depreciation and intangible amortization of
$3.1 million. Such increases were partially offset by a decrease in net income of $61.5 million, decreases in adjustments related to the timing
of payables, receivables and current income taxes of $15.6 million and a decrease in share-based compensation of $0.3 million.

Cash flows from operating activities decreased by $5.8 million in the three months ended March 31, 2019 compared to the same period in
2018, primarily due to a decrease in net income, adjustments related to the timing of receivables of $2.1 million and income tax payable of
$1.3 million. Such decreases were partially offset by an increase of adjustments to net income related to share-based compensation expense
of $3.9 million, and depreciation and amortization of $0.9 million.

Cash
used
in
investing
activities

Cash used in investing activities increased by $2.1 million in the year ended December 31, 2018 compared to the same period in 2017,
primarily due to a $1.8 million increase in capital expenditures and $0.3 million in purchases of available-for-sale investments.

Cash used in investing activities increased by $0.8 million in the three months ended March 31, 2019 compared to the same period in 2018,
primarily due to a $0.5 million increase in capital expenditures and $0.3 million in purchases of available-for-sale investments.

Cash
flows
from
financing
activities

Cash flows from financing activities increased by $11.3 million in the year ended December 31, 2018 compared to the same period in 2017
primarily due to net proceeds received of $245.1 million related to the Term Loan. The increase was partially offset by a one-time distribution
to AssetMark Holdings LLC of $234 million through a $76 million dividend payment and $158 million return of capital.
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Cash flows from financing activities decreased by $0.6 million in the three months ended March 31, 2019 compared to the same period in
2018, primarily due to principal payments made of $0.6 million related to the Term Loan.

Contractual obligations
The following table describes our contractual obligations as of December 31, 2018:
 
  

  Payments due by period  
(in thousands)  Total   Less than 1 year  1-3 years  3-5 years   More than 5 years 
Operating lease obligations (1)  $ 16,467   $ 3,431  $ 10,386  $ 2,650    — 
Purchase obligations (2)   8,697    4,573   4,124   —    — 
Debt principal and interest (3)   348,348    17,244   50,744   280,360    — 

   
 

Total contractual obligations  $373,512   $ 25,248  $ 65,254  $283,010    — 
  

 

(1)  Represents minimum operating lease payments under operating leases for office facilities, excluding potential lease renewals.
 

(2)  Represents future minimum payments under non-cancelable purchase commitments. For those agreements with variable terms, we do not estimate what the total obligation may
be beyond any minimum quantities and/or pricing.

 

(3)  Debt principal and interest includes payments under the Term Loan. Interest payments were calculated using the forecasted rate as of December 31, 2018.

Off-balance sheet arrangements
As of December 31, 2017 and 2018 and as of March 31, 2019, we had no off-balance sheet arrangements.

Critical accounting policies and estimates
Our financial statements are prepared in accordance with GAAP. The preparation of consolidated financial statements in accordance with
GAAP requires certain estimates, assumptions and judgments to be made that may affect our consolidated financial statements. Accounting
policies that have significant impact on our results are described in Note 2 to our consolidated financial statements included elsewhere in this
prospectus. The accounting policies discussed in this section are those that we consider to be the most critical. We consider an accounting
policy to be critical if the policy is subject to a material level of judgment and if changes in those judgments are reasonably likely to materially
impact our results.

Valuation of goodwill, purchased intangible assets and impairment of long-lived assets

Goodwill is not amortized but is tested for impairment annually, and whenever events or changes in circumstances indicate the varying value
of goodwill may not be recoverable. Triggering events that may indicate impairment include, but are not limited to, a significant adverse
change in client asset values or a significant decrease in expected cash flows.

Purchased intangible assets related to trade names, the AssetMark broker-dealer license and the regulatory status of ATC are amortized over
their estimated useful life. The estimated useful life for these assets is twenty years.

Definite-lived intangible assets are tested for impairment when their carrying value may not be recoverable and can be initially based on
undiscounted cash flows, which requires the use of estimates and judgment, and, if impaired, can be written down to fair value. There were no
impairments of definite-lived intangibles for any periods presented.
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Intangible assets with indefinite lives are tested at least annually for impairment based on comparing the current carrying value to fair value
and written down to fair value if the carrying value exceeds the fair value.

Income tax

We use the asset-and-liability method of accounting for income taxes. Under this method, we recognize deferred tax assets and liabilities for
the expected future tax consequences of temporary differences between the financial reporting and tax basis of assets and liabilities, as well
as for operating loss and tax credit carryforwards. Deferred tax assets and liabilities are measured using enacted tax rates that are expected
to apply to taxable income for the years in which those tax assets and liabilities are expected to be realized or settled.

We record a valuation allowance to reduce our deferred tax assets to the net amount that we believe is more likely than not to be realized. In
assessing the need for a valuation allowance, we consider our historical levels of income, expectations of future taxable income and ongoing
tax planning strategies.

We recognize and measure tax benefits from uncertain tax positions using a two-step approach. The first step is to evaluate the tax position
taken or expected to be taken by determining if the weight of available evidence indicates that it is more likely than not that the tax position will
be sustained in an audit, including resolution of any related appeals or litigation processes. The second step is to measure the tax benefit as
the largest amount that is more than 50% likely to be realized upon ultimate settlement. Significant judgment is required to evaluate uncertain
tax positions.

Although we believe that we have adequately reserved for our uncertain tax positions, we can provide no assurance that the final tax outcome
of these matters will not be materially different. We evaluate our uncertain tax position on a regular basis and evaluations are based on a
number of factors, including changes in facts and circumstances, changes in tax law, correspondence with tax authorities during the course of
an audit and effective settlement of issues.

Recent accounting pronouncements

In November 2016, the FASB issued ASU 2016-18, Restricted Cash, which requires that a statement of cash flows explain the change during
the period in the total of cash, cash equivalents, and amounts generally described as restricted cash and restricted cash equivalents.
Therefore, amounts generally described as restricted cash and restricted cash equivalents should be included with cash and cash equivalents
when reconciling the beginning-of-period and end-of-period total amounts shown on the statement of cash flows. ASU 2016-18 is effective for
us for annual periods beginning after December 15, 2017. The ASU was adopted as of January 1, 2018 using a retrospective transition
method.

In March 2016, the FASB issued ASU 2016-09, Improvements to Employee Share-Based Payment Accounting, which simplifies several
aspects of the accounting for employee share-based payment transactions. ASU 2016-09 requires all companies to (1) recognize excess tax
benefits and tax deficiencies in the income statement (i.e., the standard eliminates the APIC pool) and (2) present excess tax benefits as an
operating activity in the statement of cash flows. The standard also allows all companies to (1) elect whether to use an estimated forfeiture
rate or to recognize forfeitures as they occur and (2) withhold up to the maximum individual statutory tax rate without classifying the awards as
a liability. Nonpublic companies can elect to (1) use a practical expedient to determine the expected term of certain share-based payment
awards and (2) change the measurement basis for all liability-classified awards to intrinsic value on adoption. ASU 2016-09 is effective for us
for annual
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periods in fiscal years beginning after December 15, 2017. Companies must adopt all amendments at the same time and follow the transition
methods as outlined in the standard. The ASU was adopted as of January 1, 2018 and did not have a significant impact on our consolidated
financial statements and related disclosures.

In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers, which requires a company to recognize revenue
when the company transfers control of promised goods and services to the customer. Revenue is recognized in an amount that reflects the
consideration a company expects to receive in exchange for those goods or services. A company also is required to disclose sufficient
quantitative and qualitative information to enable users of financial statements to understand the nature, amount, timing, and uncertainty of
revenue and cash flows arising from contracts with customers. The FASB also has issued several amendments to the standard, which are
intended to promote a more consistent interpretation and application of the principles outlined in the standard.

Companies are permitted to adopt the standard using a retrospective transition method (i.e., restate all prior periods presented) or a
cumulative effect method (i.e., recognize the cumulative effect of initially applying the guidance at the date of initial application with no
restatement of prior periods). However, both methods allow companies to elect certain practical expedients on transition that will help to
simplify how a company restates its contracts. We have evaluated our recognition of revenue as principal or agent. Beginning on January 1,
2018, we recognized certain service fee revenues on a net basis related to contracts with investment advisers in which we are the agent and
the delivery of advisory services is controlled by the investment advisers. Adopting this ASU on January 1, 2018 did not affect our retained
earnings. There was a decrease of $173,422 to both asset-based revenue and asset-based expenses for the year ended December 31, 2017.

In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842), which requires lessees to recognize leases on-balance sheet and
disclose key information about leasing arrangements. The new standard establishes a right of use (ROU) model that requires a lessee to
recognize an ROU asset and lease liability on the balance sheet for all leases with a term longer than 12 months. Leases will be classified as
finance or operating, with classification affecting the pattern and classification of expense recognition in the income statement. The new
standard is effective for non-emerging growth companies on January 1, 2019, with early adoption permitted. We are currently evaluating the
effect that ASU 2016-02 will have on our consolidated financial statements and we plan to adopt the new standard on January 1, 2020.

In August 2016, the FASB issued ASU 2016-15, Classification of Certain Cash Receipts and Cash Payments, which clarifies how to classify
certain types of cash payments and receipts on the statement of cash flows. The following amendments in ASU 2016-15 are or may be
relevant to us: (1) debt prepayment or extinguishment costs should be classified as financing cash outflows; (2) cash consideration payments
made soon after an acquisition’s consummation date (approximately three months or less) should be classified as cash outflows for investing
activities. Payments made thereafter should be classified as cash outflows for financing activities up to the amount of the original contingent
consideration liability. Payments made in excess of the amount of the original contingent consideration liability should be classified as cash
outflows for operating activities; (3) proceeds from the settlement of insurance claims should be classified on the basis of the nature of the
loss (or each component loss, if an entity receives a lump-sum settlement); (4) for distributions received from equity method investments,
companies may elect either a cumulative earnings approach or the nature of distribution approach to determine whether distributions received
from the equity method investees are returns on investment (operating cash inflows) or returns of investment (investing cash inflows); and
(5) in the absence of specific guidance, companies determine each separately identifiable cash
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source and classify the receipt or payment based on the nature of the cash flow. ASU 2016-15 was effective for non-emerging growth
companies on January 1, 2018, and required retrospective application. Companies were required to adopt all amendments at the same time.
We adopted this ASU on January 1, 2019, and it did not have a significant impact on our consolidated financial statements and related
disclosures.

In January 2016, the FASB issued ASU 2016-01, Recognition and Measurement of Financial Assets and Financial Liabilities, which makes
targeted improvements to the accounting for, and presentation and disclosure of, financial instruments. ASU 2016-01 requires that most
equity investments be measured at fair value, with subsequent changes in fair value recognized in net income. ASU 2016-01 does not affect
the accounting for investments that would otherwise be consolidated or accounted for under the equity method. The new standard also affects
financial liabilities under the fair value option and the presentation and disclosure requirements for financial instruments. The provisions of
ASU 2016-01 were effective for non-emerging growth companies on January 1, 2018. The provisions of ASU 2016-01 were effective for us in
fiscal years beginning after December 15, 2018. We will adopt this ASU in 2019, and we do not expect it to have a significant impact on our
consolidated financial statements and related disclosures.

In August 2018, the FASB issued ASU 2018-15, Intangibles, Goodwill and Other—Internal-Use Software (Subtopic 350-40), which provides
guidance to evaluate the accounting for fees paid by a customer in a cloud computing arrangement. If a cloud computing arrangement
includes a license to internal-use-software, then the software license is accounted for by the customer in accordance with Subtopic
ASC 350-40. An intangible asset is recognized for the software license and a liability is also recognized. The new standard is effective for
non-emerging growth companies on January 1, 2020, with early adoption permitted. We are currently evaluating the effect that ASU 2018-15
will have on our consolidated financial statements and we plan to adopt the new standard on January 1, 2021.

Quantitative and qualitative disclosure about market risk
Market risk

Our exposure to market risk is directly related to revenue from service and management fees earned based upon a percentage of assets on
our platform. In the years ended December 31, 2017 and 2018, 96% and 93% of our total revenue, respectively, was based on the market
value of assets on the platform and were recurring in nature. We expect this percentage to vary over time. A 1% decrease in the aggregate
value of assets on the platform for the years ended December 31, 2017 and 2018 would have caused our total revenue to decline by 1% and
1%, respectively, and would have caused our pre-tax income to decline by 10% and 4%, respectively.

Interest rate risk

Changes in interest rates will impact our spread-based revenue. As of December 31, 2018, client cash assets participating in the insured cash
deposit program at ATC totaled $1.4 billion. A change in short-term interest rates of 1% would result in an increase or decrease in income
before income taxes of approximately $14.0 million on an annual basis (based on total client cash assets at December 31, 2018 and subject
to any changes to interest credited to the end-investor). Actual impacts may vary depending on interest rate levels and the significance of
change.

Additionally, changes to interest rates will impact the cost of our borrowing. Borrowing under both the Term Loan and the Revolver bears
interest at (x) LIBOR plus a margin of 3.50%, with a step down to 3.25% or (y) the Alternate Base Rate, as specified in the Credit Agreement,
plus a margin of 2.50%,
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with a stepdown to 2.25%, in each case based on our achievement of a specified first-lien leverage ratio. Additionally, the Term Loan’s margin
will be reduced by 0.25% following our initial public offering. With respect to the Revolver, a quarterly fee of 0.50% is due for the unused
amounts thereunder, with a stepdown to 0.375% based on our achievement of a specified first-lien leverage ratio. If LIBOR-based interest
rates increased by 1% of this amount, our interest expense on an annualized basis would increase by approximately $2.5 million based on
amounts drawn down under the Term Loan as of December 31, 2018 and assuming no draw down of the Revolver.

Operational risk

Operational risk generally refers to the risk of loss resulting from our operations, including, but not limited to, improper or unauthorized
execution and processing of transactions, deficiencies in our technology or financial operating systems and inadequacies or breaches in our
control processes. We operate in diverse markets and are reliant on the ability of our employees and systems to process a large number of
transactions. These risks are less direct and quantifiable than market risk, but managing them is critical, particularly in a rapidly changing
environment with increasing transaction volumes. In the event of a breakdown or improper operation of systems or improper action by
employees or advisers, we could suffer financial loss, regulatory sanctions and damage to our reputation. Business continuity plans exist for
critical systems, and redundancies are built into the systems as deemed appropriate. To mitigate and control operational risk, we have
developed and continue to enhance specific policies and procedures that are designed to identify and manage operational risk at appropriate
levels throughout our organization and within various departments. These control mechanisms attempt to ensure that operational policies and
procedures are being followed and that our employees operate within established corporate policies and limits.

JOBS Act
We are an emerging growth company under the JOBS Act. The JOBS Act provides that an emerging growth company can delay adopting
new or revised accounting standards until such time as those standards apply to private companies. We are not choosing to “opt out” of such
extended transition period and, as a result, we will not be required to comply with new or revised accounting standards on the relevant dates
on which adoption of such standards is required for public non-emerging growth companies.

Subject to certain conditions set forth in the JOBS Act, if, as an “emerging growth company,” we choose to rely on certain exemptions we may
not be required to, among other things, (i) provide an auditor’s attestation report on our system of internal controls over financial reporting
pursuant to Section 404, (ii) provide all of the compensation disclosure that may be required of non-emerging growth public companies under
the Dodd-Frank Wall Street Reform and Consumer Protection Act, (iii) comply with any requirement that may be adopted by the PCAOB
regarding mandatory audit firm rotation or a supplement to the auditor’s report providing additional information about the audit and the
financial statements (auditor discussion and analysis) or (iv) disclose certain executive compensation-related items such as the correlation
between executive compensation and performance and comparisons of the CEO’s compensation to median employee compensation. These
exemptions will apply until the earliest to occur of: the last day of the fiscal year in which we have more than $1.07 billion in annual revenue;
the date on which we qualify as a “large accelerated filer”; the date on which we have, during the previous three-year period, issued more
than $1 billion in non-convertible debt securities; and the last day of the fiscal year in which the fifth anniversary of our initial public offering
occurs.
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Letter from Charles Goldman
President and Chief Executive Officer
Each and every day, we come to work to make a difference in the lives of advisers and their clients. That is our mission and the bright shining
light that guides our actions.

We run AssetMark on four simple ideas:
 

 1.  Be mission driven : Come to work to make a difference in the world by being a part of something bigger and more important than
any of us can be as individuals.

 

 2.  Deliver on that mission through our strategic pillars : We design and align our strategy to the things that matter most to clients
and that differentiate us in the marketplace.

 

 3.  Act with intent through articulated values : Hire and manage to values that are intended to ensure that we, as an organization,
live up to the highest standards.

 

 4.  Build a great culture : Create and manage a culture that puts clients at the center of all decisions, fosters fact-based debate and
delivers executional excellence.

How we started
AssetMark was founded in 1996 by financial advisers for financial advisers. Three advisers who were working together realized that they did
not have the skills, technology or time to deliver world class solutions to their retail clients. So as is often the motivation for entrepreneurs,
these three individuals started a company to try to solve this challenge.

Our founders also saw that fee-based advice, delivered by independent fiduciary advisers, was the future. Those trends dominate our industry
today.

Who we serve
Advisers help families plan for the future. They see themselves as financial planners, not asset managers or technologists. Advisers are
relationship builders who know how to help families, across the wealth spectrum, develop and plan for goals such as college, travel,
retirement and legacy. Advisers take the time to work with each family to articulate these dreams and to convert them into hard numbers.
Those numbers become implementable plans by informing decisions about savings, spending, risk tolerance, investments, insurance, estate
planning and more.

Advisers are also there to support families through challenging times, whether it is providing peace of mind to a couple nearing retirement or
helping a single mother save so that her kids can go to college. In other words, advisers have a full-time job even before they get to
investments, technology, running a business and driving growth.
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AssetMark today
Our prospectus should give you a clear vision of what
we do. In summary, we are an outsource platform serving the large and growing market
for independent financial advice. Our platform provides advisers with capabilities and scale that would be almost impossible for all but the
largest advisers to build on their own. Our scale and capabilities allow advisers to focus on their true value proposition: working with families
to achieve their dreams. Our capabilities include:
 

 
1.  Fully integrated technology platform : We provide a compelling, fully integrated technology platform that allows advisers to do

research and portfolio analysis, create proposals, open and maintain accounts, implement investments and meet reporting
obligations.

 

 
2.  Personalized and scalable service: We deliver our platform and solutions through people who get to know our clients. We

become an integral part of our advisers’ everyday lives, enabling us to build deep, long-lasting relationships. We empower our
employees with tools that allow them to serve our advisers more efficiently.

 

 3.  Curated investment solutions : We provide access to a diligenced, curated platform of investment options in an intuitive
investment framework.

We believe that what
we do is differentiated and valuable. But it is the how
we do it that makes AssetMark special.

The how is all about values and culture .

We share our values and culture with our clients and our employees every chance we get. We want our values and culture to be at the top of
mind when we hire, train, and promote, when clients choose and interact with us, and when we make decisions.

Values
Oir values are:

We start with Heart
because we are in the “dreams and fears” business. We connect with our advisers at the emotional level, understanding
that they are going through challenges in their own lives and businesses while trying to navigate the fears and aspirations of the families they
serve. Starting with emotions, instead of tasks, technology or investments, connects us at a very personal level with our clients.

We are responsible for significant investor savings so Integrity
is paramount. For advisers, we are responsible in many ways for the success
of their businesses, and we feel great responsibility for the success of the families that our advisers serve. These responsibilities mean that
we have to do the
 

90



Table of Contents

right thing every time. To ensure that we deliver on integrity, we hire carefully, manage the details, live by a culture of compliance and hold
ourselves accountable to the highest standards of behavior.

Excellence
is where the rubber meets the road. Our business is complex and everything is urgent. We strive at all times to get it right and to
do it quickly, and we believe that differentiates us from many of our competitors. More importantly, as a value, excellence is an expectation
that our clients’ needs come before ours. We are driven to be better every day.

Respect
is our way of saying that we need diversity in our company and industry. We understand that we must be a part of making society
better. We also understand that our industry must reflect and respect the heritage, perspectives and beliefs of the investors we serve. We
believe that the way to focus on diversity is to respect and encourage different ideas and perspectives making AssetMark a welcoming place
for everyone willing to put the client first.

Culture
The other component of how
is our culture
. We understand that culture can’t be managed. However, articulating culture, and sharing that
articulation with clients, employees and shareholders, holds us accountable to a way of working together that gives us the best chance to
accomplish our mission.

Our culture is designed around the client:
 

We know that it is easy to say that the client comes first and it is hard to make that a reality. At AssetMark, we live this idea by putting the
client at the center of our interactions. Client outcomes matter most and are at the center of our decisions.

Core to our interactions are being in
it
together
, which means we are one team focusing on client outcomes; designing clear
decision
rights
so
that
our
teams
know
who
is
empowered
to
make
decisions
, which drives speed; engaging with each other in honest
and
respectful
conversations
and
debate
that
drive
fact-based
decisions
, which helps us get to better answers; and driving to excellence
in
execution
,
which, again, is where the rubber meets the road.

The path forward
As we embark on our journey as a public company, we intend to manage as we always have – by putting the client first. We will strive to focus
on our mission, design and implement strategies that are differentiating and deliver through our values and culture, while focusing on driving
growth and financial returns.
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We will continue to help advisers do the best work that they can to make a difference for the families they serve.

On behalf of our associates, clients, and stockholders, we look forward to investing in our future together.

Sincerely,
 

Charles Goldman  |  President & CEO
AssetMark Financial Holdings, Inc.
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Business
Overview
AssetMark is a leading provider of extensive wealth management and technology solutions that power independent financial advisers and
their clients. Our platform enables advisers to outsource high-cost and specialty services that would otherwise require significant investments
of time and money—helping to level the playing field for independent financial advisers of all sizes. We provide an end-to-end experience,
spanning nearly all elements of an adviser’s engagement with his or her client—from initial conversations to ongoing financial planning
discussions, including performance reporting and billing. In addition, our platform provides tools and capabilities for advisers to better manage
their day-to-day business activities, giving them more time for meaningful conversations with investors.

We believe that independent financial advisers who have a deep understanding of their communities and put the needs of investors first
provide the best path for investors to achieve their long-term financial goals. We empower these adviser-entrepreneurs to start, run and grow
independent advisory businesses.

The compelling value of our tools for advisers and their clients has facilitated our rapid growth. From December 31, 2014 to March 31, 2019,
our platform assets grew from $25 billion to $50 billion, representing a compounded annual growth rate of 17%, and more recently, grew 45%
from March 31, 2017 to March 31, 2019. Further, our investors value the services they receive from advisers as evidenced by the growth in
our net flows from $2.4 billion in 2016 to $5.9 billion in 2018, representing 8% and 14% of beginning platform assets, respectively. As of
March 31, 2019, our platform served approximately 137,000 investor Households through our approximately 7,600 adviser relationships.

Our platform provides advisers with an integrated suite of products and services that facilitates growth, streamlines workflows and provides
scale to advisers’ businesses so they can better serve their clients, who are large and small investors. Highlights of our platform include:
 
•  Fully integrated technology platform : Our integrated platform is built for advisers, providing advisers access to a broad range of highly

automated processes, including new account opening, portfolio construction, streamlined financial planning, customer billing, investor
reporting, progress to goal analysis and client activity tracking. Our dual focus on technology utility and design has resulted in a platform
that is accessible, easy-to-use, intuitive and expansive.

 
•  Personalized and scalable adviser service : We surround our advisers with highly experienced consulting and service support. We

provide a full spectrum of services for many aspects of the adviser’s firm. These services include high-value day-to-day business support
from field professionals, operations and service support teams and specialty teams including business management consultants,
investment specialists and retirement consultants. Our offering is guided by extensive intellectual capital and well-established business
performance benchmarking tools and responsive back- and middle-office outsourcing support from highly tenured service and operations
professionals. We aim for every adviser to feel that their AssetMark service and consulting team is an integral part of their business.

 
•  Curated investment platform : We provide independent advisers with a curated set of over 20 thoroughly vetted specialty and leading

third-party asset managers, in addition to our two proprietary investment providers. Our due diligence team narrows the universe of
potential
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investment solutions to a select group of time-tested and emerging investment choices. In effect, we equip each adviser with a team of
skilled investment professionals that act as a virtual extension of their investment staff, who deliver our solutions through an array of
technology-enabled tools that assist in the creation and monitoring of goal-based portfolios. Further, the flexibility and breadth of our
platform allows us to offer custom portfolios designed to meet the unique needs of investors, specifically mass-affluent and
high-net-worth investors.

Our offering’s distinctive combination of a compelling technology platform, extensive and scalable value-added services and curated
investment solutions has been a key driver of our market share expansion from 8% to 10% from December 31, 2014 to December 31, 2018.
We define our market share based on assets managed by third-party vendors as calculated by Cerulli, excluding non-advisory assets
managed by Schwab’s Marketplace and Fidelity’s Separate Account Network, and, for SEI Investments, including only assets reported in
Advisor Network, their third-party asset management segment. Additionally, our platform can act as a critical accelerant for the success of our
advisers’ businesses, which in turn can result in an increase in assets on our platform; the success of our advisers is reflected in our record
$5.9 billion in net flows in 2018. Further, given that our platform and services are tightly integrated into our advisers’ businesses, we believe
that we have engendered and will continue to engender deep loyalty from our advisers.
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Our revenue model is almost entirely composed of fees that are recurring in nature, which provides a high level of visibility into our near-term
financial performance. The two main components of our revenue are asset-based revenue and spread-based revenue. We generate asset-
based revenue from fees billed to investors on a bundled basis in advance of each quarter. The quarterly nature of our asset-based revenue
provides significant visibility into near-term revenue and helps minimize unexpected revenue fluctuations stemming from market volatility. Our
spread-based revenue is driven by interest rates on the cash assets held by investors at our proprietary trust company. In the year ended
December 31, 2018, we generated $338.0 million in asset-based revenue and $20.4 million in spread-based revenue (excluding interest
income).

In the year ended December 31, 2018, we generated total revenue of $363.6 million, net income of $37.4 million, adjusted EBITDA of
$88.9 million and adjusted net income of $60.8 million. We generated total revenue of $92.3 million, net income of $2.8 million, adjusted
EBITDA of $22.7 million and adjusted net income of $12.7 million in the three months ended March 31, 2019 compared with $84.5 million,
$9.8 million, $21.0 million and $15.1 million for the three months ended March 31, 2018. From January of 2015, the first full year in which the
members of our current senior management team were together at our company, to December 31, 2018, our total revenue and net income
have grown at compounded annual growth rates of 17% and 55%, respectively.

See the section titled “Prospectus summary—Summary consolidated financial and other data” for the definitions of adjusted EBITDA and
adjusted net income and reconciliations of net income to adjusted EBITDA and net income to adjusted net income.
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Market opportunity
We serve fee-based, independent advisers who provide wealth management advice to U.S. investors. The wealth management market is
large and has a long history of rapid growth fueled by several secular trends. According to Cerulli, in aggregate across the United States,
311,305 advisers managed $20.3 trillion in assets as of December 31, 2017, and total industry assets have grown at a compounded annual
growth rate of 9% over the five years ended December 31, 2017. Cerulli expects these assets to grow to $25.5 trillion by 2022. Our current
offering and growth plans are built to capitalize on favorable industry trends, which we expect will continue to support our growth.
 
•  Total U.S. investible wealth is massive and growing, accelerated by a shifting retirement segment : According to Cerulli, U.S.

households had $96.6 trillion in net worth as of December 31, 2017, which has grown at a compounded annual growth rate of 8.3% over
the five years ended December 31, 2017. As of December 31, 2017, advisers managed $20.3 trillion (approximately 21%) of this wealth,
indicating ample runway for future growth of the financial advisory industry. As the U.S. population has aged and Baby Boomers have
moved into retirement, employer-sponsored retirement plan assets have shifted into IRAs, fueling growth of the retail asset segment.
Cerulli estimates that this movement of assets will result in approximately $4.0 trillion of new IRA assets from 2016 to 2022.

 
•  Investor demand for financial advisers is expanding : As investors have aged and their financial goals have become more complex, the

demand for financial advice has expanded. According to Cerulli, demand for financial advice has increased from 38% to 44% from 2013 to
2017, measured by the percentage of investor households surveyed receiving assistance or direction from financial advisers relative to
investor households self-managing their financial affairs.

 
•  Advisers are transitioning to an independent model, and we expect this trend to continue : The U.S. wealth management industry

consists primarily of two types of channels, independent and traditional. We consider the “independent” channel to comprise RIAs, hybrid
and independent broker-dealers and insurance broker-dealer advisers, and the “traditional” channel to comprise national and regional
broker-dealers, bank broker-dealers and wirehouse advisers. According to Cerulli data and internal estimates of expected growth of the
wealth management industry, from 2012 to 2017, independent channels have grown faster than traditional channels in terms of market
share measured by assets, expanding by nearly 11% annually at the expense of traditional channels. This trend is expected to continue,
with independent assets forecasted to grow from $8.4 trillion in 2017 to $12.1 trillion in 2022, from 42% to 48% of total adviser-managed
assets over the same period.

 
•  Shift from commissions to fee-based models : According to PriceMetrix, in 2018, advisers received over 60% of their total revenue from

fees, which represented a record level relative to commissions. The long-term adviser trend towards a fiduciary standard of advice,
catalyzed in part by the DOL’s 2016 rule (later vacated) that expanded the definition of “fiduciary investment advice” to include all financial
professionals providing retirement advice, has helped drive this shift to a fee-based revenue model.
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Notes: Based
on
data
from
The
State
of
Retail
Wealth
Management,
PriceMetrix,
2016,
2017
and
2018.
 
•  Advisers are increasingly reliant on technology to remain price competitive and achieve scale while serving evolving client

needs : Individual investors are increasingly turning to independent financial advisers for their wealth management and investment needs.
From 2013 to 2016, the average number of investors served by an RIA adviser increased by 20% according to Fidelity. Advisers are
increasingly relying on technology to meet the needs of an expanding client base while continuing to scale their advisory businesses, as
indicated by a 24% increase in the average number of software solutions used by advisers from 2013 to 2017, according to the 2017
InvestmentNews Adviser Technology Study. Investor preferences for service models delivered via mobile applications and online portals
are also increasing advisers’ focus on the quality of their technology. 61% of investors surveyed recently stated that they prefer an advice
model that combines human and digital elements to one that is either purely digital or limited to direct interaction with an adviser, according
to the Fidelity 2017 Digital Advisor Adoption Study Update.

 
•  Advisers are rapidly expanding their use of model portfolios : Advisers are increasingly choosing to outsource key components of the

asset management aspect of their role as financial advisers, including the choice of investment manager. As such, the use of model
portfolios (which we define as mutual fund advisory, ETF-advisory, unified managed account and separate account assets) among financial
advisers grew at a compounded annual growth rate of 15% from 2012 to 2017, based on data from Cerulli and internal estimates.

Our offering is built around technology, investment solutions and expert support, positioning us to benefit from these trends. Combined with
our scalable, fee-based platform and services that help advisers put investors’ needs first, we believe that these favorable industry trends will
give us the opportunity to continue to gain market share. Our gains in market share since 2014 have been due largely to organic growth, an
area on which we plan to continue to focus.

Our offering and business model
AssetMark’s purpose

Our over 600 employees come to work focused on our mission: to make a difference in the lives of our advisers and the investors they serve.
Our mission is guided by a singular focus on successful
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outcomes for those investors. We strive to execute our mission through our stated corporate values of heart, integrity, excellence and respect,
in everything that we do.

The AssetMark offering to advisers and the investors they serve

We provide independent financial advisers with an array of tools and services designed to streamline their workflow, help them develop and
expand their businesses and provide goal-oriented investment solutions. We believe that the quality of our offering, coupled with our deep
relationships with our advisers, has generated significant adviser satisfaction, as measured by our exceptional NPS of 65 as of June 30, 2018.
Our offering is defined by solutions in three focus areas:
 
•  Fully integrated technology platform : Independent financial advisers and their teams are faced with a multitude of marketing,

administrative and business management tasks in addition to the work involved in simultaneously providing customized client solutions to
meet evolving investor preferences and scaling their businesses. Independent advisers, as defined by Cerulli, spend on average 45% of
their working time on non-client-facing activities, and consequently devote less time to value-added services that deepen client
relationships. We offer a compelling technology suite that fully integrates leading third-party technology solutions with our core proprietary
technology and helps advisers perform these tasks.

Our solution helps advisers streamline their operations while providing a superior experience for their staff and clients. The combined
capabilities of our technology platform support advisers throughout the investor life cycle, from initial prospecting and onboarding through
ongoing service and reporting, and replace a complex array of technologies with a single, streamlined solution. With less time spent
navigating multiple systems and technologies, advisers are able to focus on enhancing productivity. As advisers come to rely on our
integrated platform, it becomes integral to their daily practices. This reliance, in conjunction with high adviser satisfaction due to our
platform’s ability to optimize adviser workflow, has contributed to our strong growth in assets and net flows.
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Our technology suite is composed of a core proprietary technology platform, eWealthManager, as well as modules that focus on specific
aspects of an adviser’s workflow, all designed to simplify and support the investor lifecycle, from prospecting and client acquisition to
ongoing business administration.

 

Prospecting and client acquisition.     The adviser relationship starts with outreach from the adviser to the investor, followed by a set of
discussions during which the adviser lays out a detailed proposal and financial plan. Advisers typically spend a meaningful amount of time
preparing marketing, investment materials and proposals for these initial discussions. Our technology resources streamline and automate
the advisers’ marketing and investor acquisition strategies to support an informative and engaging conversation with prospects and clients.
These tools include:

 

 •  Marketing portal: Allows advisers to customize and order high-quality printed marketing materials to support conversations with
clients and prospects.

 

 
•  Portfolio analytics: Our proprietary tool, PortfolioEngine, visually illustrates portfolio dynamics in various market conditions to help

advisers guide investor conversations about risk and return to meet investor objectives at their level of risk. Using PortfolioEngine,
advisers can compare an illustrative portfolio to existing investor holdings and benchmarks.

 

 
•  Proposal: Our proprietary digital solutions’ proposal engine allows advisers to create customizable goals-based proposals that

highlight investor goals, the probability of success given a particular investing strategy, scenarios that increase or decrease these
probabilities and before and after portfolio comparisons. Our standard proposal provides information about portfolio holdings and
potential returns and risks across market cycles.

Account opening and management.     Once the investor agrees to work with an adviser, the adviser will need to open one or more
accounts depending on the investor’s needs and the details of the plan. Account opening and management activities have historically been
extremely inefficient for advisers, often requiring multiple systems, manual data entry and various forms and signatures.

Our platform offers advisers a streamlined process that meaningfully reduces the amount of time spent on operational tasks, enabling them
to focus on their clients. Our streamlined Smarter

 
99



Table of Contents

Account Setup allows advisers to easily create client profiles and auto-fill data, upload new account documents and ensure documents are
in good order. These capabilities minimize errors, reduce account paperwork and speed the account opening process. For advisers using
our proprietary custodian, our streamlined solution has facilitated a meaningful reduction in account paperwork based on client feedback.

Portfolio review and construction.     Once an investor has been brought on to the platform, the adviser constructs a portfolio to meet the
investor’s stated needs and risk profile. We help simplify this process by providing advisers the flexibility and resources to deliver a unique
client experience, including detailed investment research and multiple portfolio construction options, all delivered via a scalable digital
platform. Our tools serve as an extension of the adviser’s investment resources and enable advisers to hold informed and meaningful
conversations with their clients.

 

 
•  Investment research: A hub where advisers can easily locate a standard set of materials about each strategy and manager

available on the platform, including portfolio manager commentary, fact sheets, video overviews, research, presentations and
performance metrics.

 

 •  Portfolio construction: Our advisers can choose to fully outsource investment management or build their own portfolios using our
curated set of strategists, providing advisers with both flexibility and control.

 

 
•  Digital advice: Our proprietary technology and planning solution, WealthBuilder, enables an adviser-assisted digital investment

experience. It streamlines and scales businesses, while offering clients personalized, goals-based advice using diversified portfolios
constructed to meet varying risk tolerances.

Reporting and client-directed activity management.     After assets have been invested in the constructed portfolios, advisers are
responsible for providing their investors with ongoing reporting on the portfolio’s performance. As technology has evolved, investors
increasingly view customization and digital delivery of these reports as a standard requirement. Our tools provide advisers with a digital
platform from which to view and provide quarterly and on-demand reports to investors and enable advisers to customize their engagement,
tailoring to the particular needs of each client, while driving efficiency through our user-friendly, modern interface.

 

 •  Investor portal: The centralized hub enhances investor engagement by allowing investors to monitor investments and progress
towards goals, and facilitates and stores key documents.

 

 

•  Quarterly investment and on-demand reporting: Our quarterly investment reviews and on-demand reports are constructed to
feature the adviser’s brand and may be tailored by the adviser based on investor conversations. These reports provide investors with
an overview of their performance, cash flow and holdings and help advisers understand and communicate performance and goal-
tracking. We believe our offering enables advisers to have meaningful conversations with investors that help investors stay the course
over the long-term.

 

 
•  Investor activity: eWeathManager’s Client Center provides advisers with real-time visibility into all client-directed activity including

contributions, withdrawals, investments and new accounts. At any time, our advisers can monitor activity and see the status of each
client request. Advisers are fully aware of their clients’ accounts and can engage with clients knowledgeably.

Adviser administration.     We provide advisers with tools designed to enhance their productivity, improve their business strategy and
drive the growth of their businesses. Our continued
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administration support, including but not limited to billing and trading, and accessible business resources help enable advisers to maximize
their time and practices.

 

 •  Fee calculation and billing: Our technology supports a wide range of fee and billing structures, including breakpoint pricing. Our
fees aggregate investor assets held by the same Household and lower fees are applied as assets meet thresholds.

 

 •  Trading and rebalancing: Our in-house trading team reviews and executes trade orders and reallocates strategist models offered on
our platform, thereby minimizing administrative tasks for advisers and allowing advisers to optimize client-facing activities.

 

 •  Business tools and resources: Advisers can elevate their business strategies, optimize their firms and grow their businesses by
utilizing our proprietary tools and benchmarking.

 

 
•  Business assessment tool: Our proprietary business assessment technology gives advisers a fulsome analysis of their business

performance, peer benchmarks and valuation insights, allowing advisers to make informed business decisions that maximize
enterprise value.

Third-party integrations .      We believe in offering our advisers choice and flexibility, particularly in areas of specialty technology. Our
open-architecture platform supports seamless integrations with leading technology providers for financial planning, risk assessment and
customer relationship management. These integrations aim to streamline adviser operations and help advisers scale their businesses. Our
goal is to provide our advisers with best in class technology solutions that help simplify their experiences so they can spend more time
delivering value to their clients.

We are dedicated to innovation and strive to continually improve our offering through the development of new tools and services. From
January 1, 2015 to March 31, 2019, we invested $153 million in technology development and our dedicated technology team, and we have
a proven track record of delivering innovative solutions that deepen our advisers’ offerings to their investor clients while also enhancing
advisers’ scale. Recent innovations include a new portfolio construction and analysis tool that assists advisers in creating and monitoring
investor portfolios, a streamlined account opening solution that reduces the time to onboard new accounts on our platform, a goals-based
investor portal that serves as a hub for communications between advisers and their clients and a fully automated digital advice tool that
connects our advisers with their clients. We are committed to continuing our technology development and innovation efforts to help ensure
that our advisers are well-positioned for growth and scale.

 
•  Personalized and scalable adviser service . Providing advisers access to high-quality service is a critical component of our value

proposition. We develop deep, multi-level relationships with advisers’ firms, helping to ensure that, at all levels, advisers and their teams
are connected with AssetMark. We tailor our services to the size of the adviser, allowing us to provide high service levels to a wide-range
of adviser business sizes while also maintaining our operating leverage.
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AssetMark field support.     Our experienced and knowledgeable field support acts as the extension of our advisers’ businesses. The
“Regional Consultant” is the centerpiece of an adviser’s relationship with AssetMark. Our highly experienced Regional Consultants ensure
that advisers can draw from a wide array of resources and institutional knowledge as they build and grow their businesses. These
professionals are the single point of contact for the adviser and bring in expertise to help the adviser grow and compete. Our over 100 field
experts as of March 31, 2019 provide initial and ongoing platform support to further cultivate strong relationships and accelerate adviser
growth. The value our clients place on our sales model is reflected in our high Sales NPS of 63 as of June 30, 2018.

AssetMark service and operations teams.     Our service and operations teams go to great lengths to support advisers so advisers can
focus on what matters most—serving clients and helping them achieve their goals. We segment our teams to provide tailored service at
each stage of the AssetMark journey. During the first year, advisers receive expert hands-on guidance from our New Adviser Team,
providing specialized training and servicing, opening new accounts and completing asset transfers to help ensure a smooth transition.
Ongoing service levels are tailored based on the size of the adviser to help ensure we are meeting the needs of advisers regardless of
business size. As our advisers’ businesses grow, so does the level of support they receive. Our services range from a team supporting
broad-based needs to a dedicated “Relationship Manager” providing customized adviser support.

The Relationship Manager is at the heart of the back-office professional’s relationship with us. Our Relationship Managers work to ensure
operational activity is accurately executed and seek to promptly resolve any issues investors may encounter. We feature high-touch,
accurate and rapid client servicing from dedicated teams who strive to enhance the responsiveness of the adviser’s back office. In addition,
our Relationship Managers provide productivity and client-service best practices, gained through deep industry experience, to the adviser’s
back office teams. Like our Regional Consultants, our Relationship Managers are go-to resources for our advisers and their offices. Our
service model is highly valued by advisers of all sizes, as demonstrated by our high Service NPS of 66 as of June 30, 2018. Further,
approximately 81% of those advisers who were identified as promoters of our services in the NPS surveys from June 30, 2018 selected
service as a key reason for their high satisfaction with us.
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AssetMark specialty teams.     Depending on the adviser’s business needs, our consultants introduce advisers to investment experts,
business development professionals, retirement consultants and business consultants who can help the adviser reach his or her goals. Our
investment specialists help advisers better understand our curated investment platform and our specialized due diligence philosophy and
process. For example, investment experts provide advisers with insights into portfolio construction and how specific investments help
investors reach their goals. In addition to our investment experts, our team of business consultants helps advisers build more efficient and
scalable businesses. These consultants specialize in providing customized, strategic solutions for optimizing day-to-day operations,
building marketing strategies and driving sustainable business growth. Our specialty teams are dedicated to creating an
end-to-end solution that enables advisers to have informed investor conversations and to build scalable businesses.

AssetMark senior leadership.     Our engagement model provides advisers with access to our senior executives through myriad
educational programs and events we offer. Our leadership team is highly engaged with our advisers, allowing our leadership to better
understand and support adviser needs. Our executives listen to advisers’ challenges, perspectives and preferences to continually construct
a platform built for advisers and their businesses. Open communication and ongoing interaction foster deep relationships between our
executives and our advisers.

Custody.     We provide our advisers with an open-architecture custodial platform that allows investors to select among our third-party
custodial options or ATC, our proprietary trust company. We offer custody service through ATC, which has provided independent advisers
and their clients with custodial and recordkeeping services since 1994. Our proprietary custodial solutions offer streamlined recordkeeping
and cash management solutions. As of March 31, 2019, ATC had $35.6 billion in assets under custody, or approximately 72% of our
platform assets. Assets under custody at ATC grew 117.0% from March 31, 2015 to March 31, 2019. Our spread-based revenue is driven
by interest rates on the cash assets held by investors at our proprietary trust company, ATC.

 
•  Curated investment solutions .     Financial planning is the core competency and value proposition for most wealth managers. The

various investment management functions that compose this role, such as formulating capital market assumptions, conducting manager
due diligence, constructing portfolios and monitoring markets, managers and portfolios, can take time away from advisers’ ability to help
their investors stay on track to reach their goals. As a result, many advisers outsource these activities to independent platforms like
AssetMark.
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We perform this challenging work for the adviser through our dedicated team of investment professionals who assess markets, conduct
due diligence on asset managers and construct model portfolios for advisers to offer to their clients. Our framework, Investing Evolved, can
help determine the right mix for investors to meet their goals, feel comfortable with the amount of risk and work to achieve their long-term
financial goals. We deliver these capabilities through a portfolio construction methodology that can be broadly described in three
categories:

 

With our approach, advisers are equipped to help investors understand what to expect from each strategy in various market conditions.

Investment team.     Our investment solutions are backed by careful due diligence, research and analysis. We have an experienced and
dedicated team of investment professionals that act as a virtual extension of the advisers’ investment staff, including Chartered Financial
Analyst (“CFA”) charter holders and Chartered Alternative Investment Analyst (“CAIA”) charter holders.

Our investment team is divided into two groups: due diligence and portfolio management. Our due diligence team conducts searches for
new strategies and performs ongoing monitoring with deliverables on a monthly, quarterly and annual basis. Through this research, the
team evaluates which strategies meet expectations and which warrant a more in-depth review. Our portfolio management team utilizes
fundamental research and an in-house quantitative research team to construct holistic portfolios designed to meet client goals. The work
that both teams provide helps enable advisers to spend less time sifting through the entire investment universe and more time deeply
understanding their investments and delivering value to their clients.

Investment solutions.     We offer an open-architecture investment platform that features an extensively vetted set of third-party and
proprietary investment solutions. Our third-party strategists include asset managers who offer a variety of managed portfolios, including
ETF wrap, mutual fund wrap, unified managed accounts, separately managed accounts and fixed income. We believe in giving our
advisers choice, thus we do not promote or advantage our proprietary offerings above those of third parties. Our proprietary strategists
include Savos and AssetMark. Assets have grown 24% compounded annually from December 31, 2016 to March 31, 2019 and net flows
have grown from $443.8 million to $1.4 billion from the year ended December 31, 2016 to the year ended December 31, 2018 for
proprietary strategists. Through our proprietary offerings, we strive to create value for investors by reducing total cost, while maintaining our
adjusted EBITDA margin by capturing more of the value chain.
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Portfolio construction.     There are two ways advisers can work with AssetMark: using our turnkey portfolios or building their own
portfolios. Advisers who prefer to fully outsource portfolio construction may select from among our Guided Portfolio Solutions (“GPS”).
These diversified strategies incorporate our best thinking into a complete, professionally managed portfolio designed to enhance returns
and limit losses. Our GPS portfolios have seen assets grow from $1.4 billion to $2.3 billion, representing a compound annual growth rate of
26% from December 31, 2016 to March 31, 2019. Alternatively, advisers who prefer to be more directly involved in portfolio construction
may construct portfolios using proprietary and/or leading third-party strategists on our curated investment platform. These solutions serve
investors spanning the wealth spectrum. For high-net-worth investors we also offer custom solutions. Our proprietary and leading third-
party strategists work in conjunction with our sales team to provide high-touch, quality service to advisers and can accommodate for a wide
array of investor situations and preferences. Our wealth management solution includes tailored investments, cash management and wealth
transfer and tax tools. We help to ensure our advisers are competitive across all investor wealth tiers, from mass affluent to
high-net-worth. In addition, we offer advisers investment flexibility by allowing them to build their own portfolios using our open-design
investment platform tailored to their clients’ goals and needs.

The AssetMark business model

To achieve our mission, we have built a business model that allows us to reinvest in our advisers’ and their clients’ success. Our business
model has delivered a track record of attractive revenue growth and adjusted EBITDA margin expansion, both driven by strong fundamentals
including:
 
•  Strong asset growth : We have experienced (1) platform asset growth from existing clients of approximately 32% from December 31,

2014 to March 31, 2019, (2) $15.4 billion in assets attracted from new advisers to the platform over the same period and (3) $3.5 billion in
assets added to our platform through acquisitions of competitors over the same period, measured at the date of acquisition. Subsequently,
in April 2019, we closed our acquisition of Global Financial Private Capital for a cash purchase price of $35.9 million, which added another
$3.8 billion in platform assets.

 
•  Recurring and resilient revenue model : In the year ended December 31, 2018, 99% of our total revenue was recurring in nature (based

on revenue generated from assets that are under contract and not dependent on trading activity) and derived from either asset-based
revenue or spread-based revenue from investor cash held at our proprietary custodian. In the year ended December 31, 2018, 93% of our
total revenue was derived from asset-based revenue and 6% of our total revenue was derived from spread-based revenue. Since asset-
based revenue is influenced by sector, asset class and market returns, while spread-based revenue is influenced by Federal Reserve
movements and the amount of cash investors hold, our two sources of revenue are relatively uncorrelated, which has helped us establish a
sustainable business model through various market fluctuations.
Revenue d ynamics.

 

 
•  Asset-based
r
evenue.
Asset-based revenue is primarily driven by fees earned from investors on their assets invested on our

platform. The amount of revenue generated from any given investor varies based on several factors. First, the investment solution
selected by the adviser for an investor varies based on the investor’s needs and risk tolerances. We offer a broad array of investment
solutions on our platform to satisfy those varied needs and risk tolerances, enabling
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us to capture a greater share of the investor’s wallet and to deepen our relationship with advisers and investors. Our fee rates for our
solutions vary depending on the complexity of the solution, with strategic fixed income typically at the low end and complex personal
portfolios typically at the high end of the range. Second, our asset-based revenue is influenced by the size of the investor’s account and
Household size. As account and Household sizes increase, our pricing declines to encourage deeper client relationships. Lastly, mix
shift between asset categories may impact asset-based revenue. As of December 31, 2018, our platform asset mix was 57% equities,
36% fixed income, 5% other and 2% cash, and our weighted average asset-based fee rate across all of our platform assets for the three
months ended March 31, 2019 was 74.1 bps annualized. However, this asset mix may shift over time depending on investor
preferences, which can be influenced by economic conditions, prevailing interest rates and other factors.

The amount of platform assets and, consequently, our asset-based revenue for a given period may fluctuate with market
conditions. Market conditions and competitive factors may also affect our advisers’ choice of investment solutions for their clients and
the fee rates we charge for particular solutions, any of which may affect our asset-based revenue for a given period.

 

 

•  Spread-based
revenue.


Spread-based revenue is driven by the amount of client cash held at our proprietary custodian, ATC. This
revenue is primarily influenced by two factors: total cash balances held at ATC and the Federal Funds Rate. As of March 31, 2019, 72%
of the assets on our platform were held at our proprietary custodian and ATC client cash accounted for 4% of total assets in custody at
ATC. Changes in the number of advisers selecting our proprietary custodian and, consequently, changes in our cash balances could
impact our spread-based revenue. Variations in interest rates may also impact spread-based revenue positively or negatively,
depending on the interest rate environment. The combination of these two factors may partially mitigate spread-based revenue
fluctuations in either direction.

 
 •  Total
revenue.
 Our average total revenue yield for the three months ended March 31, 2019 was 82.3 bps annualized.
 
•  Attractive margin profile driven by a mix of proprietary and third-party solutions : Our open-architecture technology, investment

solutions and custodial platform offer choice and superior capabilities for advisers. In addition, since we offer a balance of third-party and
proprietary solutions, we capture incremental economics, which has led to enhanced margins. By offering proprietary solutions alongside
third-party technology, asset management and custody solutions, we foster competition across our offering. This competition drives
participants (including us) to improve their offerings or risk losing favor with advisers. Each solution competes on its own value proposition
and merits, and we do not promote or advantage our proprietary offerings above those of third parties. Our trust company held
approximately 72% of our platform assets, and our proprietary strategists served 20% of our platform assets as of March 31, 2019,
evidencing the strength of our proprietary offerings.

 
•  Consistently strong and growing net flows : Because our platform offers an array of solutions to advisers and our technology is deeply

integrated into advisers’ businesses, our net flows grew from $1.5 billion in 2014 to $5.9 billion in 2018, representing 7% and 14% of
beginning platform assets, respectively.

 
•  Significant operating leverage : Our purpose-built platform and upfront investments in our business have positioned us to benefit from

upside growth and continued scale with meaningful operating leverage. Our net income margin was 33.5% for the year ended December
31, 2017 and 10.3% for
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the year ended December 31, 2018. Our net income for the year ended December 31, 2017 was impacted by a non-recurring $90.1 million
benefit related to the Tax Cuts and Jobs Act of 2017. The power of the operating leverage in our model is apparent both from our ability to
expand our adjusted EBITDA margin and our relationships with advisers over time. Our adjusted EBITDA margin (defined as adjusted
EBITDA divided by total revenue) expanded from 19.9% for the year ended December 31, 2017 to 24.5% for the year ended December 31,
2018, while we delivered enhanced platform capabilities and solutions to advisers.

Our strengths
For more than 20 years, we have focused on providing solutions that enhance and simplify the lives of our advisers and the investors they
serve. We believe that this approach distinguishes us from many of our competitors. The following strengths underpin our competitive
advantage:
 
•  Our mission-driven, client-focused culture : We believe that our exceptional client-centric culture has driven our historical performance.

The AssetMark team is dedicated to its mission of making a difference in the lives of advisers and investors through a culture that rests on
our core pillars of heart, integrity, excellence and respect. We are also committed to helping advisers and the communities they serve.
Through our Summer of Service and Community Inspiration Awards we seek to ensure that our firm’s and our advisers’ communities
benefit from our charitable contributions. We believe that our focus on doing the right thing while also running a great business not only
results in higher adviser loyalty and referrals, but also increases our employee tenure.

 
•  A deep understanding of fee-based, independent advisers : Our frequent, value-added interactions with our diverse group of advisers

help us tailor offerings to meet their needs, at scale and in the context of their business opportunities and challenges. We also benefit from
tracking and evaluating advisers’ extensive activity in our ecosystem. This allows us to create responsive service models, operational
processes and solutions that help advisers reduce the time associated with administrative tasks. In addition, members of our community of
advisers have access to each other’s best practices as well as data about their specific business activity, which helps our advisers grow
their businesses and drives our extensive best practices library.

 
•  Proven ability to execute superior outsource solutions facilitated by a leading technology offering : We create outsource solutions

that transform advisers’ businesses. We believe the transformation that we enable for the advisers on our platform is the result of our
deeply integrated service model and robust, user-friendly technology, which together help advisers improve responsiveness to investors.
Collectively, our outsource offerings optimize advisers’ time and, as a result, help improve investor outcomes.

 
•  We are a scale provider : We are an established leader as an outsource service provider for independent, fee-based financial advisers.

Our scale and access enable us to establish favorable partnerships with technology and asset management institutions and provide
attractive pricing for our advisers’ clients. In addition, our feature-rich technology solution scales to serve a broad-range of business sizes,
from solo practices to ensemble firms. The scope and scale of our offering has made us an essential part of our advisers’ businesses, in
turn making us the third largest outsource provider of the components of a managed account platform (known in the industry as a Turnkey
Asset Management Program, or TAMP) in terms of platform assets in 2017, according to WealthAdvisor’s 2018 America’s Best TAMPs
report. As of December 31, 2018, our market share among U.S. TAMPs was 10%.

 
107



Table of Contents

•  We are a disciplined acquirer : Growth through acquisition of small, subscale, outsource providers is a core competency of our business.
Our value creation through acquisition is generated by purchase price discipline and our ability to grow relationships formed through these
acquisitions. In 2014 and 2015, respectively, we acquired the platform assets of two firms that collectively added $3.5 billion in assets to
our platform at the time of acquisition. On average, three years post-acquisition, these acquired assets had grown by 17% compounded
annually. Subsequently, in April 2019, we closed our acquisition of Global Financial Private Capital for a cash purchase price of $35.9
million, which added another $3.8 billion in platform assets.

 
•  Our experienced and committed management team : Our experienced and committed senior leadership team has provided stable

leadership for our business since 2014. Our management team has played a significant role in almost doubling the size of our business
(measured by platform assets) while also expanding our net income margin from 3.4% in the year ended December 31, 2014 to 10.3% in
the year ended December 31, 2018. Our executives have strong relationships in the wealth management industry and with our clients, and
are aligned with future stockholders through their significant equity ownership in our company.

Our growth strategy
 
•  Increase the adviser base : Through our marketing efforts and the outreach of our more than 100-person field force, we expect to

continue building on our existing relationships with advisers and growing business from new relationships.
 
•  Expand share of wallet from existing adviser clients : According to our internal share of wallet study, as of March 31, 2019, we have

approximately 33% of the total assets and 61% of the total advisory assets of our advisers with at least $5 million in positive net flows on
our platform over the life of our relationship with them. We plan to work with existing advisers to add investment solutions to our platform
that they otherwise obtain elsewhere. This work aims to help advisers further their operational efficiencies and improve their investor
experience by shifting an increasing portion of their business to AssetMark.

 
•  Help advisers grow their business es: Our turnkey, holistic platform and adviser engagement model are designed to help advisers grow

and build sustainable businesses. We plan to continue to help advisers grow through our deep business consulting engagements and
comprehensive platform support.

 
•  Expand our services to new segments : We are focused on introducing new products and enhancing services and capabilities in areas

including cash management, business consulting and trading to further expand our reach into the RIA market, retirement services and the
high-net-worth segment. We believe that these solutions will enhance our offering to existing advisers while also deepening and extending
our relationships with high-growth segments of advisers.

 
•  Continue to pursue strategic transactions : We expect to continue to selectively pursue acquisitions that we believe will enhance the

scale and operating leverage of our business. In addition, we may pursue acquisitions that expand the appeal of our offering to
independent, fee-based advisers and the investors they serve.

Competition
We compete with a broad range of wealth management firms that offer services to independent investment advisers. Our value proposition is
built upon the quality and breadth of the integrated
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technology, scalable services and curated investment solutions we provide to advisers and the investors they serve. Our dedicated, client-
focused culture is designed to deepen adviser relationships and drive adviser engagement on our platform. We believe that these strengths,
among others, differentiate us from our competitors. The principal bases on which participants in our industry compete are the breadth of
technological capabilities, the quality of consulting and back-office servicing and the quality of investment solutions. We believe that we
compete favorably on each of these factors. As a holistic wealth platform, we offer advisers a solution set that adheres to exacting quality
standards and offers an extensive suite of services that provide advisers a turnkey platform with which to build and grow their businesses.

Our competitors offer a variety of products and services that compete with one or more of the investment solutions and services provided
through our platform. Our principal competitors include:
 
•  Other turnkey asset management platform providers: Most providers of turnkey asset management platforms typically provide financial

advisers with one or more types of products and services, and vary in the number of choices offered in terms of custodians, technology
features, investments and quality of service.

 
•  Independent broker-dealer proprietary wealth platforms: Many broker-dealers provide integrated proprietary wealth management

platforms that offer an array of asset management solutions to their affiliated financial advisers.
 
•  Providers of specific service applications: Several of our competitors provide financial advisers with a product or service designed to

address one or a limited number of specific needs, such as financial planning or performance reporting.
 
•  Adviser-built solutions: Some financial advisers have developed in-house solutions that overlap with some or all of the technology or

services that we currently provide, including portfolio construction, portfolio analytics and model management.

We believe that our broad set of solutions featuring a fully integrated technology platform, extensive suite of technology features, personalized
and scalable service, curated investment offerings and high quality service differentiate us from other competitors in the marketplace. With our
continued focus on enhancing our platform and the services we provide to advisers, we believe that we will continue to compete favorably.

Employees
As of March 31, 2019, we had over 620 full-time employees, all of whom are located in the United States. None of our employees is
represented by a labor union or subject to a collective bargaining agreement governing employment with us, and we have never experienced
a work stoppage.

Corporate structure
In April 2016, HTSC, a Chinese securities group with brokerage and investment services, acquired our collective businesses from Aquiline
Capital Partners and Genstar Capital. Through the acquisition, HTSC became the ultimate parent company of our collective businesses
through its subsidiary HIIHL, a company organized under the laws of the Cayman Islands. HIIHL holds 98.6% of the equity interests in our
parent company, AssetMark Holdings LLC, with the remaining 1.4% held by members of our senior management and board of directors and
certain of our employees. In turn, AssetMark Holdings LLC holds 100% of the equity interests in our company.
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In connection with this offering, AssetMark Holdings LLC will be liquidated and dissolved and the members of AssetMark Holdings LLC will
become our stockholders. See the section titled “Prospectus summary—Restructuring” for more information.

AssetMark Financial Holdings, Inc. is a holding company for AssetMark Financial, Inc., which in turn holds our separate operating business
units. Our limited purpose broker-dealer, AssetMark Brokerage, LLC, was formed in 2013 and provides mutual fund underwriting and
distribution services for our GuideMark, GuidePath and Savos mutual funds. ATC, which was formed in 1994, is an integrated custodian that
provides trust and custodial services to our advisers’ clients. Through AssetMark, Inc., our investment adviser subsidiary that was formed in
1999, we operate our TAMP platform and provide investment advisory services for certain assets on the platform. Finally, AssetMark
Retirement Services, Inc., which was acquired as part of our acquisition of Aris Corporation of America in early 2015, provides recordkeeping
and administrative services for retirement accounts.

In addition to Aris Corporation, we have grown our business through a number of opportunistic acquisitions. Most recently, on April 16, 2019,
we closed our acquisition of Global Financial Private Capital, a registered investment adviser that provides a broad suite of integrated wealth
management services for institutional and individual investors. We expect this acquisition to strengthen our turnkey asset management
services and add assets to our platform.

Regulation
Overview

The financial services industry is among the most extensively regulated industries in the United States. We operate investment advisory,
broker-dealer, custodian and mutual fund businesses, each of which is subject to a specific regulatory scheme. Our subsidiaries are subject to
regulation primarily at the federal level, including regulation by the SEC under the Advisers Act and the 1940 Act, the CFTC, the NFA, the
DOL under ERISA and by the SEC, FINRA and the Financial Crimes Enforcement Network of the Department of the Treasury for our broker-
dealer subsidiary. Our proprietary custodian, ATC, is an Arizona trust company regulated by the ADFI.

The Advisers Act and the 1940 Act

AssetMark, Inc. and Global Financial Private Capital, our investment adviser subsidiaries, are registered with the SEC under the Advisers Act.
The Advisers Act imposes numerous obligations on registered investment advisers, including fiduciary duties to clients, compliance and
disclosure obligations, recordkeeping requirements and operational requirements, as well as regulations related to receipt of performance
fees, solicitation arrangements, conflicts of interest, advertising, agency cross and principal transactions between the adviser and advisory
clients and general anti-fraud provisions. In addition, certain of our investment adviser subsidiaries sponsor registered funds in the United
States. These activities subject those subsidiaries to additional regulatory requirements, including regulation by the SEC under the 1940 Act.
The 1940 Act imposes significant requirements and limitations on a registered fund, including with respect to its capital structure, investments
and transactions. The registered funds that are advised by our investment adviser subsidiaries are subject to oversight and management by
each fund’s board of directors. Under the 1940 Act, a majority of the directors of registered funds must not be “interested persons” with
respect to us (sometimes referred to as the “independent director” requirement) in order to rely on certain exemptive rules under the
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1940 Act relevant to the operation of registered funds. The responsibilities of the fund’s board include, among other things, approving the
investment advisory agreement, approving other service providers, determining the method of valuing assets and monitoring transactions
involving affiliates. The 1940 Act also imposes on the investment adviser to a registered fund a fiduciary duty with respect to the receipt of the
adviser’s investment management fees. That fiduciary duty may be enforced by the SEC, administrative action or litigation by investors in the
fund pursuant to a private right of action. In addition, many state securities commissions impose filing requirements on investment advisers
that operate or have places of business in their states. Similarly, many states require certain client-facing employees of registered investment
advisers and FINRA-registered broker-dealers to become state licensed.

The SEC is authorized to institute proceedings and impose sanctions for violations of the Advisers Act and the 1940 Act, ranging from fines
and censure to termination of an investment adviser’s registration. Non-compliance with the Advisers Act or other federal and state securities
laws and regulations could result in investigations, sanctions, disgorgement, fines or other similar consequences. Though we believe we are
in compliance in all material respects with the requirements of the Advisers Act and the 1940 Act and the rules and interpretations
promulgated thereunder, our failure to comply with such laws, rules and interpretations could have a material adverse effect on us.

Under the Advisers Act and the 1940 Act, certain offerings of our shares could be deemed a change of control of our investment adviser
subsidiaries, and unless our investment adviser subsidiaries’ clients consent to the change of control, our investment advisory agreements
with such clients could be terminated. See the section titled “Risk factors—Risks related to regulation and litigation—In the event of a change
of control of our company, we may be required to obtain FINRA approval and the consent of our advisory clients to the change of control, and
any failure to obtain these consents could adversely affect our results of operations, financial condition or business.” While we have
concluded that this offering does not constitute an assignment or change of control, an assignment or change of control could be deemed to
occur in the future if we or one of our investment adviser subsidiaries were to gain or lose a controlling person, or in other situations that may
depend significantly on particular facts and circumstances. In any such case we would seek to obtain the consent of our investment adviser
subsidiaries’ advisory clients, including any funds, to the assignment.

Broker-dealer regulation

Our subsidiary AssetMark Brokerage, LLC is a limited purpose SEC-registered broker-dealer that distributes and underwrites mutual funds.
Broker-dealers and their personnel are regulated, to a large extent, by the SEC and self-regulatory organizations, principally FINRA. In
addition, state blue sky commissions have supervisory authority over broker-dealer activities conducted in their states. Broker-dealers are
subject to regulations which cover virtually all aspects of their business, including sales practices, trading practices, order handling, best
execution, use and safekeeping of clients’ funds and securities, anti-money laundering, handling of material non-public information,
safeguarding data, recordkeeping, reporting and the conduct and qualifications of directors, officers, employees, representatives and other
associated persons.

Broker-dealers are also subject to net capital rules that mandate that they maintain certain levels of capital. The SEC’s net capital rule
specifies the minimum level of net capital a broker-dealer must maintain and also requires that a significant part of a broker-dealer’s assets be
kept in relatively liquid form. The SEC and various self-regulatory organizations impose rules that require notification when
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net capital falls below certain predefined criteria, limit the ratio of subordinated debt to equity in the regulatory capital composition of a broker-
dealer and constrain the ability of a broker-dealer to expand its business under certain circumstances. Additionally, the SEC’s uniform net
capital rule and FINRA regulations impose certain requirements that may have the effect of prohibiting a broker-dealer from distributing or
withdrawing capital and requiring prior notice to the SEC and FINRA for certain withdrawals of capital.

ERISA regulation

Certain of our subsidiaries, including AssetMark, Inc. and AssetMark Retirement Services, Inc., are also subject to regulation by the DOL
under ERISA and related regulations with respect to investment advisory and management, recordkeeping and administrative services
provided with regard to retirement plans covered by ERISA and IRAs. Among other requirements, ERISA imposes duties on persons who are
fiduciaries under ERISA and prohibits certain transactions between plans and related parties. A failure to comply with the requirements of
ERISA could result in significant monetary penalties and could limit the ability of our subsidiaries to act as fiduciaries.

CFTC regulation

Our subsidiary AssetMark, Inc. is registered with the CFTC as a commodity pool operator with respect to some of the funds it manages.
AssetMark, Inc. is also a member of the NFA. The CFTC is a federal independent agency responsible for implementing and enforcing the
CEA, which governs commodity derivative markets, including those for swaps and futures, and intermediaries operating in those markets. The
NFA is a self-regulatory organization to which the CFTC has delegated some of its authority under the CEA, including the administration and
enforcement of registration requirements for commodity pool operators and other intermediaries and the regulation of the conduct of its
members. As a registered commodity pool operator, AssetMark, Inc. is subject to regulation by the NFA and CFTC and is subject to legal
requirements and restrictions under the CEA, CFTC regulations and NFA rules and by-laws. These include, among others, reporting and
disclosure requirements, investor protection requirements, conduct requirements, anti-fraud prohibitions and recordkeeping requirements.
AssetMark, Inc. is also subject to periodic inspections and audits by the NFA.

