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In this Annual Report on Form 10-K, “we”, “our”, “us”, the “Company”, “Manning & Napier” and the “Registrant” refers to Manning & Napier, Inc. and,
unless the context otherwise requires, its consolidated direct and indirect subsidiaries and predecessors.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This report contains forward-looking statements within the meaning of section 27A of the Securities Act of 1933 and Section 21E of the Securities
Exchange Act of 1934, which reflect our views with respect to, among other things, our operations and financial performance. Words like “believes,”
“expects,” “may,” “estimates,” “will,” “should,” “intends,” “plans,” or “anticipates” or the negative thereof or other variations thereon or comparable
terminology, are used to identify forward-looking statements, although not all forward-looking statements contain these words. Although we believe that we are
basing our expectations and beliefs on reasonable assumptions within the bounds of what we currently know about our business and operations, there can be
no assurance that our actual results will not differ materially from what we expect or believe. Some of the factors that could cause our actual results to differ
materially from our expectations or beliefs are disclosed in the “Risk Factors” section of this report which include, without limitation: changes in securities or
financial markets or general economic conditions; a decline in the performance of the Company’s products; client sales and redemption activity; and changes
of government policy or regulations. All forward-looking statements speak only as of the date on which they are made and we undertake no duty to update or
revise any forward-looking statements, whether as a result of new information, future events or otherwise.
ii

Table of Contents

PART I

Item 1.

Business.

Overview
Manning & Napier, Inc. provides a broad range of investment solutions through separately managed accounts, mutual funds, and collective investment
trust funds, as well as a variety of consultative services that complement our investment process. Founded in 1970, we offer equity and fixed income
portfolios as well as a range of blended asset portfolios, such as life cycle funds, that use a mix of stocks and bonds. Headquartered in Fairport, New York,
we serve a diversified client base of high net worth individuals and institutions, including 401(k) plans, pension plans, Taft-Hartley plans, endowments and
foundations.

The Company was incorporated on June 22, 2011 for the purpose of facilitating an initial public offering of 13,583,873 shares of its Class A common
stock and to become the sole managing member of Manning & Napier Group, LLC and its subsidiaries (“Manning & Napier Group”), a holding company
for the investment management businesses conducted by its operating subsidiaries. Prior to the series of transactions to reorganize our capital structure prior to
our initial public offering, which we refer to as the reorganization transactions, and the consummation of our initial public offering, we were a group of
privately-held, affiliated companies, which we refer to as the “Manning & Napier Companies” which collectively consisted of (i) MNA Advisors, Inc. (f/k/a
Manning & Napier Advisors, Inc.), or MNA, (ii) M&N Advisory Advantage Corporation (f/k/a Manning & Napier Advisory Advantage Corporation), or
AAC, (iii) M&N Alternative Opportunities, Inc. (f/k/a Manning & Napier Alternative Opportunities, Inc.), or MNAO, (iv) Manning & Napier Capital
Company, LLC, or MNCC, (v) Manning & Napier Investor Services, Inc., or MNBD, (vi) Manning & Napier Information Services, LLC, or MNIS,
(vii) EXA Advisors, Inc. (f/k/a Exeter Advisors, Inc.), or EAI, and (viii) Perspective Partners LLC, or PPI, each as in effect prior to our initial public offering.
The diagram below depicts our organization structure after the reorganization transactions and the consummation of our initial public offering. See Note 3 of
our financial statements for a more detailed description of the reorganization transactions.
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(1)
(2)

(3)
(4)

Manning & Napier Associates, LLC is majority owned by William Manning, directly and indirectly through Manning Ventures, Inc., with a minority
interest held by B. Reuben Auspitz.
Prior to our initial public offering, Manning & Napier Group granted Class B units to each of Patrick Cunningham and James Mikolaichik. As of
December 31, 2011, the Class B units of Manning & Napier Group granted to Patrick Cunningham and James Mikolaichik collectively represent less
than 0.1% of the outstanding voting and economic rights of Manning & Napier Group.
Manning & Napier, Inc. is the sole managing member of Manning & Napier Group, LLC.
Represents Manning & Napier Advisors, LLC, Manning & Napier Advisory Advantage Company, LLC, Exeter Advisors I, LLC, Manning & Napier
Alternative Opportunities, LLC, Perspective Partners LLC, Manning & Napier Information Services, LLC, Manning & Napier Investor Services, Inc.
and Exeter Trust Company. As a result of the reorganization transactions, Manning & Napier Investor Services, Inc., which until such time was a subchapter “S” corporation for tax purposes, became a sub-chapter “C” corporation for tax purposes and is accordingly subject to corporate-level taxation
on its earnings.

As illustrated in the chart below, since 1999, we have achieved strong growth in discretionary assets under management, or AUM. From December 31,
1999 through December 31, 2011, our AUM has increased from $6.9 billion to $40.2 billion, representing a compound annual growth rate of 15.8% during
a period that included two significant bear markets. Our growth in AUM resulted in an increase in our revenues from $50.2 million for the year ended
December 31, 1999 to $330.0 million for the year ended December 31, 2011. Our revenues for the year ended December 31, 2011 were $330.0 million, an
increase from $255.5 million for the year ending December 31, 2010. We believe this growth is the result of our consultative, total-solutions approach to
working with clients and our investment process that has yielded strong long-term investment results.

Note: Reflects our AUM over the periods indicated. Data as of December 31 of each respective year.
Since our inception, we have taken the view that an active approach to portfolio management is the best way to manage risk for clients as market
conditions change. Across our variety of equity, fixed income and blended asset portfolios, the goal of our investment process is to provide competitive
absolute returns over full market cycles. We employ a disciplined process that seeks to avoid areas of speculation and invest in what we view as under-valued
market segments, under the principle that today’s market prices drive future potential investment returns. Our active, unconstrained approach provides us
with a dedicated mechanism to maintain pricing discipline in our investment decisions.

Initially, this approach helped us build a strong client base of high net worth individuals, small business owners and middle market institutions, and
we maintain these relationships in many targeted geographic regions. This foundation allowed us to expand our business to serve the needs of larger
institutions, investment consultants and other intermediaries, which has been a strong driver of recent growth.
We have focused on developing an internal organization of specialists to provide additional consultative services beyond investment management, which
we believe helps us build close relationships with our clients through multiple service touch points and a solutions-oriented approach. We have designed
solutions that are specific to our clients’ needs, including: 401(k) menu design, investment option and manager selection; family wealth management and trust
services; and group health and ancillary benefits advisory services. Taken together
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with strong long-term investment performance across portfolios, our consultative, total-solutions approach has allowed us to achieve a low average annual
separate account cancellation rate. For the five and ten-year periods ending December 31, 2011, our average annual separate account cancellation rate was
3.9%. In addition, we have experienced net positive cash flows in both our separate accounts and our mutual funds for each of the last five years.

Our investment processes and pricing disciplines have been central to our success and we believe are distinctive within the industry. Our research
process is analyst- and team-driven. Our investment process follows a set of disciplines that emphasize fit with our time-tested security selection strategies,
absolute pricing discipline, active asset allocation management and incentive compensation that emphasizes absolute dollar returns over returns relative to
benchmarks. Our mutual funds have earned a number of industry accolades, including a finalist ranking for Morningstar’s international manager of the
decade, multiple Lipper awards, and two S&P Capital Silver Awards for the twelve months ended August 31, 2011. As of December 31, 2011, 11 of the 21
funds eligible for Morningstar ratings, representing approximately 78% of our total mutual fund AUM, are rated at least four stars by Morningstar. From
January 1, 2000 through December 31, 2011, a period of time that included two significant bear markets, many of our mutual funds and similarly managed
separate account portfolios experienced strong cumulative returns well in excess of the returns earned by broad equity market indexes.

Note: Represents cumulative returns, net of fees, for the mutual funds set forth above from January 1, 2000 to December 31, 2011. Percentages in
parentheses represent allowable equity range for each mutual fund.
We have separate account portfolios that are managed under similar investment objectives as the mutual funds illustrated above. The above listed
blended asset and equity mutual funds and their similarly managed separate account portfolios represent approximately 71% of our total AUM.

We offer our investment management capabilities primarily through direct sales to high net worth individuals and institutions, as well as through thirdparty intermediaries, including national brokerage firm advisors, independent financial advisors, and institutional investment consultants. Our AUM as of
December 31, 2011 by investment vehicle and portfolios were as follows:
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As of December 31, 2011, we had 471 employees, including William Manning, our Chairman and controlling stockholder, and other employee-owners,
most of whom are based in Fairport, New York. Collectively, these employee-owners directly and indirectly own approximately 86.2% of our operating
subsidiary, Manning & Napier Group, through which we conduct all of our business. Our culture of employee ownership strongly aligns our interests with
those of our clients by delivering strong long-term investment performance and solutions.

Our Strategy
Our approach for continued success is focused on the strategies described below.

Expand our Direct Channel
We believe our high-touch direct distribution has allowed us to build strong relationships with our clients over time. Historically, our Direct Channel has
been concentrated around New York, Pennsylvania and Ohio. While we have sales representatives as far west as Chicago and as far south as Florida, we are
expanding our Direct Channel presence geographically, filling in new regions along the east coast and expanding farther west. Our Direct Channel will remain
focused on the tenets that have resulted in our past success, which includes identifying geographic regions within which our representatives form key
relationships with centers of influence, business owners and other referral networks to build a client base of high net worth individuals and middle market
institutions. Our model requires our sales representatives to maintain responsibility for servicing new business they bring to our firm and compensates
representatives for both new business generation and strong service records, which has been a contributing factor to our strong client retention over time.

Broaden our Intermediary Channel
We are focused on the attractive 401(k) marketplace, which we believe is a growing segment of the retirement market with consistent cash inflows and
historically low cancellation rates. In addition to building relationships directly with plan sponsors, our wholesale staff seeks what we refer to as Ultimate
Defined Contribution Advisors, which are advisors that work primarily with defined contribution plans. According to Brightwork Partners, LLC, 59% of all
401(k) plans between $10 million and $299 million work with a third-party advisor, which makes this an important area of focus for our wholesale staff.
We expect significant future growth opportunities within our Intermediary Channel as we begin to target national brokerage firm advisors, retirement plan
advisors and other intermediaries that work with small- to- mid-sized 401(k) plans.

Focus on the Convergence of Health and Wealth Benefits
We have extensive experience working with employers to design retirement plan menus and provide high quality life cycle portfolios to improve
participant retirement outcomes. Our strong relationships with employers have led us to better understand the full scope of benefit plan issues that employers
are facing in the current environment. Specifically, we see a convergence of health and wealth in terms of both providing benefit plans to employees, and
employers’ need for help in taking a holistic approach to benefit planning to both lower the costs of providing healthcare benefits and to help educate employees
about the benefits of saving for retirement. We are focused on providing consultative services to employers to address these key concerns through unique plan
design alternatives and technology-based tools to help employers and advisors effectively reach large numbers of employees with tailored retirement and health
plan guidance. We expect to continue to develop and potentially acquire products and services to help employers best address these key issues regarding
retirement and health benefit plans.

Develop New Products in Response to Market Opportunities
Our on-going development of products and consultative services in response to current and prospective client needs historically has been a source of
significant growth. We remain committed to understanding the key areas of concern for various client types and developing solutions to meet these needs. For
example, we recently launched a global inflation-focused equity portfolio to respond to investor concerns of inflation in light of rising commodity prices and
generally easy monetary policies in many developed markets. Furthermore, in response to
4
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demand for and market opportunities within non-U.S. equity markets, we have launched portfolios that focus exclusively on emerging market equities and,
separately, developed market equities. To address continued growth in life cycle investment portfolios, we plan to introduce a family of active asset allocation,
ETF-based, target date funds that combine lower management costs with an active management approach to meet key needs of 401(k) plan sponsors.
Likewise, to address the large number of baby boomers that will begin to retire and draw on their retirement portfolios, we plan to launch a series of incomeoriented strategies. Continued product and service development will likely require building additional resources and areas of expertise, and we are continuing to
add resources where solving key problems can strengthen our relationships with clients.

Products and Services
We manage a variety of equity, fixed income and blended asset portfolios, using primarily traditional asset classes such as stocks and bonds. The
majority of our portfolios are actively managed and based on fundamental, company-specific research, though we do manage a small number of quantitatively
driven or active, top-down products. Our goal is to help our clients meet their investment objectives by providing competitive positive returns over full stock
market cycles, including both bull and bear market environments. Four key elements of our investment process keep us focused on that goal:

•

Variety of Security Selection Strategies. Our approach to security selection is active, and we perform fundamental analysis on a company-bycompany basis to determine appropriate investments for our clients’ portfolios. We employ three distinct security selection strategies within our
active, fundamental-based portfolios—one each for growth, cyclical and mature companies. Every stock in these portfolios must be approved by
our Senior Research Group as a fit to one of these strategies. Having three distinct selection strategies that have been refined over four decades
allows us to invest in a disciplined manner across a variety of market and economic environments.

•

Absolute Pricing Discipline. The primary focus of our investment process is an absolute, rather than relative, pricing discipline. With respect to
stocks, a key aspect of our investment process is to identify what we view to be the “fair market value” before we purchase a stock for our
clients’ portfolios. The fair market value is determined through a variety of valuation techniques relevant to the nature of the investment and
ultimately represents a price at which we believe we could sell the stock in question to a rational investor who could then earn a reasonable return
going forward. Our emphasis on price also means we are likely to be buying more aggressively into market declines, and selling out of such
investments in market rallies. We believe this focus on price has provided strong capital preservation in many valuation-based bear markets
during our history, and reduces the risk of permanent, downside price fluctuation from our buy price.

•

Active Asset Allocation Management Approach . A portfolio’s overall exposure to market sectors, countries, and broad asset classes is driven by
our bottom-up security selection. The flexibility to invest across sectors, countries and asset classes based on individual company opportunities
allows us to focus on companies we view as having greater upside potential than downside risk, and allows us to have a broad enough
opportunity set to freely navigate away from areas of excess or speculation without limiting the number of investment opportunities. While this
approach may often result in our portfolios having meaningfully different allocations and exposures when compared to market benchmarks, we
believe this type of differentiation is necessary to manage risk in many environments.

•

Analyst Compensation Structure. Each security in our clients’ fundamental-based equity and blended asset portfolios is recommended by one of
our research analysts and reviewed and approved by our Senior Research Group before being purchased for clients. Each analyst recommending a
stock subjects a portion of his or her total compensation to the returns generated by that recommendation. We have aligned the incentives of our
analysts with the goals of our clients by structuring our analyst compensation system such that returns that are both negative and below
benchmarks produce a negative bonus the analyst has to offset before earning a positive bonus. The analysts earn their largest bonus, which
could be multiples of their salary and the largest part of their total compensation, when their stock recommendations earn returns that are both
positive and above benchmarks for our clients.
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This compensation system has kept our analysts focused on absolute return potential of their stock recommendations, which has ultimately
enhanced our long-term track record, particularly in valuation-driven bear markets such as those in 1987 and 2000 to 2002.
Our fundamental-based portfolios are all managed by our Senior Research Group, which consists of twelve of our senior analysts with an average tenure
of approximately 17 years with our firm. Each analyst is the Managing Director of one of our sector or overview groups. In total, we have 83 full-time
employees in our research department, including 30 equity analysts/economists and four fixed income analysts/economists.

Our fundamental investment process is based on disciplined strategies that have been applied consistently throughout the firm’s history. We examine
fundamental risk and reward characteristics of each investment, not based on broad, backward-looking assumptions, but instead based on prevailing
valuations and conditions. We then weigh a given investment against the risk/reward characteristics of alternatives and within the context of a client’s
investment objectives. Allocations to asset classes or market sectors are a function of both top-down and bottom-up analysis. The top-down, or macro, view
considers prevailing economic and market conditions as well as historical relationships. The bottom-up view builds positions security-by-security, according
to individual strategy fits and valuations. In this way, allocation changes become a function of fundamentals rather than timing. This total return management
style recognizes an active asset allocation approach as a key tool for managing risk.

In our blended asset portfolios, the allocation of assets between stocks and bonds is driven primarily by company-specific analysis of equity
opportunities. When our analysts are able to find a greater number of equity opportunities that meet the standards for our pricing disciplines, equity exposure
increases in our blended asset class accounts. Likewise, equity exposure in these portfolios decreases when our analysts find fewer individual equity
opportunities, which is typically the case when markets become expensive.
Benchmark

Key Portfolio

Long-Term Growth 30%-80% Equity Exposure
Growth with Reduced Volatility 20%60% Equity Exposure
Aggregate Fixed Income
Equity-Oriented
Core Equity (Unrestricted) 90%-100% Equity
Exposure
Core Non U.S. Equity
Core U.S. Equity

(1)
(2)
(3)
(4)

(5)
(6)
(7)
(8)

AUM as of
December 31,

Cumulative
Portfolio

Return
Since

Excess

2011

Return Since
Inception

Inception of

Return

Portfolio (1)

Since Inception

Inception Date

(in thousands)

Cumulative

$ 7,410,017

1/1/1973

3,695.2%

3,033.2% (2)

662.0%

$ 3,137,306
$ 476,675
$ 1,319,304

1/1/1973
1/1/1984
1/1/1993

2,939.9%
834.4%
480.1%

2,743.3% (3)
816.8% (4)
304.0% (5)

196.6%
17.6%
176.1%

$ 1,726,001
$12,109,452
$ 4,927,469

1/1/1995
10/1/1996

457.0%
217.3%
71.7%

247.2% (6)
94.3% (7)
14.7% (8)

209.8%

7/1/2000

These benchmarks are based on the average equity exposure of the portfolio as well as the market for the underlying securities.
Represents 55% from the S&P 500 Index and 45% from the Barclays Capital U.S. Government/Credit Bond Index, or BCGC Index.
Represents 40% from the S&P 500 Index and 60% from the BCGC Index.
Represents the Barclays Capital U.S. Aggregate Bond Index, or BCA Index.
Represents 65% from the Russell 3000 Index, 20% from the Morgan Stanley Capital International All Country World Index (excluding the United
States), or the ACWIxUS Index, and 15% from the BCA Index.
Represents 80% from the Russell 3000 Index and 20% from the ACWIxUS Index.
Represents the ACWIxUS Index.
Represents the Russell 3000 Index.
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Ancillary Consultative Services
To maintain a focus on problem solving and to diversify our product set beyond investment products, our field representatives utilize the services of our
Client Analytics Group. The Client Analytics Group consists of 20 internal consultants whose primary responsibilities include working with prospective and
current clients to solve investment and planning-related problems. The group includes several chartered financial analysts, certified financial planners, an
accredited investment fiduciary and professionals with law and masters degrees. Services provided by the group include objective-setting analyses such as
wealth modeling, cash flow analysis and asset/liability reporting, estate and tax planning, risk analysis based on overall investment objectives, and manager
search and selection for 401(k) plans or individual and institutional clients seeking manager diversification.
We have also developed several technology-driven products and services aimed at the middle-market employer marketplace to assist both employers and
employees with their health and wealth planning. Specifically, we have developed technology that assists employers in offering and administering health
benefit plans, including a web-based platform to educate employees about high deductible health benefit plans. We have also developed technology that will
help employers provide financial guidance to employees in a one-on-one setting to assist in both health and wealth planning.

Sales and Distribution
We distribute our products and services through direct sales to prospective high net worth individuals and middle market institutional clients, as well as
through dedicated efforts to sell to financial intermediaries and investment consultants. In identifying prospective new business, we are focused on individuals
and institutions that have long-term objectives and needs, and that are looking for a partner in addressing these needs. We believe our problem-solving
approach fosters strong relationships, and our focus on communicating our investment process helps to manage long-term expectations and minimize turnover.
We currently have 44 sales and distribution professionals, with an average of nearly 18 years of industry experience. Our sales staff includes 23 direct
sales representatives, 14 internal and external wholesale professionals that report to our Managing Director of Intermediary Distribution, and five consultant
relations specialists, each of whom report to our Managing Director of Sales, who has been with MNA since 1993. Sales representatives have different areas
of focus in terms of client type, product and vehicle, but are highly knowledgeable about the markets, our investment process and our product and service
offerings, so as to lessen the need for our research department personnel to assist in bringing new relationships on board. Our sales representatives are
responsible for generating new business as well as maintaining existing business. Referrals are a strong source of new business in both our direct and
intermediary marketing efforts. To assist in the service responsibilities of the field representatives, we have 50 internal service professionals that are
responsible for responding to client requests and questions.

Our separate accounts are primarily distributed by direct sales representatives that market to individuals and institutions in defined territories within the
U.S. These individuals form separate account relationships with high net worth individuals that own businesses, sit on boards of endowments or
foundations, or are generally well-connected in their communities, and leverage those relationships to obtain middle market, institutional separate account
business. Our high net worth and middle market separate account clients also often utilize the consultative services of our Client Analytics Group, which
generally includes a variety of planning services. We obtain a smaller portion of our separate account business through intermediaries, including national
brokerage firm advisors and independent financial advisors working with high net worth individuals, and unaffiliated registered investment advisor
platforms that select our strategies for inclusion in their investment programs.

Our mutual funds and collective investment trusts are primarily distributed through intermediaries via the approval of our fund strategies on various
broker, advisor, retail and recordkeeping platforms. Our wholesalers are focused on distributing through retirement plan advisors that work with 401(k)
plans, as well as through brokers and advisors that work with retail clients. We have five investment professionals dedicated to building
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relationships with investment consultants and other unaffiliated registered investment advisors and their research teams. The primary responsibilities of these
individuals are to educate consultants and advisors on our investment products and process and to ensure our products are among those considered for
placement within mutual fund advisory programs, on platforms’ approved lists and in active searches conducted by consultants. Our direct sales
representatives also contribute to mutual fund and collective investment trust distribution through sales and servicing of fund vehicles to 401(k) plan sponsors
and middle market and large market institutions.

Competition
Historically, we have competed to attract assets to our management principally on the basis of:

•

a broad portfolio and service offering that provides solutions for our clients;

•

the disciplined and repeatable nature of our investment process;

•

the quality of the service we provide to our clients and the duration of our relationships with them;

•

the tenure and continuity of our management and investment professionals; and

•

our track record of long-term investment excellence.

Our ability to continue to compete effectively will also depend upon our ability to retain our current investment professionals and employees and to
attract highly qualified new investment professionals and employees. We compete in all aspects of our business with a large number of investment
management firms, commercial banks, broker-dealers, insurance companies and other financial institutions.

Regulation
Our business is subject to extensive regulation in the United States at the federal level and, to a lesser extent, the state level, as well as by self-regulatory
organizations, and outside the United States. Under certain of these laws and regulations, agencies that regulate investment advisers have broad administrative
powers, including the power to limit, restrict or prohibit an investment adviser from carrying on its business in the event that it fails to comply with such laws
and regulations. Possible sanctions that may be imposed include the suspension of individual employees, limitations on engaging in certain lines of business
for specified periods of time, revocation of investment adviser and other registrations, censures and fines.

SEC Regulation
MNA, AAC and EAI are registered with the U.S. Securities and Exchange Commission, or SEC, as investment advisers under the U.S. Investment
Advisers Act of 1940, as amended, or the Advisers Act. Additionally, the Manning & Napier Fund, Inc., or the Fund, and several of the third-party
investment companies we sub-advise are registered under the U.S. Investment Company Act of 1940, or the1940 Act. The Advisers Act and the 1940 Act,
together with the SEC’s regulations and interpretations thereunder, impose substantive and material restrictions and requirements on the operations of advisers
and mutual funds. The SEC is authorized to institute proceedings and impose sanctions for violations of the Advisers Act and the 1940 Act, ranging from
fines and censures to termination of an adviser’s registration.

As an investment adviser, we have a fiduciary duty to our clients. The SEC has interpreted these duties to impose standards, requirements and
limitations on, among other things:

•

trading for proprietary, personal and client accounts;

•

allocations of investment opportunities among clients;

•

use of soft dollars;

•

execution of transactions; and

•

recommendations to clients.
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We manage accounts for all of our clients on a discretionary basis, with authority to buy and sell securities for each portfolio, select broker-dealers to
execute trades and negotiate brokerage commission rates. In connection with these transactions, we receive soft dollar credits from broker-dealers that have the
effect of reducing certain of our expenses. All of our soft dollar arrangements are intended to be within the safe harbor provided by Section 28(e) of the U.S.
Securities Exchange Act of 1934, as amended, or the Exchange Act. If our ability to use soft dollars were reduced or eliminated as a result of the
implementation of statutory amendments or new regulations, our operating expenses would increase.
As a registered adviser, we are subject to many additional requirements that cover, among other things:

•

disclosure of information about our business to clients;

•

maintenance of formal policies and procedures;

•

maintenance of extensive books and records;

•

restrictions on the types of fees we may charge;

•

custody of client assets;

•

client privacy;

•

advertising; and

•

solicitation of clients.

The SEC has authority to inspect any investment adviser and typically inspects a registered adviser periodically to determine whether the adviser is
conducting its activities (i) in accordance with applicable laws, (ii) consistent with disclosures made to clients and (iii) with adequate policies, procedures and
systems to ensure compliance.
For the year ended December 31, 2011, 42% of our revenues were derived from our advisory services to investment companies registered under the 1940
Act, including 42% derived from our advisory services to the Fund. The 1940 Act imposes significant requirements and limitations on a registered fund,
including with respect to its capital structure, investments and transactions. While we exercise broad discretion over the day-to-day management of the
business and affairs of the Fund and the investment portfolios of the Fund and the funds we sub-advise, our own operations are subject to oversight and
management by each fund’s board of directors. Under the 1940 Act, a majority of the directors must not be “interested persons” with respect to us (sometimes
referred to as the “independent director” requirement). The responsibilities of the board include, among other things, approving our investment management
agreement with the fund; approving other service providers; determining the method of valuing assets; and monitoring transactions involving affiliates. Our
investment management agreements with these funds may be terminated by the funds on not more than 60 days’ notice, and are subject to annual renewal by
the fund’s board after the initial term of one to two years.

The 1940 Act also imposes on the investment adviser to a mutual 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.
Under the Advisers Act, our investment management agreements may not be assigned without the client’s consent. Under the 1940 Act, investment
management agreements with registered funds (such as the mutual funds we manage) terminate automatically upon assignment. The term “assignment” is
broadly defined and includes direct assignments as well as assignments that may be deemed to occur upon the transfer, directly or indirectly, of a controlling
interest in us.

MNBD, our SEC-registered broker-dealer subsidiary, is subject to the SEC’s Uniform Net Capital Rule, which requires that at least a minimum part of
a registered broker-dealer’s assets be kept in relatively liquid
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form. As of December 31, 2011, MNBD was in compliance with its net capital requirements. As a result of the reorganization transactions, the stockholders
of MNBD contributed 100% of the outstanding common stock of MNBD to MNCC, and MNCC in turn contributed 100% of the stock of MNBD to M&N
Group Holdings. MNBD submitted an application to FINRA for approval of the change of ownership of MNBD as a result of the reorganization transactions.
Pursuant to FINRA rules, MNBD was permitted to effect the change of ownership and continue its broker-dealer activities pending final approval by FINRA
of MNBD’s change of ownership application. FINRA subsequently approved the change of ownership application of MNBD.

ERISA-Related Regulation
We are a fiduciary under the Employee Retirement Income Security Act of 1974, as amended, or ERISA, with respect to assets that we manage for
benefit plan clients subject to ERISA. ERISA, regulations promulgated thereunder and applicable provisions of the Internal Revenue Code of 1986, as
amended, impose certain duties on persons who are fiduciaries under ERISA, prohibit certain transactions involving ERISA plan clients and provide
monetary penalties for violations of these prohibitions.

The fiduciary duties under ERISA may be enforced by the U.S. Department of Labor by administrative action or litigation and by our benefit plan
clients pursuant to a private right of action. In addition, the IRS may assess excise taxes against us if we engage in prohibited transactions on behalf of or with
our benefit plan clients.

New Hampshire Banking Department
Exeter Trust Company is a state-chartered non-depository trust company subject to the laws of the State of New Hampshire and the regulations
promulgated thereunder by the New Hampshire Bank Commissioner.

Insurance-Related Regulation
Manning & Napier Benefits, LLC is a registered insurance broker in multiple states including the District of Columbia and, as such, is subject to
various insurance and health-related rules and regulations.

Non-U.S. Regulation
In addition to the extensive regulation our investment management industry is subject to in the United States, we are also subject to regulation
internationally by various Canadian regulatory authorities in the Canadian provinces where we operate pursuant to exemptions from registration. We are
authorized to act as a non-resident sub-advisory investment manager to collective investment vehicles in Ireland. Our business is also subject to the rules and
regulations of the more than 33 countries in which we currently buy and sell current portfolio investments.

Employees
As of December 31, 2011, we had 471 employees, most of whom are based in Fairport, New York. None of our employees are subject to a collective
bargaining agreement. We believe that relations with our employees are good. We strive to attract and retain the best talent in the industry.

Available Information
All annual, quarterly and current reports, and amendments to those reports, proxy statements and other filings we file or furnish with the SEC are
available free of charge from the SEC’s website at http://www.sec.gov/ or from the Public Reference Room at 100 F Street N.E., Washington, D.C. 20549; 1800-SEC-0330. Such documents are available as soon as reasonably practicable after electronic filing of the material with the SEC.
We also make the documents listed above available without charge through the Investor Relations section of our website at http://ir.manning-napier.com/.
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Item 1A. Risk Factors.
Risks Related to our Business

Our revenues are dependent on the market value and composition of our AUM, all of which are subject to fluctuation due to factors outside of
our control.
We derive the majority of our revenue from investment management fees, typically calculated as a percentage of the market value of our AUM. As a
result, our revenues are dependent on the value and composition of our AUM, all of which are subject to fluctuation due to many factors, including:

•

Declines in prices of securities in our portfolios. The prices of the securities held in the portfolios we manage may decline due to any number of
factors beyond our control, including, among others, declining stock or commodities markets, changes in interest rates, a general economic
downturn, Europe’s sovereign debt crisis, political uncertainty or acts of terrorism. The U.S. and global financial markets continue to be subject
to an unusual amount of uncertainty and instability. Such factors could cause an unusual degree of volatility and price declines for securities in
the portfolios we manage.

•

Redemptions and other withdrawals. Our investors generally may withdraw their funds at any time, on very short notice and without any
significant penalty. A substantial portion of our revenue is derived from investment advisory agreements that are terminable by clients upon short
notice or no notice and investors in the mutual funds we advise can redeem their investments in those funds at any time without prior notice. Our
growth in AUM in recent years has included new clients and portfolios that may not have the same client retention characteristics as we have
experienced in the past. In addition, in a declining stock market, the pace of redemptions could accelerate.

•

Investment performance. If our portfolios perform poorly, even over the short-term, as compared with our competitors or applicable third-party
benchmarks, or the rankings of mutual funds we manage decline, we may lose existing AUM and have difficulty attracting new assets.

If any of these factors cause a decline in our AUM, it would result in lower investment management revenues . If our revenues decline without a
commensurate reduction in our expenses, our net income will be reduced and our business will be adversely affected.

The loss of key investment professionals or members of our senior management team could have an adverse effect on our business.
We depend on the skills and expertise of qualified investment professionals and our success depends on our ability to retain key employees, including
members of our senior management team. Our investment professionals possess substantial experience in investing and have been primarily responsible for the
historically strong investment performance we have achieved . We particularly depend on our executive officers as well as our Senior Research Group, which is
a team of twelve senior analysts who manage our portfolios. The loss of any of these key individuals could limit our ability to successfully execute our
business strategy and could have an adverse effect on our business .
Any of our investment or management professionals may resign at any time, subject to various covenants not to compete with us. In addition, employeeowners are subject to additional covenants not to compete. We do not carry any key man insurance on any employees at this time.

Competition for qualified investment, management, marketing and client service professionals is intense and we may fail to successfully attract and
retain qualified personnel in the future . Our ability to attract and retain these personnel will depend heavily on the amount and structure of compensation and
opportunities for equity ownership we offer . In connection with our transition to a public company, we intend to implement a compensation structure that uses
a combination of cash and equity-based incentives as appropriate. We intend for overall compensation levels to remain commensurate with amounts paid to
our named executive officers and
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other key employees in the past. However, our compensation may not be effective to recruit and retain the personnel we need, especially if our equity-based
compensation does not return significant value to employees. Any cost-reduction initiative or adjustments or reductions to compensation could negatively
impact our ability to retain key personnel . In addition, changes to our management structure, corporate culture and corporate governance arrangements,
including the changes associated with, and resulting from, our reorganization and our initial public offering, could negatively impact our ability to retain key
personnel.

We derive substantially all of our revenues from contracts and relationships that may be terminated upon short or no notice.
We derive substantially all of our revenues from investment advisory and sub-advisor agreements, all of which are terminable by clients upon short
notice or no notice and without any significant penalty. Our investment management agreements with mutual funds, as required by law, are generally
terminable by the funds’ board of directors or a vote of the majority of the funds’ outstanding voting securities on not more than 60 days’ written notice. After
an initial term, each fund’s investment management agreement must be approved and renewed annually by such fund’s board, including by its independent
members. In addition, all of our separate account clients and some of the pooled investment vehicles, including mutual funds, that we sub-advise have the
ability to re-allocate all or any portion of the assets that we manage away from us at any time with little or no notice. These investment management agreements
and mutual fund and collective investment trust client relationships may be terminated or not renewed for any number of reasons. The decrease in revenues
that could result from the termination of a material client relationship or group of client relationships could have an adverse effect on our business.

We may be required to reduce the fees we charge, or our fees may decline due to changes in our AUM composition, which could have an adverse
effect on our profit margins and results of operations.
Our current fee structure may be subject to downward pressure due to a variety of factors, including a trend in recent years toward lower fees in the
investment management industry. We may be required to reduce fees with respect to both the separate accounts we manage and the mutual funds we advise. In
addition, we may charge lower fees to attract future new business as compared to our existing business, which may result in us having to reduce our fees with
respect to our existing business accordingly. The investment management agreements pursuant to which we advise mutual funds are terminable on short notice
and, after an initial term, are subject to an annual process of review and renewal by the funds’ boards. As part of that annual review process, the fund board
considers, among other things, the level of compensation that the fund has been paying us for our services, and that process may result in the renegotiation of
our fee structure or increase our obligations, thus increasing the cost of our performance. Further, in recent periods our average fee rate has been declining due
to higher average separately managed account sizes triggered by market appreciation and new separately managed account clients. Any fee reductions on
existing or future new business could have an adverse effect on our profit margins and results of operations.

Several of our portfolios involve investing principally in the securities of non-U.S. companies, which involve foreign currency exchange risk, and
tax, political, social and economic uncertainties and risks.
As of December 31, 2011, approximately 37% of our AUM across all of our portfolios was invested in securities of non-U.S. companies . Fluctuations
in foreign currency exchange rates could negatively affect the returns of our clients who are invested in these strategies . In addition, an increase in the value of
the U.S. dollar relative to non-U.S. currencies is likely to result in a decrease in the U.S. dollar value of our AUM, which, in turn, could result in lower
revenue since we report our financial results in U.S. dollars.

Investments in non-U.S. issuers may also be affected by tax positions taken in countries or regions in which we are invested as well as political, social
and economic uncertainty, particularly as a result of the recent decline in global economic conditions. Declining tax revenues may cause governments to assert
their ability to tax the local gains and/or income of foreign investors (including our clients), which could adversely affect clients’ interests in investing outside
their home markets. Many financial markets are not as developed, or as efficient, as

12

Table of Contents

the U.S. financial markets and, as a result, those markets may have limited liquidity and higher price volatility and may lack established regulations .
Liquidity may also be adversely affected by political or economic events, government policies, social or civil unrest within a particular country, and our
ability to dispose of an investment may also be adversely affected if we increase the size of our investments in smaller non-U.S. issuers. Non-U.S. legal and
regulatory environments, including financial accounting standards and practices, may also be different, and there may be less publicly available information
about such companies. These risks could adversely affect the performance of our strategies that are invested in securities of non-U.S. issuers and may be
particularly acute in the emerging or less developed markets in which we invest.

We derive a substantial portion of our revenues from our Core Non-U.S. Equity portfolios.
As of December 31, 2011, approximately 30% of our AUM were invested in our Core Non-U.S. Equity portfolios. The World Opportunities Series alone
represented approximately 15% of our total AUM as of December 31, 2011. As a result, a substantial portion of our operating results depends upon the
performance of our Core Non-U.S. Equity portfolios, and our ability to retain client assets in such portfolios. If a significant portion of the investors in our
Core Non-U.S. Equity portfolios decide to withdraw their investments or terminate their investment management agreements for any reason, including poor
investment performance or adverse market conditions, our revenues from these portfolios would decline, which could have an adverse effect on our earnings
and financial condition.

The investment performance and/or the growth of our AUM may be constrained if appropriate investment opportunities are not available or if we
close certain of our portfolios.
Our ability to deliver strong investment performance depends in large part on our ability to identify appropriate investment opportunities in which to
invest client assets. If we are unable to identify sufficient appropriate investment opportunities for existing and new client assets on a timely basis, our
investment performance could be adversely affected. The risk that sufficient appropriate investment opportunities may be unavailable is influenced by a
number of factors, including general market conditions, and is likely to increase as and if our AUM increases, particularly if these increases occur very
rapidly.
If we determine that sufficient investment opportunities are not available for some or all of our portfolios, or we believe that in order to remain competitive
or continue to produce attractive returns from some or all of our portfolios we should limit the growth of those strategies, as we have done in the past, we may
choose to limit the growth of the portfolio by limiting the rate at which we accept additional client assets for management under the portfolio, closing the
portfolio to all or substantially all new investors or otherwise taking action to limit the flow of assets into the portfolio. If we misjudge the point at which it
would be optimal to limit access to or close a portfolio, the investment performance of the portfolio could be negatively impacted. In addition, if we close access
to a portfolio, we may offer a new portfolio to our clients, but we cannot guarantee that such new portfolio will attract clients or perform in a manner consistent
with the closed portfolio. Limiting access to or closing a portfolio, while designed to enable us to remain competitive or continue to produce attractive returns,
may be seen by some investors in our Class A common stock solely as a loss of revenue growth opportunities in the short-term, which could lead to a decrease
in the value of our Class A common stock and a loss on your investment.

The significant growth we have experienced historically has been and may continue to be difficult to sustain, and we may have difficulty managing
our growth effectively.
The rapid growth in our AUM represents a significant rate of growth that has been and may continue to be difficult to sustain. In particular, as the
absolute amount of our AUM increases, it will be more difficult to maintain levels of growth similar to those we have experienced in the past. The future
growth of our business will depend on, among other things:

•

our ability to retain key investment professionals;

•

our ability to attract investment professionals as necessary;
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•

our ability to devote sufficient resources to maintaining existing portfolios and to selectively develop new portfolios;

•

our success in achieving superior investment performance from our portfolios;

•

our ability to maintain and extend our distribution capabilities;

•

our ability to deal with changing market conditions;

•

our ability to maintain adequate financial and business controls; and

•

our ability to comply with new legal and regulatory requirements arising in response to both the increased sophistication of the investment
management industry and the significant market and economic events of the last few years.

Unless our growth results in an increase in our revenues that is proportionate to the increase in our costs associated with this growth, our future profitability
will be adversely affected. In addition, failure to successfully diversify into new asset classes may adversely affect our growth strategy and our future
profitability.

Our portfolios may not obtain attractive returns under certain market conditions or at all.
The goal of our investment process is to provide competitive absolute returns over full market cycles. Accordingly, our portfolios may not perform well
as compared to benchmarks or other investment managers’ strategies during certain periods of time or under certain market conditions, including periods of
market uncertainty and volatility similar to what we have experienced in recent months. Short-term underperformance may negatively affect our ability to
retain clients and attract new clients. We are likely to be most out of favor when the markets are running on positive or negative price momentum and market
prices become disconnected from underlying investment fundamentals, as was the case during the late 1990s as the technology market and mega cap stocks
fueled the broad market upward. During and shortly following such periods of relative under performance, we are likely to see our highest levels of client
turnover, even if our absolute returns are positive. Loss of client assets and the failure to attract new clients could adversely affect our revenues and growth.

The historical returns of our existing portfolios may not be indicative of their future results or of the portfolios we may develop in the future .
The historical returns of our portfolios and the ratings and rankings we or the mutual funds that we advise have received in the past should not be
considered indicative of the future results of these portfolios or of any other portfolios that we may develop in the future. The investment performance we
achieve for our clients varies over time and the variance can be wide. The ratings and rankings we or the mutual funds we advise have received are typically
revised monthly. The historical performance and ratings and rankings included in this report are as of December 31, 2011 and for periods then ended except
where otherwise stated. The performance we have achieved and the ratings and rankings received at subsequent dates and for subsequent periods may be
higher or lower and the difference could be material. Our portfolios’ returns have benefited during some periods from investment opportunities and positive
economic and market conditions. In other periods, such as in 2008 and the third quarter of 2011, general economic and market conditions have negatively
affected our portfolios’ returns. These negative conditions may occur again, and in the future we may not be able to identify and invest in profitable
investment opportunities within our current or future portfolios.

We depend on third-party distribution sources to market our portfolios and access our client base.
Our ability to attract additional assets to manage is dependent on our access to third-party intermediaries. We gain access to mutual fund investors and
some retail and institutional clients through third parties, including mutual fund platforms and financial intermediaries. As of December 31, 2011, the largest
relationship we have with a third party represents 5.1% of our total AUM and the mutual fund platform representing the largest portion of our fund assets
represents an additional 4.4% of our total AUM. We
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compensate most of the intermediaries through which we gain access to investors in our mutual funds by paying fees, most of which are based on a percentage
of assets invested in our mutual funds through that intermediary and with respect to which that intermediary provides services. These distribution sources
and client bases may not continue to be accessible to us on terms we consider commercially reasonable, or at all. Limiting or the total absence of such access
could have an adverse effect on our results of operations. Many of these consultants review and evaluate our products and our firm from time to time. Poor
reviews or evaluations of a particular product, portfolio or us as an investment management firm may result in client withdrawals or may impair our ability to
attract new assets through these intermediaries. In addition, the recent economic downturn and consolidation in the broker-dealer industry may lead to reduced
distribution access and increases in fees we are required to pay to intermediaries. If such increased fees should be required, refusal to pay them could restrict
our access to those client bases while paying them could adversely affect our profitability.

Our efforts to establish new portfolios or new products or services may be unsuccessful and could negatively impact our results of operations and
our reputation.
As part of our growth strategy, we may seek to take advantage of opportunities to develop new portfolios consistent with our philosophy of managing
portfolios to meet our clients’ objectives and using a team investment approach. The costs associated with establishing a new portfolio initially likely will
exceed the revenues that the portfolio generates. If any such new portfolio performs poorly or fails to attract sufficient assets to manage, our results of
operations could be negatively impacted. Further, a new portfolio’s poor performance may negatively impact our reputation and the reputation of our other
portfolios within the investment community. In addition, we have developed and may seek from time to time to develop new products and services to take
advantage of opportunities involving technology, insurance, participant and plan sponsor education and other products beyond investment management. The
development of these products and services could involve investment of financial and management resources and may not be successful in developing client
relationships, which could have an adverse effect on our business. The cost to develop these products initially will likely exceed the revenue they generate. If
establishing new portfolios or offering new products or services requires hiring new personnel, to the extent we are unable to recruit and retain sufficient
personnel, we may not be successful in further diversifying our portfolios, client assets and business, which could have an adverse effect on our business
and future prospects.

Our failure to comply with investment guidelines set by our clients, including the boards of mutual funds, and limitations imposed by applicable
law, could result in damage awards against us and a loss of our AUM, either of which could adversely affect our reputation, results of operations
or financial condition.
When clients retain us to manage assets on their behalf, they generally specify certain guidelines regarding investment allocation that we are required to
follow in managing their portfolios. In addition, the boards of mutual funds we manage generally establish similar guidelines regarding the investment of
assets in those funds. We are also required to invest the mutual funds’ assets in accordance with limitations under the 1940 Act, and applicable provisions of
the Internal Revenue Code of 1986, as amended. Other clients, such as plans subject to ERISA, or non-U.S. funds, require us to invest their assets in
accordance with applicable law. Our failure to comply with any of these guidelines and other limitations could result in losses to clients or investors in our
products which, depending on the circumstances, could result in our obligation to make clients whole for such losses. If we believed that the circumstances
did not justify a reimbursement, or clients believed the reimbursement we offered was insufficient, clients could seek to recover damages from us, withdraw
assets from our products or terminate their investment management agreement with us. Any of these events could harm our reputation and adversely affect our

business.

A change of control of our company could result in termination of our investment advisory agreements.
Under the 1940 Act, each of the investment advisory agreements for SEC registered mutual funds that our affiliate, MNA, advises automatically
terminates in the event of its assignment, as defined under the 1940 Act. If such an assignment were to occur, MNA could continue to act as adviser to any
such fund only if that fund’s
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board of directors and stockholders approved a new investment advisory agreement, except in the case of certain of the funds that we sub-advise for which
only board approval would be necessary. In addition, under the Advisers Act each of the investment advisory agreements for the separate accounts we manage
may not be assigned without the consent of the client. An assignment may occur under the 1940 Act and the Advisers Act if, among other things, MNA
undergoes a change of control. In certain other cases, the investment advisory agreements for the separate accounts we manage require the consent of the client
for any assignment. If such an assignment occurs, we cannot be certain that MNA will be able to obtain the necessary approvals from the boards and
stockholders of the mutual funds that it advises or the necessary consents from separate account clients.

Operational risks may disrupt our business, result in losses or limit our growth.
We are heavily dependent on the capacity and reliability of the communications, information and technology systems supporting our operations, whether
developed, owned and operated by us or by third parties. Operational risks such as trading or operational errors or interruption of our financial, accounting,
trading, compliance and other data processing systems, whether caused by fire, natural disaster or pandemic, power or telecommunications failure, act of
terrorism or war or otherwise, could result in a disruption of our business, liability to clients, regulatory intervention or reputational damage, and thus
adversely affect our business. Some types of operational risks, including, for example, trading errors, may be increased in periods of increased volatility,
which can magnify the cost of an error. Although we have back-up systems in place, our back-up procedures and capabilities in the event of a failure or
interruption may not be adequate, and the fact that we operate our business out of multiple physical locations may make such failures and interruptions
difficult to address on a timely and adequate basis. As and if our client base, number of portfolios and/or physical locations increase, developing and
maintaining our operational systems and infrastructure may become increasingly challenging, which could constrain our ability to expand our business. Any
upgrades or expansions to our operations or technology to accommodate increased volumes of transactions or otherwise may require significant expenditures
and may increase the probability that we will suffer system degradations and failures. In addition, if we are unsuccessful in executing any such upgrades or
expansions, we may instead have to hire additional employees, which could increase operational risk due to human error. We also depend on our headquarters
in Fairport, New York, where a majority of our employees, administration and technology resources are located, for the continued operation of our business.
Any significant disruption to our headquarters could have an adverse effect on our business.

We depend on third-party service providers for services that are important to our business, and an interruption or cessation of such services by
any such service providers could have an adverse effect on our business.
We depend on a number of service providers, including custodial and clearing firms, and vendors of communications and networking products and
services. We cannot assure you that any of these providers will be able to continue to provide these services in an efficient manner or that they will be able to
adequately expand their services to meet our needs. An interruption or malfunction in or the cessation of an important service by any third-party and our
inability to make alternative arrangements in a timely manner, or at all, could have an adverse impact on our business, financial condition and operating
results.

Employee misconduct could expose us to significant legal liability and reputational harm.
We operate in an industry in which integrity and the confidence of our clients are of critical importance. Accordingly, if any of our employees engage in
illegal or suspicious activities or other misconduct, we could be subject to regulatory sanctions and suffer serious harm to our reputation, financial condition,
client relationships and ability to attract new clients. For example, our business often requires that we deal with confidential information. If our employees were
to improperly use or disclose this information, even if inadvertently, we could suffer serious harm to our reputation, financial condition and current and future
business relationships. It is not always possible to deter employee misconduct, and the precautions we take to detect and prevent this activity may not always
be effective. In addition, the SEC recently has increased its scrutiny of the use of non-public
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information obtained from corporate insiders by professional investors. Misconduct by our employees, or even unsubstantiated allegations of misconduct,
could result in an adverse effect on our reputation and our business.

Improper disclosure of personal data could result in liability and harm our reputation.
We and our service providers store and process personal client information. It is possible that the security controls, training and other processes over
personal data may not prevent the improper disclosure of client information. Such disclosure could harm our reputation as well and subject us to liability,
resulting in increased costs or loss of revenue.

Failure to properly address conflicts of interest could harm our reputation, business and results of operations.
As we expand the scope of our business and our client base, we must continue to monitor and address any conflicts between our interests and those of
our clients. The SEC and other regulators have increased their scrutiny of potential conflicts of interest, and we have implemented procedures and controls that
we believe are reasonably designed to address these issues. However, appropriately dealing with conflicts of interest is complex and if we fail, or appear to fail,
to deal appropriately with conflicts of interest, we could face reputational damage, litigation or regulatory proceedings or penalties, any of which could
adversely affect our reputation, business and results of operations.

If our techniques for managing risk are ineffective, we may be exposed to material unanticipated losses.
In order to manage the significant risks inherent in our business, we must maintain effective policies, procedures and systems that enable us to identify,
monitor and control our exposure to operational, legal and reputational risks. Our risk management methods may prove to be ineffective due to their design or
implementation, or as a result of the lack of adequate, accurate or timely information or otherwise. If our risk management efforts are ineffective, we could
suffer losses that could have an adverse effect on our financial condition or operating results. Additionally, we could be subject to litigation, particularly from
our clients, and sanctions or fines from regulators. Our techniques for managing risks in client portfolios may not fully mitigate the risk exposure in all
economic or market environments, or against all types of risk, including risks that we might fail to identify or anticipate.

The cost of insuring our business is substantial and may increase.
Our insurance costs are substantial and can fluctuate significantly from year to year. In addition, certain insurance coverage may not be available or
may only be available at prohibitive costs. As we renew our insurance policies, we may be subject to additional costs resulting from rising premiums, the
assumption of higher deductibles or co-insurance liability and, to the extent certain of our mutual funds purchase separate director and officer or errors and
omissions liability coverage, an increased risk of insurance companies disputing responsibility for joint claims. Higher insurance costs and incurred
deductibles, as with any expense, would reduce our net income.

We may elect to pursue growth in the United States and abroad through acquisitions or joint ventures, which would expose us to risks inherent in
assimilating new operations, expanding into new jurisdictions, and making non-controlling minority investments in other entities .
In order to maintain and enhance our competitive position, we may review and pursue acquisition and joint venture opportunities. We cannot assure we
will identify and consummate any such transactions on acceptable terms or have sufficient resources to accomplish such a strategy. In addition, any strategic
transaction can involve a number of risks, including:

•

additional demands on our staff;

•

unanticipated problems regarding integration of investor account and investment security recordkeeping, operating facilities and technologies, and
new employees;
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•

adverse effects in the event acquired intangible assets or goodwill become impaired;

•

the existence of liabilities or contingencies not disclosed to or otherwise known by us prior to closing such a transaction; and

•

dilution to our public stockholders if we issue shares of our Class A common stock, or units of Manning & Napier Group with exchange rights,
in connection with future acquisitions.

Risks Related to our Industry

We are subject to extensive regulation.
We are subject to extensive regulation for our investment management business and operations, including regulation by the SEC under the 1940 Act and
the Advisers Act, by the U.S. Department of Labor under ERISA, and by the Financial Industry Regulatory Authority, Inc., or FINRA. The U.S. mutual
funds we advise are registered with and regulated by the SEC as investment companies under the 1940 Act. The Advisers Act imposes numerous obligations
on investment advisers including record keeping, advertising and operating requirements, disclosure obligations and prohibitions on fraudulent activities. The
1940 Act imposes similar obligations, as well as additional detailed operational requirements, on registered investment companies, which must be adhered to
by their investment advisers. The U.S. mutual funds that we advise and our broker-dealer subsidiary are each subject to the USA PATRIOT Act of 2001,
which requires them to know certain information about their clients and to monitor their transactions for suspicious financial activities, including money
laundering. The U.S. Office of Foreign Assets Control, or OFAC, has issued regulations requiring that we refrain from doing business, or allow our clients to
do business through us, in certain countries or with certain organizations or individuals on a list maintained by the U.S. government. In addition, Manning &
Napier Benefits, LLC is a registered insurance broker with the New York State Insurance Department and, as such, is subject to various insurance and
health-related rules and regulations.

Our failure to comply with applicable laws or regulations could result in fines, censure, suspensions of personnel or other sanctions, including
revocation of our registration as an investment adviser. Even if a sanction imposed against us or our personnel is small in monetary amount, the adverse
publicity arising from the imposition of sanctions against us by regulators could harm our reputation, result in withdrawal by our clients from our products
and impede our ability to retain clients and develop new client relationships, which may reduce our revenues.
We face the risk of significant intervention by regulatory authorities, including extended investigation and surveillance activity, adoption of costly or
restrictive new regulations and judicial or administrative proceedings that may result in substantial penalties. Among other things, we could be fined or be
prohibited from engaging in some of our business activities. The requirements imposed by our regulators are designed to ensure the integrity of the financial
markets and to protect customers and other third parties who deal with us, and are not designed to protect our stockholders. Accordingly, these regulations
often serve to limit our activities, including through net capital, customer protection and market conduct requirements.

The regulatory environment in which we operate is subject to continual change, and regulatory developments designed to increase oversight could
adversely affect our business.
The legislative and regulatory environment in which we operate has undergone significant changes in the recent past. We believe that significant
regulatory changes in our industry are likely to continue on a scale that exceeds the historical pace of regulatory change, which is likely to subject industry
participants to additional, more costly and generally more punitive regulation. For example, on July 21, 2010, the Dodd-Frank Wall Street Reform and
Consumer Protection Act, or Dodd-Frank, was enacted. Dodd-Frank introduces considerable changes to financial industry regulation, which could impact our
business in significant ways. These new laws and regulations can be expected to place greater compliance and administrative burdens on us, which likely will
increase our expenses without increasing our revenues. However, many of Dodd-Frank’s provisions require the adoption of regulations by various federal
agencies and departments and it is difficult to predict all of the effects Dodd-Frank may have on us until final rules have been adopted.
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New laws or regulations, or changes in the enforcement of existing laws or regulations, applicable to us and our clients could adversely affect our
business. Our ability to function in this environment will depend on our ability to constantly monitor and promptly react to legislative and regulatory changes.
There have been a number of highly publicized regulatory inquiries that have focused on the investment management industry. These inquiries already have
resulted in increased scrutiny of the industry and new rules and regulations for mutual funds and investment managers. This regulatory scrutiny may limit
our ability to engage in certain activities that might be beneficial to our shareholders. Further, adverse results of regulatory investigations of mutual fund,
investment advisory and financial services firms could tarnish the reputation of the financial services industry generally and mutual funds and investment
advisers more specifically, causing investors to avoid further fund investments or redeem their account balances. Redemptions would decrease our AUM,
which would reduce our advisory revenues and net income.

In addition, recently there has been intense public and regulatory interest in 401(k) plan fees and expenses. Lawsuits have been brought against plan
sponsors and service providers charging that they breached their fiduciary duties related to such fees and expenses, and the U.S. Department of Labor has
imposed substantial additional fee disclosure requirements. These developments may adversely affect our business.

Further, as a result of the recent economic downturn, acts of serious fraud in the investment management industry and perceived lapses in regulatory
oversight, U.S. and non-U.S. governmental and regulatory authorities may increase regulatory oversight of our business. We may be adversely affected as a
result of new or revised legislation or regulations imposed by the SEC, other U.S. governmental regulatory authorities or self-regulatory organizations that
supervise the financial markets. We also may be adversely affected by changes in the interpretation or enforcement of existing laws and rules by these
governmental authorities and self-regulatory organizations, as well as by U.S. courts. It is impossible to determine the extent of the impact of any new laws,
regulations or initiatives that may be proposed, or whether any of the proposals will become law. Compliance with any new laws or regulations could make
compliance more difficult and expensive and affect the manner in which we conduct business.

The investment management industry is intensely competitive.
The investment management industry is intensely competitive, with competition based on a variety of factors, including investment performance,
investment management fee rates, continuity of investment professionals and client relationships, the quality of services provided to clients, corporate
positioning and business reputation, continuity of selling arrangements with intermediaries and differentiated products. A number of factors, including the
following, serve to increase our competitive risks:

•

a number of our competitors have greater financial, technical, marketing and other resources, more comprehensive name recognition and more
personnel than we do;

•

potential competitors have a relatively low cost of entering the investment management industry;

•

the recent trend toward consolidation in the investment management industry, and the securities business in general, has served to increase the size
and strength of a number of our competitors;

•

some investors may prefer to invest with an investment manager that is not publicly traded based on the perception that a publicly traded asset
manager may focus on the manager’s own growth to the detriment of investment performance for clients;

•

some competitors may invest according to different investment styles or in alternative asset classes that the markets may perceive as more
attractive than the portfolios we offer;

•

some competitors may have more attractive investment returns due to current market conditions;

•

some competitors may operate in a different regulatory environment than we do, which may give them certain competitive advantages in the
investment products and portfolio structures that they offer;
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•

other industry participants, hedge funds and alternative asset managers may seek to recruit our investment professionals; and

•

some competitors charge lower fees for their investment services than we do.

If we are unable to compete effectively, our revenues could be reduced and our business could be adversely affected.

The investment management industry faces substantial litigation risks, which could adversely affect our business, financial condition or results of
operations or cause significant reputational harm to us.
We depend to a large extent on our network of relationships and on our reputation to attract and retain client assets. If a client is not satisfied with our
services, its dissatisfaction may be more damaging to our business than client dissatisfaction would be to other types of businesses. We make investment
decisions on behalf of our clients that could result in substantial losses to them. If our clients suffer significant losses, or are otherwise dissatisfied with our
services, we could be subject to the risk of legal liabilities or actions alleging negligent misconduct, breach of fiduciary duty, breach of contract, unjust
enrichment and/or fraud. These risks are often difficult to assess or quantify and their existence and magnitude often remain unknown for substantial periods
of time, even after an action has been commenced. We may incur significant legal expenses in defending against litigation whether or not we engaged in conduct
as a result of which we might be subject to legal liability. Substantial legal liability or significant regulatory action against us could adversely affect our
business, financial condition or results of operations or cause significant reputational harm to us.

Catastrophic and unpredictable events could have an adverse effect on our business.
A terrorist attack, war, power failure, cyber-attack, natural disaster or other catastrophic or unpredictable event could adversely affect our future
revenues, expenses and earnings by:

•

decreasing investment valuations in, and returns on, the assets that we manage;

•

causing disruptions in national or global economies that decrease investor confidence and make investment products generally less attractive;

•

interrupting our normal business operations;

•

sustaining employee casualties, including loss of our key members of our senior management team or our investment team;

•

requiring substantial expenditures and expenses to repair, replace and restore normal business operations; and

•

reducing investor confidence.

We have a disaster recovery plan to address certain contingencies, but we cannot be assured that this plan will be sufficient in responding or
ameliorating the effects of all disaster scenarios. If our employees or vendors we rely upon for support in a catastrophic event are unable to respond adequately
or in a timely manner, we may lose clients resulting in a decrease in AUM which may have an adverse effect on revenues and net income.

Risks Related to Our Structure

Control of a majority of the combined voting power of our capital stock by William Manning, and ownership of approximately 86.2% of
Manning & Napier Group’s ownership interests by our employee owners, including William Manning, may give rise to conflicts of interest;
failure to properly address these or other conflicts of interests could harm our reputation, business and results of operations.
William Manning holds a majority of the combined voting power of our capital stock through his ownership of 100% of our outstanding Class B
common stock. Accordingly, William Manning, acting alone, has the ability to approve or disapprove substantially all transactions and other matters
submitted to a vote of shareholders,
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including those relating to the tax receivable agreement, the exchange agreement and other material corporate transactions, such as a merger, consolidation,
dissolution or sale of all or substantially all of our assets, the issuance or redemption of certain additional equity interests, and the election of directors. These
voting and class approval rights could enable William Manning to consummate transactions that may not be in the best interests of holders of our Class A
common stock or, conversely, prevent the consummation of transactions that may be in the best interests of holders of our Class A common stock. In
addition, although he has voting control of Manning & Napier, all of William Manning’s economic interests in us is in the form of his indirect interests in
Manning & Napier Group, the payments he may receive from Manning & Napier under the tax receivable agreement we entered into with him at the time of the
reorganization transactions and the proceeds he may receive as a result of M&N Group Holdings and MNCC exchanging the interests attributable to him in
Manning & Napier Group for cash or, at our election, shares of our Class A common stock and, in the case of exchanges for shares of our Class A common
stock, from selling such Class A common stock. As a result, William Manning’s economic interests may conflict with the interests of Manning & Napier and
its public stockholders.

Our employee owners, including William Manning, directly and through their ownership of M&N Group Holdings and MNCC, indirectly hold
approximately 86.2% of the ownership interests in Manning & Napier Group which, as discussed elsewhere, is our sole source of revenue. M&N Group
Holdings and MNCC are entities controlled by William Manning, who, through his ownership of M&N Group Holdings and MNCC indirectly owns a total
of 67.6% of the ownership interests in Manning & Napier Group. All of the other owners of interests in M&N Group Holdings and MNCC are current
employees of ours, including our executive officers. Further, such employees have the right to cause M&N Group Holdings and MNCC to exchange their
indirect interests in Manning & Napier Group for cash or shares of our Class A common stock. If they exercise this right in sufficient amounts, receive shares
of our Class A common stock and do not resell such shares, it is possible that after the cancellation of our Class B common stock, these employees may
control us. The interests of these employee owners may conflict with our interests and the interests of the holders of our Class A common stock. Decisions of
our employee owners with respect to Manning & Napier Group, including those relating to the tax receivable agreement, the exchange agreement and the
structuring of future transactions, may take into consideration these employee owners’ tax or other considerations even where no similar benefit would accrue
to us or the holders of our Class A common stock.
In addition, as we expand the scope of our business and our client base, we may have conflicts between our interests, those of the holders of our Class A
common stock and those of our clients and fund investors. The SEC and other regulators have increased their scrutiny of potential conflicts of interest, and
we have implemented procedures and controls that we believe are reasonably designed to address these issues. However, appropriately dealing with conflicts of
interest is complex and if we fail, or appear to fail, to deal appropriately with conflicts of interest, we could face reputational damage, litigation or regulatory
proceedings or penalties, any of which may adversely affect our results of operations.

We will recognize substantial non-cash compensation expense through 2014
Certain Manning & Napier Companies adopted new vesting terms related to the current ownership interests of our employees, including our named
executive officers, other than William Manning. As a result, we will be required to recognize substantial non-cash compensation expense in each year through
2014. In addition each of Patrick Cunningham and James Mikolaichik were granted Class B units of Manning & Napier Group. As a result, we will
recognize non-cash compensation charges through 2012 and 2014, respectively. Further, additional ownership interests in M&N Group Holdings were granted
to William Manning in connection with the reorganization transactions pursuant to the amended and restated limited liability company agreement of M&N
Group Holdings, as part of the overall agreement among William Manning and the other owners of the Manning & Napier Companies to consummate the
reorganization and are fully vested. These expenses have significantly reduced our reported GAAP net income for 2011 and will significantly reduce our
reported GAAP net income over the remaining vesting periods.
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Because we are a “controlled company” within the meaning of the New York Stock Exchange listing rules, our board of directors is not required
to consist of a majority of independent directors, and our stockholders may not have the same protections afforded to stockholders of companies
that are subject to all of the corporate governance requirements of the New York Stock Exchange. William Manning has a controlling influence
over our board, and the interests of William Manning may conflict with the interests of our other stockholders.
Because William Manning holds a majority of the combined voting power of our capital stock through his ownership of 100% of our outstanding Class
B common stock, we are considered a “controlled company” for the purposes of the New York Stock Exchange listing requirements. As such, we are
permitted to, and may, opt out of the corporate governance requirements that our board of directors, our compensation committee and our nominating and
corporate governance committee meet the standard of independence established by the NYSE. As a result, our board of directors and compensation committee
may have more directors who do not meet the independence standards than they would if those standards were to apply. In particular, so long as we are a
“controlled company,” we are exempt from the NYSE rule that requires that a board be comprised of a majority of “independent directors.” Further, William
Manning has a controlling influence over our board, as William Manning has sufficient voting power to elect the entire board, and our certificate of
incorporation permits stockholders to remove directors at any time with or without cause. In addition, although we have established a nominating and
corporate governance committee, we may opt out of the NYSE’s requirement that such committee contain independent directors. Our stockholders may not
have the same protections afforded to stockholders of companies that are subject to all of the corporate governance requirements of the NYSE, and
circumstances may occur in which the interests of William Manning could conflict with the interests of our other stockholders.

Our ability to pay regular dividends to our stockholders is subject to the discretion of our board of directors and may be limited by our structure
and applicable provisions of Delaware law.
We intend to declare cash dividends on our Class A common stock, however, our board of directors may, in its sole discretion, change the amount or
frequency of dividends or discontinue the payment of dividends entirely. In addition, because of our structure, we will be dependent upon the ability of our
subsidiaries to generate earnings and cash flows and distribute them to us so that we may pay dividends to our stockholders. We expect to cause Manning &
Napier Group to make distributions to its members, including us, in an amount sufficient for us to pay dividends. However, its ability to make such
distributions will be subject to its and its subsidiaries’ operating results, cash requirements and financial condition, the applicable laws of the State of
Delaware, which may limit the amount of funds available for distribution, and its compliance with covenants and financial ratios related to any indebtedness
it has or may incur in the future. As a consequence of these various limitations and restrictions, we may not be able to make, or may have to reduce or
eliminate, the payment of dividends on our Class A common stock. Any change in the level of our dividends or the suspension of the payment thereof could
adversely affect the market price of our Class A common stock.

We depend on distributions from Manning & Napier Group to pay taxes and expenses, including payments under the tax receivable agreement,
but Manning & Napier Group’s ability to make such distributions will be subject to various limitations and restrictions.
We have no material assets other than our ownership of Class A units of Manning & Napier Group and have no independent means of generating
revenue. Manning & Napier Group is treated as a partnership for U.S. federal income tax purposes and, as such, is not subject to U.S. federal income tax.
Instead, taxable income is allocated to holders of its units, including us. Accordingly, we incur income taxes on our allocable share of any net taxable income of
Manning & Napier Group. Under the terms of its amended and restated limited liability company operating agreement, Manning & Napier Group is obligated
to make tax distributions to holders of its units, including us. In addition to tax expenses, we also incur expenses related to our operations, including expenses
under the tax receivable agreement, which we expect to be significant. We intend, as its managing member, to cause Manning & Napier Group to make
distributions in an amount sufficient to allow us to pay our
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taxes and operating expenses, including any payments due under the tax receivable agreement. However, Manning & Napier Group’s ability to make such
distributions is subject to various limitations and restrictions including, but not limited to, restrictions on distributions that would violate any contract or
agreement to which Manning & Napier Group is then a party or any applicable law or that would have the effect of rendering Manning & Napier Group
insolvent. If we do not have sufficient funds to pay tax or other liabilities to fund our operations, we may have to borrow funds, which could adversely affect
our liquidity and financial condition and subject us to various restrictions imposed by any such lenders. To the extent that we are unable to make payments
under the tax receivable agreement for any reason, such payments will be deferred and will accrue interest until paid.

We are required to pay holders of units of Manning & Napier Group for certain tax benefits we may claim as a result of the tax basis step up we
realize in connection with the future purchases or exchanges of those units for shares of our Class A common stock, and the amounts we may
pay could be significant.
Our employee owners indirectly hold a substantial majority of the ownership interests in Manning & Napier Group. Any future purchases or exchanges
of their units of Manning & Napier Group for cash or, at our election, shares of our Class A common stock are expected to produce favorable tax attributes for
us. When we acquire such units from employee owners, both the existing basis and the anticipated basis adjustments are likely to increase, for tax purposes,
depreciation and amortization deductions allocable to us from Manning & Napier Group and therefore reduce the amount of income tax we would otherwise be
required to pay in the future. This increase in tax basis may also decrease gain, or increase loss, on future dispositions of certain capital assets to the extent the
increased tax basis is allocated to those capital assets.

We entered into a tax receivable agreement with M&N Group Holdings, MNCC and the other holders of Class A units of Manning & Napier Group,
pursuant to which we are required to pay to such holder of such Class A units 85% of the applicable cash savings, if any, in U.S. federal, state, local and
foreign income tax that we actually realize, or are deemed to realize in certain circumstances, as a result of any step-up in tax basis in Manning & Napier
Group’s assets resulting from (i) our purchase of such Class A units from M&N Group Holdings with a portion of the net proceeds of our initial public
offering, (ii) our purchases or exchanges of such Class A units from M&N Group Holdings and MNCC, respectively, for cash or, at our election, shares of
our Class A common stock and (iii) payments under the tax receivable agreement, including any tax benefits related to imputed interest deemed to be paid by
us as a result of such agreement.
We expect that the payments we will be required to make under the tax receivable agreement will be substantial. Assuming no material changes in the
relevant tax law, that the purchase or exchange of Class A units would result in depreciable or amortizable basis and that we earn sufficient taxable income to
realize all tax benefits that are subject to the tax receivable agreement, we expect that the reduction in tax payments for us associated with the purchase or
exchange of all of the Class A units held by M&N Group Holdings and MNCC would aggregate approximately $54.4 million over a 15-year period. Under
such scenario, we would be required to pay the holders of such Class A units 85% of such amount, or approximately $46.2 million over the same 15-year
period. The actual amounts may materially differ from these estimated amounts, as potential future reductions in tax payments for us and tax receivable
agreement payments by us will be calculated using the market value of our Class A common stock and the prevailing tax rates at the time of purchase or
exchange and will be dependent on us generating sufficient future taxable income to realize the benefit. In general, increases in the market value of our shares or
in prevailing tax rates will increase the amounts we pay under the tax receivable agreement.

The actual increase in tax basis, as well as the amount and timing of any payments under the tax receivable agreement, will vary depending upon a
number of factors, including:

•

the timing of exchanges by the holders of units of Manning & Napier Group, the number of units purchased or exchanged, or the price of our
Class A common stock, as the case may be, at the time of the purchase or exchange;
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•

the amount and timing of the taxable income we generate in the future and the tax rate then applicable; and

•

the portion of our payments under the tax receivable agreement constituting imputed interest and whether the purchases or exchanges result in
depreciable or amortizable basis.

There is a possibility that not all of the 85% of the applicable cash savings will be paid to the selling or exchanging holder of Class A units at the time
described above. If we determine that all or a portion of such applicable tax savings is in doubt, we will pay to the holders of such Class A units the amount
attributable to the portion of the applicable tax savings that we determine is not in doubt and pay the remainder at such time as we determine the actual tax
savings or that the amount is no longer in doubt.
Payments under the tax receivable agreement, if any, will be made pro rata among all tax receivable agreement holders entitled to payments on an annual
basis to the extent we have sufficient taxable income to utilize the increased depreciation and amortization charges. The availability of sufficient taxable income
to utilize the increased depreciation and amortization expense will not be determined until such time as the financial results for the year in question are known
and tax estimates prepared.

In certain cases, payments under the tax receivable agreement to holders of Manning & Napier Group units may be accelerated and/or
significantly exceed the actual benefits we realize in respect of the tax attributes subject to the tax receivable agreement.
The tax receivable agreement provides that upon certain mergers, asset sales, other forms of business combinations or other changes of control, or if, at
any time, we elect an early termination of the tax receivable agreement, our, or our successor’s, obligations under the tax receivable agreement with respect to all
Class A units of Manning & Napier Group, whether or not such units have been purchased or exchanged before or after such transaction, would be based on
certain assumptions, including that we would have sufficient taxable income to fully utilize the deductions arising from the increased tax deductions and tax
basis and other benefits related to entering into the tax receivable agreement. As a result, (i) we could be required to make payments under the tax receivable
agreement that are greater than or less than the specified percentage of the actual benefits we realize in respect of the tax attributes subject to the tax receivable
agreement and (ii) if we elect to terminate the tax receivable agreement early, we would be required to make an immediate payment equal to the present value of
the anticipated future tax benefits, which payment may be made significantly in advance of the actual realization of such future benefits. In these situations,
our obligations under the tax receivable agreement could have a substantial negative impact on our liquidity and could have the effect of delaying, deferring or
preventing certain mergers, asset sales, other forms of business combinations or other changes of control. There can be no assurance that we will be able to
finance our obligations under the tax receivable agreement. If we were to elect to terminate the tax receivable agreement immediately as of December 31, 2011, we
estimate that we would be required to pay $42.8 million in the aggregate under the tax receivable agreement.

If we were deemed an investment company under the 1940 Act as a result of our ownership of Manning & Napier Group, applicable restrictions
could make it impractical for us to continue our business as contemplated and could have an adverse effect on our business.
We do not believe that we are an “investment company” under the 1940 Act. Because we, as the sole managing member of Manning & Napier Group,
control the management of and operate Manning & Napier Group, we believe that our interest in Manning & Napier Group is not an “investment security” as
such term is used in the 1940 Act. If we were to cease participation in the management of Manning & Napier Group or not be deemed to control Manning &
Napier Group, our interest in Manning & Napier Group could be deemed an “investment security” for purposes of the 1940 Act. A person may be an
“investment company” if it owns investment securities having a value exceeding 40% of the value of its total assets (exclusive of U.S. government securities
and cash items). Our sole asset is our equity investment in Manning & Napier Group. A determination that such investment is an investment security could
cause us to be deemed an investment company under the
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1940 Act and to become subject to the registration and other requirements of the 1940 Act. In addition, we do not believe that we are an investment company
under Section 3(b)(1) of the 1940 Act because we are not primarily engaged in a business that causes us to fall within the definition of “investment company.”
The 1940 Act and the rules thereunder contain detailed prescriptions for the organization and operations of investment companies. Among other things, the
1940 Act and the rules thereunder limit or prohibit transactions with affiliates, impose limitations on the issuance of debt and equity securities, prohibit the
issuance of stock options, and impose certain governance requirements. We and Manning & Napier Group intend to conduct our operations so that we will not
be deemed an investment company. However, if we nevertheless were to be deemed an investment company, restrictions imposed by the 1940 Act, including
limitations on our capital structure and our ability to transact with affiliates, could make it impractical for us to continue our business as contemplated and
could have an adverse effect on our business, financial condition and results of operations.

Risks Related to Our Class A Common Stock

The market price and trading volume of our Class A common stock may be volatile, and your investment in our Class A common stock could
suffer a decline in value.
The stock markets have experienced extreme price and volume fluctuations that have affected and continue to affect the market prices of equity securities
of many companies. These fluctuations have often been unrelated or disproportionate to the operating performance of those companies. These broad market
and industry fluctuations, as well as general economic, political and market conditions such as recessions, interest rate changes or international currency
fluctuations, may negatively affect the market price of our Class A common stock. The market price of our Class A common stock may fluctuate or decline
significantly in the future. As such, you may not realize any return on your investment in us and may lose some or all of your investment.

Some of the factors that could negatively affect the price of our Class A common stock, or result in fluctuations in the price or trading volume of our
Class A common stock, include:

•

actual or anticipated variations in our quarterly operating results;

•

failure to meet the market’s earnings expectations;

•

publication of research reports about us or the investment management industry, or the failure of securities analysts to cover our Class A common

stock;
•

departures of any members of our senior management team or additions or departures of other key personnel;

•

adverse market reaction to any indebtedness we may incur or securities we may issue in the future;

•

changes in market valuations of similar companies;

•

actual or anticipated poor performance in one or more of the portfolios we offer;

•

changes or proposed changes in laws or regulations, or differing interpretations thereof, affecting our business, or enforcement of these laws and
regulations, or announcements relating to these matters;

•

adverse publicity about the investment management industry generally, or particular scandals, specifically;

•

litigation and governmental investigations;

•

consummation by us or our competitors of significant acquisitions, strategic partnerships or divestitures;

•

actions by stockholders;

•

exchange of units of Manning & Napier Group for shares of our Class A common stock or the expectation that such conversions or exchanges
may occur; and

•

general market and economic conditions.
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William Manning and our other employee-owners directly and indirectly own interests in M&N Group Holdings and directly own interests in
MNCC, and they will have the right to exchange and cause M&N Group Holdings and MNCC to exchange, as applicable, such interests for cash
or an aggregate of 76,400,000 shares of our Class A common stock pursuant to the terms of an exchange agreement; future sales of such shares
in the public market, or the perception that such sales may occur, could lower our stock price.
The market price of our Class A common stock could decline as a result of sales of a large number of shares of our Class A common stock available for
sale, or the perception that such sales could occur. These sales, or the possibility that these sales may occur, also may make it more difficult for us to raise
additional capital by selling equity securities in the future, at a time and price that we deem appropriate.

We have 13,583,873 shares of Class A common stock outstanding. We have entered into an exchange agreement with M&N Group Holdings, MNCC,
and the other direct holders of the units of Manning & Napier Group that are not owned by us, and subject to certain restrictions set forth therein and as
described elsewhere in this report, certain of our employee-owners and M&N Group Holdings and MNCC, on behalf of William Manning and our other
employee-members that are direct or indirect members of M&N Group Holdings and MNCC, are entitled to exchange such units for an aggregate of up to
76,400,000 shares of our Class A common stock, subject to customary adjustments. In addition, the holders of any units of Manning & Napier Group will
also become parties to the exchange agreement and, pursuant to the terms of the exchange agreement, we may also purchase or exchange such units for shares
of our Class A common stock. We are party to a registration rights agreement pursuant to which the shares of Class A common stock issued upon such
exchanges are eligible for resale, subject to certain limitations set forth therein.

We cannot predict the size of future issuances of our Class A common stock or the effect, if any, that future issuances and sales of shares of our
Class A common stock may have on the market price of our Class A common stock. Sales or distributions of substantial amounts of our Class A common
stock, including shares issued in connection with an acquisition, or the perception that such sales or distributions could occur, may cause the market price of
our Class A common stock to decline.

The disparity in the voting rights among the classes of our capital stock may have a potential adverse effect on the price of our Class A common
stock.
Each share of our Class A common stock entitles its holder to one vote on all matters to be voted on by stockholders generally, while the holder of our
Class B common stock controls a majority of the vote on all matters submitted to a vote of all stockholders. The difference in voting rights could adversely
affect the value of our Class A common stock if, for example, investors view, or any potential future purchaser of our company views, the superior voting
rights of the Class B common stock to have value or to delay or deter a change of control.

You may experience dilution in the future as a result of the issuance of Class A units of Manning & Napier Group in connection with future
acquisitions.
We may issue shares of our Class A common stock or units of Manning & Napier Group in connection with future acquisitions or grants under the
2011 Plan. If we grant exchange rights with respect to the issuance of the units of Manning & Napier Group that allow its holder to exchange such units for
shares of our Class A common stock, stockholders will incur dilution in the percentage of the issued and outstanding shares of Class A common stock that
are owned at such time.

Fulfilling our public company financial reporting and other regulatory obligations will be expensive and time consuming, may strain our
resources and if we fail to comply with such obligations, our business, operating results and stock price could be adversely affected.
As a public company, we are subject to the reporting requirements of the Exchange Act, and will be required to implement specific corporate governance
practices and adhere to a variety of reporting requirements under the Sarbanes-Oxley Act of 2002, or Sarbanes-Oxley, and the related rules and regulations of
the SEC, as well as the rules of the New York Stock Exchange.
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In accordance with Section 404 of Sarbanes-Oxley, our management will be required to conduct an annual assessment of the effectiveness of our internal
control over financial reporting and include a report on these internal controls in the annual reports on Form 10-K we will file with the SEC. In addition, we
will be required to have our independent registered public accounting firm provide an opinion regarding the effectiveness of our internal controls. We expect that
in the future we will become an accelerated or large accelerated filer, and accordingly our annual reports, beginning with our annual report for the fiscal year
ending December 31, 2012, must also contain a statement that our independent registered public accounting firm has issued an attestation report on the
effectiveness of our internal control over financial reporting.
In order to achieve timely compliance with Section 404 of Sarbanes-Oxley, we have begun a process to evaluate our internal control over financial
reporting. Our efforts to comply with Section 404 have resulted in, and are likely to continue to result in, significant costs, the commitment of time and
operational resources and the diversion of management’s attention. If our management identifies one or more material weaknesses in our internal control over
financial reporting, we will be unable to assert that our internal control over financial reporting is effective. If we are unable to assert that our internal control
over financial reporting is effective, or if our independent registered public accounting firm is unable to express an opinion on the effectiveness of our internal
control over financial reporting, market perception of our financial condition and the trading price of our stock may be adversely affected and customer
perception of our business may suffer.

Further, the Exchange Act requires us to file annual, quarterly and current reports with respect to our business and financial condition. Compliance with
these requirements places significant additional demands on our legal, accounting and finance staff and on our accounting, financial and information systems
and increases our legal and accounting compliance costs as well as our compensation expense as we will be required to hire additional accounting, tax, finance
and legal staff with the requisite technical knowledge.
As a public company we have enhanced our investor relations, legal and corporate communications functions. These additional efforts may strain our
resources and divert management’s attention from other business concerns, which could have an adverse effect on our business, financial condition and
results of operations.

Our corporate documents and Delaware law contain provisions that could discourage, delay or prevent a change in control of the Company.
Our amended and restated certificate of incorporation and amended and restated bylaws contain provisions that may make the acquisition of our
company more difficult. These provisions:

•

authorize the issuance of undesignated preferred stock, the terms of which may be established and the shares of which may be issued without
stockholder approval, and which may include super voting, special approval, dividend, or other rights or preferences superior to the rights of the
holders of our Class A common stock;

•

prohibit stockholder action by written consent and instead require all stockholder actions to be taken at a meeting of our stockholders;

•

provide that the board of directors is expressly authorized to make, alter, or repeal our amended and restated bylaws;

•

establish advance notice requirements for nominations for elections to our board of directors or for proposing matters that can be acted upon by
stockholders at stockholder meetings; and

•

establish a dual class structure of our voting stock, granting the holder of our Class B common stock majority voting rights.

These anti-takeover provisions and other provisions under Delaware law could discourage, delay or prevent a transaction involving a change in control
of our company, even if doing so would benefit the holders of our Class A common stock.
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Any issuance of preferred stock could make it difficult for another company to acquire us or could otherwise adversely affect holders of our
Class A common stock, which could depress the price of our Class A common stock.
Our board of directors has the authority to issue preferred stock and to determine the preferences, limitations and relative rights of shares of preferred
stock and to fix the number of shares constituting any series and the designation of such series, without any further vote or action by our stockholders. Our
preferred stock could be issued with voting, liquidation, dividend and other rights superior to the rights of our Class A common stock. The potential issuance
of preferred stock may delay or prevent a change in control of us, discouraging bids for our Class A common stock at a premium over the market price, and
adversely affect the market price and the voting and other rights of the holders of our Class A common stock.