From time to time, our subsidiaries have provided, and in certain cases continue to provide, information and documents to the various
regulators specified above regarding our compliance with commodities, securities and other laws and regulations regarding the conduct of our
businesses.

In the event of noncompliance, the SEC, CFTC, NFA or other governmental regulatory authorities may institute administrative or judicial
proceedings that may result in censure, fines, the issuance of cease-and-desist orders, trading prohibitions, the suspension or expulsion of a
member, its officers, registered representatives or employees or other similar sanctions against AssetMark, Inc.

Trust company regulation

ATC, our wholly owned state-licensed trust company subsidiary that acts as a custodian for client investment assets, is an Arizona licensed
trust company subject to regulation and examination by the ADFI. As a “bank,” for the purposes of the Exchange Act, effectuating securities
transactions in a fiduciary capacity, ATC is exempt from registration as a broker-dealer under the Exchange Act, but is subject to Arizona
state trust company laws, as well as certain federal laws including those related to anti-money laundering.
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As an Arizona regulated trust company, ATC is subject to annual examination by the ADFI staff. Arizona requirements also include minimum
capital requirements, limitations regarding declaration of dividends, requirements regarding maintenance of a fidelity bond, recordkeeping
requirements, certain required audits and maintenance of disaster recovery and business continuity plans. ATC is also subject to reporting
requirements with the U.S. Internal Revenue Service regarding activity of its clients’ investment assets, and must comply with Internal
Revenue Code requirements when acting as trustee for its clients’ IRAs.

Because ATC is not a “bank” under the Bank Holding Company Act of 1956 (as amended, the “BHCA”), our affiliation with ATC does not
cause us to be regulated as a bank holding company or financial holding company under the BHCA.

Anti-money laundering

ATC, AssetMark Brokerage, LLC (our U.S. broker-dealer subsidiary) and the mutual funds advised by AssetMark, Inc. are subject to the BSA,
as amended by the PATRIOT Act, and implementing regulations, which require financial institutions, including custodians and broker-dealers,
to establish anti-money laundering compliance programs, file suspicious activity and other reports with the U.S. government and maintain
certain records. A financial institution’s anti-money laundering compliance program generally must include policies, procedures and controls
reasonably designed to achieve compliance with the BSA and its implementing regulations and to detect and report suspicious activity, the
training of relevant employees, the designation of an anti-money laundering compliance officer, periodic independent audits to test the
effectiveness of the program, and customer due diligence and ongoing monitoring. Certain financial institutions, including trust companies,
broker-dealers and mutual funds, are also required to implement customer identification procedures and beneficial ownership identification
procedures. We have established policies, procedures and systems designed to comply with these regulations.

Privacy

Regulatory activity in the areas of privacy and data protection continues to grow worldwide and is generally being driven by the growth of
technology and related concerns about the rapid and widespread dissemination and use of information. To the extent applicable, we must
comply with federal and state information-related laws and regulations in the United States, including the Gramm-Leach-Bliley Act of 1999,
which requires financial institutions to disclose their privacy policies and practices related to sharing customer information with affiliates and
non-affiliates and give customers the ability to “opt out” of having non-public information disclosed to third parties or receiving marketing
solicitations from affiliates and non-affiliates based on non-public information received from financial institutions. Further, to the extent
applicable, we must comply with additional privacy-related regulations including the Fair Credit Reporting Act of 1970, as amended by the
2003 Fair and Accurate Credit Transactions Act, Regulation S-P under the Gramm-Leach-Bliley Act, Regulation S-ID and the California
Consumer Privacy Act, and may also be subject to new federal and state requirements in the future.

In particular, Regulation S-P requires that we (i) safeguard the security and confidentiality of all client records and information, (ii) protect
against any anticipated threats or hazards to the security or integrity of client records and information and (iii) protect against any
unauthorized access or use of such information that could result in substantial harm or inconvenience to any client, and we must install and
abide by appropriate policies, procedures and practices to meet these requirements. Such
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procedures include physical and structural safeguards that prevent data from being accessed by affiliates or any third party except where
properly protected and necessary for the delivery of services to the client. In addition, we maintain strict policies to prevent the sharing of data
outside of the United States, including to prevent the sharing of client data with HTSC. We operate as an independent firm separate from
HTSC; we maintain network separation from HTSC; and we do not share client information or technology with HTSC. Further, we undergo
regular third-party audits of our security protocols to help ensure the ongoing integrity of our data protection and privacy measures.

PRC and Hong Kong regulations

Our ultimate parent company and controlling stockholder, HTSC, which is incorporated in the PRC and listed on The Shanghai Stock
Exchange, The Stock Exchange of Hong Kong Limited and the Shanghai segment of the London Stock Exchange, is subject to regulations
governing PRC-incorporated companies, as well as the listing rules of such stock exchanges. Certain of these rules and regulations require
our controlling stockholder to file with or obtain approval from various PRC regulators or HTSC’s shareholders or board of directors before
approving certain of our corporate actions. See the section titled “Risk factors—Risks related to our controlling stockholder’s ultimate parent
being a PRC company with stock listed in Hong Kong and Shanghai.”

Additional regulatory reform

Our subsidiaries are subject to the numerous regulatory reform initiatives in the United States. New laws or regulations, or changes in
enforcement of existing laws or regulations, could have a material and adverse impact on the scope or profitability of our business activities or
require us to change business practices and incur additional costs as well as potential reputational harm. For example, on April 18, 2018, the
SEC proposed a package of rulemakings and interpretations that, if adopted, would (i) require broker-dealers to act in the “best interest” of
retail customers when making a recommendation, without placing the financial or other interests of the broker-dealer ahead of the interest of
the retail customer, (ii) require the delivery to retail investors of a short-form disclosure document describing the firm’s relationship with and
duties to the customer, (iii) restrict the use of the term “adviser” or “advisor” by broker-dealers who are not also registered as investment
advisers and (iv) clarify the SEC’s views on the fiduciary duty that investment advisers owe to their clients. Any legislative or regulatory
actions and any required changes to our business operations, or the business operations of our adviser clients, resulting from such legislation
and regulations, as well as any deficiencies in our compliance with such legislation and regulation, could result in significant loss of revenue,
limit our ability to pursue business opportunities in which we might otherwise consider engaging or otherwise adversely affect our businesses.

In addition, financial regulators are increasing their enforcement and examination attention across a wide range of activities and business
practices, including disclosure, conflicts of interest, cyber-security, business continuity and succession planning. Such enhanced scrutiny may
increase the likelihood of enforcement actions or violation findings or cause us or our subsidiaries to change business practices or incur
additional costs. It is also not possible to predict how such changes may impact the businesses of our competitors and the competitive
dynamics of the industry.

Intellectual property
We rely on a combination of trademark, copyright and trade secret laws to protect our proprietary technology and intellectual property. We
have registered certain of our trademarks and service marks
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in the United States with the U.S. Patent and Trademark Office, including the mark “ASSETMARK.” In addition, we have registered our
domain names, including www.assetmark.com and www.ewealthmanager.com, with MarkMonitor. We believe the AssetMark name and the
marks associated with it are of significant value and are important to our business. Accordingly, as a general policy, we monitor the use of our
marks and vigorously oppose any unauthorized use of the marks. We rely on common law protection of our copyrighted works. Such
copyrighted materials are not material to our business.

We seek to control access to and distribution of our proprietary information, including our algorithms, implementation and business
on-boarding functions and applications software. We enter into confidentiality, nondisclosure, non-interference and invention assignment
agreements with our employees, consultants, customers and vendors that generally provide that any confidential or proprietary information
developed by us or on our behalf be kept confidential, and we limit access to our confidential and proprietary information to a “need to know”
basis. In the normal course of business, we provide our intellectual property to third parties through licensing or restricted use agreements.
We have established a system of security measures to help protect our computer systems from security breaches and computer viruses. We
have employed various technology and process-based methods, such as clustered and multi-level firewalls, intrusion detection mechanisms,
vulnerability assessments, content filtering, antivirus software and access control mechanisms. We also use encryption techniques for data
transmission.

Facilities
Our headquarters are located in Concord, California and consist of approximately 72,536 square feet of leased space. Our lease on this
space expires on August 31, 2022. We lease an additional combined 97,348 square feet of office space in Phoenix, Arizona; Chicago, Illinois;
State College, Pennsylvania; Encino, California; Atlanta, Georgia and Sarasota, Florida. We believe that our headquarters and other offices
are adequate for our immediate needs and that additional or substitute space is available if needed to accommodate growth and expansion.

Legal proceedings
We are, from time to time, involved in various legal proceedings, litigation and regulatory matters that arise in the normal course of our
business. We do not believe that the resolutions of any such matters we are currently involved in, individually or in the aggregate, will have a
material adverse impact on our financial condition or results of operations. However, we can provide no assurance that any pending or future
matters will not have a material effect on our financial condition or results of operations in the future.
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Management
The following table sets forth information regarding the executive officers and directors of AssetMark Financial Holdings, Inc. as of June 30,
2019:
 
   

Name   Age    Position

Charles Goldman   58     Director, President and Chief Executive Officer

Gary Zyla   47     EVP, Chief Financial Officer

Ted Angus   48     EVP, General Counsel

Jeremiah Chafkin   60     EVP, Chief Investment Officer

Carrie Hansen   49     EVP, Chief Operating Officer

Michael Kim   49     EVP, Chief Client Officer

Mukesh Mehta   53     EVP, Chief Information Officer

Natalie Wolfsen   49     EVP, Chief Solutions Officer

Xiaodan Liu   47     Chairman of the Board

Rohit Bhagat   55     Director

Patricia Guinn   64     Director

Bryan Lin   49     Director

Ying Sun   43     Director

Yi Zhou   50     Director
 

Executive officers and directors
Charles
Goldman
has served as our President and Chief Executive Officer since 2014 and as a director since 2013. Prior to joining our
company, he served as Senior Advisor at Bain & Company from 2010 to 2014 and President of Fidelity Investments, Custody & Clearing from
2009 to 2010. From 2001 to 2008, Mr. Goldman served in various senior roles at The Charles Schwab Corporation, including head of Schwab
Institutional, Chief Operating Officer of Schwab Institutional and head of Strategy, M&A and Venture Capital. From 1996 to 2000, he served
as President of Paramount Farms, Inc. From 1991 to 1996, Mr. Goldman was a consultant with The Boston Consulting Group, prior to which
he spent two years with Bankers Trust Company. Mr. Goldman holds a B.S. degree in finance, magna
cum
laude
, from the University of
Southern California and an M.B.A. degree, with honors, from the University of California, Los Angeles. We believe Mr. Goldman is qualified to
serve as a member of our board of directors because of the perspective he brings as our Chief Executive Officer and his experience in senior
management positions.

Gary
Zyla
has served as our Chief Financial Officer since 2011. From 2004 to 2011, Mr. Zyla served in the Corporate and Retirement and
Protection segments at Genworth Financial, Inc., where he led the Capital Management team and served as Vice President of Financial
Planning & Analysis. Mr. Zyla holds a B.S. degree in Computer Science-Mathematics and a B.A. degree in History from the State University of
New York-Binghamton and an M.B.A. from the University of Maryland.

Ted
Angus
has served as our General Counsel since joining us in 2013. From 2010 to 2013, Mr. Angus served as the General Counsel at
Genworth Financial Wealth Management, and from 2000
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to 2010 he served in various roles at The Charles Schwab Corporation, including as Vice President and Associate General Counsel. From
1998 to 2000, Mr. Angus was an Associate in the securities litigation group at the law firm Brobeck, Phleger & Harrison LLP, and from 1995 to
1998, he was an Associate at Keesal, Young & Logan. Mr. Angus holds B.A. degrees in History and Economics from the University of
California, Los Angeles and a J.D. from the University of California, Hastings College of the Law.

Jeremiah
Chafkin
has served as our Chief Investment Officer since 2014. Prior to joining our company, Mr. Chafkin served as the President
and Chief Executive Officer at AlphaSimplex Group, an investment management firm, from 2008 to 2014. From 2006 to 2007, Mr. Chafkin
was the Chief Executive Officer at IXIS Asset Management U.S., L.P. From 1991 to 2006, Mr. Chafkin held a range of leadership roles with
The Charles Schwab Corporation, including Executive Vice President of the Advised Investor Division (2002 – 2006), President of Charles
Schwab Investment Management (1991-2001) and Executive Vice President of Asset Management Products and Services (1999-2001).
Mr. Chafkin began his career at Bankers Trust Company, where he spent almost fifteen years in a variety of asset management roles,
including Chief Executive Officer of the Structured Investment Management business (1997-1999) and President of Japan Bankers Trust
(1994-1996). Mr. Chafkin holds a B.A. degree in Economics from Yale University and an M.B.A. degree from Columbia Business School.

Carrie
Hansen
joined our company in 2000, and has served as our Chief Operating Officer since 2008 and as President of our Mutual Funds
division since 2007. Prior to becoming our Chief Operating Officer, Ms. Hansen served as our Chief Financial Officer (2003-2006) and Chief
Compliance Officer (2004-2008). From 1998 to 2000, Ms. Hansen served as head of the Investment Operations Group in the Tokyo office of
Barclays Global Investors, prior to which she spent over four years at Coopers & Lybrand Consulting, finishing her career there as an Audit
Manager. Ms. Hansen holds a B.S. degree in Business Administration from the University of California, Berkeley.

Michael
Kim
joined our company in 2010 and has served as our Chief Client Officer and National Sales Leader since January 2018. Prior to
becoming our Chief Client Officer, Mr. Kim served as our National Sales Manager from 2014 to 2018, and Head of our RIA Channel from
2010 to 2014. Prior to joining our company, Mr. Kim spent over twelve years with Fidelity Investments, Inc., including as a Senior Vice
President from 1998 to 2010. From 1995 to 1998, Mr. Kim served as Senior Vice President at Transamerica, and from 1991 to 1995, Mr. Kim
was a Senior Associate at Coopers & Lybrand Consulting. Mr. Kim holds a B.A. degree in Economics from the University of California, Los
Angeles.

Mukesh
Mehta
has served as our Chief Information Officer since joining our company in 2017. From 2014 to 2017, Mr. Mehta served as the
Chief Information and Technology Officer at Cetera Financial Group, a shared services organization serving a family of affiliated independent
broker-dealers. From 2010 to 2013, Mr. Mehta served as Chief Information Officer at TD Ameritrade, a brokerage firm, where he also served
as a Managing Director in Business Technologies from 2009 to 2010. From 2002 to 2008, Mr. Mehta served as Senior Vice President and
Chief Information Officer at Schwab Institutional, Platform Development & Technology, prior to which he served as a Vice President of
Finance & Corporate Administration Technology at The Charles Schwab Corporation from 1999 to 2002. Mr. Mehta has also held positions
with Bankers Trust (Vice President, Defined Contribution & Participant Services, 1995-1999), Kwasha Lipton (Pension Design & Systems
Consultant, 1987-1994), ER Keller & Co. (Investment Account Manager, 1987) and Bell Communications Research (Analyst, 1984-1987).
Mr. Mehta holds a B.A. degree in Mathematics & Economics from Rutgers University and is a graduate of the Stanford University Graduate
School of Business Executive Program.
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Natalie
Wolfsen
joined our company in 2014 and has served as our Chief Solutions Officer since January 2018, prior to which she served as
our Chief Commercialization Officer from May 2014 to December 2017. Prior to joining our company, Ms. Wolfsen served as head of
Marketing and Product Development for First Eagle Investment Management, an investment management company, from 2011 to 2014.
From 2009 to 2011, Ms. Wolfsen served as head of Product Management and Development for Pershing LLC. From 1999 to 2009,
Ms. Wolfsen held numerous roles with The Charles Schwab Corporation, including Senior Marketing Manager (1999-2000), Senior Manager
and Director of Technology (2000-2001), Director of Segment Management (2002-2004), Vice President of Strategy (2004-2007), Vice
President of Product Management and Development (2007-2008) and Vice President of Equity Product Management and Development
(2008-2009). Ms. Wolfsen holds a B.A. degree in Political Science from the University of California, Berkeley and an M.B.A. degree from the
University of California, Los Angeles.

Non-employee directors
Xiaodan
Liu
has served as the Chairman of our board of directors since 2016. Ms. Liu has served as President of Huatai United Securities
Co., Ltd., the specialized investment banking subsidiary of HTSC and one of our affiliates, since 2010 and as Chairperson of Huatai United
Securities Co., Ltd. since 2017. Ms. Liu also served as a member of the M&A and Restructuring Committee of the China Securities
Regulatory Committee from 2012 to 2016. Ms. Liu has over 16 years of experience in the investment banking industry, including time at
HolyHigh Investment Advisory and Hantang Securities, and has participated in the drafting and revisions of Chinese regulations on M&A and
restructuring practices in China. Ms. Liu graduated from Peking University with a Master’s degree in Law. Ms. Liu’s qualifications to serve on
our board of directors are primarily based on her two years of experience as a member of our board of directors, her knowledge of Chinese
regulations and authorities gained through her time with the CSRC and working in the financial industry in China, and her knowledge of the
investment banking industry gained through her 16 years of experience.

Rohit
Bhagat
has served as a director of our company since 2017. Mr. Bhagat was a Senior Partner at The Boston Consulting Group from
1992 to 2005, Global Chief Operating Officer of Barclays Global Investors from 2005 to 2009 and Chairman, Asia Pacific of BlackRock, Inc.
from 2009 to 2012. Mr. Bhagat currently serves on the boards of Axis Bank Limited (since 2013), Franklin Templeton ETF Trust (since 2016)
and FreeCharge Payment Technologies Pvt. Ltd. (since 2018). He also serves as a Senior Advisor to B Capital Group (since 2017) and
Advisor to Optimal Asset Management (since 2016). Mr. Bhagat received a B. Tech. (Mechanical Engineering) degree (with distinction) from
the Indian Institute of Technology, Delhi, an M.Sc. (Engineering) degree from the University of Texas at Austin and an M.B.A. degree (with
honors) from the Kellogg School at Northwestern University. Mr. Bhagat’s qualifications to serve on our board of directors are primarily based
on his significant corporate governance experience, including his tenure as a member of our board of directors and decade of experience
serving as a director of other companies (including service on audit, risk management, nomination, compensation and mergers and
acquisitions committees), his extensive experience in financial services and fintech as a business leader, investor and advisor, his knowledge
of the financial services industry, his experience working with regulators in multiple jurisdictions while at Barclays and BlackRock and his
education in finance, marketing, strategy and managerial economics.

Patricia
Guinn
has served as a director of our company since 2019. From 1976 to 2019, Ms. Guinn held various positions at Willis Towers
Watson (formerly Towers Watson and Towers Perrin), a global advisory, brokerage and solutions company, including Chief Risk Officer from
2017 to 2019 and
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Managing Director of the Risk and Financial Services Segment from 2001 to 2015. Ms. Guinn currently serves as a member of the board of
directors of Reinsurance Group of America, Inc., a global life and health reinsurance firm, and is a member of its audit and FIRM (finance,
investment and risk management) committees, positions she has held since 2016. She also served as a director of Allied World Assurance
Company Holdings AG from 2015 to 2017. Ms. Guinn currently serves as an Association Member of Bupa, an international healthcare group,
an Emeritus Trustee of The Actuarial Foundation, a member of the Social Security Advisory Board’s 2019 Technical Panel on Assumptions
and Methods, a governance fellow of the National Association of Corporate Directors, a fellow of the Society of Actuaries and a member of
the American Academy of Actuaries, and is a Chartered Enterprise Risk Analyst. Ms. Guinn holds a B.A. degree in Mathematics from Hendrix
College. Ms. Guinn’s qualifications to serve on our board of directors are primarily based on her significant professional and leadership
experience in the advisory and brokerage industries and her experience as a director of other financial services companies, including as an
audit committee member.

Bryan
Lin
has served as a director of our company since 2019. Mr. Lin is currently the CEO of Huatai Securities (USA), Inc., a wholly owned
U.S.-based indirect subsidiary of HTSC, a position he has held since March 2018. Prior to joining Huatai Securities (USA), Inc., Mr. Lin spent
over eleven years, from 2006 to 2017, as a senior private equity investment professional with The Carlyle Group, where he focused on
various infrastructure sections including transportation and logistics, energy and utilities. Prior to joining The Carlyle Group, Mr. Lin spent over
nine years, from 1997 to 2006, as an investment banker with Citigroup, where he focused on financial advisory and capital raising for clients
in the infrastructure and energy sectors. Mr. Lin started his career as a banking analyst at the Federal Reserve of New York, where he spent
two years working in the areas of bank supervision and regulation. Mr. Lin served on the board of directors at several portfolio companies of
The Carlyle Group, serving on various executive, audit and compensation committees. Mr. Lin holds a B.S. in Business Management from
State University of New York at Binghampton and an M.B.A. degree from the University of Chicago, Booth School of Business, and is a CFA
charter holder. Mr. Lin’s qualifications to serve on our board of directors are primarily based on his significant professional experience in the
financial industry, including in private equity, investment banking and financial regulation, as well as his experience serving on executive, audit
and compensation committees of the boards of directors of various portfolio companies.

Ying
Sun
has served as a director of our company since 2016. Ms. Sun currently serves as a Managing Director and Head of Corporate
Development of our parent company, HTSC, positons she has held since December 2014. Prior to joining HTSC, she worked in capital
markets and cross-border mergers and acquisitions at Citigroup Asia Investment Banking (2013 through 2014) and Deutsche Bank Asia
(2005 to 2012). Ms. Sun currently serves as a director of HIIHL, a subsidiary of our ultimate parent company HTSC. She has held this
directorship since 2016. Ms. Sun holds a Bachelor’s degree in Economics from Peking University. Ms. Sun’s qualifications to serve on our
board of directors are primarily based on her two years of experience as a member of our board of directors and two years serving as a
director for other companies, as well as her knowledge of the financial industry acquired through her experience at Citigroup Asia and
Deutsche Bank Asia.

Yi
Zhou
has served as a director of our company since 2016. Mr. Zhou has been the Executive Director and President of HTSC since 2007
and Chairman of the board of HTSC since 2016. Prior to joining HTSC, Mr. Zhou worked in technology management for the Jiangsu Posts &
Telecommunications Bureau, an affiliated department of the Jiangsu Provincial government, from 1998 to 1999 and in administrative
management at Jiangsu Mobile Communication Co., Ltd., a state-owned communications company in Jiangsu province, from 1999 to 2000.
From 2005 to 2006,
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Mr. Zhou was the Deputy General Manager of Shanghai Beier Fortune Communications Company. Mr. Zhou has served on the boards of
directors of Jiangsu Beier Co., Ltd. (from April to July 2000), Nanjing Xinwang Technology Co., Ltd. (from 2000 to 2005), Jiangsu Province
Emerging Industry Investment Management Limited (an investment management company that invests primarily in the Jiangsu Province
equity market) (from 2013 to 2018), Huatai Securities (Shanghai) Assets Management Ltd., one of our affiliates (from 2014 to 2018), and
Huatai International Financial Holdings Company Limited, our direct parent (from 2017 to 2018), and continues to serve on the boards of
Huatai Financial Holdings (Hong Kong) Limited (an HTSC subsidiary engaged in investment banking, asset management and wealth
management businesses) (since 2006) and CSOP Asset Management Limited (a fund management company located in Hong Kong) (since
2017). Mr. Zhou graduated from Nanjing University of Posts and Telecommunications with a Bachelor’s degree in Computer Communications.
Mr. Zhou’s qualifications to serve on our board of directors are primarily based on his two years of experience as a member of our board of
directors and 11 years of experience as a member of the boards of other entities, his knowledge of investment services gained through his 11
years with Huatai affiliates, and his knowledge of PRC-related regulations gained through his extensive experience working with Chinese
entities, both in management and as a director.

Family relationships
There are no family relationships among any of our executive officers or directors.

Controlled company
Upon the completion of this offering, HTSC will continue to control a majority of the voting power of our outstanding common stock through its
indirect subsidiary HIIHL. As a result, we will be a “controlled company” under the NYSE corporate governance standards. As a controlled
company, we will be exempt from certain NYSE corporate governance requirements, including the requirements:
 
•  that a majority of our board of directors consists of “independent directors,” as defined under the NYSE rules;
 
•  that the compensation of our executive officers be determined, or recommended to the board of directors for determination, by majority

vote of the independent directors or by a compensation committee composed solely of independent directors; and
 
•  that director nominees be selected, or recommended to the board of directors for selection, by majority vote of the independent directors or

by a nomination committee composed solely of independent directors.

Accordingly, you may not have the same protections afforded to stockholders of companies that are subject to all of the NYSE corporate
governance requirements. In the event that we cease to be a controlled company, we will be required to comply with these provisions within
the transition periods specified in the NYSE rules.

These exemptions do not modify the independence requirements for our audit committee, and we expect to satisfy the member independence
requirement for the audit committee by the end of the transition period provided under the NYSE listing standards and SEC rules and
regulations for companies completing their initial public offering. See the section titled “—Board committees—Audit committee.”
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Board structure and compensation of directors
Upon the completion of this offering, our board of directors will consist of seven members. Our board of directors has undertaken a review of
the independence of the directors and considered whether any director has a material relationship with us that could compromise his or her
ability to exercise independence judgment in carrying out his or her responsibilities. Based upon information requested from and provided by
each director concerning such director’s background, employment and affiliations, including family relationships, our board of directors has
determined that each of Rohit Bhagat and Patricia Guinn is independent under applicable NYSE rules.

Our directors will be divided into three classes serving staggered three-year terms. Class I, Class II and Class III directors will serve until our
annual meetings of stockholders in 2020, 2021 and 2022 respectively. Mr. Bhagat and Mr. Lin will serve as Class I directors, Ms. Guinn and
Ms. Sun will serve as Class II directors and Mr. Goldman, Ms. Liu and Mr. Zhou will serve as Class III directors. At each annual meeting of
stockholders, directors will be elected to succeed the class of directors whose terms have expired. This classification of our board of directors
could have the effect of increasing the length of time necessary to change the composition of a majority of the board of directors. In general,
at least two annual meetings of stockholders will be necessary for stockholders to effect a change in a majority of the members of the board of
directors.

Directors who are also full-time officers or employees of our company will receive no additional compensation for serving as directors. All
independent directors will receive an annual retainer of $65,000. In addition, the chairman of the audit committee (if independent) will receive
an annual fee of $20,000, the chairman of the compensation committee (if independent) will receive an annual fee of $15,000 and the
chairman of the nominating and corporate governance committee (if independent) will receive an annual fee of $10,000. Each independent
director also will receive an annual grant of RSUs with one-year cliff vesting under our 2019 Equity Incentive Plan having a fair market value
(as defined in the plan) of $130,000.

Board committees
Audit committee

The members of our audit committee are Patricia Guinn, Rohit Bhagat, and Bryan Lin. Patricia Guinn is the chairman of our audit committee.
We will phase-in to the independence requirements of the NYSE corporate governance rules, which require us to have one independent audit
committee member upon the listing of our common stock on the NYSE, a majority of independent audit committee members within 90 days of
listing and an audit committee consisting entirely of independent members within one year of listing. Our board of directors has determined
that Patricia Guinn and Rohit Bhagat satisfy the “independence” requirements of the NYSE and the Exchange Act. Each member of our audit
committee is financially literate. In addition, our board of directors has determined that Patricia Guinn and Rohit Bhagat are qualified as audit
committee financial experts as defined in Item 407(d)(5)(ii) of Regulation S-K promulgated under the Securities Act. This designation does not
impose any duties, obligations or liabilities that are greater than are generally imposed on members of our audit committee and our board of
directors. Our audit committee is directly responsible for, among other things:
 
•  selecting a firm to serve as the independent registered public accounting firm to audit our financial statements;
 
•  ensuring the independence and qualifications of the independent registered public accounting firm;
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•  discussing the scope and results of the audit with the independent registered public accounting firm and reviewing, with management and
that firm, our interim and year-end operating results;

 
•  establishing procedures for employees to anonymously submit concerns about questionable accounting or audit matters;
 
•  considering the adequacy of our internal controls and internal audit function;
 
•  reviewing material related party transactions or those that require disclosure; and
 
•  approving or, as permitted, pre-approving all audit and non-audit services to be performed by the independent registered public accounting

firm.

Compensation committee

The members of our compensation committee are Ying Sun, Patricia Guinn and Bryan Lin. Ying Sun
is the chairman of our compensation committee. We intend to avail ourselves of certain exemptions afforded to controlled companies under
NYSE corporate governance rules, which will exempt us from the requirement that we have a compensation committee composed entirely of
independent directors. Our compensation committee is responsible for, among other things:
 
•  reviewing and approving, or recommending that our board of directors approve, the compensation of our executive officers;
 
•  reviewing and recommending to our board of directors the compensation of our directors;
 
•  administering our stock and equity incentive plans;
 
•  reviewing and approving, or making recommendations to our board of directors with respect to, incentive compensation and equity plans;

and
 
•  reviewing our overall compensation philosophy.

Nominating and governance committee

The members of our nominating and governance committee are Rohit Bhagat, Charles Goldman and Ying Sun. Rohit Bhagat is the chairman
of our nominating and governance committee. We intend to avail ourselves of certain exemptions afforded to controlled companies under
NYSE corporate governance rules, which will exempt us from the requirement that we have a nominating and governance committee
composed entirely of independent directors. Our nominating and governance committee is responsible for, among other things:
 
•  identifying and recommending candidates for membership on our board of directors;
 
•  reviewing and recommending our corporate governance guidelines and policies;
 
•  reviewing proposed waivers of the code of conduct for directors and executive officers;
 
•  overseeing the process of evaluating the performance of our board of directors; and
 
•  assisting our board of directors on corporate governance matters.

Code of business conduct and ethics
In connection with this offering, our board of directors will adopt a code of business conduct and ethics that applies to all of our employees,
officers and directors, including our President and Chief
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Executive Officer, Chief Financial Officer, executive vice presidents and other executive and senior financial officers. Upon the completion of
this offering, the full text of our code of business conduct and ethics will be posted on the investor relations section of our website. We intend
to disclose future amendments to our code of business conduct and ethics, or any waivers of such code, on our website or in public filings.

Compensation committee interlocks and insider participation
None of our executive officers currently serves, or in the past year has served, as a member of a board of directors or compensation
committee of any other entity that has an executive officer serving as a member of our board of directors or compensation committee.
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Executive compensation
We are currently considered an emerging growth company for purposes of the SEC’s executive compensation disclosure rules. In accordance
with such rules, we are required to provide a Summary Compensation Table and an Outstanding Equity Awards at Fiscal Year End Table, as
well as certain limited narrative disclosures. Further, our reporting obligations extend only to the individuals serving as our chief executive
officer and our two other most highly compensated executive officers. For fiscal year 2018, our named executive officers were:
 
•  Charles Goldman, President and Chief Executive Officer;
 
•  Jeremiah Chafkin, Executive Vice President and Chief Investment Officer; and
 
•  Michael Kim, Executive Vice President and Chief Client Officer.

Summary compensation table
The following table sets forth information concerning the compensation paid to our named executive officers for the fiscal year ended
December 31, 2018.
 
         

Name and principal 
position  Year  

Salary 
($)  

Bonus 
($)  

Stock 
awards

($)  

Non-equity 
incentive plan
compensation

($)  

Nonqualified 
deferred 

compensation
earnings 

($)  

All other 
compensation

($)  
Total 

($) 
Charles Goldman,   2018   510,000   660,000   —   —   —   324,603(1)    1,494,603 

President and Chief Executive Officer         
Jeremiah Chafkin,   2018   500,000   564,300   —   —   —   16,072(2)    1,080,372 

EVP, Chief Investment Officer (5)         
Michael Kim,   2018   350,000(3)    649,761(3)    —   —   —   31,706(4)    1,031,467 

EVP, Chief Client Officer (5)         
  

 

(1)  Includes: $102,902 for payments under an arrangement related to the sale of AssetMark, matching contributions totaling $13,750 under our 401(k) plan and $205,209 for
employer-paid commuting expenses from his home in Colorado to our headquarters in Concord, California.

 

(2)  Includes matching contributions totaling $13,750 under our 401(k) plan.
 

(3)  Mr. Kim elected to defer a total of $609,355 from his salary and bonus for 2018 under our NQDC Plan, discussed in “—Pension benefits and nonqualified deferred compensation.”
 

(4)  Includes $15,831 for payments under an arrangement related to the sale of our company and matching contributions totaling $13,750 under our 401(k) plan.
 

(5)  Mr. Chafkin and Mr. Kim are officers of AssetMark, Inc., one of our subsidiaries, and will become officers of the Company prior to the consummation of this offering.

Employment agreements
Charles
Goldman

We are party to an employment agreement with Charles Goldman that was originally dated as of January 10, 2014. This agreement was last
amended as of October 31, 2016 in connection with HTSC’s acquisition of our collective businesses from Aquiline Capital Partners and
Genstar Capital, and will remain in effect until October 31, 2019, the third anniversary of the closing of that acquisition,
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or, if earlier, the termination of Mr. Goldman’s employment. The following narrative summarizes the key terms of that agreement:

Performance
of
services
. Mr. Goldman will serve as our President and Chief Executive Officer, and as a member of our board of directors.
Mr. Goldman is required to devote his full business time, attention and skill to performance of his duties, but is allowed to serve on the boards
of directors of non-competing businesses, with the prior written consent of our board of directors. Mr. Goldman will work primarily out of our
headquarters in Concord, California, but will not be required to relocate from his home in Boulder, Colorado.

Compensation
package
. During the term of the agreement, Mr. Goldman will receive (i) an annual salary, initially $500,000, subject to annual
review by our board of directors and increases as may be determined by our board of directors in its sole discretion; (ii) an annual incentive
bonus with a target opportunity of 150% of base salary, payable based on the achievement of company and individual performance
objectives, as determined by the board of directors; (iii) health insurance, retirement and other benefits provided to our executives;
(iv) reimbursement on an after-tax basis for travel between his Boulder, Colorado residence and our headquarters in Concord, California; and
(iv) life insurance in the amount of $5,000,000, subject to Mr. Goldman’s insurability at standard or better rates, which we will exert reasonable
business efforts to acquire.

Severance
pay
and
benefits
. Mr. Goldman will be entitled to certain payments and benefits under his employment agreement in connection
with termination of his employment.

Termination
of
employment
due
to
death
or
disability
. Upon termination of employment due to death or disability, Mr. Goldman, or his estate
or beneficiaries as the case may be, would be entitled to a pro-rated bonus for the fiscal year of termination to the extent that the performance
conditions for that bonus are satisfied, along with any bonus earned but not yet paid for the fiscal year ending before the date of termination.

Termination
for
cause
or
resignation
without
good
reason
. Upon termination of Mr. Goldman’s employment for cause or his resignation
without good reason, Mr. Goldman would not be entitled to any payments under his employment agreement other than any amounts already
accrued and payable for services through the date of termination.

For purposes of Mr. Goldman’s employment agreement, “cause” includes (i) material acts of personal dishonesty in connection with his
responsibilities that have, or could be reasonably expected to have, an adverse impact on performance of duties; (ii) willful misconduct in the
course of employment; (iii) willful failure or refusal to perform duties or responsibilities in any material respect; (iv) misappropriation (or
attempted misappropriation) of assets or material business opportunities; (v) embezzlement or fraud committed or attempted, whether by
Mr. Goldman, at his direction or with his prior actual knowledge; (vi) conviction of or pleading “guilty” or “no contest” to, (x) a felony or (y) any
other criminal charge that has (or could be reasonably expected to have) an adverse impact on the performance of duties or result in material
injury to our reputation or business; (vii) material violation of our written policies (unless curable and cured within 30 days of written notice),
including but not limited to those relating to sexual harassment or business conduct, that has (or could be reasonably expected to have), an
adverse impact on performance of duties or otherwise result in material injury to our reputation or business; or (viii) material breach of any
confidentiality or restrictive covenant.

If, within 90 days after termination of Mr. Goldman’s employment for any reason other than cause, we determine that his employment could
have been terminated for cause based on misappropriation,
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embezzlement or fraud or material violation of our written policies, as described above, Mr. Goldman would be treated as if he had been
terminated for cause, and would be required to disgorge all amounts received on account of his termination that would not have been payable
on termination for cause.

Termination
without
cause
or
resignation
for
good
reason
. Upon termination of Mr. Goldman’s employment without cause or his resignation
for good reason, Mr. Goldman will be entitled to: (w) a pro-rated bonus for the fiscal year that includes the date of termination, to the extent
that the performance conditions for that bonus are satisfied; (x) any bonus earned but not yet paid for the fiscal year that ends before the date
of termination; (y) continued payment of his salary for a severance period of twelve months (24 months if termination occurs after January 10,
2019) after termination; and (z) a monthly payment equal to the monthly COBRA premium cost (on an after-tax basis) during the severance
period described above, to the extent he enrolls in and remains eligible for COBRA.

For purposes of Mr. Goldman’s agreement, “good reason” includes (i) a substantial and material diminution in base salary, annual bonus
target, title, duties or responsibilities and (ii) our material breach of a material term of the employment agreement, in each case unless we
cure the failure in questions within 40 days of notice. In order to resign for “good reason” Mr. Goldman would need to provide us with 30 days’
advance written notice of his resignation setting forth the event that constitutes good reason within 60 days after the occurrence of such
event.

Conditions
to
severance
payments
. Our obligation to provide the payments and benefits described above, other than any amounts accrued
and payable for services through the date of termination, is conditioned on Mr. Goldman’s general release of claims in our favor. In addition,
any obligation we may have to provide these payments and benefits shall immediately terminate if Mr. Goldman breaches any provision of his
non-interference agreement with us, described further below.

Confidentiality,
non-interference
and
invention
assignment
agreement.
Mr. Goldman has also entered into a Confidentiality, Non-Interference
and Invention Assignment Agreement, which includes his agreements: (x) not to disclose or use our confidential information without our
written authorization, both during employment and thereafter; (y) to assign to us all rights to any intellectual property conceived of, developed
or reduced to practice during the executive’s service; and (z) not to compete with us, or solicit or interfere with our employees or clients for
twelve months after termination of employment.

Offer letters with other named executive officers

We have entered into offer letters with each of our other named executive officers. The offer letters generally provide for at-will employment
and describe the executive’s initial base salary, target variable compensation, and eligibility for employee benefits.

The agreement with Mr. Chafkin also sets forth the terms of initial equity grants and severance benefits on a qualifying termination. Upon
Mr. Chafkin’s termination without cause prior to vesting of all equity grants, Mr. Chafkin will receive severance of one year of base salary (paid
according to normal payroll practices), a prorated bonus and an additional one year of bonus payments (paid one year after separation).

Mr. Chafkin has also entered into a Non-Solicitation Agreement, under which he has agreed, during his employment and for a period of one
year after termination, not to (x) solicit, or interfere with our
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relationship with, any of our employees, representatives or contractors; or (y) induce any person or company with whom he had contact as
our employee to cease to do business with us.

Mr. Kim has entered into a Non-Solicitation Agreement under which he has agreed, during his employment and for a period of one year after
termination, not to (x) solicit, or interfere with our relationship with, any of our employees, representatives or contractors; (y) use our
confidential information to provide products or services substantially similar to ours; or (z) induce any person or company with whom he had
contact as our employee to cease to do business with us.

Severance plan

Additionally, we maintain a broad-based severance plan under which each of our named executive officers is eligible for benefits in the event
that his or her position is eliminated in connection with a layoff.

Benefits for any eligible executive officers under this plan would include: (x) two weeks of advance notice prior to elimination of the named
executive officer’s position; (y) a lump sum severance payment equal to the sum of (i) one week of base salary for each year of continuous
service, plus (ii) $2,500; and (z) at our discretion, accelerated vesting of all or a portion of the equity payment for the year of termination,
which will be pro-rated based on the timing of termination of employment within the calendar year. The minimum payment under clause (y)(1)
of the previous sentence is eight weeks of base salary. Payment of these severance benefits is conditioned on the executive officer’s delivery
and non-revocation of a general release of claims in our favor.

Variable incentive compensation program

We currently maintain a Variable Incentive Compensation Program that rewards our executive officers for our performance against business
goals, and each executive officer for performance against his or her individual goals. Our board of directors establishes performance goals for
this program each year and evaluates performance to these established goals to determine the amount of each award. This program is based
on performance over a calendar year and provides for a cash benefit payable on or before March 15 of the following year, subject to the
executive’s continued service through the payment date. The award for our chief executive officer under this program is subject to board
discretion. All other awards under this program are subject to management discretion.

Pension benefits and nonqualified deferred compensation

We currently maintain a 401(k) retirement savings plan for our employees, including our named executive officers, who satisfy certain
eligibility requirements. The 401(k) plan is intended to qualify as a tax-qualified plan under Section 401(k) of the Internal Revenue Code. Our
named executive officers are eligible to participate in the 401(k) plan on the same basis as our other employees. The Internal Revenue 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. For 2017 and 2018, we provided matching contributions under our 401(k) Plan representing 100% of participant contributions up
to 5% of eligible compensation.

We also maintain a Deferred Compensation Plan (the “NQDC Plan”), for the benefit of our named executive officers and other officers and
senior employees. Each of our named executive officers may elect to defer from 5% to 75% of their eligible compensation under this plan,
without regard to the 401(k) plan’s prescribed limits, and the resulting deferrals will be allocated to the officer’s individual
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plan account. In addition, we reserve the right to make non-elective contributions to this plan, in our sole discretion, to be allocated to
participant accounts according to our determination. A participant in the NQDC Plan vests in the non-elective contributions allocated to his or
her account upon attaining three years of service. Accounts in this plan will accrue earnings based on the performance of a “market basket” of
predetermined investment benchmarks. Each participant may elect the investment benchmarks used to determine earnings on his or her
individual account. Each participant may also elect the timing of distributions from their NQDC Plan account, including whether distribution
upon separation from service will be in a lump sum or installments, and whether payment should be triggered upon a change in control.

We believe that providing a vehicle for tax-deferred retirement savings though our 401(k) plan and NQDC Plan adds to the overall desirability
of our executive compensation package and further incentivizes our employees, including our named executive officers, in accordance with
our compensation policies.

Outstanding equity awards at fiscal year end
The following table sets forth information concerning unexercised options, stock that has not vested and equity incentive plan awards for the
executive officers named in the Summary Compensation Table during 2018.
 
   

  Option awards  Stock awards 

Name  

Numbers of 
securities 

underlying 
unexercised
options (#) 
exercisable  

Numbers of 
securities 

underlying 
unexercised 

options (#) 
unexercisable  

Equity 
incentive 

plan 
awards: 

number of 
securities 

underlying 
unexercised

unearned 
options 

(#)  

Option 
exercise

price 
($)  

Option 
expiration

date  

Number of
shares or 

units of 
stock that
have not 

vested 
(#) (1)  

Market 
value of 

shares or 
units of 

stock 
that have 

not 
vested 

($) (2)  

Equity 
incentive 

plan 
awards: 
number 

of 
unearned 

shares, 
units or 

other 
rights that
have not 

vested 
(#) (3)  

Equity 
incentive 

plan 
awards: 

market or 
payout 

value of 
unearned 

shares, 
units or 

other 
rights that
have not 
vested * 

($) (2) 
Charles Goldman   —   —   —   —   —   1,692   9,573,690   1,692   9,573,690 
Jeremiah Chafkin   —   —   —   —   —   333   1,886,453   333   1,886,453 
Michael Kim   —   —   —   —   —   250   1,414,832   250   1,414,832 
  

 

(1)  Represents the number of outstanding time-vesting incentive unit awards in AssetMark Holdings LLC, vesting in three equal installments on the third, fourth and fifth anniversaries
of October 31, 2016, as discussed in “—Additional narrative disclosure relating to incentive unit awards.”

 

(2)  Amounts shown are based on an estimated intrinsic value of the incentive unit awards as of December 31, 2018, assuming that the target goals for the applicable period will be
met, and that the target (and maximum) amount of such securities will vest.

 

(3)  Represents the number of outstanding performance-vesting incentive unit awards in AssetMark Holdings LLC for which vesting is evaluated annually over a five-year period on the
first February 1 to follow each of the fourth, fifth, sixth, seventh and eighth anniversaries of October 1, 2016, based on satisfaction of certain internal rate of return goals through
the date of vesting, as discussed in “—Additional narrative disclosure relating to incentive unit awards.”

Additional narrative disclosure relating to incentive unit awards
Each of the named executive officers has received incentive unit awards that were initially structured as awards of Class C Common Units in
AssetMark Holdings LLC, and designed as profits interest
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awards. A profits interest award provides the award holder with value only if and to the extent that we grow in value following the grant of the
award.

Incentive
unit
awards—current
terms
and
conditions

One-half of the incentive units granted to each recipient, referred to here as time-vesting units, are scheduled to vest in three (3) equal
installments on the third, fourth and fifth anniversaries of October 31, 2016, subject to the recipient’s continued employment through the
applicable vesting date.

The other half of the incentive units granted to each recipient, referred to here as performance-vesting units, are eligible to vest over a five-
year period on the 1st of February that occurs immediately following the fourth, fifth, sixth, seventh and eighth anniversaries of October 31,
2016, subject to the recipient’s continued employment through the applicable vesting date, and subject to our satisfaction of designated
performance goals relating to our internal rate of return (“IRR”), net of any dilution from incentive unit awards, through the date of vesting, with
threshold and target goals of 8% and 12%, respectively. The amount, if any, that vests on each vesting date will be based on the attainment
of our IRR measured as of that date, with 50% of the award vesting on the first vesting date on which our IRR equals 8% and 100% of any
unvested portion of the award vesting on the first vesting date on which our IRR equals or exceeds 12%.

Upon a change in control as defined under the incentive unit award agreements while the recipient is performing services, all time vesting
units that are unvested would vest and all performance vesting units that are unvested would vest to the extent that the designated
performance goals are satisfied by the IRR realized by HTSC in that transaction. For purposes of these agreements, a change in control is
defined as (i) the sale or disposition, in one or a series of related transactions, of all or substantially all of our assets to any person or group
other than HTSC or any of its affiliates, or any group or persons that includes HTSC or any of its affiliates; (ii) any person or group other than
HTSC or one or more other permitted holders becomes the beneficial owner of more than 50% of the total units of AssetMark Holdings LLC or
50% of our equity securities including by way of merger, recapitalization, reorganization, redemption, issuance of capital stock, consolidation,
tender or exchange offer or otherwise; or (iii) the merger of AssetMark Holdings LLC or us with or into another person (other than one of the
permitted holders) in which members of the merger cease to hold at least 50% of the units of AssetMark Holdings LLC or 50% of our equity
securities immediately following such merger.

Incentive
unit
awards—conversion
in
connection
with
this
offering

In connection with this offering, we intend to convert the value of all time vesting units and performance vesting units into restricted share
awards of AssetMark Financial Holdings, Inc., referred to here as RSAs, in connection with the transactions described in the section titled
“Prospectus summary—Restructuring.” In converting performance-vesting units, we intend to take into account actual performance through
the date of the offering to their pre-established goals. We expect that our internal rate of return at the time of this offering will be greater than
the target goal of 12%, and, as a result, the full value of outstanding performance vesting units will be converted to time vested RSAs.

We expect that RSAs issued in connection with this conversion will be subject to the same vesting schedule as the incentive units they
replace, with RSAs issued with respect to time-vesting units scheduled to vest in three (3) equal installments on the third, fourth and fifth
anniversaries of October 31, 2016 and RSAs issued with respect to performance-vesting units scheduled to vest in full
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on February 2021, the first vesting opportunity for those awards. The termination and change in control provisions for the converted awards
will remain the same.

Equity awards upon this offering
Immediately following the pricing of this offering, we intend to grant to certain of our employees and members of management (i) stock options
to purchase an aggregate of 909,688 shares of common stock outside of our 2019 Equity Incentive Plan, with an exercise price equal to the
initial public offering price per share, of which stock options to purchase an aggregate of 711,903 shares of common stock would be granted
to our executive officers, as a group, and (ii) RSUs covering 94,721 shares of common stock under our 2019 Equity Incentive Plan, in each
case, based on an assumed initial public offering price of $20.00 per share (the midpoint of the price range set forth on the cover of this
prospectus). We further intend for each such stock option or RSU to become vested and exercisable as to one-third of the shares underlying
the stock option or constituting the RSU on each of the first three anniversaries of the grant date, subject to the recipient’s continued
employment or service with us on each such date. The additional terms of such intended equity awards will be governed by a stock option
award agreement or restricted stock unit award agreement, as applicable, the forms of which are filed as exhibits to the registration statement
of which this prospectus forms a part.

Director compensation
The following table summarizes all compensation awarded to, earned by or paid to each of our non-employee directors during 2018.
 
        

Name   

Fees 
earned 
or paid 
in cash

($)  

Stock 
awards

($)  

Option
awards

($)   

Non-equity 
incentive plan
compensation

($)   

Non-qualified 
deferred 

compensation
earnings ($)   

All other 
compensation

($)  
Total 

($) 
Rohit Bhagat    50,000   —(2)    —    —    —    22,710(3)    72,710 
Xiaodan Liu    75,226(1)    —   —    —    —    8,772(3)    83,998 
Ying Sun    —   —   —    —    —    —   — 
Yi Zhou    —   —   —    —    —    —   — 
  

 

(1)  We generally do not compensate directors for service representing HTSC’s interests on our board of directors. However, under an arrangement with HTSC, we provided Ms. Liu
with a stipend at an annual rate of $150,000 for her services while she was working in the United States for part of 2017 and 2018. The figure provided represents a pro-rated
amount of that stipend paid for the portion of 2018 during which she worked in the United States.

 

(2)  Mr. Bhagat held 66.67 unvested Class C Common Units, valued at $339,903, as of December 31, 2018.
 

(3)  Represents the cost to us of certain welfare benefits extended to Ms. Liu and Mr. Bhagat.

We have two outside directors, Mr. Rohit Bhagat and Ms. Patricia Guinn, who joined our board of directors in 2018 and 2019, respectively.
For service on our board of directors, Mr. Bhagat receives an annual retainer of $50,000, along with certain medical, dental and vision
insurance benefits. In connection with Ms. Guinn’s election to our board of directors and appointment as chairman of the Audit Committee in
2019, our board of directors approved compensation for Ms. Guinn including a retainer of $65,000 per year for service on our board of
directors, a retainer of $20,000 per year for service as chairman of the Audit Committee and, on the effective date of the registration
statement of which this prospectus forms a part, a restricted stock unit award with a then-current value of $130,000.

Our directors Ms. Liu, Mr. Lin, Ms. Sun and Mr. Zhou all represent the interests of HTSC on our board of directors. We generally do not
provide compensation to directors for service on our board of directors representing HTSC’s interests. However, under an arrangement with
HTSC, we provided
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Ms. Liu with a stipend for her services while she was working in the United States for part of 2017 and 2018, along with certain welfare
benefits. We do not expect to pay any compensation to any board members who represent HTSC on our board of directors after this offering.

Following this offering, directors who are also full-time officers or employees of our company will receive no additional compensation for
serving as directors. All independent directors will receive an annual retainer of $65,000. In addition, the chairman of the audit committee (if
independent) will receive an annual fee of $20,000, the chairman of the compensation committee (if independent) will receive an annual fee of
$15,000 and the chairman of the nominating and corporate governance committee (if independent) will receive an annual fee of $10,000.
Each independent director will also receive an annual grant of RSUs with one-year cliff vesting under our 2019 Equity Incentive Plan having a
fair market value (as defined in the plan) of $130,000.

Compensation following this offering
2019 Equity Incentive Plan

Our board of directors has adopted, and our stockholder has approved, a 2019 Equity Incentive Plan (the “2019 Plan”) which will become
effective upon the pricing of this offering. The 2019 Plan provides for grants of equity-based awards to our employees, certain of our non-
employee directors and consultants or advisers.

Administration.
The 2019 Plan will be administered by the compensation committee of our board of directors (unless another committee is
designated by our board of directors), which will have the authority to determine when awards will be granted under the 2019 Plan, eligible
participants, the types of awards to be granted, the number of shares covered by awards, the terms and conditions of awards (and
amendments to any terms and conditions thereof) and the methods by which awards may be settled, exercised, cancelled, forfeited or
suspended, and to make any other determination and take any other action that it deems necessary or desirable for the administration of the
2019 Plan and due compliance with applicable laws, stock market or exchange rules and regulations or accounting or tax rules and
regulations. Anyone involved in the administration of the 2019 Plan as a member of the board of directors or applicable committee thereof or
due to a delegation of authority under the 2019 Plan shall be indemnified against any liability resulting from any action, claim or proceeding
arising from such administration.

Shares
available
for
awards.
The maximum number of shares of our common stock available for issuance under the 2019 Plan as of the
effectiveness of the registration statement of which this prospectus forms a part will be 4,887,691 shares. Any shares underlying awards
outstanding under the 2019 Plan that are forfeited, cancelled, expired, terminated or are otherwise lapsed or settled in cash, in whole or in
part, will become available for future grant under the 2019 Plan, provided that any shares underlying awards that are tendered or withheld in
respect of taxes or to pay the exercise price of an award, will not become available for future grant under the 2019 Plan.

In the event the administrator of the 2019 Plan determines that, as a result of certain changes in our corporate structure, including any
extraordinary dividend or other distribution, recapitalization, stock split, reorganization, merger, consolidation, spin-off or similar corporate
transaction or event affecting our common stock, an adjustment is appropriate to prevent disproportionate dilution or enlargement of the
benefits intended to be made available under the 2019 Plan, then the administrator will make equitable adjustments to prevent undue
enrichment or harm to the number and type of shares that thereafter may be made the subject of awards, the number and type of shares
subject to outstanding awards and the grant, purchase, exercise or hurdle price of any outstanding awards.
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The maximum number of shares available for issuance under the 2019 Plan with respect to incentive stock options (“ISOs”) is the maximum
number of shares of our common stock available for issuance under the 2019 Plan.

Stock
options.
The 2019 Plan permits the grant of ISOs to employees and/or nonstatutory stock options (“NSOs”) to all eligible participants.
The exercise price of stock options will be determined by the administrator. However, except in the case of substitute awards, the exercise
price may not be less than the fair market value of our common stock on the grant date. The administrator may determine the terms and
conditions applicable to each grant of stock options, including the term of the options (which may not exceed 10 years), the time or times at
which options become vested and exercisable and the method of payment of the exercise price. The terms of any award of ISOs are required
to comply in all respects with the provisions of Section 422 of the Internal Revenue Code of 1986, as amended.

Stock
appreciation
rights.
The 2019 Plan permits the grant of stock appreciation rights (“SARs”), which entitle the holder to receive shares of
our common stock or cash having an aggregate value equal to the appreciation in the fair market value of our common stock between the
grant date and the exercise date, times the number of shares subject to the SAR. SARs may be granted to participants either alone or in
tandem with other awards granted under the 2019 Plan. The exercise price of a SAR will be determined by the administrator. However,
except in the case of substitute awards, the exercise price may not be less than the fair market value of our common stock on the grant date.
The administrator may determine the terms and conditions applicable to each grant of SARs, including the term of the SARs (which may not
exceed 10 years) and the time or times at which a SAR may be exercised or settled.

Restricted
stock
awards
and
RSUs.
The 2019 Plan permits the grant of restricted stock awards and RSUs. Restricted stock awards are grants
of shares of our common stock, subject to certain conditions and restrictions as specified in the applicable award agreement. RSUs represent
the right to receive shares of our common stock (or a cash amount equal to the value of our common stock) on future dates as specified in the
applicable award agreement.

Performance
awards.
The 2019 Plan permits the grant of performance awards that are payable upon the achievement of performance goals
determined by the administrator. The administrator may, in its discretion, increase or reduce the amount of a settlement otherwise to be made
in connection with a performance award. Performance goals may include one or more of the following performance measures with respect to
our company: net flows; platform assets; new producing advisers; production lift from existing advisers; net flows lift from existing advisers;
gross or net revenue; revenue growth; operating income; income or loss (before or after allocation of corporate overhead and bonus); net
earnings; earnings per share; net income or loss; return on equity; total shareholder return; return on assets or net assets; appreciation in
and/or maintenance of share price; market share; gross profits; earnings or loss (including earnings or loss before taxes, before interest and
taxes or before earnings before interest, taxes, depreciation and amortization, with or without adjustments); economic value-added models or
equivalent metrics; comparisons with various stock market indices; reductions in costs; cash flow or cash flow per share (before or after
dividends); return on capital (including return on total capital or return on invested capital); cash flow return on investment; improvement in or
attainment of expense levels or working capital levels (including cash and accounts receivable); operating margin; gross margin; cash margin;
year-end cash; debt reduction; shareholder equity; operating efficiencies; market share; customer satisfaction; customer growth or household
growth; employee satisfaction; research and development achievements; financial ratios, including those measuring liquidity, activity,
profitability or leverage; cost of capital or
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assets under management; financing and other capital raising transactions (including sales of our equity or debt securities; factoring
transactions; sales or licenses of our assets, including our intellectual property, whether in a particular jurisdiction or territory or globally; or
through partnering transactions); implementation, completion or attainment of measurable objectives with respect to research, development,
products or services, acquisitions or divestitures; factoring transactions; recruiting or maintaining personnel; or such other performance
measures (GAAP and non-GAAP) as may be determined by the administrator from time to time. Performance criteria may be measured on an
absolute (e.g., plan or budget) or relative basis; before or after taxes; with or without adjustments; and may be established on a corporate-
wide basis or with respect to one or more business units, divisions, subsidiaries or business segments. Performance may be measured
against a group of peer companies, a financial market index or other acceptable objective and quantifiable indices. An award agreement may
provide that if the administrator determines that a change in our business, operations, corporate structure or capital structure, or the manner
in which the administrator conducts its business, or other events or circumstances render the performance objectives unsuitable, the
administrator may modify the performance objectives or the related minimum acceptable level of achievement, in whole or in part, as the
administrator deems appropriate and equitable. Performance measures may vary from performance award to performance award,
respectively, and from participant to participant, and may be established on a stand-alone basis, in tandem or in the alternative.

Other
cash-based
awards
and
other
stock-based
awards.
The 2019 Plan permits the grant of other cash-based and other stock-based
awards, the terms and conditions of which will be determined by the administrator.

Effect
of
termination
of
service
or
a
change
in
control
on
awards.
In the event of a participant’s termination of service, the administrator may
determine the extent to which an award may be exercised, settled, vested, paid or forfeited prior to the end of a performance period, or the
vesting, exercise or settlement of such award. In the event of a change in control of our company (as defined in the 2019 Plan), the
administrator may, in its discretion, take certain actions with respect to outstanding awards, including the continuation or assumption of
awards, substitution or replacement of awards by a successor entity, acceleration of vesting and lapse of restrictions, determination of the
attainment of performance conditions for performance awards or cancellation of awards in consideration of a payment.

Amendment
and
termination.
Our board of directors has the authority to amend, alter, suspend, discontinue or terminate the 2019 Plan,
provided that no such action may be taken without stockholder approval, if the approval is necessary to comply with applicable law or stock
exchange rules, or without the consent of the affected participant, if such action would materially adversely affect the rights of such participant
(unless such action is taken to cause the 2019 Plan to comply with applicable laws, stock market or exchange rules and regulations or
accounting or tax rules and regulations or to impose any recoupment provisions on an award).

No
repricing.
Except pursuant to an adjustment by the administrator permitted under the 2019 Plan, no action may directly or indirectly reduce
the exercise or hurdle price of any award established at the time of grant without stockholder approval.

Term
of
the
2019
Plan.
No awards may be granted under the 2019 Plan after the earliest of (i) the 10-year anniversary of the effectiveness of
the registration statement, (ii) the maximum number of shares of our common stock available for issuance under the 2019 Plan has been
issued or (iii) our board of directors terminates the 2019 Plan.
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Certain relationships and related party transactions
We describe below transactions and series of similar transactions, since January 1, 2016 or currently proposed, in which:
 
•  we or any of our subsidiaries have been or will be a participant;
 
•  the amounts involved exceeded or will exceed $120,000; and
 
•  any of our directors, executive officers or beneficial holders of more than 5% of any class of our capital stock, or any immediate family

member of, or person sharing a household with, any of these individuals, had or will have a direct or indirect material interest.

Other than as described below, there have not been, nor are there any currently proposed, transactions or series of similar transactions
meeting this criteria to which we have been or will be a party other than compensation and employment arrangements, which are described
where required under “Management” and “Executive compensation.”

Distribution to AssetMark Holdings LLC
In the fourth quarter of 2018, we made a one-time cash distribution to AssetMark Holdings LLC in the amount of $234 million, consisting of a
$76 million dividend payment and a $158 million return of capital. As members of AssetMark Holdings LLC, the following persons had a
beneficial interest in such distribution in the amounts set forth below:
 
  

Name   Interest 
Huatai International Investment Holdings Limited   $ 230,525,739 
Charles Goldman (Director, President and Chief Executive Officer)    1,480,471 
Jeremiah Chafkin (EVP, Chief Investment Officer)    298,523 
Carrie Hansen (EVP, Chief Operating Officer)    208,142 
Natalie Wolfsen (EVP, Chief Solutions Officer)    150,654 
  

Credit facility
In November 2018, we, AssetMark Holdings LLC and certain of our subsidiaries entered into a Credit Agreement with Credit Suisse as
administrative agent and collateral agent and the lenders party thereto, which provides for a $250.0 million term loan and a $20.0 million
revolving credit facility. Our obligations under the Credit Agreement are guaranteed by AssetMark Holdings LLC and such subsidiaries and
are secured by substantially all of our assets and all of the assets of AssetMark Holdings LLC and such subsidiaries, subject to certain
exceptions. As of March 31, 2019, $249.4 million aggregate principal amount of the term loan remained outstanding and the revolving credit
facility was undrawn. See the section titled “Management’s discussion and analysis of financial condition and results of operations—Liquidity
and capital resources—Credit facility” for more information on the Credit Agreement.

Altegris Holdings, Inc. promissory notes
Prior to being acquired by HTSC in 2016, we were owned by AqGen Liberty, LLC (“AqGen”), a Delaware limited liability company. From
December 2013 until the HTSC acquisition closed on October 31, 2016, we held two promissory notes totaling $6.6 million (one for
$5.0 million, the other
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for $1.6 million) issued by Altegris Holdings, Inc., an alternative investment provider and subsidiary of AqGen. Each note carried an annual
interest rate of 6.5%. Aggregate interest income on the two notes was $358,000 from the period January 1, 2016 to October 31, 2016. In April
2016, we wrote off both notes as bad debt (recorded in the financial statements under general and operating expense), due to Altegris’
inability to pay either note. As of November 1, 2016, Altegris was no longer a related party of ours.

Altegris Holdings, Inc. marketing payments
We have provided and continue to provide certain marketing services for Altegris Holdings, Inc. investment products offered on the AssetMark
platform. For the years ended December 31, 2018, December 31, 2017 and December 31, 2016 Altegris Holdings, Inc. paid AssetMark
Financial Holdings, Inc. $543,000, $467,000 and $464,000, respectively. As of November 1, 2016, Altegris was no longer a related party of
ours.

Registration rights agreement
Upon the pricing of this offering, we will enter into a Registration Rights Agreement (the “Registration Rights Agreement”) with HIIHL. The
Registration Rights Agreement grants HIIHL demand and piggyback registration rights pursuant to which HIIHL may demand that we file a
registration statement or request that its shares of common stock be covered by a registration statement that we are otherwise filing. We will
be required to pay the registration expenses in connection with such registrations, other than any underwriting discounts or commissions and
internal administrative and similar costs of the selling stockholder. For a more detailed description of these registration rights, which will
continue after the closing of this offering, see the section titled “Description of Capital Stock—Registration Rights.”

Indemnification
Our amended and restated certificate of incorporation contains provisions limiting the liability of directors, and will provide that we will
indemnify each of our directors and officers, and that we may indemnify our employees and agents, to the fullest extent permitted under
Delaware law. In addition, in connection with this offering, we will enter into an indemnification agreement with each of our directors and
executive officers, which will require us to indemnify them. For more information regarding these agreements, see the section titled
“Description of Capital Stock—Limitation of liability of directors and officers” and “Description of Capital Stock—Indemnification and
Insurance.”

Policies and procedures for related party transactions
In connection with this offering, we have adopted a written related party transaction policy pursuant to which a director or executive officer
who is in any way interested in a contract or transaction with us, including through an immediate family member, will declare the nature of his
or her interest to our corporate secretary via written notice. Such written notice must include the name of the related person, the basis on
which such person constitutes a related person, the related person’s interest in the transaction with us, the approximate dollar value involved
in the transaction, the approximate dollar value of the related person’s interest in the transaction and any other information regarding the
transaction or the related person that could be material to the board in light of the particular facts and circumstances. Our corporate secretary
will present any new or proposed related party transactions
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to the audit committee, and the audit committee must review such transactions on an annual basis to determine whether they should be
approved or continue. In reviewing the transaction, the audit committee will consider all relevant facts and circumstances, including without
limitation the commercial reasonableness of the terms, the benefit or perceived benefit (or lack thereof) to us, the opportunity costs of
alternate transactions, the materiality and character of the related person’s direct or indirect interest in the transaction and the actual or
apparent conflict of interest of the related person. The audit committee cannot approve or ratify a related party transaction unless it has
determined that, upon consideration of all relevant information the transaction is in, or not inconsistent with, the best interests of us and our
stockholders. In addition, our written code of business conduct and ethics that will be in effect upon the completion of this offering requires
that directors and executive officers make appropriate disclosure of potential conflicts of interest situations to our General Counsel, who must
then notify our nominating and corporate governance committee.

Prior to this offering, we have not had a written policy for the review and approval of transactions with related persons. However, our board of
directors has reviewed and approved any transaction where a director or executive officer had a financial interest, including the transactions
described above. Prior to approving such a transaction, the material facts as to a director’s or an officer’s relationship or interest as to the
agreement or transaction were disclosed to our board of directors. Our board of directors would take this information into account when
evaluating the transaction and in determining whether such transaction was fair to us and in the best interest of all of our stockholders.
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Principal and selling stockholders
The following table sets forth information regarding beneficial ownership of our common stock as of March 31, 2019, on a pro forma basis to
give effect to the liquidation and dissolution of AssetMark Holdings LLC and the issuance of securities by us to the former holders of equity
interests in AssetMark Holdings LLC, as described in the section titled “Prospectus summary—Restructuring,” by:
 
•  each person whom we know to own beneficially more than 5% of our common stock;
 
•  each of our directors;
 
•  each of our named executive officers;
 
•  all of our directors and executive officers as a group; and
 
•  the selling stockholder.