If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about our business, our stock price and
trading volume could decline.
The trading market for our Class A common stock depends in part on the research and reports that securities or industry analysts publish about us or
our business. If one or more of the analysts who covers us downgrades our stock or publishes inaccurate or unfavorable research about our business, our
stock price would likely decline. If one or more of these analysts ceases coverage of us or fails to publish reports on us regularly, demand for our stock could
decrease, which could cause our stock price and trading volume to decline.

Item 1B. Unresolved Staff Comments.
The Company has no unresolved SEC comments.

Item 2.Properties.
Our corporate headquarters is located in Fairport, New York, and we have regional offices in St. Petersburg, Florida and Dublin, Ohio. We also lease
office space in Northfield, Illinois, Wexford, Pennsylvania, Richmond, Virginia and Portsmouth, New Hampshire. MNIS leases office space in Amherst,
New York and Tampa, Florida. Manning & Napier Benefits LLC, a subsidiary of MNIS, leases office space in Ellicottville, New York. We do not own any
facilities. The table below lists our current leased facilities.
Location

Lease Expiration

Fairport, New York
St. Petersburg, Florida
Dublin, Ohio
Northfield, Illinois
Wexford, Pennsylvania
Richmond, Virginia
Portsmouth, New Hampshire
Amherst, New York
Tampa, Florida
Ellicottville, New York

June 30, 2015
October 31, 2016
September 30, 2015
June 30, 2012
October 31, 2012
November 30, 2012
March 31, 2012
July 31, 2013
October 31, 2012
March 31, 2012

Approximate Square Footage

126,254
10,438

8,309
765
170

150
600
4,123
3,431
564

We believe our properties are in good operating condition and adequately serve our current business operations. We also anticipate suitable additional or
alternative space will be available at commercially reasonable terms for future expansion to the extent necessary.

Item 3.Legal Proceedings.
As an investment adviser to a variety of investment products, we are subject to routine reviews and inspections by the SEC and FINRA. From time to
time we may also be involved in various legal proceedings arising in the ordinary course of our business. We do not believe that the outcome of any of these
reviews, inspections or other legal proceedings will have a material impact on our combined consolidated financial statements; however, litigation is subject to
many uncertainties, and the outcome of individual litigated matters is not predictable with assurance. Currently, there are no legal proceedings pending or to
our knowledge threatened against us.

Item 4.Mine Safety Disclosures.
Not applicable.
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PART II

Item 5.Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases and Equity Securities.

Market for the Registrant’s Common Equity
Our Class A common stock is listed and trading on the New York Stock Exchange under the symbol “MN” since November 18, 2011. Prior to
November 18, 2011, there was no established public trading market for our Class A common stock. Our Class B common stock is not listed on the New
York Stock Exchange and there is no established trading market for such shares.
The following table presents information on the high and low sales prices per share as reported on the New York Stock Exchange for our Class A
common stock for the periods indicated and dividends declared during such periods:

Fourth quarter (commencing November 18, 2011)

High

Low

$ 13.24

$11.76

Dividends Declared Per Share

$—

Holders

As of March 22, 2012 there were 3 holders of record of our Class A common stock and one holder of record of our Class B common stock. A
substantially greater number of holders of our Class A common stock are held in “street name” and held of record by banks, brokers, and other financial
institutions.
Use of Proceeds

On November 18, 2011, we completed an initial public offering of 12,500,000 shares of our Class A common stock at a price of $12.00 per share, less
the underwriting discount. On December 16, 2011, the underwriters exercised their overallotment option and purchased an additional 1,083,873 shares at
$12.00 per share, less the underwriting discount. The shares of Class A common stock sold in the IPO were registered under the Securities Act on a
registration statement on Form S-1 (File No. 333-175309) that was declared effective by the SEC on November 17, 2011. Merrill Lynch, Pierce, Fenner &
Smith Incorporated served as global coordinator of the IPO. J.P. Morgan, Wells Fargo, Stifel, Nicolaus & Co, Keffe, Bruyette & Woods, Inc., Sandler
O’Neill & Partners and Needham & Co served as bookrunners. The following table summarizes the net proceeds from the initial public offering.
Total
(in

Gross Proceeds
Underwriting discount
Net Proceeds, before expenses, to the Company

Per Share

thousands)

$ 12.00
.63
$ 11.37

$ 163,007
8,558
$154,449

We used approximately $41.2 million of the net proceeds from the initial public offering to purchase Class A units of Manning & Napier Group from
Manning & Napier Group, which in turn expects to use such net proceeds for general corporate purposes and strategic growth opportunities, including
potential acquisitions and product seeding, approximately $105.7 million of the net proceeds from the initial public offering to purchase Class A units of
Manning & Napier Group held by M&N Group Holdings, which in turn distributed such proceeds to its members, and approximately $2.7 million, for
expenses relating to the initial public offering, not including the underwriting discount.
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Dividends
We currently intend to pay quarterly cash dividends of our Class A common stock. We intend to fund such dividends from our portion of distributions
made by Manning & Napier Group, from its available cash generated from operations. William Manning, as the holder of our Class B common stock, will
not be entitled to any cash dividends in his capacity as a Class B stockholder, but will, in his capacity as an indirect holder of Class A units of Manning &
Napier Group, generally participate on a pro rata basis in distributions by Manning & Napier Group. Distributions to members upon a liquidation of
Manning & Napier Group or a capital transaction, such as a sale of all or substantially all of its assets or any financing or refinancing of all or substantially
all of its assets or debt, generally will be made to its members pro rata in proportion to their capital account balances, subject to the claims of creditors.
The declaration and payment of all future dividends, if any, will be at the sole discretion of our board of directors. In determining the amount of any
future dividends, our board of directors will take into account:

•

the financial results of Manning & Napier Group;

•

our available cash, as well as anticipated cash requirements, including any debt servicing;

•

our capital requirements and the capital requirements of our subsidiaries, including Manning & Napier Group;

•

contractual, legal, tax and regulatory restrictions on, and implications of, the payment of dividends by us to our stockholders or by Manning &
Napier Group to us, including the obligation of Manning & Napier Group to make tax distributions to its unitholders, including us;

•

general economic and business conditions; and

•

any other factors that our board of directors may deem relevant.

We have no material assets other than our ownership of Class A units of Manning & Napier Group and, accordingly, will depend on distributions from
Manning & Napier Group to fund any dividends we may pay. As managing member of Manning & Napier Group, we will determine the timing and amount
of any distributions to be paid to its members. We intend to cause Manning & Napier Group to distribute cash to its members, including us, in an amount
sufficient to cover dividends, if any, declared by us. If we do cause Manning & Napier Group to make such distributions, M&N Group Holdings, MNCC
and any other holders of units of Manning & Napier Group will be entitled to receive equivalent distributions on a pari passu basis.
Our dividend policy has certain risks and limitations, particularly with respect to liquidity. Although we expect to pay dividends according to our
dividend policy, we may not pay dividends according to our policy, or at all, if, among other things, Manning & Napier Group is unable to make
distributions to us as a result of its operating results, cash requirements and financial condition, its making certain mandatory distributions to its members
relating to their income tax liability, the applicable laws of the State of Delaware, which may limit the amount of funds available for distribution, and its
compliance with covenants and financial ratios related to any indebtedness it may incur in the future. See “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Liquidity and Capital Resources.”
We are taxable as a corporation for U.S. federal income tax purposes and therefore holders of our Class A common stock will not be taxed directly on our
earnings. Distributions of cash or other property that we pay to our stockholders will constitute dividends for U.S. federal income tax purposes to the extent
paid from our current or accumulated earnings and profits, as determined under U.S. federal income tax rules. If the amount of a distribution by us to our
stockholders exceeds our current and accumulated earnings and profits, such excess will be treated first as a tax-free return of capital to the extent of a holder’s
adjusted tax basis in the Class A common stock and thereafter as capital gain.
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Recent Sales of Unregistered Securities

On November 17, 2011, we issued to William Manning, our Chairman of the Board, 1,000 shares of our Class B common stock, as part of the
reorganization transactions and our initial public offering. Such shares were issued pursuant to the exemption from registration contained in Section 4(2) of the
Securities Act, as an offering and sale of securities by an issuer not involving a public offering.

Equity Compensation Plan Information

Plan Category

Equity compensation plans approved by
security holders
Equity compensation plans not approved by
security holders
Total
(1)
(2)

(3)
(4)

Number of
Securities to be
issued upon
exercise of
outstanding
options,
warrants and
rights

Weightedaverage exercise
price of
outstanding
options, warrants
and rights

Number of securities
remaining available for
future issuance under
equity compensation
plans (excluding
securities reflected in
column (a))

(a)

(b)

(c)

—
62,822,825 (2)
62,822,825

—
$
$

0.00(3)
0.00

13,142,813 (1)

13,577,175 (4)
26,719,988

The 2011 Equity Compensation Plan was adopted by our board of directors and approved by the Company’s stockholders prior to the consummation
of our initial public offering. A total of 13,142,813 equity interests are available for issuance under the 2011 Equity Compensation Plan.
Represents units of Manning & Napier Group which will be exchangeable for shares of our Class A common stock. Pursuant to the adoption of new
vesting terms related to the pre-IPO ownership interests of certain employees, some of these units are subject to service-based vesting. Such individuals
were entitled to 15% of their pre-Reorganization ownership interests upon the consummation of our initial public offering, and an additional 5% of such
ownership interests will vest annually through 2014, provided such individuals are employees of the Company as of such date.
Reflects an exercise price of $0 with respect to each unit outstanding as of December 31, 2011.
Represents units of Manning & Napier Group which will be exchangeable for shares of our Class A common stock. Pursuant to the adoption of new
vesting terms related to the pre-IPO ownership interests of certain employees, these units are subject to performance-based vesting. As of December 31,
2011, performance conditions were not yet defined for these performance-based awards and therefore the grant date had not been established as of
December 31, 2011. As such, these awards are not considered granted as of December 31, 2011.
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Performance Graph
The following graph compares the cumulative total stockholder return on our common stock from November 18, 2011 (the date our Class A common
stock first began trading on the New York Stock Exchange) through December 31, 2011, with the cumulative total return of the Standard & Poor’s 500 Stock
Index and the SNL Asset Manager Index. The SNL Manager Index is a composite of 33 publicly traded asset management companies prepared by SNL
Financial, Charlottesville, Virginia. The graph assumes the investment of $100 in our Class A common stock and in each of the two indices on November 18,
2011 and the reinvestment of all dividends, if any. The initial public offering price of our Class A common stock was $12.00 per share.

Manning & Napier, Inc.
S&P 500 Index
SNL Asset Manager Index

11/18/2011

Company/Index

100.00
100.00
100.00

11/30/2011

105.83
102.58

104.38

12/30/2011

104.08
103.45

103.65

In accordance with the rules of the SEC, this section entitled “Performance Graph” shall not be incorporated by reference into any future filings by us
under the Securities Act or Exchange Act, and shall not be deemed to be soliciting material or to be filed under the Securities Act or the Exchange Act.

Item 6.Selected Financial Data.
The following tables set forth selected historical combined consolidated financial and other data of the Manning & Napier Companies as of the dates
and for the periods indicated. The selected combined consolidated statements of operations data for the years ended December 31, 2011, 2010 and 2009, and
the combined consolidated statements of financial condition data as of December 31, 2011 and 2010 have been derived from the Manning & Napier
Companies’ audited combined consolidated financial statements included elsewhere in this report.
The selected combined consolidated statements of operations data for the year ended December 31, 2008 has been derived from the Manning & Napier
Companies’ audited combined consolidated financial statements not included in this report. The selected combined consolidated statements of operations data
for the year ended December 31, 2007 and the combined consolidated statements of financial condition data as of December 31, 2008 and 2007 have been
derived from the Manning & Napier Companies’ unaudited combined consolidated financial statements not included in this report.
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You should read the following selected historical combined consolidated financial data together with “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and the historical combined consolidated financial statements and related notes included elsewhere in this
report.
Year Ended December 31,

2011

2010
2009
2008
(in millions, except share and per share data)

(unaudited)

Statements of operations data:
Revenues

$

Investment management services revenue

Expenses
Compensation and related costs
Sub-transfer agent and shareholder service costs
Other operating costs
Total operating expenses
Operating (loss) income
Non-operating loss
Interest expense on shares subject to mandatory redemption

330.0

$255.5

$162.7

$145.6

$ 133.3

306.0

78.4
36.8
25.3
140.5
115.0

55.6
19.9
22.3
97.8
64.9

46.3
13.1
20.7
80.1

46.8
9.9
17.3

65.5

59.3

(61.2)
—
(61.2)
53.8

(10.0)
(0.1)

(6.7)
0.6
(6.1)
59.4

(25.0)
1.2
(23.8)
35.5
0.6

49.1
33.7

388.8
(58.8)
(45.8)
0.2
(45.6)
(104.4)
2.0

Other non-operating gain (loss)
Total non-operating loss
(Loss) income before provision for income taxes
Provision for income taxes
Net (loss) income attributable to controlling and noncontrolling

interests
Less: net (loss) income attributable to noncontrolling interests
Net loss attributable to Manning & Napier, Inc .
Net (loss) available to Class A common stock per basic and diluted
share(1)
Weighted average basic and diluted shares of Class A common stock
outstanding (2)
(1)

2007

$

(106.4)

$

(79.2)
(27.2)

$

(2.11)

(10.1)

54.8

0.7

0.4

0.4

$ 53.1
53.1
—

$ 54.4
54.4
—

$ 59.0
59.0
—

74.0

$

34.9
34.9

—

12,894,136

We consummated our initial public offering on November 18, 2011. Since that date, we have consolidated the results of Manning & Napier Group,
LLC due to our role as its managing member. Therefore, all income for the period prior to November 18, 2011 is entirely attributable to the
noncontrolling interest which existed prior to the initial public offering. As a result, in the computation of GAAP earnings per share, only the net income
attributable to our controlling interest from the period subsequent to the initial public offering is considered.
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(2)

The computation of weighted average basic and diluted shares of Class A common stock outstanding considers the outstanding shares from the date of
the initial public offering, November 18, 2011 through December 31, 2011.
2011

2008

2007

(unaudited)

(unaudited)

$178.8
—
87.0

$ 68.3
170.3

212.1

$ 53.4
109.1
136.7

$

$

41.1
99.1
120.8

49.3
92.4
120.3

Prior to our initial public offering, we had a mandatory redemption obligation upon the death of William Manning to pay his estate his pro rata share of
net revenue for the four quarters immediately preceding his death. Our liability related to this mandatory redemption obligation was calculated each fiscal
quarter, and the change in the liability was reflected as non-cash interest expense. As part of the overall agreement among William Manning and the other
owners of the Manning & Napier Companies prior to consummating our initial public offering, such mandatory redemption obligation terminated upon
the consummation of the initial public offering and we no longer reflect in our financial statements non-cash interest expense or the liability related to
such obligation.

Selected unaudited financial and operating data:
Assets under management (1)
Economic income (2)
Economic net income (2)
Economic net income per adjusted share (2)

(1)
(2)

As of December 31,
2009

(in millions)

Statements of financial condition data:
Total assets
Shares liability subject to mandatory redemption (1)
Total liabilities
(1)

2010

2011

2010

$ 40,200.1
156.7
96.8
$
1.08

$ 38,841.7
115.1
71.0

Year Ended December 31,
2009
(in millions)

2008

2007

$28,271.3
64.8

$16,231.4
66.1

$18,795.7
60.5

40.0

40.8

37.3

Reflects the amount of money we managed for our clients as of the last day of the period.
Economic income, economic net income and economic net income per adjusted share are not financial measures prepared in accordance with GAAP. Our
management uses the non-GAAP financial measures of economic income, economic net income and economic net income per adjusted share to evaluate
the profitability and efficiency of our business model. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations
—Supplemental Non-GAAP Financial Information” for our reasons for including these non-GAAP measures in this report. Our non-GAAP financial
measures may differ from similar measures used by other companies, even if similar terms are used to identify such measures. The following table sets
forth, for the periods indicated, a reconciliation of non-GAAP financial measures to GAAP measures:
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2011

2010

Year Ended December 31,
2009

2008

2007

(unaudited)
(dollars in thousands)

Reconciliation of non-GAAP financial measures:

Net (loss) income attributable to Manning & Napier, Inc .
Plus: net (loss) income attributable to the noncontrollling interests
Net (loss) income attributable to the controlling and the noncontrolling
interests
Provision for income taxes
(Loss) income before provision for income taxes
Interest expense on shares subject to mandatory redemption
Reorganization-related share-based compensation

$

Economic income
Adjusted income taxes
Economic net income

$

Net loss available to Class A common stock per basic and diluted share
Plus: net (loss) income attributable to noncontrolling interests per basic
and diluted share
Net (loss) income attributable to controlling and noncontrolling interests
per basic and diluted share
Provision for income taxes per basic and diluted share
Loss (income) before provision for income taxes per basic and diluted
share
Interest expense on shares subject to mandatory redemption per
basic and diluted share
Reorganization-related share-based compensation per basic and
diluted share
Economic income per basic and diluted share
Adjusted income taxes per basic and diluted share
Economic net income per basic and diluted share
Less: Impact of Manning & Napier Group, LLC units converted to
publicly traded shares
Economic net income per adjusted share
Total basic and diluted shares of Class A common stock outstanding
Total units of Manning & Napier Group, LLC
Total adjusted Class A common stock outstanding

(27,167)
(79,249)
(106,416)
1,982
(104,434)
45,833
215,324
156,723
59,947
96,776
(2.11)
(6.14)

(8.25)
0.15
(8.10)

3.55
16.70
12.15
4.65
7.50

$

35

(6.42)
1.08
13,583,873
76,400,000
89,983,873

$

—
53,098
53,098
712
53,810
61,243
—
115,053
44,008

$ 71,045

$

—
54,425

$

—
58,992

$

—
34,900

54,425

58,992

34,900

360

374

54,785
9,991
—
64,776
24,777
$39,999

59,366
6,707
—
66,073
25,273

555
35,455
25,001
—
60,456
23,124

$ 40,800

$ 37,332
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Item 7.Management’s Discussion and Analysis of Financial Condition and Results of Operations.
Overview

Business
We are an independent investment management firm that provides a broad range of investment solutions through separately managed accounts, mutual
funds and collective investment trust funds. Founded in 1970, we offer equity and fixed income portfolios as well as a range of blended asset portfolios, such
as life cycle portfolios, that use a mix of stocks and bonds. We serve a diversified client base of high net worth individuals and institutions, including 401(k)
plans, pension plans, Taft-Hartley plans, and endowments and foundations. Our operations are based principally in the United States, with our headquarters
located in Fairport, New York.

Our Products
We derive substantially all of our revenues from investment management fees earned from providing advisory services to separately managed accounts
and mutual funds and collective investment trusts—including those offered by the Manning & Napier Fund, Inc., or the Fund, and Exeter Trust Company.

•

Our separate accounts are primarily distributed through our Direct Channel, where our representatives form relationships with high net worth
individuals, middle market institutions or large institutions that are working with a consultant. To a lesser extent, we also obtain a portion of our
separate account distribution via third parties, either through our Intermediary Channel where national brokerage firm representatives or independent
financial advisors select our separate account strategies for their clients, or through our Platform/Sub-Advisory Channel, where unaffiliated registered
investment advisors approve our strategies for their product platforms. Our separate account products are a primary driver of our blended asset
portfolios for high net worth and middle market institutional clients and financial intermediaries. In contrast, larger institutions and unaffiliated
registered investment advisor platforms are a driver of our separate account equity portfolios.

•

Our mutual funds and collective investment trusts are primarily distributed through financial intermediaries, including brokers, financial advisors,
retirement plan advisors and platform relationships. We also obtain a portion of our mutual fund and collective investment trust distribution through our
direct sales representatives, in particular within the defined contribution and institutional marketplace. Our mutual fund and collective investment trust
products are an important driver of our blended asset class portfolios, in particular with 401(k) plan sponsors, advisors and recordkeepers that select
our funds as default options for participants. In addition, financial intermediaries, mutual fund advisory programs and retail platforms are a driver of
equity strategies within our mutual fund and collective investment trust fund offerings.
Our AUM was $40.2 billion as of December 31, 2011, as illustrated in the table below.
Blended

Asset

Equity

Fixed Income

Total

(dollar amounts in millions)

Assets under management – By investment vehicle and
portfolio

As of December 31, 2011
Separately managed accounts
Mutual funds and collective investment trusts
Total

$ 10,602.4
7,520.1
$18,122.5
36

$ 10,809.0
10,003.0

$ 20,812.0

$ 1,246.7
18.9
$1,265.6

$22,658.1
17,542.0
$ 40,200.1
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The composition of our separately managed accounts as of December 31, 2011, by channel and portfolio, is set forth in the table below.
As of December 31, 2011
Blended

Equity

Asset

Separate account AUM
Direct Channel
Intermediary Channel
Platform/Sub-advisor Channel
Total
Percentage of separate account AUM
Direct Channel
Intermediary Channel
Platform/Sub-advisor Channel
Total
Percentage of portfolio by channel
Direct Channel
Intermediary Channel
Platform/Sub-advisor Channel
Total
Percentage of channel by portfolio
Direct Channel
Intermediary Channel
Platform/Sub-advisor Channel

Fixed Income

Total

(dollar amounts in millions)

$ 7,485.6
3,116.8
—
$ 10,602.4

$ 7,268.8
792.1
2,748.1
$ 10,809.0

$ 1,042.1
204.6
—
$1,246.7
5%
1%

$15,796.5
4,113.5
2,748.1
$ 22,658.1

33%
14%
0%
47%

32%
3%
12%
47%

71%
29%
—

67%
7%
26%

84%

70%

16%
—

18%
12%

100%

100%

100%

100%

47%

46%
19%

7%
5%
—

100%
100%
100%

76%
—

100%

70%

0%

18%
12%

6%

100%

Our separate accounts contributed 32% of our total gross client inflows for the year ended December 31, 2011 and represented 56% of our total AUM as
of December 31, 2011.

Our separate account business has historically been driven primarily by our Direct Channel, where sales representatives form a relationship with high
net worth investors, middle market institutions, and large institutional clients working in conjunction with a consultant. The Direct Channel contributed 53%
of the total gross client inflows for our separate account business for the year ended December 31, 2011 and represented 70% of our total separate account
AUM as of December 31, 2011. We anticipate the Direct Channel to continue to be the largest driver of new separate account business going forward, given the
Channel’s high net worth and middle market institutional client-type focus.
During 2011, equity and blended asset portfolios represented 63% and 32% of the separate account gross client inflows from the Direct Channel,
respectively, while fixed income portfolios accounted for 5%. As of December 31, 2011, equity and blended asset portfolios represented 46% and 47% of total
Direct Channel separate account AUM, while our fixed income portfolios were 7%. We expect our focus on individuals and middle market institutions to
continue to drive interest in our blended asset class portfolios, where we provide a comprehensive portfolio of stocks and bonds managed to a client’s specific
investment objectives. However, relationships with larger institutions have resulted in strong growth in equity portfolios as a percentage of total AUM, which
will likely continue given the breadth of our offerings, including domestic, international and global equity portfolios.

To a lesser extent, we also obtain separate account business from third parties, including financial advisors or unaffiliated registered investment advisor
programs or platforms. During 2011, 35% of the total gross client inflows for separate accounts came from unaffiliated registered investment advisor
platforms (Platform/Sub-advisor Channel), and an additional 12% came from financial advisor representatives (Intermediary Channel). The Platform/Subadvisor and Intermediary Channels represented 30% of our total separate account AUM as of December 31, 2011.
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New separate account business through the Platform/Sub-advisor Channel is primarily directed to our equity strategies, where we are filling a specific
mandate within the investment program or platform product. During 2011, 100% of our separate account gross client inflows from the Platform/Sub-advisory
Channel were from equity portfolios, and we expect this will continue going forward. As of December 31, 2011, equity portfolios represented 100% of total
Platform/Sub-Advisory Channel separate account AUM.

In contrast, gross client inflows through the Intermediary Channel were from both our blended asset portfolios and our equity portfolios, driven by
advisors’ needs to identify either a one-stop solution (blended asset portfolio) or to fill a mandate within a multi-strategy portfolio. During 2011, blended asset
and equity portfolios represented 63% and 34% of the separate account gross client inflows from the Intermediary Channel, respectively, while fixed income
portfolios represented 3%. As of December 31, 2011, 76% of our separate account AUM derived from financial advisors was allocated to blended asset
portfolios, with 19% allocated to equity and 5% allocated to fixed income. We expect that equity and fixed income portfolios may see additional interest from
financial advisors over time as more and more advisors structure a multi-strategy portfolio.
Despite a difficult market environment, our separate account cancellation rate across all channels was 4.3% during the calendar year 2011, representing
the strong relationship focus that is inherent in our direct sales model, which is the primary driver of our separate account business.

The composition of our mutual funds and collective investment trusts as of December 31, 2011, by portfolio, is set forth in the table below.
As of December 31, 2011
Blended

Asset

Equity

Fixed Income

Total

(dollar amounts in millions)

Mutual funds and collective investment
trusts AUM

$7,520.1

$ 10,003.0

$

18.9

$17,542.0

Our mutual fund and collective investment trusts contributed 68% of our total gross client inflows for the year ended December 31, 2011 and
represented 44% of our total AUM as of December 31, 2011. As of December 31, 2011, our mutual fund and collective investment trust AUM consisted of
43% from blended asset portfolios and 57% from equity portfolios, compared to 42% and 58% for blended asset and equity portfolios as of December 31,
2010. During the year ended December 31, 2011, 34% of the gross client inflows were attributable to blended assets and the remaining 66% came in equity
portfolios. For the year ended December 31, 2011, market depreciation for our mutual fund and collective investment trust AUM was 13.3%, including 2.4%
in our blended assets and 21.3% in equity portfolios.
Mutual fund and collective investment trust business is driven by financial intermediaries and to a lesser extent, our direct sales representatives.
Intermediary distribution of our mutual fund and collective investment trust vehicles is achieved via financial advisors, brokers, retirement plan advisors and
approval of our funds on platforms and within mutual fund advisory programs. Through our Intermediary Channel, we are increasingly focused on our life
cycle fund vehicles given our emphasis on advisors that work with retirement plans. Specifically, we anticipate greater use of our life cycle mutual funds and
collective investment trusts by advisors that utilize our blended asset portfolios for retail clients. In addition, our allocation to equity portfolios within the
Intermediary channel may also increase due to interest from national brokerage firm advisors.

Through our Platform/Sub-advisor channel, we have relationships with consultants and advisors at platforms. We derive equity portfolio assets in this
channel through the selection of our funds within advisory programs, such as mutual fund wrap programs, or placement on platforms’ approved lists of
funds. To facilitate our relationships with intermediaries, we currently have more than 270 dealer relationships. The continued increase in financial
intermediaries offering our mutual funds and collective investment trusts to clients will afford us the opportunity for continued growth in our Intermediary
Channel, as well as our Platform/Sub-Advisory channel. These relationships are an important component in expanding our retail business as well as our
401(k) life cycle and institutional business.
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Our Direct Sales Representatives distribute our equity portfolios, in particular our non-US portfolios, to large institutional clients for which we have
direct relationships with the client and often, the client’s consultant. Through the Direct channel, we also form relationships with middle market and large
market defined contribution plan sponsors seeking to use our life cycle mutual funds and collective investment trusts as default options on their investment
menu. We expect this channel to be focused on distributing blended asset and equity fund vehicles, particularly as the breadth of our mutual fund and
collective investment trust offerings expands.

Results of Operations
Below is a discussion of our consolidated results of operations for the years ended December 31, 2011, 2010, and 2009.

Key Components of Results of Operations
Overview. Changes to our operating results over time are largely driven by net new client asset flows and changes to the market value of our AUM.
An important factor influencing inflows and outflows of our AUM is the investment performance of our various investment approaches. Our variety of
stock selection strategies, absolute pricing discipline and active asset allocation management approach generally results in specific absolute and relative return
characteristics in different market environments. For example, during a fundamental-driven bull market when prices are rising alongside improving
fundamentals, we are likely to experience positive absolute returns and competitive relative returns. However, in a more momentum-driven bull market, when
prices become disconnected from underlying fundamentals, we are likely to experience positive absolute returns but lagging relative returns. Similarly, during
a valuation-driven bear market, when markets experience a period of price correction following a momentum-driven bull market, we are likely to experience
negative absolute returns but strong relative returns. However, in a momentum-driven bear market, which is typically characterized by broad price declines in
a highly correlated market, we are likely to experience negative absolute returns and lagging relative returns. Essentially, our approach is likely to do well when
markets are driven by fundamentals, but lag when markets are driven primarily by momentum.
Other components of our operating results include:

•

asset-based fee rates and changes in those rates;

•

the composition of our AUM among various portfolios, vehicles and client types; and

•

the rate of increase in our variable and fixed costs, which is affected by the rate of revenue increases, compensation and year-to-year changes in
incentive bonuses, changes to base compensation, vendor-related costs and investment spending on new products, consultative staffing and
proprietary and third-party technology development.

Assets Under Management. The following two tables reflect the components of our AUM for our investment vehicles and our portfolios for the periods
indicated.

The first table presents AUM for our separately managed accounts and our mutual funds and collective investment trusts for the periods indicated. This
table reflects the shift in the periods indicated from AUM comprised primarily of our separately managed accounts to a more balanced AUM comprised of
both our separately managed accounts and our mutual funds and collective investment trusts. The table reflects that the shift in the periods indicated has
occurred due to the strong growth of our mutual funds and collective investment trusts.
The second table presents AUM for our blended asset, equity and fixed income portfolios. This table reflects the shift in the periods indicated from
AUM comprised primarily of blended portfolios to a more balanced AUM comprised primarily of blended and equity portfolios. The table reflects that the
shift in the periods indicated has occurred due to the growth of the mutual funds and collective investment trusts within our equity portfolio.
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For each of the applicable periods, we computed average AUM by averaging 13 data points including beginning of the year AUM and AUM for the end
of each of the 12 months during such period.
Mutual funds
Separately
managed
accounts

Assets under management—By investment vehicle
As of December 31, 2008
Separately managed accounts gross client inflows
Separately managed accounts gross client outflows
Mutual funds and collective investment trusts net client flows
Market appreciation
As of December 31, 2009
Gross client inflows
Gross client outflows
Market appreciation
As of December 31, 2010
Gross client inflows
Gross client outflows
Market depreciation
As of December 31, 2011

Annual growth rates
December 31, 2009 vs. December 31,

Mutual funds
Separately
managed
accounts

and collective
investment

trusts

Total

and collective
investment

trusts

Total

(in millions)

11,718.8
4,093.7
(1,935.1)
—
3,356.8
17,234.2
5,237.7
(2,213.5)
2,676.7
22,935.1
4,456.3
(3,496.2)
(1,237.1)
22,658.1
Separately managed
accounts

2008
December 31, 2010 vs. December 31,
2009
December 31, 2011 vs. December 31,
2010
Compound annual growth rate
—December 31, 2008 through
December 31, 2011

4,512.6

—
—
4,540.3

1,984.2
11,037.1
7,310.7
(3,870.4)
1,429.2
15,906.6

9,328.4
(5,578.3)
(2,114.7)
17,542.0

16,231.4
4,093.7
(1,935.1)
4,540.3
5,341.0
28,271.3
12,548.4
(6,083.9)
4,105.9
38,841.7
13,784.7
(9,074.5)
(3,351.8)
40,200.1

72.2%

27.8%

100.0%

61.0%

39.0%

100.0%

59.0%

41.0%

100.0%

56.4%

43.6%

100.0%

Mutual funds and collective
investment trusts

47.1%

144.6%

74.2%

33.1%

44.1%

37.4%

(1.2%)

10.3%

3.5%

24.6%

57.2%

35.3%

Separately managed
accounts

Mutual funds and collective
investment trusts
(in millions)

13,614.5
19,268.2
23,850.1

6,970.2
13,070.5
18,331.5

Average assets under management
For the year ended December 31, 2009
For the year ended December 31, 2010
For the year ended December 31, 2011
40

Total

Total

20,584.7
32,338.7
42,181.6
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Blended

Asset

Assets under management—By portfolio
As of December 31, 2008
Separately managed accounts gross client inflows
Separately managed accounts gross client outflows
Mutual funds and collective investment trusts net client
flows
Market appreciation
As of December 31, 2009
Gross client inflows
Gross client outflows
Market appreciation
As of December 31, 2010
Gross client inflows
Gross client outflows
Market appreciation/(depreciation)
As of December 31, 2011

10,142.9
1,003.2

(955.8)
1,267.0
2,492.1
13,949.4
4,131.2

(2,517.5)
1,717.4
17,280.5
4,263.4
(3,231.0)
(190.4)
18,122.5

Equity
Income
(in millions)

4,812.6

2,801.2
(618.0)

1,275.9
289.3
(361.3)

3,273.3

—

2,745.5
13,014.6
8,270.5

103.4

(3,370.2)
2,342.0
20,256.9

9,361.6
(5,608.0)
(3,198.5)
20,812.0

1,307.3
146.7
(196.2)
46.5
1,304.3
159.7
(235.5)
37.1
1,265.6

Blended

Total

16,231.4
4,093.7
(1,935.1)
4,540.3
5,341.0
28,271.3
12,548.4
(6,083.9)
4,105.9
38,841.7
13,784.7
(9,074.5)
(3,351.8)
40,200.1

Fixed
Income

Asset

Equity

62.5%

29.6%

7.9%

100.0%

49.4%

46.0%

4.6%

100.0%

44.5%

52.1%

3.4%

100.0%

45.1%

51.8%

3.1%

100.0%

Total

Blended

Annual growth rates
December 31, 2009 vs. December 31, 2008
December 31, 2010 vs. December 31, 2009
December 31, 2011 vs. December 31, 2010
Compound annual growth rate—December 31, 2008 through
December 31, 2011

Asset

Equity

37.5%
23.9%
4.9%

170.4%
55.6%
2.7%

2.5%
(0.2%)
(3.0%)

74.2%
37.4%
3.5%

21.3%

62.9%

(0.3%)

35.3%

Fixed Income

Total

Blended

Asset

Equity

Fixed Income

Total

(in millions)

Average assets under management

11,358.4
15,193.7
18,276.2

For the year ended December 31, 2009
For the year ended December 31, 2010
For the year ended December 31, 2011

7,969.9
15,805.3
22,649.9

1,256.4
1,339.7
1,255.5

20,584.7
32,338.7
42,181.6

Revenue. Our revenues primarily consist of investment management fees earned from managing our clients’ AUM. We earn our investment management
fees as a percentage of our clients’ AUM either as of a specified date or on a daily basis. Our investment management fees fluctuate based on the average fee
rate for our investment management products, which are affected by the composition of our AUM among various portfolios and investment vehicles. We
currently do not have revenues from performance fee based products.
MNA, our affiliate, serves as the investment advisor to the Fund and Exeter Trust Company. The Fund is currently a family of 29 open-end mutual
funds that offer no-load share classes designed to meet the needs of a range of institutional and other investors. Exeter Trust Company is an affiliated New
Hampshire-chartered trust
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company that sponsors a family of collective investment trusts for qualified retirement plans, including 401(k) plans. These mutual funds and collective
investment trusts comprised $17.5 billion, or 44%, of our AUM as of December 31, 2011, and investment management fees from these mutual funds and
collective investment trusts were $167.8 million, or 51%, of our revenues for the year ended December 31, 2011.

MNA also serves as the investment advisor to all of our separately managed accounts, managing $22.7 billion, or 56%, of our AUM as of
December 31, 2011, including assets managed as a sub-advisor to pooled investment vehicles and assets in client accounts invested in the Fund. Investment
management fees from separately managed accounts represented $147.4 million, or 45%, of our revenues for the year ended December 31, 2011.

Operating Expenses. Our largest operating expenses are employee compensation and sub-transfer agent/shareholder service fees, discussed further
below, with a significant portion of these expenses varying in a direct relationship to our AUM and revenues. We review our operating expenses in relation to
the investment market environment and changes in our revenues. However, we are generally willing to make expenditures as necessary even in the face of
declining rates of growth in revenues in order to support our investment products, our client service levels, strategic initiatives and our long-term value.
•

Compensation and related costs . Employee compensation and related costs represent our largest expense, including employee salaries and
benefits, incentive compensation to investment and sales professionals and reorganization-related stock-based compensation. These costs are
affected by changes in the employee headcount and mix of existing job descriptions, competitive factors and new product and service initiatives
requiring the addition of new skill sets and/or expanded or upgraded staffing.

•

Sub-transfer agent/shareholder service fees . Sub-transfer agent/shareholder service fees represent amounts paid to various platforms that
distribute our mutual fund and collective investment trust products. These expenses increase as the AUM in our mutual fund and collective
investment trust products increase.

•

Other operating expenses . Other operating expenses include costs for custodial services, professional fees, including accounting and legal fees,
occupancy and facility costs, as well as other costs related to travel and entertainment expenses, insurance, market data service expenses and all
other miscellaneous costs associated with managing the day-to-day operations of our business.

Non-Operating Income (Loss) . Non-operating income (loss) includes interest expense, interest and dividend income, and gains (losses) related to
investment securities sales and changes in values of those designated as trading. Within interest expense, we have recognized expenses related to the agreement
with William Manning, our Chairman and controlling stockholder. Prior to the Company being publicly traded, we had a mandatory redemption obligation
upon the death of William Manning to pay his estate his pro rata share of net revenue for the four quarters immediately preceding his death. Our liability
related to this mandatory redemption obligation was calculated each fiscal quarter, and the change in the liability was reflected as non-cash interest expense.
Upon the consummation of our initial public offering, such mandatory redemption obligation terminated and we no longer reflect non-cash interest expense or
the liability related to such agreement.
Provision for Income Taxes. Historically, we have not had a significant provision for income taxes due to the fact that the combined entity is generally
made up of S-corporations and limited liability companies. However, following the public offering, we reported an increase in the provision for income taxes
due to the requirement to include provisions for federal and state income taxes as a result of Manning & Napier’s C-corporation status.
42

Table of Contents

Critical Accounting Policies and Estimates
The combined consolidated financial statements are prepared in accordance with GAAP and related rules and regulations of the SEC. The preparation of
combined consolidated financial statements in conformity with GAAP requires management to make estimates or assumptions that affect the reported amounts
of assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the periods presented. Accordingly,
actual results could differ from these estimates or assumptions and may have a material effect on the combined consolidated financial statements.
Accounting policies are an integral part of our financial statements. A thorough understanding of these accounting policies is essential when reviewing
our reported results of operations and our financial condition. Our management has identified the following significant accounting policies that are critical to
understanding our business and prospects for future performance, as these policies affect the reported amounts of revenue and other significant areas that
involve management’s judgment and estimates:

•

Shares subject to redemption;

•

Revenue recognition;

•

Equity-based compensation;

•

Income tax provision; and

•

Payments pursuant to the Tax Receivable Agreement

These policies and our procedures related to these policies are described in detail below. In addition, please refer to the notes to our combined consolidated
financial statements included elsewhere in this report for further discussion of our accounting policies.

Shares Subject to Redemption
The Company entered into an agreement with William Manning, pursuant to which we had a mandatory redemption obligation upon his death to pay
his pro rata share of net revenue for the four quarters immediately preceding Mr. Manning’s death. In accordance with the requirements of accounting for
certain financial instruments with characteristics of both liabilities and equity, we recognized a liability for these shares subject to mandatory redemption in
our financial statements.
For one of our entities, MNBD, our redemption obligation upon his death to pay his pro rata share of net revenue had an element of conditionality. In
accordance with the requirements of accounting for contracts in our own equity, we had recognized the shares subject to conditional redemption related to
MNBD as temporary equity.

Upon consummation of our initial public offering, the shares subject to redemption terminated, and as a result the instruments were reclassified to
permanent equity. The liability and temporary equity for all periods prior to the termination had been measured at the redemption amount.

Revenue Recognition
The majority of our revenues are based on fees charged to manage customers’ portfolios. Investment management fees are generally computed as a
percentage of AUM and recognized as earned. Fees for providing investment advisory services are computed and billed in accordance with the provisions of
the applicable investment management agreements. For our separately managed accounts, clients either pay investment management fees in advance, typically
for a semi-annual or quarterly period, or in arrears, typically for a monthly or quarterly period. When investment management fees are paid in advance, we
defer the revenue and recognize it over the applicable period. When investment management fees are paid in arrears, we estimate
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revenues based on AUM market values as of the most recent month end date, and adjust to actual when billed. Revenue is also earned for providing custodial
services, sub-advisor services to mutual funds and collective investment trusts and other services. For mutual funds and collective investment trust vehicles,
our fees are calculated and earned daily based on AUM.
Because the majority of our revenues are earned based on AUM that has been determined using fair value methods and since market
appreciation/depreciation has a significant impact on our revenue, we have presented our AUM using the GAAP framework for measuring fair value. That
framework provides a three-level fair value hierarchy that prioritizes the inputs to valuation techniques used to measure fair value. The hierarchy gives the
highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (Level 1) and the lowest priority to unobservable inputs based on
company assumptions (Level 3). A financial instrument’s categorization within the fair value hierarchy is based upon the lowest level of input that is
significant to the instrument’s fair value measurement. The three levels within the fair value hierarchy are described as follows:

Level 1—includes quoted prices (unadjusted) in active markets for identical assets or liabilities that the Plan has the ability to access at the measurement
date.

Level 2—includes inputs other than quoted prices that are observable for the asset or liability, including quoted prices for similar assets or liabilities in
active markets, quoted prices for identical or similar assets or liabilities in markets that are not active, or inputs other than quoted prices that are
observable for the asset or liability.
Level 3—includes one or more significant unobservable inputs.

The table below summarizes the approximate amount of AUM for the periods indicated for which fair value is measured based on Level 1, Level 2 and
Level 3.
Level 1

$20,496
21,732

December 31, 2010 AUM
December 31, 2011 AUM

Level 2
Level 3
(in millions)

$ 18,346
18,462

$ —
6

Total

$ 38,842
40,200

As substantially all our AUM is valued by independent pricing services based upon observable market prices or inputs, we believe market risk is the
most significant risk underlying valuation of our AUM, as discussed under the heading “Item 1A. Risk Factors” and “Item 7A. Quantitative and Qualitative
Disclosure About Market Risk.”
All other revenue earned by us is recognized on a GAAP accounting basis as earned per the terms of the specific contract.

Equity-Based Compensation
The Company measures the cost of employee services received in exchange for an award of equity instruments based on the grant-date fair value of the
award. The cost is recognized over the period during which an employee is required to provide service in exchange for the award for the portion of the shares
that are expected to vest. Therefore, we apply estimated forfeiture rates. If the actual number of forfeitures differs from those estimated by management,
additional adjustments to compensation expense may be required in future periods.

Income Tax Provision
Management judgment is required in developing our provision for income taxes, including the determination of deferred tax assets and liabilities and any
valuation allowance that might be required against deferred tax assets. As of December 31, 2011, we have not recorded a valuation allowance on deferred tax

assets,
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which were primarily attributable to an increase in the tax basis of the tangible and intangible assets of Manning & Napier Group’s election under Section 754
of the Internal Revenue Code. In the event that sufficient taxable income of the same character does not result in future years, among other things, a valuation
allowance for certain of our deferred tax assets may be required. Because the determination of our annual income tax provision is subject to judgments and
estimates, it is likely that the actual results will vary from those recorded in our financial statements. Hence, we recognize additions to and reductions in
income tax expense during a reporting period that pertains to prior period provisions as our estimated liabilities are revised and our actual tax returns and tax
audits are completed.
The Company recognizes tax benefits from uncertain tax positions only if it is more likely than not that the tax position will be sustained upon
examination by the taxing authorities, based on the technical merits of the position. The tax benefits recognized in the financial statements from such positions
are then measured based on the largest benefit that has a greater than 50% likelihood of being realized.

Payments pursuant to the Tax Receivable Agreement
As a result of the Company’s purchase of Class A units of Manning & Napier Group from M&N Group Holdings and Manning & Napier Group’s
election under Section 754 of the Internal Revenue Code, the Company expects to benefit from depreciation and amortization deductions from an increase in tax
basis of tangible and intangible assets of Manning & Napier Group. Those deductions allocated to the Company will be taken into account in reporting the
Company’s taxable income.
Upon consummation of the offering, the company entered into a tax receivable agreement (“TRA”) with M&N Group Holdings, MNCC and the other
holders of Class A units of Manning & Napier Group, under which we are required to pay to the holders of such Class A units 85% of the applicable cash
savings, if any, in U.S. federal, state, local and foreign income tax that we actually realize, or are deemed to realize in certain circumstances as a result of any
step-up in tax basis in Manning & Napier Group’s assets resulting from (i) the Company’s purchase of such Class A units from M&N Group Holdings with
a portion of the net proceeds of the initial public offering, (ii) the Company’s purchases or exchanges of such Class A units from M&N Group Holdings and
MNCC, respectively, for cash or shares of our Class A common stock and (iii) payments under the tax receivable agreement, including any tax benefits
related to imputed interest deemed to be paid by us as a result of such agreement.

As of December 31, 2011, the Company recorded a liability of $46.2 million, representing the payments due to the selling unitholders. The amount and
timing of any payments vary based on a number of factors, including no material change in the relevant tax law, the Company continues to earn sufficient
taxable income to realize all tax benefits, and assuming no additional uncertain tax positions that are subject to the tax receivable agreement; depending upon the
outcome of these factors, we may be obligated to make substantial payments pursuant to the TRA. The actual payment amounts may differ from these
estimated amounts, as the liability will reflect changes in prevailing tax rates as well as the actual benefit it realized on the tax return.
Within the next 12 month period, the Company expects to pay approximately $0.3 million of the total amount. The basis for determining the current
portion of the payments under the TRA is the expected amount of payments to be made within the next 12 months. The long-term portion of the payments is
the remainder. To determine the current amount of the payments due, the Company estimated the amount of taxable income that Manning & Napier has
generated since consummation of the initial public offering. Next, the Company estimated the amount of the specified TRA deductions for the respective
period. This was used as a basis for determining the amount of tax deduction that generates a TRA obligation which was used to calculate the estimated
payments due under the TRA that the Company expects to pay in the next 12 months. These calculations are performed in accordance with the terms of the
TRA.
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Recent Accounting Pronouncements
In June 2011, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2011-05, Comprehensive Income
(Topic 220): Presentation of Comprehensive Income. This standard eliminates the current option to report other comprehensive income and its components
in the statement of changes in equity. In December 2011, the FASB issued an amendment to this standard which defers the requirement to present components
of reclassifications of other comprehensive income on the face of the income statement. These amendments are effective for annual periods beginning after
December 15, 2011. We do not expect the amendments to have a material impact on our combined consolidated financial statements and related disclosures.

In May 2011, FASB issued ASU 2011-04, Fair Value Measurement (Topic 820): Amendments to Achieve Common Fair Value Measurement and
Disclosure Requirements in U.S. GAAP and International Financial Reporting Standards . The amendments in this update change the wording used to
describe the requirements in U.S. GAAP for measuring fair value and for disclosing information about fair value measurements. These amendments are
effective for annual periods beginning after December 15, 2011. We do not expect the amendments to have a material impact on our combined consolidated
financial statements and related disclosures.

In February 2010, the FASB issued ASU 2010-10, Consolidation (Topic 810): Amendments for Certain Investment Funds . The amendments to the
consolidation requirements of Topic 810 are deferred for a reporting entity’s interest in an entity (1) that has all the attributes of an investment company or
(2) for which it is industry practice to apply measurement principles for financial reporting purposes that are consistent with those followed by investment
companies. ASU 2010-10 became effective for us on January 1, 2010 and there was no impact on our combined consolidated financial statements and related
disclosures.

In January 2010, the FASB issued ASU 2010-06, Fair Value Measurements and Disclosures (Topic 820): Improving Disclosures about Fair
Value Measurements, which requires entities to make new disclosures about recurring or nonrecurring fair-value measurements and provides clarification of
existing disclosure requirements. This amendment requires separate disclosures about purchases, sales, issuances, and settlements relating to Level 3
measurements. This amendment is effective for fiscal years beginning after December 15, 2010. The adoption did not have a material impact on the our
combined consolidated financial statements and related disclosures.
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Year Ended December 31, 2011 Compared to Year Ended December 31, 2010

Assets Under Management
The following table reflects changes in our AUM for the years ended December 31, 2011 and 2010:
Year Ended December 31,

2011

Separately managed accounts
Beginning assets under management
Gross client inflows
Gross client outflows
Market appreciation (depreciation)
Ending assets under management

Mutual funds and collective investment trusts
Beginning assets under management
Gross client inflows
Gross client outflows
Market appreciation (depreciation)
Ending assets under management
Total assets under management
Beginning assets under management
Gross client inflows
Gross client outflows
Market appreciation (depreciation)
Ending assets under management

2010
(dollars in millions)

Period-to-Period
$

%

$ 22,935.1
4,456.3
(3,496.2)
(1,237.1)
$ 22,658.1

$ 17,234.2
5,237.7
(2,213.5)
2,676.7
$ 22,935.1

$ 5,700.9

$15,906.6
9,328.4
(5,578.3)
(2,114.7)
$ 17,542.0

$ 11,037.1
7,310.7
(3,870.4)
1,429.2
$15,906.6

4,869.5
2,017.7
(1,707.9)
(3,543.9)
$ 1,635.4

44%
(248%)
10%

$ 38,841.7
13,784.7
(9,074.5)
(3,351.8)
$ 40,200.1

$ 28,271.3
12,548.4
(6,083.9)
4,105.9
$ 38,841.7

10,570.4
1,236.3
(2,990.6)
(7,457.7)
$ 1,358.4

37%
10%
49%
(182%)
4%

(781.4)

(1,282.7)
(3,913.8)
$ (277.0)

33%

(15%)
58%
(146%)
(1%)
44%

28%

Our total AUM increased by $1.4 billion, or 4%, to $40.2 billion as of December 31, 2011 from $38.8 billion as of December 31, 2010. As of
December 31, 2011, the composition of our AUM was 44% in mutual funds and collective investment trusts and 56% in separate accounts as compared to
41% in mutual funds and collective investment trusts and 59% in separate accounts as of December 31, 2010. Mutual funds and collective investment trusts
AUM increased by 10% as of December 31, 2011 compared to December 31, 2010, while separate account AUM decreased by 1% over the same period. The
$1.4 billion increase in total AUM was driven by net client inflows of $4.7 billion, partially offset by market depreciation of $3.4 billion. Of the $4.7 billion
net client inflows, $3.8 billion, or 80%, was derived from mutual fund and collective investment trusts and $1.0 billion, or 20%, was derived from separately
managed accounts.
Our market depreciation during the year ended December 31, 2011 constituted an 8.6% rate of decrease in our total AUM. The investment loss was
5.4% in separately managed accounts and 13.3% in mutual funds and collective investment trusts, reflecting primarily a difference in the mix of portfolios in
the two investment vehicles.
The rates of change in AUM during the year ended December 31, 2011 were generally modest across all of our portfolios. While our blended asset and
equity portfolios experienced growth of 5% and 3%, respectively, our fixed income portfolio decreased by 3%.
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The following table sets forth our results of operations for the years ended December 31, 2011 and 2010:
Period-to-Period

Year Ended December 31,

2011

Statements of operations data:
Revenues

$

Investment management services revenue

2010
$
(dollars in thousands, except share and per share data)

74,520

29%
290%

114,942

227,541
12,285
8,420
248,246
(173,726)

177%
(151%)

(61,243)

15,410

(25%)

(45,650)
(104,434)
1,982

111
(61,132)
53,810
712

72
15,482
(158,244)
1,270

6 5%
(25%)
(294%)
178%

(106,416)

53,098

(159,514)

(300%)

(79,249)
(27,167)

53,098

(132,347)

(249%)

$

$

(2.11)

Expenses
Compensation and related costs
Sub-transfer agent and shareholder service costs
Other operating costs
Total operating expenses
Operating (loss) income
Non-operating loss
Interest expense on shares subject to mandatory

329,992

$255,472

305,957
49,115
33,704

78,416
36,830
25,284

388,776
(58,784)

(45,833)

redemption

183

Other non-operating gain
Total non-operating loss
(Loss) income before provision for income taxes
Provision for income taxes
Net (loss) income attributable to controlling and
noncontrolling interests
Less: net (loss) income attributable to noncontrolling

interests
Net loss attributable to Manning & Napier, Inc .
Per Share Data
Net loss available to Class A common stock per basic and
diluted share
Weighted average basic and dilute shares of Class A
common stock outstanding.

140,530

$

%

33%
33%

12,894,136

Revenues
Our investment management services revenue increased by $74.5 million, or 29%, to $330.0 million for the year ended December 31, 2011 from
$255.5 million for the year ended December 31, 2010. This increase was driven primarily by a $9.8 billion, or 30%, increase in our average AUM to $42.2
billion for the year ended December 31, 2011 from $32.3 billion for the year ended December 31, 2010.
Our average separately managed account fee decreased slightly to 62 basis points for the year ended December 31, 2011 from 63 basis points for the
year ended December 31, 2010. This is a result of higher average account sizes in our separately managed accounts. For the year ended December 31, 2011
and 2010, separately managed account standard fees ranged from 15 basis points to 125 basis points, which was consistent with prior periods. As of
December 31, 2011, the concentration of investments in our separately managed account assets
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was 47% blended assets, 47% equity and 6% fixed income, compared to 46% blended assets, 48% equity and 6% fixed income as of December 31, 2010.
Our average fee on mutual fund and collective investment trust products decreased slightly to 92 basis points for the year ended December 31, 2011
from 93 basis points for the year ended December 31, 2010. The management fees earned on our mutual funds and collective investment trusts ranged from
45 basis points to 100 basis points for both the year ended December 31, 2011 and 2010, consistent with prior periods.

Operating Expenses
Our operating expenses increased by $248.2 million, or 177%, to $388.8 million for the year ended December 31, 2011 from $140.5 million for the
year ended December 31, 2010.

Compensation and related costs increased by $227.5 million, or 290%, to $306.0 million for the year ended December 31, 2011 from $78.4 million for
the year ended December 31, 2010. This increase was primarily attributable to a non-cash reorganization-related share-based compensation charge of $215.3
million, of which $213.0 million was a one-time non-cash compensation charge related to the Class B Units of M&N Group Holdings granted to William
Manning. Further, we experienced a 17% increase in headcount to 471 employees as of December 31, 2011 from 404 as of December 31, 2010. When
considered as a percentage of revenue, compensation and related costs excluding non-cash reorganization-related share-based compensation charges decreased to
27% for the year ended December 31, 2011 from 31% for the year ended December 31, 2010. This decrease in compensation as a percentage of revenue
resulted from incentive compensation growing at a slower rate in 2011 compared to 2010 because of a reduction in net client inflows and market depreciation
during the second half of 2011.
Sub-transfer agent and shareholder service costs increased by $12.3 million, or 33%, to $49.1 million for the year ended December 31, 2011 from
$36.8 million for the year ended December 31, 2010. The increase was generally attributable to a 40% increase in mutual funds and collective investment
trusts average AUM for the year ended December 31, 2011 compared to December 31, 2010. As a percentage of mutual fund and collective investment trust
revenue, sub-transfer agent and shareholder service fees decreased slightly to 29% for the year ended December 31, 2011 from 30% for the year ended
December 31, 2010.
Other operating costs increased by $8.4 million, or 33%, to $33.7 million for the year ended December 31, 2011 from $25.3 million for the year ended
December 31, 2010. The increase was primarily attributable to professional services fees associated with our initial public offering consummated during the
year ended December 31, 2011, as well as higher 12b-1 fees resulting from an increase in mutual fund AUM.

Non-Operating Income (Loss)
Non-operating loss decreased by $15.5 million, or 25%, to $45.7 million for the year ended December 31, 2011 from $61.1 million for the year ended
December 31, 2010. The decrease was due to the decrease in non-cash interest expense on shares subject to mandatory redemption. Non-cash interest expense
on shares subject to mandatory redemption decreased because the mandatory redemption obligation terminated upon the consummation of our initial public
offering and we no longer reflect non-cash interest expense or the related liability as of December 31, 2011.

Provision for Income Taxes
The Company’s tax provision increased by $1.3 million, or 178%, to $2.0 million for the year ended December 31, 2011 from $0.7 million for the year
ended December 31, 2010. The increase is primarily driven by the Company’s reorganization and the C-Corporation taxes resulting from the incorporation of
the Company during 2011. For the year ended December 31, 2010, the Company operated primarily as a series of flow-through entities which are generally not
subject to U.S federal or most state and local income tax.
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Year Ended December 31, 2010 Compared to Year Ended December 31, 2009

Assets Under Management
The following table reflects changes in our AUM for the years ended December 31, 2010 and 2009:
Year Ended December 31,
2009

2010

Period-to-Period
$

%

(dollars in millions)

Separately managed accounts
Beginning assets under management
Gross client inflows
Gross client outflows
Market appreciation
Ending assets under management

Mutual funds and collective investment trusts
Beginning assets under management
Net client flows
Market appreciation
Ending assets under management
Total assets under management
Beginning assets under management
Gross separately managed accounts client inflows
Gross separately managed accounts client outflows
Net mutual funds and collective investment trusts client flows
Market appreciation
Ending assets under management

$ 17,234.2
5,237.7
(2,213.5)
2,676.7
$ 22,935.1

$11,718.8
4,093.7
(1,935.1)
3,356.8
$ 17,234.2

$ 5,515.4

$ 5,700.9

33%

$ 11,037.1

$ 4,512.6

$ 6,524.5

145%

3,440.3

4,540.3

(1,100.0)

1,429.2
$15,906.6

1,984.2
$ 11,037.1

(555.0)
$ 4,869.5

$ 28,271.3
5,237.7
(2,213.5)

$ 16,231.4
4,093.7
(1,935.1)

$12,039.9

3,440.3

4,105.9
$ 38,841.7

4,540.3
5,341.0

$ 28,271.3

1,144.0
(278.4)
(680.1)

1,144.0
(278.4)
(1,100.0)

(1,235.1)
$ 10,570.4

47%

28%
14%
(20%)

(24%)
(28%)
44%

74%

28%
14%
(24%)
(23%)
37%

Our total AUM increased by $10.6 billion, or 37%, to $38.8 billion as of December 31, 2010 from $28.3 billion as of December 31, 2009. As of
December 31, 2010, the composition of our AUM was 41% in mutual funds and collective investment trusts and 59% in separate accounts as compared to
39% in mutual funds and collective investment trusts and 61% in separate accounts as of December 31, 2009. Of the total $10.6 billion increase in AUM,
61% was driven by net new client flows of $6.5 billion, primarily due to inflows from new and existing financial intermediary relationships. Of the $6.5
billion net new client flows, $3.4 billion, or 54%, was derived from mutual funds and collective investment trusts and 46% from separately managed
accounts; 39% of the increase in our total AUM in 2010 came from investment gains.
Our market appreciation during the year ended December 31, 2010 constituted a 14.5% rate of increase in our total AUM compared to the year ended
December 31, 2009. The investment gain was 15.5% in separately managed accounts and 12.9% in mutual funds and collective investment trusts, reflecting
primarily a difference in the mix of portfolios in the two investment vehicles.

The rates of increase in AUM during the year ended December 31, 2010 were most rapid, in excess of 50%, for our equity portfolios. The blended asset
portfolios also experienced strong growth of 24%. Equity portfolios contributed 68% of our total increase in AUM as of December 31, 2010 compared to
December 31, 2009, while blended asset portfolios contributed 32% of our total increase in AUM as of December 31, 2010 compared to December 31, 2009.
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The following table sets forth our results of operations for the years ended December 31, 2010 and 2009:
Year Ended December 31,

Period-to-Period
2009
Amount
%
(dollars in thousands)

2010

Statements of operations data:
Revenues
Investment management services revenue

$255,472

$162,660

$ 92,812

57%

78,416
36,830
25,284

55,643
19,853
22,252
97,748
64,912

22,773
16,977

86%

(9,991)
(136)
(10,127)
54,785

(51,252)

Expenses
Compensation and related costs
Sub-transfer agent and shareholder service costs
Other operating costs
Total operating expenses
Operating income
Non-operating loss
Interest expense on shares subject to mandatory redemption (1)

140,530

114,942
(61,243)
111
(61,132)
53,810
712
53,098
53,098

Other non-operating gain (loss)
Total non-operating loss
Income before provision for income taxes
Provision for income taxes
Net income attributable to controlling and noncontrolling interests
Less: net income attributable to noncontrolling interests

Net income attributable to Manning & Napier,
Inc.

$

—

3,032

42,782
50,030

41%
14%
44%
77%

$ 54,425
$ 54,425

(51,005)
(975)
352
$ (1,327)
$ (1,327)

513%
(182%)
504%
(2%)
98%
(2%)
(2%)

$

$

—

360

—

247

—

Revenues
Our investment management services revenue increased by $92.8 million, or 57%, to $255.5 million as of December 31, 2010 from $162.7 million as
of December 31, 2009. This increase was attributable to an $11.7 billion, or 57%, increase in our average AUM to $32.3 billion for the year ended
December 31, 2010 from $20.6 billion for the year ended December 31, 2009.
Our average separately managed account fee decreased to 63 basis points for the year ended December 31, 2010 from 65 basis points for the year ended
December 31, 2009. This is a result of lower fee tiers in our separately managed accounts resulting from higher average separately managed account sizes
triggered by market appreciation and new separately managed account clients. For the years ended December 31, 2010 and 2009, separately managed account
standard fees ranged from 15 basis points to 125 basis points, which was consistent with prior periods. For the year ended December 31, 2010, the
concentration of investments in our assets was 46% blended assets, 48% equity and 6% fixed income, compared to 55% blended assets, 38% equity and 7%
fixed income for the year ended December 31, 2009.

Our average fee on mutual fund and collective investment trust products remained consistent at approximately 93 basis points for the years ended
December 31, 2010 and 2009. The management fees earned on our mutual funds and collective investment trusts ranged from 45 basis points to 100 basis
points for both the years ended December 31, 2010 and 2009, consistent with prior periods.
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Operating Expenses
Total operating expenses increased by $42.8 million, or 44%, to $140.5 million for the year ended December 31, 2010 from $97.7 million for the year
ended December 31, 2009. This increase was driven primarily by increases in compensation and sub-transfer agent and shareholder service fees.

Compensation and related costs increased by $22.8 million, or 41%, to $78.4 million for the year ended December 31, 2010 from $55.6 million for the
year ended December 31, 2009. The 41% increase was driven in large part by higher incentive compensation due to analyst bonuses and sales representative
commissions, as well as from increases in overall firm-wide headcount of 7.2%, to 404 as of December 31, 2010 from 377 as of December 31, 2009. As a
percentage of revenue, however, compensation and related costs decreased to 31% for the year ended December 31, 2010 from 34% for the year ended
December 31, 2009 because we continued to increase headcount during 2009 despite the fact that the pace of revenue growth slowed as a result of the economic
downturn at the end of 2008.
Sub-transfer agent and shareholder service fees increased by $16.9 million, or 86%, to $36.8 million for the year ended December 31, 2010 from
$19.9 million for the year ended December 31, 2009. The increase was generally attributable to an 88% increase in mutual funds and collective investment
trusts average AUM for the year ended December 31, 2010 compared to December 31, 2009. As a percentage of mutual fund and collective investment trust
revenue, sub-transfer agent and shareholder service fees remained stable at 30% for the years ended December 31, 2010 and 2009.

Non-Operating Income (Loss)
Non-operating loss increased by $51.0 million, or 504%, to $61.1 million for the year ended December 31, 2010 from $10.1 million for the year ended
December 31, 2009. The increase was primarily due to the increase in non-cash interest expense on the shares subject to mandatory redemption. Non-cash
interest expense on shares subject to mandatory redemption increased because the period-to-period change in the liability from December 31, 2009 to
December 31, 2010 was greater than the period-to-period change in the liability from December 31, 2008 to December 31, 2009. This liability is calculated
based on the last four quarters of net revenue pursuant to the terms of an agreement with William Manning described elsewhere in this report, and we have
recognized non-cash interest expense related to the period-to-period change in the amount of the liability for shares subject to mandatory redemption.

Provision for Income Taxes
Provision for income taxes increased by $0.3 million, or 98%, to $0.7 million for the year ended December 31, 2010 from $0.4 million for the year
ended December 31, 2009. The increase was primarily due to a 77% increase in operating income for the year ended December 31, 2010 compared to the year
ended December 31, 2009.

Supplemental Non-GAAP Financial Information
To provide investors with greater insight, promote transparency and allow for a more comprehensive understanding of the information used by
management in its financial and operational decision-making, the Company supplements its combined consolidated statements of operations presented on a
GAAP basis with non-GAAP financial measures of earnings.
Management uses economic income, economic net income, and economic net income per adjusted share as financial measures to evaluate the profitability
and efficiency of its business model. Economic income and economic net income are not presented in accordance with GAAP. Economic income excludes from
income before provision for income taxes:

•

the non-cash interest expense associated with the liability for shares subject to mandatory redemption. Upon consummation of the initial public
offering, such mandatory redemption obligation terminated
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and the Company no longer reflects in its financial statements non-cash interest expense or the liability related to such obligation; and

•

the reorganization-related share-based compensation, which results in non-cash compensation expense reported over the vesting period. In addition,
upon the consummation of our initial public offering, the vesting terms related to the ownership of our employees were modified, including our
named executive officers, other than William Manning. Such individuals were entitled to 15% of their ownership interests upon the
consummation of our initial public offering, and 15% of their ownership interests over the subsequent three years. The remaining ownership
interests are subject to performance-based vesting over such three-year period. Such new vesting terms will not result in dilution to the number of
outstanding shares of the Company’s Class A common stock. As a result of such vesting requirements, the Company will recognize non-cash
compensation charges through 2014.

Economic net income is a non-GAAP measure of after-tax operating performance and equals the Company’s economic income less adjusted income
taxes. Adjusted income taxes are estimated assuming the exchange of all outstanding units of Manning & Napier Group into Class A common stock on a oneto-one basis. Therefore, all income of Manning & Napier Group allocated to the units of Manning & Napier Group is treated as if it were allocated to the
Company and represents an estimate of income tax expense at an effective rate of 38.25% on economic income for each respective period, reflecting assumed
federal, state and local income taxes. Economic net income per adjusted share is equal to economic net income divided by the total number of adjusted Class A
common shares outstanding. The number of adjusted Class A common shares outstanding for all periods presented is determined by assuming that all
outstanding units of Manning & Napier Group are converted into our outstanding Class A common stock as of December 31, 2011, on a one-to-one basis.
The Company’s management uses economic net income, among other financial data, to determine the earnings available to distribute as dividends to holders of
its Class A common stock and to the holders of the units of Manning & Napier Group.

Non-GAAP measures are not a substitute for financial measures prepared in accordance with GAAP. Additionally, the Company’s non-GAAP measures
may differ from similar measures by other companies, even if similar terms are used to identify such measures.
The following table sets forth our other financial and operating data for the years ended December 31, 2011 and 2010:
Year Ended December 31,

2011

Other financial and operating data
Economic income (1).
Economic net income (1).
Economic net income per adjusted share (1)
(1)

$156,723
$ 96,776
$
1.08

Period-to-Period

2010
$
(dollars in thousands, except share and per share data)

$115,053
$ 71,045

$ 41,670
$25,731

%

36%
36%

See “Management’s Discussion and Analysis of Financial Condition and Results of Operations – Supplemental Non-GAAP Financial Information” for
Manning & Napier’s reasons for including these non-GAAP measures in this report. The following table sets forth, for the periods indicated, a
reconciliation of non-GAAP financial measures to GAAP measures:
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Period-to-Period
$
%
(dollars in thousands, except share and per share data)

Year Ended December 31,

2011

Reconciliation of non-GAAP financial measures:
Net loss attributable to Manning & Napier, Inc.
Plus: net (loss) income attributable to noncontrolling interests
Net (loss) income attributable to controlling and noncontrolling
interests
Provision for income taxes
(Loss) income before provision for income taxes
Interest expense on shares subject to mandatory redemption
Reorganization-related share-based compensation
Economic income
Adjusted income taxes
Economic net income

$

$

Net loss available to Class A common stock per basic and diluted
share
Plus: net (loss) income attributable to noncontrolling interests per
basic and diluted share
Net (loss) income attributable to controlling and noncontrolling
interests per basic and diluted share
Provision for income taxes per basic and diluted share
Loss (income) before provision for income taxes per basic and
diluted share
Interest expense on shares subject to mandatory redemption
per basic and diluted share
Reorganization-related share-based compensation per basic
and diluted share
Economic income per basic and diluted share
Adjusted income taxes per basic and diluted share
Economic net income per basic and diluted share
Less: Impact of Manning & Napier Group, LLC units converted to
publicly traded shares
Economic net income per adjusted share
Total basic and diluted shares of Class A common stock
outstanding
Total units of Manning & Napier Group, LLC
Total adjusted Class A common stock outstanding
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2010

(27,167)
(79,249)
(106,416)
1,982
(104,434)
45,833
215,324
156,723
59,947
96,776
(2.11)
(6.14)

(8.25)
0.15
(8.10)

3.55
16.70
12.15
4.65
7.50

$

(6.42)
1.08

13,583,873
76,400,000

89,983,873

$

—
53,098

$ (27,167)
(132,347)

—
(249)%

53,098
712
53,810
61,243
—
115,053

(159,514)
1,270
(158,244)
(15,410)
215,324
41,670
15,939
$ 25,731

(300)%

44,008

$ 71,045

178%
(294)%
(25)%
—
36%
36%
36%
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The following table sets forth our results of our other financial and operating data for the years ended December 31, 2010 and 2009:
Year Ended December 31,

Period-to-Period
2009
Amount
%
(dollars in thousands)

2010

Other financial and operating data
Economic income (1)

$ 115,053
$ 71,045

Economic net income (1)

(1)

$ 64,776
$ 39,999

$50,277
$ 31,046

78%
78%

See “Management’s Discussion and Analysis of Financial Condition and Results of Operations – Supplemental Non-GAAP Financial Information” for
Manning & Napier’s reasons for including these non-GAAP measures in this report. The following table sets forth, for the periods indicated, a
reconciliation of non-GAAP financial measures to GAAP measures:
Year Ended December 31,

2010

Reconciliation of non-GAAP financial measures:
Net (loss) income attributable to Manning & Napier, Inc.
Plus: net income attributable to noncontrolling interests
Net income attributable to controlling and noncontrolling interests
Provision for income taxes
Income before provision for income taxes
Interest expense on shares subject to mandatory redemption
Reorganization-related share-based compensation
Economic income
Adjusted income taxes
Economic net income

—
53,098
53,098
712
53,810
61,243
—
115,053
44,008

$ 71,045
55

Period-to-Period
2009
Amount
%
(dollars in thousands)

—
54,425
54,425
360

54,785
9,991
—
64,776
24,777
$ 39,999

—
(1,327)
(1,327)
352
(975)
51,252
—
50,277
19,231
$ 31,046

(2)%
(2)%
98%
(2)%
513%

78%
78%
78%
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Quarterly Results
The following tables set forth selected unaudited combined consolidated quarterly results of operations data and selected consolidated operating data for
the eight quarters ended December 31, 2011. This unaudited information has been prepared on substantially the same basis as our audited combined
consolidated financial statements and includes all adjustments consisting only of normal recurring adjustments, necessary to a fair statement of the
consolidated results of operations and selected combined consolidated operating data for the periods presented therein. The unaudited combined consolidated
quarterly data should be read together with the combined consolidated financial statements and related notes included elsewhere in this report. The results for
any quarter are not necessarily indicative of results for any future period and you should not rely on them as such. Changes to our operating results from one
period to another are primarily caused by changes in the value of our AUM, which increase or decrease with the net inflows or outflows of cash into our
various investment strategies and with the investment performance of these strategies.
December 31,

September 30,

June 30,

2011

2011

2011

Three Months Ended
December 31,

March 31,

September 30,

June 30,

2010

2010

2011
2010
(unaudited)

March 31,
2010

(dollars in thousands)
Statements of operations data:
Investment management services revenue

$

80,358

$

85,789

$85,805

20,890
12,496

27,061
12,668

22,894
11,695

9,300

6,225

42,686

9,700
49,429

43,103

36,376

(13,339)

(16,095)

$

78,040

$

63,249

$ 61,550

23,298

19,740

18,603

16,775

10,537
7,078
40,913

8,583
6,212

8,498
5,789

33,398

32,550

9,212
6,205
35,157
28,092

28,152

31,062
26,148

(13,590)

(13,534)

(17,900)

73,463

$

$

57,210

Expenses

235,113
12,255
8,479
255,847
(175,489)

Compensation and related costs
Sub-transfer agent and shareholder service costs
Other operating costs
Total operating expenses
Operating (loss) income
Non-operating loss

$

29,956
253
29,703
29,703
—

(155)
(16,250)
20,126
253
$ 19,873
$ 19,873
$
—

(13,288)
8
(13,280)
23,946
286
$ 23,660
$ 23,660
$
—

(3,111)

Interest expense on shares subject to mandatory redemption
Other non-operating gains (losses)
Total non-operating loss

138

(Loss) income before provision for income taxes
Provision for income taxes

Net (loss) income attributable to controlling and noncontrolling interests
Less: net (loss) income attributable to noncontrolling interest

$
$

Net loss attributable to Manning & Napier, Inc.

$

(2,973)
(178,462)
1,191
(179,653)
(152,486)
(27,167)

40,814
37,226

192
(13,147)

$
$

89

15

(13,501)
19,049
64
$
$
$

(13,519)
14,573

(17,903)

10,249

229

208
$ 10,041
$ 10,041

18,985
18,985
—

$
$

14,344
14,344

$

—

(16,219)
10
(16,209)
9,939

(3)

$

—

$
$
$

211
9,728
9,728
—

Other financial and operating data

Economic income (1)

$

39,973

$

43,295

$ 36,221

$

37,234

$

32,639

$

28,107

$ 28,149

$ 26,158

Economic net income (1)

$

24,684

$

26,735

$ 22,366

$ 22,992

$

20,155

$

17,356

$ 17,382

$

(1)

16,153

Economic income and economic net income are not financial measures prepared in accordance with GAAP. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations
—Supplemental Non-GAAP Financial Information” for Manning & Napier’s reasons for included these non-GAAP measures in this report. The following table sets forth, for the periods indicated, a reconciliation of
non-GAAP financial measures to GAAP measures:
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December 31,

September 30,

June 30,

2011

2011

2011

Three Months Ended
December 31,

March 31,

September 30,

June 30,

2010

2010

2011
2010
(unaudited)

March 31,
2010

(dollars in thousands)
Reconciliation of non-GAAP financial measures:
Net (loss) income attributable to Manning & Napier, Inc.
Plus: net (loss) income attributable to noncontrolling interests

$

Net (loss) income attributable to controlling and noncontrolling interests
Provision for income taxes

(Loss) income before provision for income taxes
Interest expense on shares subject to mandatory redemption
Reorganization-related share-based compensation

(27,167)
(152,486)
(179,653)

$

Adjusted income taxes
Economic net income

Total Operating Revenue
Net (loss) income attributable to controlling and noncontrolling interests
margin percentage
Economic income margin percentage
Economic net income margin percentage

$

$

—
19,873
19,873

$

—
23,660
23,660

1,191
(178,462)
3,111

253
29,956

253
20,126

13,339

215,324

—
43,295
16,560
26,735

16,095
—
36,221

13,855
$ 22,366

$ 22,992

85,789

85,805

78,040

39,973

Economic income

—
29,703
29,703

15,289
24,684
80,358
(223.6%)
49.7%
30.7%

$

34.6%
50.5%
31.2%

23.2%
42.2%
26.1%

$

286

—
18,985
18,985

—

$

64
19,049
13,590

23,946

13,288
—

—
32,639
12,484

37,234
14,242
$

20,155

$

73,463

—
10,041

14,344

10,041

229

208

14,573
13,534
—
28,107
10,751
17,356

10,249
17,900
—
28,149
10,767
$17,382

63,249

61,550

25.8%
44.4%
27.4%

30.3%
47.7%
29.5%

$

14,344

22.7%
44.4%
27.4%

16.3%
45.7%
28.2%

$

—
9,728
9,728
211
9,939
16,219
—

26,158
$

10,005
16,153

57,210
17.0%
45.7%
28.2%

Liquidity and Capital Resources
Historically, our cash and liquidity needs have been met primarily through cash generated by our operations. Our current financial condition is highly
liquid, with a significant amount of our assets comprised of cash and cash equivalents and accounts receivable. The following table sets forth certain key
financial data relating to our liquidity and capital resources as of December 31, 2011, 2010 and 2009:
Year Ended December 31,

2011

(1)

Cash and cash equivalents

$ 81,208

Accounts receivable

Amounts payable under tax receivable agreement (1)

2010
(dollars in thousands)

2009

$ 27,543

$ 24,802

$31,259

$30,799

$ 21,374

$ 46,205

$

$

—

—

In light of numerous factors affecting our obligation to make such payments, the timing and amounts of any such actual payments are based on the
Company’s best estimate as of December 31, 2011, including the Company’s ability to realize the expected tax benefits. Actual payments may
significantly differ from estimated payments. See “Critical Accounting Policies – Payments under the Tax Receivable Agreement” for more information.

In determining the sufficiency of liquidity and capital resources to fund our business, we regularly monitor our liquidity position, including among
other things, cash, working capital, long-term liabilities, lease commitments and operating company distributions. We believe cash generated from operations
will be sufficient over the foreseeable future, or twelve months, to meet our working capital requirements. Further, we expect that cash on hand and cash
generated by operations will be sufficient to meet our liquidity needs.
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Cash Flows
The following table sets forth our cash flows for the years ended December 31, 2011, 2010 and 2009. Operating activities consist primarily of net
income subject to adjustments for changes in operating assets and liabilities, change in shares liability subject to mandatory redemption, depreciation, and
equity-based compensation expense. Investing activities consist primarily of the purchase and sales of property and equipment, as well as the purchase and
sale of investments. Financing activities consist primarily of distributions, contributions, and net proceeds from our initial public offering.
Years Ended December 31,

2011

$153,862
(2,028)
(98,169)
$ 53,665

Net cash provided by operating activities
Net cash used in investing activities
Net cash used in financing activities
Net change in cash flows

2010
(in thousands)

$119,972
(2,489)
(114,742)
$ 2,741

2009

$62,779
(975)
(60,311)
$ 1,493

Year Ended December 31, 2011 Compared to Year Ended December 31, 2010
Operating Activities
Operating activities provided $153.9 million and $120.0 million of net cash for the years ended December 31, 2011 and 2010, respectively. This
increase in net cash provided by operating activities was driven primarily by an increase in net (loss) income after adjustment for non-cash items of
approximately $40.2 million, which was offset by a $6.3 million decrease in working capital.
The increase in net income after adjustment for non-cash items was mainly attributable to higher investment management fee revenues resulting from an
increase in our average AUM to $42.2 billion for the year ended December 31, 2011 compared to $32.3 billion for the year ended December 31, 2010.

Investing Activities
Investing activities used $2.0 million and $2.5 million of net cash for the years ended December 31, 2011 and 2010, respectively. The decrease in net
cash used in investing activities was primarily due to the increase in sales of investments of $1.9 million, partially offset by increases in property and
equipment purchases of $0.6 million and purchases of investments of $0.3 million for the year ended December 31, 2011 compared to the year ended
December 31, 2010.

Financing Activities
Financing activities used $98.2 million and $114.7 million of net cash for the years ended December 31, 2011 and 2010, respectively. The decrease in
net cash used in financing activities was primarily the result of $46.6 million of cash inflows resulting from our initial public offering, which represents net
proceeds from the issuance of Class A common stock of $154.4 million less payments of costs directly associated with the issuance of Class A common
stock of $2.1 million and the purchase of Class A Units of Manning & Napier Group of $105.7 million. This was partially offset by an increase in
distributions of $29.0 million for the year ended December 31, 2011 compared to the year ended December 31, 2010.

Year Ended December 31, 2010 Compared to Year Ended December 31, 2009
Operating Activities
Operating activities provided $120.0 million and $62.8 million of net cash for the years ended December 31, 2010 and 2009, respectively. This increase
in net cash flows from operating activities was driven primarily by an
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increase in the non-cash interest expense associated with the mandatory redemption liability of $51.3 million for the year ended December 31, 2010 compared
to the year ended December 31, 2009, offset by a decrease in net income of $1.3 million for the year ended December 31, 2010 compared to the year ended
December 31, 2009. In addition, an increase in accrued expenses and other liabilities of $7.4 million further contributed to the increase in net cash flows from
operating activities for the year ended December 31, 2010 compared to the year ended December 31, 2009. Our average AUM increased to $32.3 billion for year
ended December 31, 2010 from $20.6 billion for the year ended December 31, 2009, which had a corresponding positive impact on our investment
management fee revenue.

Investing Activities
Investing activities used $2.5 million and $1.0 million of net cash for the years ended December 31, 2010 and 2009, respectively. This increase in net
cash used in investing activities was primarily due to the increase in the purchase of investment securities of $1.4 million for the year ended December 31,
2010 compared to the year ended December 31, 2009, offset by an increase in proceeds from the maturity of investments of $0.5 million for the year ended
December 31, 2010 compared to the year ended December 31, 2009.

Financing Activities
Financing activities used $114.7 million and $60.3 million of net cash for the years ended December 31, 2010 and 2009, respectively. This increase in
net cash used in financing activities was primarily the result of an increase in distributions of $55.6 million for the year ended December 31, 2010 compared
to the year ended December 31, 2009.

Certain Contractual Obligations
The following table sets forth our contractual obligations as of December 31, 2011:
Payment Due By Period
Less than

Contractual Obligations

1 year

$ 3,383
125

Operating lease obligations
Capital lease obligations
Amounts payable under tax receivable agreement (1)
Total

(1)

321

$3,829

1-3 years

$ 6,395
107
3,880
$ 10,382

4-5 years
(in thousands)

$ 1,944
6

4,401

$6,351

More than
5 years

$

—
—
37,603
$ 37,603

Total

$ 11,722
238

46,205
$58,165

In light of numerous factors affecting our obligation to make such payments, the timing and amounts of any such actual payments are based on the
Company’s best estimate as of December 31, 2011, including the Company’s ability to realize the expected tax benefits. Actual payments may
significantly differ from estimated payments. See “Critical Accounting Policies – Payments under the Tax Receivable Agreement” for more information.

Off Balance Sheet Arrangements
We did not have any off-balance sheet arrangements as of December 31, 2011.

Item 7A.

Quantitative and Qualitative Disclosures About Market Risk.