In accordance with the rules of the SEC, beneficial ownership includes voting or investment power with respect to securities and includes any
shares issuable pursuant to stock options that are exercisable, and RSUs that are expected to settle, within 60 days of March 31, 2019.
Shares issuable pursuant to stock options are deemed outstanding for computing the percentage of the person holding such options but are
not outstanding for computing the percentage of any other person. The numbers of shares beneficially owned and percentages of beneficial
ownership for the following table (i) are based on 66,150,000 shares of common stock outstanding as of March 31, 2019 on a pro forma basis
to give effect to the transactions described under “Prospectus summary—Restructuring,” and 72,400,000 shares of common stock
outstanding after the completion of this offering, assuming no exercise of the underwriters’ option to purchase additional shares, (ii) exclude
any shares of our common stock that our directors and executive officers may purchase through the directed share program described in the
section titled “Underwriting (conflict of interest),” and (iii) are based on an assumed initial public offering price of $20.00 per share (the
midpoint of the price range set forth on the cover of this prospectus). Unless otherwise indicated, the address for each listed beneficial owner
is: c/o AssetMark Financial Holdings, Inc., 1655 Grant Street, 10 th Floor, Concord, California, 94520. To our knowledge, except as indicated
in the footnotes to this table and pursuant to applicable community property laws, the persons named in the table have sole voting and
investment power with respect to all shares of common stock.
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Pro forma shares 
beneficially owned 
before this offering  

Number of shares sold 
in this offering  Shares beneficially owned after this offering 

Name and address of 
beneficial owner  Number  

Percent
(%)  

Excluding 
exercise of

option to 
purchase 
additional 

shares  

Including 
exercise of

option to 
purchase 
additional 

shares 

 

Excluding exercise of 
option to purchase 

additional shares  

Including exercise of 
option to purchase 

additional shares 

 Number  
Percent 

(%)  Number  
Percent

(%) 
5% or greater stockholders and selling stockholder:         
Huatai International Investment Holdings Limited (1)   59,330,798   89.7%   6,250,000   8,125,000   53,080,798   73.3%   51,205,798   70.7% 
Directors and Named Executive Officers         
Charles Goldman (2)   2,671,023   4.0%   —   —   2,671,023   3.7%   2,671,023   3.7% 
Rohit Bhagat   45,125   *   —   —   45,125   *   45,125   * 
Patricia Guinn   —   —   —   —   —   —   —   — 
Bryan Lin   —   —   —   —   —   —   —   — 
Xiaodan Liu   —   —   —   —   —   —   —   — 
Ying Sun   —   —   —   —   —   —   —   — 
Yi Zhou   —   —   —   —   —   —   —   — 
Jeremiah Chafkin   528,063   *   —   —   528,063   *   528,063   * 
Michael Kim   359,348   *   —   —   359,348   *   359,348   * 
All Directors and Executive Officers as a Group (14 persons)  5,205,648   7.9%   —   —   5,205,648   7.2%   5,205,648   7.2% 
  

 

*  Represents beneficial ownership of less than 1%.
 

(1)  HIIHL has sole voting and dispositive power over the shares it holds. The principal business address of HIIHL is PO Box 309 Ugland House, Grand Cayman, KY1-1104, Cayman
Islands.

 

(2)  Mr. Goldman has sole voting and dispositive power over all shares that he beneficially owns. Includes 294,427 shares of our common stock held by Tulie LLC, a Delaware limited
liability company of which Mr. Goldman is the manager.
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Description of capital stock
The following descriptions are summaries of the material terms of our capital stock, as expected to be in effect upon the pricing of this
offering. We filed an amended and restated certificate of incorporation on July 5, 2019, and we expect to adopt amended and restated bylaws
in connection with the pricing of this offering; and these descriptions summarize the provisions that are included or expected to be included in
such documents. Reference is made to the more detailed provisions of, and the descriptions are qualified in their entirety by reference to,
these documents, copies of which are filed with the SEC as exhibits to the registration statement of which this prospectus is a part, and
applicable law.

General
Following this offering, our authorized capital stock will consist of 675,000,000 shares of common stock, par value $0.001 per share, and
75,000,000 shares of preferred stock, par value $0.001 per share.

Common stock
Common stock outstanding .
As of March 31, 2019 there were 7,794,876.4281 units in AssetMark Holdings LLC outstanding which were
held of record by 40 unitholders. Immediately following the consummation of this offering, we will have 72,400,000 shares of common stock
outstanding, after giving effect to the transactions described under “Prospectus summary—Restructuring” and the sale of the shares of
common stock offered hereby, assuming no exercise of the underwriters’ option to purchase additional shares and based on an assumed
initial public offering price of $20.00 per share (the midpoint of the price range set forth on the cover of this prospectus). The shares of
common stock that will be outstanding upon the completion of this offering will be fully paid and non-assessable.

Voting rights .
The holders of common stock are entitled to one vote per share on all matters to be voted upon by the stockholders.

Dividend rights .
Subject to preferences that may be applicable to any outstanding preferred stock, the holders of common stock are entitled
to receive ratably such dividends, if any, as may be declared from time to time by the board of directors out of funds legally available therefor.
See the section titled “Dividend policy.”

Rights upon liquidation .
In the event of our liquidation, dissolution or winding up, the holders of our common stock are entitled to share
ratably in all assets remaining after payment of liabilities, subject to prior distribution rights of preferred stock, if any, then outstanding.

Other rights .
The holders of our common stock have no preemptive or conversion rights or other subscription rights. There are no
redemption or sinking fund provisions applicable to the common stock.

Preferred stock
Our board of directors has the authority to issue the preferred stock in one or more series and to fix the rights, preferences, privileges and
restrictions thereof, including dividend rights, dividend rates, conversion rights, voting rights, terms of redemption, redemption prices,
liquidation preferences and the number of shares constituting any series or the designation of such series, without further vote or action by the
stockholders.
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The issuance of preferred stock may have the effect of delaying, deferring or preventing a change in control of AssetMark without further
action by the stockholders and may adversely affect the voting and other rights of the holders of common stock. At present, no shares of
preferred stock are outstanding and we have no plans to issue any of the preferred stock.

Registration rights
The Registration Rights Agreement to be in effect upon the pricing of this offering grants to HIIHL, a holder of more than 5% of our
outstanding capital stock and an affiliate of certain of our directors, certain registration rights with respect to its shares of our common stock
(the “registrable securities”), subject to certain exceptions. All 53,080,798 shares of our common stock held by HIIHL upon completion of the
transactions described in the section titled “Prospectus summary—Restructuring” and upon the completion of this offering (assuming no
exercise by the underwriters of their option to purchase additional shares and based on an assumed initial public offering price of $20.00 per
share (the midpoint of the price range set forth on the cover of this prospectus) are entitled to the registration rights described below. The
registration of shares of our common stock pursuant to the exercise of such registration rights would enable HIIHL to sell these shares without
restriction under the Securities Act when the applicable registration statement is declared effective. We will pay the registration expenses,
other than underwriting discounts and commissions and internal administrative and similar costs of the selling stockholder, of HIIHL
associated with the registrable securities registered pursuant to the demand and piggyback registration rights described below.

Generally, in an underwritten offering, the managing underwriter, if any, has the right, subject to specified conditions, to limit the number of
shares such holders may include. The demand and piggyback registration rights described below will expire on the first date on which neither
HIIHL nor an HIIHL affiliate to which HIIHL has transferred or assigned all or a portion of its rights under the Registration Rights Agreement
holds any registrable shares.

Demand registration rights .    At any time following the pricing of this offering, parties to the Registration Rights Agreement holding in the
aggregate at least 25% of the registrable securities then outstanding may request that we file a registration statement to register the offer and
sale of their registrable securities. We are not required to effect a demand registration unless the aggregate gross proceeds expected to be
received from the sale of the registrable shares by the requesting holders equals or exceeds $60,000,000, and we are not required to support
more than one demand registration in any rolling six-month period or more than four demand registrations in total (other than demand
registrations to be effected pursuant to a registration statement on Form S-3, for which an unlimited total number of demand registrations are
permitted). We have the right to defer a demand registration in certain circumstances once during any period of six consecutive months and
for not more than 180 days in any 12-month period.

Piggyback registration rights .    If, at any time following the pricing of this offering, we propose to register the offer and sale of shares of
our common stock or other equity securities under the Securities Act, other than with respect to a demand registration, a registration
statement on Form S-4, Form S-8 or similar forms, and certain other exceptions, the holders of registrable securities are entitled to notice of
the registration and have the right to include their registrable securities in such registration, subject to certain marketing and other limitations,
including limitations that the underwriters may impose on the number of share included in the offering.
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The foregoing summary is qualified in its entirety by reference to the Registration Rights Agreement, the form of which is filed as an exhibit to
the registration statement of which this prospectus forms a part.

Anti-takeover provisions
Some provisions of our amended and restated certificate of incorporation and amended and restated bylaws could make the following more
difficult:
 
•  acquisition of control of us by means of a proxy contest or otherwise, or
 
•  removal of our incumbent officers and directors.

These provisions, as well as our ability to issue preferred stock, are designed to discourage coercive takeover practices and inadequate
takeover bids. These provisions are also designed to encourage persons seeking to acquire control of us to first negotiate with our board of
directors. We believe that the benefits of increased protection give us the potential ability to negotiate with the proponent of an unfriendly or
unsolicited proposal to acquire or restructure us, and that the benefits of this increased protection outweigh the disadvantages of discouraging
those proposals, because negotiation of those proposals could result in an improvement of their terms.

Election of directors; no cumulative voting. Our board of directors will consist of seven directors, or such other number as determined from
time to time by our board of directors. Under Delaware law, the right to vote cumulatively does not exist unless the certificate of incorporation
specifically authorizes cumulative voting. Our amended and restated certificate of incorporation does not authorize cumulative voting.

Removal of directors; vacancies. Our amended and restated certificate of incorporation provides that directors may be removed with or
without cause so long as HTSC or any of its affiliates collectively own at least 50% of the voting power of the stock of our company entitled to
vote generally in the election of directors, and that directors may only be removed for cause, and only by the affirmative vote of holders of at
least a majority of all outstanding shares of stock of our company entitled to vote thereon, voting together as a single class, if HTSC or any of
its affiliates collectively own less than 50% in voting power of the stock of our company entitled to vote generally in the election of directors.
Any vacancy occurring on the board of directors and any newly created directorship may be filled only by a majority of the remaining directors
in office.

Staggered board. In connection with this offering, our board of directors will be will be divided into three classes serving staggered three-year
terms. Class I, Class II and Class III directors will serve until our annual meetings of stockholders in 2020, 2021 and 2022 respectively. At
each annual meeting of stockholders, directors will be elected to succeed the class of directors whose terms have expired. This classification
of our board of directors could have the effect of increasing the length of time necessary to change the composition of a majority of the board
of directors. In general, at least two annual meetings of stockholders will be necessary for stockholders to effect a change in a majority of the
members of the board of directors.

Limits on written consents. Our amended and restated certificate of incorporation provides that holders of our common stock will not be
able to act by written consent without a meeting, at any time when HTSC or any of its affiliates collectively own less than 50% in voting power
of the stock of our company entitled to vote generally in the election of directors.
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Special stockholder meetings. Our amended and restated certificate of incorporation and our amended and restated bylaws provide that
special meetings of our stockholders may be called only by the chairman of our board of directors or a majority of the directors. Our amended
and restated certificate of incorporation and our amended and restated bylaws prohibit the conduct of any business at a special meeting other
than as specified in the notice for such meeting; provided, however, that so long as HTSC or any of its affiliates collectively own at least 50%
of the voting power of the stock of our company entitled to vote generally in the election of directors, any action required or permitted to be
taken at an annual or special meeting may be taken by written consent without a meeting, without prior notice and without a vote.

Amendment of certificate of incorporation. The provisions of our amended and restated certificate of incorporation described under “—
Election of directors; no cumulative voting,” “—Removal of directors; vacancies,” “—Staggered board,” “—Limits on written consents,” “—
Special stockholder Meetings” and the voting thresholds described in this section may be amended, altered, repealed or rescinded only by the
affirmative vote of the holders of at least two-thirds in voting power of all outstanding shares of stock of our company entitled to vote thereon,
voting together as a single class. The affirmative vote of holders of at least a majority of the voting power of our outstanding shares of stock
will generally be required to amend other provisions of our certificate of incorporation.

Amendment of bylaws. Any amendment, alteration, rescission or repeal of certain provisions of our amended and restated bylaws will
require either (i) the affirmative vote of a majority of directors present at any regular or special meeting of the board of directors called for that
purpose; or (ii) the affirmative vote of the holders of two-thirds of the voting power of our outstanding shares of voting stock, voting together as
a single class.

Delaware business combination statute. From and after the time at which HTSC and its affiliates own, in the aggregate, less than 15% of
the voting power of all outstanding shares of the stock of our company entitled to vote generally in the election of directors, we will elect to be
subject to Section 203 of the DGCL, which regulates corporate acquisitions. Section 203 prevents an “interested stockholder,” which is
defined generally as a person owning 15% or more of a corporation’s voting stock, or any affiliate or associate of that person, from engaging
in a broad range of “business combinations” with the corporation for three years after becoming an interested stockholder unless:
 
•  the board of directors of the corporation had previously approved either the business combination or the transaction that resulted in the

stockholder’s becoming an interested stockholder;
 
•  upon completion of the transaction that resulted in the stockholder’s becoming an interested stockholder, that person owned at least 85%

of the voting stock of the corporation outstanding at the time the transaction commenced, other than statutorily excluded shares; or
 
•  following the transaction in which that person became an interested stockholder, the business combination is approved by the board of

directors of the corporation and holders of at least two-thirds of the outstanding voting stock not owned by the interested stockholder.

Under Section 203, the restrictions described above also do not apply to specific business combinations proposed by an interested
stockholder following the announcement or notification of designated extraordinary transactions involving the corporation and a person who
had not been an interested stockholder during the previous three years or who became an interested stockholder with the approval of a
majority of the corporation’s directors, if such extraordinary transaction is approved or not opposed by a majority of the directors who were
directors prior to any person becoming an
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interested stockholder during the previous three years or were recommended for election or elected to succeed such directors by a majority of
such directors.

Section 203 may make it more difficult for a person who would be an interested stockholder to effect various business combinations with a
corporation for a three-year period. Section 203 also may have the effect of preventing changes in our management and could make it more
difficult to accomplish transactions which our stockholders may otherwise deem to be in their best interests.

Other limitations on stockholder actions. Our amended and restated bylaws will also impose some procedural requirements on
stockholders who wish to:
 
•  make nominations in the election of directors;
 
•  propose that a director be removed;
 
•  propose any repeal or change in our bylaws; or
 
•  propose any other business to be brought before an annual or special meeting of stockholders.

Under these procedural requirements, to bring a proposal before a meeting of stockholders, a stockholder must deliver timely notice of a
proposal pertaining to a proper subject for presentation at the meeting to our corporate secretary along with the following:
 
•  a description of the business or nomination to be brought before the meeting and the reasons for conducting such business at the meeting;
 
•  the stockholder’s name and address;
 
•  any material interest of the stockholder in the proposal;
 
•  the number of shares beneficially owned by the stockholder and evidence of such ownership; and
 
•  the names and addresses of all persons with whom the stockholder is acting in concert and a description of all arrangements and

understandings with those persons, and the number of shares such persons beneficially own.

To be timely, a stockholder must generally deliver notice:
 
•  in connection with an annual meeting of stockholders, not less than 90 nor more than 120 days prior to the date on which the annual

meeting of stockholders was held in the immediately preceding year, but in the event that the date of the annual meeting is more than
30 days before or more than 70 days after the anniversary date of the preceding annual meeting of stockholders, a stockholder notice will
be timely if received by us not earlier than the 120th day prior to the annual meeting and not later than the close of business on the later of
(1) the 90th day prior to the annual meeting and (2) the 10th day following the day on which we first publicly announce the date of the
annual meeting; or

 
•  in connection with the election of a director at a special meeting of stockholders, not less than 90 nor more than 120 days prior to the date

of the special meeting, but in no event later than the 10th day following the day on which we first publicly announce the date of the special
meeting and the nominees proposed by our board to be elected.
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To submit a nomination for our board of directors, a stockholder must also submit any information with respect to the nominee that we would
be required to include in a proxy statement, as well as some other information. If a stockholder fails to follow the required procedures, the
stockholder’s proposal or nominee will be ineligible and will not be voted on by our stockholders.

Limitation of liability of directors and officers
Our amended and restated certificate of incorporation provides that no director will be personally liable to us or our stockholders for monetary
damages for breach of fiduciary duty as a director, except as required by applicable law, as in effect from time to time. Currently, Delaware
law requires that liability be imposed for the following:
 
•  any breach of the director’s duty of loyalty to our company or our stockholders;
 
•  any act or omission not in good faith or which involved intentional misconduct or a knowing violation of law;
 
•  unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the DGCL; and
 
•  any transaction from which the director derived an improper personal benefit.

Any amendment to, or repeal of, these provisions will not eliminate or reduce the effect of these provisions in respect of any act, omission or
claim that occurred or arose prior to that amendment or repeal. If the DGCL is amended to provide for further limitations on the personal
liability of directors of corporations, then the personal liability of our directors will be further limited to the greatest extent permitted by the
DGCL.

As a result, neither we nor our stockholders have the right, through stockholders’ derivative suits on our behalf, to recover monetary damages
against a director for breach of fiduciary duty as a director, including breaches resulting from grossly negligent behavior, except in the
situations described above.

Such limitation of liability does not apply to liabilities arising under federal securities laws and does not affect the availability of equitable
remedies such as injunctive relief or rescission.

Indemnification and insurance
Our amended and restated bylaws will provide that, to the fullest extent permitted by law, we will indemnify any officer or director of our
company against all damages, claims and liabilities arising out of the fact that the person is or was our director or officer, or served any other
enterprise at our request as a director, officer, employee, agent or fiduciary. Amending this provision will not reduce our indemnification
obligations relating to actions taken before an amendment.

Further, our amended and restated certificate of incorporation provides that we will indemnify, to the fullest extent permitted by law, any
person who is or was a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative, by reason of the fact that he or she is or was one of our directors or officers or is or was serving
at our request as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise. Our
amended and restated certificate of incorporation also provides that we must advance expenses incurred by or on behalf of a director
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or officer, and that we may advance expenses incurred by or on behalf of an employee, trustee or agent, in advance of the final disposition of
any civil or criminal action, suit or proceeding. In addition, we have entered into an indemnification agreement with each of our directors and
executive officers. With certain exceptions, these agreements will provide for indemnification for related expenses including attorneys’ fees,
judgments, fines and settlement amounts incurred by any of these individuals in any action or proceeding. We believe that these provisions in
our amended and restated certificate of incorporation and our amended and restated bylaws and indemnification agreements are necessary
to attract and retain qualified persons as directors and officers.

We also maintain standard policies of insurance under which coverage is provided to our directors and officers against loss rising from claims
made by reason of breach of duty or other wrongful act, and to us with respect to payments which may be made by us to such directors and
officers pursuant to the above indemnification provision or otherwise as a matter of law.

The indemnification provisions in our amended and restated certificate of incorporation and amended and restated bylaws may discourage
stockholders from bringing a lawsuit against our directors for breach of their fiduciary duty. They may also reduce the likelihood of derivative
litigation against our directors and officers, even though an action, if successful, might benefit us and other stockholders. Further, a
stockholder’s investment may be adversely affected to the extent that we pay the costs of settlement and damage awards against directors
and officers as required by these indemnification provisions.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted for directors, executive officers or persons controlling
us, we have been informed that, in the opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act and
is therefore unenforceable.

Forum selection
The Court of Chancery of the State of Delaware will, to the fullest extent permitted by applicable law, be the sole and exclusive forum for
(i) any derivative action or proceeding brought on our behalf, (ii) any action asserting a claim of breach of fiduciary duty owed by any of our
directors, officers, employees, agents or trustees to us or our stockholders, (iii) any action asserting a claim against us or any director or
officer or other employee of ours arising pursuant to any provision of the DGCL, our amended and restated certificate of incorporation or our
amended and restated bylaws or (iv) any action asserting a claim against us or any director or officer or other employee of ours that is
governed by the internal affairs doctrine, in each case subject to such Court of Chancery having personal jurisdiction over the indispensable
parties named as defendants therein. This exclusive forum provision would not apply to suits brought to enforce a duty or liability created by
the Exchange Act or any other claim for which the U.S. federal courts have exclusive jurisdiction.

Our amended and restated certificate of incorporation further provides that, to the fullest extent permitted by applicable law, the federal district
courts of the United States will be the exclusive forum for resolving any complaint asserting a cause of action arising under the federal
securities laws of the United States, subject to and contingent upon a final adjudication in the State of Delaware regarding the enforceability of
such exclusive forum provision. The Court of Chancery of the State of Delaware recently determined that a provision stating that U.S. federal
district courts are the exclusive forum for resolving any complaint asserting a cause of action arising under the Securities Act is not
enforceable. However, this decision may be reviewed and ultimately overturned by the Delaware Supreme Court.
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Any person or entity purchasing or otherwise acquiring any interest in shares of our capital stock will be deemed to have notice of and
consented to the foregoing forum selection provisions. These exclusive-forum provisions may limit a stockholder’s ability to bring a claim in a
judicial forum that it finds favorable for disputes with us or our directors, officers, employees or agents, which may discourage such lawsuits
against us and such persons.

Listing
Our common stock has been approved for listing on the NYSE under the symbol “AMK.”

Transfer agent and registrar
The transfer agent and registrar for our common stock will be Computershare Trust Company, N.A. The transfer agent and registrar’s address
is 250 Royall Street, Canton, Massachusetts 02021-1011.
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Material U.S. federal tax considerations for non-U.S. holders of common stock
The following is a discussion of the material U.S. federal income and estate tax consequences of the ownership and disposition of our
common stock by a “non-U.S. holder.” A “non-U.S. holder” is a beneficial owner of a share of our common stock that is, for U.S. federal
income tax purposes:
 
•  a non-resident alien individual, other than a former citizen or resident of the United States subject to U.S. tax as an expatriate, or
 
•  a foreign estate or trust.

If a partnership or other pass-through entity (including an entity or arrangement treated as a partnership or other type of pass-through entity
for U.S. federal income tax purposes) owns our common stock, the tax treatment of a partner or beneficial owner of the entity may depend
upon the status of the owner, the activities of the entity and certain determinations made at the partner or beneficial owner level. Partners and
beneficial owners in partnerships or other pass-through entities that own our common stock should consult their own tax advisers as to the
particular U.S. federal income and estate tax consequences applicable to them.

This discussion is based on the Internal Revenue Code, and administrative pronouncements, judicial decisions and final, temporary and
proposed Treasury Regulations, changes to any of which subsequent to the date of this prospectus may affect the tax consequences
described herein (possibly with retroactive effect). This discussion does not address all aspects of U.S. federal income and estate taxation
that may be relevant to non-U.S. holders in light of their particular circumstances and does not address any tax consequences arising under
the laws of any state, local or foreign jurisdiction. Prospective holders are urged to consult their tax advisers with respect to the particular tax
consequences to them of owning and disposing of our common stock, including the consequences under the laws of any state, local or
foreign jurisdiction.

Dividends
As discussed in “Dividend policy” above, we made a one-time cash distribution to AssetMark Holdings LLC in the fourth quarter of 2018 in the
amount of $234 million. Any future determinations relating to our dividends and earnings retention policies will be made at the discretion of our
board of directors, who will review such policies from time to time in light of our earnings, cash flow generation, financial position, results of
operations, the terms of our indebtedness and other contractual restrictions, capital requirements, business prospects and other factors our
board of directors may deem relevant. In the event that we do pay dividends out of our current or accumulated earnings and profits (as
determined under U.S. federal income tax principles), such dividends paid to a non-U.S. holder generally will be subject to U.S. federal
withholding tax at a 30% rate, or a reduced rate specified by an applicable income tax treaty, subject to the discussion of Foreign Account Tax
Compliance Act (“FATCA”) withholding taxes below. To obtain a reduced rate of withholding under an applicable income tax treaty, a
non-U.S. holder generally will be required to provide a properly executed IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable, certifying
its entitlement to benefits under the treaty. This certification must be provided to us or our withholding agent before the payment of dividends
and must be updated periodically.

No amounts in respect of U.S. federal withholding tax will be withheld from dividends paid to a non-U.S. holder if the dividends are effectively
connected with the non-U.S. holder’s conduct of a
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trade or business within the United States (and, if required by an applicable income tax treaty, are attributable to a permanent establishment
or fixed base maintained by the non-U.S. holder in the United States) and the non-U.S. holder provides a properly executed IRS Form
W-8ECI. Instead, the effectively connected dividends will generally be subject to regular U.S. income tax as if the non-U.S. holder were a U.S.
person as defined under the Internal Revenue Code. A non-U.S. holder that is a treated as a corporation for U.S. federal income tax purposes
receiving effectively connected dividends may also be subject to an additional “branch profits tax” imposed at a rate of 30% (or a lower treaty
rate) on its effectively connected earnings and profits (subject to certain adjustments).

Gain on disposition of common stock
Subject to the discussions of backup withholding and FATCA withholding taxes below, a non-U.S. holder generally will not be subject to U.S.
federal income tax on gain realized on a sale or other disposition of our common stock unless:
 
•  the gain is effectively connected with a trade or business of the non-U.S. holder in the United States, subject to an applicable income tax

treaty providing otherwise, in which case the gain will be subject to U.S. federal income tax generally in the same manner as effectively
connected dividend income as described above;

 
•  the non-U.S. holder is an individual present in the United States for 183 days or more in the taxable year of disposition and certain other

conditions are met, in which case the gain (net of certain U.S.-source losses) generally will be subject to U.S. federal income tax at a rate
of 30% (or a lower treaty rate); or

 
•  we are or have been a United States real property holding corporation (as described below), at any time within the five-year period

preceding the disposition or the non-U.S. holder’s holding period, whichever period is shorter, and either (i) our common stock is not
regularly traded on an established securities market prior to the beginning of the calendar year in which the sale or disposition occurs or
(ii) the non-U.S. holder has owned or is deemed to have owned, at any time within the five year period preceding the disposition or the
non-U.S. holder’s holding period, whichever period is shorter, more than 5% of our common stock.

We will be a United States real property holding corporation at any time that the fair market value of our “United States real property
interests,” as defined in the Internal Revenue Code and applicable Treasury Regulations, equals or exceeds 50% of the aggregate fair market
value of our worldwide real property interests and our other assets used or held for use in a trade or business (all as determined for U.S.
federal income tax purposes). We believe that we are not, and do not anticipate becoming in the foreseeable future, a United States real
property holding corporation.

Information reporting requirements and backup withholding
Information returns are required to be filed with the IRS in connection with payments of dividends. A non-U.S. holder may have to comply with
certification procedures to establish that it is not a United States person to avoid additional information reporting and backup withholding. The
certification procedures required to claim a reduced rate of withholding under a treaty will generally satisfy the certification requirements
necessary to avoid backup withholding as well. The amount of any backup withholding from a payment to a non-U.S. holder will be allowed as
a credit against the non-U.S. holder’s U.S. federal income tax liability and may entitle the non-U.S. holder to a refund, provided that the
required information is furnished to the IRS in a timely manner.
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FATCA withholding taxes
Payments to certain foreign entities of dividends on and, subject to the discussion below, the gross proceeds of dispositions of common stock
of a U.S. issuer will be subject to a withholding tax (separate and apart from, but without duplication of, the withholding tax described above)
at a rate of 30%, unless various U.S. information reporting and due diligence requirements (generally relating to ownership by U.S. persons of
interests in or accounts with those entities) have been satisfied or an exemption from these rules applies. Under applicable Treasury
Regulations, this withholding tax currently applies to payments of dividends on our common stock, although under recently proposed Treasury
Regulations (the preamble to which specifies that taxpayers are permitted to rely on them pending their finalization), no withholding will apply
to payments of gross proceeds from a sale or other disposition of our common stock. An intergovernmental agreement between the United
States and an applicable foreign country may modify these requirements. Non-U.S. holders should consult their tax advisers regarding the
possible implications of this withholding tax on their investment in our common stock.

Federal estate tax
Individual non-U.S. holders (as specifically defined for U.S. federal estate tax purposes) and entities the property of which is potentially
includible in such an individual’s gross estate for U.S. federal estate tax purposes (for example, a trust funded by such an individual and with
respect to which the individual has retained certain interests or powers) should note that our common stock will be treated as U.S. situs
property subject to U.S. federal estate tax, unless an applicable estate tax treaty provides otherwise.
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Shares eligible for future sale
Prior to this offering, there has been no market for our common stock. Future sales of substantial amounts of our common stock in the public
market could adversely affect market prices prevailing from time to time. Furthermore, because only a limited number of shares will be
available for sale shortly after this offering due to existing contractual and legal restrictions on resale as described below, there may be sales
of substantial amounts of our common stock in the public market after the restrictions lapse. This may adversely affect the prevailing market
price and our ability to raise equity capital in the future.

Upon the completion of this offering, we will have 72,400,000 shares of common stock outstanding. Of these shares, 12,500,000 shares, or
14,375,000 shares if the underwriters exercise their option to purchase additional shares in full, sold in this offering will be freely transferable
without restriction or registration under the Securities Act, except for any shares purchased by one of our existing “affiliates,” as that term is
defined in Rule 144 under the Securities Act, and any shares purchased in this offering by our directors and executive officers in the directed
share program described in the section titled “Underwriting (conflict of interest),” by participants in the directed share program who purchase
more than $100,000 of shares or by other participants who are otherwise restricted from selling such shares by Rule 144 under the Securities
Act. The remaining approximately 59,900,000 shares of common stock outstanding are “restricted shares” as defined in Rule 144. Restricted
shares may be sold in the public market only if registered or if they qualify for an exemption from registration, including under Rules 144 or
701 of the Securities Act. As a result of the contractual 180-day lock-up period described below and the provisions of Rules 144 and 701 of
the Securities Act, these shares will be available for sale in the public market as follows:
 
•  all the shares of common stock sold in this offering, except for any shares purchased by our affiliates and any shares purchased in this

offering by our directors and executive officers in our directed share program or by other participants in the directed share program who
purchase more than $100,000 of shares, will be eligible for immediate sale upon the closing of this offering; and

 
•  the remaining approximately 59,900,000 shares of common stock will be eligible for sale in the public market upon expiration of lock-up

agreements 180 days after the date of this prospectus, subject in certain circumstances to the volume, manner of sale and other limitations
under Rule 144 and Rule 701 and, in the case of the RSAs, the vesting conditions applicable to such RSAs.

Rule 144
In general, a person who has beneficially owned restricted shares of our common stock for at least six months would be entitled to sell such
securities in reliance upon Rule 144, provided that (i) such person is not deemed to have been one of our affiliates at the time of, or at any
time during the 90 days preceding, a sale and (ii) we are subject to the Exchange Act periodic reporting requirements for at least 90 days
before the sale. Persons who have beneficially owned restricted shares of our common stock for at least six months but who are our affiliates
at the time of, or any time during the 90 days preceding, a sale, would be subject to additional restrictions, by which such person would be
entitled to sell within any three month period only a number of securities that does not exceed the greater of either of the following:
 
•  1% of the number of shares of our common stock then outstanding, which will equal approximately 724,000 shares immediately after this

offering; or
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•  the average weekly trading volume of our common stock on the NYSE during the four calendar weeks preceding the filing of a notice on
Form 144 with respect to the sale;

provided, in each case, that we are subject to the Exchange Act periodic reporting requirements for at least 90 days before the sale. Such
sales both by affiliates and by non-affiliates must also comply with the manner of sale, current public information and notice provisions of Rule
144 to the extent applicable.

The foregoing share counts assume an initial public offering price of $20.00 per share (the midpoint of the price range set forth on the cover of
this prospectus).

Rule 701
In general, under Rule 701, any of our employees, directors, officers, consultants or advisers who purchases shares from us in connection
with a compensatory stock or option plan or other written agreement before the effective date of this offering is entitled to resell such shares
90 days after the effective date of this offering in reliance on Rule 144, without having to comply with the holding period requirements or other
restrictions contained in Rule 701.

The SEC has indicated that Rule 701 will apply to typical stock options granted by an issuer before it becomes subject to the reporting
requirements of the Exchange Act, along with the shares acquired upon exercise of such options, including exercises after the date of this
prospectus. Securities issued in reliance on Rule 701 are restricted securities and, subject to the contractual restrictions described above,
beginning 90 days after the date of this prospectus, may be sold by persons other than “affiliates,” as defined in Rule 144, subject only to the
manner of sale provisions of Rule 144 and by “affiliates” under Rule 144 without compliance with its one-year minimum holding period
requirement.

Registration rights
Upon the completion of this offering and based on an assumed initial public offering price of $20.00 per share (the midpoint of the price range
set forth on the cover of this prospectus), HIIHL, the holder of 53,080,798 shares of our common stock, or 51,205,798 shares if the
underwriters exercise their option to purchase additional shares in full, and its transferees will be entitled to various rights with respect to the
registration of these shares under the Securities Act described in the section titled “Description of capital stock—Registration rights.”
Registration of these shares under the Securities Act would result in these shares becoming freely tradable without restriction under the
Securities Act immediately upon the effectiveness of the registration, except for shares purchased by affiliates.

Restricted stock awards and stock options
As of March 31, 2019, no options to purchase units of AssetMark Holdings LLC or our common stock were outstanding. Upon and following
the pricing of this offering, we intend to issue options to purchase 909,688 shares of our common stock and RSUs covering 94,721 shares of
our common stock to certain of our officers, employees and directors, based on an assumed initial public offering price of $20.00 per share
(the midpoint of the price range set forth on the cover of this prospectus), in addition to the RSAs to be distributed in connection with the
transactions described in the section titled “Prospectus summary—Restructuring.” All of the shares subject to such options, RSUs and RSAs
would be subject to lock-up agreements. An additional 4,792,970 shares of common stock would be available for future grants under our
stock plans, based on an assumed initial public offering price of $20.00 per share (the midpoint of the range set forth on the cover of this
prospectus).
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Upon the completion of this offering, we intend to file a registration statement under the Securities Act covering all shares of common stock
subject to outstanding options or issuable pursuant to our 2019 Equity Incentive Plan. Subject to Rule 144 volume limitations applicable to
affiliates, shares registered under any registration statements will be available for sale in the open market, beginning 90 days after the date of
the prospectus, except to the extent that the shares are subject to vesting restrictions with us or the contractual restrictions described below.

Lock-up agreements
All of our directors and executive officers and substantially all of our equityholders have agreed, and each participant in our directed share
program who purchases more than $100,000 of shares will agree (with respect to such purchased shares), subject to certain exceptions, not
to offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or
warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, or enter into any swap or other arrangement that transfers to
another, in whole or in part, any of the economic consequences of ownership of any shares of common stock or any securities convertible into
or exercisable or exchangeable for shares of our or certain of our affiliates’ equity securities for a period of 180 days after the date of this
prospectus, without the prior written consent of the representatives of the underwriters. See the section titled “Underwriting (conflict of
interest).”
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Underwriting (conflict of interest)
We and the selling stockholder are offering the shares of common stock described in this prospectus through a number of underwriters. J.P.
Morgan Securities LLC and Goldman Sachs & Co. LLC are acting as joint book-running managers of the offering and as representatives of
the underwriters. We and the selling stockholder have entered into an underwriting agreement with the underwriters. Subject to the terms and
conditions of the underwriting agreement, we and the selling stockholder have agreed to sell to the underwriters, and each underwriter has
severally agreed to purchase, at the public offering price less the underwriting discounts and commissions set forth on the cover page of this
prospectus, the number of shares of common stock listed next to its name in the following table:
 
  

Name   Number of shares 
J.P. Morgan Securities LLC   
Goldman Sachs & Co. LLC   
Credit Suisse Securities (USA) LLC   
Huatai Securities (USA), Inc.   
BMO Capital Markets Corp.   
Raymond James & Associates, Inc.   
William Blair & Company, L.L.C.   

    
 

Total    12,500,000 
  

The underwriters are committed to purchase all the shares of common stock offered by us and the selling stockholder if they purchase any
shares. The underwriting agreement also provides that if an underwriter defaults, the purchase commitments of non-defaulting underwriters
may be increased or the offering may be terminated. The offering of the shares by the underwriters is subject to receipt and acceptance and
subject to the underwriters’ right to reject any order in whole or in part.

The underwriters propose to offer the shares of common stock directly to the public at the initial public offering price set forth on the cover
page of this prospectus and to certain dealers at that price less a concession not in excess of $             per share. Any such dealers may
resell shares to certain other brokers or dealers at a discount of up to $             per share from the initial public offering price. After the initial
offering of the shares to the public, if all of the shares of common stock are not sold at the initial public offering price, the underwriters may
change the offering price and the other selling terms. Sales of shares made outside of the United States may be made by affiliates of the
underwriters.

The underwriters have an option to buy up to 1,875,000 additional shares of common stock from the selling stockholder to cover sales of
shares by the underwriters which exceed the number of shares specified in the table above. The underwriters have 30 days from the date of
this prospectus to exercise this option to purchase additional shares. If any shares are purchased with this option to purchase additional
shares, the underwriters will purchase shares in approximately the same proportion as shown in the table above. If any additional shares of
common stock are purchased, the underwriters will offer the additional shares on the same terms as those on which the shares are being
offered.

At our request, the underwriters have reserved up to 5% of the shares offered by this prospectus for sale at the initial public offering price for
our directors, officers, certain of our employees and certain other persons associated with us who have expressed an interest in purchasing
common stock in this offering. The sales will be made at our direction by J.P. Morgan Securities LLC and its affiliates through a directed share
program. The number of shares available for sale to the general public in this
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offering will be reduced to the extent that such participants purchase the reserved shares. Any reserved shares not so purchased will be
offered by the underwriters to the general public on the same terms as the other shares offered by this prospectus. Our directors and
executive officers and each participant in the directed share program who purchases more than $100,000 of shares in such program have
agreed that any shares purchased through this program will be subject to a 180-day lock-up restriction on the terms described below; other
participants in this program will not be subject to lock-up restrictions with the underwriters or with us with respect to any shares purchased
through the program. We have agreed to indemnify the underwriters against certain liabilities and expenses, including liabilities under the
Securities Act, in connection with the sale of the shares reserved for the directed share program.

The underwriting fee is equal to the public offering price per share of common stock less the amount paid by the underwriters to us and the
selling stockholder per share of common stock. The underwriting fee is $             per share. The following table shows the per share and total
underwriting discounts and commissions to be paid to the underwriters assuming both no exercise and full exercise of the underwriters’ option
to purchase additional shares.
 
    

    Per share   

Total without 
exercise of option

to purchase 
additional shares   

Total with full 
exercise of option

to purchase 
additional shares 

Shares sold by us   $                 $                 $               
Shares sold by the selling stockholder   $     $     $   

Total   $     $     $   
  

We and the selling stockholder estimate that the total expenses of this offering payable by us, including registration, filing and listing fees,
printing fees and legal and accounting expenses, but excluding underwriting discounts and commissions, will be approximately $4,000,000.
We have also agreed to reimburse the underwriters for reasonable fees and expenses of counsel related to the review by FINRA of the terms
of sale of the shares of common stock offered hereby in an amount not to exceed $40,000.

A prospectus in electronic format may be made available on the web sites maintained by one or more underwriters, or selling group members,
if any, participating in the offering. The underwriters may agree to allocate a number of shares to underwriters and selling group members for
sale to their online brokerage account holders. Internet distributions will be allocated by the representatives to underwriters and selling group
members that may make Internet distributions on the same basis as other allocations.

We have agreed, subject to specified limited exceptions, that we will not (i) offer, pledge, announce the intention to sell, sell, contract to sell,
sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase or otherwise
dispose of, directly or indirectly, or file with the SEC a registration statement under the Securities Act relating to, any shares of our common
stock or securities convertible into or exchangeable or exercisable for any shares of our common stock, or publicly disclose the intention to
make any offer, sale, pledge, disposition or filing, or (ii) enter into any swap or other arrangement that transfers all or a portion of the
economic consequences associated with the ownership of any shares of common stock or any such other securities (regardless of whether
any of these transactions are to be settled by the delivery of shares of common stock or such other securities, in cash or otherwise), in each
case without the prior written consent of J.P. Morgan Securities LLC and Goldman Sachs & Co. LLC, during the period ending on and
including the 180th day after the date of this prospectus.
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Our directors and executive officers, the selling stockholder, holders of substantially all of our outstanding stock and securities convertible into
or exchangeable or exercisable for our common stock and each participant who purchases more than $100,000 of shares in the directed
share program (with regard to the shares purchased through such program) have entered into lock-up agreements with the underwriters prior
to the commencement of this offering pursuant to which each of these persons or entities, with specified limited exceptions, for a period of
180 days after the date of this prospectus, may not, without the prior written consent of J.P. Morgan Securities LLC and Goldman Sachs &
Co. LLC, (1) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any
option, right or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, any shares of our or certain of our affiliates’
equity securities or any securities convertible into or exercisable or exchangeable for our or certain of our affiliates’ equity securities
(including, without limitation, common stock or such other securities, which may be deemed to be beneficially owned by such directors,
executive officers, managers and members in accordance with the rules and regulations of the SEC and securities which may be issued upon
exercise of a stock option or warrant), (2) enter into any swap or other agreement that transfers, in whole or in part, any of the economic
consequences of ownership of the common stock or such other securities, whether any such transaction described in clause (1) or (2) above
is to be settled by delivery of common stock or such other securities, in cash or otherwise, or (3) make any demand for or exercise any right
with respect to the registration of any shares of our or certain of our affiliates’ equity securities, or any security convertible into or exercisable
or exchangeable for our or certain of our affiliates’ equity securities.

We and the selling stockholder have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities
Act.

Our common stock has been approved for listing on the NYSE under the symbol “AMK.”

In connection with this offering, the underwriters may engage in stabilizing transactions, which involves making bids for, purchasing and
selling shares of common stock in the open market for the purpose of preventing or retarding a decline in the market price of the common
stock while this offering is in progress. These stabilizing transactions may include making short sales of the common stock, which involves the
sale by the underwriters of a greater number of shares of common stock than they are required to purchase in this offering, and purchasing
shares of common stock on the open market to cover positions created by short sales. Short sales may be “covered” shorts, which are short
positions in an amount not greater than the underwriters’ option to purchase additional shares referred to above, or may be “naked” shorts,
which are short positions in excess of that amount. The underwriters may close out any covered short position either by exercising their option
to purchase additional shares, in whole or in part, or by purchasing shares in the open market. In making this determination, the underwriters
will consider, among other things, the price of shares available for purchase in the open market compared to the price at which the
underwriters may purchase shares through the option to purchase additional shares. A naked short position is more likely to be created if the
underwriters are concerned that there may be downward pressure on the price of the common stock in the open market that could adversely
affect investors who purchase in this offering. To the extent that the underwriters create a naked short position, they will purchase shares in
the open market to cover the position.

The underwriters have advised us that, pursuant to Regulation M of the Securities Act, they may also engage in other activities that stabilize,
maintain or otherwise affect the price of the common stock, including the imposition of penalty bids. This means that if the representatives of
the underwriters purchase common stock in the open market in stabilizing transactions or to cover short sales, the
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representatives can require the underwriters that sold those shares as part of this offering to repay the underwriting discounts and
commissions received by them.

These activities may have the effect of raising or maintaining the market price of the common stock or preventing or retarding a decline in the
market price of the common stock, and, as a result, the price of the common stock may be higher than the price that otherwise might exist in
the open market. If the underwriters commence these activities, they may discontinue them at any time. The underwriters may carry out these
transactions on the NYSE, in the over-the-counter market or otherwise.

Prior to this offering, there has been no public market for our common stock. The initial public offering price will be determined by negotiations
between us, the selling stockholder and the representatives of the underwriters. In determining the initial public offering price, we, the selling
stockholder and the representatives of the underwriters expect to consider a number of factors including:
 
•  the information set forth in this prospectus and otherwise available to the representatives;
 
•  our prospects and the history and prospects for the industry in which we compete;
 
•  an assessment of our management;
 
•  our prospects for future earnings;
 
•  the general condition of the securities markets at the time of this offering;
 
•  the recent market prices of, and demand for, publicly traded common stock of generally comparable companies; and
 
•  other factors deemed relevant by the underwriters and us.

Neither we, the selling stockholder nor the underwriters can assure investors that an active trading market will develop for our shares of
common stock, or that the shares will trade in the public market at or above the initial public offering price.

Conflict of interest
We and Huatai Securities (USA), Inc., an underwriter in this offering, are under common control by HTSC. As such, Huatai Securities (USA),
Inc. is deemed to have a “conflict of interest” under Rule 5121(f)(5)(B) of FINRA. In addition, affiliates of Huatai Securities (USA), Inc. and
Credit Suisse Securities (USA) LLC will each receive more than 5% of the net offering proceeds from this offering and will each be deemed to
have a “conflict of interest” pursuant to FINRA Rule 5121(f)(5)(C). Accordingly, this offering is being made in compliance with the
requirements of FINRA Rule 5121, pursuant to which the appointment of a “qualified independent underwriter” is not required in connection
with this offering as the FINRA members primarily responsible for managing the public offering do not have a conflict of interest, are not
affiliates of any FINRA member that has a conflict of interest and meet the requirements of FINRA Rule 5121(f)(12)(E). Neither Huatai
Securities (USA), Inc. nor Credit Suisse Securities (USA) LLC will confirm sales of common stock to any account over which they exercise
discretionary authority without the specific written approval of the account holder.

Other relationships
The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include sales and
trading, commercial and investment banking, advisory,
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investment management, investment research, principal investment, hedging, market making, brokerage and other financial and
non-financial activities and services. Certain of the underwriters and their respective affiliates have provided, and may in the future provide, a
variety of these services to the issuer and to persons and entities with relationships with the issuer, for which they received or will receive
customary fees and expenses. For example, Credit Suisse AG, Cayman Islands Branch, an affiliate of Credit Suisse Securities (USA) LLC,
serves as administrative agent and collateral agent under our Credit Facility and will receive a portion of the net proceeds received by us in
this offering due to the use of proceeds from this offering contemplating the repayment of indebtedness incurred under the Term Loan.

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

Selling restrictions
Other than in the United States, no action has been taken by us, the selling stockholder or the underwriters that would permit a public offering
of the securities offered by this prospectus in any jurisdiction where action for that purpose is required. The securities offered by this
prospectus may not be offered or sold, directly or indirectly, nor may this prospectus or any other offering material or advertisements in
connection with the offer and sale of any such securities be distributed or published in any jurisdiction, except under circumstances that will
result in compliance with the applicable rules and regulations of that jurisdiction. Persons into whose possession this prospectus comes are
advised to inform themselves about and to observe any restrictions relating to the offering and the distribution of this prospectus. This
prospectus does not constitute an offer to sell or a solicitation of an offer to buy any securities offered by this prospectus in any jurisdiction in
which such an offer or a solicitation is unlawful.

Notice to prospective investors in Canada

The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in
National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined
in National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares must be
made in accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are
exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or
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territory. The purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province or territory for
particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with
the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.

Notice to prospective investors in the European Economic Area

In relation to each Member State of the European Economic Area (each, a “Relevant Member State”), no offer of shares may be made to the
public in that Relevant Member State other than:
 
•  to any legal entity which is a qualified investor as defined in the Prospectus Directive;
 
•  to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the

Prospectus Directive, subject to obtaining the prior consent of the representatives; or
 
•  in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of shares shall require us or

the representatives to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to
Article 16 of the Prospectus Directive.

Each person in a Relevant Member State who initially acquires any shares or to whom any offer is made will be deemed to have represented,
acknowledged and agreed to and with each of the representatives and us that it is a “qualified investor” within the meaning of the law in that
Relevant Member State implementing Article 2(1)(e) of the Prospectus Directive. In the case of any shares being offered to a financial
intermediary as that term is used in Article 3(2) of the Prospectus Directive, each such financial intermediary will be deemed to have
represented, acknowledged and agreed that the shares acquired by it in the offer have not been acquired on a non-discretionary basis on
behalf of, nor have they been acquired with a view to their offer or resale to, persons in circumstances which may give rise to an offer of any
shares to the public other than their offer or resale in a Relevant Member State to qualified investors as so defined or in circumstances in
which the prior consent of the representatives has been obtained to each such proposed offer or resale.

We, the selling stockholder, the representatives and their respective affiliates will rely upon the truth and accuracy of the foregoing
representations, acknowledgements and agreements.

This prospectus has been prepared on the basis that any offer of shares in any Relevant Member State will be made pursuant to an
exemption under the Prospectus Directive from the requirement to publish a prospectus for offers of shares. Accordingly any person making
or intending to make an offer in that Relevant Member State of shares which are the subject of the offering contemplated in this prospectus
may only do so in circumstances in which no obligation arises for us or any of the underwriters to publish a prospectus pursuant to Article 3 of
the Prospectus Directive in relation to such offer. Neither we, the selling stockholder nor the underwriters have authorized, nor do they
authorize, the making of any offer of shares in circumstances in which an obligation arises for us or the underwriters to publish a prospectus
for such offer.

For the purposes of this provision, the expression an “offer of shares to the public” in relation to any shares in any Relevant Member State
means the communication in any form and by any means of sufficient information on the terms of the offer and the shares to be offered so as
to enable an investor
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to decide to purchase or subscribe the shares, as the same may be varied in the Relevant Member State by any measure implementing the
Prospectus Directive in the Relevant Member State and the expression “Prospectus Directive” means Directive 2003/71/EC (as amended by
Directive 2010/73/EU), and includes any relevant implementing measure in the Relevant Member State.

Notice to prospective investors in the United Kingdom

In addition, in the United Kingdom, this document is being distributed only to, and is directed only at, and any offer subsequently made may
only be directed at persons who are “qualified investors” (as defined in the Prospectus Directive) (i) who have professional experience in
matters relating to investments falling within Article 19 (5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005,
as amended (the “Order”), and/or (ii) who are high net worth companies (or persons to whom it may otherwise be lawfully communicated)
falling within Article 49(2)(a) to (d) of the Order (all such persons together being referred to as “relevant persons”) or otherwise in
circumstances which have not resulted and will not result in an offer to the public of the shares in the United Kingdom within the meaning of
the Financial Services and Markets Act 2000.

Any person in the United Kingdom that is not a relevant person should not act or rely on the information included in this document or use it as
basis for taking any action. In the United Kingdom, any investment or investment activity that this document relates to may be made or taken
exclusively by relevant persons.

Notice to prospective investors in Switzerland

The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange, or SIX, or on any other stock
exchange or regulated trading facility in Switzerland. This document does not constitute a prospectus within the meaning of, and has been
prepared without regard to the disclosure standards for issuance prospectuses under, art. 652a or art. 1156 of the Swiss Code of Obligations
or the disclosure standards for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock exchange or
regulated trading facility in Switzerland. Neither this document nor any other offering or marketing material relating to the shares or the
offering may be publicly distributed or otherwise made publicly available in Switzerland.

Neither this document nor any other offering or marketing material relating to the offering, the Company or the shares has been or will be filed
with or approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the offer of shares will not be
supervised by, the Swiss Financial Market Supervisory Authority (FINMA), and the offer of shares has not been and will not be authorized
under the Swiss Federal Act on Collective Investment Schemes, or CISA. The investor protection afforded to acquirers of interests in
collective investment schemes under the CISA does not extend to acquirers of shares.

Notice to prospective investors in Hong Kong

The shares have not been offered or sold and will not be offered or sold in Hong Kong, by means of any document, other than (a) to
“professional investors” as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under that
Ordinance; or (b) in other circumstances which do not result in the document being a “prospectus” as defined in the Companies (Winding Up
and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the public within the meaning of that
Ordinance. No advertisement,
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invitation or document relating to the shares has been or may be issued or has been or may be in the possession of any person for the
purposes of issue, whether in Hong Kong or elsewhere, which is directed at, or the contents of which are likely to be accessed or read by, the
public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to shares which are or are
intended to be disposed of only to persons outside Hong Kong or only to “professional investors” as defined in the Securities and Futures
Ordinance and any rules made under that Ordinance.

Notice to prospective investors in Singapore

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus and any
other document or material in connection with the offer or sale, or invitation for subscription or purchase, of shares may not be circulated or
distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289
of Singapore (the “SFA”), (ii) to a relevant person pursuant to Section 275(1), or any person pursuant to Section 275(1A), and in accordance
with the conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other
applicable provision of the SFA.

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is:
 
(a)  a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold

investments and the entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or
 
(b)  a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust is an

individual who is an accredited investor,

securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights and interest (howsoever described) in
that trust shall not be transferred within six months after that corporation or that trust has acquired the shares pursuant to an offer made
under Section 275 of the SFA except:

 
(a)  to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any person arising from an offer referred to

in Section 275(1A) or Section 276(4)(i)(B) of the SFA;
 
(b)  where no consideration is or will be given for the transfer;
 
(c)  where the transfer is by operation of law;
 
(d)  as specified in Section 276(7) of the SFA; or
 
(e)  as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and Debentures) Regulations 2005 of

Singapore.

Notice to prospective investors in Japan

The shares have not been and will not be registered pursuant to Article 4, Paragraph 1 of the Financial Instruments and Exchange Act.
Accordingly, none of the shares nor any interest therein may be offered or sold, directly or indirectly, in Japan or to, or for the benefit of, any
resident of Japan (which
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term, as used herein, means any person resident in Japan, including any corporation or other entity organized under the laws of Japan), or to
others for re-offering or resale, directly or indirectly, in Japan or to or for the benefit of a resident of Japan, except pursuant to an exemption
from the registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Act and any other applicable
laws, regulations and ministerial guidelines of Japan in effect at the relevant time.

Notice to prospective investors in the People’s Republic of China

This prospectus may not be circulated or distributed in the PRC and the shares may not be offered or sold, and will not offer or sell to any
person for re-offering or resale directly or indirectly to any resident of the PRC except pursuant to applicable laws, rules and regulations of the
PRC. For the purpose of this paragraph only, the PRC does not include Taiwan and the special administrative regions of Hong Kong and
Macau.

Notice to prospective investors in Taiwan

The shares have not been and will not be registered with the Financial Supervisory Commission of Taiwan pursuant to relevant securities
laws and regulations and may not be sold, issued or offered within Taiwan through a public offering or in circumstances which constitutes an
offer within the meaning of the Securities and Exchange Act of Taiwan that requires a registration or approval of the Financial Supervisory
Commission of Taiwan. No person or entity in Taiwan has been authorized to offer, sell, give advice regarding or otherwise intermediate the
offering and sale of the shares in Taiwan.
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Legal matters
The validity of the issuance of the shares of common stock offered hereby will be passed upon for AssetMark Financial Holdings, Inc. and the
selling stockholder by Davis Polk & Wardwell LLP, Menlo Park, California. Cooley LLP, Palo Alto, California is representing the underwriters.

Experts
The consolidated financial statements of AssetMark Financial Holdings, Inc. and its subsidiaries as of December 31, 2017 and for the year
then ended included in this prospectus have been so included in reliance on the report of Crowe LLP, independent registered public
accounting firm, given on the authority of said firm as experts in auditing and accounting.

The consolidated financial statements of AssetMark Financial Holdings, Inc. and its subsidiaries as of December 31, 2018, and for the year
then ended, have been included herein in reliance upon the report of KPMG LLP, independent registered public accounting firm, appearing
elsewhere herein, and upon the authority of said firm as experts in accounting and auditing.

Where you can find more information
We have filed with the SEC a registration statement on Form S-1 under the Securities Act with respect to the common stock offered hereby.
This prospectus does not contain all of the information set forth in the registration statement and the exhibits and schedules thereto. For
further information with respect to our company and our common stock, reference is made to the registration statement and the exhibits and
any schedules filed therewith. Statements contained in this prospectus as to the contents of any contract or other document referred to are
not necessarily complete and in each instance, if such contract or document is filed as an exhibit, reference is made to the copy of such
contract or other document filed as an exhibit to the registration statement, each statement being qualified in all respects by such reference.
The SEC maintains an Internet site at www.sec.gov, which contains reports and other information about issuers that, like us, file electronically
with the SEC. Interested persons can visit www.sec.gov to electronically access such reports and information, as well as the registration
statement of which this prospectus constitutes a part, including the exhibits and any schedules thereto.

As a result of the offering, we will be required to file periodic reports, proxy and information statements and other information with the SEC.
These periodic reports, proxy and information statements and other information will be available for inspection and copying at the website of
the SEC referred to above.

We also maintain an Internet site at www.assetmark.com. Our website and the information contained in or accessible through our website
shall not be deemed to be incorporated into this prospectus or the registration statement of which it forms a part, and the inclusion of our
website address in this prospectus is only as an inactive textual reference.
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Report of KPMG LLP, Independent Registered Public Accounting Firm
The Shareholder and the Board of Directors
AssetMark Financial Holdings, Inc.:

Opinion on the Consolidated Financial Statements

We have audited the accompanying consolidated balance sheet of AssetMark Financial Holdings, Inc. and its subsidiaries (the Company) as
of December 31, 2018, the related consolidated statements of income and comprehensive income, stockholder’s equity and cash flows for the
year ended December 31, 2018, and the related notes (collectively, the consolidated financial statements). In our opinion, the consolidated
financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2018, and the results of
its operations and its cash flows for the year ended December 31, 2018, in conformity with U.S. generally accepted accounting principles.

Basis for Opinion

These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on
these consolidated financial statements based on our audit. We are a public accounting firm registered with the Public Company Accounting
Oversight Board (United States) (PCAOB) and are required to be independent with respect to the Company in accordance with the U.S.
federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement, whether due to error or
fraud. Our audit included performing procedures to assess the risks of material misstatement of the consolidated financial statements,
whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis,
evidence regarding the amounts and disclosures in the consolidated financial statements. Our audit also included evaluating the accounting
principles used and significant estimates made by management, as well as evaluating the overall presentation of the consolidated financial
statements. We believe that our audit provides a reasonable basis for our opinion.

We have served as the Company’s auditor since 2007.

/s/ KPMG LLP

San Francisco, California
March 11, 2019, except as to note 15, which is as of July 8, 2019
 

F-2



Table of Contents

Report of Crowe LLP, Independent Registered Public Accounting Firm
Board of Directors of AssetMark Financial Holdings, Inc.
Concord, California

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheet of AssetMark Financial Holdings, Inc. (the “Company”) as of December 31,
2017, the related consolidated statements of income and comprehensive income, changes in stockholder’s equity, and cash flows for the year
ended December 31, 2017, and the related notes to the consolidated financial statements (collectively referred to as the “financial
statements”). In our opinion, the financial statements present fairly, in all material respects, the financial position of the Company as of
December 31, 2017, and the results of its operations and its cash flows for the year then ended, in conformity with accounting principles
generally accepted in the United States of America.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the
Company’s financial statements based on our audit. We are a public accounting firm registered with the Public Company Accounting
Oversight Board (United States) (“PCAOB”) and are required to be independent with respect to the Company in accordance with the U.S.
federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The
Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our audit
we are required to obtain an understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the
effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no such opinion.

Our audit included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or
fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the
amounts and disclosures in the financial statements. Our audit also included evaluating the accounting principles used and significant
estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe that our audit provides
a reasonable basis for our opinion.

/s/ Crowe LLP

We were engaged in 2018 to audit the 2017 financial statements.

New York, New York
March 11, 2019, except as to note 15, which is as of July 8, 2019
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AssetMark Financial Holdings, Inc.
Consolidated Balance Sheets
 
  

   December 31, 
(in thousands except share data and par value)   2018   2017 
Assets     
Current assets:     

Cash and cash equivalents   $ 105,354   $ 50,147 
Restricted cash    7,000    7,000 
Available-for-sale investments, at fair value    333    38 
Fees and other receivables    8,760    7,311 
Federal income tax receivable    586    — 
State income tax receivable    332    670 
Other current assets    4,391    3,367 

    
 

Total current assets    126,756    68,533 
Property and equipment, net of accumulated depreciation of $3,817 and $1,754, respectively    7,040    7,068 
Capitalized software, net of accumulated amortization of $40,191 and $20,185, respectively    72,644    77,271 
Intangible assets, net of accumulated amortization of $8,740 and $4,706, respectively    642,420    646,454 
Goodwill    298,415    298,415 

    
 

Total assets   $ 1,147,275   $ 1,097,741 
    

 

Liabilities and stockholder’s equity     
Current liabilities:     

Accounts payable   $ 730   $ 2,292 
Accrued expenses and other current liabilities    38,200    31,956 
Payable to AssetMark Holdings LLC    —    3,040 
Federal income tax payable    —    3,154 
Current portion of long-term debt    2,305    — 
Current portion of acquisition earn-out    8,000    8,000 

    
 

Total current liabilities    49,235    48,442 
Long-term debt    242,817    — 
Other long-term liabilities    5,097    14,224 
Deferred income tax liabilities, net    151,115    149,117 

    
 

Total long-term liabilities    399,029    163,341 
Total liabilities   $ 448,264   $ 211,783 

    
 

Commitments and contingencies     
Stockholder’s equity:     

Common stock $0.001 par value (675,000,000 shares authorized, and 66,150,000 shares issued)    66    66 
Additional paid-in capital    635,096    784,464 
Retained earnings    63,846    101,420 
Accumulated other comprehensive income, net of tax    3    8 

    
 

Total stockholder’s equity    699,011    885,958 
    

 

Total liabilities and stockholder’s equity   $ 1,147,275   $ 1,097,741 
  

See
accompanying
notes
to
the
consolidated
financial
statements.
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AssetMark Financial Holdings, Inc.
Consolidated Statements of Income and Comprehensive Income
 
  

   For the Years ended December 31, 
(in thousands)   2018  2017 
Revenue    

Asset-based revenue   $ 338,031  $ 282,966 
Spread based-revenue    20,403   10,430 
Other revenue    5,200   2,121 

    
 

Total revenue    363,634   295,517 
Expenses    

Asset-based expenses    116,763   98,401 
Spread-based expenses    1,671   976 
Employee compensation    107,091   105,413 
General and operating expenses    45,383   38,781 
Professional fees    10,139   9,622 
Interest    1,920   — 
Depreciation and amortization    26,104   22,981 

    
 

Total expenses    309,071   276,174 
Income before income taxes    54,563   19,343 
Provision for (benefit from) income taxes    17,137   (79,635) 

    
 

Net income   $ 37,426  $ 98,978 
Other comprehensive income, net of tax    
Unrealized (loss) gain on available for sale investments, net of tax    (5)   8 

    
 

Net comprehensive income   $ 37,421  $ 98,986 
Net income per share, basic   $ 0.57  $ 1.50 

    

 

   

 

Weighted-average shares outstanding used in calculating net income per share,
basic    66,150,000   66,150,000 

    

 

   

 

  

 

 
 
See
accompanying
notes
to
the
consolidated
financial
statements.
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AssetMark Financial Holdings, Inc.
Consolidated Statements of Changes in Stockholder’s Equity
For the Years ended December 31, 2018 and 2017
 
      

   Common stock 

  

Additional
paid-in 
capital  

Retained 
earnings  

Accumulated 
other 

comprehensive
income  

Total 
stockholder’s

equity 
(in thousands except 
share data)   Shares   Amount 
Balance at December 31, 2016    66,150,000   $ 66   $ 777,544  $ 2,442  $ —  $ 780,052 
Net income    —    —    —   98,978   —   98,978 
Other comprehensive income, net    —    —    —   —   8   8 
Share-based employee compensation    —    —    6,920   —   —   6,920 

    
 

Balance at December 31, 2017    66,150,000    66    784,464   101,420   8   885,958 
Net income    —    —    —   37,426   —   37,426 
Other comprehensive income, net    —    —    —   —   (5)   (5) 
Share-based employee compensation    —    —    6,568   —   —   6,568 
Capital contribution    —    —    2,910   —   —   2,910 
Return of capital    —    —    (158,846)   —   —   (158,846) 
Dividends    —    —    —   (75,000)   —   (75,000) 

    
 

Balance at December 31, 2018    66,150,000   $ 66   $ 635,096  $ 63,846  $ 3  $ 699,011 
  

 

 
See
accompanying
notes
to
the
consolidated
financial
statements.
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AssetMark Financial Holdings, Inc.
Consolidated Statements of Cash Flows
 
  

   For the Years ended December 31, 
(in thousands)   2018  2017 
Cash flows from operating activities:    

Net income   $ 37,426  $ 98,978 
Adjustment to reconcile net income to net cash provided by operating activities:    

Depreciation and amortization    26,104   22,981 
Deferred income taxes    1,736   (88,688) 
Share-based compensation    6,568   6,920 

Change in certain assets and liabilities:    
Fees and other receivables    (1,449)   (43) 
Payable to AssetMark Holdings LLC    (130)   225 
Other current assets    (1,024)   (730) 
Accounts payable, accrued expenses and other current liabilities    (4,167)   2,228 
Income tax receivable and payable    (3,402)   3,741 

    
 

Net cash provided by operating activities    61,662   45,612 
Cash flows from investing activities:    

Purchase of available-for-sale investments    (300)   — 
Purchase of property and equipment    (2,034)   (2,709) 
Purchase of computer software    (15,380)   (12,943) 

    
 

Net cash used in investing activities    (17,714)   (15,652) 
Cash flows from financing activities:    

Capital distributions    (158,846)   — 
Dividends paid    (75,000)   — 
Proceeds from issuance of long-term debt    245,105   — 

    
 

Net cash provided by financing activities    11,259   — 
Net change in cash, cash equivalents, and restricted cash    55,207   29,960 
Cash, cash equivalents, and restricted cash at beginning of period    57,147   27,187 

    
 

Cash, cash equivalents, and restricted cash at end of period   $ 112,354  $ 57,147 
    

 

Supplemental cash flow information    
Income taxes paid   $ 19,497  $ 4,773 
Interest paid   $ 1,258  $ — 

  

 

 
See
accompanying
notes
to
the
consolidated
financial
statements.
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AssetMark Financial Holdings, Inc.
Notes to Consolidated Financial Statements
For the Years ended December 31, 2018 and 2017

All dollar amounts presented are in thousands other than per share and per unit amounts.

(1) Organization and Nature of Business
These consolidated financial statements include AssetMark Financial Holdings, Inc. and its subsidiaries, which include AssetMark Financial,
Inc., which is the parent company of AssetMark, Inc., AssetMark Trust Company, AssetMark Brokerage, LLC, and AssetMark Retirement
Services, Inc. (collectively, the “Company”).

The Company’s legal entity structure as of December 31, 2018 and 2017:
 

The Company is a wholly owned subsidiary of AssetMark Holdings LLC (“AssetMark Holdings”), which was organized for the purpose of
acquiring the Company effective October 31, 2016. AssetMark Holdings is 98.58% owned by affiliates of Huatai Securities (“Huatai”) and
1.42% owned by management. The Company was acquired from the private equity firms Aquiline Capital Partners LLC and Genstar Capital
LLC.

The Company offers a broad array of wealth management solutions to individual investors through financial advisers by providing an
open-architecture product platform along with tailored client advice, asset allocation options, practice management, support services and
technology to the financial adviser channel.

AssetMark, Inc. (“AMI”) is a Registered Investment Advisory firm located in Concord, CA and was incorporated under the laws of the State of
California on May 13, 1999. AMI offers a broad array of
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wealth management solutions to individual investors through financial advisers by providing an open-architecture product platform along with
tailored client advice, asset allocation options, practice management, support services and technology to the financial adviser channel.