Quantitative and Qualitative Disclosures About Market Risk
Market Risk
Our exposure to market risk is directly related to the role of our operating company as an investment adviser for the mutual funds and separate accounts
it manages. Substantially all of our revenues are derived from
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investment management agreements with these funds and accounts. Under these agreements, the investment management fees we receive are based on the value
of our AUM and our fee rates. Accordingly, our revenues and net income may decline as a result of our AUM decreasing due to depreciation of our investment
portfolios. In addition, such a decline could cause our clients to withdraw their funds in favor of investments offering higher returns or lower risk, which
would cause our revenues to decline further.

The value of our AUM was $40.2 billion as of December 31, 2011. Assuming a 10% increase or decrease in the value of our AUM and the change being
proportionally distributed over all our products, the value would increase or decrease by $4.0 billion, which would cause an annualized increase or decrease in
revenues of approximately $31.5 million at our current weighted average fee rate of 0.78%.
We have not adopted a corporate-level risk management policy regarding client assets, nor have we attempted to hedge at the corporate level the market
risks that would affect the value of our overall AUM and related revenues. Some of these risks (e.g., sector risks and currency risks) are inherent in certain
strategies, and clients may invest in particular strategies to gain exposure to these risks.

We also are subject to market risk from a decline in the prices of investment securities that we own. These securities consist primarily of short-term
investments, equity securities and investment in mutual funds, including the Fund for which MNA provides advisory services. The value of these investment
securities was $4.6 million as of December 31, 2011 of which $4.0 million is classified as trading, and $0.6 million is classified as available-for-sale.
Management regularly monitors the value of these investments; however, given their nature and relative size, we have not adopted a specific risk management
policy to manage the associated market risk. Assuming a 10% increase or decrease in the values of these investment securities, the fair value would increase or
decrease by $0.5 million at December 31, 2011. Due to the nature of our business, we believe that we do not face any material risk from inflation.

Exchange Rate Risk
A substantial portion of the accounts that we advise, or sub-advise, hold investments that are denominated in currencies other than the U.S. dollar.
Movements in the rate of exchange between the U.S. dollar and the underlying foreign currency affect the values of assets held in accounts we manage, thereby
affecting the amount of revenues we earn. The value of the assets we manage was $40.2 billion as of December 31, 2011. As of December 31, 2011,
approximately 27% of our AUM across our investment strategies was invested in securities denominated in currencies other than the U.S. dollar. To the extent
our AUM are denominated in currencies other than the U.S. dollar, the value of those AUM would decrease, with an increase in the value of the U.S. dollar, or
increase, with a decrease in the value of the U.S. dollar.
We monitor our exposure to exchange rate risk and make decisions on how to manage such risk accordingly; however, we have not adopted a corporatelevel risk management policy to manage exchange rate risk. Assuming that 27% of our AUM is invested in securities denominated in currencies other than the
U.S. dollar and excluding the impact of any hedging arrangements, a 10% increase or decrease in the value of the U.S. dollar would decrease or increase the
fair value of our AUM by $1.1 billion, which would cause an annualized increase or decrease in revenues of approximately $8.6 million at our current
weighted average fee rate of 0.78%.

Interest Rate Risk
We typically invest our excess cash balances in money market mutual funds that invest primarily in U.S. Treasury or agency-backed money market
instruments. These funds attempt to maintain a stable net asset value but interest rate changes may affect the fair value of such investments and, if
significant, could result in a loss of investment principal. Interest rate changes affect the income we earn from our excess cash balances.
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Item 8. Financial Statements and Supplementary Data.
Our consolidated financial statements listed in Item 15 are filed as part of this report on pages F-2 through F-31 and are incorporated by reference in this
Item 8.

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.
None

Item 9A. Controls and Procedures.
We maintain disclosure controls and procedures, as defined in Rule 13a-15(e) of the Exchange Act, that are designed to ensure that information required
to be disclosed in our reports filed or submitted under the Securities Exchange Act of 1934 is recorded, processed, summarized and reported within the time
periods specified in the SEC’s rules and forms, and that such information is accumulated and communicated to our management, including chief executive
officer and chief financial officer, as appropriate, to allow for timely decisions regarding required disclosure. As of December 31, 2011, we carried out an
evaluation, under the supervision and with the participation of management, including the chief executive officer and our chief financial officer, of the
effectiveness of the design and operation of our disclosure controls and procedures were effective and were operating at the reasonable assurance level.
This annual report does not include a report of management’s assessment regarding internal control over financial reporting or an attestation report of the
company’s registered public accounting firm due to a transition period established by rules of the Securities and Exchange Commission for newly public
companies.

In addition, there were no changes in the Company’s internal control over financial reporting during the quarter ended December 31, 2011 that materially
affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.

Item 9B. Other Information.
None
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PART III
Item 10. Directors, Executive Officers and Corporate Governance
Information required by this item will be in our definitive Proxy Statement for our 2012 Annual Meeting of Stockholders to be held on June 20, 2012, which
will be filed within 120 days of the end of our fiscal year ended December 31, 2011 (“2012 Proxy Statement”) and is incorporated herein by reference.

Item 11. Executive Compensation
Information required by this item will be in the 2012 Proxy Statement and is incorporated herein by reference.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder
Information required by this item will be in the 2012 Proxy Statement and is incorporated herein by reference.

Item 13. Certain Relationships and Related Transactions, and Director Independence
Information required by this item will be in the 2012 Proxy Statement and is incorporated herein by reference.

Item 14. Principal Accounting Fees and Services
Information required by this item will be in the 2012 Proxy Statement and is incorporated herein by reference.
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PART IV

Item 15. Exhibits, Financial Statement Schedules.

(a)

The following documents are filed as part of this Annual Report on Form 10-K:
(1)

(2)

Financial Statements
(i)

Combined Consolidated Statements of Financial Condition as of December 31, 2011 and 2010

(ii)

Combined Consolidated Statements of Operations for the years ended December 31, 2011, 2010 and 2009

(iii)

Combined Consolidated Statements of Shareholders’ Equity (Deficit) and Partners’ Capital for the years ended December 31, 2011, 2010
and 2009

(iv)

Combined Consolidated Statements of Cash Flows for the years ended December 31, 2011, 2010 and 2009

(v)

Notes to Combined Consolidated Financial Statements

Financial Statement Schedules

There are no Financial Statement Schedules filed as part of this Annual Report on 10-K, as the required information is included in our combined
consolidated financial statements and in the notes thereto.

(b)

Exhibit Index:

Exhibit No.

Description

3.1

Amended and Restated Certificate of Incorporation of Manning & Napier, Inc.

3.2

Amended and Restated Bylaws of Manning & Napier, Inc.

4.1

Form of specimen certificate representing Manning & Napier, Inc.’s Class A common stock(1)

10.1

Amended and Restated Limited Liability Company Agreement of Manning & Napier Group, LLC

10.2

Amended and Restated Limited Liability Company Agreement of M&N Group Holdings, LLC

10.3

Exchange Agreement, dated as of November 23, 2011, by and among Manning & Napier, Inc. and the other parties thereto.

10.4

Tax Receivable Agreement, dated as of November 23, 2011, by and among Manning & Napier, Inc. and the other parties thereto.

10.5

Registration Rights Agreement, dated as of November 23, 2011, by and among Manning & Napier, Inc. and the other parties thereto.

10.6*

Manning & Napier, Inc. 2011 Equity Compensation Plan

10.7*

Form of Award Agreement under the Manning & Napier, Inc. 2011 Equity Compensation Plan(2)

10.8*

Form of Stock Option Agreement under the Manning & Napier, Inc. 2011 Equity Compensation Plan(2)

10.9

Amended and Restated Shareholders Agreement of MNA Advisors, Inc.

10.10

Amended and Restated Shareholders Agreement of M&N Advisory Advantage Corporation

10.11

Amended and Restated Shareholders Agreement of M&N Alternative Opportunities, Inc.
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Exhibit No.

Description

10.12

Amended and Restated Operating Agreement of Manning & Napier Capital Company, L.L.C.

10.13*

Form of Indemnification Agreement(2)

10.14*

Employment Agreement, dated September 8, 1992, of Patrick Cunningham(2)

10.15*

Employment Agreement, dated August 1, 1993, of Jeff Coons(2)

10.16*

Employment Agreement, dated June 28, 1993, of Charles Stamey(2)

10.17*

Employment Agreement, effective September 12, 2011, by and between Manning & Napier Advisors, Inc. and James Mikolaichik(2)

10.18

Purchase Agreement, by and between Manning & Napier, Inc. and Manning & Napier Group, LLC

10.19

Purchase Agreement, by and between Manning & Napier, Inc. and M&N Group Holdings, LLC

10.20*

Letter, dated October 31, 2011, by and between Manning & Napier Group, LLC and James Mikolaichik

10.21*

Letter, dated October 27, 2011, by and between Manning & Napier Group, LLC and Patrick Cunningham

21.1

Subsidiaries of Manning & Napier, Inc.(3)

31.1

Certification of the Company’s Chief Executive Officer pursuant to Exchange Act Rules 13a-14(a)/15d-14(a), as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

31.2

Certification of the Company’s Chief Financial Officer pursuant to Exchange Act Rules 13a-14(a)/15d-14(a), as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

32.1

Certification of the Company’s Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

32.2

Certification of the Company’s Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

*

Management contract or compensatory plan or arrangement

(1)

Incorporated by reference to Amendment No. 4 of the Registration Statement on Form S-1 (File No. 333-175309) of Manning & Napier, Inc., which was
filed with the Securities and Exchange Commission on November 7, 2011.

(2)

Incorporated by reference to Amendment No. 2 of the Registration Statement on Form S-1 (File No. 333-175309) of Manning & Napier, Inc., which was
filed with the Securities and Exchange Commission on September 23, 2011.

(3)

Incorporated by reference to Amendment No. 3 of the Registration Statement on Form S-1 (File No. 333-175309) of Manning & Napier, Inc., which was
filed with the Securities and Exchange Commission on October 31, 2011.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Fairport, State of New York, on March 27, 2012.

MANNING & NAPIER, INC.
By:

/s/ Patrick Cunningham
Name: Patrick Cunningham
Title: Chief Executive Officer
(principal executive officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the
Registrant and in the capacities and on the dates indicated below.
Signature

Capacity

Date

/s/ Patrick Cunningham
Patrick Cunningham

Chief Executive Officer and Director
(principal executive officer)

March 27, 2012

/s/ James Mikolaichik
James Mikolaichik

Chief Financial Officer
(principal financial and accounting officer)

March 27, 2012

/s/ William Manning
William Manning

Chairman of the Board of Directors

March 27, 2012

/s/ B. Reuben Auspitz
B. Reuben Auspitz

Vice-Chairman of the Board of Directors

March 27, 2012

/s/ Richard Hurwitz
Richard Hurwitz

Director

March 27, 2012

/s/ Edward J. Pettinella
Edward J. Pettinella

Director

March 27, 2012

/s/ Michael Serventi
Michael Serventi

Director

March 27, 2012

65

Table of Contents

INDEX TO COMBINED CONSOLIDATED FINANCIAL STATEMENTS
Manning & Napier, Inc.
Report of Independent Registered Public Accounting Firm

F-2

Combined Consolidated Statements of Financial Condition—As of December 31, 2011 and 2010

F-3

Combined Consolidated Statements of Operations—Years Ended December 31, 2011, 2010 and 2009

F-4

Combined Consolidated Statements of Shareholders’ Equity (Deficit) and Partners’ Capital—Years Ended December 31, 2011, 2010 and 2009

F-

Combined Consolidated Statements of Cash Flows—Years Ended December 31, 2011, 2010 and 2009

F-

5
6
Notes to Combined Consolidated Financial Statements

F-7
F-1

Table of Contents

Report of Independent Registered Public Accounting Firm
To the Board of Directors and Shareholders of Manning & Napier, Inc.:
In our opinion, the accompanying combined consolidated statements of financial condition and the related combined consolidated statements of operations,
combined consolidated statements of shareholders’ equity (deficit) and partners’ capital, and combined consolidated statements of cash flows present fairly, in
all material respects, the financial position of Manning & Napier, Inc. and its subsidiaries at December 31, 2011 and 2010, and the results of their operations
and their cash flows for each of the three years in the period ended December 31, 2011 in conformity with accounting principles generally accepted in the
United States of America. These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these
financial statements based on our audits. We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of
material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit
also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audits provide a reasonable basis for our opinion.
/s/PricewaterhouseCoopers LLP
Rochester, NY

March 27, 2012
F-2
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Manning & Napier, Inc.
Combined Consolidated Statements of Financial Condition
As of December 31, 2011 and 2010
December 31,

December 31,

2011

2010

(in thousands, except share and per share data)

Assets
Cash and cash equivalents

Accounts receivable
Accounts receivable—Manning & Napier Funds, Inc.
Investment securities, at fair value
Prepaid expenses and other assets
Total current assets

$ 81,208
18,409
12,850
4,642
4,126
121,235

$27,543
18,851
11,948
4,381
2,508
65,231

3,812
53,786
57,598

3,111
—
3,111

$ 178,833

$ 68,342

$

$

Property and equipment, net
Net deferred tax assets, non-current
Total non-current assets

Total assets
Liabilities
Accounts payable
Accrued expenses and other liabilities
Deferred revenue
Stock purchase note payable
Total current liabilities

1,139
30,099
9,902
—

1,153
30,464

9,974
201

41,140

41,792

Shares liability subject to mandatory redemption
Amounts payable under tax receivable agreement
Total non-current liabilities

—
45,885
45,885

170,319
—
170,319

Total liabilities
Commitments and contingencies (Note 10)

87,025

212,111

Shareholders’ equity (deficit) and partners’ capital
Class A common stock, $0.01 par value; 300,000,000 shares authorized, 13,583,783 issued and outstanding at
December 31, 2011
Class B common stock, $0.01 par value; 2,000 shares authorized, 1,000 shares issued and outstanding at
December 31, 2011
Common stock, $.01 par value; 10,000,000 shares authorized, 2,533,110 shares issued and outstanding and
5,224,050 shares issued and outstanding subject to redemption as of December 31, 2010
Additional paid-in capital
Retained deficit
Accumulated other comprehensive income
Partners’ capital
Total shareholders’ equity (deficit) and partners’ capital attributable to Manning & Napier Group
Noncontrolling (deficit) interest
Total shareholders’ equity (deficit), partners’ capital and noncontrolling (deficit) interest
Total liabilities, shareholders’ equity (deficit), partners’ capital and noncontrolling (deficit) interest

$

0

—
188,133
(27,167)
2
—
161,104
(69,296)
91,808
$ 178,833

The accompanying notes are an integral part of these combined consolidated financial statements.
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136

$

—
—
101

1,628
(147,035)
193
1,307
(143,806)
37

(143,769)
$ 68,342
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Manning & Napier, Inc.
Combined Consolidated Statements of Operations
Years Ended December 31, 2011, 2010 and 2009
2011

(in thousands, except per share data)

Revenues

$

Investment management service revenue

Expenses
Compensation and related costs
Sub-transfer agent and shareholder service costs
Other operating costs
Total operating expenses
Operating (loss) income
Non-operating loss:
Interest expense on shares subject to mandatory redemption

2010

2009

329,992

$255,472

$162,660

305,957
49,115
33,704

78,416
36,830
25,284

388,776
(58,784)

114,942

55,643
19,853
22,252
97,748
64,912

140,530

(45,833)

Interest expense
Interest and dividend income

(31)

Net capital gains (losses) on investments
Total non-operating loss
(Loss) income before provision for income taxes
Provision for income taxes
Net (loss) income attributable to controlling and noncontrolling interests

147

(61,243)
(16)
126
1
(61,132)
53,810
712
53,098

67
(45,650)
(104,434)
1,982
(106,416)

Less: net (loss) income attributable to noncontrolling interests
Net loss attributable to Manning & Napier, Inc.

$

(79,249)
(27,167)
November 18,

2011 through
December 31,

2011
(in thousands)

Net loss attributable to controlling and noncontrolling interests
Less: net loss attributable to noncontrolling interests
Net loss attributable to Manning & Napier, Inc.

Net loss available to Class A common stock per basic and diluted share
Weighted average basic and diluted shares of Class A common stock outstanding

$

(197,874)

$
$

(170,707)
(27,167)
(2.11)
12,894,136

The accompanying notes are an integral part of these combined consolidated financial statements.
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$

53,098
—

(9,991)
(125)
140

(151)
(10,127)
54,785
360

54,425
$

54,425
—
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Manning & Napier, Inc.
Combined Consolidated Statements of Shareholders’ Equity (Deficit) and Partners’ Capital
Years Ended December 31, 2011, 2010 and 2009

Common Stock
Shares
Amount

(in thousands, except share

data)
Balance—January 1, 2009
Net income
S-Corporation distributions
Net changes in unrealized investment securities gains or losses
Common stock and treasury stock Transactions
Equity-based compensation
Partners’ contributions
Treasury stock purchase
Balance—December 31, 2009
Net income
S-Corporation distributions
Net changes in unrealized investment securities gains or losses
Common stock and treasury stock Transactions
Equity-based compensation
Partners’ contributions
Balance—December 31, 2010
Net income
Distributions
Net changes in unrealized investment securities gains or losses
Common stock transactions
Equity-based compensation
Partners’ contributions
Conditional redemption
Elimination of shares subject to redemption
Reorganization and attribution of historical equity to partners’
capital
Balance—November 18, 2011
Issuance of Class A shares, net of offering costs (Note 3)
Issuance of Class B shares
Attribution of partners’ capital to noncontrolling interest
Purchase of Class A units of Manning & Napier Group, LLC
held by Manning & Napier Group Holdings, LLC
Equity-based compensation
Net changes in unrealized investment securities gains or losses
Initial establishment of deferred tax balances
Net loss
Balance—December 31, 2011

2,454,428

$

98

Additional
Paid-In

Capital

$

1,622

Treasury Stock
Shares
Amount

20,440

$

(274)

Retained
Deficit

$ (81,008)

Accumulated
Other
Comprehensive

Partners
Capital

Non
controlling

Income (Loss)

(Deficit)

Interest

$

(891)

’

$

58,819

773
(4,394)

—

(64,019)

781

2

4

(27,850)

16
411

781
22

320

731
4,649

4,649
16,673

2,491,688

$

100

$

1,626

9,263

$

(255)
(102)

(255)
$ (85,888)

$

(110)

$ 1,028

57,957

—

(119,619)
303
(65)

303

2

1

5

(9,263)

97

(70)

(3)

585

682
5,141

2,533,110

$

101

$

1,628

—

—

$ (147,035)
75,169

$

193

$

1,307

—

16,289

(148,628)
(305)

32,212

1

52
929

4,007

52

5,291

(7,789,372 )
—
13,583,783
1,000

(154)

(7,900)

—
136
0

—
159,763

211,154

—

—

4,007
(348)

216,588

91

—

(1,633)

9,687
—

(112)

20,061

—

159,899
0

20,061
(105,663)
187,013

28,311
114

136

$ 188,133

(105,663)

215,324

59
—

$

—

(27,167)
$ (27,167)

(170,707)

$

2

The accompanying notes are an integral part of these combined consolidated financial statements.
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—

114

59
$

19,949

0

(20,061)

13,584,783

5,141
$ (143,806)
91,458
(148,628)
(305)

54
929

1

(348)

5,224,050

$ (83,346)

53,098

(4,859)

(119,619)

41,422

$ (79,680)

54,425

(64,019)

37,260

Total

$

—

$ (69.296)

(197,874)
$ 91,808
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Manning & Napier, Inc.
Combined Consolidated Statements of Cash Flows
Years Ended December 31, 2011, 2010 and 2009
2011

(in thousands)

Cash flows from operating activities:
Net (loss) income
Adjustment to reconcile net (loss) income to net cash provided by operating activities:
Interest expense related to change in mandatory redemption liability
Equity-based compensation
Depreciation
Net (gain) loss on investment securities
Deferred income taxes
Accrued interest on debt securities
(Increase) decrease in operating assets and increase (decrease) in operating liabilities:
Accounts receivable
Accounts receivable—Manning & Napier Fund, Inc.
Prepaid expenses and other assets
Accounts payable
Accrued expenses and other liabilities
Deferred revenue
Net cash provided by operating activities
Cash flows from investing activities:
Purchase of property and equipment
Cash payments for options
Cash received from option exercises
Sale of investments
Purchase of investments
Proceeds from maturity of investments
Net cash used in investing activities
Cash flows from financing activities:
Distributions
Payment of stock purchase note payable
Payment of capital lease obligations
Issuance of promissory note receivable
Proceeds from repayment of promissory note receivable
Proceeds on issuance of stock
Repurchase of treasury stock
Capital contributions
Net proceeds from issuance of Class A common stock in initial public offering
Payments of costs directly associated with issuance of Class A common stock
Purchase of Class A Units of Manning & Napier Group, LLC
Net cash used in financing activities
Net increase in cash and cash equivalents

2010

$ (106,416)

$

45,833
216,253
1,139
(147)
20

2009

53,098

$ 54,425

61,243
682
1,422

9,991
731

1,099
151
—

(1)

—
—

—
442

(902)
(833)
(694)
(761)
(72)
153,862

(1,720)
—
—
1,987
(2,295)
—
(2,028)

(1)

(6,454)
(2,971)
(1,070)
252
13,025
746
119,972

(4,786)
(5,125)
(70)
(333)
5,642
1,055
62,779

(1,137)
—

(1,003)

(222)
305
576
(631)
—
(975)

48
120

(2,025)
505
(2,489)

(148,628)
(201)
(81)
—
—
54
—

(119,619)
(120)
(146)
—
—
2
—
5,141
—
—
—
(114,742)
2,741

4,007

154,449
(2,106)
(105,663)
(98,169)
53,665

(64,019)
(583)
(124)
(8,000)
8,000

21
(255)
4,649
—
—
—
(60,311)
1,493

Cash and cash equivalents:
Beginning of period
End of period

Supplemental disclosures:
Cash paid during the period for interest
Cash paid during the period for taxes
Non-cash transactions:
Accrued costs directly associated with issuance of Class A common stock
Capital expenditures in accounts payable and accruals

$

27,543
81,208

$
$

1,101

$
$
$

Equipment acquired through capital lease obligation

4

598
125
120

The accompanying notes are an integral part of these combined consolidated financial statements.
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$

24,802
27,543

$
$

16
661

$
$

115

$
$
$

—

$
$
$

—
115
135

240

123

23,309
$ 24,802

421
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NOTES TO COMBINED CONSOLIDATED FINANCIAL STATEMENTS
AS OF DECEMBER 31, 2011 AND 2010 AND FOR THE YEARS ENDED DECEMBER 31, 2011, 2010 AND 2009

(Dollars in thousands except per unit or per share amounts)
Note 1—Organization and Nature of the Business
Manning & Napier, Inc. (“Manning & Napier”, the “Company” or the “Registrant”) provides a broad range of investment solutions through separately
managed accounts, mutual funds, and collective investment trust funds, as well as a variety of consultative services that complement its investment process.
Founded in 1970, the Company offers equity and fixed income portfolios as well as a range of blended asset portfolios, such as life cycle funds, that use a
mix of stocks and bonds. Headquartered in Fairport, New York, the Company serves a diversified client base of high-net-worth individuals and institutions,
including 401(k) plans, pension plans, Taft-Hartley plans, endowments and foundations. For many of these clients, the Company’s relationship goes beyond
investment management and includes customized solutions that address key issues and solve client-specific problems.

The Company was incorporated on June 22, 2011 for the purpose of facilitating an initial public offering of 13,583,873 of its Class A shares (“IPO” or
“the Offering”) and to become the sole managing member of Manning & Napier Group, LLC and its subsidiaries (“Manning & Napier Group”), a holding
company for the investment management businesses conducted by its operating subsidiaries. Prior to the reorganization transactions and the Offering (Note 3),
the Company was a group of privately-held, affiliated companies “Manning & Napier Companies” which collectively consisted of (i) MNA Advisors, Inc.
(f/k/a Manning & Napier Advisors, Inc.), or MNA, (ii) M&N Advisory Advantage Corporation (f/k/a Manning & Napier Advisory Advantage Corporation),
or AAC, (iii) M&N Alternative Opportunities, Inc. (f/k/a Manning & Napier Alternative Opportunities, Inc.), or MNAO, (iv) Manning & Napier Capital
Company, LLC, or MNCC, (v) Manning & Napier Investor Services, Inc., or MNBD, (vi) Manning & Napier Information Services, LLC, or MNIS,
(vii) EXA Advisors, Inc. (f/k/a Exeter Advisors, Inc.), or EAI, and (viii) Perspective Partners LLC, or PPI, each as in effect prior to the Offering.

Manning & Napier has sole voting power in and controls all of the business and affairs of Manning & Napier Group and its subsidiaries. As a result,
the Company consolidates the financial results of Manning & Napier Group and records noncontrolling interest for the economic interest in Manning &
Napier Group held by Manning & Napier Group Holdings, LLC (“M&N Group Holdings”), MNCC and the other members of Manning & Napier Group.
The Company’s economic interest in Manning & Napier Group totaled approximately 13.8% at December 31, 2011. Net income attributable to noncontrolling
interest on the statements of operations represents the portion of earnings or loss attributable to the economic interest in Manning & Napier Group held by the
noncontrolling members. Noncontrolling interest on the statement of financial condition represents the portion of net assets of Manning & Napier Group held
by the noncontrolling members.
Note 2—Summary of Significant Accounting Policies

Basis of Presentation
The accompanying combined consolidated financial statements were prepared in accordance with accounting principles generally accepted in the United
States of America (“U.S. GAAP”) and related rules and regulations of the SEC. All material intercompany transactions have been eliminated in consolidation.

Use of Estimates
The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires
management to make estimates and judgments which affect the reported
F-7
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amounts of assets, liabilities, related disclosure of contingent assets and liabilities at the date of the financial statements, and the reported amount of revenues
and expenses during the reporting period. Estimates are used in accounting for, among other things, allowances for doubtful accounts, valuing investment
securities, contingencies and other accruals. Estimates are based on historical experience and on various other assumptions which are believed to be reasonable
under the circumstances. Due to the inherent uncertainty involved in making estimates, actual results reported in future periods may differ from those
estimates. Estimates and assumptions are reviewed periodically, and the effect of revisions is reflected in the combined consolidated financial statements in the
period they are determined to be necessary.

Principles of Consolidation
On November 18, 2011, the Company completed its initial public offering. Prior to the Offering, the Company completed a reorganization of entities
under common control of William Manning (the “Reorganization”). Manning & Napier is the sole managing member of Manning & Napier Group. Following
the Reorganization and Offering, Manning & Napier has held approximately 13.8% economic interest in Manning & Napier Group, but as managing member
will control the management of Manning & Napier Group. As a result, the Company consolidates the financial results of Manning & Napier Group and
records a noncontrolling interest on its balance sheet with respect to the remaining economic interest in Manning & Napier Group held by M&N Group
Holdings, MNCC and the other members of Manning & Napier Group. See Note 3 for additional information regarding the Reorganization and the Offering
and their effects on the consolidated financial statements and capital structure of the Company.
For periods prior to the Reorganization, the financial statements include the combined accounts of operating entities under common control, which
consisted of MNA, AAC, MNCC, ETC, MNAO, MNBD, MNIS and PPI. As further discussed in Note 3, all of the entities included in the combined
financial statements in periods at the time of the Reorganization are included in the combined consolidated financial statements subsequent to the
Reorganization.

Operating Segments
The Company operates in one segment, the investment management industry. The Company primarily provides investment management services to
separately managed accounts, mutual funds and collective investment trust funds. Management assesses the financial performance of these vehicles on a
combined basis.

Cash and Cash Equivalents
The Company defines cash and cash equivalents as money market funds and other highly liquid investments with original maturities of 90 days or
less. Cash and cash equivalents are stated at cost, which approximates fair value. Cash and cash equivalents are subject to credit risk and are primarily
maintained in a U.S. Treasury money market fund.

Investment Securities
Investment securities are classified as either trading or available-for-sale and are carried at fair value. Fair value is determined based on quoted market
prices in active markets for identical or similar instruments.

Investment securities classified as trading consist of short-term securities, equity securities, and investments in mutual funds for which the Company
provides advisory services. Realized and unrealized gains and losses on trading securities are recorded in net capital gains (losses) on investments in the
combined consolidated statements of operations. Realized gains and losses on sales of trading securities are computed on a specific identification basis. At
December 31, 2011, trading securities consist solely of investments held by the Company for the purpose of providing initial cash seeding for product
development purposes. Prior to December 31, 2011, the Company classified these investments as available-for-sale. The reclassification of these investments
from available-for-sale to trading on December 31, 2011 resulted in the recording of less than $0.1 million of unrealized gains in net capital gains (losses) on
investments in the combined consolidated statements of operations.
F-8

Table of Contents

Investment securities classified as available-for-sale consist of U.S. Treasury Notes. Unrealized gains and losses on available-for-sale securities are
excluded from earnings and are reported, net of deferred income tax, as a separate component of accumulated other comprehensive income in stockholders’
equity until realized. The Company periodically reviews each individual security position that has an unrealized loss, or impairment, to determine if that
impairment is other-than-temporary. If impairment is determined to be other-than-temporary, the carrying value of the security will be written down to fair value
and the loss will be recognized in earnings. Realized gains and losses on sales of available-for-sale securities are computed on a specific identification basis and
are recorded in net capital gains (losses) on investments in the combined consolidated statements of operations.

Accounts Receivable
Accounts receivable includes investment management and custodial fees receivable from clients. The Company’s accounts receivable balances do not
include any significant allowance for doubtful accounts nor has any significant bad debt expense attributable to accounts receivable been recorded for the years
ended December 31, 2011, 2010 or 2009.

Property and Equipment
Property and equipment are carried at cost less accumulated depreciation. Depreciation is computed on a straight-line basis over the applicable life of the
asset class. Depreciation is calculated for computer software, office equipment, and furniture and fixtures using useful lives of 3, 5, and 7 years, respectively.
Depreciation is calculated for leasehold improvements using a useful life equivalent to the lease term. Upon sale or other disposition of fixed assets, the
resulting gain or loss is included in the statement of operations.

Leases
Rent under non-cancelable operating leases with scheduled rent increases is accounted for on a straight-line basis over the lease term, beginning on the
date of initial possession or the effective date of the lease agreement. Allowances and other lease incentives provided by the Company’s landlords are amortized
on a straight-line basis as a reduction of rent expense. The difference between straight-line rent expense and rent paid and the unamortized deferred lease costs
and build-out allowances are recorded as deferred rent liability in the combined consolidated statements of financial condition.

Shares Subject to Redemption
The Company entered into an agreement with William Manning, pursuant to which the Company had a mandatory redemption obligation upon his
death to pay his pro rata share of net revenue for the four quarters immediately preceding Mr. Manning’s death. In accordance with the requirements of
accounting for certain financial instruments with characteristics of both liabilities and equity, the Company recognized a liability for these shares subject to
mandatory redemption in its financial statements.
For one of the Company’s entities, MNBD, the Company’s redemption obligation upon his death to pay his pro rata share of net revenue had an element
of conditionality. In accordance with the requirements of accounting for contracts in the Company’s own equity, the Company had recognized the shares
subject to conditional redemption related to MNBD as temporary equity.

As further described in Note 9, the shares subject to redemption terminated during the period and as a result, the instruments were reclassified to
permanent equity. The liability and temporary equity for all periods prior to the termination had been measured at the redemption amount.

Revenue Recognition
The majority of the Company’s revenues are based on fees charged to manage customers’ portfolios. Investment management fees are generally computed
as a percentage of AUM and recognized as earned. Fees for providing investment advisory services are computed and billed in accordance with the provisions
of the
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applicable investment management agreements. For the Company’s separately managed accounts, clients either pay investment management fees in advance,
typically for a semi-annual or quarterly period, or in arrears, typically for a monthly or quarterly period. When investment management fees are paid in
advance, the Company defers the revenue and recognizes it over the applicable period. When investment management fees are paid in arrears, the Company
estimates revenues based on AUM market values as of the most recent month end date, and adjusts to actual when billed. Revenue is also earned for providing
custodial services, sub-advisor services to mutual funds and collective investment trusts and other services. For mutual funds and collective investment trust
vehicles, the Company‘s fees are calculated and earned daily based on AUM.
All other revenue earned by us is recognized on a GAAP accounting basis as earned per the terms of the specific contract.

Equity-Based Compensation
The Company measures the cost of employee services received in exchange for an award of equity instruments based on the grant-date fair value of the
award. The cost is recognized over the period during which an employee is required to provide service in exchange for the award. The guidance also requires
that the Company estimate forfeitures when recognizing equity-based compensation expense and that this estimate of forfeitures be adjusted over the requisite
service period based on the extent to which actual forfeitures differ, or are expected to differ, from such estimates. See Note 13 for additional information on
equity-based compensation.

Income Taxes
The Company records a tax provision for the anticipated tax consequences of the reported results of operations. The provision for income taxes is
computed using the asset and liability method, under which deferred tax assets and liabilities are recognized for the expected future tax consequences of
temporary differences between the financial reporting and tax basis of assets and liabilities, and for operating losses and tax credit carryforwards. Deferred tax
assets and liabilities are measured using the currently enacted tax rates that apply to taxable income in effect for the years in which those tax assets are expected
to be realized or settled. The Company records a valuation allowance to reduce deferred tax assets to the amount that is believed more likely than not to be
realized.

The Company recognizes tax benefits from uncertain tax positions only if it is more likely than not that the tax position will be sustained upon
examination by the taxing authorities, based on the technical merits of the position. The tax benefits recognized in the financial statements from such positions
are then measured based on the largest benefit that has a greater than 50% likelihood of being realized upon ultimate settlement.

Comprehensive (Loss) Income
Comprehensive income includes net (loss) income and other comprehensive (loss) income. Other comprehensive (loss) income consists of the change in
unrealized (losses) gains on available-for-sale investments. The changes in the balances of components comprising other comprehensive (loss) income are
presented in the following table:
December, 31

Net (loss) income
Net unrealized holding (loss) gain on investment securities arising during the
year
Reclassification adjustment for realized gains (losses) on investment securities
included in net income
Comprehensive (loss) income
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2011

(dollars in thousands)
2010

2009

$(106,416)

$53,098

$ 54,425

(338)

302

932

147

$(106,607)

1
$ 53,401

(151)
$55,206
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Loss Contingencies
The Company accrues for estimated costs, including legal costs related to existing lawsuits, claims and proceedings when it is probable that a liability
has been incurred and the costs can be reasonably estimated. Potential loss contingencies and related accruals are reviewed at least quarterly and are adjusted to
reflect the impact and status of settlements, rulings, advice of counsel and other information pertinent to a particular matter. Significant differences could exist
between the actual cost required to investigate, litigate and/or settle a claim or the ultimate outcome of a suit and management’s estimate. These differences
could have a material impact on the Company’s combined consolidated financial statements. No loss accruals were recorded as of December 31, 2011, 2010
and 2009.

Loss per Common Share
Basic loss per share (“basic EPS”) is computed by dividing net income by the weighted average number of shares outstanding for the reporting
period. Diluted earnings per share (“diluted EPS”) gives effect during the reporting period to all dilutive potential shares outstanding resulting from employee
share-based awards. The following table sets forth the calculation of basic and diluted earnings per share for the period from November 18, 2011 through
December 31, 2011:
November 18,

2011 through
December 31, 2011
(dollars in thousands)

Net loss attributable to controlling and noncontrolling interests
Less: net loss attributable to noncontrolling interests
Net loss attributable to Manning & Napier, Inc
Net loss available to Class A common stock per basic and diluted share

Weighted average basic and diluted shares of Class A common stock
outstanding

$
$
$

(197,874)
(170,707)
(27,167)
(2.11)

12,894,136

The Company consummated its initial public offering on November 18, 2011 (Note 3). Since that date, the Company has consolidated the results of
Manning & Napier Group due to the Company’s role as its managing member. Therefore, all income for the period prior to November 18, 2011 is entirely
attributable to noncontrolling interest (Note 4) which existed prior to the initial public offering. As a result, only the net income attributable to the Company’s
controlling interest from the period subsequent to the initial public offering is considered.
The Company’s Class B common stock represent voting interests and do not participate in the earnings of the Company. Accordingly, there is no EPS
related to the Company’s Class B common stock. Additionally, the computation of weighted average basic and diluted shares of Class A common stock
outstanding considers the outstanding shares from the date of the initial public offering, November 18, 2011, through December 31, 2011.

At December 31, 2011 there were outstanding 76,400,000 Class A Units of Manning & Napier Group which, subject to certain restrictions, will be
exchangeable for up to 76,400,000 shares of the Company’s Class A common stock, subject to customary adjustments (Note 12). Such units were not
included in the calculation of diluted loss per common share because the effect would have been anti-dilutive.

Recent Accounting Pronouncements
In June 2011, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2011-05, Comprehensive Income
(Topic 220): Presentation of Comprehensive Income. This standard
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eliminates the current option to report other comprehensive income and its components in the statement of changes in equity. In December 2011, the FASB
issued an amendment to this standard which defers the requirement to present components of reclassifications of other comprehensive income on the face of the
income statement. These amendments are effective for annual periods beginning after December 15, 2011. The Company does not expect the amendments to
have a material impact on its combined consolidated financial statements and related disclosures.

In May 2011, FASB issued ASU 2011-04, Fair Value Measurement (Topic 820): Amendments to Achieve Common Fair Value Measurement and
Disclosure Requirements in U.S. GAAP and International Financial Reporting Standards . The amendments in this update change the wording used to
describe the requirements in U.S. GAAP for measuring fair value and for disclosing information about fair value measurements. These amendments are
effective for annual periods beginning after December 15, 2011. The Company does not expect the amendments to have a material impact on its combined
consolidated financial statements and related disclosures.

In February 2010, the FASB issued ASU 2010-10, Consolidation (Topic 810): Amendments for Certain Investment Funds . The amendments to the
consolidation requirements of Topic 810 are deferred for a reporting entity’s interest in an entity (1) that has all the attributes of an investment company or
(2) for which it is industry practice to apply measurement principles for financial reporting purposes that are consistent with those followed by investment
companies. ASU 2010-10 became effective for the Company on January 1, 2010 and there was no impact on the Company’s combined consolidated financial
statements and related disclosures.

In January 2010, the FASB issued ASU 2010-06, Fair Value Measurements and Disclosures (Topic 820): Improving Disclosures about Fair
Value Measurements, which requires entities to make new disclosures about recurring or nonrecurring fair-value measurements and provides clarification of
existing disclosure requirements. This amendment requires separate disclosures about purchases, sales, issuances, and settlements relating to Level 3
measurements. This amendment is effective for fiscal years beginning after December 15, 2010. The adoption did not have a material impact on the
Company’s combined consolidated financial statements and related disclosures.
Note 3—Reorganization and Offering
Reorganization
Prior to the Offering, the Company entered into a series of transactions to reorganize its capital structure, as described and depicted below.

Step One: Each of MNA, AAC and MNAO contributed all of its assets and liabilities to a corresponding newly formed limited liability company subsidiary
in exchange for 100% of the equity interests of such new subsidiary.

Step Two: EAI distributed 100% of its new subsidiary’s equity interests to AAC, its parent. Each of MNA, AAC and MNAO then contributed 100% of its
new subsidiary’s equity interests and, in the case of AAC, 100% of the equity interests distributed from EAI, to M&N Group Holdings, in exchange for
Class A units of M&N Group Holdings representing approximately 99.93% of the outstanding membership interests in M&N Group Holdings. In addition,
William Manning was granted Class B units of M&N Group Holdings. The Class B units of M&N Group Holdings vested upon consummation of the
Offering.
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(1)
(2)
(3)

(4)

Represents MNA, AAC and MNAO. EAI is a wholly-owned subsidiary of M&N Advisory Advantage Corporation.
Each S-Corp is majority owned by William Manning, with a minority interest held by 47 of the Company’s employees.
In connection with the reorganization transactions, in addition to the Class B units granted to William Manning, M&N Group Holdings granted Class
B units to Richard Goldberg for strategic consulting services Mr. Goldberg has and will perform for the Manning & Napier Companies, representing
less than 0.1% of the outstanding membership interests in M&N Group Holdings.
Represents Manning & Napier Advisors, LLC, Manning & Napier Advisory Advantage Company, LLC, Exeter Advisors I, LLC and Manning &
Napier Alternative Opportunities, LLC.

Step Three: Immediately following such contributions, (i) M&N Group Holdings contributed 100% of its equity interests in each of Manning & Napier
Advisors, LLC, Manning & Napier Advisory Advantage Company, LLC, Exeter Advisors I, LLC and Manning & Napier Alternative Opportunities, LLC to
Manning & Napier Group in exchange for Class A units of Manning & Napier Group representing approximately 99.2% of the outstanding membership
interests of Manning & Napier Group, (ii) MNCC contributed all of its assets and liabilities, including 100% of its equity interests in Exeter Trust Company,
to Manning & Napier Group in exchange for Class A units of Manning & Napier Group representing approximately 0.8% of the outstanding membership
interests of Manning & Napier Group, and (iii) Manning & Napier, Inc. contributed cash to Manning & Napier Group in exchange for Class A units of
Manning & Napier Group representing less than 0.1% of the outstanding membership interests of Manning & Napier Group.
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(1)

Represents Manning & Napier Advisors, LLC, Manning & Napier Advisory Advantage Company, LLC, Exeter Advisors I, LLC, Manning & Napier
Alternative Opportunities, LLC and Exeter Trust Company (“ETC”).

Following the reorganization transactions and prior to the Offering, (i) the shareholders of MNBD contributed 100% of the outstanding common stock of
MNBD to MNCC, and immediately following such contribution, MNCC contributed 100% of its equity interests in MNBD to Manning & Napier Group in
exchange for Class A units of Manning & Napier Group and (ii) Manning & Napier Associates contributed 100% of its equity interests in MNIS and PPI to
M&N Group Holdings in exchange for Class A units of M&N Group Holdings, and immediately following such contribution M&N Group Holdings
contributed 100% of its equity interests in MNIS and PPI to Manning & Napier Group in exchange for Class A units of Manning & Napier Group.

Manning & Napier Group, LLC
As a result of the Reorganization, the Company conducts all of its business activities through its principal operating subsidiary, Manning & Napier
Group. Net profits and net losses and distributions of profits of Manning & Napier Group generally will be allocated and made to its members pro rata in
accordance with the number of units of Manning & Napier Group they hold.

Manning & Napier, Inc.
The Registrant serves as managing member of Manning & Napier Group. As managing member, the Company operates and controls all of the business
and affairs of Manning & Napier Group and its subsidiaries and, as a result of this control, consolidates the financial results of Manning & Napier Group
with its own financial results. The capital structure of the Company is made-up of the following:

•

Class A common stock— Class A common stock represents all of the economic interests in the Registrant and entitles holders to one vote per
share on matters submitted to shareholders for approval.

•

Class B common stock —Prior to the Offering, the Company issued 1,000 shares of its Class B common stock to William Manning. The holder
of the Company’s Class B common stock controls a majority of the vote on all matters submitted to shareholders for approval, but William
Manning does not have any economic rights in the Company by virtue of his ownership of Class B common stock, whether rights to dividends,
distributions or otherwise upon liquidation.
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As the Registrant and the Manning & Napier Companies were under the common control of William Manning at the time of the Reorganization, the
transfer of control to the Registrant was accounted for as a transaction among entities under common control, which resulted in the following impacts to the
consolidated and combined financial statements:

•

Statement of Financial Condition —The assets, liabilities and equity of the Manning & Napier Companies and of the Registrant have been
combined and carried forward at their historical carrying values. An attribution of historical common stock, additional paid-in capital and
retained earnings (deficit) was to partners’ equity (deficit).

•

Statements of Operations —The statements of operation include the historical combined consolidated statements of operations of the
Manning & Napier Companies consolidated with the statement of operation of the Registrant.

•

Statements of Shareholders’ Equity (Deficit) and Partners’ Capital —Prior to the Reorganization and Offering, the Company was a group
of affiliated companies comprising S-Corps and Limited Liabilities Companies. As a result of the Reorganization, the partners retained their
interests in the Manning & Napier Companies directly through Manning & Napier Group units and this historical equity is reflected as partners’
equity prior to the Offering. As a result of the Offering, these interests are included within noncontrolling interests.

•

Statements of Cash Flows— The statements of cash flows include the historical combined statements of cash flows of the Manning & Napier
Companies combined with the statement of cash flows of the Registrant

Offering

On November 18, 2011, the Company completed the Offering. The following table summarizes the net proceeds from the Offering.
Per Share

Total

(dollars in thousands
except per share amount)

Gross Proceeds
Underwriting discount
Net Proceeds, before expenses, to Manning & Napier, Inc.

$ 12.00
.63
$ 11.37

$ 163,007
8,558
$154,449

The Company used approximately $41.2 million of the net proceeds from the IPO to purchase Class A units of Manning & Napier Group from
Manning & Napier Group, which in turn will use such net proceeds for general corporate purposes and strategic growth opportunities, including potential
acquisitions and product seeding, approximately $105.7 million of the net proceeds from the IPO to purchase Class A units of Manning & Napier Group held
by M&N Group Holdings, which in turn distributed such proceeds to its members, and approximately $2.7 million for expenses relating to the IPO, not
including the underwriting discount. Additionally, the purchase of Class A units of Manning & Napier Group held by M&N Group Holdings gave rise to a
deferred tax asset and a corresponding liability under a tax receivable agreement entered into by the Company, M&N Group Holdings, MNCC and the other
holders of Class A units of Manning & Napier Group. See Note 4 for additional information on the tax receivable agreement. The initial estimate for the
deferred tax asset, net of the liability under the tax receivable agreement is recorded within paid-in capital as additional consideration on behalf of the Class A
shareholders.
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The following table summarizes the net increase to paid-in capital as a result of the Offering, the deferred tax asset and the corresponding liability related
to the tax receivable agreement described above, and expenses incurred that were directly attributable to the Offering:
Increase (Decrease)
To Paid-in Capital

(dollars in thousands)

Net Proceeds, before expenses, to Manning & Napier
Net deferred tax asset upon acquiring interests in Manning & Napier
Group
Amounts payable under the tax receivable agreement
Expenses directly attributable to the Offering
Net Increase to Paid-in Capital, including Common Stock

$

154,449

$

54,359
(46,205)
(2,704)
159,899

As a result of the Offering, the Company holds approximately 13.8% interest in Manning & Napier Group. The diagram below depicts the Company’s
organizational structure after the Reorganization and the Offering.

(1)
(2)

Manning & Napier Associates, LLC is majority owned by William Manning, directly and indirectly through Manning Ventures, Inc., with a minority
interest held by B. Reuben Auspitz.
Prior to the Offering, Manning & Napier Group granted Class B units to each of Patrick Cunningham and James Mikolaichik. As of December 31,
2011, the Class B units of Manning & Napier Group granted to Patrick Cunningham and James Mikolaichik collectively represent less than 0.1% of
the outstanding voting and economic rights of Manning & Napier Group.
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(3)
(4)

Manning & Napier, Inc. is the sole managing member of Manning & Napier Group, LLC.
Represents Manning & Napier Advisors, LLC, Manning & Napier Advisory Advantage Company, LLC, Exeter Advisors I, LLC, Manning & Napier
Alternative Opportunities, LLC, Perspective Partners LLC, Manning & Napier Information Services, LLC, Manning & Napier Investor Services, Inc.
and ETC. As a result of the reorganization transactions, Manning & Napier Investor Services, Inc., which until such time was a sub-chapter “S”
corporation for tax purposes, became a sub-chapter “C” corporation for tax purposes and is accordingly subject to corporate-level taxation on its
earnings.

Note 4—Noncontrolling Interests

Manning & Napier is the sole managing member of Manning & Napier Group. Following the Reorganization and Offering, Manning & Napier holds
approximately 13.8% economic interest in Manning & Napier Group, but as managing member controls the management of Manning & Napier Group. As a
result, the Company consolidates the financial results of Manning & Napier Group and records a noncontrolling interest on its balance sheet with respect to
the remaining approximately 86.2% economic interest in Manning & Napier Group held by M&N Group Holdings, MNCC and the other members of
Manning & Napier Group. Net income attributable to noncontrolling interest on the statements of operations represents the portion of earnings or loss
attributable to the economic interest in Manning & Napier Group held by the noncontrolling members. Subsequent to the Offering, the Company has
consolidated the results of Manning & Napier Group; therefore, all income for the period prior to the Offering is entirely attributable to noncontrolling interest.
A reconciliation from “(Loss) income before provision for income taxes” to “Net loss attributable to Manning & Napier, Inc.” is detailed as follows:
Year Ended
December 31,

2011
(dollars in thousands)

(Loss) income before provision for income taxes
Less: income before provision for income taxes prior to the
Offering (a)
Less: loss before provision for income taxes of Registrant (b)
(Loss) income before provision for income taxes, as adjusted
Controlling interest percentage (c)
Net loss attributable to controlling interest
Plus: loss before provision of Registrant (b)
(Loss) income before income taxes, as adjusted, attributable to
Manning & Napier
Less: provision for income taxes of Manning & Napier (d)
Net (loss) income attributable to Manning & Napier, Inc.

a)
b)
c)

$

(104,434)

92,366
(298)
(196,502)
13.148%

(25,836)
(298)

$

(26,134)
(1,033)
(27,167)

All income for the period prior to the Offering is entirely attributable to the noncontrolling interest which existed prior to the IPO.
Manning & Napier incurs certain expenses that are only attributable to the Registrant and are included within the net loss attributable to Manning &
Napier.
(Loss) income before provision for income taxes, as adjusted, is allocated to the controlling interest based on the percentage of units of Manning &
Napier Group held by the Company. On December 16, 2011, the underwriters in the Offering exercised their overallotment option and purchased an
additional 1,083,873
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d)

shares at the public offering price, less the underwriting discount. As a result, the amount of (loss) income attributable to Manning & Napier from the
date of the Offering through December 31, 2011 represents the Company’s weighted ownership of Manning & Napier Group during that period.
The consolidated provision for income taxes is equal to the sum of (i) the provision for income taxes for entities other than Manning & Napier and (ii)
the provision for income taxes of Manning & Napier which includes all U.S. federal and state income taxes. The consolidated provision for income
taxes totaled approximately $2.0 million for the year ended December 31, 2011.

As of December 31, 2011, the Company has not made any distributions or other payments to noncontrolling members, including any payments
pursuant to the tax receivable agreement (“TRA”).
Pursuant to the exchange agreement (Note 12) and following the consummation of the Offering, Class A units of Manning & Napier Group were
acquired from their holders in exchange for cash or shares of the Company’s Class A common stock. In addition, approximately $105.7 million of the net
proceeds of the Offering were used to purchase Class A units of Manning & Napier Group held by M&N Group Holdings. Manning & Napier Group has
elected Section 754 of the Internal Revenue Code, as amended, to be in effect for taxable years in which purchases or exchanges of the Class A units of
Manning & Napier Group will occur. Pursuant to the Section 754 election, each future purchase or exchange of such Class A units is expected to result in the
purchaser of such units receiving an increase in the tax basis of tangible and intangible assets of Manning & Napier Group. The basis adjustments will
increase, for tax purposes, the tax basis in the Manning & Napier Group’s assets attributable to the Class A units acquired. The higher tax basis will increase
depreciation and amortization deductions allocable to the Company from Manning & Napier Group and therefore reduce the amount of income tax that would
otherwise be required to pay in the future.

Upon the consummation of the Offering, a tax receivable agreement was entered into with M&N Group Holdings, MNCC and the other holders of Class
A units of Manning & Napier Group, pursuant to which the Company is required to pay M&N Group Holdings and any other future holders of units of
Manning & Napier Group 85% of the applicable cash savings, if any, in U.S. federal, state, local and foreign income tax that the Company actually realizes,
or is deemed to realize in certain circumstances, in periods after the Offering as a result of any step-up in tax basis in Manning & Napier Group’s assets
resulting from (i) the Company’s purchase of such Class A units from M&N Group Holdings with a portion of the net proceeds of the Offering, (ii) the
Company’s purchases or exchanges of such Class A units from M&N Group Holdings and MNCC respectively, for cash or, at the Company’s election,
shares of its Class A common stock and (iii) payments under the tax receivable agreement, including any tax benefits related to imputed interest deemed to be
paid by the Company as a result of such agreement.
There is a possibility that not all of the 85% of the applicable cash savings will be paid to the selling or exchanging holder of Class A units at the time
described above. If it is determined that all or a portion of such applicable tax savings is in doubt, payment to the holders of such Class A units will be the
amount attributable to the portion of the applicable tax savings that are determined not to be in doubt and the payment of the remainder at such time as it is
reasonably determined that the actual tax savings or that the amount is no longer in doubt.

As of December 31, 2011, the Company recorded a liability of $46.2 million, representing the payments due to the selling unit holders under the TRA.
Within the next 12 month period, the Company expects to pay approximately $0.3 million of the total amount. The basis for determining the current portion of
the payments under the TRA is the expected amount of payments to be made within the next 12 months. The long-term portion of the payments under the tax
receivable agreement is the remainder. Payments are anticipated to be made annually over 15 years, commencing from the date of each event that gives rise to
the TRA benefits, beginning with the date of the Offering. The payments are made in accordance with the terms of the TRA. The timing of the payments is
subject to certain contingencies including Manning & Napier having sufficient taxable income to utilize all of the tax benefits defined in the TRA.
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Obligations pursuant to the TRA are obligations of Manning & Napier. They do not impact the noncontrolling interest. These obligations are not income
tax obligations and have no impact on the tax provision or the allocation of taxes. Furthermore, the TRA has no impact on the allocation of the provision for
income taxes to the Company’s net (loss) income.

ETC was a 98% owned subsidiary of MNCC until June 2011, at which time it became a wholly owned subsidiary of MNCC. As such, a
noncontrolling interest of less than $0.1 million was recorded in the period ended December 31, 2010.
Note 5—Investment Securities
The following table represents the Company’s investment securities holdings at December 31, 2011 and December 31, 2010:

At December 31, 2011
Cost

Available-for-sale securities
US treasury note (0.375%, 9/30/2012)
US treasury note (1.75%, 1/31/2014)

$ 504

Unrealized
Gains

$

Losses

(dollars in thousands)

102

2
2

606

4

Fair
Value

Unrealized

$ —
—
—

$

506
104

610

Trading Securities
Short-term securities
Equity securities
Managed mutual funds

636
2,656
740

$ 4,032
$ 4,642

Total investment securities

At December 31, 2010
Cost

Available-for-sale securities

$ 654
2,317
611

Short-term securities
Equity securities
Managed mutual funds
US treasury note (0.375%, 9/30/2012)
US treasury note (1.75%, 1/31/2014)
Total investment securities

504
102

$4,188

Unrealized
Gains

Losses

(dollars in thousands)

$ —
624
65
—
1
$ 690

Fair
Value

Unrealized

$ —
(497)
—
—
—
$ (497)

$

654
2,444

676
504
103

$ 4,381

Investment securities are classified as either trading or available-for-sale and are carried at fair value. Fair value is determined based on quoted market
prices in active markets for identical or similar instruments.
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Investment securities classified as trading consist of short-term securities, equity securities, and investments in mutual funds for which the Company
provides advisory services. At December 31, 2011, trading securities consist solely of investments held by the Company for the purpose of providing initial
cash seeding for product development purposes. Prior to December 31, 2011, the Company classified these investments as available-for-sale. The
reclassification of these investments from available-for-sale to trading on December 31, 2011 resulted in the recording of less than $0.1 million of unrealized
gains in net capital gains (losses) on investments in the combined consolidated statements of operations.
Investment securities classified as available-for-sale consist of U.S. Treasury Notes, which are held by ETC in order to comply with New Hampshire
state regulations requiring ETC to maintain a restricted surplus fund equal to 100% of its common stock. As of December 31, 2011 and December 31, 2010,
$0.6 million of investment securities is considered restricted. The Company periodically reviews each individual security position that has an unrealized loss,
or impairment, to determine if that impairment is other-than-temporary. No other-than-temporary impairment charges have been recognized by the Company
during the years ended December 31, 2011, 2010, or 2009. Unrealized losses on available-for-sale securities that had been in a continuous loss position for
twelve months or longer were immaterial as of the end of each reporting period.
The table below presents realized gains and losses on the sale of all securities for the twelve months ended December 31, 2011, December 31, 2010, and
December 31, 2009:
December 31,

2011

$ 384

Gross realized investment gains
Gross realized investment losses
Net realized gains (losses)

(247)
$ 137

2010
(dollars in thousands)

$5

(4)

$ 1

2009

$ 28
(179)
$(151)

Note 6—Fair Value Measurements
In accordance with current accounting standards, fair value is defined as the price that the Company would receive upon selling an investment in an
orderly transaction to an independent buyer in the principal or most advantageous market of the investment. A fair value hierarchy is provided that gives the
highest priority to unadjusted quoted prices in active markets for identical assets and liabilities (Level 1) and the lowest priority to unobservable inputs (Level
3).
The following three-tier fair value hierarchy prioritizes the inputs used in measuring fair value:

Level 1—observable inputs such as quoted prices in active markets for identical securities;
Level 2—other significant observable inputs (including but not limited to quoted prices for similar securities, interest rates, prepayment speeds, credit

risk, etc.); and
Level 3—significant unobservable inputs (including the Company’s own assumptions in determining the fair value of investments).
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The following provides the hierarchy of inputs used to derive the fair value of the Company’s assets as of December 31, 2011 and 2010:
Level 1

Level 2

Level 3

Totals

(dollars in thousands)

At December 31, 2011
Short-term securities
Equity securities
Managed mutual funds
US treasury note (0.375%, 9/30/2012)
US treasury note (1.75%, 1/31/2014)

$

636
2,656

$—
—
—
506

740

—
—

At December 31, 2010
Short-term securities
Equity securities
Managed mutual funds
US treasury note (0.375%, 9/30/2012)
US treasury note (1.75%, 1/31/2014)

104

$ 4,032

$ 610

$

$—
—
—

654
2,444

676
—
—
$ 3,774

504
103

$ 607

$—
—
—
—
—
$—

$

$—
—
—
—
—
$—

$

636
2,656
740

506
104

$ 4,642
654
2,444

676
504
103

$ 4,381

There were no Level 3 securities held by the Company as of December 31, 2011 or 2010.

The Company’s policy is to recognize transfers in and transfers out of the valuation levels as of the beginning of the reporting period. There were no
significant transfers between Level 1 and Level 2 during the years ended December 31, 2011 and 2010.

Note 7—Property and Equipment
Property and equipment as of December 31, 2011 and 2010 consisted of the following:
December 31,

December 31,

2011

2010

$

Furniture and fixtures
Office equipment
Computer software
Leasehold improvements

(dollars in thousands)

1,607
3,617
1,356
1,702
8,282

(4,470)

Less: Accumulated depreciation

$

3,812

$

1,414
3,185
2,490
1,116
8,205
(5,094)
$ 3,111

Depreciation expense was $1.1 million, $1.4 million and $1.1 million for the years ended December 31, 2011, 2010 and 2009, respectively.

The Company has evaluated its long-lived assets for impairment under the current accounting standards and has concluded that no impairment loss has
occurred as of December 31, 2011 and 2010.
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Note 8—Accrued Expenses and Other Liabilities
Accrued expenses and other liabilities as of December 31, 2011 and 2010 consisted of the following:
December 31,

December 31,

2011

2010
(dollars in thousands)

$ 5,715
9,991
6,492
3,055
4,846
$ 30,099

Accrued sales commissions
Accrued bonuses
Accrued sub-transfer agent fees
Accrued professional service fees
Other accruals and liabilities

$ 5,518
15,077
5,916
654
3,299
$ 30,464

Note 9—Shares Subject to Redemption
The Company entered into an agreement that upon the death of the majority shareholder, the Company has a mandatory obligation to pay the majority
shareholder his pro rata share of net revenue for the four quarters immediately preceding the holder’s death. The Company recognized a liability for shares
subject to mandatory redemption of approximately $170.3 million as of December 31, 2010, which represents the amount that would have been paid if
settlement had occurred on the respective reporting date. As discussed further below, the Company has no obligation as of December 31, 2011. Changes in the
liability associated with this obligation have been recorded as interest expense on shares subject to mandatory redemption in the combined consolidated
statements of operations of $45.8 million and $61.2 million for the years ended December 31, 2011 and 2010, respectively.
On June 29, 2011, the Company entered into an Amended and Restated Shareholders Agreement relative to MNBD that made the obligation to purchase
the shares of the majority shareholder contingent. As a result of the conditionality established by this amendment, the obligation to purchase the shares of the
majority shareholder no longer meet the criteria to be classified as a liability and $1.5 million was reclassified to temporary equity in accordance with the
requirements of accounting for contracts in entity’s own equity. The Company did not recognize any gains or losses as a result of the aforementioned
reclassification. Subsequent changes to the contingent obligation were recorded to equity.
As part of the overall agreement among the majority shareholder and the legacy owners of the Manning & Napier Companies to consummate the
Offering, such mandatory and conditional obligations terminated upon the consummation of the Offering and the Company no longer reflects interest expense,
or the liability and temporary equity related to such obligation. As a result, the carrying amounts of the instruments were reclassified to permanent equity at the
date of the Offering. Refer to the combined consolidated statements of shareholders’ equity (deficit) and partners’ capital for the impacts of the reclassification.

At December 31, 2011 and 2010, the shares subject to redemption upon the death of the majority holder consisted of:
December 31,

December 31,

2011

2010
(dollars in thousands)

Common stock, $.01 par value—5,224,500 shares subject to
redemption
Additional paid-in capital
Accumulated deficit attributable to those shares
Excess of common stock—additional paid-in capital and accumulated
deficit attributable to those shares over redemption amount
Shares subject to mandatory redemption
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$

$

—
—
—
—
—

$

52
5,291
121,974
43,002

$ 170,319
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Note 10—Commitments and Contingencies
The Company may enter into agreements that contain certain representations and warranties and which provide general indemnifications. The Company
may also serve as a guarantor of such obligations. The Company’s maximum exposure under these arrangements is unknown, as this would involve future
claims that may be made against the Company that have not yet occurred. The Company expects any risk of liability associated with such guarantees to be
remote.

As an investment adviser to a variety of investment products, the Company is subject to routine reviews and inspections by the SEC and FINRA. From
time to time the Company may also be subject to claims, be involved in various legal proceedings arising in the ordinary course of its business and other
contingencies. The Company does not believe that the outcome of any of these reviews, inspections or other legal proceedings will have a material impact on its
combined consolidated financial statements; however, litigation is subject to many uncertainties, and the outcome of individual litigated matters is difficult to
predict. The Company will establish accruals for matters that are probable, can be reasonably estimated, and may take into account any related insurance
recoveries to the extent of such recoveries. Currently, there are no legal proceedings pending or to the Company’s knowledge threatened against it. As of
December 31, 2011 and 2010, the Company has not accrued for any such claims, legal proceedings, or other contingencies.

Lease Commitments
The Company has several operating leases for office space, and leases its primary office facilities in Fairport, New York under an operating lease
expiring June 30, 2015. The Company also rents additional office space in Buffalo, New York, St. Petersburg, Florida, and Dublin, Ohio. Total rental
expense for all leases amounted to $3.1 million, $2.6 million and $2.6 million for the years ended December 31, 2011, 2010 and 2009, respectively.
Minimum rent payments relating to the office leases for years subsequent to 2011, are as follows:
(dollars in

thousands)

Year Ending December 31,
2012
2013
2014
2015
2016
Thereafter

$ 3,383
3,226
3,169
1,732
212
0

$11,722
Under the agreement for its primary office facilities, the Company is required to pay a minimum of $2.8 million annually for the use of the facility as
defined in the agreement.
As of December 31, 2011 and 2010, the Company had approximately $0.2 million of total capital lease obligations.
As detailed in Note 4, the Company is committed to obligations pursuant to the TRA. The timing of payments is subject to certain contingencies
including Manning & Napier having sufficient taxable income to utilize all of the tax benefits defined in the TRA.

Note 11—Advisory Agreements
The Company derives significant revenue from its role as advisor to the Manning & Napier Fund series of mutual funds (“Fund”) and the Exeter
Collective Investment Trust (“CIT”) investment vehicles.
F-23

Table of Contents

Investments in the Fund amounted to approximately $0.7 million and $0.7 million at December 31, 2011 and 2010, respectively.

Fees earned for advisory related services provided to the Fund and CIT investment vehicles were approximately $167.8 million, $120.0 million and
$63.5 million for the years ended December 31, 2011, 2010 and 2009, respectively, which represents greater than 10% of revenue in each period.

Note 12—Shareholders’ Equity and Capital Structure
The authorized capital stock of Manning & Napier consists of 300,000,000 shares of Class A common stock, par value $0.01 per share and 2,000
shares of Class B common stock, par value $0.01 per share and are further described below. In addition to the Class A and Class B common stock, the
Company has the authority to issue 100,000 shares of preferred stock, par value $0.01 per share.

Class A Common Stock
The holders of the Company’s Class A common stock are entitled to one vote for each share held of record on all matters submitted to a vote of
stockholders.

The holders of the Company’s Class A common stock are entitled to receive dividends, if declared by the Company’s board of directors, out of funds
legally available therefore, subject to any statutory or contractual restrictions on the payment of dividends.

The holders of the Company’s Class A common stock do not have preemptive, subscription, redemption or conversion rights.

Class B Common Stock
The holder of the Company’s Class B common stock controls a majority of the vote on all matters submitted to a vote of stockholders. The number of
votes for each share of Class B common stock is equal to the quotient derived by dividing the total number of issued and outstanding shares of Class B
common stock into a number equal to 101% of the aggregate number of votes entitled to be cast by the holders of the Class A common stock and any other of
the Company’s equity securities entitled to vote other than the holders of Class B common stock, as calculated on the record date of such vote.
The holder of the Company’s Class B common stock does not have any right to receive dividends or to receive a distribution upon the dissolution,
liquidation or sale of all or substantially all of the Company’s assets.

In the event the holder of the Company’s Class B common stock transfers any shares of Class B common stock to any person or entity, such shares
will be deemed automatically to convert into the same number of shares of Class A common stock.
Upon the earlier to occur of: (i) the death of William Manning, the holder of the Company’s Class B common stock, (ii) the date that the aggregate direct
and indirect ownership of William Manning of Class A units and Class B units of Manning & Napier Group constitutes less than 25% of the total number of
Class A units and Class B units of Manning & Napier Group and (iii) the sixth anniversary of the original date of issuance of the Class B common stock, all
outstanding shares of the Company’s Class B common stock will be automatically, without any further action on the Company’s part or the holder of the
shares of the Company’s Class B common stock, cancelled and will revert to the status of authorized but unissued shares of Class B common stock.

The holder of the Company’s Class B common stock does not have any preemptive, subscription or conversion rights.
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Voting
Generally, all matters to be voted on by stockholders must be approved by a majority of the votes entitled to be cast by all shares of Class A common
stock and Class B common stock, voting together as a single class.

Shares Eligible for Future Sale
Upon the Offering, the Company entered into an exchange agreement with M&N Group Holding, MNCC and the other direct holders of all of the units
of Manning & Napier Group that are not held by the Company.
Pursuant to the terms of an exchange agreement, subject to certain restrictions, such units will be exchangeable for an aggregate of up to 76,400,000
shares of the Company’s Class A common stock, subject to customary adjustments. In addition, the holders of any subsequent units issued of Manning &
Napier Group will also become parties to the exchange agreement and such units, pursuant to the terms of the exchange agreement, will also be exchangeable for
shares of the Company’s Class A common stock.
Subject to certain restrictions set forth in the exchange agreement:

•

with respect to the 59,160,487 Class A units of Manning & Napier Group held by M&N Group Holdings that are attributable to the interests of
William Manning in M&N Group Holdings, commencing on the first anniversary of Offering, M&N Group Holdings may exchange up to 15%
of such units per year on behalf of William Manning; and

•

with respect to the 16,110,311 Class A units of Manning & Napier Group held by M&N Group Holdings that are attributable to the interests of
the other holders of M&N Group Holdings,
•

commencing on the first anniversary of the consummation of the Offering, M&N Group Holdings may exchange up to 5% of such
Class A units on behalf of such holders; and

•

commencing on the second anniversary of the consummation of the Offering, M&N Group Holdings may exchange the remaining
Class A units, subject to the vesting requirements and selling restrictions;

•

with respect to the 749,964 Class A units of Manning & Napier Group held by MNCC attributable to the interests of William Manning in
MNCC, commencing on the second anniversary of the Offering, MNCC may exchange up to 15% of such units per year on behalf of William
Manning; and

•

with respect to the 338,758 Class A units of Manning & Napier Group held by MNCC attributable to the interests of the other members of
MNCC, other than William Manning, commencing on the second anniversary of the consummation of the Offering, MNCC may exchange such
Class A units, subject to the vesting requirements and selling restrictions, on behalf of such holders.

For any units of Manning & Napier Group exchanged subsequent to the Offering, the Company will (i) pay an amount of cash equal to the number of
units exchanged multiplied by the value of one share of the Company’s Class A common stock, or, at the Company’s election, (ii) issue shares of the
Company’s Class A common stock on a one-for-one basis, subject, in each case, to customary adjustments for stock splits, stock dividends and
reclassifications and other similar transactions. As the Company receives units of Manning & Napier Group that are exchanged, the Company’s ownership of
Manning & Napier Group will increase. The decision whether to pay cash or issue shares will be made by the independent members of the Company’s board
of directors.

Note 13—Equity Based Compensation

2011 Equity Compensation Plan
The 2011 Equity Compensation Plan (the “2011 Plan”) was adopted by the Company’s board of directors and approved by the Company’s
stockholders prior to the consummation of the IPO. A total of 13,142,813 equity
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interests are available for issuance under the 2011 Plan. The equity interests may be issued in the form of the Company’s Class A common stock, units of
Manning & Napier Group, or LTIP units. As of December 31, 2011, no such interests had been awarded under the 2011 Plan.

Reorganization-Related Transactions
Prior to the IPO, the Company and certain affiliates had awarded certain employees equity shares in the Company and those affiliates. Equity-based
compensation for these shares was determined based on the grant-date fair value less the cash consideration for such shares paid by the employee. Shares
granted on January 1, 2011 and 2010 had a weighted average grant-date fair value per share of $117.85 and $27.01, respectively, with the total estimated
compensation cost associated with such shares being recognized over the required service term of 3 years.
In connection with the Reorganization (Note 3), Class B units of M&N Group Holdings were granted to William Manning as part of the overall
agreement among William Manning and the other owners of the Manning & Napier Companies to consummate the Reorganization. These Class B units were
vested immediately upon the consummation of the IPO (Note 3). As such, a one-time compensation charge of $213.0 million was recognized by the Company,
based on the value of the Class B units, which represent approximately 23.6% of the outstanding voting and economic rights in M&N Group Holdings
following the reorganization transactions and the consummation of the IPO.
Also upon the consummation of the IPO, the Company adopted new vesting terms related to the pre-IPO ownership interests of certain employees of the
Company other than William Manning. Such individuals were entitled to 15% of their pre-Reorganization ownership interests upon the consummation of the
IPO, and an additional 5% of such ownership interests will vest annually through 2014, provided such individuals are employees of the Company as of such
date (service-based vesting). The remaining ownership interests will be subject to performance-based vesting annually through 2014, to be determined by a
vesting committee, and subject to an initial two-year lockup period as well as other selling restrictions (performance-based vesting). Notwithstanding these
vesting requirements, in the event William Manning sells any portion of his interests in the Manning & Napier Companies following the consummation of the
Offering, our other pre-IPO employee-owners will have the right to sell a pro rata amount of such individuals’ indirect ownership interest in Manning &
Napier Group, and if any individual does not at such time have fully vested ownership interests sufficient to allow such participation, an amount of their
ownership interests will vest to the extent necessary to allow them to participate in the pro rata sale. In connection with the Reorganization and the related
amendment to the limited liability company agreement of Manning & Napier Group, these pre-IPO ownership interests were reclassified as Class A Units of
Manning & Napier Group. As such, fully vested ownership interests will be exchangeable for shares of the Company’s Class A common stock (Note 12).

As of December 31, 2011, performance conditions were not yet defined for the performance-based awards and therefore the grant date had not been
established as of December 31, 2011. These awards are not considered granted as of December 31, 2011 and as such, no expense for the approximately
13.5 million performance-based units was recognized during 2011.
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The following table summarizes stock unit activity for the year ended December 31, 2011:
Weighted
Average

Stock Units

Legacy S-Corp awards outstanding at January 1, 2011
Legacy S-Corp shares granted
Legacy S-Corp shares vested
Legacy S-Corp shares forfeited
Effect of reorganization (1)
Outstanding at November 18, 2011
Granted
Vested
Forfeited
Outstanding at December 31, 2011

(1)

55,493
32,212
—
—
(87,705)
—
20,765,512
(17,825,115)
—
2,940,397

Grant
Date Fair
Value

$ 26.08
$117.85
—
—
$ 59.78
—
$ 12.00
$ 12.00
$ 12.00

Effect of new vesting terms on legacy S-Corp share awards outstanding prior to the IPO

For awards granted during the year ended December 31, 2011, the weighted average fair value of the awards granted was $12.00, as determined by the
closing sale price of Manning & Napier, Inc.’s Class A common stock as reported on the New York Stock Exchange on the dates of grant.
For the year ended December 31, 2011, the Company recorded approximately $0.9 million of compensation expense related to shares granted prior to the
IPO as well as $215.3 million of compensation expense related to the amended vesting terms of ownership interests described above. Of this amount, $213.0
million was a one-time compensation charge related to the fully vested Class B Units of M&N Group Holdings granted to William Manning. For the years
ended December 31, 2010 and 2009 the Company recorded compensation expense related to shares granted of approximately $0.7 in each respective year.

The aggregate intrinsic value of stock units that vested during the year ended December 31, 2011 was approximately $213.9 million. The aggregate
intrinsic value of legacy S-Corp share awards that vested during each of the years ended December 31, 2010 and 2009 was approximately $0.7 million.
As of December 31, 2011, there was unrecognized compensation expense related to unvested awards of approximately $33.9 million. The Company
expects to recognize the expense over a weighted average period of 2.0 years.

Note 14—Income Taxes
The Company is comprised of entities that have elected to be treated as either an “S-Corporation”, a limited liability company (LLC), or a “CCorporation”. As such, the entities functioning as S-Corporations or LLC’s are not liable for or able to benefit from U.S. federal or most state and local income
taxes on their earnings; as such (losses) earnings will be included in the personal income tax returns of each entity’s shareholders or unit holders. The entities
functioning as C-Corporations are liable for or able to benefit from U.S. federal or state and local taxes on their earnings and (losses), respectively.
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Components of the provision for income taxes consist of the following:
December 31,

2011

Current

2010
(dollars in thousands)

$ 1,050
912
1,962

Federal

State and Local
Current tax expense
Deferred

$159
549

$ 133
227

708

360

18
2

Federal

State and Local
Deferred tax expense
Provision for income tax expense

2009

—
—
—

3

1

20

4

$ 1,982

$ 712

$ 360

The differences between income taxes computed using the U.S. federal income tax rate and the provision for income taxes for continuing operations were
as follows:

Amount computed using the statutory rate
Increase (reduction) in taxes resulting from:
State and local taxes, including settlements and adjustments, net of federal
benefit
Equity-based compensation
Other, net
Rate benefit from the flow-through entities
Provision for income taxes

2011

2010
(dollars in thousands)

2009

$(36,552)

$ 18,834

$19,175

534

206
—
22

852
9,909
(28)

27,801
$ 1,982

—
2
(18,658)
$
712

$

(19,043)
360

The effective tax rate includes a benefit attributable to the fact that the Company’s operations include a series of flow-through entities which are generally
not subject to federal and most state income taxes. Accordingly, a portion of the Company’s earnings are not subject to corporate level taxes. This favorable
impact is partially offset by the impact of certain permanent items, primarily attributable to certain compensation related expenses that are not deductible for
tax purposes.

Deferred Tax Assets and Liabilities
December 31,

2011

2010
(dollars in thousands

Deferred Tax Assets
Tax receivable agreement
Bonus and commissions
Consulting and professional
Tax loss carryforwards
Other

$53,925
490

59
29

Deferred Tax Liabilities
Depreciation and amortization
Total Deferred Tax Assets and Liabilities, net
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44

—
9

$ 54,547

$ 13

139
$ 54,408

—
$ 13
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The increase in net deferred tax assets from December 31, 2010 to December 31, 2011 was primarily attributable to an increase in the tax basis of the
tangible and intangible assets of Manning & Napier Group in accordance with the Company’s election to be made under Section 754 of the Internal Revenue
Code. Upon consummation of the Offering the Companies entered into an exchange agreement whereby interests of Manning & Napier Group were exchanged
for Class A shares. This transaction resulted in an increase in the tax basis of the tangible and intangible assets of Manning & Napier Group, which triggered
a liability under the tax receivable agreement that was entered into between the Company and the Manning & Napier Group selling unit holders. The agreement
provides for a payment to the Manning & Napier Group Unit holders of 85% of the cash tax savings (if any), resulting from the increased tax benefits from
the exchange and for the Company to retain 15% of such benefits. Accordingly, deferred tax assets, amounts payable under the tax receivable agreement and
additional paid-in capital increased by $54.4 million, $46.2 million and $8.2 million respectively, on the Company’s combined consolidated statement of
financial condition as of December 31, 2011. See Note 4 for further discussion.

As of December 31, 2011, the Company had available net operating loss carryforwards for income tax purposes of less than $0.1 million, which will
expire in 2031. As of December 31, 2010, the Company had no available net operating loss carryforwards for income tax purposes.
The Company has assessed the recoverability of the deferred tax assets and believes it is more likely than not that the assets will be realized. The
Company has not recorded a valuation allowance as of December 31, 2011 and 2010.

Accounting for Uncertainty in Income Taxes
A reconciliation of the beginning and ending amount of the Company’s liability for income taxes associated with unrecognized tax benefits is as follows:
December 31,

2011

2010
(dollars in thousands)

$ —

Balance as of January 1
Tax positions related to the current year:
Additions
Tax positions related to prior years
Balance as of December 31

3,144

—
$ 3,144

$ —
—
—
$ —

The Company’s policy regarding interest and penalties related to uncertain tax positions is to recognize such items as a component of the provision
(benefit) for income taxes. The Company recorded no interest or penalties in the combined consolidated statements of operations for the years ended
December 31, 2011, 2010 and 2009.
The Company does not expect that changes in the liability for unrecognized tax benefits during the next twelve months will have a significant impact on
the Company's financial position or results of operations. If the unrecognized tax benefits of $3.1 million were subsequently recognized, it would favorably
affect the effective income tax rate in the period recognized.

The Company files income tax returns with Federal, state and local jurisdictions. The Company’s U.S. Federal and state tax matters for the years 2008
through 2010 remain subject to examination by the respective tax authorities.
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Note 15—Related Party Transactions

Aircraft
From time to time, the Company reimburses William Manning for business travel in connection with the use of a private plane owned by William
Manning. The Company owns no direct or indirect interest in such private plane, and no such entity has provided any financing to William Manning for
such plane. In the event William Manning, or other executives, use such plane in connection with the business of the Company, the Company reimburses
William Manning based upon the amount of flight time per trip, which is a fraction of the total cost of the ownership and maintenance of such plane.
Reimbursements with respect to each particular use of the plane for the years ended December 31, 2011, 2010 and 2009 have been less than $0.1million
annually, and in the aggregate have equaled approximately $0.2 million.

Services Arrangement
Pursuant to an arrangement between MNIS and IP.com I, LLC, an entity that is indirectly majority-owned by William Manning, MNIS provides to
IP.com, and IP.com reimburses MNIS for, central administrative services, including accounting, group health and other benefits, benefits management,
payroll, occupancy of shared space and other office expenses. IP.com paid MNIS approximately $0.2 million, $0.3 million and $0.3 million for such services
for the years ended December 31, 2011, 2010 and 2009, respectively.
From time to time, the Company may be asked to provide certain services, including accounting, legal and other administrative functions for the
noncontrolling members of Manning & Napier Group. While immaterial, the Company has not received any reimbursement for such services subsequent to
the Offering.

M&N Group Holdings
The Company used approximately $105.7 million of the net proceeds from the sale of the Company’s Class A common stock in the Offering to
purchase Class A units of Manning & Napier Group from M&N Group Holdings, which in turn transferred such net proceeds to its members. William
Manning, the Company’s current employees, including certain of the Company’s executive officers, and Richard Goldberg, directly and indirectly,
collectively own 100% of the outstanding membership interests of M&N Group Holdings. The purchase price for each Class A unit was equal to the price per
share of the Company’s Class A common stock in the Offering. M&N Group Holdings transferred such net proceeds to its members.

Promissory Note
MNA was issued a promissory note from William Manning in the principal amount of $8.0 million during 2009. William Manning repaid the note in
full, including all interest accrued thereon, with payments to MNA on April 16, 2009 and June 17, 2009.

Note 16—Employee Benefit Plan
The Company offers two benefit plans across the combined consolidated companies. The Manning & Napier Advisors, Inc. 401(k) and Profit Sharing
Plan (the “MNA Plan”) covers employees of MNA, AAC and ETC who meet the plan criteria. The Manning & Napier Information Services, Inc. 401(k) Plan
(the “MNIS Plan”) covers employees of MNIS and PPI who meet the plan criteria.
With respect to the 401(k) portion of the MNA Plan and the MNIS Plan, participants may voluntarily contribute up to 50% of their regular salary
subject to annual limitations determined by the IRS. The Company matches an amount equivalent to 50% of a participant’s contribution, not to exceed 2% of
salaries paid. Matching contributions vest to the participants after three years of service. These contributions by the Company amounted to approximately
$0.7 million, $0.6 million and $0.5 million for the years ended December 31, 2011, 2010 and 2009, respectively.
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With respect to the Profit Sharing portion of the MNA Plan, the Company may make annual profit sharing contributions, subject to certain limitations,
which vest immediately to individuals who participate. These contributions by the Company amounted to $1.1 million, $1.0 million and $0.9 million for the
years ended December 31, 2011, 2010 and 2009, respectively. The MNIS Plan does not participate in profit sharing.

Note 17—Subsequent Events
On March 20, 2012, the Board of Directors approved a distribution from Manning & Napier Group to Manning & Napier and the noncontrolling
members of Manning & Napier Group. The amount of the distribution to the members of Manning & Napier Group is approximately $31.3 million.
Concurrently, the Board of Directors declared a $0.16 per share dividend to the holders of Class A common stock. The dividend is payable on May 1, 2012
to shareholders of record as of April 13, 2012.
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

MANNING & NAPIER, INC.

* * * * * * * *
MANNING & NAPIER, INC., a corporation organized and existing under the laws of the State of Delaware (the “ Corporation ”), hereby certifies
as follows:

1. The name of the corporation is Manning & Napier, Inc. The original certificate of incorporation of the Corporation (the “ Original Certificate of
Incorporation ”) was filed with the Secretary of State of the State of Delaware on June 22, 2011.
2. Pursuant to Sections 242 and 245 of the General Corporation Law of the State of Delaware (the “ DGCL”), this Amended and Restated
Certificate of Incorporation restates and amends the provisions of the Original Certificate of Incorporation.