AMI serves as investment adviser to the proprietary GuideMark Funds, GuidePath Funds and the Savos Dynamic Hedging Fund. The
GuideMark and GuidePath Funds and the Savos Dynamic Hedging Fund are mutual funds offered to clients of financial advisers.

AssetMark Trust Company (“AssetMark Trust”) is a licensed trust company incorporated under the laws of the State of Arizona on August 24,
1994 and regulated by the Arizona Department of Financial Institutions. AssetMark Trust provides custodial recordkeeping services primarily
to investor clients of registered investment advisers (including AMI) located throughout the United States.

AssetMark Brokerage, LLC is a limited-purpose broker-dealer located in Concord, CA and was incorporated under the laws of the State of
Delaware on September 25, 2013. Its primary function is to distribute the mutual funds of the Company and to sponsor the FINRA licensing of
those AssetMark associates who provide distribution support through promotion of the AssetMark programs and strategies that employ the
Company’s mutual funds.

AssetMark Retirement Services, Inc. (“ARS”), formerly known as Aris Corporation of America, was incorporated under the laws of the State of
Pennsylvania on April 30, 1974. ARS serves as the record-keeper and third-party administrator for the Aris Retirement product, which are
401(k) or 403(b) investment offerings utilized by small businesses.

(2) Summary of Significant Accounting Policies
The accompanying consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the
United States (“U.S. GAAP”).

Certain prior year balances have been reclassified to conform with the current year presentation. Service and management fee revenue
consists primarily of fees assessed against customer account values based on selling agent agreements. These fee revenues were
re-classified as asset-based revenue and spread-based revenue during 2018. Custodial fees are primarily based on percentages of the
market value of the assets in custody. These fees were re-classified as asset-based revenue during 2018.

Principles of Consolidation

The accompanying consolidated financial statements include the accounts of the Company and its wholly owned subsidiaries. All significant
intercompany balances and transactions have been eliminated in consolidation.

Use of Estimates

The preparation of consolidated financial statements in conformity with U.S. GAAP requires us to make estimates and assumptions that affect
the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the consolidated financial
statements and the reported amounts of revenue and expenses during the reporting period. Actual results could differ from those estimates.
On an ongoing basis, the Company evaluates its estimates, including those related to intangible assets and goodwill, useful lives of intangible
assets and property and
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equipment, internal use software, income taxes and contingent liabilities, among others. The Company bases its estimates on historical
experience and on various other assumptions that are believed to be reasonable, the results of which form the basis for making judgments
about the carrying values of assets and liabilities.

Segment Information

The Company operates as one operating segment. The Company’s chief operating decision maker is its Chief Executive Officer, who reviews
financial information presented on a consolidated basis for purposes of making operating decisions, assessing financial performance, and
allocating resources.

Concentration of Credit Risk and Significant Clients and Suppliers

The Company’s financial instruments that are exposed to concentration of credit risk consist primarily of cash and cash equivalents and
accounts receivable. The Company deposits its cash primarily with one financial institution, and accordingly, such deposits regularly exceed
federally insured limits.

Geographic Information

All of the Company’s revenue was generated in the United States.

All of the Company’s property and equipment was located in the United States.

No single customer accounted for more than 10% of the Company’s revenue in any of the periods presented. There were two customers that
represented 43% and 51% of the Company’s accounts receivable balance as of December 31, 2018 and 2017, respectively.

Cash, Cash Equivalents, and Restricted Cash

Certificates of deposit, money market funds and other time deposits with original maturities of three months or less are considered cash
equivalents.

Restricted cash consists of certificate of deposits the Company maintains in liquid capital in accordance to Arizona Revised Statutes
requirements governing trust companies. See note 13 for details regarding capital requirements.

The following table provides a reconciliation of cash, cash equivalents and restricted cash reported within the consolidated balance sheets
that sum to the total of the same such amounts shown in the consolidated statements of cash flows:
 
   

    
December 31,

2018   
December 31,

2017 
Cash and cash equivalents   $ 105,354   $ 50,147 
Restricted cash    7,000    7,000 

    
 

Total cash, cash equivalents and restricted cash shown in the statements of cash flows   $ 112,354   $ 57,147 
  

Investment Securities

The Company’s investments comprise equity investment and alternative investment securities funds. The Company determined the
appropriate classification of its investment securities at the time of
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purchase and reevaluates such designation at each balance sheet date. The Company has classified and accounted for its investments as
available for sale securities as the Company may sell these securities at any time for use in its current operations or for other purposes, even
prior to maturity. Available-for-sale investment securities are recorded at fair value. Unrealized holding gains and losses, net of the related tax
effect, are reported as a separate component of accumulated other comprehensive income until realized. Realized gains and losses from the
sales are determined on a specific-identification basis. Dividend and interest income are recognized when earned.

Fees and Other Receivables and Allowances

Fee and other receivables represent service fees and advisory fees receivable, as well as custody fees in arrears. Fee and other receivables
are recorded at the invoiced amount, net of allowances. These allowances are based on historical experience and evaluation of potential risk
of loss associated with delinquent accounts. There were $85 and $0 allowance for doubtful accounts recorded as of December 31, 2018 and
2017.

Fair Value Measurements

The carrying amounts of the Company’s financial instruments, which include cash and cash equivalents, restricted cash, accounts receivable,
accounts payable, and other accrued expense, approximate their fair values due to their relatively short maturity, and in the case of leases,
market interest rates.

The accounting guidance for fair value measurements establishes a three-tier hierarchy, which prioritizes the inputs used in the valuation
methodologies in measuring fair value as follows:
 
•  Level 1 – Observable inputs that reflect quoted prices for identical assets or liabilities in active markets.
•  Level 2 – Inputs that are directly or indirectly observable in the marketplace.
•  Level 3 – unobservable inputs that are supported by little or no market activity.

As of each reporting period, all assets recorded at fair value are classified in their entirety based on the lowest level of input that is significant
to the fair value measurement. The Company has marketable exchange-traded funds and equity securities that were carried at fair value of
$338 and $38 as of December 31, 2018 and 2017, respectively, and these investments were classified as Level 1. The Company does not
have any assets or liabilities that utilize Level 2 or Level 3 (unobservable) inputs.

Business Combinations

When the Company acquires a business, management allocates the purchase price to the net tangible and identifiable intangible assets
acquired. Any residual purchase price is recorded as goodwill. The allocation of the purchase price requires management to make significant
estimates in determining the fair values of assets acquired and liabilities assumed, especially with respect to intangible assets. These
estimates can include, but are not limited to, the cash flows that an asset is expected to generate in the future, the appropriate weighted
average cost of capital, and the cost savings expected to be derived from acquiring an asset. These estimates are inherently uncertain and
unpredictable.
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Goodwill, Acquired Intangible Assets and Impairment of Long-Lived Assets

Goodwill represents the excess purchase consideration of an acquired business over the fair value of the net tangible and identifiable
intangible assets. Goodwill is evaluated for impairment annually on October 31, and whenever events or changes in circumstances indicate
the carrying value of goodwill may not be recoverable. Triggering events that may indicate impairment include, but are not limited to, a
significant adverse change in customer demand or business climate or a significant decrease in expected cash flows. An impairment loss is
recognized to the extent that the carrying amount exceeds the reporting unit’s fair value. The Company has the option to first assess
qualitative factors to determine whether events or circumstances indicate that it is more likely than not that the fair value of a reporting unit is
less than its carrying amount and determine whether further action is needed. If after assessing the totality of events or circumstances, the
Company determines it is not more likely than not that the fair value of a reporting unit is less than its carrying amount, then performing the
two-step impairment test is unnecessary. No impairment charges were recorded during the years ended December 31, 2018 and 2017. See
note 3 for additional information related to goodwill.

AssetMark’s broad array of wealth management solutions are sold to individual investors through financial advisers associated with broker-
dealers. The Company has long-standing, established relationships with these broker-dealers that are expected to result in future revenue
and profit. While the relationships with the broker-dealers are contractual and may be terminated pursuant to the terms of the relevant
agreements, the agreements have no fixed expiration dates or renewal terms, and there have been no instances of terminated agreements by
either side to date. Based on the foregoing, the acquired relationships with broker-dealers are identified and valued as a discrete indefinite-
lived intangible asset. Indefinite-lived intangible assets are tested for impairment annually. An impairment exists if the carrying value of the
indefinite-lived intangible asset exceeds its fair value.

Acquired definite-lived intangible assets consist of trade names, the AssetMark broker-dealer license, and the AssetMark Trust regulatory
status, resulting from the Company’s acquisitions. Acquired definite-lived intangible assets are recorded at fair value on the date of acquisition
and amortized over their estimated useful lives on a straight-line basis.

The carrying amounts of long-lived assets, including property and equipment, capitalized internal-use software, and acquired definite-lived
intangible assets, are reviewed for impairment whenever events or changes in circumstances indicate that the carrying value of these assets
may not be recoverable or that the useful life is shorter than originally estimated. Recoverability of assets to be held and used is measured by
comparing the carrying amount of an asset to the future undiscounted cash flows that the assets or the asset group are expected to generate.
If the carrying value of the assets are not recoverable, the impairment recognized is measured as the amount by which the carrying value
exceeds its fair value. There were no events or changes in circumstances identified that indicated that the carrying amount of the long-lived
assets were not recoverable during the years ended December 31, 2018 and 2017.

See note 3 for additional information related to intangible assets.

Property and Equipment

Property and equipment consist primarily of hardware, furniture and equipment and leasehold improvements. Depreciation is calculated on a
straight-line basis over the estimated useful lives of the related asset, generally three to ten years. Leasehold improvements are depreciated
over the shorter of the economic useful life of the improvement or the remaining lease term. Depreciation expense for the years ended
December 31, 2018 and 2017 was $2,063 and $1,513, respectively.
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The following table shows balances of major classes of depreciable assets as of the date shown:
 
   

    
December 31,

2018  
December 31,

2017 
Computer software and equipment   $ 5,271  $ 4,202 
Furniture and equipment    2,603   2,043 
Leasehold improvements    2,983   2,577 

    
 

Total property and equipment    10,857   8,822 
Less: accumulated depreciation    (3,817)   (1,754) 

    
 

Property and equipment, net   $ 7,040  $ 7,068 
  

Capitalized Internal—Use Software

The Company capitalizes certain costs incurred during the application development stage in connection with software development for its
platform. Costs related to the preliminary project activities and post-implementation activities are expensed as incurred. Capitalized costs are
recorded as part of intangible assets. Maintenance and training costs are expensed as incurred.

Capitalized internal-use software costs are amortized on a straight-line basis over the software estimated useful life, which is generally five
years. The Company records amortization related to capitalized internal-use software within depreciation and amortization expense in the
consolidated statements of income and comprehensive income. The Company evaluates the useful lives of these assets on an annual basis
and tests for impairment whenever events or changes in circumstances occur that could impact the recoverability of these assets. There were
no impairments of internally developed software during the years ended December 31, 2018 and 2017.

Amortization expense for the years ended December 31, 2018 and 2017 was $19,935 and $17,434, respectively.

Revenue Recognition

On January 1, 2018, the Company adopted ASC Topic 606, Revenue from Contracts with Customers, using the full retrospective transition
method. As such, results for reporting periods prior to January 1, 2018 are presented under Topic 606.

The Company recognizes revenue from services related to asset-based revenue, spread-based revenue and other revenue.
 
•  Asset-based revenue—The Company primarily derives revenue from fees assessed against customers’ assets under management or

administration for services the Company provides to its customers. Such services include investment manager due diligence and research,
portfolio diagnostics, proposal generation, investment model management, rebalancing and trading, portfolio performance reporting and
monitoring solutions, billing, and back office and middle-office operations and custody services. Investment decisions for assets under
management or administration are made by the Company’s customers. The fee arrangements are based on a percentage applied to the
customers’ assets under management or administration. The performance obligation is satisfied over time because the customer is
receiving and consuming the benefits as they are provided by the Company. Fees are received monthly and quarterly, and are recognized
as revenue at the time the services are provided in the period. Fees related to assets
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under management or administration increase or decrease based on values of existing customer accounts. The values are affected by
inflows or outflows of customer funds and market fluctuations. As part of the services the Company provides, the Company collects all fees
from end-investors on behalf of both itself and third-party advisers who have separate contractual services and fees included within the
transaction price paid by the end-investors. The Company does not record any revenue or expense for providing this service. Asset-based
fees relate to revenue for services provided to end-investors by the Company, and the net fees collected and remitted on behalf of third-
party advisers are recorded as a liability in the ‘Accrued expenses and other current liabilities’ line item in the Company’s consolidated
financial statements, as the Company is acting as an agent with regard to fees collected on behalf of third-party advisers.

 
•  Spread-based revenue—Spread-based revenue consists of the interest rate return earned on cash assets custodied through AssetMark

Trust, one of several custodians offered on the Company’s platform. AssetMark Trust utilizes third-party banks to invest customer cash and
uses the proceeds from those investments to credit customer accounts and earn spread income for the Company.

 
•  Other revenue—Other revenue consists primarily of interest earned on operating cash held by the Company.

Asset-Based Expenses

Asset-based expenses are costs incurred by the Company directly related to the generation of asset-based revenue. Fees paid to third-party
strategists, investment managers, proprietary fund sub-advisers, investment advisers and third-party custodians are calculated based on a
percentage of the customers’ assets under management or administration. As a practical expedient, these costs are paid monthly and
quarterly, and expensed as incurred over the period of time that the services are expected to be provided to customers, since the amortization
of costs are in one year or less. See note 6 for a breakout of these costs.

Spread-Based Expenses

The Company recognizes spread-based expenses when costs are incurred. Spread-based expenses relate to expenses paid to AssetMark
Trust’s third-party administrator for administering the custodian’s insured cash deposit program.

Share-Based Compensation

Share-based compensation issued to certain employees of the Company under the terms of the Amended & Restated Limited Liability
Company Agreement of AssetMark Holdings LLC (the “LLC Agreement”) is measured based on the grant date fair value of the award and
recognized as an expense over the requisite service and performance period for the Class C common units.

The Company’s use of a Monte Carlo simulation to estimate the fair value of the Class C common units requires the input of various estimates
and assumptions. The assumptions and estimates are as follows:
 
•  Fair
value
—The fair value of the shares underlying the Class C common units had been established by the Company based in part upon a

valuation provided by a third-party valuation firm.
 
•  Risk
free
rate
—The Company uses the U.S. Treasury yield that corresponds with the expected term.
 
•  Expected
volatility
—Expected volatility is a measure of the amount by which the stock price is expected to fluctuate. Since the Company

does not have sufficient trading history of its common
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 stock, it estimates the expected volatility of its stock options at their grant date by taking the weighted-average historical volatility of a group
of comparable publicly traded companies over a period equal to the expected life of options.

 
•  Dividend
yield
—The Company utilizes a dividend yield of zero, given no expectations of or actual dividends to date on the Class C

common units.
 
•  Discount
for
lack
of
marketability
—The discount in value for lack of marketability was estimated using generally accepted valuation

practices provided by a third-party valuation firm.

The Company accounts for forfeitures as they occur.

Income Taxes

The Company uses the asset-and-liability method of accounting for income taxes. Under this method, the Company recognizes deferred tax
assets and liabilities for the expected future tax consequences of temporary differences between the financial reporting and tax basis of
assets and liabilities, as well as for operating loss and tax credit carryforwards. Deferred tax assets and liabilities are measured using enacted
tax rates that are expected to apply to taxable income for the years in which those tax assets and liabilities are expected to be realized or
settled.

The Company records a valuation allowance to reduce its deferred tax assets to the net amount that the Company believes is more likely than
not to be realized. In assessing the need for a valuation allowance, the Company has considered its historical levels of income, existence of
available offsetting deferred tax liabilities, expectations of future taxable income and ongoing tax planning strategies.

The Company recognizes and measure tax benefits from uncertain tax positions using a two-step approach.

The first step is to evaluate the tax position taken or expected to be taken by determining if the weight of available evidence indicates that it is
more likely than not that the tax position will be sustained in an audit, including resolution of any related appeals or litigation processes. The
second step is to measure the tax benefit as the largest amount that is more than 50% likely to be realized upon ultimate settlement.
Significant judgment is required to evaluate uncertain tax positions.

Although the Company believes that it has adequately reserved for its uncertain tax positions, it can provide no assurance that the final tax
outcome of these matters will not be materially different. The Company evaluates its uncertain tax position on a regular basis and evaluations
are based on a number of factors, including changes in facts and circumstances, changes in tax law, correspondence with tax authorities
during the course of an audit and effective settlement of issues.

Net Income Per Share

Basic net income per share is computed by dividing net income by the weighted-average number of shares of common stock outstanding
during the period. The number of shares outstanding did not change during the period.
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Recent Accounting Pronouncements—Current Adoptions

In November 2016, the FASB issued ASU 2016-18, Restricted Cash, which requires that a statement of cash flows explain the change during
the period in the total of cash, cash equivalents and amounts generally described as restricted cash and restricted cash equivalents.
Therefore, amounts generally described as restricted cash and restricted cash equivalents should be included with cash and cash equivalents
when reconciling the beginning-of-period and end-of-period total amounts shown on the statement of cash flows. ASU 2016-18 is effective for
the Company for annual periods beginning after December 15, 2017. The Company adopted the ASU as of January 1, 2018 using a
retrospective transition method.

In March 2016, the FASB issued ASU 2016-09, Improvements
to
Employee
Share-Based
Payment
Accounting
, which simplifies several
aspects of the accounting for employee share-based payment transactions. ASU 2016-09 requires all companies to (1) recognize excess tax
benefits and tax deficiencies in the income statement (i.e., the standard eliminates the APIC pool) and to (2) present excess tax benefits as an
operating activity in the statement of cash flows. The standard also allows all companies to (1) elect whether to use an estimated forfeiture
rate or to recognize forfeitures as they occur and (2) withhold up to the maximum individual statutory tax rate without classifying the awards as
a liability. Nonpublic companies can elect to (1) use a practical expedient to determine the expected term of certain share-based payment
awards and (2) change the measurement basis for all liability-classified awards to intrinsic value on adoption. ASU 2016-09 is effective for the
Company for annual periods in fiscal years beginning after December 15, 2017. Companies must adopt all amendments at the same time and
follow the transition methods as outlined in the standard. The Company adopted the ASU as of January 1, 2018 and the ASU did not have a
significant impact on the Company’s consolidated financial statements and related disclosures.

In May 2014, the FASB issued ASU 2014-09, Revenue
from
Contracts
with
Customers
, which requires a company to recognize revenue
when the company transfers control of promised goods and services to the customer. Revenue is recognized in an amount that reflects the
consideration a company expects to receive in exchange for those goods or services. A company also is required to disclose sufficient
quantitative and qualitative information to enable users of financial statements to understand the nature, amount, timing, and uncertainty of
revenue and cash flows arising from contracts with customers. The FASB also has issued several amendments to the standard, which are
intended to promote a more consistent interpretation and application of the principles outlined in the standard.

Companies are permitted to adopt the standard using a retrospective transition method (i.e., restate all prior periods presented) or a
cumulative effect method (i.e., recognize the cumulative effect of initially applying the guidance at the date of initial application with no
restatement of prior periods). However, both methods allow companies to elect certain practical expedients on transition that will help to
simplify how a company restates its contracts. The Company has evaluated its recognition of revenue as principal or agent. Beginning on
January 1, 2018, the Company recognized certain service fee revenue on a net basis related to contracts with investment advisers in which
the Company is the agent and the delivery of advisory services is controlled by the investment advisers. There is no effect to retained
earnings from adopting this ASU on January 1, 2018. There was a decrease of $173,422 to both asset-based revenue and asset-based
expenses for the year ended December 31, 2017.
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Recent Accounting Pronouncements—Issued but Not Effective

In February 2016, the FASB issued ASU 2016-02, Leases
(Topic
842)
, which requires lessees to recognize leases on-balance sheet and
disclose key information about leasing arrangements. The new standard establishes a right of use (ROU) model that requires a lessee to
recognize a ROU asset and lease liability on the balance sheet for all leases with a term longer than 12 months. Leases will be classified as
finance or operating, with classification affecting the pattern and classification of expense recognition in the income statement. The new
standard is effective for the Company on January 1, 2020, with early adoption permitted. The Company is currently evaluating the effect that
ASU 2016-02 will have on its consolidated financial statements.

In August 2016, the FASB issued ASU 2016-15, Classification
of
Certain
Cash
Receipts
and
Cash
Payments
, which clarifies how to classify
certain types of cash payments and receipts on the statement of cash flows. The following amendments in ASU 2016-15 are or may be
relevant to the Company: (1) debt prepayment or extinguishment costs should be classified as financing cash outflows; (2) cash consideration
payments made soon after an acquisition’s consummation date (approximately three months or less) should be classified as cash outflows for
investing activities. Payments made thereafter should be classified as cash outflows for financing activities up to the amount of the original
contingent consideration liability. Payments made in excess of the amount of the original contingent consideration liability should be classified
as cash outflows for operating activities; (3) proceeds from the settlement of insurance claims should be classified on the basis of the nature
of the loss (or each component loss, if an entity receives a lump-sum settlement); (4) for distributions received from equity method
investments, companies may elect either a cumulative earnings approach or the nature of distribution approach to determine whether
distributions received from the equity method investees are returns on investment (operating cash inflows) or returns of investment (investing
cash inflows); and (5) in the absence of specific guidance, companies determine each separately identifiable cash source and classify the
receipt or payment based on the nature of the cash flow. ASU 2016-15 is effective for the Company in fiscal years beginning after December
15, 2018, and requires retrospective application. Companies must adopt all amendments at the same time. The Company does not believe
that this ASU will have a significant impact on the Company’s consolidated financial statements and related disclosures.

In January 2016, the FASB issued ASU 2016-01, Recognition
and
Measurement
of
Financial
Assets
and
Financial
Liabilities
, which makes
targeted improvements to the accounting for, and presentation and disclosure of, financial instruments. ASU 2016-01 requires that most
equity investments be measured at fair value, with subsequent changes in fair value recognized in net income. ASU 2016-01 does not affect
the accounting for investments that would otherwise be consolidated or accounted for under the equity method. The new standard also affects
financial liabilities under the fair value option and the presentation and disclosure requirements for financial instruments. The provisions of
ASU 2016-01 are effective for the Company for annual periods in fiscal years beginning after December 15, 2018. The Company will adopt
the new standard on January 1, 2019, and is currently evaluating the effect that ASU 2016-01 will have on its consolidated financial
statements.

In August 2018, the FASB issued ASU 2018-15, Intangibles, Goodwill and Other, Internal-Use Software (Subtopic 350-40), which provides
guidance to evaluate the accounting for fees paid by a customer in a cloud computing arrangement. If a cloud computing arrangement
includes a license to internal-use-software, then the software license is accounted for by the customer in accordance with Subtopic ASC
350-40. An intangible asset is recognized for the software license and a liability also recognized. The new standard is effective for the
Company beginning December 15, 2020, with early adoption permitted. The Company is currently evaluating the effect that ASU 2018-15 will
have on its consolidated financial statements.
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(3) Goodwill and Intangible Assets
Goodwill

The Company’s goodwill balance was $298,415 as of both December 31, 2018 and 2017. The Company, which has one reporting unit,
performed an annual test for goodwill impairment in October of the year ended December 31, 2018 and determined that goodwill was not
impaired. In addition, there have been no significant events or circumstances affecting the valuation of goodwill subsequent to the Company’s
annual assessment.

Intangible Assets

Information regarding the Company’s intangible assets is as follows:
 
    

    
Gross carrying

amount   
Accumulated
amortization  

Net carrying
amount 

Indefinite-lived intangible assets:      
Broker-dealer relationships   $ 570,480   $ —  $ 570,480 

Definite-lived intangible assets:      
Trade names    45,830    (4,965)   40,865 
Broker-dealer license    11,550    (1,251)   10,299 
AssetMark Trust regulatory status    23,300    (2,524)   20,776 

    
 

December 31, 2018   $ 651,160   $ (8,740)  $ 642,420 
  

 
    

    
Gross carrying

amount   
Accumulated
amortization  

Net carrying
amount 

Indefinite-lived intangible assets:      
Broker-Dealer Relationships   $ 570,480   $ —  $ 570,480 

Definite-lived intangible assets:      
Trade Names    45,830    (2,673)   43,157 
Broker-Dealer License    11,550    (674)   10,876 
AssetMark Trust Regulatory Status    23,300    (1,359)   21,941 

    
 

December 31, 2017   $ 651,160   $ (4,706)  $ 646,454 
  

The weighted average estimated remaining useful life at December 31, 2018 was 17.8 years for trade names, broker-dealer license and
AssetMark Trust regulatory status. Amortization expense for both years ended December 31, 2018 and 2017 was $4,034.

Estimated amortization expense for definite-lived intangible assets for future years is as follows:
 
  

    
Estimated 

amortization 
Year ended December 31,  

2019   $ 4,034 
2020    4,034 
2021    4,034 
2022    4,034 
2023 and thereafter    55,804 

    
 

Total   $ 71,940 
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(4) Accrued Expenses and Other Current Liabilities
The following table shows the breakdown of accrued expenses and other current liabilities:
 
   

    
December 31,

2018   
December 31,

2017 
Accrued bonus   $ 14,553   $ 14,712 
Compensation and benefits payable    5,882    3,711 
Asset-based payables    4,041    4,882 
Other accrued expenses    13,724    8,651 

    
 

Total   $ 38,200   $ 31,956 
  

(5) Other Long-Term Liabilities
Other long-term liabilities consisted of the following:
 
   

    
December 31,

2018   
December 31,

2017 
Contractor liability   $ 3,825   $ 5,022 
Deferred rent    1,272    1,202 
Earn-out liability    —    8,000 

    
 

Total   $ 5,097   $ 14,224 
  

(6) Asset-Based Expenses
Asset-based expenses incurred by the Company relating to the generation of asset-based revenue are:
 
   

    
Year ended 

December 31, 2018   
Year ended 

December 31, 2017 
Strategist and manager fees   $ 93,385   $ 77,013 
Premier broker-dealer fees    8,107    6,084 
Custody fees    6,208    7,106 
Fund advisory fees    5,701    4,969 
Marketing allowance    2,573    2,066 
External managers    788    1,151 
Other    1    12 

    
 

Total asset-based expenses   $ 116,763   $ 98,401 
  

(7) Debt
On November 14, 2018, the Company executed a Credit Agreement with Credit Suisse for a $250,000 term loan and a revolving line of credit
that permits the Company to borrow up to $20,000. Interest on amounts borrowed under the term loan and the revolving line of credit accrues
at LIBOR plus 3.50% and is paid quarterly. Payments of principal on the outstanding amounts borrowed under the term loan of 0.25% are due
quarterly with a maturity date of November 14, 2025. Outstanding amounts borrowed under the revolving line of credit have a maturity date of
November 14, 2023. There was no amount borrowed under the revolving line of credit as of December 31, 2018.
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(8) Income Taxes
The income tax provision (benefit) was as follows:
 
   

    
Year ended 

December 31, 2018  
Year ended 

December 31, 2017 
Current provision    
Federal   $ 12,921  $ 7,902 
State    2,480   1,151 

    
 

Subtotal    15,401   9,053 
    

 

Deferred provision (benefit)    
Federal    (1,846)   (88,913) 
State    3,582   225 

    
 

Subtotal    1,736   (88,688) 
    

 

Total income tax expense (benefit)   $ 17,137  $ (79,635) 
  

Income taxes paid were $19,497 and $4,773 for the years ended December 31, 2018 and 2017, respectively.

The reconciliation of the federal statutory tax rate to the effective income tax rate was as follows:
 
   

    
Year ended 

December 31, 2018   
Year ended 

December 31, 2017 
Statutory U.S. federal income tax rate:    21.00%    35.00% 
Increase in rate resulting from:     

Non-deductible meals & entertainment    0.44%    1.01% 
Equity compensation    2.53%    12.52% 
State income tax, net of federal income tax effect    8.51%    4.50% 
Federal deferred re-measurement due to change in federal tax rate    0.00%    -465.57% 
Valuation allowance change    —    — 
Research & development tax credit    -1.48%    0.00% 
Other, net    0.41%    0.84% 

    
 

Effective rate    31.41%    -411.70% 
  

The Tax Cuts and Jobs Act of 2017 (the “Tax Act”) was signed into law on December 22, 2017. Under the Tax Act, the corporate income tax
rate is reduced from a maximum marginal rate of 35% to a flat 21% rate. Under ASC Topic 740, Income
Taxes
, total effect of tax rate
changes on deferred tax balances is recorded as a component of the income tax provision related to continuing operations for the period in
which the law is enacted, even if the assets and liabilities relate to other components of the financial statements, such as discontinued
operations, a prior period business combination, or items of accumulated other comprehensive income. As a result, the Company’s deferred
tax assets and liabilities were revalued using the enacted tax rate of 21% and the total tax effect on deferred tax balances was a tax benefit of
$(90,055) during the year ended December 31, 2017. The Tax Act includes other provisions with effective dates for the Company beginning
January 1, 2018 and beyond. The Company accounted for these provisions with changes to business-related income, exclusions, deductions
and/or credits based on currently available information that is subject to interpretation and continues to evolve. Accounting for these items
may be impacted by a number of
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additional considerations, including but not limited to the state-level income tax impacts of the Tax Act, clarifications of or changes to the Tax
Act (including the issuance of final regulations) and additional guidance issued by the Securities and Exchange Commission or the Financial
Accounting Standards Board.

The components of the net deferred income tax liability were as follows:
 
   

    December 31, 2018   December 31, 2017 
Assets:     

Accrued expenses   $ 6,156   $ 6,131 
Federal benefit of state tax expense    4,094    3,098 
State net operating loss carrryforwards    14,231    15,822 
Tax credit carryforwards    961    — 
Earn-out liability    2,117    4,160 
Other    884    1,366 

    
 

Gross deferred income tax assets    28,443    30,577 
Valuation allowance    —    — 

    
 

Total deferred income tax assets   $ 28,443   $ 30,577 
    

 

Liability:     
Other intangible assets    159,095    158,855 
Property and equipment, and capitalized software    20,237    20,815 
Other    226    24 

    
 

Total deferred income tax liabilities    179,558    179,694 
    

 

Net deferred income tax liability   $ 151,115   $ 149,117 
  

In assessing the realizability of deferred tax assets, the Company considers whether it is more likely than not that some portion or all of the
deferred tax assets will not be realized. The ultimate realization of deferred tax assets is dependent upon the generation of future taxable
income during the period in which those temporary differences become deductible. The Company considers projected future taxable income
and tax planning strategies in making this assessment. During 2018 and 2017, the Company evaluated realizability of its net deferred tax
assets based on available positive and negative evidence. The Company concluded that it is more likely than not that all of the benefits of the
deferred tax assets will be realized. As a result, the Company has not established a valuation allowance.

The Company’s state net operating loss carryforwards amounted to $279,444 and $297,661 as of December 31, 2018 and 2017, respectively.
It is expected that the utilization limitations of Internal Revenue Code Section 382 will cause $113,873 of the Company’s state net operating
loss carryforwards to expire unused, and these amounts are not included in the Company’s gross deferred income tax asset. If unused, the
Company’s state net operating loss carryforwards will expire beginning in 2027. The Company had state tax credit carryforwards of $831 as of
December 31, 2018, which do not expire and can be carried forward indefinitely.

The Company had unrecognized tax benefits of $530 as of December 31, 2018 solely related to research and development tax credits. The
total amount of unrecognized tax benefits that, if recognized, would affect the Company’s effective tax rate was $495 as of December 31,
2018.
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The consolidated statements of operations for the years ended December 31, 2018 and December 31, 2017 include no amounts for interest
or penalties related to unrecognized tax benefits, and no such amounts were recognized as components of income tax expense.

The Company files U.S. Federal income tax returns and various state and local tax returns. The Company is no longer subject to U.S. Federal
or state tax examinations for years through 2013.

(9) Stockholder’s Equity
The holder of common stock is entitled to one vote per share, and to receive dividends and, upon liquidation or dissolution, is entitled to
receive all assets available for distribution to such holder. The holder has no preemptive or other subscription rights and there are no
redemption or sinking fund provisions with respect to such shares. As of both December 31, 2018 and 2017, AssetMark Holdings owned all
outstanding shares of common stock of the Company. See note 15 for subsequent events related to the stock split.

The following information represents the equity information of AssetMark Holdings and does not impact the outstanding common shares of
the Company. Such information is presented because the Company recognizes share-based compensation expense related to the Class C
common units described below pursuant to the service member unit issuance agreements between employees of the Company and
AssetMark Holdings.

Under the terms of the Amended

&
Restated
Limited
Liability
Company
Agreement
of
AssetMark
Holdings
LLC
(the LLC Agreement),
approved by all AssetMark Holdings’ common members in October 2016, three common unit classes were authorized and issued as follows:
 
•  Class A and B common units have equal rights and voting privileges
 
•  Class C common units are non-voting units that were issued to AssetMark directors and employees as part of a share-based employee

compensation arrangement. (see note 10)
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•  The table below shows by unit class the number of units outstanding and the related capital contribution as of December 31, 2018 and
2017. Service members are directors and employees of the Company.

 
    

    

Huatai 
International
Investment 

Holdings 
Ltd.   Service Members   Total 

Class A common units       
Capital contribution   $ —   $ 4,069   $ 4,069 
Common units    —    40,693    40,693 

Class B common units       
Capital contribution   $ 768,419   $ 6,980   $ 775,399 
Common units    7,684,191    69,993    7,754,184 

Class C common units       
Capital contribution   $ —   $ 14,540   $ 14,540 
Common units    —    8,817    8,817 

        
 

Total capital contribution       $ 794,008 
(less capital contributions held at parent)        (158,846) 

        
 

Total Equity for AssetMark Holdings LLC at December 31, 2018       $ 635,162 
        

 

Class A common units       
Capital contribution   $ —   $ 4,069   $ 4,069 
Common units    —    40,693    40,693 

Class B common units       
Capital contribution   $ 768,419   $ 7,110   $ 775,529 
Common units    7,684,191    71,093    7,755,284 

Class C common units       
Capital contribution   $ —   $ 7,972   $ 7,972 
Common units      8,550    8,550 

        
 

Total capital contribution       $ 787,570 
(less capital contributions held at parent)        (3,040) 

        
 

Total Equity for AssetMark Holdings LLC at December 31, 2017       $ 784,530 
  

(10) Share-Based Employee Compensation
AssetMark Holdings granted share-based compensation in the form of Class C common units (or incentive units) to certain directors and
employees of the Company pursuant to the terms of the LLC Agreement.

The incentive units have both service and performance vesting provisions. The incentive units are divided into two tranches: one tranche
consists of “time vesting units” with a service condition while the other tranche consists of “performance vesting units” with both service and
market conditions. The fair value of both time vesting units and performance vesting units is measured on grant date and remeasured to fair
value at the end of each reporting period. Compensation cost for the time vesting units and performance vesting units is recognized on a
straight-line basis over a 5-year requisite
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service period for 50% of the units and over an 8-year requisite service period for the remaining 50% of the units. An implied service period of
8 years is inferred from the performance condition of the performance vesting units because the performance conditions may be met at
multiple dates (i.e. following the 4 th , 5 th , 6 th , 7 th and 8 th anniversaries of the issuance date). The requisite service period is based on the
longer of the derived service period, implicit or explicit service periods.

The Company recorded share-based compensation expense of $6,568 and $6,920 for the years ended December 31, 2018 and 2017,
respectively. These amounts were included in employee compensation in the accompanying consolidated statements of income and
comprehensive income.

For purposes of determining the fair value of the share-based payment awards on the date of the grant and at the end of each reporting
period, the Company used a Monte Carlo simulation to evaluate a number of possible outcomes. While the Class C common units have no
expiration date, the Company forecasted the possible value of the common units 8 years in the future. Management will periodically evaluate
the assumption and methodologies used to calculate the fair value of the share-based compensation. Circumstances may change and
additional data may become available over time, which could result in changes to these assumptions and methodologies.
 
   

    2018   2017 
Valuation assumptions:     
Risk free rate    2.49%    2.32% 
Expected volatility    35.0%    37.2% 
Dividend yield    0%    0% 
Discount for lack of marketability    15.2%    18.4% 
  

Incentive unit activity during the years ended December 31, 2018 and 2017 is as follows:
 
   

    Number of units  

Weighted 
average 

remaining 
contractual

term 
Balance at December 31, 2016    8,075.04   7.80 

Granted    623.35   7.37 
Forfeited    (148.26)   6.83 

    
 

Balance at December 31, 2017    8,550.13   6.87 
    

 

Granted    283.37   7.47 
Forfeited    (16.67)   7.58 

    
 

Balance at December 31, 2018    8,816.83   5.93 
  

There was $29,051 and $37,199 of total unrecognized compensation cost related to unvested incentive units granted under the plan as of
December 31, 2018 and 2017, respectively. These costs are expected to be recognized over a weighted average period of 5.93 and 6.87
years as of December 31, 2018 and 2017, respectively. The total fair value of incentive units vested was zero during both the years ended
December 31, 2018 and 2017.

(11) Employee Benefit Plan
The Company has a tax-qualified defined contribution plan (the Plan). All full-time and part-time employees are eligible to participate in the
Plan upon hire. The Plan provides retirement benefits,
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including provisions for early retirement and disability benefits, as well as a tax-deferred savings feature. Participants must attain two years of
service to reach full vesting on Company matching contributions. The Company contributed $3,334 and $2,985 to the Plan for the years
ended December 31, 2018 and 2017, respectively.

(12) Commitments and Contingencies
Litigation

The Company faces the risk of litigation and regulatory investigations and actions in the ordinary course of operating its business, including
the risk of class action lawsuits. The Company’s pending legal and regulatory actions include proceedings specific to the Company and others
generally applicable to business practices in the industries in which the Company operates. Plaintiffs in class action and other lawsuits against
the Company may seek very large or indeterminate amounts which may remain unknown for substantial periods of time. The Company is also
subject to litigation arising out of its general business activities such as the Company’s contractual and employment relationships. In addition,
the Company is also subject to various regulatory inquiries, such as information requests, subpoenas, books and record examinations and
market conduct and financial examinations from state, federal and other authorities. A substantial legal liability or a significant regulatory
action against the Company could have an adverse effect on its business, financial condition and results of operations. Moreover, even if the
Company ultimately prevails in the litigation, regulatory action or investigation, the Company could suffer significant reputational harm, which
could have an adverse effect on the Company’s business, financial condition or results of operations.

The Company has accrued a loss contingency of $2,000 related to a legal dispute with a vendor and this amount is included in accounts
payable and accrued expenses in the accompanying consolidated balance sheet as of December 31, 2017. The case was settled and $2,000
was paid in 2018.

The Company is subject to various other legal proceedings. In the opinion of management, after discussions with legal counsel, the ultimate
resolution of these matters is not likely to have a material effect on the consolidated financial condition, results of operations or cash flows of
the Company.

Operating Lease Obligations

The Company has various lease obligations for field offices throughout the United States. These obligations are part of a normal business
function. As of December 31, 2018, aggregate minimum future rental commitments under these leases are as follows:
 
  

    Cash obligations 
Year ended December 31,  

2019   $ 3,431 
2020    3,539 
2021    3,679 
2022    3,168 
2023 and thereafter    2,650 

    
 

Total   $ 16,467 
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Total rental expense of $3,126 and $2,858 under operating leases were charged to operations for the years ended December 31, 2018 and
2017, respectively, and was included in general and operating expenses in the consolidated statements of income and comprehensive
income.

(13) Net Capital and Minimum Capital Requirements
AssetMark Trust, regulated by the Arizona Department of Financial Institutions (“ADFI”) is required by state regulation 6-856 to maintain
$5,750 and $5,250 in liquid capital (as defined by the ADFI) based on asset levels as of December 31, 2018 and 2017, respectively.

AssetMark Brokerage, LLC, regulated by the Securities and Exchange Commission (the “SEC”) is required to maintain $18 and $5 in net
capital (as defined by the SEC) as of December 31, 2018 and 2017, respectively.

As of December 31, 2018 and 2017, these entities have met the liquid capital requirements set forth by their respective regulatory authority.

(14) Related Party Transactions
As of December 31, 2017, the Company maintains a liability payable to AssetMark Holdings of $3,040, which represents the cash collected as
part of a Regulation D offering by AssetMark Holdings of Class B common units to employees. The amount was settled in 2018 through an
investment of $2,910 in the Company by AssetMark Holdings.

In December 2018, the Company paid cash dividends and return of capital to AssetMark Holdings totaling $233,846.

Additionally, due to the outstanding Class C common units being accounted for as a liability-classified award, AssetMark Holdings maintains
an investment in the Company and an offsetting share-based compensation liability of $14,014 and $7,444 as of December 31, 2018 and
2017, respectively, which represents the estimated value of the share-based employee compensation. The Company recorded these amounts
as expense and an increase to paid-in capital.

See note 10 for more detail on the share-based employee compensation.

(15) Subsequent Events
On August 11, 2018, the Company entered into a unit purchase agreement to acquire Global Financial Private Capital for $55,000, subject to
a purchase price adjustment based on a client attrition calculation and closing conditions that include the approval from the Committee on
Foreign Investment in the United States (“CFIUS”). On April 16, 2019, the Company closed the acquisition and paid a final purchase price of
$35,906, net of client attrition and working capital adjustments.
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On July 5, 2019, the Company filed an amended and restated certificate of incorporation effecting a 661,500-for-one forward stock split of its
issued and outstanding common stock. The par value was adjusted to $0.001 per share in connection with such filing. The authorized shares
of common stock were increased to 675,000,000 and 75,000,000 shares of preferred stock were authorized to be issued, however, no
preferred stock has been issued as of July 8, 2019. All share and per share data shown in the accompanying consolidated financial
statements and related notes have been retroactively revised to reflect the forward stock split. The following table sets forth the calculation of
basic net income per share during the periods presented (in thousands, except share and per share data):
 
   

    
Year ended 

December 31, 2018   
Year ended 

December 31, 2017 
Numerator:     
Net income   $ 37,426   $ 98,978 

    
 

    
 

Denominator:     
Weighted-average shares outstanding    66,150,000    66,150,000 

    
 

    
 

Net income per share, basic   $ 0.57   $ 1.50 
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AssetMark Financial Holdings, Inc.
Unaudited Condensed Consolidated Balance Sheets
 
   

(in thousands except share data and par value)   
March 31, 

2019   
December 31,

2018 
Assets     
Current assets:     

Cash and cash equivalents   $ 102,478   $ 105,354 
Restricted cash    7,000    7,000 
Available-for-sale investments, at fair value    657    333 
Fees and other receivables    12,515    8,760 
Federal income tax receivable    —    586 
State income tax receivable    —    332 
Other current assets    5,206    4,391 

    
 

Total current assets    127,856    126,756 
Property and equipment, net of accumulated depreciation of $4,287 and $3,817, respectively    6,663    7,040 

Capitalized software, net of accumulated amortization of $45,608 and $40,191, respectively    71,846    72,644 
Intangible assets, net of accumulated amortization of $9,749 and $8,740, respectively    641,411    642,420 
Goodwill    298,415    298,415 

    
 

Total assets   $1,146,191   $ 1,147,275 
    

 

Liabilities and stockholder’s equity     
Current liabilities:     

Accounts payable   $ 22   $ 730 
Accrued expenses and other current liabilities    28,519    38,200 
Federal income tax payable    1,884    — 
State income tax payable    257    — 
Current portion of long-term debt    2,311    2,305 
Current portion of acquisition earn-out    8,000    8,000 

    
 

Total current liabilities    40,993    49,235 
Long-term debt    242,358    242,817 
Other long-term liabilities    4,793    5,097 
Deferred income tax liabilities, net    150,983    151,115 

    
 

Total long-term liabilities    398,134    399,029 
Total liabilities    439,127    448,264 

    
 

Commitments and contingencies     
Stockholder’s equity:     
Common stock $0.001 par value (675,000,000 shares authorized, and 66,150,000 shares issued)    66    66 
Additional paid-in capital    640,322    635,096 

Retained earnings    66,657    63,846 
Accumulated other comprehensive income, net of tax    19    3 

    
 

Total stockholder’s equity    707,064    699,011 
    

 

Total liabilities and stockholder’s equity   $1,146,191   $ 1,147,275 
  

See
accompanying
notes
to
the
unaudited
condensed
consolidated
financial
statements.
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AssetMark Financial Holdings, Inc.
Unaudited Condensed Consolidated Statements of Comprehensive Income
 
  

   For the three months ended March 31, 
(in thousands)               2019               2018 
Revenue     
Asset-based revenue   $ 83,063   $ 79,076 

Spread-based revenue    7,549    3,749 
Other revenue    1,702    1,708 

    
 

Total revenue    92,314    84,533 
Expenses     

Asset-based expenses    28,102    26,805 
Spread-based expenses    478    361 
Employee compensation    31,885    24,740 
General and operating expenses    12,292    10,651 
Professional fees    2,386    2,276 
Interest    4,024    — 
Depreciation and amortization    6,896    6,037 

    
 

Total expenses    86,063    70,870 
Income before income taxes    6,251    13,663 
Provision for income taxes    3,440    3,872 

    
 

Net income    2,811    9,791 
Other comprehensive income, net of tax     
Unrealized gain (loss) on available for sale investments, net of tax    16    (2) 

    
 

Net comprehensive income   $ 2,827   $ 9,789 
Net income per share, basic   $ 0.04   $ 0.15 

    

 

    

 

Weighted-average shares outstanding used in calculating net income per share,
basic    66,150,000    66,150,000 

    

 

    

 

  

See
accompanying
notes
to
the
unaudited
condensed
consolidated
financial
statements.
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AssetMark Financial Holdings, Inc.
Unaudited Condensed Consolidated Statements of Changes in Stockholder’s
Equity
For the three months ended March 31, 2019 and 2018
 
      

   Common stock 

  

Additional
paid-in 
capital   

Retained 
earnings 

(deficit)   

Accumulated 
other 

comprehensive
income  

Total 
stockholder’s

equity 
(in thousands except 
share data)   Shares   Amount 
Balance at December 31, 2017    66,150,000   $ 66   $ 784,464   $101,420    8  $ 885,958 
Net income    —    —    —    9,791    —   9,791 
Other comprehensive loss    —    —    —    —    (2)   (2) 
Share-based employee compensation    —    —    1,296    —    —   1,296 

    
 

Balance at March 31, 2018    66,150,000   $ 66   $ 785,760   $111,211   $ 6  $ 897,043 
    

 

Balance at December 31, 2018    66,150,000   $ 66    635,096    63,846    3   699,011 
Net income    —    —    —    2,811    —   2,811 
Other comprehensive income    —    —    —    —    16   16 
Share-based employee compensation    —    —    5,226    —    —   5,226 

    
 

Balance at March 31, 2019    66,150,000   $ 66   $ 640,322   $ 66,657   $ 19  $ 707,064 
  

See
accompanying
notes
to
the
unaudited
condensed
consolidated
financial
statements.
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AssetMark Financial Holdings, Inc.
Unaudited Condensed Consolidated Statements of Cash Flows
 
  

   For the three months ended March 31, 
(in thousands)               2019              2018 
Cash flows from operating activities:    

Net income   $ 2,811  $ 9,791 
Adjustment to reconcile net income to net cash provided by (used in)

operating activities:    
Depreciation and amortization    6,896   6,037 
Interest    172  
Deferred income taxes    (132)   (57) 
Shared-based compensation    5,226   1,296 

Change in certain assets and liabilities:    
Fees and other receivables, net    (3,755)   (1,614) 
Payable to AssetMark Holdings LLC    —   (2) 
Other current assets    (815)   (87) 
Accounts payable, accrued expenses and other current liabilities    (10,694)   (11,198) 
Income tax receivable and payable    3,060   4,396 

    
 

Net cash provided by operating activities    2,769   8,562 
Cash flows from investing activities:    

Purchase of certificate of deposit (restricted cash)    —   — 
Purchase of available for sale investments    (308)  
Purchase of property and equipment    (93)   (26) 
Purchase of computer software    (4,619)   (4,188) 

    
 

Net cash used in investing activities    (5,020)   (4,214) 
Cash flows from financing activities:    

Payments on long-term debt    (625)   — 
    

 

Net cash used in financing activities    (625)   — 
Net change in cash, cash equivalents, and restricted cash    (2,876)   4,348 
Cash, cash equivalents, and restricted cash at beginning of period    112,354   57,147 

    
 

Cash, cash equivalents, and restricted cash at end of period   $ 109,478  $ 61,495 
    

 

Supplemental cash flow information    
Income taxes paid   $ —  $ 3 

  

See
accompanying
notes
to
the
unaudited
condensed
consolidated
financial
statements.
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AssetMark Financial Holdings, Inc.
Notes to Unaudited Interim Condensed Consolidated Financial Statements
For the three months ended March 31, 2019 and 2018

All dollar amounts presented are in thousands other than per share and per unit amounts.

(1) Organization and Nature of Business
These consolidated financial statements include AssetMark Financial Holdings, Inc. and its subsidiaries, which include AssetMark Financial,
Inc., which is the parent company of AssetMark, Inc., AssetMark Trust Company, AssetMark Brokerage, LLC, and AssetMark Retirement
Services, Inc. (collectively, the “Company”).

The Company’s legal entity structure as of March 31, 2019:
 

The Company is a wholly owned subsidiary of AssetMark Holdings LLC (“AssetMark Holdings”), which was organized for the purpose of
acquiring the Company effective October 31, 2016. AssetMark Holdings is 98.58% owned by affiliates of Huatai Securities (“Huatai”) and
1.42% owned by management. The Company was acquired from the private equity firms Aquiline Capital Partners LLC and Genstar Capital
LLC.

The Company offers a broad array of wealth management solutions to individual investors through financial advisers by providing an
open-architecture product platform along with tailored client advice, asset allocation options, practice management, support services and
technology to the financial advisor channel.
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AssetMark Trust Company (“AssetMark Trust”) is a licensed trust company incorporated under the laws of the State of Arizona on August 24,
1994 and regulated by the Arizona Department of Financial Institutions. AssetMark Trust provides custodial recordkeeping services primarily
to investor clients of registered investment advisers (including AMI) located throughout the United States.

AssetMark Brokerage, LLC is a limited-purpose broker-dealer located in Concord, California and was incorporated under the laws of the State
of Delaware on September 25, 2013. Its primary function is to distribute the mutual funds of the Company and to sponsor the FINRA licensing
of those AssetMark associates who provide distribution support through promotion of the AssetMark programs and strategies that employ the
Company’s mutual funds.

AssetMark Retirement Services, Inc., formerly known as Aris Corporation of America, was incorporated under the laws of the State of
Pennsylvania on April 30, 1974. ARS serves as the record-keeper and third-party administrator for the Aris Retirement product, which are
401(k) or 403(b) investment offerings utilized by small businesses.

(2) Summary of Significant Accounting Policies
The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting
principles generally accepted in the United States (“U.S. GAAP”) for interim financial statements and pursuant to the rules and regulations of
the Securities and Exchange Commission. Accordingly, they do not include all of the information and footnotes required by U.S. GAAP for
complete financial statements. In the opinion of management, all adjustments, consisting of only normal recurring adjustments, considered
necessary for fair presentation have been included. The unaudited interim condensed consolidated financial statements should be read in
conjunction with the audited consolidated financial statement and footnotes thereto included elsewhere in this registration statement for the
years ended December 31, 2018 and 2017. There have been no significant changes to those policies during the three months ended
March 31, 2019.

Recent Accounting Pronouncements – Current Adoptions

In August 2016, the FASB issued ASU 2016-15, Classification
of
Certain
Cash
Receipts
and
Cash
Payments
, which clarifies how to classify
certain types of cash payments and receipts on the statement of cash flows. The following amendments in ASU 2016-15 are or may be
relevant to the Company: (1) debt prepayment or extinguishment costs should be classified as financing cash outflows; (2) cash consideration
payments made soon after an acquisition’s consummation date (approximately three months or less) should be classified as cash outflows for
investing activities. Payments made thereafter should be classified as cash outflows for financing activities up to the amount of the original
contingent consideration liability. Payments made in excess of the amount of the original contingent consideration liability should be classified
as cash outflows for operating activities; (3) proceeds from the settlement of insurance claims should be classified on the basis of the nature
of the loss (or each component loss, if an entity receives a lump-sum settlement); (4) for distributions received from equity-method
investments, companies may elect either a cumulative-earnings approach or the nature-of-distribution approach to determine whether
distributions received from the equity method investees are returns on investment (operating cash inflows) or returns of investment (investing
cash inflows); and (5) in the absence of specific guidance, companies determine each separately identifiable cash source and classify the
receipt or payment based on the nature of the cash flow. ASU 2016-15 was effective for non-emerging growth companies on January 1, 2018,
and required retrospective application. Companies were required to adopt all amendments at the
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same time. The Company adopted this ASU on January 1, 2019, and it did not have a significant impact on the Company’s consolidated
financial statements and related disclosures.

Recent Accounting Pronouncements – Not Yet Adopted

In January 2016, the FASB issued ASU 2016-01, Recognition
and
Measurement
of
Financial
Assets
and
Financial
Liabilities
, which makes
targeted improvements to the accounting for, and presentation and disclosure of, financial instruments. ASU 2016-01 requires that most
equity investments be measured at fair value, with subsequent changes in fair value recognized in net income. ASU 2016-01 does not affect
the accounting for investments that would otherwise be consolidated or accounted for under the equity method. The new standard also affects
financial liabilities under the fair value option and the presentation and disclosure requirements for financial instruments. The provisions of
ASU 2016-01 are effective for the Company in fiscal years beginning after December 15, 2018. The Company will adopt this ASU in 2019,
and does not expect it to have a significant impact on its consolidated financial statements.

In February 2016, the FASB issued ASU 2016-02, Leases
(Topic
842)
, which requires lessees to recognize leases on-balance sheet and
disclose key information about leasing arrangements. The new standard establishes a right of use (ROU) model that requires a lessee to
recognize an ROU asset and lease liability on the balance sheet for all leases with a term longer than 12 months. Leases will be classified as
finance or operating, with classification affecting the pattern and classification of expense recognition in the income statement. The new
standard is effective for non-emerging growth companies on January 1, 2019, with early adoption permitted. The Company is currently
evaluating the effect that ASU 2016-02 will have on its consolidated financial statements and plans to adopt the new standard on January 1,
2020.

In August 2018, the FASB issued ASU 2018-15, Intangibles,
Goodwill
and
Other,
Internal-Use
Software
(Subtopic
350-40)
, which provides
guidance to evaluate the accounting for fees paid by a customer in a cloud computing arrangement. If a cloud computing arrangement
includes a license to internal-use-software, then the software license is accounted for by the customer in accordance with Subtopic ASC
350-40. An intangible asset is recognized for the software license and a liability is also recognized. The new standard is effective for non-
emerging growth companies on January 1, 2020, with early adoption permitted. The Company is currently evaluating the effect that
ASU 2018-15 will have on its consolidated financial statements and plans to adopt the new standard on January 1, 2021.

(3) Goodwill and Intangible Assets
Goodwill

The Company’s goodwill balance was $298,415 as of March 31, 2019 and December 31, 2018. The Company, which has one reporting unit,
performed an annual test for goodwill impairment in December of the years ended December 31, 2018 and 2017 and determined that goodwill
was not impaired. There have been no significant events or circumstances affecting the valuation of goodwill subsequent to the Company’s
annual assessment.
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Intangible Assets

Information regarding our intangible assets is as follows:
 
    

    
Gross carrying

amount   
Accumulated
amortization  

Net carrying
amount 

Indefinite-lived intangible assets:      
Broker-dealer relationships   $ 570,480   $ —  $ 570,480 

Definite-lived intangible assets:      
Trade names    45,830    (5,538)   40,292 
Broker-dealer license    11,550    (2,815)   8,735 
AssetMark Trust regulatory status    23,300    (1,396)   21,904 

    
 

March 31, 2019   $ 651,160   $ (9,749)  $ 641,411 
  

 
    

    
Gross carrying

amount   
Accumulated
amortization  

Net carrying
amount 

Indefinite-lived intangible assets:      
Broker-dealer relationships   $ 570,480   $ —  $ 570,480 

Definite-lived intangible assets:      
Trade names    45,830    (4,965)   40,865 
Broker-dealer license    11,550    (1,251)   10,299 
AssetMark Trust regulatory status    23,300    (2,524)   20,776 

    
 

December 31, 2018   $ 651,160   $ (8,740)  $ 642,420 
  

The weighted average estimated remaining useful life is 17.5 years for trade names, the broker-dealer license and AssetMark Trust regulatory
status as of March 31, 2019. Amortization expense was $1,009 for the three months ended March 31, 2019 and 2018. The Company
performed an annual test for intangible assets impairment in December of the years ended December 31, 2018 and 2017 and determined that
intangible assets were not impaired. There have been no significant events or circumstances affecting the valuation of intangible assets
subsequent to the Company’s annual assessment.

(4) Accrued Expenses and Other Current Liabilities
The following table shows the breakdown of accrued expenses and other current liabilities:
 
   

    
March 31,

2019   
December 31,

2018 
Compensation and benefits payable   $ 6,152   $ 5,882 
Accrued bonus    5,955    14,553 
Asset-based payables    2,041    4,041 
Other accrued expenses    14,371    13,724 

    
 

Total   $ 28,519   $ 38,200 
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(5) Other Long-Term Liabilities
Other long-term liabilities consisted of the following:
 
   

    
March 31,

2019   
December 31,

2018 
Contractor liability   $ 3,576   $ 3,825 
Deferred rent    1,217    1,272 

    
 

Total   $ 4,793   $ 5,097 
  

(6) Asset-Based Expenses
Asset-based expenses incurred by the Company relating to the generation of asset-based revenues are:
 
  

   
Three months 

ended March 31, 
    2019   2018 
Strategist and manager fees   $22,460   $21,516 
Premier broker-dealer fees    2,092    1,793 
Custody fees    1,174    2,077 
Fund advisory fees    1,718    661 
Marketing allowance    515    539 
External managers    142    218 
Other    1    1 

    
 

Total asset-based expenses   $28,102   $26,805 
  

(7) Debt
On November 14, 2018, the Company executed a Credit Agreement with Credit Suisse AG for a $250,000 term loan and a revolving line of
credit that permits the Company to borrow up to $20,000. Interest on amounts borrowed under the term loan and line of credit is incurred at a
variable rate, initially LIBOR plus 3.50% or the Alternate Base Rate (as defined in the Credit Agreement) plus 2.50%, and is paid quarterly.
Principal payments on the outstanding amounts borrowed under the term loan of 0.25% are due quarterly. The term loan matures on
November 14, 2025 and the revolving line of credit matures on November 14, 2023. As of March 31, 2019, $249.4 million aggregate principal
amount of the term loan remained outstanding and the revolving line of credit was undrawn.

(8) Commitments and Contingencies
Litigation

The Company faces the risk of litigation and regulatory investigations and actions in the ordinary course of operating its businesses, including
the risk of class action lawsuits. The Company’s pending legal and regulatory actions include proceedings specific to the Company and others
generally applicable to business practices in the industries in which the Company operates. Plaintiffs in class action and other lawsuits against
the Company may seek very large or indeterminate amounts which may remain unknown for substantial periods of time. The Company is also
subject to litigation arising out of its general business activities such as its contractual and employment relationships. In addition,
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the Company is subject to various regulatory inquiries, such as information requests, subpoenas, books and record examinations and market
conduct and financial examinations from state, federal and other authorities. A substantial legal liability or a significant regulatory action
against the Company could have an adverse effect on its business, financial condition and results of operations. Moreover, even if the
Company ultimately prevails in the litigation, regulatory action or investigation, the Company could suffer significant reputational harm, which
could have an adverse effect on its business, financial condition or results of operations.

(9) Related Party Transactions
Due to the outstanding Class C common units being accounted for as a liability-classified award, AssetMark Holdings maintains an
investment in the Company and an offsetting share-based compensation liability of $19,766 as of March 31, 2019, which represents the
estimated value of the share-based employee compensation. The Company recorded these amounts as an expense and an increase to
paid-in capital.

(10) Subsequent Events
On August 11, 2018, the Company entered into a unit purchase agreement to acquire Global Financial Private Capital for $55,000, subject to
a purchase price adjustment based on a client attrition calculation and closing conditions that included approval from the Committee on
Foreign Investment in the United States (CFIUS). On April 16, 2019, the Company closed the acquisition and paid a final purchase price of
$35,906, net of the client attrition and working capital adjustments.

On July 5, 2019, the Company filed an amended and restated certificate of incorporation effecting a 661,500-for-one forward stock split of its
issued and outstanding common stock. The par value was adjusted to $0.001 per share in connection with such filing. The authorized shares
of common stock were increased to 675,000,000 and 75,000,000 shares of preferred stock were authorized to be issued, however, no
preferred stock has been issued as of July 8, 2019. All share and per share data shown in the accompanying unaudited condensed
consolidated financial statements and related notes have been retroactively revised to reflect the forward stock split. The following table sets
forth the calculation of basic net income per share during the periods presented (in thousands, except share and per share data):
 
    

   
Three Months Ended

March 31, 2019       
Three Months Ended

March 31, 2018 
Numerator:
Net income   $ 2,811     $ 9,791 

    

 

    

 

    

 

Denominator:
Weighted-average shares outstanding    66,150,000      66,150,000 

    

 

    

 

    

 

Net income per share, basic   $ 0.04     $ 0.15 
    

 

    

 

    

 

Any material subsequent events have been considered for disclosure through July 8, 2019, the date on which the financial statements were
made available.
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Part II
Information not required in prospectus
Item 13. Other expenses of issuance and distribution
The following table sets forth all costs and expenses, other than underwriting discounts and commissions, payable by us in connection with
the sale of the common stock being registered. All amounts shown are estimates except for the SEC registration fee, the FINRA filing fee and
the listing fee.
 
  

    
Amount to 

Be Paid 
SEC registration fee   $ 36,588 
FINRA filing fee    45,782 
Listing fee    295,000 
Transfer agent’s fees    4,000 
Printing and engraving expenses    380,000 
Legal fees and expenses    2,000,000 
Accounting fees and expenses    900,000 
Miscellaneous    338,630 

    
 

Total   $ 4,000,000 
  

Item 14. Indemnification of directors and officers
Section 145 of the Delaware General Corporation Law provides that a corporation may indemnify directors and officers as well as other
employees and individuals against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with any threatened, pending or completed actions, suits or proceedings in which such
person is made a party by reason of such person being or having been a director, officer, employee or agent to the registrant. The Delaware
General Corporation Law provides that Section 145 is not exclusive of other rights to which those seeking indemnification may be entitled
under any bylaw, agreement, vote of stockholders or disinterested directors or otherwise. Article IX of the registrant’s amended and restated
certificate of incorporation provides for indemnification by the registrant of its directors, officers and employees to the fullest extent permitted
by the Delaware General Corporation Law. Prior to the consummation of this offering, the registrant will have entered into indemnification
agreements with each of its current directors and executive officers to provide these directors and executive officers additional contractual
assurances regarding the scope of the indemnification set forth in the registrant’s amended and restated certificate of incorporation and
amended and restated bylaws and to provide additional procedural protections. There is no pending litigation or proceeding involving a
director or executive officer of the registrant for which indemnification is sought.

Section 102(b)(7) of the Delaware General Corporation Law permits a corporation to provide in its certificate of incorporation that a director of
the corporation shall not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director, except for liability (i) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not
in good faith or which involve intentional misconduct or a knowing violation of law, (iii) for unlawful payments of dividends or unlawful stock
repurchases, redemptions or other distributions or (iv) for any transaction from which the director derived an
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improper personal benefit. The registrant’s amended and restated certificate of incorporation provides for such limitation of liability.

The registrant maintains standard policies of insurance under which coverage is provided (a) to its directors and officers against loss rising
from claims made by reason of breach of duty or other wrongful act, and (b) to the registrant with respect to payments which may be made by
the registrant to such officers and directors pursuant to the above indemnification provision or otherwise as a matter of law.

The proposed form of underwriting agreement filed as Exhibit 1.1 to this registration statement provides for indemnification of directors and
officers of the registrant by the underwriters against certain liabilities.

Item 15. Recent sales of unregistered securities
Since January 1, 2016, the registrant has sold no securities without registration under the Securities Act of 1933, as amended (the “Securities
Act”). Since January 1, 2016, AssetMark Holdings LLC has sold the following securities without registration under the Securities Act:

Class A and B unit issuances

On November 1, 2016, a total of 8 employees of the Company who are “accredited investors” (as defined in Rule 501 of Regulation D under
the Securities Act) purchased an aggregate of 40,692.5630 Class A Common Units and 40,692.5630 Class B Common Units in AssetMark
Holdings LLC at a price of $100 per unit for an aggregate consideration of $8,138,512.61 pursuant to that certain Rollover Agreement by and
between Huatai International Finance Ltd. and each such employee.

On December 15, 2016, AssetMark Holdings LLC sold to a total of 33 employees of the Company who are “accredited investors” (as defined
in Rule 501 of Regulation D under the Securities Act) an aggregate of 28,150 Class B Common Units in AssetMark Holdings LLC at a price of
$100 per unit for an aggregate consideration of $2,815,000 pursuant to a series of subscription agreements by and between AssetMark
Holdings LLC and each such employee or affiliate.

On March 27, 2017, AssetMark Holdings LLC sold to one executive officer who joined the Company who is an “accredited investor” (as
defined in Rule 501 of Regulation D under the Securities Act) an aggregate of 3,000 Class B Common Units in AssetMark Holdings LLC at a
price of $100 per unit for an aggregate consideration of $300,000 pursuant to a subscription agreement by and between AssetMark Holdings
LLC and the executive officer.

Class C unit issuances

On November 18, 2016, AssetMark Holdings LLC granted to 52 executive officers and service providers of the Company an aggregate of
8,056.79 Class C Common Units in AssetMark Holdings LLC. On March 27, 2017, AssetMark Holdings LLC granted to one executive officer
of the Company an aggregate of 500 Class C Common Units in AssetMark Holdings LLC. On November 1, 2017, AssetMark Holdings LLC
granted to five employees of the Company an aggregate of 123.35 Class C Common Units in AssetMark Holdings LLC. On January 31, 2018,
AssetMark Holdings LLC granted to one director of the Company an aggregate of 66.67 Class C Common Units in AssetMark Holdings LLC.
On August 21, 2018, AssetMark Holdings LLC granted to 10 employees of the Company an aggregate of 216.70 Class C Common Units in
AssetMark Holdings LLC. On January 18, 2019,
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AssetMark Holdings LLC granted to seven employees of the Company an aggregate of 120.02 Class C Common Units in AssetMark Holdings
LLC. All such grants were made pursuant to those certain Service Member Unit Issuance Agreements by and between AssetMark Holdings
LLC and each such director, executive officer or service provider. Since November 1, 2016, AssetMark Holdings LLC has recalled an
aggregate of 146.68 Class C Common Units.