3. This Amended and Restated Certificate of Incorporation was duly adopted by the unanimous written consent of the Board of Directors of the
Corporation and approved by the stockholders of the Corporation in accordance with the applicable provisions of Sections 242 and 245 of the DGCL.
4. This Amended and Restated Certificate of Incorporation shall become effective immediately upon filing with the Secretary of State of the State of
Delaware (such time of effectiveness, the “ Effective Time”).

5. The text of the Original Certificate of Incorporation is hereby restated and amended to read in its entirety as follows:

ARTICLE I
Section 1.01 Name. The name of the corporation is Manning & Napier, Inc. (the “ Corporation ”).

ARTICLE II
Section 2.01 Address. The address of the registered office of the Corporation in the State of Delaware is 1209 Orange Street, City of Wilmington,
County of New Castle, Delaware 19801. The name of the registered agent of the Corporation at such address is The Corporation Trust Company.

ARTICLE III
Section 3.01 Purpose. The nature of the business or purposes to be conducted or promoted by the Corporation is to engage in any lawful act or activity
for which corporations may be organized under the General Corporation Law of the State of Delaware as now in effect or hereafter amended (the “ DGCL”).

ARTICLE IV
Section 4.01 Capitalization . The total number of shares of all classes of stock which the Corporation shall have authority to issue is 300,102,000 shares,
which shall consist of: (a) 300,000,00 shares of Class A common stock, par value $0.01 per share (the “ Class A Common Stock ”); (b) 2,000 shares of Class
B common stock, par value $0.01 per share (the “ Class B Common Stock ”); and (c) 100,000 shares of preferred stock, par value $0.01 per share. The
Class A Common Stock and the Class B Common Stock shall hereinafter collectively be called the “ Common Stock .”
Section 4.02 Common Stock . The Common Stock shall have the powers, preferences and rights, and the qualifications, limitations and restrictions, as
hereinafter set forth in this Article IV.
(a) Voting Rights. Except as otherwise expressly required by law or provided in this Amended and Restated Certificate of Incorporation, the shares
of Common Stock shall entitle the holders thereof to the voting rights set forth below.

(i) Each share of Class A Common Stock shall entitle the holder thereof to one (1) vote in person or by proxy on all matters submitted to a
vote of the stockholders of the Corporation.

(ii) Each share of Class B Common stock shall entitle the holder thereof to a number of votes in person or by proxy on all matters
submitted to a vote of the stockholders of the Corporation equal to the quotient derived by dividing (x) 1,000 into (y) a number equal to 101% of the
aggregate number of votes entitled to be cast by the holders of shares of Class A Common Stock and any other class of equity securities of the Company
entitled to vote other than the Class B Common Stock, as calculated on the record date of such vote.
(iii) Except as otherwise expressly required by law or provided in this Amended and Restated Certificate of Incorporation or the bylaws of
the Corporation, all matters to be voted on by holders of Common Stock must be approved by a majority of the votes entitled to be cast by all shares of
Class A Common Stock and Class B Common Stock, voting together as a single class. Notwithstanding the foregoing, any amendment to this
Amended and Restated Certificate of Incorporation, including in connection with a merger, consolidation or other similar transaction, that would alter or
change the powers, preferences or special rights of the Class B Common Stock so as to affect them adversely as a class must be approved by a majority
of the votes entitled to be
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cast by the holders of the shares of the Class B Common Stock affected by the amendment, voting as a separate class.
(b) Dividends .
(i) Subject to any other provisions set forth in this Amended and Restated Certificate of Incorporation, as it may be amended from time to
time, the holders of shares of Class A Common Stock shall be entitled to receive ratably, in proportion to the number of shares held by them, such
dividends and other distributions in cash, property or shares of stock of the Corporation when, as and if declared thereon by the Board of Directors
from time to time out of assets or funds of the Corporation legally available therefor. Dividends consisting of shares of Class A Common Stock may be
paid only to holders of shares of Class A Common Stock and only proportionally with respect to each outstanding share of Class A Common Stock.
(ii) Subject to any other provisions set forth in this Amended and Restated Certificate of Incorporation, as it may be amended from time to
time, the holders of shares of Class B Common Stock shall not be entitled to any dividends of the Corporation.
(c) Liquidation Rights . Upon the dissolution, liquidation or winding up of the Corporation, after payment or provision for payment of the debts
and other liabilities of the Corporation, if any, the holders of shares of Class A Common Stock shall be entitled to receive the assets of the Corporation
available for distribution to its stockholders ratably in proportion to the number of shares held by them, determined as a single class. The holders of shares of
Class B Common Stock shall not have any right to receive any such distributions upon the dissolution, liquidation or winding up of the Corporation.

(d) No Preemptive, Subscription or Conversion Rights . No holder of shares of Class A Common Stock or Class B Common Stock shall be
entitled to any preemptive, subscription or conversion rights.
(e) Reclassifications . The Class A Common Stock may not be subdivided (by any stock split, stock distribution, reclassification or otherwise)
or combined (by reverse stock split, reclassification or otherwise) unless contemporaneously therewith the Class A Units (as defined in the Amended and
Restated Limited Liability Company Agreement (the “ Manning & Napier Group LLC Agreement ”) of Manning & Napier Group, LLC, a Delaware limited
liability company (“ Manning & Napier Group ”)) of Manning & Napier Group and the Class B Units (as defined in the Manning & Napier Group LLC
Agreement) of Manning & Napier Group are subdivided or combined in the same proportion and in the same manner.

Section 4.03 Preferred Stock . The Board of Directors of the Corporation (the “ Board of Directors ”) is authorized, subject to any limitations prescribed
by law, to provide for the issuance of shares of Preferred Stock in series, and to establish from time to time the number of shares to be included in each such
series, and to fix the designation, power, preferences and rights of the shares of each such series and any qualifications, limitations or restrictions thereof.
Except as otherwise required by law, holders of shares of Common Stock shall not be entitled to vote on
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any amendment to this Amended and Restated Certificate of Incorporation (including any certificate of designation filed with respect to any series of Preferred
Stock) that relates solely to the terms of one or more outstanding series of Preferred Stock if the holders of such affected series are entitled, either separately or
together as a class with the holders of one or more other such series, to vote thereon by law or pursuant to this Amended and Restated Certificate of
Incorporation (including any certificate of designation filed with respect to any series of Preferred Stock).
Section 4.04 Transfers of Class B Common Stock . Subject to any other provisions set forth in this Amended and Restated Certificate of Incorporation,
as it may be amended from time to time, in the event of the transfer of shares of Class B Common Stock to any person or entity, such shares shall be deemed
automatically to convert, effective as of the date of transfer thereof, into the same number of shares of Class A Common Stock. In the event of the automatic
conversion of shares of Class B Common Stock into shares of Class A Common Stock, the holder of such shares of Class B Common Stock shall surrender
the certificate or certificates representing the shares to be converted (the “ Converting Shares ”) for cancellation at the principal office of the Corporation (or such
other office or agency of the Corporation as the Corporation may designate by written notice to the holders of Common Stock) at any time during its regular
business hours. Promptly following such surrender, the Corporation shall deliver to the surrendering holder a certificate evidencing the shares of Class A
Common Stock issuable upon such conversion. Notwithstanding that any certificate for Converting Shares shall not have been surrendered for cancellation,
all such Converting Shares shall no longer be deemed outstanding on and after the effective date of conversion as set forth above, and all rights with respect to
such Converting Shares shall cease and terminate following such effective date of conversion, except only the right of the holder thereof to receive the same
number of shares of Class A Common Stock on the conversion thereof. Upon the issuance of shares of Class A Common Stock in accordance with this
Section 4.04 , such shares shall be deemed to be duly authorized, validly issued, fully paid and non-assessable.

Section 4.05 Retirement of Class B Common Stock . Upon the earlier to occur of (a) the death of the holder of the shares of Class B Common Stock,
(b) the date that the aggregate direct and indirect ownership of the holder of the shares of Class B Common Stock of Class A Units and Class B Units of
Manning & Napier Group, LLC is equal to less than 25% of the total number of Class A Units and Class B Units of Manning & Napier Group, LLC
outstanding in the aggregate, and (c) November 17, 2017, all outstanding shares of Class B Common Stock shall be automatically, without any further action
on the part of the Corporation or the holder of the shares of Class B Common Stock, cancelled and shall revert to the status of authorized but unissued shares
of Class B Common Stock.
Section 4.06 Uncertificated Shares . Any or all classes and series of capital stock of the Corporation, or any part thereof, may be certificated or
uncertificated, as provided under the DGCL. The rights and obligations of the holders of shares represented by certificates and the rights and obligations of
holders of uncertificated shares of the same class and series shall be identical.
4

ARTICLE V
Section 5.01 Management by Board of Directors . The business and affairs of the Corporation shall be managed by or under the direction of the Board
of Directors. In addition to the powers and authorities expressly conferred upon the Board of Directors by statute or this Amended and Restated Certificate of
Incorporation or the bylaws of the Corporation, the Board of Directors may exercise all such powers of the Corporation and do all such lawful acts and things
as may be exercised or done by the Corporation.

ARTICLE VI
Section 6.01 Bylaws. In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to adopt,
alter, amend or repeal the bylaws of the Corporation without the assent or vote of the stockholders in any manner not inconsistent with applicable law or this
Amended and Restated Certificate of Incorporation.

ARTICLE VII
Section 7.01 Indemnification .
(a) The Corporation shall indemnify to the fullest extent permitted under and in accordance with the laws of the State of Delaware any person who
was or is 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 (other than an action by or in the right of the Corporation) by reason of the fact that the person is or was a director or officer of the Corporation,
or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in
connection with such action, suit or proceeding if the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the
best interests of the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe the person’s conduct was unlawful.
The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of
itself, create a presumption that the person did not act in good faith and in a manner which the person reasonably believed to be in or not opposed to the best
interests of the Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe that the person’s conduct was unlawful.

(b) The Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed
action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that the person is or was a director or officer of the
Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise against expenses (including attorneys’ fees) actually and reasonably incurred by the person in connection with the defense or settlement
of such action or suit, if the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the
Corporation; provided, no indemnification shall be made
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in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the Corporation unless and only to the extent that the
Court of Chancery of the State of Delaware or the court in which such action or suit was brought shall determine upon application that, despite the
adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity by the Corporation for such
expenses which the Court of Chancery or such other court shall deem proper.
Section 7.02 Expenses . Expenses (including attorneys’ fees) incurred in defending any civil, criminal, administrative or investigative action, suit or
proceeding shall (in the case of any action, suit or proceeding against a director of the Corporation) or may (in the case of any action, suit or proceeding against
an officer, trustee, employee or agent of the Corporation) be paid by the Corporation in advance of the final disposition of such action, suit or proceeding as
authorized by the Board of Directors upon receipt of an undertaking by or on behalf of a person so indemnified to repay such amount if it shall ultimately be
determined that he or she is not entitled to be indemnified by the Corporation as authorized in this Article VII.
Section 7.03 Non-Exclusive Remedy; Insurance . The indemnification and other rights set forth in this Article VII shall not be exclusive of any
provisions with respect thereto in the bylaws of the Corporation or any other contract or agreement between the Corporation and any officer, director, employee
or agent of the Corporation. The Corporation shall have the power to purchase and maintain insurance on behalf of any person who is or was a director,
officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such person and incurred by such person in any such
capacity, or arising out of such person’s status as such, whether or not the Corporation would have the power to indemnify such person against liability under
this Article VII and applicable law, including the DGCL.
Section 7.04 Limited Liability of Directors . No director shall be personally liable to the Corporation or any stockholder for monetary damages for breach
of fiduciary duty as a director; provided, however, that the foregoing shall not eliminate or limit the liability of a director:

(a) for any breach of the director’s duty of loyalty to the Corporation or its stockholders;

(b) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;
(c) under Section 174 of the DGCL; or
(d) for any transaction from which the director derived an improper personal benefit.
If the DGCL is amended after the date hereof to authorize corporate action further eliminating or limiting the personal liability of directors, then the
liability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by the DGCL, as so amended.
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Section 7.05 Enforceability . Neither the amendment nor repeal of this Article VII, nor the adoption of any provision of this Amended and Restated
Certificate of Incorporation inconsistent with this Article VII, shall eliminate or reduce the effect of this Article VII in respect of any matter occurring before
such amendment, repeal or adoption of an inconsistent provision or in respect of any cause of action, suit or claim relating to any such matter which would
have given rise to a right of indemnification or right to the reimbursement of expenses pursuant to this Article VII if such provision had not been so amended or
repealed or if a provision inconsistent therewith had not been so adopted.

ARTICLE VIII
Section 8.01 Amendments . The Corporation reserves the right to amend this Amended and Restated Certificate of Incorporation in any manner permitted
by the laws of the State of Delaware and, subject to the terms of this Amended and Restated Certificate of Incorporation, all rights and powers conferred herein
on stockholders, directors, officers and other persons, if any, are subject to this reserved power.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, Manning & Napier, Inc. has caused this Amended and Restated Certificate of Incorporation to be signed by Richard B.
Yates, its Chief Legal Officer and Secretary, this 17th day of November, 2011.

MANNING & NAPIER, INC.

By: /s/ Richard B. Yates
Name: Richard B. Yates
Title: Chief Legal Officer and Secretary

Exhibit 3.2

AMENDED AND RESTATED
BYLAWS
OF

MANNING & NAPIER, INC.
ARTICLE 1.
OFFICES.
The registered office of MANNING & NAPIER, INC. (the “ Corporation ”) shall be located in the State of Delaware and shall be at such address as shall
be set forth in the Amended and Restated Certificate of Incorporation of the Corporation (as amended (including by any certificate of designations) or amended
and restated from time to time, the “ Certificate of Incorporation ”). The registered agent of the Corporation at such address shall be as set forth in the Certificate
of Incorporation. The Corporation may also have such other offices at such other places, within or without the State of Delaware, as the Board of Directors of
the Corporation (the “ Board of Directors ”) may from time to time designate or the business of the Corporation may require.

ARTICLE 2.
STOCKHOLDERS.
Section 2.1. Annual Meeting . The annual meeting of stockholders for the election of directors and the transaction of any other business shall be held on
such date and at such time and in such place, if any, either within or without the State of Delaware, as shall from time to time be designated by the Board of
Directors. At the annual meeting, any business may be transacted and any corporate action may be taken, whether stated in the notice of meeting or not, except
as otherwise expressly provided by statute, the Certificate of Incorporation or these Amended and Restated Bylaws.
Section 2.2. Special Meetings . Special meetings of the stockholders for any purpose may be called, and business to be considered at any such meeting
may be proposed, at any time exclusively by the Board of Directors, by the Chairman of the Board of Directors or by the Chief Executive Officer, and may be
called by the Chief Executive Officer on behalf of the holder of Class B common stock, par value $0.01 per share (the “ Class B Common Stock ”). Special
meetings shall be held at such place or places within or without the State of Delaware as shall from time to time be designated by the Board of Directors. At a
special meeting no business shall be transacted and no corporate action shall be taken other than that stated in the notice of the meeting.
Section 2.3. Notice of Meetings . Notice of the time and place of any stockholders’ meeting and, in the case of a special meeting, the purpose or purposes
for which the meeting is called, shall be given to each stockholder entitled to vote thereat at the stockholder’s address as it

appears upon the records of the Corporation at least ten (10) days but not more than sixty (60) days before the day of the meeting. Notice of any adjourned
meeting need not be given except by announcement at the meeting so adjourned, unless otherwise ordered in connection with such adjournment. Such further
notice, if any, shall be given as may be required by law.
Section 2.4. Notice of Stockholder Business at Annual Meeting .

(a) At an annual meeting of the stockholders, only such business shall be conducted as shall have been brought before the meeting (i) pursuant to
the Corporation’s notice of meeting (or any supplement thereto), (ii) by or at the direction of a majority of the members of the Board of Directors or (iii) by any
stockholder of the Corporation who is a stockholder of record at the time of giving of notice provided for in paragraph (b) of this Section 2.4, who shall be
entitled to vote at such meeting, and who complies with the notice procedures set forth in paragraph (b) of this Section 2.4.

(b) For business to be properly brought before an annual meeting by a stockholder pursuant to clause (iii) of paragraph (a) of this Section 2.4, the
stockholder must have given timely notice thereof in writing to the Secretary of the Corporation at the Corporation’s principal place of business and such
business must be a proper subject for stockholder action under the General Corporation Law of the State of Delaware (the “ DGCL”). To be timely, a
stockholder’s notice must be delivered to or mailed and received at the principal executive offices of the Corporation not less than ninety (90) days nor more
than one hundred twenty (120) days prior to the first anniversary of the preceding year’s annual meeting; provided, however, that in the event that the date of
the annual meeting is changed by more than thirty (30) days from such anniversary date, notice by the stockholder, to be timely, must be delivered to or
mailed and received at the principal executive offices of the Corporation no later than the close of business on the tenth (10 th) day following the earlier of (i) the
date on which notice of the date of the meeting was mailed and (ii) the date on which public disclosure of the meeting date was made. A stockholder’s notice to
the Secretary with respect to business to be brought at an annual meeting shall set forth (A) the nature of the proposed business with reasonable particularity,
including the exact text of any proposal to be presented for adoption, and the reasons for conducting that business at the annual meeting, (B) with respect to
each such stockholder, that stockholder’s name and address (as they appear on the records of the Corporation), business address and telephone number,
residence address and telephone number, and the number of shares of each class of capital stock of the Corporation beneficially owned by that stockholder,
(C) any material interest of the stockholder in the proposed business, (D) a description of all arrangements or understandings between such stockholder and
any other person or persons (including their names) in connection with the proposal of such business by such stockholder and (E) a representation that such
stockholder intends to appear in person or by proxy at the annual meeting to bring such business before the meeting.
(c) Notwithstanding anything in these Amended and Restated Bylaws to the contrary, no business shall be conducted at an annual meeting except
in accordance with the procedures set forth in this Section 2.4. The chairman of an annual meeting shall, if the facts warrant, determine and declare to the
meeting that business was not properly brought before the meeting and in accordance with the procedures prescribed in these Amended and Restated
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Bylaws, and if the chairman should so determine, he shall so declare to the meeting and any such business not properly brought before the meeting shall not
be transacted. Nothing in this Section 2.4 shall relieve a stockholder who proposes to conduct business at an annual meeting from complying with all
applicable requirements, if any, of the Securities Exchange Act of 1934, as amended (the “ Exchange Act ”), and the rules and regulations thereunder.
(d) Notwithstanding the foregoing terms of this Section 2.4, any stockholder wishing to nominate a person for election to the Board of Directors at
any annual meeting of stockholders must comply with the terms set forth in Section 3.3 hereof.

Section 2.5. Quorum. Any number of stockholders, together holding at least a majority of the capital stock of the Corporation issued and outstanding
and entitled to vote, who shall be present in person or represented by proxy at any meeting duly called, shall constitute a quorum for the transaction of all
business, except as otherwise provided by law, by the Certificate of Incorporation or by these Amended and Restated Bylaws.
Section 2.6. Adjournment of Meetings . If less than a quorum shall be in attendance at the time for which a meeting shall have been called, the meeting
may adjourn from time to time upon a determination to so adjourn the meeting by the chairman of the meeting or by a majority in voting power of the
stockholders present or represented by proxy and entitled to vote, in each case without notice other than by announcement at the meeting until a quorum shall
attend. Any meeting at which a quorum is present may also be adjourned in like manner and for such time or upon such call as may be determined by the
chairman of the meeting or a majority vote of the stockholders present or represented by proxy and entitled to vote. At any adjourned meeting at which a
quorum shall be present, any business may be transacted and any corporate action may be taken which might have been transacted at the meeting as
originally called.
Section 2.7. Voting List. The Secretary shall prepare and make, at least ten (10) days before every meeting of the stockholders, a complete list of the
stockholders entitled to vote at such meeting, arranged in alphabetical order and showing the address of each stockholder and the number of shares registered
in the name of each stockholder. Such list shall be open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary
business hours, for a period of ten (10) days prior to the meeting, on a reasonably accessible electronic network, provided that the information required to gain
access to such list is provided with notice of the meeting, or during ordinary business hours, at the principal place of business of the Corporation. The list
shall also be produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by any stockholder who may be
present.
Section 2.8. Voting. Each stockholder entitled to vote at any meeting may vote either in person or by proxy, but no proxy shall be voted on or after three
(3) years from its date, unless said proxy provides for a longer period. Except as otherwise provided by the Certificate of Incorporation, (a) each holder of
Class A common stock, par value $0.01 per share (the “ Class A Common Stock ”) entitled to vote shall at every meeting of the stockholders be entitled to one
(1) vote for each share of stock registered in his, her or its name on the record of stockholders, and (b) each holder of Class B Common Stock entitled to vote
shall at every meeting of the stockholders be entitled to a number of votes equal to the quotient derived by dividing (x) 1,000
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into (y) a number equal to 101% of the aggregate number of votes entitled to be cast by the holders of shares of Class A Common Stock and any other class of
equity securities of the Company entitled to vote other than the Class B Common Stock, as calculated on the record date of such vote. When a quorum is
present, and except as otherwise expressly required by law, the Certificate of Incorporation or these Amended and Restated Bylaws, all matters shall be
determined by the affirmative vote of a majority of the votes entitled to be cast by all shares of Class A Common Stock and Class B Common Stock present
in person or by proxy, voting together as a single class.

Section 2.9. Record Date of Stockholders . The Board of Directors is authorized to fix in advance a date not exceeding sixty (60) days nor less than ten
(10) days preceding the date of any meeting of stockholders, or the date for the payment of any dividend, or the date for the allotment of rights, or the date
when any change or conversion or exchange of capital stock shall go into effect, or a date in connection with obtaining the consent of stockholders for any
purposes, as a record date for the determination of the stockholders entitled to notice of, and to vote at, any such meeting, and any adjournment thereof, or
entitled to receive payment of any such dividend, or to any such allotment of rights, or to exercise the rights in respect of any such change, conversion or
exchange of capital stock, or to give such consent, and, in such case, such stockholders and only such stockholders as shall be stockholders of record on the
date so fixed shall be entitled to such notice of, and to vote at, such meeting, and any adjournment thereof, or to receive payment of such dividend, or to
receive such allotment of rights, or to exercise such rights, or to give such consent, as the case may be, notwithstanding any transfer of any stock on the
books of the Corporation, after such record date fixed as aforesaid.
Section 2.10. Action Without Meeting. No action shall be taken by the stockholders except at a annual or special meeting of stockholders duly called in
accordance with these Amended and Restated Bylaws, and no action shall be taken by the stockholders by written consent or by electronic transmission.

Section 2.11. Remote Meetings . If authorized by the Board of Directors in its sole discretion, and subject to such guidelines and procedures as the Board
of Directors may adopt, stockholders and proxyholders not physically present at a meeting of stockholders may, by means of remote communication:
(a) participate in a meeting of stockholders; and
(b) be deemed present in person and vote at a meeting of stockholders whether such meeting is to be held at a designated place or solely by means
of remote communication; provided, that (i) the Corporation shall implement reasonable measures to verify that each person deemed present and permitted to
vote at the meeting by means of remote communication is a stockholder or proxyholder, (ii) the Corporation shall implement reasonable measures to provide
such stockholders and proxyholders a reasonable opportunity to participate in the meeting and to vote on matters submitted to the stockholders, including an
opportunity to read or hear the proceedings of the meeting substantially concurrently with such proceedings, and (iii) if any stockholder or proxyholder votes
or takes other action at the meeting by means of
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remote communication, a record of such vote or other action shall be maintained by the Corporation.

In the case of any annual meeting of stockholders or any special meeting of stockholders called upon order of the Board of Directors, the Board of Directors
may, in its sole discretion, determine that the meeting shall not be held at any place, but may instead be held solely by means of remote communications as
authorized by this Section 2.11.

Section 2.12. Conduct of Meetings . The Chairman of the Board of Directors, or if there be none, or in the Chairman’s absence, the Chief Executive
Officer, or in the Chief Executive Officer’s absence, the President or any other person designated by the Board of Directors, shall preside at all annual or
special meetings of stockholders. The chairman of the meeting shall preside over and conduct the meeting in a fair and reasonable manner, and all questions of
procedure or conduct of the meeting shall be decided solely by the chairman of the meeting. The chairman of the meeting shall have all power and authority
vested in a presiding officer by law or practice to conduct an orderly meeting. Among other things, the chairman of the meeting shall have the power to:
(a) adjourn or recess the meeting; (b) to silence or expel persons to ensure the orderly conduct of the meeting; (c) to declare motions or persons out of order;
(d) to prescribe rules of conduct and an agenda for the meeting; (e) to impose reasonable time limits on questions and remarks by any stockholder; (f) to limit
the number of questions a stockholder may ask; (g) to limit the nature of questions and comments to one subject matter at a time as dictated by any agenda for
the meeting; (h) to limit the number of speakers or persons addressing the chairman of the meeting or the meeting; to determine when the polls will close; (i) to
limit the attendance at the meeting to stockholders of record, beneficial owners of stock who present letters from the record holders confirming their status as
beneficial owners and the proxies of such record and beneficial holders; (j) and to limit the number of proxies a stockholder may name. The Secretary, or in
the absence of the Secretary, an assistant Secretary shall act as the secretary of the meeting, but in the absence of the Secretary and any assistant Secretary, the
chairman of the meeting may appoint any person to act as the secretary of the meeting.
Section 2.13. Requests for Stockholder List and Corporation Records . Stockholders shall have those rights afforded under the DGCL to inspect a list of
stockholders and other related records and make copies or extracts therefrom. Such request shall be in writing in compliance with Section 220 of the DGCL.
To the fullest extent permitted by applicable law, any stockholder making such request must agree that any information so inspected, copied or extracted by
the stockholder shall be kept confidential, that any copies or extracts of such information shall be returned to the Corporation and that such information shall
only be used for the purpose stated in the request. Information so requested shall be made available for inspecting, copying or extracting at the principal
executive offices of the Corporation. Each stockholder desiring a photostatic or other duplicate copies of any such information requested shall make
arrangements to provide such duplicating or other equipment necessary in the city where the Corporation’s principal executive offices are located. Alternative
arrangements with respect to this Section 2.13 may be permitted in the discretion of the Chief Executive Officer of the Corporation or by a vote of the Board of
Directors.
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Section 2.14. Inspectors . The Corporation shall, in advance of any meeting of stockholders, appoint one or more inspectors, who may be employees of
the Corporation, to act at such meeting or any adjournment thereof. If any of the inspectors so appointed fails to appear or act, the chairman of the meeting
may appoint one or more alternate inspectors. Each inspector, before entering upon the discharge of his or her duties, shall take and sign an oath faithfully to
execute the duties of inspector at such meeting with strict impartiality and according to the best of his or her ability. The inspectors shall determine the number
of shares of capital stock of the Corporation outstanding and the voting power of each, the number of shares represented at the meeting, the existence of a
quorum, and the validity and effect of proxies and shall receive votes, ballots or consents, hear and determine all challenges and questions arising in
connection with the right to vote, count and tabulate all votes, ballots or consents, determine the results, and do such acts as are proper to conduct the election
or vote with fairness to all stockholders. On request of the chairman of the meeting, the inspectors shall make a report in writing of any challenge, request or
matter determined by them and shall execute a certificate of any fact found by them. No director or candidate for the office of director shall act as an inspector
of an election of directors. Inspectors need not be stockholders.
ARTICLE 3.
DIRECTORS.
Section 3.1. Number and Qualifications . Subject to the terms of the Certificate of Incorporation, the Board of Directors shall consist of not less than
three (3) nor more than fifteen (15) directors as may be fixed from time to time by resolution of the Board of Directors. The directors need not be stockholders.
Section 3.2. Election of Directors . Except as otherwise provided by the Certificate of Incorporation or these Amended and Restated Bylaws, the directors
shall be elected by a plurality of the votes of the shares present in person or represented by proxy at the annual meeting of stockholders and entitled to vote in
the election of directors. Each director so elected shall hold office until the next annual meeting of stockholders and until such director’s successor is duly
elected and qualified, or until such director’s earlier death, resignation or removal. Directors need not be stockholders.
Section 3.3. Nomination of Director Candidates .

(a) Nominations of persons for election to the Board of Directors at a meeting of stockholders may be made (i) by or at the direction of the Board
of Directors or a committee thereof or (ii) by any stockholder of the Corporation who is a stockholder of record at the time of giving of notice provided for in
paragraph (b) of this Section 3.3, who shall be entitled to vote for the election of the director so nominated and who complies with the notice procedures set
forth in paragraph (b) of this Section 3.3.

(b) Nominations by stockholders shall be made pursuant to timely notice in writing to the Secretary of the Corporation at the Corporation’s
principal place of business. To be timely, a stockholder’s notice shall be delivered to or mailed and received at the principal executive offices of the
Corporation: (i) in the case of an annual meeting, not less than ninety
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(90) days nor more than one hundred twenty (120) days prior to the first anniversary of the preceding year’s annual meeting; provided, however, that in the
event that the date of the annual meeting is changed by more than thirty (30) days from such anniversary date, notice by the stockholder to be timely must be
delivered to or mailed and received at the principal executive offices of the Corporation not later than the close of business on the tenth (10 th) day following the
earlier of (A) the date on which notice of the date of the meeting was mailed and (B) the date on which public disclosure of the meeting date was made; and
(ii) in the case of a special meeting at which directors are to be elected, not later than the close of business on the tenth (10 th) day following the earlier of (x) the
date on which notice of the date of the meeting was mailed and (y) the date on which public disclosure of the meeting date was made.
(c) Such notice shall set forth (i) as to each nominee for election as a director, all information relating to such person that would be required to be
disclosed in solicitations of proxies for election of directors or that otherwise would be required, in each case pursuant to Regulation 14A under the Exchange
Act (including such person’s written consent to serving as a director if elected and, if applicable, to being named in the proxy statement as a nominee), and
(ii) if the nomination is submitted by a stockholder of record, (A) the name and address, as they appear on the records of the Corporation, of such stockholder
of record and the name and address of the beneficial owner, if different, on whose behalf the nomination is made, (B) the class and number of shares of the
Corporation which are beneficially owned and owned of record by such stockholder of record and such beneficial owner, (C) a description of all arrangements
or understandings between such stockholder and each proposed nominee and any other person or persons (including their names) pursuant to which the
nominations are to be made by such stockholder, (D) a representation that such stockholder intends to appear in person or by proxy at the meeting to nominate
the persons named in its notice and (E) any other information relating to such stockholder that would be required to be disclosed in a proxy statement or other
filings required to be made in connection with solicitations of proxies for election of directors pursuant to Regulation 14A under the Exchange Act. At the
request of the Board of Directors, any person nominated by the Board of Directors for election as a director shall furnish the Secretary of the Corporation that
information required to be set forth in the stockholder’s notice of nomination which pertains to the nominee.

(d) No person shall be eligible to serve as a director of the Corporation unless nominated in accordance with the procedures set forth in this
Section 3.3. The election of any director in violation of this Section 3.3 shall be void and of no force or effect. The chairman of the meeting shall, if the facts
warrant, determine and declare to the meeting that a nomination was not made in accordance with the procedures so prescribed by these Bylaws, and if the
chairman should so determine, he shall so declare to the meeting and the defective nomination shall be disregarded. Notwithstanding the foregoing provisions
of this Section 3.3, a stockholder shall also comply with all applicable requirements of the Exchange Act and the rules and regulations thereunder with respect
to the matters set forth in this Section 3.3.
Section 3.4. Removal and Resignation of Directors .

(a) A director may be removed from office only for Cause (as hereinafter defined) or by the affirmative vote of the stockholders of the Corporation
holding at least a
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majority of the outstanding stock of the Corporation entitled to vote in an election of directors to the Board of Directors, either at meetings of stockholders at
which directors are elected or a special meeting of the stockholders, and the office of such director shall forthwith become vacant. To the fullest extent permitted
by applicable law, for purposes of this Amended and Restated Certificate of Incorporation, “ Cause” shall mean (a) a final conviction of a felony involving
fraud or moral turpitude or (b) willful misconduct that is materially and demonstrably injurious economically to the Corporation or its subsidiaries. For
purposes of the definition of “Cause,” no act, or failure to act, by a director shall be considered “willful” unless committed in bad faith and without a
reasonable belief that the act or failure to act was in the best interest of the Corporation or any subsidiary of the Corporation.

(b) Any director may resign at any time. Such resignation shall take effect at the time specified therein, and if no time be specified, at the time of
its receipt by the Chief Executive Officer or the Secretary. The acceptance of a resignation shall not be necessary to make it effective, unless so specified
therein.

Section 3.5. Filling of Vacancies. Any vacancy among the directors, occurring from any cause whatsoever, may be filled by a majority of the remaining
directors or a sole remaining director, though less than a quorum, or by a sole remaining director; provided, however, that the stockholders removing any
director may at the same meeting fill the vacancy caused by such removal; and provided further , that if the directors fail to fill any such vacancy, the
stockholders may at any special meeting called for that purpose fill such vacancy. In case of any increase in the number of directors, the additional directors
may be elected by the directors in office before such increase. Any person elected to fill a vacancy shall hold office, subject to the terms of the Certificate of
Incorporation, until the next annual meeting of stockholders and until his or her successor is duly elected and qualified.
Section 3.6. Regular Meetings . The Board of Directors shall hold an annual meeting for the purpose of organization and the transaction of any business
immediately after the annual meeting of the stockholders, provided a quorum of directors is present. Other regular meetings may be held at such times as may
be determined from time to time by resolution of the Board of Directors.
Section 3.7. Special Meetings . Except as otherwise required by law, special meetings of the Board of Directors may be called by (a) the Chairman of the
Board of Directors, if any, (b) the Chief Executive Officer, (c) any two (2) directors or (d) a committee of the Board of Directors that has been duly designated
by the Board of Directors and whose powers and authorities include the power to call such special meeting. Stockholders are not permitted to call a special
meeting or to require the Board of Directors, any duly appointed committee thereof or the Chief Executive Officer to call a special meeting.
Section 3.8. Notice and Place of Meetings . Meetings of the Board of Directors may be held at the principal office of the Corporation or at such other place
as shall be stated in the notice of such meeting. Notice of any special meeting, and, except as the Board of Directors may otherwise determine by resolution,
notice of any regular meeting shall be mailed to each director addressed to the director at his or her residence or usual place of business at least two (2)
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days before the day on which the meeting is to be held, or if sent to the director at such place by facsimile, telegraph, cable or other means of electronic
transmission, or delivered personally or by telephone, not later than the day before the day on which the meeting is to be held. No notice of the annual meeting
of the Board of Directors shall be required if it is held immediately after the annual meeting of the stockholders and if a quorum is present.

Section 3.9. Business Transacted at Meetings. Any business may be transacted and any corporate action may be taken at any regular or special meeting
of the Board of Directors at which a quorum shall be present, whether such business or proposed action be stated in the notice of such meeting or not, unless
special notice of such business or proposed action shall be required by statute.
Section 3.10. Quorum. A majority of the Board of Directors at any time in office shall constitute a quorum. At any meeting at which a quorum is
present, the vote of a majority of the members present shall be the act of the Board of Directors unless the act of a greater number is specifically required by
law or by the Certificate of Incorporation or these Amended and Restated Bylaws. The members of the Board of Directors shall act only as the Board of
Directors and the individual members thereof shall not have any powers as such.

Section 3.11. Compensation . The Board of Directors shall have the authority to fix the form and amount of compensation paid to directors, if any,
including fees and reimbursement of expenses incurred in connection with attendance at regular or special meetings of the Board of Directors or any committee
thereof. Nothing herein contained shall preclude any director from serving the Corporation in any other capacity, as an officer, agent or otherwise, and
receiving compensation therefor.
Section 3.12. Action Without a Meeting. Any action required or permitted to be taken at any meeting of the Board of Directors, or of any committee
thereof, may be taken without a meeting if all members of the Board of Directors or committee, as the case may be, consent thereto in writing or by electronic
transmission and the writing or writings or electronic transmission or transmissions are filed with the minutes of the proceedings of the Board of Directors or
committee.
Section 3.13. Meetings Through Use of Communications Equipment . Members of the Board of Directors, or any committee designated by the Board of
Directors, shall, except as otherwise provided by law, the Certificate of Incorporation or these Bylaws, have the power to participate in and act at a meeting of
the Board of Directors, or any committee, by means of a conference telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other, and such participation shall constitute presence in person at the meeting.
Section 3.14. No Cumulative Voting. There shall be no cumulative voting in the election of directors.
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ARTICLE 4.
COMMITTEES.
Section 4.1. Audit Committee . Unless not required by the New York Stock Exchange, or such other national securities exchange or stock market on
which the Company’s securities may be listed, and federal securities and other laws, rules and regulations, the Board of Directors shall have an Audit
Committee comprised of such directors as may be determined from time to time by the Board of Directors; provided, however, that the composition of the
Audit Committee shall comply, to the extent required, with the requirements of the New York Stock Exchange, or such other national securities exchange or
stock market on which the Company’s securities may be listed, and federal securities and other laws, rules and regulations. The Audit Committee shall have
the powers and perform the duties set forth in the audit committee charter adopted by the Board of Directors.
Section 4.2. Compensation Committee . Unless not required by the New York Stock Exchange, or such other national securities exchange or stock
market on which the Company’s securities may be listed, and federal securities and other laws, rules and regulations, the Board of Directors shall have a
Compensation Committee comprised of such directors as may be determined from time to time by the Board of Directors; provided, however, that the
composition of the Compensation Committee shall comply, to the extent required, with the requirements of the New York Stock Exchange, or such other
national securities exchange or stock market on which the Company’s securities may be listed, and federal securities and other laws, rules and regulations.
The Compensation Committee shall have the powers and perform the duties set forth in the compensation committee charter adopted by the Board of Directors.
Section 4.3. Nominating and Corporate Governance Committee . Unless not required by the New York Stock Exchange, or such other national securities
exchange or stock market on which the Company’s securities may be listed, and federal securities and other laws, rules and regulations, the Board of
Directors shall have a Nominating and Corporate Governance Committee comprised of such directors as may be determined from time to time by the Board of
Directors; provided, however, that the composition of the Nominating and Corporate Governance Committee shall, to the extent required, comply with the
requirements of the New York Stock Exchange, or such other national securities exchange or stock market on which the Company’s securities may be listed,
and federal securities and other laws, rules and regulations. The Nominating and Corporate Governance Committee shall have the powers and perform the
duties set forth in the nominating and corporate governance committee charter adopted by the Board of Directors.
Section 4.4. Executive Committee . The Board of Directors may, by resolution passed by a majority of the whole Board of Directors, designate two or
more of their number to constitute an Executive Committee to hold office at the pleasure of the Board of Directors, which Committee shall, during the intervals
between meetings of the Board of Directors, have and exercise all of the powers of the Board of Directors, other than such powers as are granted to the Audit
Committee, the Compensation Committee or the Nominating and Corporate Governance Committee, in the management of the business and affairs of the
Corporation, subject only to
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such restrictions or limitations as the Board of Directors may from time to time specify, or as limited by §141(c)(2) of the DGCL.

Section 4.5. Other Committees . Other committees, whose members need not be directors, may be appointed by the Board of Directors or the Executive
Committee, which committees shall hold office for such time and have such powers and perform such duties as may from time to time be assigned to them by
the Board of Directors or the Executive Committee.
Section 4.6. Removal. Subject to the requirements of the New York Stock Exchange, or such other national securities exchange or stock market on
which the Company’s securities may be listed, and federal securities and other laws, rules and regulations, each to the extent applicable, any member of any
committee of the Board of Directors may be removed at any time, with or without cause, by the Board of Directors (or, in the case of a committee appointed by
the Executive Committee, the Executive Committee), and any vacancy in a committee occurring from any cause whatsoever may be filled by the Board of
Directors (or, in the case of a committee appointed by the Executive Committee, the Executive Committee). Any person ceasing to be a director shall ipso facto
cease to be a member of any committee, including the Audit Committee, Compensation Committee, Nominating and Corporate Governance Committee and
Executive Committee.
Section 4.7. Resignation . Any member of a committee may resign at any time. Such resignation shall be made in writing and shall take effect at the time
specified therein, or, if no time be specified, at the time of its receipt by the Chief Executive Officer or Secretary. The acceptance of a resignation shall not be
necessary to make it effective unless so specified therein.
Section 4.8. Quorum. Unless otherwise specified in the applicable committee charter, a majority of the members of a committee shall constitute a
quorum. The act of a majority of the members of a committee present at any meeting at which a quorum is present shall be the act of such committee. The
members of a committee shall act only as a committee, and the individual members thereof shall not have any powers as such.

Section 4.9. Record of Proceedings, etc. Each committee shall keep a record of its acts and proceedings, and shall report the same to the Board of
Directors when and as required by the Board of Directors.
Section 4.10. Organization; Meetings; Notices. A committee may hold its meetings at the principal office of the Corporation, or at any other place which
a majority of the committee may at any time agree upon. Each committee may make such rules as it may deem expedient for the regulation and carrying on of
its meetings and proceedings. Unless otherwise ordered by the Executive Committee, any notice of a meeting of such committee may be given by the Secretary
of the Corporation or by the chairman of the committee and shall be sufficiently given if mailed to each member at his or her residence or usual place of
business at least two (2) days before the day on which the meeting is to be held, or if sent to the member at such place by electronic transmission, telegraph,
cable or facsimile, or delivered personally or by telephone not later than twenty-four (24) hours before the time at which the meeting is to be held.
-11-

Section 4.11. Compensation . The members of any committee shall be entitled to such compensation as may be allowed them by resolution of the Board
of Directors.