The sales, offers and issuances of the above securities were deemed to be exempt from registration under the Securities Act in reliance upon
Section 4(a)(2) of the Securities Act or Regulation D promulgated thereunder as transactions by an issuer not involving a public offering,
Section 3(a)(9) of the Securities Act as exchange transactions involving securities exchanged by the issuer with its existing securityholders
exclusively where no commission or other remuneration is paid or given for soliciting such exchange, or Rule 701 promulgated under
Section 3(b) of the Securities Act as transactions by an issuer not involving any public offering under compensatory benefit plans and
contracts relating to compensation. The recipients of the securities in each of these transactions represented their intentions to acquire the
securities for investment only and not with a view to or for sale in connection with any distribution thereof. Appropriate legends were affixed to
the securities issued in these transactions.

Item 16. Exhibits and financial statement schedules
 
(a)  Exhibits.

See the Exhibit Index prior to the signature page below for a list of exhibits filed as part of this registration statement on Form S-1, which
Exhibit Index is incorporated herein by reference.
 
(b)  Financial statement schedules.

No schedules are included in the consolidated financial statements that form part of this registration statement.

Item 17. Undertakings
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the provisions referenced in Item 14 of this registration statement or otherwise, the registrant has been advised that in
the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of
expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered hereunder, the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question of whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final
adjudication of such issue.

The undersigned registrant hereby undertakes that:
 
(1)  For purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part of this

registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)
(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared
effective.
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(2)  For the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of prospectus
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.
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Exhibit index
 
Exhibit 
Number   Description

  1.1   Form of Underwriting Agreement
  3.1#   Amended and Restated Certificate of Incorporation of the Company, as currently in effect
  3.2#   Bylaws of the Company, f/k/a AqGen Liberty Management II, as currently in effect
  3.3#   Form of Amended and Restated Bylaws of the Company, to be in effect upon the pricing of this offering
  4.1#   Form of Common Stock Certificate
  4.2#

  
Form of Registration Rights Agreement by and between the Company and Huatai International Investment Holdings Limited to
be in effect upon the pricing of this offering

  5.1#   Opinion of Davis Polk & Wardwell LLP
10.1#

  
Lease for facilities at 1655 Grant Street, Concord, California, dated May 29, 2013 and amended on May  13, 2015 and
March 14, 2018

10.2#
  

Credit Agreement by and among the Company, AssetMark Holdings LLC, Credit Suisse AG, Cayman Islands Branch and the
lenders party thereto, dated as of November 14, 2018, as amended on June 28, 2019

10.3+#

  

TrustNet Software License Agreement by and between HWA International, Inc. and the Company, f/k/a Centurion Trust
Company, dated June 1, 1995, as amended on January 8, 1999, and as further amended on June 9, 2008, October 27, 2009,
September 27, 2017 and November 8, 2018

10.4+#

  

Subcustodial and Services Agreement by and among Fidelity Brokerage Services LLC, National Financial Services LLC and
AssetMark Trust Company, dated as of November 1, 2005, as amended on February 22, 2007, and as further amended on
December 13, 2011, June 23, 2015, July 23, 2015, June 1, 2018 and November 1, 2018

10.5+#

  

CheckFree APL Master Agreement by and between CheckFree Services Corporation and the Company, f/k/a Genworth
Financial Wealth Management, Inc., dated June 23, 2006, as amended on December 2, 2010, and as further amended on
September 7, 2011, August 1, 2012, January 1, 2013, April 11, 2013, June 17, 2014, September 23, 2014, November 22,
2014, December 22, 2014, January 21, 2015, March 27, 2015, April 27, 2015, April 30, 2015, June 14, 2015, December 16,
2015 and March 9, 2017

10.6#   Master Services Agreement by and between AssetMark, Inc. and Incedo Inc., dated April 18, 2017
10.7+#

  
Master Services Agreement by and between AssetMark, Inc. and Incedo, Inc. d/b/a IB Technology Solutions Inc., dated
August  1, 2017

10.8†#   Deferred Compensation Plan, dated January 1, 2017
10.9†#   Form of Service Member Unit Issuance Agreement
10.10†

  
2019 Equity Incentive Plan, and forms of Restricted Stock Award Agreement and Restricted Stock Unit Award Agreement, to
be in effect upon the pricing of this offering

10.11†   Form of Stock Option Award Notice and Agreement
10.12#

  
Form of Indemnification Agreement by and between the Company and each of its directors and executive officers, to be in
effect upon the pricing of this offering
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Exhibit 
Number   Description

10.13†#   AssetMark Layoff Plan Summary, dated October 25, 2016, as currently in effect
10.14†#

  
Amended and Restated Employment Agreement by and between the Company and Charles Goldman, dated October 31,
2016

10.15†#   Offer Letter with Jeremiah Chafkin, dated July 30, 2014
10.16†#   Offer Letter with Michael Kim, dated July 12, 2013
21.1#   Subsidiaries of the Company
23.1   Consent of Crowe LLP, independent registered certified public accounting firm
23.2   Consent of KPMG LLP, independent registered certified public accounting firm
23.3#   Consent of Davis Polk & Wardwell LLP (included in Exhibit 5.1)
24.1#   Power of Attorney
 
 

*  To be filed by amendment.
†  Indicates management contract or compensatory plan.
+  Portions of this exhibit have been omitted as the registrant has determined that (i) the omitted information is not material and (ii) the omitted information would likely cause

competitive harm to the registrant if publicly disclosed.
#  Previously filed.
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Signatures
Pursuant to the requirements of the Securities Act, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-1 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the City of Concord, State of California, on the 10th day of July, 2019.
 

AssetMark Financial Holdings, Inc.

By:  /s/ Charles Goldman
Name:  Charles Goldman
Title:  Chief Executive Officer

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

Signature   Title  Date

/s/ Charles Goldman
Charles Goldman   

Director and Chief Executive Officer 
(principal executive officer)  July 10, 2019

/s/ Gary Zyla
Gary Zyla   

Chief Financial Officer 
(principal financial officer)  July 10, 2019

/s/ John Hahn
John Hahn   

Senior Vice President, Finance 
(principal accounting officer)  July 10, 2019

*
Xiaodan Liu   Chairman of the Board  July 10, 2019

*
Rohit Bhagat   Director  July 10, 2019

*
Patricia Guinn   Director  July 10, 2019

*
Bryan Lin   Director  July 10, 2019

*
Ying Sun   Director  July 10, 2019
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Signature   Title  Date

*
Yi Zhou   Director  July 10, 2019

 

*By:     /s/ Gary Zyla

 
Gary Zyla
Attorney-in-Fact
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Exhibit 1.1

ASSETMARK FINANCIAL HOLDINGS, INC.

[__] Shares of Common Stock

Underwriting Agreement

July [__], 2019

J.P. Morgan Securities LLC
Goldman Sachs & Co. LLC

As Representatives of the
several Underwriters listed
in Schedule 1 hereto

c/o J.P. Morgan Securities LLC
383 Madison Avenue
New York, New York 10179

c/o Goldman Sachs & Co. LLC
200 West Street
New York, New York 10282

Ladies and Gentlemen:

AssetMark Financial Holdings, Inc., a Delaware corporation (the “Company”), proposes to issue and sell to the several underwriters listed in
Schedule 1 hereto (the “Underwriters”), for whom you are acting as representatives (the “Representatives”), an aggregate of [__] shares of common stock,
par value $0.001 per share (the “Common Stock”), of the Company, and the stockholder of the Company named in Schedule 2 hereto (the “Selling
Stockholder”) proposes to sell to the several Underwriters an aggregate of [__] shares of Common Stock of the Company (collectively, the “Underwritten
Shares”). In addition, the Selling Stockholder proposes to sell, at the option of the Underwriters, up to an additional [__] shares of Common Stock of the
Company (the “Option Shares”). The Underwritten Shares and the Option Shares are herein referred to as the “Shares.” The shares of Common Stock of the
Company to be outstanding after giving effect to the sale of the Shares are referred to herein as the “Stock.”

J.P. Morgan Securities LLC (the “Directed Share Underwriter”) has agreed to reserve a portion of the Shares to be purchased by it under this
Agreement, up to [______] Shares, for sale to the Company’s directors, officers, certain employees and certain other parties associated with the Company
(collectively, the “Participants”), as set forth in the Prospectus (as hereinafter defined) under the heading “Underwriting” (the “Directed Share Program”).
The Shares to be



sold by the Directed Share Underwriter and its affiliates pursuant to the Directed Share Program are referred to hereinafter as the “Directed Shares.” Any
Directed Shares not orally confirmed for purchase by any Participant by [    ][A/P].M. New York City time on the date hereof will be offered to the public
by the Underwriters as set forth in the Prospectus.

On the date hereof, (i) Huatai International Investment Holdings Limited, a company organized under the laws of the Cayman Islands and controlled
by Huatai Securities Co., Ltd., an enterprise organized under the laws of the People’s Republic of China (“Huatai”), and certain of the Company’s directors,
executive officers and employees will receive shares of the Company’s Common Stock in a distribution by AssetMark Holdings LLC, the direct parent of
the Company (the “LLC”) to its members, (ii) certain of the Company’s directors, executive officers and employees will receive RSAs, stock options and
other equity awards and (iii) the LLC will be liquidated and dissolved, each as described in the Pricing Disclosure Package (as defined below) under
“Summary—Restructuring.” These transactions are collectively referred to herein as the “Reorganization Transactions.”

The Company and the Selling Stockholder hereby confirm their agreement with the several Underwriters concerning the purchase and sale of the
Shares, as follows:

1. Registration Statement . The Company has prepared and filed with the Securities and Exchange Commission (the “Commission”) under the
Securities Act of 1933, as amended, and the rules and regulations of the Commission thereunder (collectively, the “Securities Act”), a registration statement
(File No. 333-232312), including a prospectus, relating to the Shares. Such registration statement, as amended at the time it became effective, including the
information, if any, deemed pursuant to Rule 430A, 430B or 430C under the Securities Act to be part of the registration statement at the time of its
effectiveness (“Rule 430 Information”), is referred to herein as the “Registration Statement”; and as used herein, the term “Preliminary Prospectus” means
each prospectus included in such registration statement (and any amendments thereto) before effectiveness, any prospectus filed with the Commission
pursuant to Rule 424(a) under the Securities Act and the prospectus included in the Registration Statement at the time of its effectiveness that omits Rule
430 Information, and the term “Prospectus” means the prospectus in the form first used (or made available upon request of purchasers pursuant to Rule 173
under the Securities Act) in connection with confirmation of sales of the Shares. If the Company has filed an abbreviated registration statement pursuant to
Rule 462(b) under the Securities Act (the “Rule 462 Registration Statement”), then any reference herein to the term “Registration Statement” shall be
deemed to include such Rule 462 Registration Statement. Capitalized terms used but not defined herein shall have the meanings given to such terms in the
Registration Statement and the Prospectus.

At or prior to the Applicable Time (as defined below), the Company had prepared the following information (collectively with the pricing information
set forth on Annex A, the “Pricing Disclosure Package”): a Preliminary Prospectus dated July 8, 2019 and each “free-writing prospectus” (as defined
pursuant to Rule 405 under the Securities Act) listed on Annex A hereto.

“Applicable Time” means [__] P.M., New York City time, on July [__], 2019.
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2. Purchase of the Shares .

(a) The Company agrees to issue and sell, and the Selling Stockholder agrees to sell, the Underwritten Shares to the several Underwriters as
provided in this underwriting agreement (this “Agreement”), and each Underwriter, on the basis of the representations, warranties and agreements set forth
herein and subject to the conditions set forth herein, agrees, severally and not jointly, to purchase at a price per share of $[__] (the “Purchase Price”) from
the Company the respective number of Underwritten Shares set forth opposite such Underwriter’s name in Schedule 1 hereto and from the Selling
Stockholder the number of Underwritten Shares (to be adjusted by you so as to eliminate fractional shares) determined by multiplying the aggregate number
of Underwritten Shares to be sold by the Selling Stockholder as set forth opposite its name in Schedule 2 hereto by a fraction, the numerator of which is the
aggregate number of Underwritten Shares to be purchased by such Underwriter as set forth opposite the name of such Underwriter in Schedule 1 hereto and
the denominator of which is the aggregate number of Underwritten Shares to be purchased by all the Underwriters from the Selling Stockholder hereunder.

In addition, the Selling Stockholder agrees, as and to the extent indicated in Schedule 2 hereto, to sell the Option Shares to the several Underwriters as
provided in this Agreement, and the Underwriters, on the basis of the representations, warranties and agreements set forth herein and subject to the
conditions set forth herein, shall have the option to purchase, severally and not jointly, from the Selling Stockholder the Option Shares at the Purchase Price
less an amount per share equal to any dividends or distributions declared by the Company and payable on the Underwritten Shares but not payable on the
Option Shares. If any Option Shares are to be purchased, the number of Option Shares to be purchased by each Underwriter shall be the number of Option
Shares which bears the same ratio to the aggregate number of Option Shares being purchased as the number of Underwritten Shares set forth opposite the
name of such Underwriter in Schedule 1 hereto (or such number increased as set forth in Section 12 hereof) bears to the aggregate number of Underwritten
Shares being purchased from the Company and the Selling Stockholder by the several Underwriters, subject, however, to such adjustments to eliminate any
fractional Shares as the Representatives in their sole discretion shall make.

The Underwriters may exercise the option to purchase Option Shares at any time in whole, or from time to time in part, on or before the thirtieth day
following the date of the Prospectus, by written notice from the Representatives to the Company and the Attorneys-in-Fact (as defined below). Such notice
shall set forth the aggregate number of Option Shares as to which the option is being exercised and the date and time when the Option Shares are to be
delivered and paid for, which may be the same date and time as the Closing Date (as hereinafter defined) but shall not be earlier than the Closing Date nor
later than the tenth full business day (as hereinafter defined) after the date of such notice (unless such time and date are postponed in accordance with the
provisions of Section 12 hereof). Any such notice shall be given at least two business days prior to the date and time of delivery specified therein.

(b) The Company and the Selling Stockholder understand that the Underwriters intend to make a public offering of the Shares, and initially to
offer the Shares on the terms set forth in the Pricing Disclosure Package. The Company and the Selling Stockholder acknowledge and agree that the
Underwriters may offer and sell Shares to or through any affiliate of an Underwriter.
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(c) Payment for the Shares shall be made by wire transfer in immediately available funds to the accounts specified by the Company and the
Selling Stockholder (with regard to payment to the Selling Stockholder), to the Representatives in the case of the Underwritten Shares at the offices of
Cooley LLP, 3175 Hanover Street, Palo Alto, California 94304, at 10:00 A.M. New York City time on [__], 2019, or at such other time or place on the same
or such other date, not later than the fifth business day thereafter, as the Representatives, the Company and the Selling Stockholder may agree upon in
writing or, in the case of the Option Shares, on the date and at the time and place specified by the Representatives in the written notice of the Underwriters’
election to purchase such Option Shares. The time and date of such payment for the Underwritten Shares is referred to herein as the “Closing Date,” and the
time and date for such payment for the Option Shares, if other than the Closing Date, is herein referred to as the “Additional Closing Date.”

Payment for the Shares to be purchased on the Closing Date or the Additional Closing Date, as the case may be, shall be made against delivery to the
Representatives for the respective accounts of the several Underwriters of the Shares to be purchased on such date in book-entry form registered in such
names and in such denominations as the Representatives shall request in writing not later than two full business days prior to the Closing Date or the
Additional Closing Date, as the case may be, with any transfer taxes payable in connection with such purchases duly paid by the Company and the Selling
Stockholder, as applicable. Delivery of the Shares shall be made through the facilities of The Depository Trust Company (“DTC”) unless the
Representatives shall otherwise instruct. The certificates for the Shares will be made available for inspection and packaging by the Representatives at the
office of DTC or its designated custodian not later than 1:00 P.M., New York City time, on the business day prior to the Closing Date or the Additional
Closing Date, as the case may be.

(d) Each of the Company and the Selling Stockholder acknowledges and agrees that the Representatives and the other Underwriters are acting
solely in the capacity of an arm’s length contractual counterparty to the Company and the Selling Stockholder with respect to the offering of Shares
contemplated hereby (including in connection with determining the terms of the offering) and not as a financial advisor or a fiduciary to, or an agent of, the
Company, the Selling Stockholder or any other person. Additionally, neither the Representatives nor any other Underwriter is advising the Company, the
Selling Stockholder or any other person as to any legal, tax, investment, accounting or regulatory matters in any jurisdiction. The Company and the Selling
Stockholder shall consult with their own advisors concerning such matters and each shall be responsible for making its own independent investigation and
appraisal of the transactions contemplated hereby, and neither the Representatives nor any other Underwriter shall have any responsibility or liability to the
Company or the Selling Stockholder with respect thereto. Any review by the Representatives and the other Underwriters of the Company, the transactions
contemplated hereby or other matters relating to such transactions will be performed solely for the benefit of the Representatives and the other Underwriters
and shall not be on behalf of the Company or the Selling Stockholder.
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3. Representations and Warranties of the Company . The Company represents and warrants to each Underwriter and the Selling Stockholder that:

(a) Preliminary
Prospectus.
No order preventing or suspending the use of any Preliminary Prospectus has been issued by the Commission, and
each Preliminary Prospectus included in the Pricing Disclosure Package, at the time of filing thereof, complied in all material respects with the Securities
Act, and no Preliminary Prospectus, at the time of filing thereof, contained any untrue statement of a material fact or omitted to state a material fact
necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading; provided that the Company
makes no representation or warranty with respect to any statements or omissions made in reliance upon and in conformity with information relating to any
Underwriter furnished to the Company in writing by such Underwriter through the Representatives expressly for use in any Preliminary Prospectus, it being
understood and agreed that the only such information furnished by any Underwriter consists of the information described as such in Section 9(c) hereof.

(b) Pricing
Disclosure
Package
. The Pricing Disclosure Package as of the Applicable Time did not, and as of the Closing Date and as of the
Additional Closing Date, as the case may be, will not, contain any untrue statement of a material fact or omit to state a material fact necessary in order to
make the statements therein, in the light of the circumstances under which they were made, not misleading; provided that the Company makes no
representation or warranty with respect to any statements or omissions made in reliance upon and in conformity with information relating to any
Underwriter furnished to the Company in writing by such Underwriter through the Representatives expressly for use in such Pricing Disclosure Package, it
being understood and agreed that the only such information furnished by any Underwriter consists of the information described as such in Section 9(c)
hereof. No statement of material fact included in the Prospectus has been omitted from the Pricing Disclosure Package and no statement of material fact
included in the Pricing Disclosure Package that is required to be included in the Prospectus has been omitted therefrom.

(c) Issuer
Free
Writing
Prospectus.
Other than the Registration Statement, the Preliminary Prospectus and the Prospectus, the Company
(including its agents and representatives, other than the Underwriters in their capacity as such) has not prepared, made, used, authorized, approved or
referred to and will not prepare, make, use, authorize, approve or refer to any “written communication” (as defined in Rule 405 under the Securities Act)
that constitutes an offer to sell or solicitation of an offer to buy the Shares (each such communication by the Company or its agents and representatives
(other than a communication referred to in clause (i) below) an “Issuer Free Writing Prospectus”) other than (i) any document not constituting a prospectus
pursuant to Section 2(a)(10)(a) of the Securities Act or Rule 134 under the Securities Act or (ii) the documents listed on Annex A hereto, each electronic
road show and any other written communications approved in writing in advance by the Representatives. Each such Issuer Free Writing Prospectus
complied in all material respects with the Securities Act, has been or will be (within the time period specified in Rule 433) filed in accordance with the
Securities Act (to the extent required thereby) and does not conflict with the information contained in the Registration Statement or the Pricing Disclosure
Package, and, when taken together with the Preliminary Prospectus accompanying, or delivered prior to delivery of, such Issuer Free Writing Prospectus,
did not, and as of the Closing Date and as of the Additional
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Closing Date, as the case may be, will not, contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading; provided that the Company makes no representation or
warranty with respect to any statements or omissions made in each such Issuer Free Writing Prospectus or Preliminary Prospectus in reliance upon and in
conformity with information relating to any Underwriter furnished to the Company in writing by such Underwriter through the Representatives expressly
for use in such Issuer Free Writing Prospectus or Preliminary Prospectus, it being understood and agreed that the only such information furnished by any
Underwriter consists of the information described as such in Section 9(c) hereof.

(d) Emerging
Growth
Company
. From the time of initial confidential submission of the Registration Statement to the Commission (or, if
earlier, the first date on which the Company engaged directly or through any person authorized to act on its behalf in any
Testing-the-Waters Communication) through the date hereof, the Company has been and is an “emerging growth company,” as defined in Section 2(a) of
the Securities Act (an “Emerging Growth Company”). “Testing-the-Waters Communication” means any oral or written communication with potential
investors undertaken in reliance on Section 5(d) of the Securities Act.

(e) Testing-the-Waters
Materials.
Neither the Company nor the LLC has (i) alone engaged in any Testing-the-Waters Communications other
than Testing-the-Waters Communications with the consent of the Representatives with entities that are qualified institutional buyers within the meaning of
Rule 144A under the Securities Act or institutions that are accredited investors within the meaning of Rule 501 under the Securities Act or (ii) authorized
anyone other than the Representatives to engage in Testing-the-Waters Communications. Each of the Company and the LLC reconfirms that the
Representatives have been authorized to act on its behalf in undertaking Testing-the-Waters Communications by virtue of a writing substantially in the form
of Exhibit A hereto. Neither the Company nor the LLC has distributed or approved for distribution any Written Testing-the-Waters Communications other
than those listed on Annex B hereto. “Written Testing-the-Waters Communication” means any Testing-the-Waters Communication that is a written
communication within the meaning of Rule 405 under the Securities Act. Any individual Written Testing-the-Waters Communication does not conflict with
the information contained in the Registration Statement or the Pricing Disclosure Package, complied in all material respects with the applicable provisions
of the Securities Act and, when taken together with the Pricing Disclosure Package as of the Applicable Time did not, and as of the Closing Date and as of
the Additional Closing Date, as the case may be, will not, contain any untrue statement of a material fact or omit to state a material fact necessary in order to
make the statements therein, in the light of the circumstances under which they were made, not misleading.

(f) Registration
Statement
and
Prospectus.
The Registration Statement has been declared effective by the Commission. No order suspending the
effectiveness of the Registration Statement has been issued by the Commission, and no proceeding for that purpose or pursuant to Section 8A of the
Securities Act against the Company or related to the offering of the Shares has been initiated or, to the knowledge of the Company, threatened by the
Commission; as of the applicable effective date of the Registration Statement and any post-effective
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amendment thereto, the Registration Statement and any such post-effective amendment complied and as of the Closing Date or any Additional Closing Date
will comply in all material respects with the applicable requirements of the Securities Act, and did not as of the applicable effective date and will not as of
the Closing Date and any Additional Closing Date contain any untrue statement of a material fact or omit to state a material fact required to be stated therein
or necessary in order to make the statements therein not misleading; and as of the date of the Prospectus and any amendment or supplement thereto and as
of the Closing Date and as of the Additional Closing Date, as the case may be, the Prospectus will comply in all material respects with the applicable
requirements of the Securities Act and will not contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading; provided that the Company makes no representation or
warranty with respect to any statements or omissions made in reliance upon and in conformity with information relating to any Underwriter furnished to the
Company in writing by such Underwriter through the Representatives expressly for use in the Registration Statement and the Prospectus and any
amendment or supplement thereto, it being understood and agreed that the only such information furnished by any Underwriter consists of the information
described as such in Section 9(c) hereof.

(g) [ Reserved
.]

(h) Financial
Statements.
The financial statements (including the related notes thereto) of the Company and its consolidated subsidiaries
included in the Registration Statement, the Pricing Disclosure Package and the Prospectus comply in all material respects with the applicable requirements
of the Securities Act and present fairly in all material respects the financial position of the Company and its consolidated subsidiaries as of the dates
indicated and the results of their operations and the changes in their cash flows for the periods specified; such financial statements have been prepared in
conformity with generally accepted accounting principles (“GAAP”) in the United States applied on a consistent basis throughout the periods covered
thereby, except in the case of unaudited financial statements, which are subject to normal year-end adjustments and do not contain footnotes as permitted by
the applicable rules of the Commission, and any supporting schedules included in the Registration Statement present fairly in all material respects the
information required to be stated therein; the other financial information of the Company and its consolidated subsidiaries included in the Registration
Statement, the Pricing Disclosure Package and the Prospectus has been derived from the accounting records of the Company and its consolidated
subsidiaries and presents fairly in all material respects the information shown thereby; and all disclosures included in the Registration Statement, the Pricing
Disclosure Package and the Prospectus regarding “non-GAAP financial measures” (as such term is defined by the rules and regulations of Commission)
comply with Regulation G of the Securities Exchange Act of 1934, as amended (together with the rules and regulations of the Commission thereunder, the
“Exchange Act”) and Item 10 of Regulation S-K of the Securities Act, to the extent applicable.

(i) No
Material
Adverse
Change.
Since the date of the most recent financial statements of the Company included in the Registration Statement,
the Pricing Disclosure Package and the Prospectus, (i) there has not been any change in the capital stock or units (other than (x) the issuance of shares of
Common Stock or units upon exercise of options or the settlement of RSAs or restricted stock units described as outstanding or to be issued on or prior
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to the Closing Date in, and the grant of options, RSAs, restricted stock units or other awards under equity incentive plans or pursuant to individual
agreements between the Company and certain members of its management on or prior to the Closing Date disclosed in, the Registration Statement, the
Pricing Disclosure Package and the Prospectus, and (y) the issuance of shares of Common Stock and the grant of options and awards, including RSAs, in
connection with the Reorganization Transactions as disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus) of the LLC
or any of its subsidiaries, including the Company; any material change in the short-term or long-term debt of the Company; any dividend or distribution of
any kind declared, set aside for payment, paid or made by the LLC or the Company on any class of capital stock or units except in connection with the
Reorganization Transactions; or any material adverse change, or any development that could reasonably be expected to result in a prospective material
adverse change, in or affecting the business, properties, management, financial position, stockholders’ equity or results of operations of the LLC and its
subsidiaries (including the Company) taken as a whole; (ii) neither the Company nor any of its subsidiaries has entered into any transaction or agreement
(whether or not in the ordinary course of business) that is material to the Company and its subsidiaries taken as a whole, or incurred any liability or
obligation, direct or contingent, that is material to the Company and its subsidiaries taken as a whole, except in connection with the Reorganization
Transactions; and (iii) neither the Company nor any of its subsidiaries has sustained any loss or interference with its business that is material to the
Company and its subsidiaries taken as a whole and that is from either fire, explosion, flood or other calamity, whether or not covered by insurance, or any
labor disturbance or dispute or any action, order or decree of any court or arbitrator or governmental or regulatory authority, except in each case as
otherwise disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus.

(j) Organization
and
Good
Standing.
(i) The Company and each of its subsidiaries have been duly organized and are validly existing and in
good standing under the laws of their respective jurisdictions of organization, are duly qualified to do business and are in good standing in each jurisdiction
in which their respective ownership or lease of property or the conduct of their respective businesses requires such qualification, and have all power and
authority necessary to own or hold their respective properties and to conduct the businesses in which they are engaged, except where the failure to be so
qualified or in good standing or have such power or authority would not, individually or in the aggregate, reasonably be expected to have a material adverse
effect on the business, properties, management, financial position, stockholders’ equity, results of operations or prospects of the Company and its
subsidiaries taken as a whole or on the performance by the Company of its obligations under this Agreement (a “Material Adverse Effect”); (ii) the
Company does not own or control, directly or indirectly, any corporation, association or other entity other than the subsidiaries listed in Exhibit 21.1 to the
Registration Statement; and (iii) since the date of the most recent financial statements of the Company included in the Registration Statement, the Pricing
Disclosure Package and the Prospectus, the LLC (x) has been a holding company that holds no material assets other than equity interests in the Company,
(y) has not engaged in any operations and (z) has not been party to any contractual arrangements or instruments or subject to any contractual obligations
other than the LLC Agreement.
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(k) Capitalization.
Immediately following the Reorganization Transactions, the Company will have an authorized capitalization as set forth in
the Registration Statement, the Pricing Disclosure Package and the Prospectus under the heading “Capitalization”; all the outstanding shares of capital stock
of the Company (including the Shares to be sold by the Selling Stockholder) have been, and immediately following the Reorganization Transactions will be,
duly and validly authorized and issued, are and will be fully paid and non-assessable and are not and will not be subject to any pre-emptive or similar rights;
except as described in or expressly contemplated by the Registration Statement, the Pricing Disclosure Package and the Prospectus, there are and
immediately following the Reorganization Transactions there will be no outstanding rights (including, without limitation, pre-emptive rights), warrants or
options to acquire, or instruments convertible into or exchangeable for, any shares of capital stock or other equity interest in the LLC or any of its
subsidiaries (including the Company), or any contract, commitment, agreement, understanding or arrangement of any kind relating to the issuance of any
capital stock or units, as applicable, of the LLC or any of its subsidiaries (including the Company), any such convertible or exchangeable securities or any
such rights, warrants or options; immediately following the Reorganization Transactions, the capital stock of the Company will conform in all material
respects to the description thereof contained in the Registration Statement, the Pricing Disclosure Package and the Prospectus; all the outstanding shares of
capital stock or other equity interests of each subsidiary owned directly or indirectly by the Company have been duly and validly authorized and issued, are
fully paid and non-assessable and are owned directly or indirectly by the Company, free and clear of any lien, charge, encumbrance, security interest,
restriction on voting or transfer or any other claim of any third party; and all the outstanding shares of capital stock of the Company owned directly by the
LLC have been duly and validly authorized and issued, are fully paid and non-assessable and are owned directly by the LLC, free and clear of any lien,
charge, encumbrance, security interest, restriction on voting or transfer or any other claim of any third party, except as provided in the Amended & Restated
Limited Liability Company Agreement of the LLC (the “LLC Agreement”).

(l) Equity
Awards.
With respect to the stock options or other equity awards (collectively, the “Stock Options”) granted pursuant to the equity
compensation plans of the LLC and its subsidiaries, including the Company (the “Stock Plans”) and the profit interests issued by the LLC (the “Profit
Interests”), (i) each Stock Option intended to qualify as an “incentive stock option” under Section 422 of the Code so qualifies, (ii) each grant of a Stock
Option or Profit Interest was duly authorized no later than the date on which the grant of such Stock Option or Profits Interest was by its terms to be
effective (the “Grant Date”) by all necessary corporate or limited liability company action, including, as applicable, approval by the members of the LLC,
approval by the board of directors of the Company (or a duly constituted and authorized committee thereof) and any required stockholder or member
approval by the necessary number of votes or written consents, and the award agreement governing such grant (if any) was duly executed and delivered by
each party thereto, (iii) each such grant was made in all material respects in accordance with the terms of the applicable Stock Plan, if any, under which it
was granted, the Exchange Act and all other applicable laws and regulatory rules or requirements, including the rules of the New York Stock Exchange (the
“Exchange”) and any other exchange on which Company securities are traded, as applicable, and (iv) each such grant made by the Company or any of its
subsidiaries was properly accounted for in accordance with GAAP in the
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financial statements (including the related notes) of the Company included in the Registration Statement, to the extent required under GAAP to be
accounted for in such financial statements. Neither the LLC nor the Company has knowingly granted, and there is no and has been no policy or practice of
the LLC or the Company of granting, Stock Options or Profit Interests prior to, or otherwise coordinating the grant of Stock Options or Profit Interests with,
the release or other public announcement of material information regarding the LLC or its subsidiaries (including the Company) or their results of
operations or prospects.

(m) Due
Authorization.
The Company has full right, power and authority to execute and deliver this Agreement and to perform its obligations
hereunder; and all action required to be taken for the due and proper authorization, execution and delivery by it of this Agreement and the consummation by
it of the transactions contemplated hereby has been duly and validly taken.

(n) Underwriting
Agreement.
This Agreement has been duly authorized, executed and delivered by the Company.

(o) The
Shares.
The Shares to be issued and sold by the Company hereunder have been duly authorized by the Company and, when issued,
delivered and paid for as provided herein, will be duly and validly issued, will be fully paid and nonassessable and will conform in all material respects to
the descriptions thereof in the Registration Statement, the Pricing Disclosure Package and the Prospectus; and the issuance of the Shares is not subject to
any preemptive or similar rights.

(p) [ Reserved.
]

(q) Description
of
the
Underwriting
Agreement.
This Agreement conforms in all material respects to the description thereof contained in the
Registration Statement, the Pricing Disclosure Package and the Prospectus.

(r) No
Violation
or
Default.
Neither the LLC nor any of its subsidiaries (including the Company) is (i) in violation of the LLC Agreement or its
charter, by-laws or similar organizational documents; (ii) in default, and no event has occurred that, with notice or lapse of time or both, would constitute
such a default, in the due performance or observance of any term, covenant or condition contained in any indenture, mortgage, deed of trust, loan agreement
or other agreement or instrument to which the LLC or any of its subsidiaries (including the Company) is a party, by which the LLC or any of its subsidiaries
(including the Company) is bound or to which any property or asset of the LLC or any of its subsidiaries (including the Company) is subject; or (iii) in
violation of any law or statute or any judgment, order, rule or regulation of any court or arbitrator or governmental or regulatory authority, except, in the
case of clauses (ii) and (iii) above, for any such default or violation that would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect.

(s) No
Conflicts.
The execution, delivery and performance by the Company of this Agreement, the issuance and sale of the Shares by the
Company and the consummation by the Company of the transactions contemplated by this Agreement or the Pricing Disclosure Package and the Prospectus
will not (i) conflict with or result in a breach or violation of any of
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the terms or provisions of, or constitute a default under, result in the termination, modification or acceleration of, or result in the creation or imposition of
any lien, charge or encumbrance upon any property, right or asset of the Company or any of its subsidiaries pursuant to any indenture, mortgage, deed of
trust, loan agreement or other agreement or instrument to which the Company or any of its subsidiaries is a party or by which the Company or any of its
subsidiaries is bound, or to which any property, right or asset of the Company or any of its subsidiaries is subject, (ii) result in any violation of the
provisions of the LLC Agreement or the charter or by-laws or similar organizational documents of the LLC or any of its subsidiaries (including the
Company) or (iii) result in the violation of any law or statute or any judgment, order, rule or regulation of any court or arbitrator or governmental or
regulatory authority, except, in the case of clauses (i) and (iii) above, for any such conflict, breach, violation, default, termination, lien, charge or
encumbrance that would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

(t) No
Consents
Required.
No consent, approval, authorization, order, registration or qualification of or with any court or arbitrator or
governmental or regulatory authority is required for the execution, delivery and performance by the Company of this Agreement and the consummation of
the transactions contemplated by this Agreement, except for the registration of the Shares under the Securities Act and such consents, approvals,
authorizations, orders and registrations or qualifications as may be required by the Financial Industry Regulatory Authority, Inc. (“FINRA”), the Exchange,
the China Securities Regulatory Commission (the “CSRC”), the Stock Exchange of Hong Kong Limited (the “HKEX”) and under applicable state securities
laws in connection with the purchase and distribution of the Shares by the Underwriters.

(u) Legal
Proceedings.
Except as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus, there are no legal,
governmental or regulatory investigations, actions, demands, claims, suits, arbitrations, inquiries or proceedings (“Actions”) pending to which the LLC or
any of its subsidiaries (including the Company) is or may be a party or to which any property of the LLC or any of its subsidiaries (including the Company)
is or may be the subject that, individually or in the aggregate, if determined adversely to the LLC or any of its subsidiaries (including the Company), could
reasonably be expected to have a Material Adverse Effect; to the knowledge of the Company, no such Actions are threatened or contemplated by any
governmental or regulatory authority or threatened by others; and (i) there are no current or pending Actions that are required under the Securities Act to be
described in the Registration Statement, the Pricing Disclosure Package or the Prospectus that are not so described in the Registration Statement, the Pricing
Disclosure Package and the Prospectus and (ii) there are no statutes, regulations, contracts or other documents that are required under the Securities Act to
be filed as exhibits to the Registration Statement or described in the Registration Statement, the Pricing Disclosure Package or the Prospectus that are not so
filed as exhibits to the Registration Statement or described in the Registration Statement, the Pricing Disclosure Package and the Prospectus.

(v) Independent
Accountants
. KPMG LLP and Crowe LLP, who have each certified certain financial statements of the Company and its
subsidiaries, is each an independent registered public accounting firm with respect to the Company and its subsidiaries within the applicable rules and
regulations adopted by the Commission and the Public Company Accounting Oversight Board (United States) and as required by the Securities Act.
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(w) Title
to
Real
and
Personal
Property.
The Company and its subsidiaries have good and marketable title in fee simple (in the case of real
property) to, or have valid rights to lease or otherwise use, all items of real and personal property that are material to the businesses of the Company and its
subsidiaries, taken as a whole (other than with respect to Intellectual Property, title to which is addressed exclusively in subsection (x)), in each case free
and clear of all liens, encumbrances, claims and defects and imperfections of title except those that (i) do not materially interfere with the use made and
proposed to be made of such property by the Company and its subsidiaries or (ii) could not reasonably be expected, individually or in the aggregate, to have
a Material Adverse Effect.

(x) Intellectual
Property.
(i) The Company and its subsidiaries own or have the right to use all patents, patent applications, trademarks, service
marks, trade names, trademark registrations, service mark registrations, domain names and other source indicators, copyrights and copyrightable works,
know-how, trade secrets (including other unpatented and/or unpatentable proprietary or confidential information, systems or procedures), systems,
procedures, proprietary or confidential information and all other worldwide intellectual property, industrial property and proprietary rights (collectively,
“Intellectual Property”) used in the conduct of their respective businesses; (ii) the Company’s and its subsidiaries’ conduct of their respective businesses
does not infringe, misappropriate or otherwise violate any Intellectual Property of any person; (iii) the Company and its subsidiaries have not received any
written notice of any claim of infringement, misappropriation or other violation of, or conflict with, any Intellectual Property of any third party, or any
written notice challenging the ownership, validity, enforceability or scope of any Intellectual Property of the Company or any of its subsidiaries; and (iv) to
the knowledge of the Company, the Intellectual Property of the Company and its subsidiaries is not being infringed, misappropriated or otherwise violated
by any person.

(y) No
Undisclosed
Relationships.
No relationship, direct or indirect, exists between or among Huatai or any of its controlled affiliates and the
LLC or any of its subsidiaries (including the Company), on the one hand, and the directors, officers, stockholders, customers, suppliers or other affiliates of
Huatai or the LLC or any of its subsidiaries (including the Company), on the other, that is required by the Securities Act to be described in each of the
Registration Statement and the Prospectus and that is not so described in such documents and in the Pricing Disclosure Package.

(z) Investment
Company
Act.
The Company is not and, after giving effect to the offering and sale of the Shares and the application of the
proceeds thereof received by the Company as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus, will not be
required to register as an “investment company” within the meaning of the Investment Company Act of 1940, as amended, and the rules and regulations of
the Commission thereunder (collectively, the “Investment Company Act”).
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(aa) Taxes.
The Company and its subsidiaries have paid all federal, state, local and foreign taxes except for any tax that is being contested in
good faith and for which an adequate reserve or accrual has been established in accordance with GAAP, and filed all tax returns required to be paid or filed
through the date hereof, except for any failure to pay or file that would not individually or in the aggregate reasonably be expected to have a Materially
Adverse Effect; and except as otherwise disclosed in each of the Registration Statement, the Pricing Disclosure Package and the Prospectus, there is no tax
deficiency that has been, or could reasonably be expected to be, asserted against the Company or any of its subsidiaries or any of their respective properties
or assets that could reasonably be expected to have a Materially Adverse Effect.

(bb) Licenses
and
Permits.
The Company and its subsidiaries possess all licenses, sub-licenses, certificates, permits and other authorizations
issued by, and have made all declarations and filings with, the appropriate federal, state, local or foreign governmental or regulatory or self-regulatory
authorities that are necessary for the ownership or lease of their respective properties or the conduct of their respective businesses as described in each of the
Registration Statement, the Pricing Disclosure Package and the Prospectus, except where the failure to possess or make the same would not, individually or
in the aggregate, reasonably be expected to have a Material Adverse Effect; and except as described in each of the Registration Statement, the Pricing
Disclosure Package and the Prospectus or as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, neither
the Company nor any of its subsidiaries has received notice of any revocation or modification of any such license, sub-license, certificate, permit or
authorization or has any reason to believe that any such license, sub-license, certificate, permit or authorization will not be renewed in the ordinary course.

(cc) No
Labor
Disputes.
No labor disturbance by or dispute with employees of the Company or any of its subsidiaries exists or, to the
knowledge of the Company, is contemplated or threatened, and the Company is not aware of any existing or imminent labor disturbance by, or dispute with,
the employees of any of its or its subsidiaries’ principal suppliers, contractors or customers, except as would not reasonably be expected to have a Material
Adverse Effect. Neither the Company nor any of its subsidiaries has received any notice of cancellation or termination with respect to any collective
bargaining agreement to which it is a party.

(dd) Certain
Environmental
Matters
. (i) The Company and its subsidiaries (x) are in compliance with all, and have not violated any, applicable
federal, state, local and foreign laws (including common law), rules, regulations, requirements, decisions, judgments, decrees, orders and other legally
enforceable requirements relating to pollution or the protection of human health or safety, the environment, natural resources, hazardous or toxic substances
or wastes, pollutants or contaminants (collectively, “Environmental Laws”); (y) have received and are in compliance with all, and have not violated any,
permits, licenses, certificates or other authorizations or approvals required of them under applicable Environmental Laws to conduct their respective
businesses; and (z) have not received notice of any actual or potential liability or obligation under or relating to, or any actual or potential violation of, any
Environmental Laws, including for the investigation or remediation of any disposal or release of hazardous or toxic substances or wastes, pollutants or
contaminants, and have no knowledge of any event or condition that would reasonably be expected to result in any such notice, and (ii) there are no costs or
liabilities associated with Environmental Laws of or relating to the Company or its subsidiaries, except in the case of each of (i) and (ii) above, for any such
matter as would not,
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individually or in the aggregate, reasonably be expected to have a Material Adverse Effect; and (iii) except as described in each of the Pricing Disclosure
Package and the Prospectus, (x) there is no proceeding that is pending, or that is known to be contemplated, against the Company or any of its subsidiaries
under any Environmental Laws in which a governmental entity is also a party, other than such proceeding regarding which it is reasonably believed no
monetary sanctions of $100,000 or more will be imposed, (y) the Company and its subsidiaries are not aware of any facts or issues regarding compliance
with Environmental Laws, or liabilities or other obligations under Environmental Laws or concerning hazardous or toxic substances or wastes, pollutants or
contaminants, that could reasonably be expected to have a material effect on the capital expenditures, earnings or competitive position of the Company and
its subsidiaries, and (z) none of the Company or its subsidiaries anticipates material capital expenditures relating to any Environmental Laws.

(ee) Compliance
with
ERISA
. (i) Each employee benefit plan, within the meaning of Section 3(3) of the Employee Retirement Income Security
Act of 1974, as amended (“ERISA”), for which the Company or any member of its “Controlled Group” (defined as any entity, whether or not incorporated,
that is under common control with the Company within the meaning of Section 4001(a)(14) of ERISA or any entity that would be regarded as a single
employer with the Company under Section 414(b),(c),(m) or (o) of the Internal Revenue Code of 1986, as amended (the “Code”)) would have any liability
(each, a “Plan”) has been maintained in compliance with its terms and the requirements of any applicable statutes, orders, rules and regulations, including
but not limited to ERISA and the Code; (ii) no prohibited transaction, within the meaning of Section 406 of ERISA or Section 4975 of the Code, has
occurred with respect to any Plan, excluding transactions effected pursuant to a statutory or administrative exemption; (iii) for each Plan that is subject to
the funding rules of Section 412 of the Code or Section 302 of ERISA, no Plan has failed (whether or not waived), or is reasonably expected to fail, to
satisfy the minimum funding standards (within the meaning of Section 302 of ERISA or Section 412 of the Code) applicable to such Plan; (iv) no Plan is, or
is reasonably expected to be, in “at risk status” (within the meaning of Section 303(i) of ERISA) and no Plan that is a “multiemployer plan” within the
meaning of Section 4001(a)(3) of ERISA is in “endangered status” or “critical status” (within the meaning of Sections 304 and 305 of ERISA); (v) no
“reportable event” (within the meaning of Section 4043(c) of ERISA and the regulations promulgated thereunder) has occurred or is reasonably expected to
occur; (vi) each Plan that is intended to be qualified under Section 401(a) of the Code is so qualified, and nothing has occurred, whether by action or by
failure to act, which would cause the loss of such qualification; (vii) neither the Company nor any member of the Controlled Group has incurred, nor
reasonably expects to incur, any liability under Title IV of ERISA (other than contributions to the Plan or premiums to the Pension Benefit Guarantee
Corporation, in the ordinary course and without default) in respect of a Plan (including a “multiemployer plan” within the meaning of Section 4001(a)(3) of
ERISA); and (viii) none of the following events has occurred or is reasonably likely to occur: (A) a material increase in the aggregate amount of
contributions required to be made to all Plans by the Company or its subsidiaries in the current fiscal year of the Company and its subsidiaries compared to
the amount of such contributions made in the Company’s and its subsidiaries’ most recently completed fiscal year; or (B) a material increase in the
Company and its subsidiaries’ “accumulated post-retirement benefit obligations” (within the meaning of Accounting Standards Codification Topic 715-60)
compared to the amount of such obligations in
 

-14-



the Company and its subsidiaries’ most recently completed fiscal year, other than, with respect to clause (viii)(A) and (B) hereof, as a result of a change by
the Internal Revenue Service to the mortality tables prescribed under Section 430(h)(3) of the Code; except in each case with respect to the events or
conditions set forth in (i) through (viii) hereof, as would not, individually or in the aggregate, have a Material Adverse Effect. No action, suit or proceeding
by or before any court or governmental agency, authority or body or any arbitrator to which the Company or any of its subsidiaries is party with respect to
ERISA is pending or, to the knowledge of the Company, threatened.

(ff) Disclosure
Controls
. The Company and its subsidiaries maintain an effective system of “disclosure controls and procedures” (as defined in
Rule 13a-15(e) of the Exchange Act) that complies with the requirements of the Exchange Act and that has been designed to ensure that information
required to be disclosed by the Company in reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported within
the time periods specified in the Commission’s rules and forms, including controls and procedures designed to ensure that such information is accumulated
and communicated to the Company’s management as appropriate to allow timely decisions regarding required disclosure.

(gg) Accounting
Controls.
The Company and its subsidiaries, taken as a whole, maintain a system of “internal control over financial reporting”
(as defined in Rule 13a-15(f) of the Exchange Act) that complies with the requirements of the Exchange Act and have been designed by, or under the
supervision of, their respective principal executive and principal financial officers, or persons performing similar functions, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with GAAP. The Company
and its subsidiaries maintain internal accounting controls sufficient to provide reasonable assurance that (i) transactions are executed in accordance with
management’s general or specific authorizations; (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with
GAAP and to maintain asset accountability; (iii) access to assets is permitted only in accordance with management’s general or specific authorization; and
(iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any
differences. Except as described in each of the Registration Statement, the Pricing Disclosure Package and the Prospectus, there are no material weaknesses
in the Company’s internal controls. The Company’s auditors and the Audit Committee of the Board of Directors of the Company have been advised of:
(i) all significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting that have adversely affected or
are reasonably likely to adversely affect the Company’s ability to record, process, summarize and report financial information; and (ii) any fraud, whether or
not material, that involves management or other employees who have a significant role in the Company’s internal controls over financial reporting.

(hh) Insurance.
The Company and its subsidiaries have insurance covering their respective properties, operations, personnel and businesses,
including business interruption insurance, which insurance is in amounts and insures against such losses and risks as the Company reasonably believes are
adequate to protect the Company and its subsidiaries and their respective businesses; and neither the Company nor any of its subsidiaries has (i) received
notice from any insurer or agent of such insurer that capital improvements or other expenditures are required or necessary to be made to continue such
insurance or (ii) any reason to believe that it will not be able to renew its existing insurance coverage as and when such coverage expires or to obtain similar
coverage at reasonable cost from similar insurers as may be necessary to continue its business in all material respects.
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(ii) Cybersecurity;
Data
Protection.
Except as disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus,
(i) the Company’s and its subsidiaries’ information technology assets and equipment, computers, systems, networks, hardware, software, websites,
applications, and databases (collectively, “IT Systems”) are, in the Company’s reasonable belief, adequate for, and operate and perform in all material
respects as required in connection with the operation of the business of the Company and its subsidiaries as currently conducted, free and clear of all bugs,
errors, defects, Trojan horses, time bombs, malware and other corruptants that could reasonably be expected to have a Material Adverse Effect; (ii) the
Company and its subsidiaries have implemented and maintained commercially reasonable controls, policies, procedures, and safeguards to maintain and
protect their material confidential information and the integrity, continuous operation, redundancy and security of all IT Systems and data (including all
personal, personally identifiable, sensitive, confidential or regulated data (“Personal Data”)) used in connection with their businesses, and there have been
no breaches, violations, outages or unauthorized uses of or accesses to the same, except for (x) those that did not or would not reasonably be expected to
result in a Material Adverse Effect and (y) those that have been remedied without material cost or liability or the duty to notify any other person, nor any
material incidents under internal review or investigation; (iii) the Company and its subsidiaries are presently in compliance with all applicable laws or
statutes (including the European Union General Data Protection Regulation to the extent applicable) and all judgments, orders, rules and regulations of any
court or arbitrator or governmental or regulatory authority, internal policies and contractual obligations relating to the privacy and security of IT Systems
and Personal Data and to the protection of such IT Systems and Personal Data from unauthorized use, access, misappropriation or modification, except as
would not, individually or in the aggregate, have a Material Adverse Effect; and (iv) the Company and its subsidiaries have initiated steps reasonably
necessary to prepare to timely comply with applicable requirements under the California Consumer Privacy Act of 2018.

(jj) No
Unlawful
Payments.
Neither the Company nor any of its subsidiaries, nor any officer of the Company or any of its subsidiaries, nor, to
the knowledge of the Company, any director, employee or agent of the Company or any of its subsidiaries, has (i) used any corporate funds for any unlawful
contribution, gift, entertainment or other unlawful expense relating to political activity; (ii) made or taken an act in furtherance of an offer, promise or
authorization of any direct or indirect unlawful payment or benefit to any foreign or domestic government official or employee, including of any
government-owned or controlled entity or of a public international organization, or any person acting in an official capacity for or on behalf of any of the
foregoing, or any political party or party official or candidate for political office; (iii) violated or is in violation of any provision of the Foreign Corrupt
Practices Act of 1977, as amended, or any applicable law or regulation implementing the OECD Convention on Combating Bribery of Foreign Public
Officials in International Business Transactions, or committed an offence under the Bribery Act 2010 of the United Kingdom or any other applicable anti-
bribery or anti-corruption law; or (iv) made, offered, agreed, requested or taken an act in
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furtherance of any unlawful bribe or other unlawful benefit, including, without limitation, any unlawful rebate, payoff, influence payment, kickback or other
unlawful payment or benefit. The Company and its subsidiaries have instituted, maintain and enforce, and will continue to maintain and enforce, policies
and procedures reasonably designed to promote and ensure compliance with all applicable anti-bribery and anti-corruption laws.

(kk) Compliance
with
Anti-Money
Laundering
Laws
. The operations of the Company and its subsidiaries are and have been conducted at all
times in compliance in all material respects with applicable financial recordkeeping and reporting requirements, including those of the Currency and
Foreign Transactions Reporting Act of 1970, as amended by the USA PATRIOT Act of 2001, the applicable money laundering statutes of all jurisdictions
where the Company or any of its subsidiaries conducts business, the rules and regulations thereunder and any related or similar rules, regulations or
guidelines issued, administered or enforced by any governmental agency (collectively, the “Anti-Money Laundering Laws”), and no action, suit or
proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the Company or any of its subsidiaries with respect
to the Anti-Money Laundering Laws is pending or, to the knowledge of the Company, threatened.

(ll) No
Conflicts
with
Sanctions
Laws.
Neither the Company nor any of its subsidiaries, nor any officer of the Company or any of its
subsidiaries, nor, to the knowledge of the Company, any director, employee or agent of the Company or any of its subsidiaries, is currently the subject or the
target of any sanctions administered or enforced by the U.S. government (including, without limitation, the Office of Foreign Assets Control of the U.S.
Department of the Treasury (“OFAC”) or the U.S. Department of State and including, without limitation, the designation as a “specially designated
national” or “blocked person”), the United Nations Security Council (“UNSC”), the European Union or Her Majesty’s Treasury (“HMT”) or other
applicable sanctions authority (collectively, “Sanctions”), nor is the Company or any of its subsidiaries located, organized or resident in a country or
territory that is the subject or target of comprehensive territorial Sanctions, currently, Crimea, Cuba, Iran, North Korea and Syria (each, a “Sanctioned
Country”); and the Company will not directly or indirectly use the proceeds of the offering of the Shares hereunder, or lend, contribute or otherwise make
available such proceeds to any subsidiary, joint venture partner or other person or entity (i) to fund or facilitate any activities of or business with any person
that, at the time of such funding or facilitation, is the subject or target of Sanctions, (ii) to fund or facilitate any activities of or business in any Sanctioned
Country or (iii) in any other manner that will result in a violation by any person (including any person participating in the transaction, whether as
underwriter, advisor, investor or otherwise) of Sanctions. For the past five years, the Company and its subsidiaries have not knowingly engaged in and are
not now knowingly engaged in any dealings or transactions with any person that at the time of the dealing or transaction is or was the subject or the target of
Sanctions or with any Sanctioned Country.

(mm) No
Restrictions
on
Subsidiaries
. No subsidiary of the Company is currently prohibited, directly or indirectly, under any agreement or
other instrument to which it is a party or is subject, from paying any dividends to the Company, from making any other distribution on such subsidiary’s
capital stock or similar ownership interest, from repaying to the Company any loans or advances to such subsidiary from the Company or from transferring
any of such subsidiary’s properties or assets to the Company or any other subsidiary of the Company.
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(nn) No
Broker’s
Fees.
Neither the LLC nor any of its subsidiaries (including the Company) is a party to any contract, agreement or
understanding with any person (other than this Agreement) that would give rise to a valid claim against any of them or any Underwriter for a brokerage
commission, finder’s fee or like payment in connection with the offering and sale of the Shares.

(oo) No
Registration
Rights
. No person has the right to require the Company or any of its subsidiaries to register any securities for sale under
the Securities Act by reason of the filing of the Registration Statement with the Commission, the issuance and sale of the Shares by the Company or, to the
knowledge of the Company, the sale of the Shares to be sold by the Selling Stockholder hereunder, except as has been exercised, waived or, with respect to
such rights held by affiliates of the Selling Stockholder, as disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus.

(pp) No
Stabilization.
Without giving effect to any activities of the Underwriters, neither the LLC nor the Company nor any of its subsidiaries
nor, to the knowledge of the Company, any of its affiliates, has taken, directly or indirectly, any action designed to or that could reasonably be expected to
cause or result in any stabilization or manipulation of the price of the Shares.

(qq) Margin
Rules
. Neither the issuance, sale and delivery of the Shares nor the application of the proceeds thereof by the Company as
described in each of the Registration Statement, the Pricing Disclosure Package and the Prospectus will violate Regulation T, U or X of the Board of
Governors of the Federal Reserve System or any other regulation of such Board of Governors.

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

(ss) Statistical
and
Market
Data.
Nothing has come to the attention of the Company that has caused the Company to believe that the statistical
and market-related data included in each of the Registration Statement, the Pricing Disclosure Package and the Prospectus is not based on or derived from
sources that are reliable and accurate in all material respects.

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

(uu) Status
under
the
Securities
Act
. At the time of filing the Registration Statement and any post-effective amendment thereto, at the earliest
time thereafter that the Company or any offering participant made a bona
fide
offer (within the meaning of Rule 164(h)(2) under the Securities Act) of the
Shares and at the date hereof, the Company was not and is not an “ineligible issuer” as defined in Rule 405 under the Securities Act.
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(vv) No
Ratings
. There are (and prior to the Closing Date, will be) no debt securities, convertible securities or preferred stock issued or
guaranteed by the Company or any of its subsidiaries that are rated by a “nationally recognized statistical rating organization”, as such term is defined in
Section 3(a)(62) under the Exchange Act.

(ww) Directed
Share
Program
. The Directed Shares will not be offered outside of the United States. The Company has not offered, or caused
the Directed Share Underwriter to offer, Shares to any person pursuant to the Directed Share Program with the specific intent to unlawfully influence (i) a
customer or supplier of the Company to alter the customer or supplier’s level or type of business with the Company, or (ii) a trade journalist or publication
to write or publish favorable information about the Company or its products.

(xx) Dividends
. Except as disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus, no approvals are
currently required in the People’s Republic of China (the “PRC”) in order for the Company to pay dividends or other distributions declared by the Company
to the holders of Shares.

(yy) Legality
. The legality, validity, enforceability or admissibility into evidence of any of the Registration Statement, the Pricing Disclosure
Package, the Prospectus, this Agreement or the Shares in any jurisdiction in which the Company is organized or does business is not dependent upon such
document being submitted into, filed or recorded with any court or other authority in any such jurisdiction on or before the date hereof or that any tax,
imposition or charge be paid in any such jurisdiction on or in respect of any such document.

(zz) Financial
Regulatory
Registration.
Other than AssetMark, Inc., which is registered with the Commission as an investment adviser and with
the Commodity Futures Trading Commission as a commodity pool operator and is a member of the National Futures Association; Global Financial Private
Capital, Inc., which is registered with the Commission as an investment adviser (each of AssetMark, Inc. and Global Financial Private Capital, Inc., an
“RIA”); and AssetMark Brokerage, LLC (“AB LLC”) which is registered with the Commission as a broker-dealer, neither the Company nor any of its
subsidiaries (A) is registered, (B) is required to be registered or (C) as a result of the transaction contemplated by this Agreement will be required to register
as an investment adviser under the Investment Advisers Act of 1940, as amended (the “IAA”), as a commodity trading advisor, commodity pool operator or
futures commission merchant under the Commodity Exchange Act of 1936, as amended, or as a broker or a dealer under the Exchange Act or under the
Blue Sky or securities laws of any applicable jurisdiction or the rules and regulations thereunder, except for such registration under the Blue Sky or
securities laws of any applicable jurisdiction or the rules and regulations thereunder the failure of which to have been complied with would not reasonably
be expected to have a Material Adverse Effect.
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(aaa) Investment
Advisor.
Each RIA (A) is registered as an investment adviser under the IAA and the rules, regulations and interpretations of
the Commission thereunder and has been registered from the time such registration has been required, and such registration is, and has been from the time
such registration was required, effective and in good standing, (B) is duly qualified as an investment adviser under the securities laws and the rules and
regulations thereunder of each jurisdiction in which the conduct of its business requires such qualification, except to the extent that the failure to be so
qualified would not reasonably be expected to have a Material Adverse Effect; (C) has filed a Form ADV, including without limitation a firm brochure
disclosing information required by Form ADV Part 2A, with the Commission in accordance with the IAA, which Form at the time of filing was, as amended
and supplemented as of the date hereof is in effect pursuant to the requirements of the IAA and the rules, regulations and interpretations of the Commission
thereunder and is accurate and complete in all material respects, except with respect to changes required due to the sale of the Stock contemplated hereby;
(D) has prepared and delivered to clients, in compliance with the requirements of Form ADV, one or more brochure supplements disclosing information
required by Form ADV Part 2B, and has amended such brochure supplements, and delivered such amended brochure supplements to clients from time to
time in compliance with the requirements of the IAA and the rules promulgated thereunder, in each case except for where the failure to do so would not
reasonably be expected to have a Material Adverse Effect, and all such brochure supplements are accurate and complete in all material respects as of the
date hereof, and were accurate and complete in all material respects at the time of delivery to each client; (E) has (x) obtained all other necessary approvals,
(y) made all filings, including reports and other documents and (z) made all disclosures and delivered all documents to be delivered to its clients, as required
by the IAA and the rules, regulations and interpretations of the Commission thereunder and all applicable regulatory authorities to conduct its business,
except for where the failure to do so would not reasonably be expected to have a Material Adverse Effect; (F) has not received any notification from any
applicable regulatory authority to the effect that any additional approvals from such regulatory authority are needed to be obtained by such RIA in any case
where it could be reasonably expected that such RIA would in fact be required either to obtain any such additional approvals or cease or otherwise limit
engaging in certain business, except for such cessations or limitations of business which would not reasonably be expected to have a Material Adverse
Effect; (G) has not received any notice from any applicable regulatory authority of any alleged rule violation or other circumstance which could reasonably
be expected to have a Material Adverse Effect; (H) has maintained in all material respects all books and other records required by the IAA and the rules,
regulations and interpretations of the Commission thereunder, and, to the extent applicable, the Investment Company Act and the rules promulgated
thereunder, and all such reports and other documents at the time created were, as amended and supplemented as of the date hereof are, and after
consummation of the transactions contemplated hereby shall be, accurate and complete in all material respects; and (I) is in compliance in all material
respects with the requirements of the IAA and the rules, regulations and interpretations of the Commission thereunder and all other applicable investment
adviser laws and regulations of each jurisdiction which are applicable to such RIA, and has filed all notices required to be filed thereunder.

(bbb) Advisory
Agreements.
Each investment advisory agreement to which an RIA is a party is, and following the consummation of the
transactions contemplated by the Agreement will be, a valid and legally binding obligation of such RIA and is in compliance with the applicable provisions
of the IAA and the rules, regulations and interpretations of the Commission thereunder, and such RIA is not, and following the consummation of the
transactions contemplated by the Agreement will not be, in breach or violation of or in default under any such investment advisory agreement, except to the
extent that any such noncompliance, breach, violation or default would not, individually or in the aggregate, have a Material Adverse Effect.
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(ccc) Subadvisors.
Each entity for which an RIA acts as investment adviser and, to the best knowledge of the RIAs, each entity for which an
RIA acts as subadviser and, in each case, which is required to be registered with the Commission as an investment company under the Investment Company
Act (a “RIC”) is, and at the time of consummation of the transactions contemplated herein will be, registered with the Commission as an investment
company under the Investment Company Act and to the best knowledge of the Company, each RIC has been operated in compliance in all material respects
with the Investment Company Act and the rules and regulations thereunder and to the best knowledge of the Company, there are no facts with respect to any
such RIC that are likely to have a Material Adverse Effect; and, to the best knowledge of the Company, each RIC’s registration statement complies in all
material respects with the provisions of the Securities Act, the Investment Company Act and the rules and regulations thereunder and does not contain any
untrue statement of material fact or omit to state a material fact required to be stated therein or necessary in order to make the statements therein not
misleading.

(ddd) No
Disqualification.
None of the Company or any of its subsidiaries, or, to the best knowledge of the Company or its subsidiaries, any
other person or entity “associated” (as defined under the IAA, the Exchange Act, or the By-Laws of FINRA, as applicable) with the Company or its
subsidiaries, has been convicted of any crime or is or has engaged in any conduct that would reasonably be expected to be a basis for (i) denial, suspension
or revocation of registration of an investment adviser under Section 203(e) of the IAA or Rule 206(4)-4(b) thereunder, or ineligibility to serve as an
associated person of an investment adviser, (ii) being ineligible to serve as an investment adviser (or in any other capacity contemplated by the Investment
Company Act) to a registered investment company pursuant to Section 9(a) or 9(b) of the Investment Company Act or (iii) “statutory disqualification” as
defined in Section 3(a)(39) of the Exchange Act or being ineligible to serve as a broker-dealer or an associated person of a broker-dealer pursuant to
Section 15(b) of the Exchange Act, and to the knowledge of the Company, there are no claims, suits, proceedings, actions, investigations, oppositions,
challenges, cancellation proceedings or charges that are reasonably likely to become the basis for any such ineligibility, disqualification, denial, suspension
or revocation.

(eee) Broker-Dealer.
AB LLC is registered as a broker-dealer with the Commission, is a member in good standing of each self-regulatory
organization (“SRO”) of which it is or is required to be a member and is registered or qualified as a broker-dealer or other regulated entity in each
jurisdiction where the conduct of its business requires such registration or qualification, and such registrations, memberships or qualifications have not been
suspended, revoked or rescinded and remain in full force and effect. All persons associated with AB LLC are registered with any SRO and each jurisdiction
where the association of such persons with AB LLC requires such registration, and such registrations have not been suspended, revoked or rescinded and
remain in full force and effect, except to the extent that the failure to be so registered would not reasonably be expected to have a Material Adverse Effect.
The business activities engaged in by AB LLC are limited to mutual fund underwriting and distribution, as set
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forth on its Form BD as filed with the Commission and enumerated in its FINRA membership agreement, and do not involve the handling of customer
funds or securities, and AB LLC is not party to a clearing agreement. The broker-dealer operations of AB LLC have been conducted in material compliance
with all requirements of the Exchange Act, the rules and regulations of the Commission, FINRA and any other applicable state securities regulatory
authority or self-regulatory organization including, but not limited to (i) establishing financial and operational controls and supervisory procedures in
material compliance with all applicable legal and regulatory requirements and (ii) maintaining required minimum net capital and net capital in excess of
levels that may require “early warning” notice to the Commission, FINRA or any other SRO, except in each case as would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect. Neither AB LLC nor, to the Company’s or AB LLC’s best knowledge, any person
associated with AB LLC is or has been subject to statutory disqualification, as that term is defined in Section 3(a)(39) of the Exchange Act, or a
disqualification, as that term is defined in Article III, Section 4 of the FINRA By-Laws, except in each case as would not, individually or in the aggregate,
reasonably be expected to have a Materially Adverse Effect. AB LLC has not submitted any early warning notice to the Commission or FINRA and has not
had any restriction on its business activities imposed upon it based upon the sufficiency of its net capital. AB LLC has (A) filed all reports, registrations,
statements and certifications, together with any amendments required to be made prior to the date hereof with (i) the Commission, (ii) FINRA and (iii) any
other applicable state securities regulatory authority or self-regulatory organization and (B) obtained all necessary regulatory approvals that may be required
in connection with the sale of the Shares contemplated hereby.

(fff) Bank
Holding
Company
Act
. Neither the Company nor any of its subsidiaries is subject to regulation as a “bank holding company” under
the Bank Holding Company Act of 1956, as amended (the “BHCA”) and to regulation by the Board of Governors of the Federal Reserve System (the
“Federal Reserve”). Neither the Company nor any of its subsidiaries owns or controls, directly or indirectly, 5% or more of the outstanding shares of any
class of voting securities or 25% or more of the total equity of a bank or any entity that is subject to the BHCA and to regulation by the Federal Reserve.
Neither the Company nor any of its subsidiaries or affiliates exercises a controlling influence over the management or policies of a bank or any entity that is
subject to the BHCA and to regulation by the Federal Reserve.

(ggg) Trust
Company.
AssetMark Trust Company (i) holds all necessary licenses to conduct its trust business pursuant to state trust laws and
applicable regulations thereunder and (ii) is in compliance with all applicable laws and regulations administered by the Arizona Department of Financial
Institutions and any other state trust regulatory authority in jurisdictions in which AssetMark Trust Company conducts its business (collectively, the “State
Trust Regulators”), except in each case as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. Neither the
Company nor AssetMark Trust Company has been advised in writing by any State Trust Regulator that any such State Trust Regulator is contemplating any
action that would impair AssetMark Trust Company’s ability to carry on its trust business and operations as described in the Pricing Disclosure Package.
Other than AssetMark Trust Company, the Company and its subsidiaries do not operate any trust business.
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4. Representations and Warranties of the Selling Stockholder . The Selling Stockholder represents and warrants to each Underwriter and the Company
that:

(a) Required
Consents;
Authority
. All consents, approvals, authorizations and orders necessary for the execution and delivery by the Selling
Stockholder of this Agreement, the consummation by the Selling Stockholder of the transactions contemplated herein and the sale and delivery of the Shares
to be sold by the Selling Stockholder hereunder, have been obtained (except for the registration under the Securities Act of the Shares and such consents,
approvals, authorizations and orders as may be required under state securities or Blue Sky laws, the rules and regulations of FINRA or the approval for
listing on the Exchange); the Selling Stockholder has full right, power and authority to enter into this Agreement and to sell, assign, transfer and deliver the
Shares to be sold by the Selling Stockholder hereunder; and this Agreement has been duly authorized, executed and delivered by the Selling Stockholder.

(b) No
Conflicts
. The execution, delivery and performance by the Selling Stockholder of this Agreement, the sale of the Shares to be sold by
the Selling Stockholder and the consummation by the Selling Stockholder of the transactions contemplated herein will not (i) conflict with or result in a
breach or violation of any of the terms or provisions of, or constitute a default under, result in the termination, modification or acceleration of, or result in
the creation or imposition of any lien, charge or encumbrance upon any property, right or asset of the Selling Stockholder pursuant to, any indenture,
mortgage, deed of trust, loan agreement or other agreement or instrument to which the Selling Stockholder is a party or by which the Selling Stockholder is
bound or to which any of the property, right or assets of the Selling Stockholder is subject, (ii) result in any violation of the provisions of the charter or
by-laws or similar organizational documents of the Selling Stockholder or (iii) result in the violation of any law or statute or any judgment, order, rule or
regulation of any court, arbitrator or governmental or regulatory agency, except, in the case of clauses (i) and (iii) above, for any such conflict, breach,
violation, default, termination, lien, charge or encumbrance that would not, individually or in the aggregate, reasonably be expected to have a material
adverse effect on the ability of the Selling Stockholder to fulfill its obligations under this Agreement.

(c) Title
to
Shares.
Immediately following the Reorganization Transactions and on the Closing Date or the Additional Closing Date, as the case
may be, the Selling Stockholder will have good and valid title to, or a valid “security entitlement” within the meaning of Section 8-501 of the New York
Uniform Commercial Code (the “UCC”) in respect of, the Shares as record owner to be sold at the Closing Date or the Additional Closing Date, as the case
may be, by the Selling Stockholder hereunder, free and clear of all liens, encumbrances, equities or adverse claims. Upon payment for the Shares to be sold
by the Selling Stockholder pursuant to this Agreement, delivery of such Shares, as directed by the Underwriters, to Cede & Co. (“Cede”) or such other
nominee as may be designated by DTC, registration of such Shares in the name of Cede or such other nominee and the crediting of such Shares on the
books of DTC to securities accounts of the Underwriters (assuming that neither DTC nor any such Underwriter has notice of any adverse claim (within the
meaning of Section 8-105 of the UCC) to such Shares), (A) DTC shall be a “protected purchaser” of such Shares within the meaning of Section 8-303 of the
UCC, (B) under Section 8-501 of the UCC, the Underwriters will acquire a valid security entitlement in respect of such Shares and (C) no action based on
any “adverse claim,” within the meaning of Section 8-102 of the UCC, to such Shares may be asserted against the
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Underwriters with respect to such security entitlement; for purposes of this representation, the Selling Stockholder may assume that when such payment,
delivery and crediting occur, (x) such Shares will have been registered in the name of Cede or another nominee designated by DTC, in each case on the
Company’s share registry in accordance with its certificate of incorporation, bylaws and applicable law, (y) DTC will be registered as a “clearing
corporation” within the meaning of Section 8-102 of the UCC and (z) appropriate entries to the accounts of the several Underwriters on the records of DTC
will have been made pursuant to the UCC.

(d) No
Stabilization.
The Selling Stockholder has not taken and will not take, directly or indirectly, any action designed to or that could
reasonably be expected to cause or result in any stabilization or manipulation of the price of the Shares.

(e) Pricing
Disclosure
Package
. The Pricing Disclosure Package, at the Applicable Time did not, and as of the Closing Date and as of the
Additional Closing Date, as the case may be, will not, contain any untrue statement of a material fact or omit to state a material fact necessary in order to
make the statements therein, in the light of the circumstances under which they were made, not misleading; provided that the representations and warranties
set forth in this Section 4(e) are limited in all respects to statements or omissions made in reliance upon and in conformity with information relating to the
Selling Stockholder furnished to the Company in writing by the Selling Stockholder expressly for use in the Registration Statement, the Pricing Disclosure
Package and the Prospectus, and any amendment or supplement thereto; it being understood and agreed that the only such information furnished by the
Selling Stockholder consists of (A) the legal name, address and the number and type of shares of capital stock owned by such Selling Stockholder
(including any information about beneficial ownership, voting power and investment control of such shares) before and after the offering, (B) the other
information (excluding percentages) with respect to the Selling Stockholder which appears in the table (and corresponding footnotes) under the caption
“Principal and Selling Stockholders” in the Registration Statement, any Preliminary Prospectus, the Prospectus or any Issuer Free Writing Prospectus and
(C) the information relating to the Company’s controlling stockholder in the Registration Statement, any Preliminary Prospectus, the Prospectus or any
Issuer Free Writing Prospectus (the “Selling Stockholder Information”).

(f) Issuer
Free
Writing
Prospectus
and
Written
Testing-the-Waters
Communication.
Other than the Registration Statement, the Preliminary
Prospectus and the Prospectus, the Selling Stockholder (including its agents and representatives, other than the Underwriters in their capacity as such) has
not prepared, made, used, authorized, approved or referred to and will not prepare, make, use, authorize, approve or refer to any Issuer Free Writing
Prospectus or Written Testing-the-Waters Communication, other than (i)any document not constituting a prospectus pursuant to Section 2(a)(10)(a) of the
Securities Act or Rule 134 under the Securities Act, (ii) the documents listed on Annex A or Annex B hereto, each electronic road show and any other
written communications approved in writing in advance by the Company and the Representatives and (iii) the documents and written communications
relating to the required filings with or approvals from the relevant governmental or regulatory authorities in the PRC (including the CSRC) and the HKEX.
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(g) Registration
Statement
and
Prospectus.
As of the applicable effective date of the Registration Statement and any post-effective amendment
thereto, the Registration Statement and any such post-effective amendment complied and will comply in all material respects with the Securities Act, and
did not and will not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in order to make
the statements therein not misleading; and as of the date of the Prospectus and any amendment or supplement thereto and as of the Closing Date and as of
the Additional Closing Date, as the case may be, the Prospectus will not contain any untrue statement of a material fact or omit to state a material fact
necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading; provided that the
representations and warranties set forth in this Section 4(g) are limited to statements or omissions made in reliance upon and in conformity with the Selling
Stockholder Information.

(h) Material
Information
. As of the date hereof and as of the Closing Date and as of the Additional Closing Date, as the case may be, the sale
of the Shares by the Selling Stockholder is not and will not be prompted by any material information concerning the Company which is not set forth in the
Registration Statement, the Pricing Disclosure Package or the Prospectus.

(i) No
Unlawful
Payments.
Neither the Selling Stockholder nor any of its subsidiaries, nor, to the knowledge of the Selling Stockholder, any
director, officer, employee or agent of the Selling Stockholder or any of its subsidiaries or any other person associated with or acting on behalf of the
Selling Stockholder or any of its subsidiaries, has (i) used any corporate funds for any unlawful contribution, gift, entertainment or other unlawful expense
relating to political activity; (ii) made or taken an act in furtherance of an offer, promise or authorization of any direct or indirect unlawful payment or
benefit to any foreign or domestic government official or employee, including of any government-owned or controlled entity or of a public international
organization, or any person acting in an official capacity for or on behalf of any of the foregoing, or any political party or party official or candidate for
political office; (iii) violated or is in violation of any provision of the Foreign Corrupt Practices Act of 1977, as amended, or any applicable law or
regulation implementing the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions, or committed an
offence under the Bribery Act 2010 of the United Kingdom or any other applicable anti-bribery or anti-corruption law; or (iv) made, offered, agreed,
requested or taken an act in furtherance of any unlawful bribe or other unlawful benefit, including, without limitation, any unlawful rebate, payoff, influence
payment, kickback or other unlawful payment or benefit. The Selling Stockholder and its subsidiaries have instituted and maintain, and will continue to
maintain, policies and procedures reasonably designed to promote and ensure compliance with all applicable anti-bribery and anti-corruption laws.

(j) Compliance
with
Anti-Money
Laundering
Laws
. The actions and operations of the Selling Stockholder and its subsidiaries are and have
been conducted at all times in compliance in all material respects with applicable Anti-Money Laundering Laws, and no action, suit or proceeding by or
before any court or governmental agency, authority or body or any arbitrator involving the Selling Stockholder or any of its subsidiaries with respect to the
Anti-Money Laundering Laws is pending or, to the knowledge of the Selling Stockholder, threatened.
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(k) No
Conflicts
with
Sanctions
Laws.
Neither the Selling Stockholder nor any of the Selling Stockholder’s subsidiaries, directors or officers,
nor, to the knowledge of the Selling Stockholder, any affiliate of the Selling Stockholder or any employee or agent of the Selling Stockholder or any of its
subsidiaries, is currently the subject or the target of any Sanctions, nor is the Selling Stockholder nor any of its subsidiaries located, organized or resident in
a Sanctioned Country; and the Selling Stockholder will not directly or indirectly use the proceeds of the offering of the Shares hereunder, or lend, contribute
or otherwise make available such proceeds to any subsidiary, joint venture partner or other person or entity (i) to fund or facilitate any activities of or
business with any person that, at the time of such funding or facilitation, is the subject or target of Sanctions, (ii) to fund or facilitate any activities of or
business in any Sanctioned Country or (iii) in any other manner that will result in a violation by any person (including any person participating in the
transaction, whether as underwriter, advisor, investor or otherwise) of Sanctions. For the past five years, the Selling Stockholder and its subsidiaries have
not knowingly engaged in and are not now knowingly engaged in any dealings or transactions with any person that at the time of the dealing or transaction
is or was the subject or the target of Sanctions or with any Sanctioned Country.

(l) Organization
and
Good
Standing.
The Selling Stockholder has been duly organized and is validly existing and in good standing under the
laws of its jurisdiction of organization, except where the failure to be in good standing would not, individually or in the aggregate, reasonably be expected
to have a material adverse effect on the Selling Stockholder’s ability to fulfill its obligations under this Agreement.

(m) ERISA.
The Selling Stockholder is not (i) an employee benefit plan subject to Title I of ERISA, (ii) a plan or account subject to
Section 4975 of the Code or (iii) an entity deemed to hold “plan assets” of any such plan or account under Section 3(42) of ERISA, 29 C.F.R. 2510.3-101,
or otherwise.

(n) Private
and
Commercial
Acts
. The Selling Stockholder is subject to civil and commercial law with respect to its obligations under this
Agreement and the execution, delivery and performance of this Agreement by it constitutes private and commercial acts rather than public or governmental
acts. It does not have immunity (sovereign or otherwise) from set-off, the jurisdiction of any court or any legal process in any court (whether through
service of notice, attachment prior to judgment, attachment in aid of execution, execution or otherwise).

(o) Stamp
Taxes
. Except for any taxes imposed as a result of a present or former connection between the Underwriters and the Cayman Islands
or due to this Agreement or any other document in connection with the transactions contemplated by this Agreement being brought to or executed in the
Cayman Islands, no stamp duties or other issuance or transfer taxes are payable by or on behalf of the Underwriters in the Cayman Islands or the United
States or any political subdivision or taxing authority thereof solely in connection with (A) the execution, delivery and performance of this Agreement,
(B) the delivery of the Shares by the Selling Stockholder in the manner contemplated by this Agreement and the Prospectus or (C) the sale and delivery by
the Underwriters of the Shares as contemplated herein and in the Prospectus. This Agreement will be executed by or on behalf of the Selling Stockholder
outside the Cayman Islands.
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(p) Enforcement
of
Foreign
Judgments
. Any final judgment for a fixed or determined sum of money rendered by any U.S. federal or New York
state court located in the State of New York having jurisdiction under its own laws in respect of any suit, action or proceeding against the Selling
Stockholder based upon this Agreement would be recognized and declared enforceable against the Selling Stockholder by the courts of the Cayman Islands,
without reconsideration or reexamination of the merits; provided
, that such judgment (i) is not in respect of taxes, a fine or a penalty and (ii) was not
obtained in a manner and is not of a kind the enforcement of which is contrary to natural justice.

(q) Valid
Choice
of
Law
. The choice of laws of the State of New York as the governing law of this Agreement is a valid choice of law under
the laws of the Cayman Islands and will be honored by the courts of the Cayman Islands. The Selling Stockholder has the power to submit, and pursuant to
Section 18(c) of this Agreement, has legally, validly, effectively and irrevocably submitted, to the personal jurisdiction of each New York state and United
States federal court sitting in the City of New York and has validly and irrevocably waived any objection to the laying of venue of any suit, action or
proceeding brought in such court.

(r) Indemnification
and
Contribution
. To the best of the Selling Stockholder’s knowledge and belief, the indemnification and contribution
provisions set forth in Section 9 hereof do not contravene the laws or public policies of the Cayman Islands or the PRC in effect as of the date of this
Agreement.

(s) Currency
. To the extent any payment is to be made by the Selling Stockholder pursuant to this Agreement, the Selling Stockholder has
access to sufficient available funds in accounts under its own name or for its benefit, and to the extent necessary, valid agreements with commercial banks
for purchasing U.S. dollars, to make payments of amounts which may be payable under this Agreement.

The Selling Stockholder specifically agrees that the obligations of the Selling Stockholder hereunder shall not be terminated by operation of law,
whether by the dissolution of such partnership, corporation or organization, or by the occurrence of any other event.

5. Further Agreements of the Company . The Company covenants and agrees with each Underwriter that:

(a) Required
Filings.
The Company will file the final Prospectus with the Commission within the time periods specified by Rule 424(b) and
Rule 430A, 430B or 430C under the Securities Act, will file any Issuer Free Writing Prospectus to the extent required by Rule 433 under the Securities Act;
and the Company will furnish copies of the Prospectus and each Issuer Free Writing Prospectus (to the extent not previously delivered) to the Underwriters
in New York City prior to 10:00 A.M., New York City time, on the business day next succeeding the date of this Agreement in such quantities as the
Representatives may reasonably request.

(b) Delivery
of
Copies.
The Company will deliver, if requested and without charge, (i) to the Representatives, three signed copies of the
Registration Statement as originally filed and each amendment thereto, in each case including all exhibits and consents filed therewith; and (ii) to each
Underwriter (A) a conformed copy of the Registration Statement as originally filed and each amendment thereto (without exhibits) and (B) during the
Prospectus
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Delivery Period (as defined below), as many copies of the Prospectus (including all amendments and supplements thereto and each Issuer Free Writing
Prospectus) as the Representatives may reasonably request. As used herein, the term “Prospectus Delivery Period” means such period of time after the first
date of the public offering of the Shares as in the opinion of counsel for the Underwriters a prospectus relating to the Shares is required by law to be
delivered (or required to be delivered but for Rule 172 under the Securities Act) in connection with sales of the Shares by any Underwriter or dealer.

(c) Amendments
or
Supplements,
Issuer
Free
Writing
Prospectuses.
Before making, preparing, using, authorizing, approving, referring to or
filing any Issuer Free Writing Prospectus, and before filing any amendment or supplement to the Registration Statement, the Pricing Disclosure Package or
the Prospectus, the Company will furnish to the Representatives and counsel for the Underwriters a copy of the proposed Issuer Free Writing Prospectus,
amendment or supplement for review and will not make, prepare, use, authorize, approve, refer to or file any such Issuer Free Writing Prospectus or file any
such proposed amendment or supplement to which the Representatives reasonably object.

(d) Notice
to
the
Representatives.
The Company will advise the Representatives promptly, and confirm such advice in writing, (i)when the
Registration Statement has become effective; (ii) when any amendment to the Registration Statement has been filed or becomes effective; (iii) when any
supplement to the Pricing Disclosure Package, the Prospectus, any Issuer Free Writing Prospectus or any Written Testing-the-Waters Communication or
any amendment to the Prospectus has been filed or distributed; (iv) of any request by the Commission for any amendment to the Registration Statement or
any amendment or supplement to the Prospectus or the receipt of any comments from the Commission relating to the Registration Statement or any other
request by the Commission for any additional information including, but not limited to, any request for information concerning any
Testing-the-Waters Communication; (v) of the issuance by the Commission or any other governmental or regulatory authority of any order suspending the
effectiveness of the Registration Statement or preventing or suspending the use of any Preliminary Prospectus, any of the Pricing Disclosure Package, the
Prospectus or any Written Testing-the-Waters Communication or the initiation or threatening of any proceeding for that purpose or pursuant to Section 8A
of the Securities Act, as soon as reasonably practicable after the Company gains knowledge thereof; (vi) of the occurrence of any event or development
within the Prospectus Delivery Period as a result of which the Prospectus, any of the Pricing Disclosure Package, any Issuer Free Writing Prospectus or any
Written Testing-the-Waters Communication as then amended or supplemented would include any untrue statement of a material fact or omit to state a
material fact necessary in order to make the statements therein, in the light of the circumstances existing when the Prospectus, the Pricing Disclosure
Package, any such Issuer Free Writing Prospectus or any Written Testing-the-Waters Communication is delivered to a purchaser, not misleading; and
(vii) of the receipt by the Company of any notice with respect to any suspension of the qualification of the Shares for offer and sale in any jurisdiction or the
initiation or threatening of any proceeding for such purpose; and the Company will use its reasonable best efforts to prevent the issuance of any such order
suspending the effectiveness of the Registration Statement, preventing or suspending the use of any Preliminary Prospectus, any of the Pricing Disclosure
Package or the Prospectus or any Written Testing-the-Waters Communication or suspending any such qualification of the Shares and, if any such order is
issued, will use its reasonable best efforts to obtain as soon as possible the withdrawal thereof.
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(e) Ongoing
Compliance.
(1) If during the Prospectus Delivery Period (i) any event or development shall occur or condition shall exist as a
result of which the Prospectus as then amended or supplemented would include any untrue statement of a material fact or omit to state any material fact
necessary in order to make the statements therein, in the light of the circumstances existing when the Prospectus is delivered to a purchaser, not misleading
or (ii) it is necessary to amend or supplement the Prospectus to comply with applicable law, the Company will promptly notify the Underwriters thereof and
forthwith prepare and, subject to paragraph (c) above, file with the Commission and furnish to the Underwriters and to such dealers as the Representatives
may designate such amendments or supplements to the Prospectus as may be necessary so that the statements in the Prospectus as so amended or
supplemented will not, in the light of the circumstances existing when the Prospectus is delivered to a purchaser, be misleading or so that the Prospectus
will comply with applicable law and (2) if at any time prior to the Closing Date (i) any event or development shall occur or condition shall exist as a result
of which the Pricing Disclosure Package as then amended or supplemented would include any untrue statement of material fact or omit to state any material
fact necessary in order to make the statements therein, in the light of the circumstances existing when the Pricing Disclosure Package is delivered to a
purchaser, not misleading or (ii) it is necessary to amend or supplement the Pricing Disclosure Package to comply with applicable law, the Company will
promptly notify the Underwriters thereof and forthwith prepare and, subject to paragraph (c) above, file with the Commission (to the extent required) and
furnish to the Underwriters and to such dealers as the Representatives may designate, such amendments or supplements to the Pricing Disclosure Package as
may be necessary so that the statements in the Pricing Disclosure Package as so amended or supplemented will not, in the light of the circumstances existing
when the Pricing Disclosure Package is delivered to a purchaser, be misleading or so that the Pricing Disclosure Package will comply with applicable law.

(f) Blue
Sky
Compliance.
The Company will qualify the Shares for offer and sale under the securities or Blue Sky laws of such jurisdictions as
the Representatives shall reasonably request and will continue such qualifications in effect so long as required for distribution of the Shares; provided that
the Company shall not be required to (i) qualify as a foreign corporation or other entity or as a dealer in securities in any such jurisdiction where it would
not otherwise be required to so qualify, (ii) file any general consent to service of process in any such jurisdiction or (iii) subject itself to taxation in any such
jurisdiction if it is not otherwise so subject.

(g) Earnings
Statement.
The Company will make generally available to its security holders and the Representatives as soon as practicable an
earnings statement that satisfies the provisions of Section 11(a) of the Securities Act and Rule 158 of the Commission promulgated thereunder covering a
period of at least twelve months beginning with the first fiscal quarter of the Company occurring after the “effective date” (as defined in Rule 158) of the
Registration Statement; provided that the Company will be deemed to have furnished such statements to its security holders and the Representatives to the
extent such statements are filed on the Commission’s Electronic Data Gathering, Analysis and Retrieval system (“EDGAR”) .
 

-29-



(h) Clear
Market.
For a period of 180 days after the date of the Prospectus (the “Restricted Period”), the Company will not (i) offer, pledge,
sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or
otherwise transfer or dispose of, directly or indirectly, or submit to, or file with, the Commission a registration statement under the Securities Act relating to,
any shares of Stock or any securities convertible into or exercisable or exchangeable for Stock, or publicly disclose the intention to undertake any of the
foregoing (other than filings on Form S-8 relating to the Company’s equity plans, as currently in effect or as may be in effect upon completion of the
Reorganization Transactions or upon approval by the Huatai shareholders, which equity plans are described in the Registration Statement, the Pricing
Disclosure Package and the Prospectus), or (ii) enter into any swap or other agreement that transfers, in whole or in part, any of the economic consequences
of ownership of the Stock or any such other securities, whether any such transaction described in clause (i) or (ii) above is to be settled by delivery of Stock
or such other securities, in cash or otherwise, without the prior written consent of the Representatives, other than (A) the Shares to be sold hereunder,
(B) any options, RSAs, restricted stock units or other equity awards granted under Stock Plans (which term, for the purposes of this Section 5(h), shall
include any Stock Plan in effect upon completion of the Reorganization Transactions and any Stock Plan that comes into effect upon approval by the Huatai
shareholders, in either case that are described in the Registration Statement, the Pricing Disclosure Package and the Prospectus) of the Company, or
pursuant to individual agreements between the Company and certain members of its management (as disclosed in the Registration Statement, the Pricing
Disclosure Package and the Prospectus), (C) any shares of Stock of the Company or other securities convertible into or exercisable or exchangeable for
shares of Stock of the Company issued upon the exercise or settlement of options or other equity awards granted under Stock Plans (which term, for the
purpose of this Section 5(h), shall include any Stock Plan in effect upon completion of the Reorganization Transactions and any Stock Plan that comes into
effect upon approval by the Huatai shareholders, in either case that are described in the Registration Statement, the Pricing Disclosure Package and the
Prospectus) of the Company or pursuant to individual agreements between the Company and certain members of its management (as disclosed in the
Registration Statement, the Pricing Disclosure Package and the Prospectus), (D) the issuance by the Company of shares of Common Stock or securities
convertible into or exercisable or exchangeable for shares of Common Stock in an aggregate amount not to exceed 5% of the Company’s Common Stock
outstanding immediately following the issuance of the Shares (including the Option Shares) to the Underwriters as contemplated by this Agreement in
connection with mergers, acquisitions or strategic transactions with an unaffiliated third party (including, without limitation, joint ventures, marketing or
distribution arrangements, collaboration agreements and intellectual property license agreements) and (E) any securities of the Company issued in
connection with the Reorganization Transactions if such Reorganization Transactions occur after the date of the Prospectus; provided that (x) in the case of
clauses (B), (C) and (D) above, the recipients of such securities shall execute and deliver (if a lock-up agreement has not previously been delivered by such
recipient) a lock-up agreement in substantially the form of Exhibit D hereto for the remainder of the Restricted Period and (y) in the case of clause
(C) above, no filing under Section 16 of the Exchange Act or other public announcement shall be required or made voluntarily by or on behalf of the
recipient of such securities (other than a required filing under Section 16 of the Exchange Act or any other required public filing or disclosure of the receipt
of such securities following the thirtieth (30th) day after the date of this Agreement; provided that such filing or disclosure shall describe the applicable
circumstances that cause this exception to apply and explain that the filing relates solely to transfers within this exception).
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If the Representatives, in their sole discretion, agree to release or waive the restrictions set forth in a lock-up letter described in Section 8(m) hereof
for an officer or director of the Company and provide the Company with notice of the impending release or waiver substantially in the form of Exhibit B
hereto at least three business days before the effective date of the release or waiver, the Company agrees to announce the impending release or waiver by a
press release substantially in the form of Exhibit C hereto through a major news service at least two business days before the effective date of the release or
waiver.

(i) Use
of
Proceeds.
The Company will apply the net proceeds from the sale of the Shares as described in each of the Registration Statement,
the Pricing Disclosure Package and the Prospectus under the heading “Use of proceeds.”

(j) No
Stabilization.
Neither the Company nor its subsidiaries or affiliates will take, directly or indirectly, any action designed to or that could
reasonably be expected to cause or result in any stabilization or manipulation of the price of the Stock.

(k) Exchange
Listing.
The Company will use its reasonable best efforts to list, subject to notice of issuance, the Shares on the Exchange.

(l) Reports.
Until the third anniversary of the date hereof, the Company will furnish to the Representatives, as soon as they are available, copies
of all reports or other communications (financial or other) furnished to holders of the Shares, and copies of any reports and financial statements furnished to
or filed with the Commission or any national securities exchange or automatic quotation system; provided that the Company will be deemed to have
furnished such reports and financial statements to the Representatives to the extent they are filed on EDGAR.

(m) Record
Retention
. The Company will, pursuant to reasonable procedures developed in good faith, retain copies of each Issuer Free Writing
Prospectus that is not filed with the Commission in accordance with Rule 433 under the Securities Act.

(n) Filings.
The Company will file with the Commission such reports as may be required by Rule 463 under the Securities Act.

(o) Directed
Share
Program.
The Company will comply in all material respects with all applicable securities and other laws, rules and
regulations in each jurisdiction in which the Directed Shares are offered in connection with the Directed Share Program.

(p) Emerging
Growth
Company
. The Company will promptly notify the Representatives if the Company ceases to be an Emerging Growth
Company at any time prior to the later of (i) completion of the distribution of Shares within the meaning of the Securities Act and (ii) completion of the
Restricted Period.
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(q) Reorganization
Transactions
. The Company will consummate, or cause to be consummated, the Reorganization Transactions to be taken
by it as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus under “Summary—Restructuring.”

6. Further Agreements of the Selling Stockholder . The Selling Stockholder covenants and agrees with each Underwriter that:

(a) No
Stabilization.
The Selling Stockholder will not, and will cause its controlled affiliates not to, take, directly or indirectly, any action
designed to or that could reasonably be expected to cause or result in any stabilization or manipulation of the price of the Stock.

(b) Tax
Form.
It will deliver to the Representatives prior to or at the Closing Date a properly completed and executed United States Treasury
Department Form W-9 (or other applicable form or statement specified by the Treasury Department regulations in lieu thereof) or applicable Form W-8 to
facilitate the Underwriters’ documentation of their compliance with the reporting and withholding provisions of the Tax Equity and Fiscal Responsibility
Act of 1982 with respect to the transactions herein contemplated.

(c) Tax
Indemnity
. It will indemnify and hold harmless the Underwriters against any documentary, stamp, registration or similar issuance tax,
including any interest and penalties, on the creation, issue and sale of the Shares by the Selling Stockholder to the Underwriters and on the execution and
delivery of this Agreement. All indemnity payments to be made by the Selling Stockholder hereunder in respect of this Section 6(c) shall be made without
withholding or deduction for or on account of any present or future Cayman Island taxes, duties or governmental shares whatsoever unless the Selling
Stockholder is compelled by law to deduct or withhold such taxes, duties or charges. In that event, except for any net income, capital gains or franchise
taxes imposed on the Underwriters by the Cayman Islands or the United States or any political subdivision of taxing authority thereof or therein as a result
of any present or former connection (other than any connection resulting from the transactions contemplated by this Agreement) between the Underwriters
and the jurisdiction imposing such withholding or deductions, the Selling Stockholder shall pay such additional amounts as may be necessary to ensure that
the net amounts received after such withholding or deductions shall equal the amounts that would have been received if no withholding or deduction has
been made. The Selling Stockholder shall not deliver, or cause to be delivered, this Agreement within the Cayman Islands.

(d) Use
of
Proceeds
. It will not directly or indirectly use the proceeds of the offering of the Shares hereunder, or lend, contribute or otherwise
make available such proceeds to a subsidiary, joint venture partner or other person or entity (i) to fund or facilitate any activities of or business with any
person that, at the time of such funding or facilitation, is the subject or target of Sanctions, (ii) to fund or facilitate any activities of or business in any
Sanctioned Country or (iii) in any other manner that will result in a violation by any person (including any person participating in the transaction, whether
as underwriter, advisor, investor or otherwise) of Sanctions.
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(e) Reorganization
Transactions
. The Selling Stockholder will take all steps necessary to consummate, or cause to be consummated, the
Reorganization Transactions as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus under “Summary—
Restructuring

7. Certain Agreements of the Underwriters . Each Underwriter hereby severally represents and agrees that:

(a) It has not used, authorized use of, referred to or participated in the planning for use of, and will not use, authorize use of, refer to or
participate in the planning for use of, any “free writing prospectus,” as defined in Rule 405 under the Securities Act (which term includes use of any written
information furnished to the Commission by the Company and not incorporated by reference into the Registration Statement and any press release issued by
the Company) other than (i) a free writing prospectus that contains no “issuer information” (as defined in Rule 433(h)(2) under the Securities Act) that was
not included (including through incorporation by reference) in the Preliminary Prospectus or a previously filed Issuer Free Writing Prospectus, (ii) any
Issuer Free Writing Prospectus listed on Annex A or prepared pursuant to Section 3(c), Section 4(f) or Section 5(c) above (including any electronic road
show approved in advance by the Company), or (iii) any free writing prospectus prepared by such Underwriter and approved by the Company in advance in
writing (each such free writing prospectus referred to in clauses (i) or (iii), an “Underwriter Free Writing Prospectus”).

(b) It has not used and will not, without the prior written consent of the Company, use any free writing prospectus that contains the final terms
of the Shares unless such terms have previously been included in a free writing prospectus filed with the Commission.

(c) It is not subject to any pending proceeding under Section 8A of the Securities Act with respect to the offering contemplated hereby (and will
promptly notify the Company and the Selling Stockholder if any such proceeding against it is initiated during the Prospectus Delivery Period).

8. Conditions of Underwriters ’ Obligations. The obligation of each Underwriter to purchase the Underwritten Shares on the Closing Date or the
Option Shares on the Additional Closing Date, as the case may be, as provided herein is subject to the performance by the Company and the Selling
Stockholder of their respective covenants and other obligations hereunder and to the following additional conditions:

(a) Registration
Compliance;
No
Stop
Order.
No order suspending the effectiveness of the Registration Statement shall be in effect, and no
proceeding for such purpose or pursuant to Section 8A under the Securities Act shall be pending before or threatened by the Commission; the Prospectus
and each Issuer Free Writing Prospectus shall have been timely filed with the Commission under the Securities Act (in the case of an Issuer Free Writing
Prospectus, to the extent required by Rule 433 under the Securities Act) and in accordance with Section 5(a) hereof; and all requests by the Commission for
additional information shall have been complied with to the reasonable satisfaction of the Representative.
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(b) Representations
and
Warranties.
The respective representations and warranties of the Company and the Selling Stockholder contained
herein shall be true and correct on the date hereof and on and as of the Closing Date or the Additional Closing Date, as the case may be; and the statements
of the Company and its officers and the Selling Stockholder and their officers made in any certificates delivered pursuant to this Agreement shall be true
and correct on and as of the Closing Date or the Additional Closing Date, as the case may be.

(c) No
Material
Adverse
Change.
No event or condition of a type described in Section 3(i) hereof shall have occurred or shall exist, which event
or condition is not described in the Pricing Disclosure Package (excluding any amendment or supplement thereto) and the Prospectus (excluding any
amendment or supplement thereto) and the effect of which in the judgment of the Representatives makes it impracticable or inadvisable to proceed with the
offering, sale or delivery of the Shares on the Closing Date or the Additional Closing Date, as the case may be, on the terms and in the manner contemplated
by this Agreement, the Pricing Disclosure Package and the Prospectus.

(d) Officer’s
Certificate.
The Representatives shall have received on and as of the Closing Date or the Additional Closing Date, as the case may
be, (x) a certificate of the chief financial officer or chief accounting officer of the Company and one additional senior executive officer of the Company who
is satisfactory to the Representatives (i) confirming that such officers have carefully reviewed the Registration Statement, the Pricing Disclosure Package
and the Prospectus and, to the knowledge of such officers, the representations of the Company set forth in Sections 3(b) and 3(f) hereof are true and correct,
(ii) confirming that the other representations and warranties of the Company in this Agreement are true and correct and that the Company has complied with
all agreements and satisfied all conditions on its part to be performed or satisfied hereunder at or prior to the Closing Date or the Additional Closing Date,
as the case may be, and (iii) to the effect set forth in Section 8(a) and (c) above and (y) a certificate of the Selling Stockholder, in form and substance
reasonably satisfactory to the Representatives, (A) confirming that the representations of the Selling Stockholder set forth in Sections 4(e), 4(f) and 4(g)
hereof is true and correct and (B) confirming that the other representations and warranties of the Selling Stockholder in this agreement are true and correct
and that the Selling Stockholder has complied with all agreements and satisfied all conditions on their part to be performed or satisfied hereunder at or prior
to such Closing Date.

(e) Comfort
Letters.

(i) On the date of this Agreement and on the Closing Date or the Additional Closing Date, as the case may be, each of KPMG LLP and
Crowe LLP shall have furnished to the Representatives, at the request of the Company, letters, dated the respective dates of delivery thereof and addressed
to the Underwriters, in form and substance reasonably satisfactory to the Representatives, containing statements and information of the type customarily
included in accountants’ “comfort letters” to underwriters with respect to the financial statements and certain financial information contained in each of the
Registration Statement, the Pricing Disclosure Package and the Prospectus; provided , that the letter delivered by KPMG LLP on the Closing Date or the
Additional Closing Date, as the case may be, shall use a “cut-off” date no more than two business days prior to such Closing Date or such Additional
Closing Date, as the case may be.
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(ii) On the date of this Agreement and on the Closing Date or the Additional Closing Date, as the case may be, the Company shall have
furnished to the Representatives a certificate, dated the respective dates of delivery thereof and addressed to the Underwriters, of its chief financial officer
with respect to certain financial data contained in the Pricing Disclosure Package and the Prospectus, providing “management comfort” with respect to such
information, in form and substance reasonably satisfactory to the Representative.

(f) Opinion
and
10b-5
Statement
of
U.S.
Counsel
for
the
Company
and
the
Selling
Stockholder.
Davis Polk & Wardwell LLP, as U.S. counsel
for the Company and the Selling Stockholder, shall have furnished to the Representatives, at the request of the Company, their written opinion and 10b-5
statement, dated the Closing Date or the Additional Closing Date, as the case may be, and addressed to the Underwriters, in form and substance reasonably
satisfactory to the Representatives, to the effect set forth in Annex C-1 hereto.

(g) Opinion
of
Cayman
Islands
Counsel
for
the
Selling
Stockholder.
Maples and Calder, Cayman Islands counsel for the Selling Stockholder,
shall have furnished to the Representatives, at the request of the Selling Stockholder, their written opinion, dated as of the Closing Date or the Additional
Closing Date, as the case may be, and addressed to the Underwriters, in form and substance reasonably satisfactory to the Representatives, to the effect set
forth in Annex C-2 hereto.

(h) Opinion
of
PRC
Counsel
for
Huatai.
King & Wood Mallesons, PRC counsel for Huatai, shall have furnished to the Representatives, at the
request of Huatai, their written opinion, dated as of the Closing Date or the Additional Closing Date, as the case may be, and addressed to the Underwriters,
in form and substance reasonably satisfactory to the Representatives, to the effect set forth in Annex C-3 hereto.

(i) Opinion
and
10b-5
Statement
of
Counsel
for
the
Underwriters.
The Representatives shall have received on and as of the Closing Date or the
Additional Closing Date, as the case may be, an opinion and 10b-5 statement, addressed to the Underwriters, of Cooley LLP, counsel for the Underwriters,
with respect to such matters as the Representatives may reasonably request, and such counsel shall have received such documents and information as they
may reasonably request to enable them to pass upon such matters.

(j) No
Legal
Impediment
to
Issuance
and
Sale.
No action shall have been taken and no statute, rule, regulation or order shall have been enacted,
adopted or issued by any federal, state or foreign governmental or regulatory authority that would, as of the Closing Date or the Additional Closing Date, as
the case may be, prevent the issuance or sale of the Shares by the Company or the sale of the Shares by the Selling Stockholder; and no injunction or order
of any federal, state or foreign court shall have been issued that would, as of the Closing Date or the Additional Closing Date, as the case may be, prevent
the issuance or sale of the Shares by the Company or the sale of the Shares by the Selling Stockholder.

(k) Good
Standing
. The Representatives shall have received on and as of the Closing Date or the Additional Closing Date, as the case may be,
reasonably satisfactory evidence of the good standing of the Company and its subsidiaries in their respective jurisdictions of organization and their good
standing in such other jurisdictions as the Representatives may reasonably request, in each case in writing or any standard form of telecommunication from
the appropriate governmental authorities of such jurisdictions.
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(l) Exchange
Listing.
The Shares to be delivered on the Closing Date or the Additional Closing Date, as the case may be, shall have been
approved for listing on the Exchange, subject to official notice of issuance.

(m) Lock-up
Agreements
. The “lock-up” agreements, each substantially in the form of Exhibit D hereto, between you and the officers and
directors of the Company, as well as the unitholders of the LLC that will become stockholders of the Company upon the completion of the Reorganization
Transactions, relating to sales and certain other dispositions of shares of Stock, LLC units or certain other securities, delivered to you on or before the date
hereof, shall be in full force and effect on the Closing Date or the Additional Closing Date, as the case may be.

(n) Additional
Documents.
On or prior to the Closing Date or the Additional Closing Date, as the case may be, the Company and the Selling
Stockholder shall have furnished to the Representatives such further certificates and documents as the Representatives may reasonably request.

(o) Reorganization
Transactions
. As of the Closing Date, the Reorganization Transactions shall have been completed as described in the
Pricing Disclosure Package and the Prospectus.

All opinions, letters, certificates and evidence mentioned above or elsewhere in this Agreement shall be deemed to be in compliance with the
provisions hereof only if they are in form and substance reasonably satisfactory to counsel for the Underwriters.

9. Indemnification and Contribution .

(a) Indemnification
of
the
Underwriters
by
the
Company.
The Company agrees to indemnify and hold harmless each Underwriter, its affiliates,
directors and officers and each person, if any, who controls such Underwriter within the meaning of Section 15 of the Securities Act or Section 20 of the
Exchange Act, from and against any and all losses, claims, damages and liabilities (including, without limitation, reasonable documented legal fees and
other reasonable documented expenses incurred in connection with any suit, action or proceeding or any claim asserted, as such fees and expenses are
incurred), joint or several, that arise out of, or are based upon, (i) any untrue statement or alleged untrue statement of a material fact contained in the
Registration Statement or caused by any omission or alleged omission to state therein a material fact required to be stated therein or necessary in order to
make the statements therein not misleading, or (ii) any untrue statement or alleged untrue statement of a material fact contained in the Prospectus (or any
amendment or supplement thereto), any Preliminary Prospectus, any Issuer Free Writing Prospectus[, any “issuer information” filed or required to be filed
pursuant to Rule 433(d) under the Securities Act], any Written Testing-the-Waters Communication, any road show as defined in Rule 433(h) under the
Securities Act (a “road show”) or any Pricing Disclosure Package (including any Pricing Disclosure Package that has subsequently been amended), or
caused by any omission or alleged omission to state therein a
 

-36-



material fact necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading, in each case
except insofar as such losses, claims, damages or liabilities arise out of, or are based upon, any untrue statement or omission or alleged untrue statement or
omission made in reliance upon and in conformity with any information relating to any Underwriter furnished to the Company in writing by such
Underwriter through the Representatives expressly for use therein, it being understood and agreed that the only such information furnished by any
Underwriter consists of the information described as such in Section 9(c) below.

(b) Indemnification
of
the
Underwriters
by
the
Selling
Stockholder.
The Selling Stockholder agrees to indemnify and hold harmless each
Underwriter, its affiliates, directors and officers and each person, if any, who controls such Underwriter within the meaning of Section 15 of the Securities
Act or Section 20 of the Exchange Act to the same extent as the indemnity set forth in Section 9(a) above, in each case except insofar as such losses, claims,
damages or liabilities arise out of, or are based upon, any untrue statement or omission or alleged untrue statement or omission made in reliance upon and in
conformity with any information relating to any Underwriter furnished to the Company in writing by such Underwriter through the Representatives
expressly for use in the Registration Statement, the Prospectus (or any amendment or supplement thereto), any Preliminary Prospectus, any Issuer Free
Writing Prospectus, any Written Testing-the-Waters Communication or the Pricing Disclosure Package, it being understood and agreed that the only such
information furnished by any Underwriter consists of the information described as such in Section 9(c) below; provided , however, that (i) the Selling
Stockholder’s agreement to indemnify and hold harmless hereunder shall only apply insofar as such losses, claims, damages or liabilities arise out of, or are
based upon, any untrue statement or omission or alleged untrue statement or omission made in reliance upon and in conformity with the Selling Stockholder
Information and (ii) the liability of the Selling Stockholder pursuant to this Section 9(b) shall be limited in the aggregate to an amount equal to the aggregate
Purchase Price (less underwriting discounts and commissions but before payment of expenses) of Shares sold by the Selling Stockholder under this
Agreement (the “Selling Stockholder Proceeds”).

(c) Indemnification
of
the
Company
and
the
Selling
Stockholder.
Each Underwriter agrees, severally and not jointly, to indemnify and hold
harmless the Company, its directors, its officers who signed the Registration Statement and each person, if any, who controls the Company within the
meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act and the Selling Stockholder to the same extent as the indemnity set forth in
Section 9(a) above, but only with respect to any losses, claims, damages or liabilities (including reasonable legal fees and other expenses reasonably
incurred in connection with any suit, action or proceeding or any claim asserted) that arise out of, or are based upon, any untrue statement or omission or
alleged untrue statement or omission made in reliance upon and in conformity with any information relating to such Underwriter furnished to the Company
in writing by such Underwriter through the Representatives expressly for use in the Registration Statement, the Prospectus (or any amendment or
supplement thereto), any Preliminary Prospectus, any Issuer Free Writing Prospectus, any Underwriter Free Writing Prospectus, any Written
Testing-the-Waters Communication, any road show or any Pricing Disclosure Package (including any Pricing Disclosure Package that has subsequently
been amended), it being understood and agreed
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upon that the only such information furnished by any Underwriter consists of the following information in the Prospectus furnished on behalf of each
Underwriter: the concession and reallowance figures appearing in the third paragraph under the caption “Underwriting” and the information concerning
stabilization and the option to purchase additional shares contained in the thirteenth, fourteenth and fifteenth paragraphs under the caption “Underwriting.”

(d) Notice
and
Procedures.
If any suit, action, proceeding (including any governmental or regulatory investigation), claim or demand shall be
brought or asserted against any person in respect of which indemnification may be sought pursuant to the preceding paragraphs of this Section 9, such
person (the “Indemnified Person”) shall promptly notify the person against whom such indemnification may be sought (the “Indemnifying Person”) in
writing; provided that the failure to notify the Indemnifying Person shall not relieve the Indemnifying Person from any liability that it may have under the
preceding paragraphs of this Section 9 except to the extent that it has been materially prejudiced (through the forfeiture of substantive rights or defenses) by
such failure; and provided , further , that the failure to notify the Indemnifying Person shall not relieve the Indemnifying Person from any liability that it
may have to an Indemnified Person otherwise than under the preceding paragraphs of this Section 9. If any such proceeding shall be brought or asserted
against an Indemnified Person and it shall have notified the Indemnifying Person thereof, the Indemnifying Person shall retain counsel reasonably
satisfactory to the Indemnified Person (who shall not, without the consent of the Indemnified Person, be counsel to the Indemnifying Person) to represent
the Indemnified Person and any others entitled to indemnification pursuant to this Section 9(d) that the Indemnifying Person may designate in such
proceeding and shall pay the reasonable documented fees and expenses in such proceeding and the reasonable documented fees and expenses of such
counsel related to such proceeding, as incurred. In any such proceeding, any Indemnified Person shall have the right to retain its own counsel, but the fees
and expenses of such counsel shall be at the expense of such Indemnified Person unless (i) the Indemnifying Person and the Indemnified Person shall have
mutually agreed to the contrary; (ii) the Indemnifying Person has failed within a reasonable time to retain counsel reasonably satisfactory to the Indemnified
Person; (iii) the Indemnified Person shall have reasonably concluded that there may be legal defenses available to it that are different from or in addition to
those available to the Indemnifying Person; or (iv) the named parties in any such proceeding (including any impleaded parties) include both the
Indemnifying Person and the Indemnified Person and representation of both parties by the same counsel would be inappropriate due to actual or potential
differing interests between them. It is understood and agreed that the Indemnifying Person shall not, in connection with any proceeding or related
proceeding in the same jurisdiction, be liable for the fees and expenses of more than one separate firm (in addition to any local counsel) for all Indemnified
Persons and that all such fees and expenses shall be paid or reimbursed as they are incurred. Any such separate firm for any Underwriter, its affiliates,
directors and officers and any control persons of such Underwriter shall be designated in writing by the Representatives; any such separate firm for the
Company, its directors, its officers who signed the Registration Statement and any control persons of the Company shall be designated in writing by the
Company; and any such separate firm for the Selling Stockholder shall be designated in writing by the Attorneys-in-Fact or any one of them. The
Indemnifying Person shall not be liable for any settlement of any proceeding effected without its written consent, but if settled with such consent, the
Indemnifying Person agrees to indemnify each Indemnified Person from and against any loss or liability by reason of such
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settlement. Notwithstanding the foregoing sentence, if at any time an Indemnified Person shall have requested that an Indemnifying Person reimburse the
Indemnified Person for fees and expenses of counsel as contemplated by this paragraph, the Indemnifying Person shall be liable for any settlement of any
proceeding effected without its written consent if (i) such settlement is entered into more than 45 days after receipt by the Indemnifying Person of such
request and (ii) the Indemnifying Person shall not have reimbursed the Indemnified Person in accordance with such request prior to the date of such
settlement. No Indemnifying Person shall, without the written consent of the Indemnified Person, effect any settlement of any pending or threatened
proceeding in respect of which any Indemnified Person is or could have been a party and indemnification could have been sought hereunder by such
Indemnified Person, unless such settlement (x) includes an unconditional release of such Indemnified Person, in form and substance reasonably satisfactory
to such Indemnified Person, from all liability on claims that are the subject matter of such proceeding and (y) does not include any statement as to or any
admission of fault, culpability or a failure to act by or on behalf of any Indemnified Person.

(e) Contribution.
If the indemnification provided for in paragraphs (a), (b) or (c) above is unavailable to an Indemnified Person or insufficient
in respect of any losses, claims, damages or liabilities referred to therein, then each Indemnifying Person under such paragraph, in lieu of indemnifying such
Indemnified Person thereunder, shall contribute to the amount paid or payable by such Indemnified Person as a result of such losses, claims, damages or
liabilities (i) in such proportion as is appropriate to reflect the relative benefits received by the Company and the Selling Stockholder, on the one hand, and
the Underwriters on the other, from the offering of the Shares or (ii) if the allocation provided by clause (i) is not permitted by applicable law, in such
proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) but also the relative fault of the Company and the Selling
Stockholder, on the one hand, and the Underwriters on the other, in connection with the statements or omissions that resulted in such losses, claims,
damages or liabilities, as well as any other relevant equitable considerations. The relative benefits received by the Company and the Selling Stockholder, on
the one hand, and the Underwriters on the other, shall be deemed to be in the same respective proportions as the net proceeds (before deducting expenses)
received by the Company and the Selling Stockholder from the sale of the Shares and the total underwriting discounts and commissions received by the
Underwriters in connection therewith, in each case as set forth in the table on the cover of the Prospectus, bear to the aggregate offering price of the Shares.
The relative fault of the Company and the Selling Stockholder, on the one hand, and the Underwriters on the other, shall be determined by reference to,
among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to
information supplied by the Company and the Selling Stockholder or by the Underwriters and the parties’ relative intent, knowledge, access to information
and opportunity to correct or prevent such statement or omission. Notwithstanding the foregoing provisions, the liability of the Selling Stockholder pursuant
to this Section 9(e) shall be limited in the aggregate to an amount equal to the Selling Stockholder Proceeds less any amounts that the Selling Stockholder is
obligated to pay under Section 9(b).
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(f) Limitation
on
Liability.
The Company, the Selling Stockholder and the Underwriters agree that it would not be just and equitable if
contribution pursuant to paragraph (e) above were determined by pro rata allocation (even if the Selling Stockholder or the Underwriters were treated as one
entity for such purpose) or by any other method of allocation that does not take account of the equitable considerations referred to in paragraph (e) above.
The amount paid or payable by an Indemnified Person as a result of the losses, claims, damages and liabilities referred to in paragraph (e) above shall be
deemed to include, subject to the limitations set forth above, any reasonable documented legal or other expenses incurred by such Indemnified Person in
connection with any such action or claim. Notwithstanding the provisions of paragraphs (e) and (f), in no event shall an Underwriter be required to
contribute any amount in excess of the amount by which the total underwriting discounts and commissions received by such Underwriter with respect to the
offering of the Shares exceeds the amount of any damages that such Underwriter has otherwise been required to pay by reason of such untrue or alleged
untrue statement or omission or alleged omission. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities
Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. The Underwriters’ obligations to contribute
pursuant to paragraphs (e) and (f) are several in proportion to their respective purchase obligations hereunder and not joint.

(g) Non-Exclusive
Remedies.
The remedies provided for in this Section 9(a) through (f) are not exclusive and shall not limit any rights or
remedies which may otherwise be available to any Indemnified Person at law or in equity.

(h) Directed
Share
Program
Indemnification.

(1) The Company agrees to indemnify and hold harmless the Directed Share Underwriter, its affiliates (within the meaning of Rule 405
under the Securities Act), directors and officers and each person, if any, who controls the Directed Share Underwriter within the meaning of either
Section 15 of the Securities Act or Section 20 of the Exchange Act (each a “Directed Share Underwriter Entity”) from and against any and all losses, claims,
damages and liabilities (including, without limitation, reasonable documented legal fees and other reasonable documented expenses incurred in connection
with defending or investigating any suit, action or proceeding or any claim asserted, as such fees and expenses are incurred) (i) caused by any untrue
statement or alleged untrue statement of a material fact contained in any material prepared by or with the consent of the Company for distribution to
Participants in connection with the Directed Share Program or caused by any omission or alleged omission to state therein a material fact necessary to make
the statements therein, in light of the circumstances under which they were made, not misleading; (ii) caused by the failure of any Participant to pay for and
accept delivery of Directed Shares that the Participant agreed to purchase; or (iii) related to, arising out of, or in connection with the Directed Share
Program, other than losses, claims, damages or liabilities (or expenses relating thereto) that are finally judicially determined to have resulted from the bad
faith or gross negligence of the Directed Share Underwriter Entities.

(2) If any proceeding (including any governmental investigation) shall be instituted involving any Directed Share Underwriter Entity in
respect of which indemnification may be sought pursuant to paragraph (1) above, the Directed Share Underwriter Entity seeking indemnity shall promptly
notify the Company in writing and the Company, upon request of the Directed Share Underwriter Entity, shall retain counsel reasonably satisfactory to the
Directed Share Underwriter Entity to represent the Directed Share Underwriter Entity and
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any others the Company may designate in such proceeding and shall pay the reasonable documented fees and disbursements of such counsel related to such
proceeding. In any such proceeding, any Directed Share Underwriter Entity shall have the right to retain its own counsel, but the fees and expenses of such
counsel shall be at the expense of such Directed Share Underwriter Entity unless (i) the Company and such Directed Share Underwriter Entity shall have
mutually agreed to the retention of such counsel, (ii) the Company has failed within a reasonable time to retain counsel reasonably satisfactory to such
Directed Share Underwriter Entity, (iii) the Directed Share Underwriter Entity shall have reasonably concluded that there may be legal defenses available to
it that are different from or in addition to those available to the Company or (iv) the named parties to any such proceeding (including any impleaded parties)
include both the Company and the Directed Share Underwriter Entity and representation of both parties by the same counsel would be inappropriate due to
actual or potential differing interests between them. The Company shall not, in respect of the legal expenses of the Directed Share Underwriter Entities in
connection with any proceeding or related proceedings in the same jurisdiction, be liable for the fees and expenses of more than one firm (in addition to any
local counsel) for all Directed Share Underwriter Entities. The Company shall not be liable for any settlement of any proceeding effected without its written
consent, but if settled with such consent, the Company agrees to indemnify the Directed Share Underwriter Entities from and against any loss or liability by
reason of such settlement. Notwithstanding the foregoing sentence, if at any time any Directed Share Underwriter Entity shall have requested the Company
to reimburse such Directed Share Underwriter Entity for fees and expenses of counsel as contemplated by the second and third sentences of this paragraph,
the Company agrees that it shall be liable for any settlement of any proceeding effected without its written consent if (i) such settlement is entered into more
than 45 days after receipt by the Company of the aforesaid request and (ii) the Company shall not have reimbursed such Directed Share Underwriter Entity
in accordance with such request prior to the date of such settlement. The Company shall not, without the prior written consent of the Directed Share
Underwriter, effect any settlement of any pending or threatened proceeding in respect of which any Directed Share Underwriter Entity is or could have been
a party and indemnity could have been sought hereunder by such Directed Share Underwriter Entity, unless (x) such settlement includes an unconditional
release of the Directed Share Underwriter Entities from all liability on claims that are the subject matter of such proceeding and (y) does not include any
statement as to or any admission of fault, culpability or a failure to act by or on behalf of the Directed Share Underwriter Entity.

(3) To the extent the indemnification provided for in paragraph (1) above is unavailable to a Directed Share Underwriter Entity or
insufficient in respect of any losses, claims, damages or liabilities referred to therein, then the Company in lieu of indemnifying the Directed Share
Underwriter Entity thereunder, shall contribute to the amount paid or payable by the Directed Share Underwriter Entity as a result of such losses, claims,
damages or liabilities (x) in such proportion as is appropriate to reflect the relative benefits received by the Company on the one hand and the Directed
Share Underwriter Entities on the other hand from the offering of the Directed Shares or (y) if the allocation provided by the previous clause (x) is not
permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in such clause (x) but also the relative
fault of the Company on the one hand and of the Directed Share Underwriter Entities on the other hand in connection with any statements or omissions that
resulted in such losses, claims, damages or
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liabilities, as well as any other relevant equitable considerations. The relative benefits received by the Company on the one hand and the Directed Share
Underwriter Entities on the other hand in connection with the offering of the Directed Shares shall be deemed to be in the same respective proportions as the
net proceeds from the offering of the Directed Shares (before deducting expenses) and the total underwriting discounts and commissions received by the
Directed Share Underwriter Entities for the Directed Shares bear to the aggregate public offering price of the Directed Shares. If the loss, claim, damage or
liability is caused by an untrue or alleged untrue statement of material fact or the omission or alleged omission to state a material fact, the relative fault of
the Company on the one hand and the Directed Share Underwriter Entities on the other hand shall be determined by reference to, among other things,
whether the untrue or alleged untrue statement or the omission or alleged omission relates to information supplied by the Company or by the Directed Share
Underwriter Entities and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission.

(4) The Company and the Directed Share Underwriter Entities agree that it would not be just or equitable if contribution pursuant to
paragraph (3) above were determined by pro rata allocation (even if the Directed Share Underwriter Entities were treated as one entity for such purpose) or
by any other method of allocation that does not take account of the equitable considerations referred to in paragraph (3) above. The amount paid or payable
by the Directed Share Underwriter Entities as a result of the losses, claims, damages and liabilities referred to in the immediately preceding paragraph shall
be deemed to include, subject to the limitations set forth above, any legal or other expenses reasonably incurred by the Directed Share Underwriter Entities
in connection with investigating or defending any such action or claim. Notwithstanding the provisions of paragraph (3) above, no Directed Share
Underwriter Entity shall be required to contribute any amount in excess of the amount by which the total price at which the Directed Shares distributed to
the public were offered to the public exceeds the amount of any damages that such Directed Share Underwriter Entity has otherwise been required to pay.
No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any
person who was not guilty of such fraudulent misrepresentation. The remedies provided for in paragraphs (1) through (4) are not exclusive and shall not
limit any rights or remedies which may otherwise be available to any indemnified party at law or in equity.

(5) The indemnity and contribution provisions contained in paragraphs (1) through (4) of this Section 9(h) shall remain operative and in
full force and effect regardless of (i) any termination of this Agreement, (ii) any investigation made by or on behalf of any Directed Share Underwriter
Entity or the Company, its officers or directors or any person controlling the Company and (iii) acceptance of and payment for any of the Directed Shares.

10. Effectiveness of Agreement . This Agreement shall become effective as of the date first written above.

11. Termination . This Agreement may be terminated in the absolute discretion of the Representatives, by notice to the Company and the Selling
Stockholder, if after the execution and delivery of this Agreement and prior to the consummation of the offering contemplated hereby on or prior to the
Closing Date or, in the case of the Option Shares, prior to the Additional
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Closing Date (i) trading generally shall have been suspended or materially limited on or by either the Exchange or The Nasdaq Stock Market; (ii) trading of
any securities issued or guaranteed by the Company shall have been suspended on any exchange or in any over-the-counter market; (iii) a general
moratorium on commercial banking activities shall have been declared by federal or New York State authorities; or (iv) there shall have occurred any
outbreak or escalation of hostilities or any change in financial markets or any calamity or crisis, either within or outside the United States, that, in the
judgment of the Representatives, is material and adverse and makes it impracticable or inadvisable to proceed with the offering, sale or delivery of the
Shares on the Closing Date or the Additional Closing Date, as the case may be, on the terms and in the manner contemplated by this Agreement, the Pricing
Disclosure Package and the Prospectus.

12. Defaulting Underwriter .

(a) If, on the Closing Date or the Additional Closing Date, as the case may be, any Underwriter defaults on its obligation to purchase the Shares
that it has agreed to purchase hereunder on such date, the non-defaulting Underwriters may in their discretion arrange for the purchase of such Shares by
other persons satisfactory to the Company and the Selling Stockholder on the terms contained in this Agreement. If, within 36 hours after any such default
by any Underwriter, the non-defaulting Underwriters do not arrange for the purchase of such Shares, then the Company and the Selling Stockholder shall be
entitled to a further period of 36 hours within which to procure other persons satisfactory to the non-defaulting Underwriters to purchase such Shares on
such terms. If other persons become obligated or agree to purchase the Shares of a defaulting Underwriter, either the non-defaulting Underwriters or the
Company and the Selling Stockholder may postpone the Closing Date or the Additional Closing Date, as the case may be, for up to five full business days in
order to effect any changes that in the opinion of counsel for the Company, counsel for the Selling Stockholder or counsel for the Underwriters may be
necessary in the Registration Statement and the Prospectus or in any other document or arrangement, and the Company agrees to promptly prepare any
amendment or supplement to the Registration Statement and the Prospectus that effects any such changes. As used in this Agreement, the term
“Underwriter” includes, for all purposes of this Agreement unless the context otherwise requires, any person not listed in Schedule 1 hereto that, pursuant to
this Section 12, purchases Shares that a defaulting Underwriter agreed but failed to purchase.

(b) If, after giving effect to any arrangements for the purchase of the Shares of a defaulting Underwriter or Underwriters by the non-defaulting
Underwriters, the Company and the Selling Stockholder as provided in Section 12(a) above, the aggregate number of Shares that remain unpurchased on the
Closing Date or the Additional Closing Date, as the case may be, does not exceed one-eleventh of the aggregate number of Shares to be purchased on such
date, then the Company and the Selling Stockholder shall have the right to require each non-defaulting Underwriter to purchase the number of Shares that
such Underwriter agreed to purchase hereunder on such date plus such Underwriter’s pro rata share (based on the number of Shares that such Underwriter
agreed to purchase on such date) of the Shares of such defaulting Underwriter or Underwriters for which such arrangements have not been made.
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(c) If, after giving effect to any arrangements for the purchase of the Shares of a defaulting Underwriter or Underwriters by the non-defaulting
Underwriters, the Company and the Selling Stockholder as provided in Section 12(a) above, the aggregate number of Shares that remain unpurchased on the
Closing Date or the Additional Closing Date, as the case may be, exceeds one-eleventh of the aggregate amount of Shares to be purchased on such date, or
if the Company and the Selling Stockholder shall not exercise the right described in paragraph (b) above, then this Agreement or, with respect to any
Additional Closing Date, the obligation of the Underwriters to purchase Shares on the Additional Closing Date, as the case may be, shall terminate without
liability on the part of the non-defaulting Underwriters. Any termination of this Agreement pursuant to this Section 12 shall be without liability on the part
of the Company, except that the Company will continue to be liable for the payment of expenses as set forth in Section 13 hereof and except that the
provisions of Section 9 hereof shall not terminate and shall remain in effect.

(d) Nothing contained herein shall relieve a defaulting Underwriter of any liability it may have to the Company, the Selling Stockholder or any
non-defaulting Underwriter for damages caused by its default.

13. Payment of Expenses .

(a) Whether the transactions contemplated by this Agreement are consummated or this Agreement is terminated, the Company will pay or cause
to be paid all costs and expenses incident to the performance of its obligations and the obligations of the Selling Stockholder hereunder, including without
limitation, (i) the costs incident to the authorization, issuance, preparation and initial delivery of the Shares to the Underwriters and any taxes payable in
connection therewith; (ii) the costs incident to the preparation, printing and filing under the Securities Act of the Registration Statement, the Preliminary
Prospectus, any Issuer Free Writing Prospectus, any Pricing Disclosure Package and the Prospectus (including all exhibits, amendments and supplements
thereto) and the distribution thereof; (iii) the fees and expenses of the Company’s counsel and independent accountants, counsel for the Selling Stockholder
(and any attorney-in-fact); (iv) the fees and expenses incurred in connection with the registration or qualification and determination of eligibility for
investment of the Shares under the laws of such jurisdictions as the Representatives may designate and the preparation, printing and distribution of a Blue
Sky Memorandum (including the related fees and expenses of counsel for the Underwriters); (v) the cost of preparing stock certificates; (vi) the costs and
charges of any transfer agent and any registrar; (vii) all expenses and application fees incurred in connection with any filing with, and clearance of the
offering by, FINRA; provided that the aggregate amount payable by the Company and the Selling Stockholder pursuant to clauses (iv) and (vii) shall not
exceed $40,000 (excluding filing fees); (viii) all expenses incurred by the Company in connection with any “road show” presentation to potential investors;
provided , however, that the Underwriters shall pay 50% of the cost of any aircraft chartered in connection with such “road show;” (ix) all expenses and
application fees related to the listing of the Shares on the Exchange; and (x) all of the reasonable fees and disbursements of counsel incurred by the
Underwriters in connection with the Directed Share Program and stamp duties, similar taxes or duties or other taxes, if any, incurred by the Underwriters in
connection with the Directed Share Program.

(b) If (i) this Agreement is terminated pursuant to Section 11, (ii) the Company or the Selling Stockholder for any reason fail to tender the
Shares for delivery to the Underwriters (other than by reason of a default by any Underwriter) or (iii) the Underwriters decline to purchase the Shares for
any reason permitted under this Agreement, the Company
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agrees to reimburse the Underwriters for all reasonable and documented out-of-pocket costs and expenses (including the reasonable fees and expenses of
their counsel) reasonably incurred by the Underwriters in connection with this Agreement and the offering contemplated hereby; provided , however, that,
for the purpose of this Section 13(b), the Company shall in no event be liable for any other amounts, including damages on account of loss of anticipated
profits from the sale of the Shares. For the avoidance of doubt, it is understood that the Company shall not pay or reimburse any costs, fees or expenses
incurred by any Underwriter that defaults on its obligations to purchase the Shares.

14. Persons Entitled to Benefit of Agreement . This Agreement shall inure to the benefit of and be binding upon the parties hereto and their respective
successors and the officers, directors, any controlling persons referred to herein and the affiliates of each Underwriter referred to in Section 9 hereof.
Nothing in this Agreement is intended or shall be construed to give any other person any legal or equitable right, remedy or claim under or in respect of this
Agreement or any provision contained herein. No purchaser of Shares from any Underwriter shall be deemed to be a successor merely by reason of such
purchase.

15. Survival . The respective indemnities, rights of contribution, representations, warranties and agreements of the Company, the Selling Stockholder
and the Underwriters contained in this Agreement or made by or on behalf of the Company, the Selling Stockholder or the Underwriters pursuant to this
Agreement or any certificate delivered pursuant hereto shall survive the delivery of and payment for the Shares and shall remain in full force and effect,
regardless of any termination of this Agreement or any investigation made by or on behalf of the Company, the Selling Stockholder or the Underwriters or
the directors, officers, controlling persons or affiliates referred to in Section 9 hereof.

16. Certain Defined Terms . For purposes of this Agreement, (a) except where otherwise expressly provided, the term “affiliate” has the meaning set
forth in Rule 405 under the Securities Act; (b) the term “business day” means any day other than a day on which banks are permitted or required to be
closed in New York City; and (c) the term “subsidiary” has the meaning set forth in Rule 405 under the Securities Act.

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

18. Miscellaneous .

(a) Notices.
All notices and other communications hereunder shall be in writing and shall be deemed to have been duly given if mailed or
transmitted and confirmed by any standard form of telecommunication. Notices to the Underwriters shall be given to the Representatives: c/o J.P. Morgan
Securities LLC, 383 Madison Avenue, New York, New York 10179 (fax: (212) 622-8358); Attention: Equity Syndicate Desk; and c/o Goldman Sachs &
Co. LLC, 200 West Street, New York, New York 10282, Attention: Registration Department. Notices to the Company shall be given to it, and notices to the
Selling Stockholder shall be given to the Attorneys-in-Fact at AssetMark Financial Holdings, Inc., 1655 Grant Street, 10th Floor, Concord, California,
94520; Attn: Ted Angus.
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(b) Governing
Law.
This Agreement and any claim, controversy or dispute arising under or related to this Agreement shall be governed by and
construed in accordance with the laws of the State of New York.

(c) Submission
to
Jurisdiction
. The Company and the Selling Stockholder hereby submit to the exclusive jurisdiction of the U.S. federal and
New York state courts in the Borough of Manhattan in The City of New York in any suit or proceeding arising out of or relating to this Agreement or the
transactions contemplated hereby. The Company and the Selling Stockholder waive any objection which it may now or hereafter have to the laying of venue
of any such suit or proceeding in such courts. The Company and the Selling Stockholder agree that final judgment in any such suit, action or proceeding
brought in such court shall be conclusive and binding upon the Company and the Selling Stockholder, as applicable, and may be enforced in any court to the
jurisdiction of which Company and the Selling Stockholder, as applicable, is subject by a suit upon such judgment. The Selling Stockholder irrevocably
appoints Ted Angus, located at 1655 Grant Street, 10th Floor, Concord, California, 94520, as its authorized agent upon which process may be served in any
such suit or proceeding, and agrees that service of process upon such authorized agent, and written notice of such service to the Selling Stockholder by the
person serving the same to the address provided in this Section 18(c) shall be deemed in every respect effective service of process upon the Selling
Stockholder in any such suit or proceeding. The Selling Stockholder hereby represents and warrants that such authorized agent has accepted such
appointment and has agreed to act as such authorized agent for service of process. The Selling Stockholder further agrees to take any and all action as may
be necessary to maintain such designation and appointment of such authorized agent in full force and effect for a period of seven years from the date of this
Agreement.

(d) Judgment
Currency
. The Selling Stockholder agrees to indemnify each Underwriter, its directors, officers, affiliates and each person, if any,
who controls such Underwriter within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, against any loss incurred by such
Underwriter as a result of any judgment or order being given or made for any amount due hereunder and such judgment or order being expressed and paid
in a currency (the “ judgment currency ”) other than U.S. dollars and as a result of any variation as between (i) the rate of exchange at which the U.S. dollar
amount is converted into the judgment currency for the purpose of such judgment or order, and (ii) the rate of exchange at which such indemnified person is
able to purchase U.S. dollars with the amount of the judgment currency actually received by the indemnified person. The foregoing indemnity shall
constitute a separate and independent obligation of the Selling Stockholder and shall continue in full force and effect notwithstanding any such judgment or
order as aforesaid. The term “rate of exchange” shall include any premiums and costs of exchange payable in connection with the purchase of, or conversion
into, the relevant currency.
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(e) Waiver
of
Immunity
. To the extent that the Selling Stockholder has or hereafter may acquire any immunity (sovereign or otherwise) from
jurisdiction of any court of (i) the Cayman Islands or any political subdivision thereof or the PRC, (ii) the United States or the State of New York, (iii) any
jurisdiction in which it owns or leases property or assets or from any legal process (whether through service of notice, attachment prior to judgment,
attachment in aid of execution, execution, set-off or otherwise) with respect to themselves or their respective property and assets or this Agreement, the
Selling Stockholder hereby irrevocably waives such immunity in respect of its obligations under this Agreement to the fullest extent permitted by applicable
law.

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

(g) Counterparts.
This Agreement may be signed in counterparts (which may include counterparts delivered by any standard form of
telecommunication), each of which shall be an original and all of which together shall constitute one and the same instrument.

(h) Amendments
or
Waivers.
No amendment or waiver of any provision of this Agreement, nor any consent or approval to any departure
therefrom, shall in any event be effective unless the same shall be in writing and signed by the parties hereto.

(i) Headings.
The headings herein are included for convenience of reference only and are not intended to be part of, or to affect the meaning or
interpretation of, this Agreement.

(j) Recognition
of
U.S.
Special
Resolution
Regimes
. In the event that any Underwriter that is a Covered Entity becomes subject to a proceeding
under a U.S. Special Resolution Regime, the transfer from such Underwriter of this Agreement, and any interest and obligation in or under this Agreement,
will be effective to the same extent as the transfer would be effective under the U.S. Special Resolution Regime if this Agreement, and any such interest and
obligation, were governed by the laws of the United States or a state of the United States.

In the event that any Underwriter that is a Covered Entity or a BHC Act Affiliate of such Underwriter becomes subject to a proceeding
under a U.S. Special Resolution Regime, Default Rights under this Agreement that may be exercised against such Underwriter are permitted to be exercised
to no greater extent than such Default Rights could be exercised under the U.S. Special Resolution Regime if this Agreement were governed by the laws of
the United States or a state of the United States.

As used in this Section 18(j):

“ BHC Act Affiliate ” has the meaning assigned to the term “affiliate” in, and shall be interpreted in accordance with, 12 U.S.C. §
1841(k).

“ Covered Entity ” means any of the following:
 

 (i) a “covered entity” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b);
 

 (ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or
 

 (iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b).
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“ Default Right ” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or
382.1, as applicable.

“ U.S. Special Resolution Regime ” means each of (i) the Federal Deposit Insurance Act and the regulations promulgated thereunder
and (ii) Title II of the Dodd-Frank Wall Street Reform and Consumer Protection Act and the regulations promulgated thereunder.
 

-48-



If the foregoing is in accordance with your understanding, please indicate your acceptance of this Agreement by signing in the space provided below.
 

Very truly yours,

ASSETMARK FINANCIAL HOLDINGS, INC.

By:               
 Name:
 Title:

HUATAI INTERNATIONAL INVESTMENT HOLDINGS
LIMITED

By:               
 Name:
 Title:
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Accepted: As of the date first written above

J.P. MORGAN SECURITIES LLC
GOLDMAN SACHS & CO. LLC

For themselves and on behalf of the several Underwriters
listed in Schedule 1 hereto.

J.P. Morgan Securities LLC

By:   
 Authorized Signatory

Goldman Sachs & Co. LLC

By:   
 Authorized Signatory

 
 

-50-



Schedule 1
 
Underwriter   Number of Firm Shares  Number of Option Shares
J.P. Morgan Securities LLC   [          ]   [          ]
Goldman Sachs & Co. LLC   [          ]   [          ]
Credit Suisse Securities (USA) LLC   [          ]   [          ]
BMO Capital Markets Corp.   [          ]   [          ]
Raymond James & Associates, Inc.   [          ]   [          ]
William Blair & Company, L.L.C.   [          ]   [          ]
Huatai Securities (USA), Inc.   [          ]   [          ]
Total   [          ]   [          ]
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Schedule 2
 
Selling Stockholder:   

Number of 
Underwritten Shares:  

Number of 
Option Shares:

Huatai International Investment Holdings Limited     
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Annex A

a . Pricing Disclosure Package

[None.]

b . Pricing Information Provided Orally by Underwriters

Price per share: $[          ]

Number of Underwritten Shares: [          ]

Number of Option Shares: [          ]

[          ]
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Annex B

Written Testing-the-Waters Communications

[         ]
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Annex C-1

Form of Opinion of Davis Polk & Wardwell LLP

[ 








]
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Annex C-2

Form of Opinion of Maples and Calder

[         ]
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Annex C-3

Form of Opinion of King & Wood Mallesons

[         ]
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Exhibit A

EGC – Testing the waters authorization (to be delivered by the issuer to J.P. Morgan Securities LLC and Goldman Sachs & Co. LLC in email or letter form)

In reliance on Section 5(d) of the Securities Act of 1933, as amended (the “Act”), AssetMark Financial Holdings, Inc. (the “Issuer”) hereby authorizes J.P.
Morgan Securities LLC (“J.P. Morgan”) and Goldman Sachs & Co. LLC (“Goldman”) and their respective affiliates and employees, to engage on behalf of
the Issuer in oral and written communications with potential investors that are “qualified institutional buyers,” as defined in Rule 144A under the Act, or
institutions that are “accredited investors”, as defined in Regulation D under the Act, to determine whether such investors might have an interest in the
Issuer’s contemplated initial public offering (“Testing-the-Waters Communications”). A “Written Testing-the Waters Communication” means any
Testing-the-Waters Communication that is a written communication within the meaning of Rule 405 under the Act. Each of J.P. Morgan and Goldman,
individually and not jointly, agrees that it shall not distribute any Written Testing the Waters Communication that has not been approved by the Issuer.

The Issuer represents that it is an “emerging growth company” as defined in Section 2(a)(19) of the Act (“Emerging Growth Company”) and agrees to
promptly notify J.P. Morgan and Goldman in writing if the Issuer hereafter ceases to be an Emerging Growth Company while this authorization is in effect.
If at any time following the distribution of any Written Testing-the-Waters Communication there occurs an event or development as a result of which such
Written Testing-the-Waters Communication included or would include an untrue statement of a material fact or omitted or would omit to state a material
fact necessary in order to make the statements therein, in the light of the circumstances existing at that subsequent time, not misleading, the Issuer will
promptly notify J.P. Morgan and Goldman and will promptly amend or supplement, at its own expense, such Written Testing-the-Waters Communication to
eliminate or correct such untrue statement or omission.

Nothing in this authorization is intended to limit or otherwise affect the ability of J.P. Morgan and Goldman and their respective affiliates and employees to
engage in communications in which they could otherwise lawfully engage in the absence of this authorization, including, without limitation, any written
communication containing only one or more of the statements specified under Rule 134(a) under the Act. This authorization shall remain in effect until the
Issuer has provided to J.P. Morgan and Goldman a written notice revoking this authorization. All notices as described herein shall be sent by email to the
attention of Frank Bruni at frank.bruni@jpmorgan.com and Erich Bluhm at erich.bluhm@gs.com.
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Exhibit B

Form of Waiver of Lock-up

J.P. MORGAN SECURITIES LLC
GOLDMAN SACHS & CO. LLC

Corporation
Public Offering of Common Stock

, 2019

[Name and Address of
Officer or Director
Requesting Waiver]

Dear Mr./Ms. [Name]:

This letter is being delivered to you in connection with the offering by AssetMark Financial Holdings, Inc. (the “Company”) of                 
shares of common stock, $0.001 par value (the “Common Stock”), of the Company and the lock-up letter dated              , 2019 (the “Lock-up Letter”),
executed by you in connection with such offering, and your request for a [waiver] [release] dated              , 2019, with respect to                  shares of
Common Stock (the “Shares”).

J.P. Morgan Securities LLC and Goldman Sachs & Co. LLC hereby agree to [waive] [release] the transfer restrictions set forth in the Lock-up Letter,
but only with respect to the Shares, effective              , 2019; provided , however , that such [waiver] [release] is conditioned on the Company announcing
the impending [waiver] [release] by press release through a major news service at least two business days before effectiveness of such [waiver] [release].
This letter will serve as notice to the Company of the impending [waiver] [release].

Except as expressly [waived] [released] hereby, the Lock-up Letter shall remain in full force and effect.
 

Yours very truly,

[Signature of J.P. Morgan Securities LLC Representative]

[Name of J.P. Morgan Securities LLC Representative]

[Signature of Goldman Sachs & Co. LLC Representative]

[Name of Goldman Sachs & Co. LLC Representative]

cc: Company
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Exhibit C

Form of Press Release

AssetMark Financial Holdings, Inc.
[Date]

AssetMark Financial Holdings, Inc. (“Company”) announced today that J.P. Morgan Securities LLC and Goldman Sachs & Co. LLC, the joint book-
running managers in the Company’s recent public sale of                  shares of common stock, are [waiving] [releasing] a lock-up restriction with respect to
                 shares of the Company’s common stock held by [certain officers or directors] [an officer or director] of the Company. The [waiver] [release] will
take effect on              , 2019, and the shares may be sold on or after such date.

This press release is not an offer for sale of the securities in the United States or in any other jurisdiction where such offer is prohibited, and such
securities may not be offered or sold in the United States absent registration or an exemption from registration under the United States Securities
Act of 1933, as amended.
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EXECUTION

Exhibit D

FORM OF LOCK-UP AGREEMENT

             , 2019

J.P. MORGAN SECURITIES LLC
GOLDMAN SACHS & CO. LLC
As Representatives of
the several Underwriters listed in
Schedule 1 to the Underwriting
Agreement referred to below
 
c/o J.P. Morgan Securities LLC

383 Madison Avenue
New York, NY 10179

 
c/o Goldman Sachs & Co. LLC

200 West Street
New York, NY 10282

 
 Re: AssetMark Financial Holdings, Inc. — Public Offering

Ladies and Gentlemen:

The undersigned understands that you, as representatives (the “Representatives”), propose to enter into an underwriting agreement (the
“Underwriting Agreement”) on behalf of the several underwriters named in Schedule 1 to the Underwriting Agreement (collectively, and together with the
Representatives, the “Underwriters”) with AssetMark Financial Holdings, Inc., a Delaware corporation (the “Company”) and the Selling Stockholders listed
on Schedule 2 to the Underwriting Agreement, providing for the public offering (the “Public Offering”) by the Underwriters of common stock, par value
$0.01 per share, of the Company (the “Securities”) pursuant to a Registration Statement on Form S-1 (the “Registration Statement”) to be filed with the
Securities and Exchange Commission (the “SEC”). Capitalized terms used herein and not otherwise defined shall have the meanings set forth in the
Underwriting Agreement.

In consideration of the Underwriters’ agreement to purchase and make the Public Offering of the Securities, and for other good and valuable
consideration, the receipt of which is hereby acknowledged, the undersigned hereby agrees that, without the prior written consent of the Representatives on
behalf of the Underwriters, the undersigned will not, during the period beginning on the date of this letter agreement (this “Letter Agreement”) and
continuing until and including the date that is 180 days after the date of the final prospectus relating to the Public Offering (the “Prospectus”) (such period,
the “Restricted Period”), (1) offer, pledge, sell,
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contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, or otherwise
transfer or dispose of, directly or indirectly, any shares of common stock, par value $0.01 per share, of the Company (the “Common Stock”) or any
securities convertible into or exercisable or exchangeable for Common Stock (including without limitation, Common Stock or such other securities which
may be deemed to be beneficially owned by the undersigned in accordance with the rules and regulations of the SEC and securities which may be issued
upon exercise of a stock option or warrant) or any equity securities of any affiliate of the Company (other than securities of Huatai Securities Co., Ltd. or
the affiliates of Huatai Securities Co., Ltd. set forth on Exhibit A hereto), as such term is defined under the rules and regulations of the SEC (or securities
convertible into or exercisable or exchangeable for equity securities of such affiliates) (the “Affiliate Securities”) (collectively, the “Equity Securities”), or
publicly disclose the intention to make any offer, sale, pledge or disposition, (2) enter into any swap or other agreement that transfers, in whole or in part,
any of the economic consequences of ownership of the Equity Securities, whether any such transaction described in clause (1) or (2) above is to be settled
by delivery of Equity Securities, in cash or otherwise or (3) make any demand for or exercise any right with respect to the registration of any shares of
Common Stock or any security convertible into or exercisable or exchangeable for shares of Common Stock. If the undersigned is an executive officer or
director of the Company, the undersigned further agrees that the foregoing provisions shall be equally applicable to any Company-directed Securities the
undersigned may purchase in the Public Offering.

Notwithstanding anything in this Letter Agreement to the contrary:
 

 1. The foregoing restrictions shall not apply to the transfer or distribution of Equity Securities:
 

 a. to be sold by the undersigned in the Public Offering pursuant to the Underwriting Agreement;
 

 

b. that were acquired in (i) the Public Offering or (ii) open market transactions after the completion of the Public Offering; provided
that subsection (i) of this clause (b) shall not apply (A) if the undersigned is an executive officer or director of the Company or
(B) with respect to any Equity Securities acquired by the undersigned through the Directed Share Program if the aggregate
purchase consideration for such Equity Securities exceeded $100,000;

 

 c. as a bona fide gift or gifts, including without limitation to a charitable organization or educational institution, or for bona fide
estate planning purposes;

 

 

d. (i) to a corporation, member, partner, partnership, limited liability company, trust or other business entity that is an affiliate (as
defined in Rule 405 as promulgated by the SEC under the Securities Act of 1993, as amended) of the undersigned, or to any
investment fund or other entity controlled or managed by the undersigned or affiliates of the undersigned (including, for the
avoidance of doubt, where the undersigned is a partnership, to its general partner or a successor partnership or fund, or any other
funds managed by such partnership) or (ii) as part of a distribution, transfer or disposition by the undersigned to its or its
affiliates’ directors, officers, employees, managers, managing members, members, stockholders, partners, beneficiaries (or the
estates thereof) or other equity holders;
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e. to any member of the undersigned’s immediate family (as defined below) or to any trust or other legal entity for the direct or

indirect benefit of the undersigned or the immediate family of the undersigned, or if the undersigned is a trust, to a trustor or
beneficiary of the trust or to the estate of a beneficiary of such trust;

 

 f. by will, other testamentary document or the laws of intestate succession;
 

 

g. to the Company in connection with the “net” or “cashless” exercise or settlement of stock options, other rights to purchase shares
of Common Stock or other securities convertible into or exercisable or exchangeable for shares of Common Stock, or for the
payment of tax withholdings or remittance payments due as a result of the vesting, settlement or exercise of such securities, in
each case pursuant to an equity incentive plan, stock purchase plan, other employee benefit plan or individual award agreement
between the Company and the undersigned described in the Registration Statement or the Prospectus, provided that any Equity
Securities received following any such exercise or settlement shall remain subject to the provisions of this Letter Agreement;

 

 
h. to the Company pursuant to any contractual arrangement in effect on the date of the Prospectus that provides for the repurchase of

the undersigned’s Equity Securities by the Company in connection with the termination of the undersigned’s service with the
Company;

 

 
i. to the Company in connection with the conversion of any convertible security into shares of Common Stock in a manner

consistent with the description of such securities in the Prospectus, provided that for the avoidance of doubt such Equity
Securities received shall remain subject to the provisions of this Letter Agreement;

 

 j. to a nominee or custodian of a person or entity to whom a transfer or distribution would be permissible under (c), (d), (e) or
(f) above;

 

 

k. pursuant to a bona fide third-party tender offer, merger, consolidation or similar transaction made to all holders of the Company’s
capital stock involving a Change of Control (as defined below) of the Company, provided that in the event that such tender offer,
merger, consolidation or other similar transaction is not completed, the undersigned’s Equity Securities shall remain subject to the
provisions of this Letter Agreement;

 

 

l. pursuant to a reorganization of the Company or its affiliates, including without limitation the exchange of member interests in
AssetMark Holdings, LLC for shares of Common Stock, consummated prior to or concurrently with the closing of the Public
Offering as described in the Prospectus, provided that any Equity Securities received by the undersigned in connection therewith
shall be subject to the provisions of this Letter Agreement; or
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 m. by operation of law, including pursuant to orders of a court, a qualified domestic order or in connection with a divorce settlement;

provided :
 

 i. that in the case of any transfer or distribution pursuant to clause (c), (d), (e), (f), (j) or (m), each donee, transferee or distributee
shall execute and deliver to the Representatives a lock-up letter substantially in the form of this Letter Agreement;

 

 

ii. that in the case of any transfer or distribution pursuant to clause (b), (c), (d), (e) or (j), no filing by any party (donor, donee,
transferor or transferee) under the Securities Exchange Act of 1934 (as amended, the “Exchange Act”) or other public
announcement shall be required or shall be made voluntarily in connection with such transfer or distribution (other than a filing
on a Form 5, Schedule 13G (or Schedule 13G/A) or Schedule 13F);

 

 iii. in the case of clauses (c), (d), (e), (f) and (j), it shall be a condition to the transfer or distribution that such transfer or distribution
does not involve a disposition for value;

 

 

iv. in the case of clause (g), no public announcement or filing under Section 16 of the Exchange Act, or any other public filing or
disclosure of such receipt or transfer (except as may be required by the rules of the Hong Kong Stock Exchange or the Shanghai
Stock Exchange), shall be required or shall be voluntarily made by or on behalf of the undersigned within 30 days after the date
of the Prospectus, and after such 30 th day and during the Restricted Period, any filing under Section 16 of the Exchange Act shall
clearly indicate in the footnotes thereto that (A) the filing relates to the circumstances described in clause (g), (B) no shares were
sold by the reporting person other than to the Company and (C) any shares of Common Stock received by the undersigned upon
exercise or settlement of the option or other right are subject to a lock-up agreement with the Underwriters of the Public Offering
for the duration of the Restricted Period; and

 

 

v. in the case of clauses (h), (i) or (m), no filing under Section 16 of the Exchange Act or other public filing, report or announcement
reporting a reduction in beneficial ownership of shares of Common Stock shall be voluntarily made during the Restricted Period
and, if the undersigned is required to file a report under Section 16 of the Exchange Act during the Restricted Period, the
undersigned shall include a statement in such report to the effect that such transfer is to the Company in connection with the
circumstances described in clause (h) or (i), as the case may be, including that no Equity Securities were sold by the reporting
person;
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2. The undersigned, without the prior written consent of the Representatives on behalf of the Underwriters, may receive from the Company shares
of Common Stock in connection with the exercise of options or other rights granted under a stock incentive plan or other equity award plan or
pursuant to an individual award agreement between the Company and the undersigned, which plan or agreement is described in the Registration
Statement; provided that (x) the shares of Common Stock received by the undersigned shall be subject to the provisions of this Letter
Agreement and (y) no public announcement or filing under Section 16 of the Exchange Act, or any other public filing or disclosure of such
receipt or transfer (except as may be required by the rules of the Hong Kong Stock Exchange or the Shanghai Stock Exchange), shall be
required or voluntarily made by or on behalf of the undersigned within 30 days after the date of the Prospectus, and after such 30 th day and
during the Restricted Period, if the undersigned is required to file a report under Section 16 of the Exchange Act or to make any other public
filing or disclosure of such receipt or transfer, the undersigned shall include a statement in such report to the effect that (A) the filing relates to
the circumstances described in this clause (2), (B) no shares were sold by the reporting person and (C) the shares of Common Stock received by
the undersigned upon exercise or settlement of the option or other right are subject to a lock-up agreement with the Underwriters of the Public
Offering for the duration of the Restricted Period;

 

 

3. The undersigned, without the prior written consent of the Representatives on behalf of the Underwriters, may enter into a written plan meeting
the requirements of Rule 10b5-1 under the Exchange Act after the date of this Letter Agreement relating to the sale of the undersigned’s Equity
Securities, provided that (i) the securities subject to such plan may not be transferred until after the expiration of the Restricted Period and
(ii) no public announcement or filing under the Exchange Act shall be made regarding the establishment of such plan during the Restricted
Period; and

 

 

4. The undersigned may, without the prior written consent of the Representatives on behalf of the Underwriters, make a demand under any
registration rights agreement with the Company described in the Registration Statement for, and exercise its rights under any such registration
rights agreement with respect to, the registration after the expiration of the Restricted Period of Equity Securities that does not require the filing
of a registration statement or any public announcement, filing or activity regarding the registration by the undersigned, the Company or any
third party during the Restricted Period (and no such public announcement, filing or activity shall be voluntarily made or taken during the
Restricted Period), provided that the undersigned and the Company shall promptly notify the Representatives of any such demand made and
submitted pursuant to this clause (4).

For purposes of this Letter Agreement, “immediate family” shall mean any relationship by blood, current or former marriage, domestic
partnership or adoption, not more remote than first cousin. For purposes of this Letter Agreement, “Change of Control” shall mean the transfer (whether by
tender offer, merger, consolidation or similar transaction or series of transactions) to a person (as defined in Section 13(d)(3) of the Exchange Act) or group
of affiliated persons (other than (i) an Underwriter pursuant to the Public Offering or (ii) Huatai Securities Co., Ltd. or an affiliate thereof) of the
Company’s voting securities if, after such transfer, such person or group of affiliated persons would beneficially own (as defined in Rules 13d-3 and 13d-5
under the Exchange Act) a majority of the outstanding voting securities of the Company (or the surviving entity).
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If the undersigned is an officer or director of the Company, (i) the Representatives on behalf of the Underwriters agree that, at least five
business days before the effective date of any release or waiver of the foregoing restrictions in connection with a transfer of shares of Common Stock, the
Representatives on behalf of the Underwriters will notify the Company of the impending release or waiver, and (ii) the Company has agreed in the
Underwriting Agreement to announce the impending release or waiver by press release through a major news service at least two business days before the
effective date of the release or waiver unless the Company and the Representatives agree in writing that such announcement is not required by Financial
Industry Regulatory Authority (“FINRA”) Rule 5131 (or any successor provision thereto). Any release or waiver granted by the Representatives on behalf
of the Underwriters hereunder to any such officer or director shall only be effective two business days after the publication date of such press release. The
provisions of this paragraph will not apply if (a) the release or waiver is effected solely to permit a transfer not for consideration and (b) the transferee has
agreed in writing to be bound by the same terms described in this letter to the extent and for the duration that such terms remain in effect at the time of the
transfer.

In furtherance of the foregoing, the Company, and any duly appointed transfer agent for the registration or transfer of the securities described
herein, are hereby authorized to decline to make any transfer of securities if such transfer would constitute a violation or breach of this Letter Agreement.

The undersigned hereby represents and warrants that the undersigned has full power and authority to enter into this Letter Agreement. All
authority herein conferred or agreed to be conferred and any obligations of the undersigned shall be binding upon the successors, assigns, heirs or personal
representatives of the undersigned.

This Letter Agreement shall automatically terminate and the undersigned shall automatically, and without any action on the part of any other
party, be released from all obligations hereunder upon the earliest to occur, if any, of: (i) the Company or Huatai Securities Co., Ltd. advising the
Representatives in writing prior to the execution of the Underwriting Agreement that it has determined not to proceed with the Public Offering, (ii) the
withdrawal of the Registration Statement prior to the execution of the Underwriting Agreement, (iii) the termination of Underwriting Agreement (other than
the provisions thereof that survive termination) prior to payment for and delivery of the Common Stock to be sold thereunder or (iv) September 30, 2019, in
the event that the Underwriting Agreement has not become effective by such date.

The undersigned understands that the Underwriters are entering into the Underwriting Agreement and proceeding with the Public Offering in
reliance upon this Letter Agreement.
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EXECUTION

This Letter Agreement and any claim, controversy or dispute arising under or related to this Letter Agreement shall be governed by and
construed in accordance with the laws of the State of New York.

Very truly yours,
 
IF AN INDIVIDUAL:   IF AN ENTITY:

By:                                       
(duly
authorized
signature)   (please
print
complete
name
of
entity)

Name:                                 By:                                         
(please
print
full
name)   (duly
authorized
signature)

   Name:                            
   (please
print
full
name)

Email Address:   Email Address:
    

Address:   Address:
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Exhibit A

Affiliates of Huatai Securities Co., Ltd.
 

 •  Huatai Securities Co., Ltd.
 

 •  Huatai International Financial Holdings Company Limited
 

 •  Huatai Financial Holdings (Hong Kong) Limited
 

 •  华泰金控投资咨询 (深圳)有限公司) (Huatai Financial Holdings Investment Consulting (Shenzhen) Co., Ltd.)
 

 •  HTSC Limited
 

 •  Huatai International Finance Limited
 

 •  Huatai HK Investment (Cayman) Limited
 

 •  Huatai HK SPC
 

 •  Huatai International Finance I Limited
 

 •  Principle Solution Group Limited
 

 •  Huatai Capital Finance Limited
 

 •  Huatai Capital Investment Limited
 

 •  Huatai Principal Investment Group Limited
 

 •  Huatai International Financial Products Limited
 

 •  Pioneer Return Limited
 

 •  Pioneer Return Holdings Limited
 

 •  Pioneer Festive Limited
 

 •  Pioneer Reward Limited
 

 •  Huatai Principal Investment I Limited
 

 •  Huatai International Investment Holdings Limited
 

 •  Huatai Securities USA Holdings, Inc.
 

 •  Huatai Securities (USA), Inc.
 

 •  华泰联合证券有限责任公司 (Huatai United Securities Co., Ltd.)
 

 •  华泰创新投资有限公司 (Huatai Innovative Investment Co., Ltd.)
 

 •  华泰瑞新(上海)投资有限公司(Huatai Rising (Shanghai) Investment Co., Ltd.)
 

 •  华泰期货有限公司 (Huatai Futures Co., Ltd.)
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 •  华泰长城投资管理有限公司 (Huatai Great Wall Capital Investment Co., Ltd.)
 

 •  华泰长城资本管理有限公司 (Huatai Great Wall Capital Management Co., Ltd.)
 

 •  华泰长城国际贸易有限公司 (Huatai Great Wall International Trade Co., Ltd.)
 

 •  华泰资本管理(香港)有限公司 (Huatai Capital Management (Hong Kong) Limited)
 

 •  华泰（香港）期货有限公司 (Huatai (Hong Kong) Futures Limited)
 

 •  华泰金融美国公司 (Huatai Financial USA Inc.)
 

 •  江苏股权交易中心有限责任公司 (Jiangsu Equity Exchange Co., Ltd.)
 

 •  江苏小微企业融资产品交易中心有限责任公司 (Jiangsu SME Financial Products Exchange Center Limited Liability Company)
 

 •  华泰证券 ( 上海) 资产管理有限公司 (Huatai Securities (Shanghai) Asset Management Co., Ltd.)
 

 •  华泰紫金投资有限责任公司 (Huatai Zijin Investment Co., Ltd.)
 

 •  北京华泰同信投资基金管理有限公司 (Beijing Huatai Tongxin Investment Fund Management Co., Ltd.)
 

 •  华泰瑞联基金管理有限公司
 

 •  伊犁华泰瑞达股权投资管理有限公司
 

 •  南京华泰瑞兴投资管理有限公司
 

 •  南京华泰瑞鑫股权投资管理有限公司
 

 •  南京华泰瑞通投资管理有限公司
 

 •  南京华泰瑞兴投资管理有限公司
 

 •  江苏华泰锐盛基金管理有限公司
 

 •  深圳市华泰君信基金投资管理有限公司
 

 •  北京华泰瑞合投资基金管理合伙企业（有限合伙）(Beijing Huatai Ruihe Investment Fund Management Partnership (Limited Partnership))
 

 •  江苏华泰瑞联基金管理有限公司
 

 •  南京华泰瑞联股权投资基金管理合伙企业（有限合伙）
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 •  西藏泰盈创业投资管理有限责任公司
 

 •  前海瑞联（深圳）基金管理有限公司
 

 •  Relian Capital Limited
 

 •  瑞联产业控股有限公司 (Relian Industrial Holdings Limited)
 

 •  南京华泰瑞泰股权投资管理中心（有限合伙）
 

 •  伊犁华泰瑞达股权投资管理合伙企业（有限合伙）
 

 •  上海道韩投资中心（有限合伙）
 

 •  南京泰瑞投资管理中心（有限合伙）
 

 •  南京东土泰耀股权投资合伙企业（有限合伙）
 

 •  南京华泰瑞兴投资基金管理合伙企业（有限合伙）
 

 •  华泰紫金（江苏）股权投资基金（有限合伙）
 

 •  深圳市华泰瑞麟基金投资管理合伙企业（有限合伙）
 

 •  深圳市华泰瑞麟股权投资基金合伙企业（有限合伙）
 

 •  南方基金管理股份有限公司 (China Southern Asset Management Co., Ltd.)
 

 •  南方资本管理有限公司 (China Southern Capital Management Co., Ltd.
 

 •  深圳南方股权投资基金管理有限公司 (Shenzhen Southern Equity Investment Fund Management Co., Ltd.)
 

 •  青岛南方股权投资管理有限公司 (Qingdao Southern Equity Investment Fund Management Co., Ltd.)
 

 •  南方东英资产管理有限公司 (CSOP Asset Management Ltd.)
 

 •  南方东英股权投资基金管理(深圳)有限公司 (CSOP Investment International Limited
 

 •  DHF & Co., Ltd.)
 

 •  华泰柏瑞基金管理有限公司 (Huatai-PineBridge Fund Management Co., Ltd.)
 

 •  柏瑞爱建资产管理(上海)有限公司
 

 •  江苏省国信资产管理集团有限公司 (Jiangsu Guoxin Investment Group Limited)
 

 •  江苏交通控股有限公司 (Jiangsu Communications Holding Company Limited)
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 •  江苏银行股份有限公司 (Bank of Jiangsu Co., Ltd.)
 

 •  苏州股权交易中心有限责任公司 (Suzhou Equity Exchange Center Limited Liability Company)
 

 •  深圳市前海南方东英资产管理有限公司 (Shenzhen Qianhai CSOP Asset Management Limited)
 

 •  证通股份有限公司 (E-Capital Transfer Co., Ltd.)
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Exhibit 10.10

ASSETMARK FINANCIAL HOLDINGS, INC.
2019 EQUITY INCENTIVE PLAN

Section 1. Purpose
and
Eligibility
.

(a) General Purpose. The purpose of this AssetMark Financial Holdings, Inc. 2019 Equity Incentive Plan (as amended from time to time, the “ Plan ”)
is to motivate and reward employees and other individuals to perform at the highest level and contribute significantly to the success of AssetMark Financial
Holdings, Inc. (the “ Company ”), thereby furthering the best interests of the Company and its shareholders.

(b) Eligible Award Recipients. The persons eligible to receive Awards are the Employees, Consultants and Directors of the Company and its
Affiliates, and such other individuals designated by the Administrator who are reasonably expected to become Employees, Consultants and Directors after
the receipt of Awards.

(c) Available Awards. The Plan permits the grant of Options, SARs, Restricted Stocks, RSUs, Performance Awards, Other Cash-Based Awards or
Other Stock-Based Awards.

Section 2. Definitions
. As used in the Plan, the following terms shall have the meanings set forth below:

(a) “ Affiliate ” means, with respect to a Person, any entity that, directly or indirectly through one or more intermediaries, controls, is controlled by, or
is under common control with, such Person (or, if no Person is specified, the Company).

(b) “ Award ” means any Option, SAR, Restricted Stock, RSU, Performance Award, Other Cash-Based Award or Other Stock-Based Award granted
under the Plan.

(c) “ Award Agreement ” means any written agreement, contract or other instrument or document (including in electronic form) evidencing an
Award granted under the Plan.

(d) “ Beneficial Owner ” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the Exchange Act, except that in calculating the
beneficial ownership of any particular Person, such Person shall be deemed to have beneficial ownership of all securities that such Person has the right to
acquire by conversion or exercise of other securities, whether such right is currently exercisable or is exercisable only after the passage of time. The terms
“Beneficial Ownership,” “Beneficially Owns” and “Beneficially Owned” have a corresponding meaning.

(e) “ Beneficiary ” means a Person entitled to receive payments or other benefits or exercise rights that are available under the Plan in the event of a
Participant’s death. If no such Person can be named or is named by a Participant, or if no Beneficiary designated by a Participant is eligible to receive
payments or other benefits or exercise rights that are available under the Plan at a Participant’s death, such Participant’s Beneficiary shall be such
Participant’s estate.
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(f) “ Board ” means the Board of Directors of the Company.

(g) “ Cause ” means, with respect to a Participant, “cause” as defined in such Participant’s Service Agreement, if any, or if not so defined, except as
otherwise provided in such Participant’s Award Agreement, such Participant’s: (i) serious misconduct in the performance of his or her employment duties,
(ii) conviction of, plea of guilty to, or plea of nolo contendere to (x) a felony or (y) a misdemeanor involving moral turpitude, fraud or dishonesty,
(iii) commission of an act involving personal dishonesty that results in financial, reputational or other harm to the Company or its Affiliates; (iv) breach of
any applicable term set forth in such Participant’s Service Agreement, if any, or (v) breach or violation of any rule, policy, procedure or guideline of the
Company or its Affiliates.

(h) “ Change in Control ” means the occurrence of any one or more of the following events:

(i) the acquisition by any Person of Beneficial Ownership, directly or indirectly, of securities of the Company (not including in the securities
beneficially owned by such Person any securities acquired directly from the Company or its Affiliates other than in connection with the acquisition by
the Company or its Affiliates of a business) representing 50% or more of the combined voting power of the then outstanding voting securities of the
Company entitled to vote in the election of directors (the “ Outstanding Company Voting Securities ”); provided,
however
that for purposes of this
Plan any acquisition which complies with clauses (A), (B) and (C) of subsection (v) of this definition shall not constitute a Change of Control;

(ii) a majority of the members of the Board are replaced during any twelve-month period by directors whose appointment or election is not
endorsed by a majority of the Board before the date of appointment or election;

(iii) the date which is ten (10) business days prior to the consummation of a complete liquidation or dissolution of the Company;

(iv) the direct or indirect sale, transfer, conveyance or disposition (other than by way of merger or consolidation) by the Company of all or
substantially all of the Company’s assets in which any Person acquires (or has acquired during the 12-month period ending on the date of the most
recent acquisition by such Person) assets from the Company that have a total gross fair market value equal to more than 50% of the total gross fair
market value of all of the assets of the Company immediately prior to such acquisition or acquisitions; or

(v) the consummation of a reorganization, merger, consolidation or similar form of corporate transaction involving the Company that requires
the approval of the Company’s shareholders, whether for such transaction or the issuance of securities in the transaction (a “ Business Combination
”), unless immediately following such Business Combination: (A) more than 50% of the
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total voting power of (I) the entity resulting from such Business Combination (the “ Surviving Company ”), or (II) if applicable, the ultimate parent
entity that directly or indirectly has beneficial ownership of sufficient voting securities eligible to elect a majority of the members of the board of
directors (or the analogous governing body) of the Surviving Company (the “ Parent Company ”), is represented by the Outstanding Company
Voting Securities that were outstanding immediately prior to such Business Combination (or, if applicable, is represented by shares into which the
Outstanding Company Voting Securities were converted pursuant to such Business Combination), and such voting power among the holders thereof
is in substantially the same proportion as the voting power of the Outstanding Company Voting Securities among the holders thereof immediately
prior to the Business Combination; (B) no Person (other than any employee benefit plan sponsored or maintained by the Surviving Company or the
Parent Company) is or becomes the Beneficial Owner, directly or indirectly, of 50% or more of the total voting power of the outstanding voting
securities eligible to elect members of the board of directors of the Parent Company (or the analogous governing body) (or, if there is no Parent
Company, the Surviving Company); and (C) at least a majority of the members of the board of directors (or the analogous governing body) of the
Parent Company (or, if there is no Parent Company, the Surviving Company) following the consummation of the Business Combination were Board
members at the time of the Board’s approval of the execution of the initial agreement providing for such Business Combination; or

In no event, however shall a Change in Control be deemed to occur as a result of any acquisition (w) by the Company, Huatai International Investment
Holding Limited, or any of their respective Affiliates, (x) by any employee benefit plan sponsored or maintained by the Company or any subsidiary, (y) by
any underwriter temporarily holding securities pursuant to an offering of such securities, or (z) in respect of an Award held by a particular Participant, by
the Participant or any group of persons including the Participant (or any entity controlled by the Participant or any group of persons including the
Participant);

Notwithstanding the foregoing or any provision of any Award Agreement to the contrary, for any Award that provides for accelerated distribution on a
Change in Control of amounts that constitute “deferred compensation” (as defined in Section 409A of the Code), if the event that constitutes such Change in
Control does not also constitute a change in the ownership or effective control of the Company, or in the ownership of a substantial portion of the
Company’s assets (in either case, as defined in Section 409A of the Code), such amount shall not be distributed on such Change in Control but instead shall
vest as of such Change in Control and shall be distributed on the scheduled payment date specified in the applicable Award Agreement, except to the extent
that earlier distribution would not result in the Participant who holds such Award incurring interest or additional tax under Section 409A of the Code.

(i) “ Code ” means the Internal Revenue Code of 1986, as amended from time to time, and the rules, regulations and guidance thereunder. Any
reference to a provision in the Code shall be deemed to include a reference to any regulations promulgated thereunder and any successor provision thereto.
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(j) “ Committee ” means the compensation committee of the Board or such other committee of one or more members of the Board as may be
designated by the Board from time to time to administer the Plan in accordance with Section 4 hereof.

(k) “ Common Stock ” means the Company’s common stock, $0.001 par value per share.

(l) “ Company ” means AssetMark Financial Holdings, Inc., a Delaware corporation, or any successor thereto.

(m) “ Consultant ” means any individual, including an advisor, who is providing services to the Company or any Subsidiary other than as an
Employee or Director, and who may be offered securities registerable pursuant to a registration statement on Form S-8 under the Securities Act.

(n) “ Director ” means any member of the Board.

(o) “ Disability ” means, unless the applicable Award Agreement provides otherwise, that the Participant is unable to engage in any substantial
gainful activity by reason of any medically determinable physical or mental impairment; provided, however, that for purposes of determining the term of an
Incentive Stock Option, the term Disability shall have the meaning ascribed to it under Section 22(e)(3) of the Code. The determination of whether an
individual has a Disability shall be determined under procedures established by the Administrator. Except in situations where the Administrator is
determining Disability for purposes of the term of an Incentive Stock Option within the meaning of Section 22(e)(3) of the Code, the Administrator may
rely on any determination that a Participant is disabled for purposes of benefits under any long-term disability plan maintained by the Company or any
Affiliate in which a Participant participates

(p) “ Effective Date ” means the date on which the registration statement covering the initial public offering of the Shares is declared effective
pursuant to Section 12(g) of the Exchange Act by the Securities and Exchange Commission.

(q) “ Employee ” means any individual, including any officer or Director, employed by the Company or any Subsidiary or any prospective employee
or officer who has accepted an offer of employment from the Company or any Subsidiary, with the status of employment determined based upon such
factors as are deemed appropriate by the Committee in its discretion, subject to any requirements of the Code or applicable laws. Mere service as a Director
or payment of a director’s fee by the Company or an Affiliate will not be sufficient to constitute “employment” by the Company or an Affiliate.

(r) “ Exchange Act ” means the Securities Exchange Act of 1934, as amended.
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(s) “ Fair Market Value ” means, as of any date, (i) with respect to Shares, the closing price of a Share on the trading day immediately preceding the
date of determination (or, if there is no reported sale on such date, on the last preceding date on which any reported sale occurred), on the principal stock
market or exchange on which the Shares are quoted or traded, or if Shares are not so quoted or traded, the fair market value of a Share as determined by the
Committee, and (ii) with respect to any property other than Shares, the fair market value of such property determined by such methods or procedures as
shall be established from time to time by the Committee.

(t) “ Grant Date ” means the date on which the Administrator adopts a resolution, or takes other appropriate action, expressly granting an Award to a
Participant that specifies the key terms and conditions of the Award or, if a later effective date is set forth in such resolution, then such effective date as is
set forth in such resolution.

(u) “ Incentive Stock Option ” means an option representing the right to purchase Shares from the Company, granted pursuant to Section 6, that
meets the requirements of Section 422 of the Code.

(v) “ Intrinsic Value ” with respect to an Option or SAR Award means (i) the excess, if any, of the price or implied price per Share in a Change in
Control or other event over
(ii) the exercise or hurdle price of such Award multiplied
by
(iii) the number of Shares covered by such Award.

(w) “ Non-Qualified Stock Option ” means an option representing the right to purchase Shares from the Company, granted pursuant to Section 6,
that is not an Incentive Stock Option.

(x) “ Option ” means an Incentive Stock Option or a Non-Qualified Stock Option.

(y) “ Optionholder ” means a person to whom an Option is granted pursuant to the Plan or, if applicable, such other person who holds an outstanding
Option.

(z) “ Other Cash-Based Award ” means an Award granted pursuant to Section 11, including cash awarded as a bonus or upon the attainment of
specified performance criteria or otherwise as permitted under the Plan.

(aa) “ Other Stock-Based Award ” means an Award granted pursuant to Section 11 that may be denominated or payable in, valued in whole or in
part by reference to, or otherwise based on, or related to, Shares or factors that may influence the value of Shares, including convertible or exchangeable
debt securities, other rights convertible or exchangeable into Shares, purchase rights for Shares, dividend rights or dividend equivalent rights or Awards
with value and payment contingent upon performance of the Company or business units thereof or any other factors designated by the Committee.

(bb) “ Participant ” means an eligible person to whom an Award is granted pursuant to the Plan or, if applicable, such other person who holds an
outstanding Award.
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(cc) “ Performance Award ” means an Award granted pursuant to Section 10.

(dd) “ Performance Period ” means the period established by the Committee with respect to any Performance Award during which the performance
goals specified by the Committee with respect to such Award are to be measured.

(ee) “ Permitted Transferee ” means (i) a member of the Optionholder’s immediate family (child, stepchild, grandchild, parent, stepparent,
grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or
sister-in-law, including adoptive relationships), (ii) any person sharing the Optionholder’s household (other than a tenant or employee), (iii) a trust in which
these persons have more than 50% of the Beneficial Ownership interest, (iv) a foundation in which these persons (or the Optionholder) control the
management of assets, (v) any other entity in which these persons (or the Optionholder) own more than 50% of the voting interests; and (vi) such other
transferees as may be permitted by the Administrator in its sole discretion..

(ff) “ Person ” has the meaning ascribed to such term in Section 3(a)(9) of the Exchange Act and used in Sections 13(d) and 14(d) thereof, including a
“group” as defined in Section 13(d) thereof.

(gg) “ Plan ” means this AssetMark Financial Holdings, Inc. 2019 Equity Incentive Plan, as amended from time to time.

(hh) “ Restricted Stock ” means any Share subject to certain restrictions and forfeiture conditions, granted pursuant to Section 8.

(ii) “ Restricted Stock Unit ” or “ RSU ” means a right granted pursuant to Section 9. Each RSU represents an unfunded and unsecured right to
receive cash, Shares or a combination thereof, in an amount equal to the Fair Market Value of one Share.

(jj) “ Service Agreement ” means any employment, severance, consulting or similar agreement between the Company or any of its Affiliates and a
Participant.

(kk) “ Share ” means a share of the Company’s Common Stock.

(ll) “ Stock Appreciation Right ” or “ SAR ” means a right granted pursuant to Section 7. Each SAR represents an unfunded and unsecured right to
receive upon exercise, cash, Shares or a combination thereof, in an amount equal to the excess of (i) the Fair Market Value of one Share on the date of
exercise or settlement over (ii) the exercise or hurdle price of the right on the Date of Grant.

(mm) “ Subsidiary ” means an entity of which the Company directly or indirectly holds all or a majority of the value of the outstanding equity
interests of such entity or a majority of the voting power with respect to the voting securities of such entity. Whether employment by or service with a
Subsidiary is included within the scope of the Plan shall be determined by the Committee.
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(nn) “ Substitute Award ” means an Award granted in assumption of, or in substitution for, an outstanding award previously granted by a company
or other business acquired by the Company or with which the Company combines.

(oo) “ Termination of Service ” means the cessation of a Participant’s performance of services as an Employee, Director or Consultant for the
Company or any Subsidiary ; provided
, however
, that in the case of a Participant who is an Employee, the transfer of employment from the Company to a
Subsidiary, from a Subsidiary to the Company, from one Subsidiary to another Subsidiary or, unless the Committee determines otherwise, the cessation of
employee status but the continuation of the performance of services for the Company or a Subsidiary as a Director or Consultant shall not be deemed a
cessation of service that would constitute a Termination of Service; provided
, further
, that a Termination of Service shall be deemed to occur for a
Participant employed by, or performing services for, a Subsidiary when such Subsidiary ceases to be a Subsidiary unless such Participant’s employment or
service continues with the Company or another Subsidiary. Notwithstanding the foregoing, with respect to any Award subject to Section 409A of the Code
(and not exempt therefrom), a Termination of Service occurs when a Participant experiences a “separation of service” (as such term is defined under
Section 409A of the Code).

Section 3. Eligibility
.

(a) Any Employee, Director or Consultant shall be eligible to be selected to receive an Award under the Plan, to the extent that an offer or receipt of
an Award is permitted by applicable law, stock market or exchange rules and regulations or accounting or tax rules and regulations.

(b) Holders of options and other types of awards granted by a company or other business that is acquired by the Company or with which the Company
combines are eligible for grants of Substitute Awards under the Plan to the extent permitted under applicable regulations of any stock exchange on which
the Company is listed.

Section 4. Administration
.

(a) Administration
of
the
Plan
. The Plan shall be administered by the Committee. All decisions of the Committee with respect to the Plan shall be
final, conclusive and binding upon all parties, including the Company, its shareholders, Participants and any Beneficiaries thereof, unless determined by a
court having jurisdiction to be arbitrary and capricious.

(b) Delegation
of
Authority
. To the extent permitted by applicable law, including under Section 157(c) of the Delaware General Corporation Law, the
Committee may delegate to one or more officers of the Company some or all of its authority under the Plan, including the authority to grant Options and
SARs or other Awards in the form of Share rights (except that such delegation shall not apply to any Award for a Person then covered by Section 16 of the
Exchange Act), and the Committee may delegate to one or more committees of the Board (which may consist of solely one Director) some or all of its
authority under the Plan, including the authority to grant all types of Awards, in accordance with applicable law.
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(c) Authority
of
Committee
. Subject to the terms of the Plan and applicable law, the Committee (or its delegate) shall have full discretion and
authority to:

(i) determine when Awards are to be granted under the Plan and the applicable Date of Grant;

(ii) select the eligible Award recipients to whom Awards shall be granted;

(iii) determine the type or types of Awards (including Substitute Awards) to be granted to each Participant under the Plan;

(iv) determine the number of Shares to be covered by (or with respect to which payments, rights or other matters are to be calculated in
connection with) Awards;

(v) prescribe the form of each Award Agreement and determine the terms and conditions of any Award, which need not be identical for each
Participant, including but not limited to, the exercise price, the time or times when Awards may be exercised (which may be based on performance
criteria), any vesting acceleration or waiver of forfeiture restrictions, any Performance Goals over any Performance Periods, and any restriction or
limitation regarding any Award or the Shares relating thereto, based in each case on such factors as the Committee will determine;

(vi) determine whether, to what extent, under what circumstances and by which methods Awards may be settled or exercised in cash, Shares,
other Awards, other property, net settlement, or any combination thereof, or canceled, forfeited or suspended;

(vii) determine whether, to what extent and under what circumstances cash, Shares, other Awards, other property and other amounts payable
with respect to an Award under the Plan shall be deferred either automatically or at the election of the holder thereof or of the Committee;

(viii) waive any conditions or rights under, amend any terms of, or amend, alter, suspend, discontinue or terminate any Award theretofore
granted, subject to the provisions of Section 14(c) below;

(ix) determine the duration and purpose of leaves of absences which may be granted to a Participant without constituting termination of their
employment for purposes of the Plan, which periods shall be no shorter than the periods generally applicable to Employees under the Company’s
employment policies;

 
8



(x) make decisions with respect to outstanding Awards that may become necessary upon a change in corporate control or an event that triggers
anti-dilution adjustments;

(xi) allow Participants to satisfy withholding tax obligations in a manner prescribed in Section 15(d);

(xii) authorize any person to execute on behalf of the Company any instrument required to effect the grant of an Award previously granted by
the Committee;

(xiii) interpret, administer, correct any defect, supply any omission and reconcile any inconsistency in the Plan, any instrument or agreement
relating to the Plan or any Award;

(xiv) establish, amend, suspend, rescind or waive such rules and regulations and appoint such agents, trustees, brokers, depositories and
advisors and determine such terms of their engagement as it shall deem appropriate for the proper administration of the Plan and due compliance with
applicable law, stock market or exchange rules and regulations or accounting or tax rules and regulations; and

(xv) exercise discretion to make any other determination and take any other action that the Committee deems necessary or desirable for the
administration of the Plan and due compliance with applicable law, stock market or exchange rules and regulations or accounting or tax rules and
regulations.

Notwithstanding anything to the contrary contained herein, the Board may, in its sole discretion, at any time and from time to time, grant Awards or
administer the Plan. In any such case, the Board shall have all of the authority and responsibility granted to the Committee herein.

(d) In addition to such other rights of indemnification as they may have as Directors or members of the Committee or otherwise, and to the extent
allowed by Applicable Laws, each person who is, either individually or as a member of the Board or a Committee, or who administers the Plan pursuant to a
delegation pursuant to Section 4(b) above, shall be indemnified by the Company against the reasonable expenses, including attorney’s fees, actually
incurred in connection with any action, suit or proceeding or in connection with any appeal therein, to which the Committee or such person may be party by
reason of any action taken or failure to act under or in connection with the Plan or any Award granted under the Plan, and against all amounts paid by such
person in settlement thereof (provided, however, that the settlement has been approved by the Company, which approval shall not be unreasonably
withheld) or paid by such person in satisfaction of a judgment in any such action, suit or proceeding, except in relation to matters as to which it shall be
adjudged in such action, suit or proceeding that such person did not act in good faith and in a manner which such person reasonably believed to be in the
best interests of the Company, or in the case of a criminal proceeding, had no
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reason to believe that the conduct complained of was unlawful; provided, however, that within 60 days after the institution of any such action, suit or
proceeding, such person shall, in writing, offer the Company the opportunity at its own expense to handle and defend such action, suit or proceeding.

Section 5. Shares
Available
for
Awards
.

(a) Subject to adjustment as provided in Section 5(c) and except for Substitute Awards, the maximum number of Shares available for issuance under
the Plan as of the Effective Date shall equal 4,887,691 Shares (the “ Share Reserve ”).

(b) If any Award is forfeited, cancelled, expires, terminates or otherwise lapses or is settled in cash, in whole or in part, without the delivery of Shares,
then the Shares covered by such forfeited, expired, terminated or lapsed Award shall again be available for grant under the Plan; provided, however, that
any Shares withheld in respect of taxes relating to any Award, and any Shares tendered or withheld to pay the exercise price of an Option, will not again
become available for issuance under the Plan.

(c) In the event that the Committee determines that, as a result of any dividend or other distribution (other than an ordinary dividend or distribution),
recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, separation, rights offering, split-up, spin-off, combination, repurchase
or exchange of Shares or other securities of the Company, issuance of warrants or other rights to purchase Shares or other securities of the Company,
issuance of Shares pursuant to the anti-dilution provisions of securities of the Company, or other similar corporate transaction or event affecting the Shares,
an adjustment is appropriate in order to prevent disproportional dilution or enlargement of the benefits or potential benefits intended to be made available
under the Plan, then the Committee shall, subject to compliance with Section 409A of the Code and other applicable law, adjust equitably so as to ensure no
undue enrichment or harm (including by payment of cash), any or all of:

(i) the number and type of Shares (or other securities) which thereafter may be made the subject of Awards, including the aggregate limits
specified in Section 5(a) and Section 5(f);

(ii) the number and type of Shares (or other securities) subject to outstanding Awards; and

(iii) the grant, purchase, exercise or hurdle price with respect to any Award or, if deemed appropriate, make provision for a cash payment to the
holder of an outstanding Award.

(d) Shares available for distribution under the Plan may consist, in whole or in part, of authorized and unissued shares, treasury shares or shares
reacquired by the Company in any manner.
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(e) Subject to adjustment as provided in Section 5(c)(i), the maximum number of Shares available for issuance with respect to Incentive Stock
Options shall equal the Share Reserve.

Section 6. Options
. The Committee is authorized to grant Options to Participants with the following terms and conditions and with such additional
terms and conditions, in either case not inconsistent with the provisions of the Plan, as the Committee shall determine in its discretion:

(a) The exercise price per Share under an Option shall be determined by the Committee at the time of grant; provided
, however
, that, except in the
case of Substitute Awards, such exercise price shall not be less than the Fair Market Value of a Share on the date of grant of such Option.

(b) The term of each Option shall be fixed by the Committee but shall not exceed 10 years from the date of grant of such Option. The Committee shall
determine the time or times at which an Option becomes vested and exercisable in whole or in part.

(c) The Committee shall determine the method or methods by which, and the form or forms, including cash, Shares, other Awards, other property, net
settlement, broker-assisted cashless exercise or any combination thereof, having a Fair Market Value on the exercise date equal to the exercise price of the
Shares as to which the Option shall be exercised, in which payment of the exercise price with respect thereto may be made or deemed to have been made.

(d) The terms of any Incentive Stock Option granted under the Plan shall comply in all respects with the provisions of Section 422 of the Code.
Incentive Stock Options may be granted only to employees of the Company or of a parent or subsidiary corporation (as defined in Section 424 of the Code).

Section 7. Stock
Appreciation
Rights
. The Committee is authorized to grant SARs to Participants with the following terms and conditions and with
such additional terms and conditions, in either case not inconsistent with the provisions of the Plan, as the Committee shall determine:

(a) SARs may be granted under the Plan to Participants either alone (“freestanding”) or in addition to other Awards granted under the Plan (“tandem”)
and may, but need not, relate to a specific Option granted under Section 6.

(b) The exercise or hurdle price per Share under a SAR shall be determined by the Committee; provided
, however
, that, except in the case of
Substitute Awards, such exercise or hurdle price shall not be less than the Fair Market Value of a Share on the date of grant of such SAR.

(c) The term of each SAR shall be fixed by the Committee but shall not exceed 10 years from the date of grant of such SAR. The Committee shall
determine the time or times at which a SAR may be exercised or settled in whole or in part.
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(d) Upon the exercise of a SAR, the Company shall pay to the Participant an amount equal to the number of Shares subject to the SAR multiplied by
the excess, if any, of the Fair Market Value of one Share on the exercise date over the exercise or hurdle price of such SAR. The Company shall pay such
excess in cash, in Shares valued at Fair Market Value, or any combination thereof, as determined by the Committee.

Section 8. Restricted
Stock.
The Committee is authorized to grant Awards of Restricted Stock to Participants with the following terms and conditions
and with such additional terms and conditions, in either case not inconsistent with the provisions of the Plan, as the Committee shall determine:

(a) The Award Agreement shall specify the vesting schedule.

(b) Awards of Restricted Stock shall be subject to such restrictions as the Committee may impose, which restrictions may lapse separately or in
combination at such time or times, in such installments or otherwise, as the Committee may deem appropriate.

(c) Subject to the restrictions set forth in the applicable Award Agreement, a Participant generally shall have the rights and privileges of a stockholder
with respect to Awards of Restricted Stock, including the right to vote such Shares of Restricted Stock and the right to receive dividends; provided that,
(i) the Committee may reserve the right to exercise the voting rights with respect to the Restricted Stock; and (ii) any cash dividends and stock dividends
with respect to the Restricted Stock shall be withheld by the Company for the Participant’s account, and interest may be credited on the amount of the cash
dividends withheld at a rate and subject to such terms as determined by the Committee. The cash dividends or stock dividends so withheld by the
Committee and attributable to any particular share of Restricted Stock (and earnings thereon, if applicable) shall be distributed to the Participant, if
applicable, upon the release of restrictions on such share and, if such share is forfeited, the Participant shall have no right to such dividends.

(d) The Committee may, in its discretion, specify in the applicable Award Agreement that any or all dividends or other distributions paid on Awards
of Restricted Stock prior to vesting be paid either in cash or in additional Shares and either on a current or deferred basis and that such dividends or other
distributions may be reinvested in additional Shares, which may be subject to the same restrictions as the underlying Awards.

(e) Any Award of Restricted Stock may be evidenced in such manner as the Committee may deem appropriate, including book-entry registration.

(f) The Committee may provide in an Award Agreement that an Award of Restricted Stock is conditioned upon the Participant making or
refraining from making an election with respect to the Award under Section 83(b) of the Code. If a Participant makes an election pursuant to
Section 83(b) of the Code with respect to an Award of Restricted Stock, such Participant shall be required to file promptly a copy of such election with
the Company and the applicable Internal Revenue Service office.
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Section 9. RSUs.
The Committee is authorized to grant Awards of RSUs to Participants with the following terms and conditions and with such
additional terms and conditions, in either case not inconsistent with the provisions of the Plan, as the Committee shall determine:

(a) The Award Agreement shall specify the vesting schedule and the delivery schedule (which may include deferred delivery later than the vesting
date).

(b) Awards of RSUs shall be subject to such restrictions as the Committee may impose, which restrictions may lapse separately or in combination at
such time or times, in such installments or otherwise, as the Committee may deem appropriate.

(c) An RSU shall not convey to a Participant the rights and privileges of a stockholder with respect to the Shares subject to such RSU, such as the
right to vote or the right to receive dividends, unless and until such Shares are issued to such Participant to settle such RSU.

(d) Shares delivered upon the vesting and settlement of an RSU Award may be evidenced in such manner as the Committee may deem appropriate,
including book-entry registration.

(e) The Committee may determine the form or forms (including cash, Shares, other Awards, other property or any combination thereof) in which
payment of the amount owing upon settlement of any RSU Award may be made.

Section 10. Performance
Awards.
The Committee is authorized to grant Performance Awards to Participants with the following terms and conditions
and with such additional terms and conditions, in either case not inconsistent with the provisions of the Plan, as the Committee shall determine in its
discretion:

(a) Performance Awards may be denominated as a cash amount, number of Shares or units or a combination thereof and are Awards that may be
earned upon achievement or satisfaction of performance conditions specified by the Committee. In addition, the Committee may specify that any other
Award shall constitute a Performance Award by conditioning the grant to a Participant or the right of a Participant to exercise the Award or have the Award
vested or settled, and the timing thereof, upon achievement or satisfaction of such performance conditions as may be specified by the Committee. The
Committee may use such business criteria and other measures of performance as it may deem appropriate in establishing any performance conditions.
Subject to the terms of the Plan, the performance goals to be achieved during any Performance Period, the length of any Performance Period, the amount of
any Performance Award granted and the amount of any payment or transfer to be made pursuant to any Performance Award shall be determined by the
Committee.
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(b) Each Performance Award shall include a pre-established formula, such that payment, retention or vesting of the Award is subject to the
achievement during a Performance Period or Performance Periods, as determined by the Committee, of a level or levels of, or increases in, in each case as
determined by the Committee, one or more of the following performance measures with respect to the Company: net flows; platform assets; new producing
advisers; production lift from existing advisers; net flows lift from existing advisers; gross or net revenue; revenue growth; operating income; income or
loss (before or after allocation of corporate overhead and bonus); net earnings; earnings per share; net income or loss; return on equity; total shareholder
return; return on assets or net assets; appreciation in and/or maintenance of share price; market share; gross profits; earnings or loss (including earnings or
loss before taxes, before interest and taxes, or before earnings before interest, taxes, depreciation and amortization, with or without adjustments); economic
value-added models or equivalent metrics; comparisons with various stock market indices; reductions in costs; cash flow or cash flow per share (before or
after dividends); return on capital (including return on total capital or return on invested capital); cash flow return on investment; improvement in or
attainment of expense levels or working capital levels (including cash and accounts receivable); operating margin; gross margin; cash margin; year-end
cash; debt reduction; shareholder equity; operating efficiencies; market share; customer satisfaction; customer growth or household growth; employee
satisfaction; research and development achievements; financial ratios, including those measuring liquidity, activity, profitability or leverage; cost of capital
or assets under management; financing and other capital raising transactions (including sales of the Company’s equity or debt securities; factoring
transactions; sales or licenses of the Company’s assets, including its intellectual property, whether in a particular jurisdiction or territory or globally; or
through partnering transactions); implementation, completion or attainment of measurable objectives with respect to research, development, products or
services, acquisitions or divestitures; factoring transactions; recruiting or maintaining personnel; or such other performance measures as may be determined
by the Committee from time to time. Performance criteria may be measured on an absolute (e.g., plan or budget) or relative basis; before or after taxes; with
or without adjustments and may be established on a corporate-wide basis or with respect to one or more business units, divisions, subsidiaries or business
segments. Performance may be measured against a group of peer companies, a financial market index or other acceptable objective and quantifiable indices.
The Award Agreement may provide that if the Committee determines that a change in the business, operations, corporate structure or capital structure of the
Company, or the manner in which the Committee conducts its business, or other events or circumstances render the performance objectives unsuitable, the
Committee may modify the performance objectives or the related minimum acceptable level of achievement, in whole or in part, as the Committee deems
appropriate and equitable. Performance measures may vary from Performance Award to Performance Award, respectively, and from Participant to
Participant, and may be established on a stand-alone basis, in tandem or in the alternative. The Committee shall have the power to impose such other
restrictions on Awards subject to this Section as it may deem necessary or appropriate.

(c) If the Committee determines that a change in the business, operations, corporate structure or capital structure of the Company, or the manner in
which the
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Company conducts its business, or other events or circumstances render the performance objectives for a Performance Award unsuitable, the Committee
may modify the performance objectives or the related minimum acceptable level of achievement, in whole or in part, as the Committee deems appropriate
and equitable such that it does not provide any undue enrichment or harm.

(d) Performance measures may vary from Performance Award to Performance Award and from Participant to Participant, and may be established on a
stand-alone basis, in tandem or in the alternative. The Committee shall have the power to impose such other restrictions on Performance Awards as it may
deem necessary or appropriate to ensure that such Awards satisfy all requirements of any applicable law, stock market or exchange rules and regulations or
accounting or tax rules and regulations.

(e) Settlement of Performance Awards shall be in cash, Shares, other Awards, other property, net settlement, or any combination thereof, as
determined in the discretion of the Committee.

(f) The Committee may, in its discretion, increase or reduce the amount of a settlement otherwise to be made in connection with a Performance
Award.

Section 11. Other
Cash-Based
Awards
and
Other
Stock-Based
Awards.
The Committee is authorized, subject to limitations under applicable law, to
grant Other Cash-Based Awards (either independently or as an element of or supplement to any other Award under the Plan) and Other Stock-Based
Awards. The Committee shall determine the terms and conditions of such Awards. Shares delivered pursuant to an Award in the nature of a purchase right
granted under this Section 11 shall be purchased for such consideration, and paid for at such times, by such methods and in such forms, including cash,
Shares, other Awards, other property, net settlement, broker-assisted cashless exercise or any combination thereof, as the Committee shall determine;
provided
that the purchase price therefor shall not be less than the Fair Market Value of such Shares on the date of grant of such right.

Section 12. Effect
of
Termination
of
Service
or
a
Change
in
Control
on
Awards
.

(a) The Committee may provide, by rule or regulation or in any applicable Award Agreement, or may determine in any individual case, the
circumstances in which, and the extent to which, an Award may be exercised, settled, vested, paid or forfeited in the event of a Participant’s Termination of
Service prior to the end of a Performance Period or vesting, exercise or settlement of such Award.

(b) Subject to the last sentence of Section 2(nn), the Committee may determine, in its discretion, whether, and the extent to which, (i) an Award will
vest during a leave of absence, (ii) a reduction in service level (for example, from full-time to part-time employment) will cause a reduction, or other
change, to an Award and (iii) a leave of absence or reduction in service will be deemed a Termination of Service.
 

15



(c) In the event of a Change in Control, the Committee may, in its sole discretion, and on such terms and conditions as it deems appropriate, take any
one or more of the following actions with respect to any outstanding Award, which need not be uniform with respect to all Participants and/or Awards:

(i) continuation or assumption of such Award by the Company (if it is the surviving corporation) or by the successor or surviving corporation or
its parent;

(ii) substitution or replacement of such Award by the successor or surviving corporation or its parent with cash, securities, rights or other
property to be paid or issued, as the case may be, by the successor or surviving corporation (or a parent or subsidiary thereof), with substantially the
same terms and value as such Award (including any applicable performance targets or criteria with respect thereto);

(iii) acceleration of the vesting of such Award and the lapse of any restrictions thereon and, in the case of an Option or SAR Award,
acceleration of the right to exercise such Award during a specified period (and the termination of such Option or SAR Award without payment of any
consideration therefor to the extent such Award is not timely exercised), in each case, either (A) immediately prior to or as of the date of the Change
in Control or (B) upon a Participant’s involuntary Termination of Service (including upon a termination of a Participant’s employment by the
Company (or a successor corporation or its parent) without “cause”, by a Participant for “good reason” and/or due to a Participant’s death or
“disability”, as such terms may be defined in the applicable Award Agreement and/or a Participant’s Service Agreement) on or within a specified
period following the Change in Control;

(iv) in the case of a Performance Award, determination of the level of attainment of the applicable performance condition(s); and

(v) cancellation of such Award in consideration of a payment, with the form, amount and timing of such payment determined by the Committee
in its sole discretion, subject to the following: (A) such payment shall be made in cash, securities, rights and/or other property; (B) the amount of such
payment shall equal the value of such Award, as determined by the Committee in its sole discretion; provided
that, in the case of an Option or SAR
Award, if such value equals the Intrinsic Value of such Award, such value shall be deemed to be valid; provided
further
that, if the Intrinsic Value of
an Option or SAR Award is equal to or less than zero, the Committee may, in its sole discretion, provide for the cancellation of such Award without
payment of any consideration therefor; and (C) such payment shall be made promptly following such Change in Control or on a specified date or
dates following such Change in Control; provided
that the timing of such payment shall comply with Section 409A of the Code.
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Section 13. General
Provisions
Applicable
to
Awards
.

(a) Awards shall be granted for such cash or other consideration, if any, as the Committee determines; provided
that in no event shall Awards be
issued for less than such minimal consideration as may be required by applicable law.

(b) Awards may, in the discretion of the Committee, be granted either alone or in addition to or in tandem with any other Award or any award granted
under any other plan of the Company. Awards granted in addition to or in tandem with other Awards, or in addition to or in tandem with awards granted
under any other plan of the Company, may be granted either at the same time as or at a different time from the grant of such other Awards or awards.

(c) Subject to the terms of the Plan, payments or transfers to be made by the Company upon the grant, exercise or settlement of an Award may be
made in the form of cash, Shares, other Awards, other property, net settlement, or any combination thereof, as determined by the Committee in its discretion
at the time of grant, and may be made in a single payment or transfer, in installments or on a deferred basis, in each case in accordance with rules and
procedures established by the Committee. Such rules and procedures may include provisions for the payment or crediting of reasonable interest on
installment or deferred payments or the grant or crediting of dividend equivalents in respect of installment or deferred payments.

(d) Except as may be permitted by the Committee or as specifically provided in an Award Agreement, (i) no Award and no right under any Award
shall be assignable, alienable, saleable or transferable by a Participant other than by will or pursuant to Section 13(e) and (ii) during a Participant’s lifetime,
each Award, and each right under any Award, shall be exercisable only by such Participant or, if permissible under applicable law, by such Participant’s
guardian or legal representative. The provisions of this Section 13(d) shall not apply to any Award that has been fully exercised or settled, as the case may
be, and shall not preclude forfeiture of an Award in accordance with the terms thereof.

(e) If permitted by the Committee, a Participant may designate a Beneficiary or change a previous Beneficiary designation only at such times as
prescribed by the Committee, in its sole discretion, and only by using forms and following procedures approved or accepted by the Committee for that
purpose.

(f) All certificates for Shares and/or other securities delivered under the Plan pursuant to any Award or the exercise thereof shall be subject to such
stop transfer orders and other restrictions as the Committee may deem advisable under the Plan or the rules, regulations and other requirements of the
Securities and Exchange Commission, any stock market or exchange upon which such Shares or other securities are then quoted, traded or listed, and any
applicable securities laws, and the Committee may cause a legend or legends to be put on any such certificates to make appropriate reference to such
restrictions.
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(g) The Committee may impose restrictions on any Award with respect to non-competition, non-solicitation, confidentiality and other restrictive
covenants as it deems necessary or appropriate in its sole discretion.

Section 14. Amendments
and
Terminations
.

(a) Amendment
or
Termination
of
the
Plan
. Except to the extent prohibited by applicable law and unless otherwise expressly provided in an Award
Agreement or in the Plan, the Board may amend, alter, suspend, discontinue or terminate the Plan or any portion thereof at any time; provided
, however
,
that no such amendment, alteration, suspension, discontinuation or termination shall be made without (i) shareholder approval if such approval is required
by applicable law or the rules of the stock market or exchange, if any, on which the Shares are principally quoted or traded or (ii) subject to Section 5(c) and
Section 12, the consent of the affected Participant, if such action would materially adversely affect the rights of such Participant under any outstanding
Award, except (x) to the extent any such amendment, alteration, suspension, discontinuance or termination is made to cause the Plan to comply with
applicable law, stock market or exchange rules and regulations or accounting or tax rules and regulations or (y) to impose any “clawback” or recoupment
provisions on any Awards (including any amounts or benefits arising from such Awards) in accordance with Section 18. Notwithstanding anything to the
contrary in the Plan, the Committee may amend the Plan, or create sub-plans, in such manner as may be necessary to enable the Plan to achieve its stated
purposes in any jurisdiction in a tax-efficient manner and in compliance with local rules and regulations.

(b) Dissolution
or
Liquidation
. In the event of the dissolution or liquidation of the Company, each Award shall terminate immediately prior to the
consummation of such action, unless otherwise determined by the Committee.

(c) Terms
of
Awards
. The Committee may waive any conditions or rights under, amend any terms of, or amend, alter, suspend, discontinue or
terminate any Award theretofore granted, prospectively or retroactively, without the consent of any relevant Participant or holder or Beneficiary of an
Award; provided
, however
, that, subject to Section 5(c) and Section 12, no such action shall materially adversely affect the rights of any affected
Participant or holder or Beneficiary under any Award theretofore granted under the Plan, except (x) to the extent any such action is made to cause the Plan
to comply with applicable law, stock market or exchange rules and regulations or accounting or tax rules and regulations, or (y) to impose any “clawback”
or recoupment provisions on any Awards (including any amounts or benefits arising from such Awards) in accordance with Section 18. The Committee
shall be authorized to make adjustments in the terms and conditions of, and the criteria included in, Awards in recognition of events (including the events
described in Section 5(c)) affecting the Company, or the financial statements of the Company, or of changes in applicable laws, regulations or accounting
principles, whenever the Committee determines that such adjustments are appropriate in order to prevent dilution or enlargement of the benefits or potential
benefits intended to be made available under the Plan.
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(d) No
Repricing
. Notwithstanding the foregoing, except as provided in Section 5(c), no action (including the repurchase of Options or SAR Awards
(in each case, that are “out of the money”) for cash and/or other property) shall directly or indirectly, through cancellation and regrant or any other method,
reduce, or have the effect of reducing, the exercise or hurdle price of any Award established at the time of grant thereof without approval of the Company’s
shareholders.

Section 15. Miscellaneous
.

(a) No Employee, Consultant, Director, Participant, or other Person shall have any claim to be granted any Award under the Plan, and there is no
obligation for uniformity of treatment of employees, Participants or holders or Beneficiaries of Awards under the Plan. The terms and conditions of Awards
need not be the same with respect to each recipient. Any Award granted under the Plan shall be a one-time Award that does not constitute a promise of
future grants. The Company, in its sole discretion, maintains the right to make available future grants under the Plan.

(b) The grant of an Award shall not be construed as giving a Participant the right to be retained in the employ of, or to continue to provide services to,
the Company or any Subsidiary. Further, the Company or any applicable Subsidiary may at any time dismiss a Participant, free from any liability, or any
claim under the Plan, unless otherwise expressly provided in the Plan or in any Award Agreement or in any other agreement binding on the parties. The
receipt of any Award under the Plan is not intended to confer any rights on the receiving Participant except as set forth in the applicable Award Agreement.

(c) Nothing contained in the Plan shall prevent the Company from adopting or continuing in effect other or additional compensation arrangements,
and such arrangements may be either generally applicable or applicable only in specific cases.

(d) To the extent provided by the terms of an Award Agreement and subject to the discretion of the Committee, the Participant may satisfy any
federal, state or local tax withholding obligation relating to the exercise or acquisition of Common Stock under an Award by any of the following means (in
addition to the Company’s right to withhold from any compensation paid to the Participant by the Company) or by a combination of such means:
(a) tendering a cash payment; (b) authorizing the Company to withhold shares of Common Stock from the shares of Common Stock otherwise issuable to
the Participant as a result of the exercise or acquisition of Common Stock under the Award, provided, however, that no shares of Common Stock are
withheld with a value exceeding the maximum amount of tax required to be withheld by law; or (c) delivering to the Company previously owned and
unencumbered shares of Common Stock of the Company.

(e) If any provision of the Plan or any Award Agreement is or becomes or is deemed to be invalid, illegal or unenforceable in any jurisdiction, or as to
any Person or Award, or would disqualify the Plan or any Award under any law deemed applicable by the Committee, such provision shall be construed or
deemed amended to conform to
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applicable laws, or if it cannot be so construed or deemed amended without, in the determination of the Committee, materially altering the intent of the Plan
or the Award Agreement, such provision shall be stricken as to such jurisdiction, Person or Award, and the remainder of the Plan and any such Award
Agreement shall remain in full force and effect.

(f) Notwithstanding any other provision of this Plan or any Award to the contrary, no Option or other award shall be granted hereunder if, at the time
of grant, such Option or award would result in this Plan or any portion hereof being deemed a scheme involving the grant by a subsidiary of a listed issuer
on the Stock Exchange of Hong Kong for options over new shares or other new securities, or an arrangement analogous to such a scheme, that is required to
comply with the requirements of Chapter 17 of the Main Board Listing Rules of the Stock Exchange of Hong Kong or any successor thereto (as amended
from time to time, “Chapter 17 of the HKEX Listing Rules”), other than pursuant to a sub-plan or other scheme that satisfies all the requirements of Chapter
17 of the HKEX Listing Rules.

(g) Neither the Plan nor any Award shall create or be construed to create a trust or separate fund of any kind or a fiduciary relationship between the
Company and a Participant or any other Person. To the extent that any Person acquires a right to receive payments from the Company pursuant to an Award,
such right shall be no greater than the right of any unsecured general creditor of the Company.

(h) No fractional Shares shall be issued or delivered pursuant to the Plan or any Award, and the Committee shall determine whether cash or other
securities shall be paid or transferred in lieu of any fractional Shares, or whether such fractional Shares or any rights thereto shall be canceled, terminated or
otherwise eliminated.

(i) Awards may be granted to Participants who are non-United States nationals or employed or providing services outside the United States, or both,
on such terms and conditions different from those applicable to Awards to Participants who are employed or providing services in the United States as may,
in the judgment of the Committee, be necessary or desirable to recognize differences in local law, tax policy or custom. The Committee also may impose
conditions on the exercise or vesting of Awards in order to minimize the Company’s obligation with respect to tax equalization for Participants on
assignments outside their home country.

Section 16. Effective
Date
of
the
Plan.
The Plan shall be effective as of the Effective Date, provided
that the Board and the Company’s stockholders
may approve the Plan prior to such date.

Section 17. Term
of
the
Plan.
No Award shall be granted under the Plan after the earliest to occur of (i) the 10-year anniversary of the Effective Date;
(ii) the maximum number of Shares available for issuance under the Plan have been issued; or (iii) the Board terminates the Plan in accordance with
Section 14(a). However, unless otherwise expressly provided in the Plan or in an applicable Award Agreement, any Award theretofore granted may extend
beyond such date, and the authority of the Committee to
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amend, alter, adjust, suspend, discontinue or terminate any such Award, or to waive any conditions or rights under any such Award, and the authority of the
Board to amend the Plan, shall extend beyond such date.

Section 18. “
Clawback
”
of
Awards
. Notwithstanding any other provisions in this Plan, the Company may cancel any Award, require reimbursement
of any Award by a Participant, and effect any other right of recoupment of equity or other compensation provided under the Plan in accordance with any
Company policies that may be adopted and/or modified from time to time (“ Clawback Policy ”). In addition, a Participant may be required to repay to the
Company previously paid compensation, whether provided pursuant to the Plan or an Award Agreement, in accordance with the Clawback Policy. By
accepting an Award, the Participant is agreeing to be bound by the Clawback Policy, as in effect or as may be adopted and/or modified from time to time by
the Company in its discretion (including, without limitation, to comply with applicable law or stock exchange listing requirements).

Section 19. Section

409A
of
the
Code.
With respect to Awards subject to Section 409A of the Code, the Plan is intended to comply with the
requirements of Section 409A of the Code, and the provisions of the Plan and any Award Agreement shall be interpreted in a manner that satisfies the
requirements of Section 409A of the Code, and the Plan shall be operated accordingly. If any provision of the Plan or any term or condition of any Award
would otherwise frustrate or conflict with this intent, the provision, term or condition shall be interpreted and deemed amended so as to avoid this conflict.
Notwithstanding anything in the Plan to the contrary, if the Board considers a Participant to be a “specified employee” under Section 409A of the Code at
the time of such Participant’s “separation from service” (as defined in Section 409A of the Code), and any amount hereunder is “deferred compensation”
subject to Section 409A of the Code, any distribution of such amount that otherwise would be made to such Participant with respect to an Award as a result
of such “separation from service” shall not be made until the date that is six months after such “separation from service,” except to the extent that earlier
distribution would not result in such Participant’s incurring interest or additional tax under Section 409A of the Code. If an Award includes a “series of
installment payments” (within the meaning of Section 1.409A-2(b)(2)(iii) of the Treasury Regulations), a Participant’s right to such series of installment
payments shall be treated as a right to a series of separate payments and not as a right to a single payment, and if an Award includes “dividend equivalents”
(within the meaning of Section 1.409A-3(e) of the Treasury Regulations), a Participant’s right to such dividend equivalents shall be treated separately from
the right to other amounts under the Award. Notwithstanding the foregoing, the tax treatment of the benefits provided under the Plan or any Award
Agreement is not warranted or guaranteed, and in no event shall the Company be liable for all or any portion of any taxes, penalties, interest or other
expenses that may be incurred by a Participant on account of non-compliance with Section 409A of the Code.

Section 20. Successors
and
Assigns
. The terms of the Plan shall be binding upon and inure to the benefit of the Company and any successor entity,
including any successor entity contemplated by Section 12(c).
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Section 21. Data
Protection
. By participating in the Plan, a Participant consents to the holding and processing of personal information provided by
such Participant to the Company or any Affiliate, trustee or third party service provider, for all purposes relating to the operation of the Plan. These include:

(a) administering and maintaining Participant records;

(b) providing information to the Company, any Subsidiary, trustees of any employee benefit trust, registrars, brokers or third party administrators of
the Plan;

(c) providing information to future purchasers or merger partners of the Company or any Affiliate, or the business in which such Participant works;
and

(d) transferring information about such Participant to any country or territory that may not provide the same protection for the information as such
Participant’s home country.

Section 22. Governing
Law
. The Plan and each Award Agreement shall be governed by the laws of the State of Delaware, without application of the
conflicts of law principles thereof.
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ASSETMARK FINANCIAL HOLDINGS, INC.
NOTICE OF RESTRICTED STOCK AWARD

Except as otherwise indicated, any capitalized term used but not defined in this Notice of Restricted Stock Award (this “ Notice ”) shall have the meaning
ascribed to such term in the AssetMark Financial Holdings, Inc. 2019 Equity Incentive Plan (as it may be amended from time to time, the “ Plan ”).

Name: [•]

Address: [•]

The undersigned Participant has been granted an Award of Restricted Stock (the “ Award ”) under the Plan, subject to the terms and conditions of the Plan,
this Notice and the attached Restricted Stock Award Agreement.
 
Shares of Restricted Stock:   [•]

Date of Grant:   [•]

Rights of Shareholder:   

Voting:   [Not Included]

Dividends:   [Included]

Vesting Commencement Date:   [•]

Vesting Schedule:   
Subject to Section 2 of the Restricted Stock Award Agreement, the Award will vest in accordance
with the following schedule:

[•]

By signing where indicated below, AssetMark Financial Holdings, Inc. (the “ Company ”) grants the Award to the Participant upon the terms and
conditions set forth in this Notice and the Restricted Stock Award Agreement, and the applicable provisions of the Plan, and the Participant acknowledges
receipt of the Award and agrees to observe and be bound by such terms and conditions.
 
Participant:   AssetMark Financial Holdings, Inc.

   By:  
[•]    Name:

   Title:
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ASSETMARK FINANCIAL HOLDINGS, INC.
2019 EQUITY INCENTIVE PLAN

RESTRICTED STOCK AWARD AGREEMENT

This Restricted Stock Award Agreement (this “ Agreement ”) is made and entered into as of Grant Date (the “ Grant Date ”) set forth in the Notice
of Restricted Stock Award to which this Agreement is attached (the “ Notice ”) by and among AssetMark Financial Holdings, Inc. (the “ Company ”) and
the Participant (the “ Participant ”) set forth in the Notice.

WHEREAS, the Company has adopted the AssetMark Financial Holdings, Inc. 2019 Equity Incentive Plan (as it may be amended from time to time,
the “ Plan ”), pursuant to which Awards of Restricted Stock may be granted; and

WHEREAS, the Company has determined that it is in the best interests of the Company and its shareholders to grant the Award of Restricted Stock
provided for herein; and

NOW, THEREFORE, the parties hereto, intending to be legally bound, agree as follows:

1. Grant of Restricted Stock Award; Consideration . Pursuant to Section 8 of the Plan, the Company hereby issues to the Participant on the Grant
Date an Award of Restricted Stock on the terms and conditions and subject to the restrictions set forth in the Notice, this Agreement and the Plan (the “
Award ”). The number of Shares of Restricted Stock granted pursuant to the Award is set forth in the Notice. The Award is made in consideration of the
services to be rendered by Participant to the Company and to any Affiliate of the Company that the Participant serves as an Employee, Consultant or
Director (the Company and each such Affiliate, as applicable, the “ Employer ”).

2. Restricted Period; Vesting . Except as otherwise provided herein, provided that the Participant does not experience a Termination of Service prior
to the applicable vesting date[, and further provided that any additional conditions and performance goals set forth in Schedule [ ] have been satisfied]
subject to Section 2, the Award shall vest according to the vesting schedule set forth in the Notice. The “Restricted Period” shall mean the period during
which the Award remains outstanding and not fully vested.

3. Termination of Service . In the event of the Participant’s Termination of Service for any reason, any Restricted Stock that are not vested as of the
date of such Termination of Service will be forfeited.

4. Change in Control; Adjustments . In the event of a Change in Control while the Restricted Stock remains outstanding and unvested, the
Restricted Stock will be treated in accordance with Section 12(c) of the Plan. If any change is made to the outstanding Common Stock or the capital
structure of the Company, the Committee may make adjustments in the terms and conditions of, and the criteria included in the Restricted Stock in any
manner as contemplated by Section 14(c) of the Plan.
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5. Restrictions . Subject to any exceptions set forth in this Agreement or the Plan or as otherwise permitted by the Committee, during the Restricted
Period, neither the Restricted Stock nor any rights relating thereto may be assigned, alienated, pledged, attached, sold or otherwise transferred or
encumbered by the Participant other than by will or pursuant to the laws of descent and distribution. Any attempt to assign, alienate, pledge, attach, sell or
otherwise transfer or encumber the Restricted Stock or any rights relating thereto in contravention of this Agreement or the Plan shall be wholly ineffective.
This provision shall not apply to any portion of the Award that has been vested and fully settled and shall not preclude forfeiture of any portion of the
Award in accordance with the terms herein.

6. Rights as a Shareholder.

(a) Voting and Dividend Rights . The Participant shall be the record owner of the Restricted Stock until such Shares are sold or otherwise
disposed of, and shall be entitled to all of the rights of a shareholder of the Company including, without limitation, to the extent specified in the
Notice, the right to vote such shares and receive all dividends or other distributions paid with respect to such shares. Notwithstanding the foregoing,
any dividends or other distributions shall be subject to the same restrictions on transferability as the shares of Restricted Stock with respect to which
they were paid, and shall be withheld by the Company for the Participant’s account. Interest may be credited on the amount of the cash dividends
withheld at a rate and subject to such terms as determined by the Committee from time to time. If the right to vote the Restricted Stock has not been
extended to the Participant in the Notice, then the Committee has reserved the right to exercise the voting rights with respect to the Restricted Stock.

(b) Documentation of Issuance . The Company may issue stock certificates or evidence the Participant’s interest by using a restricted book
entry account with the Company’s transfer agent. Physical possession or custody of any stock certificates that are issued shall be retained by the
Company until such time as the Restricted Stock vests.

(c) Legend . A legend may be placed on any certificate(s) or other document(s) delivered to the Participant indicating restrictions on
transferability of the shares of Restricted Stock pursuant to this Agreement or any other restrictions that the Committee may deem advisable under the
rules, regulations and other requirements of the Securities and Exchange Commission, any applicable federal or state securities laws or any stock
exchange on which the shares of Common Stock are then listed or quoted.

(d) Forfeiture . If the Participant forfeits any rights he or she has under this Agreement in accordance with Section 3, the Participant shall, on
the date of such forfeiture, no longer have any rights as a shareholder with respect to the Restricted Stock and shall no longer be entitled to vote or
receive dividends on such shares.

7. Section 83(b) Election . The Participant may make an election under Code Section 83(b) (a “ Section  83(b) Election ”) with respect to the
Restricted Stock. Any such election must be made within thirty (30) days after the Grant Date. If the Participant elects to make a Section 83(b) Election, the
Participant shall provide the Company with a copy of an executed version and satisfactory evidence of the filing of the executed Section 83(b) Election with
the Internal Revenue Service. The Participant agrees to assume full responsibility for ensuring that the Section 83(b) Election is actually and timely filed
with the Internal Revenue Service and for all tax consequences resulting from the Section 83(b) Election.
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8. Responsibility for Taxes .

(a) The Participant shall be required to pay to the Company, and the Company shall have the right to deduct from any compensation paid to the
Participant pursuant to the Plan, the amount of any required withholding taxes in respect of the Restricted Stock and to take all such other action as
the Committee deems necessary to satisfy all obligations for the payment of such withholding taxes. The Committee may permit the Participant to
satisfy any federal, state or local tax withholding obligation by any of the following means, or by a combination of such means:

(i) tendering a cash payment.

(ii) authorizing the Company to withhold shares of Common Stock from the shares of Common Stock otherwise issuable or deliverable to
the Participant as a result of the vesting of the Restricted Stock; provided, however, that no shares of Common Stock shall be withheld with a
value exceeding the maximum amount of tax required to be withheld by law.

(iii) delivering to the Company previously owned and unencumbered shares of Common Stock.

(b) Notwithstanding any action the Company takes with respect to any or all income tax, social insurance, payroll tax, or other tax-related
withholding (“ Tax-Related Items ”), the ultimate liability for all Tax-Related Items is and remains the Participant’s responsibility and the Company
(i) makes no representation or undertakings regarding the treatment of any Tax-Related Items in connection with the grant, or vesting or settlement of
the Restricted Stock or the subsequent sale of any shares; and (ii) does not commit to structure the Award or the Restricted Stock to reduce or
eliminate the Participant’s liability for Tax-Related Items.

9. Not Salary, Pensionable Earnings or Base Pay . The Participant acknowledges that the Award shall not be included in or deemed to be a part of
(a) salary, normal salary or other ordinary compensation, (b) any definition of pensionable or other earnings (however defined) for the purpose of
calculating any benefits payable to or on behalf of the Participant under any pension, retirement, termination or dismissal indemnity, severance benefit,
retirement indemnity or other benefit arrangement of the Company or any Affiliate (including the Employer) or (c) any calculation of base pay or regular
pay for any purpose.

10. Cancellation/Clawback .
The Participant hereby acknowledges and agrees that the Participant and the Award are subject to the terms and
conditions of Section 18 of the Plan.

11. Provisions of Plan Control . This Agreement is subject to all the terms, conditions and provisions of the Plan, including the amendment
provisions thereof, and to such rules, regulations and interpretations relating to the Plan as may be adopted by the Committee and as may be in effect from
time to time. The Plan is incorporated herein by reference. If and to the extent that this Agreement conflicts or is inconsistent with the Plan, the Plan shall
control, and this Agreement shall be deemed to be modified accordingly.

12. Notices . Any notice required or permitted to be given under this Agreement shall be in writing and shall be deemed to have been given when
delivered personally or by courier, or sent by certified or registered mail, postage prepaid, return receipt requested, duly addressed to the party concerned at
the address indicated below or to such changed address as such party may subsequently by similar process give notice of:
 

4



If to the Company:

AssetMark Financial Holdings, Inc.
[Address]
Attention: [    ]
Email: [    ]

If to the Participant, to the address of the Participant on file with the Company.

13. No Right to Continued Service . Neither the Plan, the Notice or this Agreement shall be construed as giving the Participant any right to be
retained in the employ of, or to continue to provide services to, the Company or any Affiliate (including the Employer).

14. No Right to Future Awards . Any Award granted under the Plan shall be a one-time Award that does not constitute a promise of future grants.
The Company, in its sole discretion, maintains the right to make available future grants under the Plan.

15. Entire Agreement . This Agreement, the Plan, the Notice and any other agreements, schedules, exhibits and other documents referred to herein or
therein constitute the entire agreement and understanding between the parties in respect of the subject matter hereof and supersede all prior and
contemporaneous arrangements, agreements and understandings, both oral and written, whether in term sheets, presentations or otherwise, between the
parties with respect to the subject matter hereof.

16. Severability . If any provision of this Agreement is or becomes or is deemed to be invalid, illegal or unenforceable in any jurisdiction, or would
disqualify the Plan or this Agreement under any law deemed applicable by the Board, such provision shall be construed or deemed amended to conform to
applicable laws, or if it cannot be so construed or deemed amended without, in the determination of the Board, materially altering the intent of this
Agreement, such provision shall be stricken as to such jurisdiction, and the remainder of this Agreement shall remain in full force and effect.

17. Amendment; Waiver . No amendment or modification of any provision of this Agreement that has a material adverse effect on the Participant
shall be effective unless signed in writing by or on behalf of the Company and the Participant; provided
that the Company may amend or modify this
Agreement without the Participant’s consent in accordance with the provisions of the Plan or as otherwise set forth in this Agreement. No waiver of any
breach or condition of this Agreement shall be deemed to be a waiver of any other or subsequent breach or condition, whether of like or different nature.
Any amendment or modification of or to any provision of this Agreement, or any waiver of any provision of this Agreement, shall be effective only in the
specific instance and for the specific purpose for which such amendment, modification or waiver is made or given.

18. Assignment . Neither this Agreement nor any right, remedy, obligation or liability arising hereunder or by reason hereof shall be assignable by the
Participant.
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19. Successors and Assigns; No Third-Party Beneficiaries . This Agreement shall inure to the benefit of and be binding upon the Company and the
Participant and their respective heirs, successors, legal representatives and permitted assigns. Nothing in this Agreement, express or implied, is intended to
confer on any Person other than the Company and the Participant, and their respective heirs, successors, legal representatives and permitted assigns, any
rights, remedies, obligations or liabilities under or by reason of this Agreement.

20. Dispute Resolution . All controversies and claims arising out of or relating to this Agreement, or the breach hereof, shall be settled by the
Company’s or the Employer’s mandatory dispute resolution procedures, if any, as may be in effect from time to time with respect to matters arising out of
or relating to the Participant’s employment with the Company or the Employer.

21. Governing Law; Venue .
All matters arising out of or relating to this Agreement and the transactions contemplated hereby, including its validity,
interpretation, construction, performance and enforcement, shall be governed by and construed in accordance with the internal laws of the State of
Delaware, without giving effect to its principles of conflict of laws. For purposes of any action, lawsuit or other proceedings brought to enforce this
Agreement, relating to it, or arising from it, the parties hereby submit to and consent to the sole and exclusive jurisdiction of the courts of Santa Clara
County, California, or the federal courts for the United States for the Northern District of California, and no other courts.

22. Imposition of other Requirements and Participant Undertaking . The Company reserves the right to impose other requirements on the
Participant’s participation in the Plan, on the Award and on any Shares to be issued upon settlement of the Award, to the extent the Company determines it
is necessary or advisable for legal or administrative reasons. The Participant agrees to take whatever additional action and execute whatever additional
documents the Company may deem necessary or advisable to accomplish the foregoing or to carry out or give effect to any of the obligations or restrictions
imposed on either the Participant or the Restricted Stock pursuant to this Agreement.

23. References . References herein to rights and obligations of the Participant shall apply, where appropriate, to the Participant’s legal representative
or estate without regard to whether specific reference to such legal representative or estate is contained in a particular provision of this Agreement.
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ASSETMARK FINANCIAL HOLDINGS, INC.
NOTICE OF RESTRICTED STOCK UNIT AWARD

Except as otherwise indicated, any capitalized term used but not defined in this Notice of Restricted Stock Unit Award (this “ Notice ”) shall have the
meaning ascribed to such term in the AssetMark Financial Holdings, Inc. 2019 Equity Incentive Plan (as it may be amended from time to time, the “ Plan
”).

Name: [•]

Address: [•]

The undersigned Participant has been granted an Award of Restricted Stock Units or RSUs (the “ Award ”) under the Plan, subject to the terms and
conditions of the Plan, this Notice and the attached Restricted Stock Unit Award Agreement.
 
Number of RSUs:   [•]

Date of Grant:   [•]

Dividend Equivalents:   [Not] Included

Vesting Commencement Date:   [•]

Vesting Schedule:   
Subject to Section 2 of the Restricted Stock Unit Award Agreement, the Award will vest in
accordance with the following schedule:

[•]

By signing where indicated below, AssetMark Financial Holdings, Inc. (the “ Company ”) grants the Award to the Participant upon the terms and
conditions set forth in this Notice and the Restricted Stock Unit Award Agreement, and the applicable provisions of the Plan, and the Participant
acknowledges receipt of the Award and agrees to observe and be bound by such terms and conditions.
 
Participant:   AssetMark Financial Holdings, Inc.

   By:  
[•]    Name:

   Title:
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ASSETMARK FINANCIAL HOLDINGS, INC.
2019 EQUITY INCENTIVE PLAN

RESTRICTED STOCK UNIT AWARD AGREEMENT

This Restricted Stock Unit Award Agreement (this “ Agreement ”) is made and entered into as of Grant Date (the “ Grant Date ”) set forth in the
Notice of Restricted Stock Unit Award to which this Agreement is attached (the “ Notice ”) by and among AssetMark Financial Holdings, Inc. (the “
Company ”) and the Participant (the “ Participant ”) set forth in the Notice.

WHEREAS, the Company has adopted the AssetMark Financial Holdings, Inc. 2019 Equity Incentive Plan (as it may be amended from time to time,
the “ Plan ”), pursuant to which Awards of Restricted Stock Units may be granted; and

WHEREAS, the Company has determined that it is in the best interests of the Company and its shareholders to grant the Award of Restricted Stock
Units or RSUs provided for herein; and

NOW, THEREFORE, the parties hereto, intending to be legally bound, agree as follows:

1. Grant of Restricted Stock Award; Consideration . Pursuant to Section 9 of the Plan, the Company hereby issues to the Participant on the Grant
Date an Award of RSUs on the terms and conditions and subject to the restrictions set forth in the Notice, this Agreement and the Plan (the “ Award ”). The
number of RSUs granted pursuant to the Award is set forth in the Notice. Each RSU shall represent the right to receive one Share upon the vesting of such
RSU, as determined in accordance with and subject to the terms of this Agreement, the Plan and the Notice. The Award is made in consideration of the
services to be rendered by Participant to the Company and to any Affiliate of the Company that the Participant serves as an Employee, Consultant or
Director (the Company and each such Affiliate, as applicable, the “ Employer ”).

2. Restricted Period; Vesting . Except as otherwise provided herein, provided that the Participant does not experience a Termination of Service prior
to the applicable vesting date[, and further provided that any additional conditions and performance goals set forth in Schedule [ ] have been satisfied]
subject to Section 3, the Award shall vest according to the vesting schedule set forth in the Notice. The “Restricted Period” shall mean the period during
which the Award remains outstanding and not fully vested.

3. Termination of Service . In the event of the Participant’s Termination of Service for any reason, any RSUs that are not vested as of the date of
such Termination of Service will be forfeited.

4. Change in Control; Adjustments . In the event of a Change in Control while the RSUs remain outstanding and unvested, the RSUs will be treated
in accordance with Section 12(c) of the Plan. If any change is made to the outstanding Common Stock or the capital structure of the Company, the
Committee may make adjustments in the terms and conditions of, and the criteria included in, the RSUs in any manner as contemplated by Section 14(c) of
the Plan.
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5. Restrictions . Subject to any exceptions set forth in this Agreement or the Plan or as otherwise permitted by the Committee, during the Restricted
Period and until such time as the RSUs are settled in accordance with Section 7, neither the RSUs nor any rights relating thereto may be assigned, alienated,
pledged, attached, sold or otherwise transferred or encumbered by the Participant other than by will or pursuant to the laws of descent and distribution. Any
attempt to assign, alienate, pledge, attach, sell or otherwise transfer or encumber the RSUs or any rights relating thereto in contravention of this Agreement
or the Plan shall be wholly ineffective. This provision shall not apply to any portion of the Award that has been vested and fully settled and shall not
preclude forfeiture of any portion of the Award in accordance with the terms herein.

6. No Rights as a Shareholder. The Participant shall have no voting rights, rights to dividends or dividend equivalents or any other rights as a
shareholder of the Company with respect to the RSUs unless and until such time as the RSUs are settled in accordance with Section 7.

7. Distribution of Shares . Subject to the provisions of this Agreement, upon the vesting of any of the RSUs, the Company shall, as soon as
reasonably practicable (and in no event later than 30 days) after the applicable Vesting Date, (a) issue and deliver to the Participant one Share for each such
RSU, and (b) make a cash payment to the Participant equal to the amount of any Dividend Equivalents credited with respect to such RSUs and any interest
credited thereon or, at the discretion of the Committee, Shares having a Fair Market Value equal to such amount. Upon delivery, all such Shares shall be
fully assignable, alienable, saleable and transferrable by the Participant; provided
that any such assignment, alienation, sale, transfer or other alienation with
respect to such Shares shall be in accordance with applicable securities laws and any applicable Company policy.
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8. Responsibility for Taxes .

(a) The Participant shall be required to pay to the Company, and the Company shall have the right to deduct from any compensation paid to the
Participant pursuant to the Plan, the amount of any required withholding taxes in respect of the RSUs and to take all such other action as the
Committee deems necessary to satisfy all obligations for the payment of such withholding taxes. The Committee may permit the Participant to satisfy
any federal, state or local tax withholding obligation by any of the following means, or by a combination of such means:

(i) tendering a cash payment.

(ii) authorizing the Company to withhold shares of Common Stock from the shares of Common Stock otherwise issuable or deliverable to
the Participant as a result of the immediate vesting of the RSUs; provided, however, that no shares of Common Stock shall be withheld with a
value exceeding the maximum amount of tax required to be withheld by law.

(iii) delivering to the Company previously owned and unencumbered shares of Common Stock.

(b) Notwithstanding any action the Company takes with respect to any or all income tax, social insurance, payroll tax, or other tax-related
withholding (“ Tax-Related Items ”), the ultimate liability for all Tax-Related Items is and remains the Participant’s responsibility and the Company
(i) makes no representation or undertakings regarding the treatment of any Tax-Related Items in connection with the grant, or vesting or settlement of
the RSUs or the subsequent sale of any shares; and (ii) does not commit to structure the Award or the RSUs to reduce or eliminate the Participant’s
liability for Tax-Related Items.

9. Not Salary, Pensionable Earnings or Base Pay . The Participant acknowledges that the Award shall not be included in or deemed to be a part of
(a) salary, normal salary or other ordinary compensation, (b) any definition of pensionable or other earnings (however defined) for the purpose of
calculating any benefits payable to or on behalf of the Participant under any pension, retirement, termination or dismissal indemnity, severance benefit,
retirement indemnity or other benefit arrangement of the Company or any Affiliate (including the Employer) or (c) any calculation of base pay or regular
pay for any purpose.

10. Cancellation/Clawback .
The Participant hereby acknowledges and agrees that the Participant and the Award are subject to the terms and
conditions of Section 18 of the Plan.

11. Provisions of Plan Control . This Agreement is subject to all the terms, conditions and provisions of the Plan, including the amendment
provisions thereof, and to such rules, regulations and interpretations relating to the Plan as may be adopted by the Committee and as may be in effect from
time to time. The Plan is incorporated herein by reference. If and to the extent that this Agreement conflicts or is inconsistent with the Plan, the Plan shall
control, and this Agreement shall be deemed to be modified accordingly.
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12. Notices . Any notice required or permitted to be given under this Agreement shall be in writing and shall be deemed to have been given when
delivered personally or by courier, or sent by certified or registered mail, postage prepaid, return receipt requested, duly addressed to the party concerned at
the address indicated below or to such changed address as such party may subsequently by similar process give notice of:

If to the Company:

AssetMark Financial Holdings, Inc.
[Address]
Attention: [    ]
Email: [    ]

If to the Participant, to the address of the Participant on file with the Company.

13. No Right to Continued Service . Neither the Plan, the Notice or this Agreement shall be construed as giving the Participant any right to be
retained in the employ of, or to continue to provide services to, the Company or any Affiliate (including the Employer).

14. No Right to Future Awards . Any Award granted under the Plan shall be a one-time Award that does not constitute a promise of future grants.
The Company, in its sole discretion, maintains the right to make available future grants under the Plan.

15. Entire Agreement . This Agreement, the Plan, the Notice and any other agreements, schedules, exhibits and other documents referred to herein or
therein constitute the entire agreement and understanding between the parties in respect of the subject matter hereof and supersede all prior and
contemporaneous arrangements, agreements and understandings, both oral and written, whether in term sheets, presentations or otherwise, between the
parties with respect to the subject matter hereof.

16. Severability . If any provision of this Agreement is or becomes or is deemed to be invalid, illegal or unenforceable in any jurisdiction, or would
disqualify the Plan or this Agreement under any law deemed applicable by the Board, such provision shall be construed or deemed amended to conform to
applicable laws, or if it cannot be so construed or deemed amended without, in the determination of the Board, materially altering the intent of this
Agreement, such provision shall be stricken as to such jurisdiction, and the remainder of this Agreement shall remain in full force and effect.

17. Amendment; Waiver . No amendment or modification of any provision of this Agreement that has a material adverse effect on the Participant
shall be effective unless signed in writing by or on behalf of the Company and the Participant; provided
that the Company may amend or modify this
Agreement without the Participant’s consent in accordance with the provisions of the Plan or as otherwise set forth in this Agreement. No waiver of any
breach or condition of this Agreement shall be deemed to be a waiver of any other or subsequent breach or condition, whether of like or different nature.
Any amendment or modification of or to any provision of this Agreement, or any waiver of any provision of this Agreement, shall be effective only in the
specific instance and for the specific purpose for which such amendment, modification or waiver is made or given.
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18. Assignment . Neither this Agreement nor any right, remedy, obligation or liability arising hereunder or by reason hereof shall be assignable by the
Participant.

19. Successors and Assigns; No Third-Party Beneficiaries . This Agreement shall inure to the benefit of and be binding upon the Company and the
Participant and their respective heirs, successors, legal representatives and permitted assigns. Nothing in this Agreement, express or implied, is intended to
confer on any Person other than the Company and the Participant, and their respective heirs, successors, legal representatives and permitted assigns, any
rights, remedies, obligations or liabilities under or by reason of this Agreement.

20. Dispute Resolution . All controversies and claims arising out of or relating to this Agreement, or the breach hereof, shall be settled by the
Company’s or the Employer’s mandatory dispute resolution procedures, if any, as may be in effect from time to time with respect to matters arising out of
or relating to the Participant’s employment with the Company or the Employer.

21. Governing Law; Venue .
All matters arising out of or relating to this Agreement and the transactions contemplated hereby, including its validity,
interpretation, construction, performance and enforcement, shall be governed by and construed in accordance with the internal laws of the State of
Delaware, without giving effect to its principles of conflict of laws. For purposes of any action, lawsuit or other proceedings brought to enforce this
Agreement, relating to it, or arising from it, the parties hereby submit to and consent to the sole and exclusive jurisdiction of the courts of Santa Clara
County, California, or the federal courts for the United States for the Northern District of California, and no other courts.

22. Imposition of other Requirements and Participant Undertaking . The Company reserves the right to impose other requirements on the
Participant’s participation in the Plan, on the Award and on any Shares to be issued upon settlement of the Award, to the extent the Company determines it
is necessary or advisable for legal or administrative reasons. The Participant agrees to take whatever additional action and execute whatever additional
documents the Company may deem necessary or advisable to accomplish the foregoing or to carry out or give effect to any of the obligations or restrictions
imposed on either the Participant or the RSU pursuant to this Agreement.

23. References . References herein to rights and obligations of the Participant shall apply, where appropriate, to the Participant’s legal representative
or estate without regard to whether specific reference to such legal representative or estate is contained in a particular provision of this Agreement.
 

6



Exhibit 10.11

ASSETMARK FINANCIAL HOLDINGS, INC.

STOCK OPTION AWARD NOTICE AND AGREEMENT

This Stock Option Award Notice and Agreement (the “ Option Agreement ”) is made as of the Date of Grant set forth below, by and between AssetMark
Financial Holdings, Inc. (the “ Company ”) and the individual recipient identified in the Notice below (the “ Recipient ”).

 
I. STOCK OPTION AWARD NOTICE
 

Recipient:   [●]
Address:   [●]

The Company has awarded to the Recipient an option to purchase the Company’s common stock, $0.001 par value per share, (the “ Common Stock ”)
subject to the terms and conditions of the Option Agreement attached hereto, as follows:
 

Date of Grant:   [●]
Vesting Commencement Date:   [●]
Exercise Price per Share:   [●]
Total Number of Shares:   [●]
Exercise Price Per Share:   [●]
Type of Option:   [●]
Expiration Date:   [●]

Vesting Schedule :

This option shall be exercisable, in whole or in part, according to the following vesting schedule:

[●]

 
II. AGREEMENT

1.     Award of Option .

(a)    The Board of Directors of the Company hereby awards to the Recipient named in the Stock Option Award Notice in Part I of this Notice
and Agreement (the “ Notice ”), an option (the “ Option ”) to purchase up to the total number of shares of Common Stock set forth in the Notice, effective
as of the Date of Grant set forth in the Notice (the “ Grant Date ”), at the exercise price per share set forth in the Notice of Stock Option Grant (the “
Exercise Price ”), and subject to the terms and conditions of this Option Agreement.

(b)     Option Type . If designated in the Notice as an “Incentive Stock Option” or “ISO”, this Option is intended to qualify as an incentive stock
option as defined in Section 422 of the Code (such an option, to the extent compliant with such definition, an “ Incentive Stock Option ”). The Option shall
be regarded as a “Non-statutory Stock Option” or “NSO” (a “ Non-Statutory Stock Option ”) if designated as such in the Notice, or if the Option is
designated as an “ISO” but fails to comply with the requirements of Section 422 of the Code, for any reason. In no event shall the Board of Directors, the
Company or any Parent or Subsidiary or any of their respective employees or directors have any liability to Recipient (or any other person) due to the
failure of the Option to qualify for any reason as an ISO.



(c)     Consideration . The grant of the Option is made in consideration of the services to be rendered by the Recipient to the Company

2.     Exercise of Option .

(a)     Right to Exercise . This Option shall be exercisable during its term in accordance with the Vesting Schedule set out in the Notice and with
the applicable provisions of this Option Agreement. In no event shall the Option be exercisable after the Expiration Date set forth in the Notice (the “
Expiration Date ”), at which time the Option (whether vested or unvested) shall immediately terminate.

(b)     Method of Exercise . This Option shall be exercisable by delivery of an exercise notice in the form attached as Exhibit  A (the “ Exercise
Notice ”) or in a manner and pursuant to such procedures as the Board of Directors may determine, which shall state the election to exercise the Option, the
number of Shares with respect to which the Option is being exercised (the “ Exercised Shares ”), and such other representations and agreements as may be
required by the Company. The Exercise Notice shall be accompanied by payment of the aggregate Exercise Price as to all Exercised Shares, together with
any applicable tax withholding. This Option shall be deemed to be exercised upon receipt by the Company of such fully executed Exercise Notice
accompanied by payment of the aggregate Exercise Price, together with any applicable tax withholding.

(c)     Compliance with Law . No Shares shall be issued pursuant to the exercise of an Option unless such issuance and such exercise comply
with all applicable law. Assuming such compliance, for income tax purposes the Shares shall be considered transferred to Recipient on the date on which
the Option is exercised with respect to such Shares.

3.     Termination of Service .

(a)     Termination for Reasons Other Than Cause, Death, Disability . If the Recipient experiences a Termination of Service for any reason other
than Cause, death or Disability, the Recipient may exercise the vested portion of the Option, but only within such period of time ending on the earlier of:
(a) the date three months following the Termination of Service or (b) the Expiration Date.

(b)     Termination for Cause . If the Recipient experiences a Termination of Service for Cause, the Option (whether vested or unvested) shall
immediately terminate and cease to be exercisable.

(c)     Termination due to Disability . If the Recipient experiences a Termination of Service as a result of the Recipient’s Disability, the
Recipient may exercise the vested portion of the Option, but only within such period of time ending on the earlier of: (a) the date 12 months following the
Termination of Service or (b) the Expiration Date.

(d)     Termination due to Death . If the Recipient experiences a Termination of Service as a result of the Recipient’s death, the vested portion of
the Option may be exercised by the Recipient’s estate, by a person who acquired the right to exercise the Option by bequest or inheritance or by the person
designated to exercise the Option upon the Recipient’s death, but only within the time period ending on the earlier of: (a) the date 12 months following the
Termination of Service or (b) the Expiration Date.
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4.     Lock-Up Period . Recipient hereby agrees that Recipient shall not offer, pledge, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or indirectly, any
Common Stock (or other securities) of the Company or enter into any swap, hedging or other arrangement that transfers to another, in whole or in part, any
of the economic consequences of ownership of any Common Stock (or other securities) of the Company held by Recipient (other than those included in the
registration) for a period specified by the representative of the underwriters of Common Stock (or other securities) of the Company not to exceed one
hundred and eighty (180) days following the effective date of any registration statement of the Company filed under the Securities Act (or such other period
as may be requested by the Company or the underwriters to accommodate regulatory restrictions on (i) the publication or other distribution of research
reports and (ii) analyst recommendations and opinions, including, but not limited to, the restrictions contained in NASD Rule 2711(f)(4) or NYSE
Rule 472(f)(4), or any successor provisions or amendments thereto).

Recipient agrees to execute and deliver such other agreements as may be reasonably requested by the Company or the underwriters that are
consistent with the foregoing or necessary to give further effect thereto. In addition, if requested by the Company or the representative of the underwriters of
Common Stock (or other securities) of the Company, Recipient shall provide, within ten (10) days of such request, such information as may be required by
the Company or such representative in connection with the completion of any public offering of the Company’s securities pursuant to a registration
statement filed under the Securities Act of 1933 (the “ Securities Act ”). The obligations described in this Section 4 shall not apply to a registration relating
solely to employee benefit plans on Form S-1 or Form S-8 or similar forms that may be promulgated in the future, or a registration relating solely to a
Securities Exchange Commission Rule 145 transaction on Form S-4 or similar forms that may be promulgated in the future. The Company may impose
stop-transfer instructions with respect to the shares of Common Stock (or other securities) subject to the foregoing restriction until the end of said one
hundred and eighty (180) day (or other) period. Recipient agrees that any transferee of the Option or shares acquired pursuant to the Option shall be bound
by this Section 4.

5.     Method of Payment . Payment of the aggregate Exercise Price shall be by any of the following, or a combination thereof, at the election of the
Recipient:

(a)    in cash or by certified or bank check at the time the Option is exercised;

(b)    surrender of other shares of Common Stock which (i) shall be valued at its Fair Market Value on the date of exercise, and (ii) must be
owned free and clear of any liens, claims, encumbrances or security interests, if accepting such shares, in the sole discretion of the Board of Directors, shall
not result in any adverse accounting consequences to the Company;

(c)    through a “cashless exercise program” established with a broker;

(d)    by reduction in the number of shares otherwise deliverable upon exercise of such Option with a Fair Market Value equal to the aggregate
Exercise Price at the time of exercise; or

(e)    by any combination of the foregoing methods.

6.     Restrictions on Exercise . This Option may not be exercised until such time as the issuance of shares of Common Stock upon such exercise or the
method of payment of consideration for such shares would not constitute a violation of any applicable law.

7.     Non-Transferability of Option . This Option may not be transferred in any manner otherwise than by will or by the laws of descent or distribution
and may be exercised during the lifetime of Recipient only by Recipient. The terms of this Option Agreement shall be binding upon the executors,
administrators, heirs, successors and assigns of Recipient.
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8.     Term of Option . This Option may be exercised only within the term set out in the Notice, and may be exercised during such term only in
accordance with the terms of this Option Agreement.

9.     Tax Obligations .

(a)     Tax Withholding . Recipient agrees to make appropriate arrangements with the Company (or the Parent or Subsidiary employing or
retaining Recipient) for the satisfaction of all Federal, state, local and foreign income and employment tax withholding requirements applicable to the
Option exercise. Recipient acknowledges and agrees that the Company may refuse to honor the exercise and refuse to deliver the Shares if such withholding
amounts are not delivered at the time of exercise. The Recipient may satisfy any federal, state or local tax withholding obligation relating to the exercise of
the Option by any of the following means:

(i)    tendering a cash payment;

(ii)    authorizing the Company to withhold shares of Common Stock from the shares of Common Stock otherwise issuable to the
Recipient as a result of the immediate exercise of the Option; provided, however, that no shares of Common Stock are withheld with a value exceeding the
maximum amount of tax required to be withheld by law; or

(iii)    delivering to the Company previously owned and unencumbered shares of Common Stock.

(b)     Notice of Disqualifying Disposition of ISO Shares . If the Option granted to Recipient herein is an ISO, and if Recipient sells or
otherwise disposes of any of the Shares acquired pursuant to the ISO on or before the later of (i) the date two (2) years after the Date of Grant, or (ii) the
date one (1) year after the date of exercise, Recipient shall immediately notify the Company in writing of such disposition. Recipient agrees that Recipient
may be subject to income tax withholding by the Company on the compensation income recognized by Recipient.

(c)     Code Section  409A. Notwithstanding any provision of this Option Agreement to the contrary, this Option is intended to be exempt from
Code Section 409A; provided, that the Company does not guarantee to Recipient any particular tax treatment of the Option. In no event whatsoever shall the
Company be liable for any additional tax, interest or penalties that may be imposed on Recipient by Code Section 409A or any damages for failing to
comply with Code Section 409A.

10.     Administration .

(a)     Administration of the Option . The Option shall be administered by the Board of Directors. All decisions of the Board of Directors with
respect to the Plan shall be final, conclusive and binding upon all parties, including the Company, its shareholders, Participants and any Beneficiaries
thereof, unless determined by a court having jurisdiction to be arbitrary and capricious.

(b)     Delegation of Authority . To the extent permitted by applicable law, including under Section 157(c) of the Delaware General Corporation
Law, the Board of Directors may delegate to one or more officers of the Company some or all of its authority under the Option (except that such delegation
shall not apply if the Recipient is then covered by Section 16 of the Exchange Act), and the Board of Directors may delegate to one or more committees of
the Board (which may consist of solely one Director) some or all of its authority under the Option, in accordance with applicable law.
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(c)     Authority of Board of Directors . Subject to the terms of this Option Agreement and applicable law, the Board of Directors (or its
delegate) shall have full discretion and authority to:

(i)    waive any conditions or rights under, amend any terms of, or amend, alter, suspend, discontinue or terminate the Option,
prospectively or retroactively, without the consent of the Recipient; provided
, however
, that, subject to clause (vi) below and Section 11 below, no such
action shall materially adversely affect the rights of the Recipient, except to the extent any such action is made to cause the Option to comply with
applicable law, stock market or exchange rules and regulations or accounting or tax rules and regulations;

(ii) determine the duration and purpose of leaves of absences which may be granted to the Recipient without constituting termination of
their employment for purposes of the Option, which periods shall be no shorter than the periods generally applicable to employees under the Company’s
employment policies;

(iii)    make decisions with respect to the Option that may become necessary upon a change in corporate control or an event that triggers
anti-dilution adjustments;

(iv)    interpret, administer, correct any defect, supply any omission and reconcile any inconsistency in the Option Agreement, or any
instrument or agreement relating to the Option;

(v)    determine, in its discretion, whether, and the extent to which, (i) the Option will vest during a leave of absence, (ii) a reduction in
service level (for example, from full-time to part-time employment) will cause a reduction, or other change, to the Option and (iii) a leave of absence or
reduction in service will be deemed a Termination of Service;

(vi)    in the event that the Board of Directors determines that, as a result of any dividend or other distribution (other than an ordinary
dividend or distribution), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, separation, rights offering, split-up,
spin-off, combination, repurchase or exchange of the Common Stock or other securities of the Company, issuance of warrants or other rights to purchase
Common Stock or other securities of the Company, issuance of Common Stock pursuant to the anti-dilution provisions of securities of the Company, or
other similar corporate transaction or event affecting the Common Stock, or of changes in applicable laws, regulations or accounting principles, an
adjustment is appropriate in order to prevent disproportionate dilution or enlargement of the benefits or potential benefits intended to be made available
under the Option, then the Board shall, subject to compliance with Section 409A of the Code and other applicable law, adjust equitably so as to ensure no
undue enrichment or harm (including by payment of cash), any or all of: the number and type of shares (or other securities) subject to the Option; or the
grant, purchase, exercise or hurdle price with respect to the Option or, if deemed appropriate, make provision for a cash payment to the Recipient with
respect to the Option; and
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(vii)    exercise discretion to make any other determination and take any other action that the Board of Directors deems necessary or
desirable for the administration of the Option and due compliance with applicable law, stock market or exchange rules and regulations or accounting or tax
rules and regulations.

11.     Treatment in a Change in Control . In the event of a Change in Control, the Board of Directors may, in its sole discretion, and on such terms
and conditions as it deems appropriate, take any one or more of the following actions with respect to the Option: continuation or assumption of such Option
by the Company (if it is the surviving corporation) or by the successor or surviving corporation or its parent; substitution or replacement of the Option by
the successor or surviving corporation or its parent with cash, securities, rights or other property to be paid or issued, as the case may be, by the successor or
surviving corporation (or a parent or subsidiary thereof), with substantially the same terms and value as the Option (including any applicable performance
targets or criteria with respect thereto); acceleration of the vesting of the Option and the lapse of any restrictions thereon and, acceleration of the right to
exercise the Option during a specified period (and the termination of the Option without payment of any consideration therefor to the extent not timely
exercised), in each case, either (A) immediately prior to or as of the date of the Change in Control or (B) upon the Recipient’s involuntary Termination of
Service (including upon a termination of Recipient’s employment by the Company (or a successor corporation or its parent) without “cause”, by Recipient
for “good reason” and/or due to Recipient’s death or Disability) on or within a specified period following the Change in Control; and cancellation of the
Option in consideration of a payment, with the form, amount and timing of such payment determined by the Board of Directors in its sole discretion, subject
to the following: (A) such payment shall be made in cash, securities, rights and/or other property; (B) the amount of such payment shall equal the value of
the Option, as determined by the Board of Directors in its sole discretion; provided
that, if such value equals the Intrinsic Value of the Option, such value
shall be deemed to be valid; provided
further
that, if the Intrinsic Value of the Option is equal to or less than zero, the Board of Directors may, in its sole
discretion, provide for the cancellation of the Option without payment of any consideration therefor; and (C) such payment shall be made promptly
following such Change in Control or on a specified date or dates following such Change in Control; provided
that the timing of such payment shall comply
with Section 409A of the Code.

12.     Definitions .

(a)    “ Affiliate ” means, with respect to a Person, any entity that, directly or indirectly through one or more intermediaries, controls, is
controlled by, or is under common control with, such Person (or, if no Person is specified, the Company).

(b)    “ Beneficial Owner ” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the Exchange Act, except that in
calculating the beneficial ownership of any particular Person, such Person shall be deemed to have beneficial ownership of all securities that such Person
has the right to acquire by conversion or exercise of other securities, whether such right is currently exercisable or is exercisable only after the passage of
time. The terms “Beneficial Ownership,” “Beneficially Owns” and “Beneficially Owned” have a corresponding meaning.
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(c)    “ Change in Control ” means the occurrence of any one or more of the following events:

(i)    the acquisition by any Person of Beneficial Ownership, directly or indirectly, of securities of the Company (not including in the
securities beneficially owned by such Person any securities acquired directly from the Company or its Affiliates other than in connection with the
acquisition by the Company or its Affiliates of a business) representing 50% or more of the combined voting power of the then outstanding voting securities
of the Company entitled to vote in the election of directors (the “Outstanding Company Voting Securities”); provided, however that for purposes of this
Plan any acquisition which complies with clauses (A), (B) and (C) of subsection (v) of this definition shall not constitute a Change of Control;

(ii)    a majority of the members of the Board are replaced during any twelve-month period by directors whose appointment or election
is not endorsed by a majority of the Board before the date of appointment or election;

(iii)    the date which is ten (10) business days prior to the consummation of a complete liquidation or dissolution of the Company;

(iv)    the direct or indirect sale, transfer, conveyance or disposition (other than by way of merger or consolidation) by the Company of
all or substantially all of the Company’s assets in which any Person acquires (or has acquired during the 12-month period ending on the date of the most
recent acquisition by such Person) assets from the Company that have a total gross fair market value equal to more than 50% of the total gross fair market
value of all of the assets of the Company immediately prior to such acquisition or acquisitions; or

(v)    the consummation of a reorganization, merger, consolidation or similar form of corporate transaction involving the Company that
requires the approval of the Company’s shareholders, whether for such transaction or the issuance of securities in the transaction (a “Business
Combination”), unless immediately following such Business Combination: (A) more than 50% of the total voting power of (I) the entity resulting from such
Business Combination (the “Surviving Company”), or (II) if applicable, the ultimate parent entity that directly or indirectly has beneficial ownership of
sufficient voting securities eligible to elect a majority of the members of the board of directors (or the analogous governing body) of the Surviving
Company (the “Parent Company”), is represented by the Outstanding Company Voting Securities that were outstanding immediately prior to such Business
Combination (or, if applicable, is represented by shares into which the Outstanding Company Voting Securities were converted pursuant to such Business
Combination), and such voting power among the holders thereof is in substantially the same proportion as the voting power of the Outstanding Company
Voting Securities among the holders thereof immediately prior to the Business Combination; (B) no Person (other than any employee benefit plan
sponsored or maintained by the Surviving Company or the Parent Company) is or becomes the Beneficial Owner, directly or indirectly, of 50% or more of
the total voting power of the outstanding voting securities eligible to elect members of the board of directors of the Parent Company (or the analogous
governing body) (or, if there is no Parent Company, the Surviving Company); and (C) at least a majority of the members of the board of directors (or the
analogous governing body) of the Parent Company (or, if there is no Parent Company, the Surviving Company) following the consummation of the
Business Combination were Board members at the time of the Board’s approval of the execution of the initial agreement providing for such Business
Combination.

In no event, however, shall a Change in Control be deemed to occur as a result of any acquisition (w) by the Company, Huatai International Investment
Holding Limited, or any of their respective Affiliates, (x) by any employee benefit plan sponsored or maintained by the Company or any
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subsidiary, (y) by any underwriter temporarily holding securities pursuant to an offering of such securities, or (z) by the Recipient or any group of persons
including the Recipient (or any entity controlled by the Recipient or any group of persons including the Recipient);

(d)    “ Disability ” means that the Recipient is unable to engage in any substantial gainful activity by reason of any medically determinable
physical or mental impairment; provided, however, that for purposes of determining the term of the Option, if it is an Incentive Stock Option, the term
Disability shall have the meaning ascribed to it under Section 22(e)(3) of the Code. The determination of whether the Recipient has a Disability shall be
determined under procedures established by the Board of Directors. Except in situations where the Board of Directors is determining Disability for purposes
of the term of an Incentive Stock Option within the meaning of Section 22(e)(3) of the Code, the Board of Directors may rely on any determination that the
Recipient is disabled for purposes of benefits under any long-term disability plan maintained by the Company or any affiliate in which the Recipient
participates.

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

(f)    “ Intrinsic Value ” means (i) the excess, if any, of the price or implied price per share of Common Stock in a Change in Control or other
event over
(ii) the Exercise Price multiplied
by
(iii) the number of shares of Common Stock covered by such Award.

(g)    “ Person ” has the meaning ascribed to such term in Section 3(a)(9) of the Exchange Act and used in Sections 13(d) and 14(d) thereof,
including a “group” as defined in Section 13(d) thereof.

(h)    “ Termination of Service ” means the cessation of a Recipient’s performance of services as an employee, director or consultant for the
Company or any Subsidiary; provided
, however
, that in the case of a Recipient who is an employee, the transfer of employment from the Company to a
Subsidiary, from a Subsidiary to the Company, from one Subsidiary to another Subsidiary or, unless the Board of Directors determines otherwise, the
cessation of employee status but the continuation of the performance of services for the Company or a Subsidiary as a director or consultant shall not be
deemed a cessation of service that would constitute a Termination of Service; provided
, further
, that a Termination of Service shall be deemed to occur for
a Recipient employed by, or performing services for, a Subsidiary when such Subsidiary ceases to be a Subsidiary unless such Recipient’s employment or
service continues with the Company or another Subsidiary.

13.     Entire Agreement; Governing Law . This Option Agreement constitutes the entire agreement of the parties with respect to the subject matter
hereof and supersedes in their entirety all prior undertakings and agreements of the Company and Recipient with respect to the subject matter hereof, and
may not be modified adversely to the Recipient’s interest except by means of a writing signed by the Company and Recipient. This Option Agreement is
governed by the internal substantive laws but not the choice of law rules of California.

14.     No Guarantee of Continued Service . RECIPIENT ACKNOWLEDGES AND AGREES THAT THE VESTING OF SHARES PURSUANT TO
THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY CONTINUING AS A SERVICE PROVIDER AT THE WILL OF THE COMPANY (OR
THE PARENT OR SUBSIDIARY EMPLOYING OR RETAINING PARTICIPANT) AND NOT THROUGH THE ACT OF BEING HIRED, BEING
GRANTED THIS OPTION OR ACQUIRING SHARES HEREUNDER. RECIPIENT FURTHER ACKNOWLEDGES AND AGREES THAT THIS
AGREEMENT, THE TRANSACTIONS CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SET FORTH HEREIN DO NOT
CONSTITUTE AN EXPRESS OR IMPLIED PROMISE OF CONTINUED
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ENGAGEMENT AS A SERVICE PROVIDER FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND SHALL NOT INTERFERE IN
ANY WAY WITH THE RIGHT OF THE RECIPIENT OR THE COMPANY (OR THE PARENT OR SUBSIDIARY EMPLOYING OR RETAINING
RECIPIENT) TO TERMINATE RECIPIENT’S RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE.

Recipient hereby accepts the Option subject to all of the terms and provisions of this Option Agreement. Recipient has reviewed this Option
Agreement in its entirety, has had an opportunity to obtain the advice of counsel prior to executing this Option Agreement and fully understands all
provisions of this Option Agreement. Recipient hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Board of
Directors upon any questions arising under this Option Agreement. Recipient further agrees to notify the Company upon any change in the residence
address indicated below.

 
PARTICIPANT    ASSETMARK FINANCIAL HOLDINGS, INC.

     
Signature    By

     
Print Name    Print Name

     
   Title

    
Residence Address    

    
Email Address    
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EXHIBIT A

ASSETMARK FINANCIAL HOLDINGS, INC.

OPTION EXERCISE NOTICE

AssetMark Financial Holdings, Inc.
1655 Grant Street, 10th Floor
Concord, CA 94520
Attention: Corporate Secretary

1.     Exercise of Option . Effective as of today,                     ,         , the undersigned (“ Recipient ”) hereby elects to exercise Recipient’s option (the “
Option ”) to purchase                  shares of the common stock, par value $0.001 per share (the “ Shares ”) of AssetMark Financial Holdings, Inc. (the “
Company ”) under and pursuant to the Stock Option Award Notice and Agreement by and between the Company and the Recipient dated as of                     
(the “ Option Agreement ”).

2.     Delivery of Payment . Recipient herewith delivers to the Company the full purchase price of the Shares, as set forth in the Option Agreement,
and any and all withholding taxes due in connection with the exercise of the Option.

3.     Representations of Recipient . Recipient acknowledges that Recipient has received, read and understood the Option Agreement and agrees to
abide by and be bound by its terms and conditions.

4.     Rights as Stockholder . Until the issuance of the Shares (as evidenced by the appropriate entry on the books of the Company or of a duly
authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a stockholder shall exist with respect to the Common
Stock subject to an Award, notwithstanding the exercise of the Option. The Shares shall be issued to Recipient as soon as practicable after the Option is
exercised in accordance with this Option Agreement. No adjustment shall be made for a dividend or other right for which the record date is prior to the date
of issuance except as provided in Section 13 of the Plan.

5.     Tax Consultation . Recipient understands that Recipient may suffer adverse tax consequences as a result of Recipient’s purchase or disposition of
the Shares. Recipient represents that Recipient has consulted with any tax consultants Recipient deems advisable in connection with the purchase or
disposition of the Shares and that Recipient is not relying on the Company for any tax advice.

6.     Successors and Assigns . The Company may assign any of its rights under this Exercise Notice to single or multiple assignees, and this Exercise
Notice shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth, this Exercise Notice
shall be binding upon Recipient and his or her heirs, executors, administrators, successors and assigns.

7.     Interpretation . Any dispute regarding the interpretation of this Exercise Notice shall be submitted by Recipient or by the Company forthwith to
the Administrator, which shall review such dispute at its next regular meeting. The resolution of such a dispute by the Administrator shall be final and
binding on all parties.

8.     Governing Law; Severability . This Exercise Notice is governed by the internal substantive laws, but not the choice of law rules, of California. In
the event that any provision hereof becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or void, this Exercise Notice
shall continue in full force and effect.



9.     Entire Agreement . The Option Agreement is incorporated herein by reference. This Exercise Notice and the Option Agreement constitute the
entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the
Company and Recipient with respect to the subject matter hereof, and may not be modified adversely to the Recipient’s interest except by means of a
writing signed by the Company and Recipient.
 
Submitted by:    Accepted by:

PARTICIPANT    ASSETMARK FINANCIAL HOLDINGS, INC.

     
Signature    By

     
Print Name    Print Name

    
   Title

Address:    Address:

     

     

    

   Date Received



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the use in this Registration Statement of AssetMark Financial Holdings, Inc. on Amendment No. 2 to Form S-1 of our report dated March 11,
2019, except as to note 15, which is as of July 8, 2019, on the 2017 consolidated financial statements of AssetMark Financial Holdings, Inc. and to the
reference to us under the heading “Experts” in the prospectus.

/s/ Crowe LLP

New York, New York
July 10, 2019



Exhibit 23.2

Consent of Independent Registered Public Accounting Firm

The Shareholder and Board of Directors
AssetMark Financial Holdings, Inc.:

We consent to the use of our report dated March 11, 2019, except as to note 15, which is as of July 8, 2019, with respect to the consolidated balance sheet of
AssetMark Financial Holdings, Inc. and its subsidiaries as of December 31, 2018, the related consolidated statements of income and comprehensive income,
stockholder’s equity and cash flows for the year ended December 31, 2018, and the related notes, included herein and to the reference to our firm under the
heading “Experts” in the prospectus.

/s/ KPMG LLP

San Francisco, California
July 10, 2019