ARTICLE 5.
OFFICERS.
Section 5.1. Number. The officers of the Corporation shall be a Chief Executive Officer, a President, a Chief Financial Officer, a Secretary, a
Treasurer and such other officers as may be appointed from time to time by the Board of Directors. Such other officers shall be elected or appointed in such
manner, have such duties and hold their offices for such terms as may be determined from time to time by the Board of Directors.
Section 5.2. Election, Term of Office and Qualifications . Each officer of the Corporation shall hold office until his or her successor shall have
been duly chosen and shall qualify or until his or her earlier death, resignation or removal in the manner hereinafter provided. Except as otherwise provided by
law, any number of offices may be held by the same person.
Section 5.3. Removal of Officers . Any officer of the Corporation may be removed from office, with or without cause, by a vote of a majority of
the Board of Directors, but such removal shall be without prejudice to the contract rights, if any, of the person so removed, but the election of any officer shall
not of itself create any contractual rights.
Section 5.4. Resignation . Any officer of the Corporation may resign at any time. Such resignation shall be in writing and shall take effect at the
time specified therein, and if no time be specified, at the time of its receipt by the Chief Executive Officer or Secretary. The acceptance of a resignation shall not
be necessary in order to make it effective, unless so specified therein.

Section 5.5. Filling of Vacancies. A vacancy in any office shall be filled by the Board of Directors or by the authority appointing the predecessor
in such office.
Section 5.6. Compensation . The compensation of the officers shall be fixed by the Board of Directors, or by any committee upon whom power in
that regard may be conferred by the Board of Directors.
Section 5.7. Chairman of the Board of Directors . The Chairman of the Board of Directors, if any, shall be a director and shall preside at all
meetings of the stockholders and the Board of Directors, and shall have such power and perform such duties as may from time to time be assigned to him or
her by the Board of Directors.
Section 5.8. Chief Executive Officer . In the absence of the Chairman of the Board of Directors, or if there be none, the Chief Executive Officer
shall preside at all meetings of the stockholders and the Board of Directors. The Chief Executive Officer shall have power to call special meetings of the
stockholders or of the Board of Directors or of the Executive Committee at any time. The Chief Executive Officer shall be the chief executive officer of the
Corporation, and, subject to the direction of the Board of Directors, shall be responsible for the general direction of the business, affairs and property of the
Corporation, and of its several officers, and
-12-

shall have and exercise all such powers and discharge such duties as usually pertain to the office of Chief Executive Officer.

Section 5.9. President. In the absence of the Chairman of the Board of Directors and the Chief Executive Officer, or if there be none, the President shall
preside at all meetings of the stockholders and the Board of Directors. The President shall assist the Chief Executive Officer and, subject to the direction of the
Board of Directors and the Chief Executive Officer, shall be responsible for the general direction of the business, affairs and property of the Corporation, and
of its several officers, and shall have and exercise all such powers and discharge such duties as usually pertain to the office of President.
Section 5.10. Chief Financial Officer . Subject to the direction of the Board of Directors and the Chief Executive Officer, the Chief Financial Officer will
have and exercise all the powers and discharge the duties as usually pertain to the office of Chief Financial Officer or that are assigned to him or her by the
Board of Directors or the Chief Executive Officer.

Section 5.11. Vice-Presidents. The vice-president, or vice-presidents if there are more than one, will have and exercise all the powers and discharge the
duties as may be assigned to them by the Board of Directors, the Chief Executive Officer or the President.
Section 5.12. Secretary . The Secretary will keep the minutes of all meetings of the stockholders and all meetings of the Board of Directors and any
committee in books maintained for that purpose. The Secretary will perform the duties and have all other powers that are incident to the office of Secretary or
that are assigned to him or her by the Board of Directors, the Chief Executive Officer or the President.
Section 5.13. Treasurer. The Treasurer will have custody of all the funds and securities of the Corporation which may be delivered into his or her
possession. The Treasurer may endorse on behalf of the Corporation for collection, checks, notes and other obligations, and will deposit the same to the credit
of the Corporation in a depository or depositories of the Corporation, and may sign all receipts and vouchers for payments made to the Corporation. The
Treasurer will enter or cause to be entered regularly in the books of the Corporation kept for that purpose, full and accurate accounts of all monies received and
paid on account of the Corporation and whenever required by the Board of Directors will render statements of the accounts. The Treasurer will perform the
duties and have all other powers that are incident to the office of Treasurer or that are assigned to him or her by the Board of Directors, the Chief Executive
Officer or the President.

ARTICLE 6.
CAPITAL STOCK.
Section 6.1. Issue of Certificates of Stock . The shares of capital stock of the Corporation may be certificated or uncertificated, as provided under the
DGCL. Certificates of capital stock shall be in such form as shall be approved by the Board of Directors. The certificates shall be numbered in the order of
their issue and shall be signed by the Chairman of the Board of Directors, the Chief Executive Officer, President or one of the vice-presidents, and the
Secretary
-13-

or an assistant Secretary or the Treasurer or an assistant Treasurer; provided, however, that where such certificates are signed by a transfer agent or an
assistant transfer agent or by a transfer clerk acting on behalf of the Corporation and a registrar, the signature of any such Chairman of the Board of
Directors, the Chief Executive Officer, President, vice-president, Secretary, assistant Secretary, Treasurer or assistant Treasurer may be by facsimile. In case
any officer or officers who shall have signed, or whose facsimile signature or signatures shall have been used on any such certificate or certificates shall cease
to be such officer or officers of the Corporation, whether because of death, resignation or otherwise, before such certificate or certificates shall have been
delivered by the Corporation, such certificate or certificates may nevertheless be adopted by the Corporation and be issued and delivered as though the person
or persons who signed such certificate or certificates, or whose facsimile signature or signatures shall have been used thereon have not ceased to be such officer
or officers of the Corporation.

Section 6.2. Registration and Transfer of Shares .
(a) The name of each person owning a share of the capital stock of the Corporation shall be entered on the books of the Corporation together with
the number of shares held by him, her or it, the numbers of the certificates, if any, covering such shares and the dates of issue of such shares. The shares of
stock of the Corporation held in certificated form shall be transferable on the books of the Corporation by the holders thereof in person, or by their duly
authorized attorneys or legal representatives, on surrender and cancellation of certificates for a like number of shares, accompanied by an assignment or power
of transfer endorsed thereon or attached thereto, duly executed, and with such proof of the authenticity of the signature as the Corporation or its agents may
reasonably require. The shares of stock of the Corporation that are not held in certificated form shall be transferable on the books of the Corporation by the
holders thereof in person, or by their duly authorized attorneys or legal representatives, on delivery of an assignment or power of transfer. A record shall be
made of each transfer. The Board of Directors may make other and further rules and regulations concerning the transfer and registration of certificates for
stock and may appoint a transfer agent or registrar or both and may require all certificates of stock to bear the signature of either or both.

(b) Notwithstanding anything to the contrary in these Amended and Restated Bylaws, at all times that the Corporation’s stock is listed on a stock
exchange, the shares of the stock of the Corporation shall comply with all direct registration system eligibility requirements established by such exchange,
including any requirement that shares of the Corporation’s stock be eligible for issue in book-entry form. All issuances and transfers of shares of the
Corporation’s stock shall be entered on the books of the Corporation with all information necessary to comply with such direct registration system eligibility
requirements, including the name and address of the person to whom the shares of stock are issued, the number of shares of stock issued and the date of
issue. The Board of Directors shall have the power and authority to make such rules and regulations as it may deem necessary or proper concerning the issue,
transfer and registration of shares of stock of the Corporation in both the certificated and uncertificated form.

Section 6.3. Lost, Destroyed and Mutilated Certificates . The holder of any stock of the Corporation held in certificated form shall immediately notify the
Corporation of any loss, theft,
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destruction or mutilation of the certificates therefor. The Corporation may issue a new certificate of stock in the place of any certificate theretofore issued by it
and alleged to have been lost, stolen or destroyed, and the Board of Directors may, in its discretion, require the owner of the lost, stolen or destroyed certificate,
or the owner’s legal representatives, to give the Corporation a bond, in such sum not exceeding double the value of the stock and with such surety or sureties as
they may require, to indemnify it against any claim that may be made against it by reason of the issue of such new certificate and against all other liability in
the premises.

Section 6.4. Beneficial Owners . The Corporation shall be entitled to recognize the exclusive right of a person registered on its books as the owner of
shares to receive dividends, and to vote as such owner, and to hold liable for calls and assessments a person registered on its books as the owner of shares,
and shall not be bound to recognize any equitable or other claim to or interest in such shares on the part of any other person except as required by law.

ARTICLE 7.
DIVIDENDS, SURPLUS, ETC.
The Board of Directors shall have power to fix and vary the amount to be set aside or reserved as working capital of the Corporation, or as reserves, or
for other proper purposes of the Corporation, and, subject to the requirements of the Certificate of Incorporation, to determine whether any part of the surplus
or net profits of the Corporation shall be declared as dividends and paid to the stockholders, and to fix the date or dates for the payment of dividends.

ARTICLE 8.
MISCELLANEOUS PROVISIONS.
Section 8.1. Fiscal Year. The fiscal year of the Corporation shall be the calendar year or such other fiscal year as the Board of Directors from time to
time by resolution shall determine.
Section 8.2. Corporate Seal . The Corporation shall have no seal.
Section 8.3. Notices. Except as otherwise expressly provided, any notice required to be given by these Amended and Restated Bylaws will be sufficient if
given by depositing the same in a post office or letter box in a sealed postpaid wrapper addressed to the person entitled to the notice at his or her address, as the
same appears upon the books of the Corporation, or by telegraphing or cabling the same to that person at that address, or by electronic mail at his or her
electronic mail address on record with the Corporation or by facsimile transmission to a number designated upon the books of the Corporation, if any; and the
notice will be deemed to be given at the time it is mailed, telegraphed or cabled, sent by electronic mail or sent by facsimile.
Section 8.4. Waiver of Notice. Any stockholder or director may at any time waive, whether such waiver is mailed, telegraphed or cabled or sent by
electronic mail or facsimile, any notice required to be given under these Bylaws, and if any stockholder or director shall be present at any meeting his or her
presence shall constitute a waiver of such notice, unless, at the beginning of the meeting, the stockholder (or his or her proxy) or director objects to holding the
meeting or transacting business at the meeting or objects to considering a specific matter before it is voted upon.
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Section 8.5. Use of Electronic Transmission . The Corporation is authorized to use “electronic transmissions” as defined in the DGCL to the full extent
allowed by the DGCL, including, but not limited to, the purposes of notice, proxies, waivers, resignations and any other purpose for which electronic
transmissions are permitted.
Section 8.6. Checks, Drafts, etc . All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in the
name of the Corporation, shall be signed by such officer or officers, agent or agents of the Corporation, and in such manner, as shall from time to time be
designated by resolution of the Board of Directors.
Section 8.7. Deposits. All funds of the Corporation shall be deposited from time to time to the credit of the Corporation in such bank or banks, trust
companies or other depositories as the Board of Directors may select, and, for the purpose of such deposit, checks, drafts, warrants and other orders for the
payment of money which are payable to the order of the Corporation, may be endorsed for deposit, assigned and delivered by any officer of the Corporation,
or by such agents of the Corporation as the Board of Directors, the Chief Executive Officer or the President may authorize for that purpose.
Section 8.8. Voting Stock of Other Corporations. Except as otherwise ordered by the Board of Directors or the Executive Committee, the Chief Executive
Officer, the President, the Chief Financial Officer, the Secretary or the Treasurer shall have full power and authority on behalf of the Corporation to attend and
to act and to vote at any meeting of the stockholders of any corporation or other form of business entity of which the Corporation is a stockholder or otherwise
holds an interest and to execute a proxy to any other person to represent the Corporation at any such meeting, and at any such meeting the Chief Executive
Officer, the President, the Chief Financial Officer, the Secretary or the Treasurer or the holder of any such proxy, as the case may be, shall possess and may
exercise any and all rights and powers incident to ownership of such stock or other interest and which, as owner thereof, the Corporation might have
possessed and exercised if present. The Board of Directors or the Executive Committee may from time to time confer like powers upon any other person or
persons.

Section 8.9. Indemnification of Officers and Directors . Without limiting the terms set forth in the Certificate of Incorporation, the Corporation shall
indemnify any and all of its directors or officers, including former directors or officers, and any employee, who shall serve as an officer or director of any
corporation or other form of business entity at the request of this Corporation, to the fullest extent permitted under and in accordance with the laws of the State
of Delaware.

ARTICLE 9.
AMENDMENTS.
In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to adopt, alter, amend or repeal the
bylaws of the Corporation without the assent or vote of the stockholders in any manner not inconsistent with applicable law or this Amended and Restated
Certificate of Incorporation.
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Dated: November 17, 2011

*

*

*
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
MANNING & NAPIER GROUP, LLC
(A Delaware Limited Liability Company)

Effective October 1, 2011

THE MEMBERSHIP INTERESTS (AS DEFINED HEREIN) GOVERNED BY THIS AMENDED AND RESTATED LIMITED LIABILITY COMPANY
AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED, OR UNDER ANY
OTHER APPLICABLE SECURITIES LAWS. SUCH MEMBERSHIP INTERESTS MAY NOT BE SOLD, ASSIGNED, PLEDGED OR OTHERWISE
DISPOSED OF AT ANY TIME WITHOUT EFFECTIVE REGISTRATION UNDER SUCH ACT AND LAWS OR EXEMPTION THEREFROM, AND
COMPLIANCE WITH THE OTHER SUBSTANTIAL RESTRICTIONS ON TRANSFERABILITY SET FORTH HEREIN.
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF

MANNING & NAPIER GROUP, LLC

This AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT of MANNING & NAPIER GROUP, LLC , a
Delaware limited liability company (the “ Company ”), effective as of October 1, 2011 (the “ Effective Date ”), is adopted, executed and agreed to by and among
the signatories hereto and shall be binding on all of the Members (as defined below).
WHEREAS, the Company was formed on June 24, 2011, pursuant to and in accordance with the Delaware Limited Liability Company Act (6 Del. C.
§ 18-101, et seq.) (the “ Act”) by the filing of its Certificate of Formation (the “ Certificate ”) with the Secretary of State of the State of Delaware;
WHEREAS, the Company has been governed by a Limited Liability Company Agreement dated as of June 24, 2011 (the “ Original Agreement ”);
WHEREAS, the signatories to this Agreement constitute the requisite Persons needed to amend the Original Agreement, and such Persons desire to amend
and restate the Original Agreement in its entirety on the terms herein provided; and

WHEREAS, the Members desire to participate in the Company for the purposes described herein.

NOW, THEREFORE, in consideration of the agreements and covenants set forth herein, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:

ARTICLE I
DEFINITIONS AND CONSTRUCTION
1.01 Certain Definitions . For the purposes of this Agreement, the following terms have the following meanings:
“2011 Equity Compensation Plan ” shall mean an equity compensation plan of Manning & Napier, to be effective at the time of the Initial Public
Offering.
“Accounting Period ” shall mean, as the context may require: (a) the period commencing on the date of this Agreement and ending on December 31 of the
same year, (b) any subsequent twelve (12) month period beginning on January 1 and ending on December 31 and (c) any portion of the period described in
clauses (a) or (b) for which the Company is required or elects to allocate items of Net Profits and Net Loss, or any other items of Company income, gain, loss
or deduction pursuant to this Agreement.
“Act” has the meaning set forth in the recitals hereto.

“Adjusted Capital Account ” means the Capital Account maintained for each Member, (a) increased by any amounts that such Member is obligated to
restore (or is treated as obligated to restore under Treasury Regulation Sections 1.704-1(b)(2)(ii)(c), 1.704-2(g)(1) and 1.704-2(i)(5)), and (b) decreased by any
amounts described in Treasury Regulation Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) with respect to such Member.
“Affiliate(s)” shall mean, with respect to any Person, any other Person that directly, or through one (1) or more intermediaries, controls or is controlling,
controlled by, or under common control with, such Person. For the purposes of this definition, the term “control” and its corollaries shall mean the possession,
directly or indirectly, of the power to direct or cause the direction of the management policies of a Person, whether through the ownership of voting securities,
contract, as trustee or executor or otherwise.
“Agreement ” shall mean this Amended and Restated Limited Liability Company Agreement of Manning & Napier Group, LLC, as amended,
supplemented or restated from time to time, including the exhibits and schedules hereto.
“Business Day ” shall mean any day on which commercial banks located in New York, New York are not required or authorized by Law to remain
closed.
“Capital Account(s) ” has the meaning set forth in Section 4.05(a) hereof.
“Capital Contribution(s) ” shall mean the contribution made by a Member to the capital of the Company from time to time pursuant to Sections 4.01 or
4.02 hereof.
“Capital Transaction” means (a) any sale or other disposition (including as a result of a damage or destruction or other loss) by the Company of all or
substantially all of the assets owned by the Company or (b) any financing or refinancing by the Company of all or substantially all of the assets or any
indebtedness of the Company other than in the ordinary course of business of the Company.
“Certificate ” has the meaning set forth in the recitals hereto.
“Class A Common Stock ” shall mean the Class A common stock, par value $0.01 per share, of Manning & Napier, to be authorized immediately prior
to the consummation of the Initial Public Offering.
“Class A Units ” has the meaning set forth in Section 3.03(a) hereof.
“Class B Units ” has the meaning set forth in Section 3.03(b) hereof.
“Code” shall mean the Internal Revenue Code of 1986, as it may be amended from time to time (or any succeeding Law), and the Treasury Regulations
promulgated pursuant thereto. References to sections of the Code shall include amended or successor provisions thereto.
“Company ” has the meaning set forth in the preamble hereto.
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“Confidential Information ” shall mean any information which is currently held by the Company or is hereafter acquired, developed or used by the
Company or its subsidiaries relating to business opportunities or other operational, economic, financial, management or other aspects of the business,
operations, properties or prospects of the Company, whether oral or in written form.
“Curative Allocations ” means the allocations pursuant to Section 5.05 of this Agreement.
“Depreciation ” means, for each taxable year, an amount equal to the depreciation, amortization, or other cost recovery deduction allowable with respect to
an asset for federal income tax purposes in respect of such taxable year, except that with respect to any other asset whose Gross Asset Value differs from its
adjusted basis for federal income tax purposes at the beginning of such taxable year, Depreciation shall be an amount which bears the same ratio to such
beginning Gross Asset Value as the federal income tax depreciation, amortization, or other cost recovery deduction for such taxable year bears to such
beginning adjusted tax basis; provided that if the adjusted basis for federal income tax purposes of an asset at the beginning of such taxable year is zero,
Depreciation shall be determined with reference to such beginning Gross Asset value using any reasonable method selected by the Managing Member.
“Dissolution Event ” has the meaning set forth in Section 10.01(a) hereof.
“Economic Risk of Loss ” has the meaning set forth in Treasury Regulation Section 1.752-2(a).
“Effective Date” has the meaning set forth in the preamble hereto.
“Employee-Member ” means a Member who is or was at any time employed by the Company or its Affiliates.
“Exchange Act ” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder.
“Exchange Agreement ” shall mean the exchange agreement, by and among Manning & Napier, M&N Group Holdings, Manning & Napier Capital
Company, LLC and any other holder of Units, to be entered into in connection with the Initial Public Offering, pursuant to which the parties thereto are
permitted, upon the terms and subject to the conditions to be provided therein, to exchange Units for cash or shares of Class A Common Stock, to be
determined in Manning & Napier’s sole discretion.
“Fiscal Year” shall mean the calendar year.
“GAAP” shall mean generally accepted accounting principles in the United States as in effect at the time any applicable financial statements were
prepared.
“Governmental or Regulatory Authority ” shall mean any instrumentality, subdivision, court, administrative agency, commission, official or other
authority of the United States or any other country or any state, province, prefect, municipality, locality or other government or
3

political subdivision thereof, or any quasi-governmental or private body exercising any regulatory, taxing, importing or other governmental or quasigovernmental authority.

“Grant Agreement ” shall mean the agreement between the Company and an Employee-Member pursuant to which an Employee-Member is issued Units.
“Gross Asset Value” shall mean, with respect to any asset of the Company, such asset’s adjusted basis for federal income tax purposes, except as
follows:

(a) the initial Gross Asset Value of any asset contributed by a Member to the Company shall be the gross fair market value of such asset, as
determined by the Managing Member in its sole discretion;
(b) the Gross Asset Values of all Company assets shall be adjusted to equal their respective gross fair market values (taking Code Section 7701(g)
into account), as determined by the Managing Member as of the following times: (A) the acquisition of a new or an additional interest in the Company by any
new or existing Member in exchange for more than a de minimis capital contribution or as consideration for services performed or to be performed by such
Member for the Company; (B) the distribution by the Company to a Member of more than a de minimis amount of Company property as consideration for an
interest in the Company; (C) the liquidation of the Company within the meaning of Treasury Regulations Section 1.704-1(b)(2)(ii)(g); (D) the issuance,
forfeiture or redemption of more than a de minimis amount of Units after the date of this Agreement; (E) the vesting of any Class B Unit; or (F) such other
times as the Managing Member may, in its sole discretion, determine; provided that an adjustment described in clauses (A), (B) or (D) of this paragraph shall
be made only if the Managing Member, in its sole discretion, determines that such adjustment is necessary to reflect the relative economic interests of the
Members in the Company;

(c) the Gross Asset Value of any item of Company assets distributed to a Member shall be adjusted to equal the gross fair market value (taking
Code Section 7701(g) into account) of such asset on the date of distribution as determined by the Managing Member; and

(d) the Gross Asset Values of Company assets shall be increased (or decreased) to reflect any adjustments to the adjusted basis of such assets
pursuant to Code Section 734(b) or Code Section 743(b), but only to the extent that such adjustments are taken into account in determining Capital Accounts
pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(m) and clause (f) of the definition of “Net Profits” and “Net Losses;” provided that Gross Asset
Values shall not be adjusted pursuant to this clause (d) to the extent that an adjustment pursuant to clause (b) is required in connection with a transaction that
would otherwise result in an adjustment pursuant to this clause (d).
If the Gross Asset Value of an asset has been determined or adjusted pursuant to clause (b) or (d), such Gross Asset Value shall thereafter be adjusted by the
Depreciation taken into account with respect to such asset, for purposes of computing Net Profits and Net Losses.
“Indemnitee ” has the meaning set forth in Section 12.02 hereof.
4

“Initial Public Offering ” shall mean the initial public offering of the Class A Common Stock of Manning & Napier.
“Joinder Agreement ” has the meaning set forth in Section 3.01(b) hereof.
“Law” shall mean any statute, law, ordinance, rule or regulation of any Governmental or Regulatory Authority or any other Person.
“Legal Representative(s) ” shall mean any and all executors, administrators, committees, guardians, conservators or trustees, in bankruptcy or
otherwise, of a Member.
“Lien” shall mean a mortgage, pledge, hypothecation, right of others, claim, security interest, encumbrance, easement, right of way, restriction on the
use of real property, title defect, title retention agreement, voting trust agreement, option, right of first refusal, lien, charge, license to third parties, lease to third
parties, restriction on transfer or assignment, or other restriction or limitation of any nature or irregularities in title.
“Losses” shall mean, collectively, losses, claims, damages, liabilities, expenses (including legal fees and expenses), judgments, fines, settlements and
other amounts arising from any and all claims, demands, actions, suits or proceedings, whether civil, criminal, administrative or investigative.
“M&N Group Holdings ” shall mean M&N Group Holdings, LLC, a Delaware limited liability company.
“M&N Group Holdings Operating Agreement ” shall mean that certain amended and restated limited liability company agreement of M&N Group
Holdings, LLC, effective as of October 1, 2011, as amended, supplemented or restated from time to time, including the exhibits and schedules thereto.
“Managing Member ” shall mean Manning & Napier and any other successor of Manning & Napier.
“Manning & Napier ” shall mean Manning & Napier, Inc., a Delaware corporation.
“Member(s) ” shall mean any Person, other than the Company, (a) executing this Agreement as of the Effective Date or (b) who is hereafter admitted to the
Company as a Member as provided in Section 3.01(b) , but such term does not include any Person who has ceased to be a Member in the Company as
provided in Section 3.01(c) .
“Member Nonrecourse Debt ” has the meaning assigned to the term “partner nonrecourse debt” in Treasury Regulation Section 1.704-2(b)(4).
“Member Nonrecourse Debt Minimum Gain ” has the meaning assigned to the term “partner nonrecourse debt minimum gain” set forth in Treasury
Regulation Section 1.704-2(i)(2).
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“Member Nonrecourse Deduction ” has the meaning assigned to the term “partner nonrecourse deduction” in Treasury Regulation Section 1.704-2(i)(1).
“Membership Interest ” shall mean the interest of a Member, in its capacity as such, in the Company, including the rights to distributions (liquidating or
otherwise), allocations, information, all other rights, benefits and privileges enjoyed by that Member (under the Act, the Certificate of Formation, this
Agreement or otherwise) in its capacity as a Member and, with respect to the Managing Member, otherwise to participate in the management of the Company,
and all obligations, duties and liabilities imposed on that Member (under the Act, the Certificate of Formation, this Agreement or otherwise) in its capacity as a
Member.
“Minimum Gain ” has the meaning assigned to that term in Treasury Regulation Section 1.704-2(d).
“Net Proceeds ” means, other than with respect to a Capital Transaction, all cash receipts of the Company and the fair market value of any property
received by the Company, during any period, from whatever source derived, less the amount of all of the Company’s expenses paid during such period,
including, without limitation, debt service payments and such reserves as the Managing Member, in its sole discretion, may establish.
“Net Proceeds from a Capital Transaction ” means, in connection with a Capital Transaction, the gross cash proceeds and the fair market value of any
property received in connection therewith, less all expenses thereof, including, without limitation, attorney fees, accountant fees and other professional fees,
brokers fees, all expenses of sale, closing costs, appraisal costs, fees, charges and taxes, including any fees, charges and taxes which are allocable to such
sale, all expenses, the payment of which is to be paid out of such proceeds, and less any reserves for such purposes as the Managing Member, in its sole
discretion, may establish.
“Net Profits ” or “Net Losses ” shall mean an amount equal to the Company’s taxable income or loss for any taxable year, determined in accordance with
Code Section 703(a) (for this purpose, all items of income, gain, loss or deduction required to be stated separately pursuant to Code Section 703(a)(1) shall be
included in taxable income or loss) with the following adjustments:
(a) Any income of the Company that is exempt from federal income tax and not otherwise taken into account in computing Net Profits or Net
Losses pursuant to this definition of “Net Profits” and “Net Losses” shall be added to such taxable income or loss;

(b) Any expenditures of the Company described in Code Section 705(a)(2)(B) or treated as Code Section 705(a)(2)(B) expenditures pursuant to
Treasury Regulations Section 1.704-1(b)(2)(iv)(i) and not otherwise taken into account in computing Net Profits or Net Losses pursuant to this definition of
“Net Profits” or “Net Losses” shall be subtracted from such taxable income or loss;

(c) In the event the Gross Asset Value of any Company asset is adjusted pursuant to clauses (a) or (b) of the definition of Gross Asset Value, the
amount of such
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adjustment shall be treated as an item of gain (if the adjustment increases the Gross Asset Value of the asset) or an item of loss (if the adjustment decreases the
Gross Asset Value of the asset) from the disposition of such asset and shall be taken into account for purposes of computing Net Profits or Net Losses;

(d) Gain or loss resulting from any disposition of property with respect to which gain or loss is recognized for federal income tax purposes shall
be computed by reference to the Gross Asset Value of the property disposed of, notwithstanding that the adjusted tax basis of such property differs from its
Gross Asset Value;
(e) In lieu of the depreciation, amortization, and other cost recovery deductions taken into account in computing such taxable income or loss, there
shall be taken into account Depreciation of such taxable year, computed in accordance with the definition of “Depreciation;”

(f) To the extent an adjustment to the adjusted tax basis of any Company asset pursuant to Code Section 734(b) or Code Section 743(b) is required
pursuant to Regulations Section 1.704-1(b)(2)(iv)(m)(4) to be taken into account in determining Capital Accounts as a result of a distribution other than a
complete liquidation of a Member’s interest in the Company, the amount of such adjustment shall be treated as an item of gain (if the adjustment increases the
basis of the asset) or loss (if the adjustment decreases the basis of the asset) from the disposition of the asset and shall be taken into account for purposes of
computing Net Profits or Net Losses; and
(g) Excluding any item specifically allocated under Article V.

“Noncompete Period ” means, with respect to an Employee-Member, the period set forth in such Employee-Member’s Grant Agreement.
“Officers” has the meaning set forth in Section 7.05 hereof.
“Original Agreement ” has the meaning set forth in the recitals hereto.
“Permitted Transferee” has the meaning set forth in Section 9.02 hereof.
“Person(s) ” shall mean any individual, partnership (whether general or limited), joint venture, corporation, limited liability company, trust, an
incorporated organization and a Governmental or Regulatory Authority or other entity.
“Prime Rate ” shall mean U.S. prime rate published in The Wall Street Journal on the Business Day immediately prior to the date of determination.
“Prospect” means any Person (i) who is on the Company’s monthly marketing group meeting list of prospects issued during the twelve months prior to
Termination; (ii) who is on the monthly, quarterly, or semiannual list of prospects submitted to the Company’s products group manager (or Person fulfilling
such function) issued in the twelve months prior to Termination, (iii) who is on the Company’s semiannual forecast list of prospects that each sales
representative or client consultant submits to the national sales manager (or Person fulfilling such function)
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issued in the twelve months prior to Termination; or (iv) who has met with sales or marketing personnel of the Company or its Affiliates more than two times
in the six months prior to Termination regarding the services provided by the Company or its Affiliates.
“Regulatory Allocations “ means the allocations pursuant to Section 5.04 of this Agreement.
“Revaluation Event ” shall mean any event pursuant to which the property of the Company is revalued in accordance with the definition of “Gross Asset
Value” herein.
“Securities Act ” shall mean the Securities Act of 1933, as amended, and the rules and regulations thereunder.
“Sharing Percentage ” shall mean, with respect to any Member, a percentage, expressed as a fraction the numerator of which is the number of Units held
by such Member and the denominator of which is the aggregate number of Units held by all Members.
“Tax Allowance Amount ” shall mean, with respect to any Member for any fiscal quarter of the Company, an amount equal to the product of: (a) the
highest combined federal, state and local tax rate applicable to any Member (and in the case of any Member that is a “pass-through” entity for income tax
purposes, including those applicable to the ultimate beneficial owners of any such Member that are taxable entities or individuals) in respect of the taxable
income and taxable loss of the Company in respect of such fiscal quarter, taking into account the deductibility of state and local taxes for federal income tax
purposes, and (b) an amount equal to the remainder of (i) such Member’s share of the estimated net taxable income, other than from a Capital Transaction
resulting in the liquidation of the Company, allocable to such Member arising from its ownership of an interest in the Company calculated through such fiscal
quarter and (ii) any net losses (for income tax purposes) of the Company for prior Fiscal Years or net losses (for income tax purposes) prior fiscal quarters of
the then current Fiscal Year that are allocable to such Member that were not previously utilized in the calculation of the Tax Allowance Amounts in a prior
Fiscal Year or any prior fiscal quarter of the then current Fiscal Year.
“Termination” means the date that an Employee-Member’s employment with the Company or its Affiliates terminates for any reason, including, without
limitation, on account of death, disability or retirement.
“Transfer” shall mean, as a noun, any voluntary or involuntary, direct or indirect transfer, sale, exchange, assignment, pledge, hypothecation, creation
of a security interest or other disposition and, as a verb, voluntarily or involuntarily to transfer, sell, assign, pledge, hypothecate, grant a security interest in
or otherwise dispose of.
“Units” has the meaning set forth in Section 3.02 hereof.

1.02 Construction . For the purposes of this Agreement (a) any reference in this Agreement to gender shall include all genders; (b) any words imparting
the singular number only shall include the plural and visa versa; (c) the terms “herein,” “hereinafter,” “hereof,” “hereby”
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and “hereunder” and words of similar import refer to this Agreement as a whole (including all of the exhibits and schedules hereto) and not merely to a
subdivision in which such words appear unless the context otherwise requires; (d) the word “including” or any variation thereof means “including, without
limitation” and shall not be construed to limit any general statement that it follows to the specific or similar items or matters immediately following it; (e) any
reference in this Agreement to “dollars” or ($) shall mean United States dollars; (f) the word “or” shall not be exclusive; (g) all references to any period of days
shall be deemed to be to the relevant number of calendar days unless otherwise specified; (h) all references to an “employee” of the Company shall include any
natural person that provides personal services to any member of the Company, whether or not such natural person is treated as a “partner” (rather than as an
employee) for tax and tax withholding purposes; (i) any reference in this Agreement to “writing” or comparable expressions includes a reference to facsimile
transmissions or comparable means of communication; and (j) references to any statute or statutory provision shall include a reference to that statute or
statutory provision as amended, consolidated or replaced from time to time (whether before or after the date of this Agreement) and include subordinate
legislation made under the relevant statute or statutory provision.

ARTICLE II
GENERAL PROVISIONS
2.01 Formation and Continuation . The Company was organized as a limited liability company under the Act on June 24, 2011 by the execution and
filing of the Certificate with the Secretary of State of the State of Delaware. The Managing Member and the other Members hereby agree to continue the
Company under and pursuant to the terms of the Act and agree further that the rights, duties and obligations of the Members shall be as provided in the Act
except as otherwise provided in this Agreement.
2.02 Name. The name of the Company shall be “Manning & Napier Group, LLC,” provided that the Managing Member shall have the right to change
the name of the Company, upon written notice to each of the Members.
2.03 Principal Place of Business . The principal office of the Company shall be maintained at 290 Woodcliff Drive, Fairport, New York 14450, or at
such other location as the Managing Member may designate from time to time. The Company may establish or abandon from time to time such additional
offices and places of business as the Managing Member may deem appropriate in the conduct of the Company’s business.
2.04 Registered Office; Registered Agent . The registered office of the Company required by the Act to be maintained in the State of Delaware shall be the
office of the initial registered agent named in the Certificate or such other office (which need not be a place of business of the Company) as the Managing
Member may designate in the manner provided by Law. The registered agent of the Company in the State of Delaware shall be the initial registered agent named
in the Certificate or such other Person or Persons as the Managing Member may designate in the manner provided by Law.

2.05 Purposes and Powers . The purpose of the Company shall be to carry on any lawful business or activity and to have and exercise all of the powers,
rights and privileges which
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a limited liability company organized pursuant to the Act may have and exercise. The Company shall not conduct any business which is forbidden by or
contrary to Law.

2.06 Foreign Qualifications . Prior to the Company’s conducting business in any jurisdiction other than Delaware, to the extent that the nature of the
business conducted requires the Company to qualify as a foreign limited liability company under the Law of that jurisdiction, the Company shall satisfy all
requirements necessary to so qualify. At the request of the Company, each Member shall execute, acknowledge, swear to and deliver all certificates and other
instruments conforming with this Agreement that are necessary or appropriate to qualify, continue and terminate the Company as a foreign limited liability
company in all such jurisdictions in which the Company may conduct business.
2.07 Term. The existence of the Company commenced upon the filing of the Certificate, and the Company shall have a perpetual existence unless and
until dissolved and terminated in accordance with the provisions of this Agreement and the Act.
2.08 Tax Treatment as Partnership. The Members do not intend for the Company to be a partnership (including a limited partnership) or joint venture,
and no Member or officer shall be a partner or joint venturer of any other Member or officer by reason of this Agreement for any purpose other than federal
and, if applicable, state and local income tax purposes, and this Agreement shall not be interpreted to provide otherwise. The Members intend that the
Company will be treated as a partnership for federal and, if applicable, state and local income tax purposes, and each Member and the Company will file all
tax returns and will otherwise take all tax and financial reporting positions in a manner consistent with such treatment. The Company will not make any
election to be treated as a corporation for federal and, if applicable, state and local income tax purposes, except with the approval of the Managing Member.

ARTICLE III
MEMBERS; UNITS
3.01 Members .

(a) Existing Members . Each of the Persons listed on Schedule A hereto is hereby admitted, or has previously been admitted, as a Member.

(b) Additional Members . In addition to the Persons listed on Schedule A , upon the execution and delivery to the Company of a Joinder Agreement
substantially in the form of Exhibit A hereto (the “ Joinder Agreement ”), the following Persons shall be deemed to be Members and shall be admitted as
Members without any further action by the Company, the Managing Member or any Member: (i) any Person to whom Units are Transferred by a Member so
long as such Transfer is made in compliance with Article IX of this Agreement and (ii) any Person to whom the Company issues Units after the Effective Date
in compliance with this Agreement.
(c) Cessation of Members . Any Person admitted or deemed admitted as a Member pursuant to Section 3.01(a) or Section 3.01(b) shall cease to
have the rights of a Member under this Agreement at such time that such Person is no longer a record owner of any
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Units (except as provided under Section 12.02 , which rights shall not cease), but such Person shall remain bound by all of the provisions of this Agreement
except those, if any, that expressly terminate upon cessation of being a Member.

(d) Liability of Members . Except as otherwise provided by the Act or herein, the debts, obligations and liabilities of the Company, whether arising
in contract, tort or otherwise, shall be solely the debts, obligations and liabilities of the Company, and the Members shall not be obligated personally for any
such debt, obligation or liability of the Company solely by reason of being a member of the Company.
3.02 Units; Class and Series . Membership Interests in the Company shall be represented by whole or fractional unit increments (each, a “ Unit”). From
time to time, the Company may, subject to the terms of this Agreement, issue such number of Units as the Managing Member reasonably determines to be in
the best interests of the Company. Units may be issued from time to time in one or more classes or series, with such designations, preferences and rights as are
set forth in Section 3.03 or otherwise as shall be fixed from time to time by the Managing Member by resolution thereof. All issuances of Units shall require the
prior approval of the Managing Member. In so fixing the designations, rights and preferences of any class or series of Units, the Managing Member may
designate such Units as “Preferred Units,” “Class A Units,” “Class B Units,” or any other designation and may specify the voting rights of such Units and
such Units to be senior, junior, or pari passu with any Units then outstanding or to be issued thereafter. The Managing Member may increase the number of
authorized Units in any then existing class or series. Upon due authorization of such issuances, the Managing Member is hereby authorized to take all actions
that it deems reasonably necessary or appropriate in connection with the authorization (including the increase in number of authorized Units of any class or
series), designation, creation and issuance of Units and the fixing of the designations, preferences and rights applicable thereto, and designations, preferences
and rights of any new class or series of Units relative to the designations, preferences and rights governing any other series or classes of Units.
3.03 Initial Unit Designations; Authorized Units .

(a) A class of Units is hereby designated as “ Class A Units .” The Company is authorized to issue 100,000,000 Class A Units, or such greater
number as the Managing Member approves from time to time, and any Class A Unit issued in accordance with this Agreement shall be deemed to have been
duly authorized and validly issued. The names and addresses of the Members holding record title to the Class A Units that have been issued by the Company
as of the Effective Date are set forth in Schedule A hereto.

(b) A class of Units is hereby designated as “ Class B Units .” The Company is authorized to issue 10,000,000 Class B Units, or such greater
number as the Managing Member approves from time to time, and any Class B Unit issued in accordance with the 2011 Equity Compensation Plan or
otherwise at the discretion of the Managing Member shall be deemed to have been duly authorized and validly issued; provided, however, that such Class B
Units shall be subject to such other terms and conditions as may be set forth in the 2011 Equity Compensation Plan, Grant Agreement or such other plan,
agreement, or other arrangement. Class B Units may be issued by the Company to Persons from time to time for no
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consideration or de minimis consideration as such interests are intended to constitute “profits interests” within the meaning of Revenue Procedures 93-27 and
2001-43.
3.04 Unit Certificates . Ownership of Units may, but need not, be evidenced by certificates similar to customary stock certificates. As of the date hereof,
Units are uncertificated, but the Managing Member may determine to certificate all or any Units at any time by resolution thereof. In such event, the Managing
Member shall prescribe the forms of certificates to be issued by the Company including the forms of legends to be affixed thereto. Any such certificate shall be
delivered by the Company to the applicable record owner of the Units represented by such certificate. Certificates evidencing Units shall provide that they are
governed by Article 8 of the Uniform Commercial Code. Certificates need not bear a seal of the Company but shall be signed by the Chief Executive Officer,
President, any Vice President or any other Person authorized by the Managing Member to sign such certificates who shall certify the Units represented by such
certificate. In the event any Officer who shall have signed, or whose facsimile signature or signatures shall have been placed upon, any such certificate or
certificates shall cease to be such Officer before such certificate is issued by the Company, such certificate may nevertheless be issued by the Company with
the same effect as if such person were such Officer at the date of issue. The Managing Member may determine the conditions upon which a new certificate
may be issued in place of a certificate which is alleged to have been lost, stolen or destroyed and may, in its discretion, require the owner of such certificate or
its Legal Representative to give bond, with sufficient surety, to indemnify the Company against any and all losses or claims that may arise by reason of the
issuance of a new certificate in the place of the one so lost, stolen or destroyed. Each certificate shall bear a legend on the reverse side thereof substantially in
the following form in addition to any other legend required by Law or by agreement with the Company:

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), AND MAY NOT BE OFFERED OR SOLD, UNLESS IT HAS BEEN REGISTERED UNDER THE
SECURITIES ACT OR UNLESS AN EXEMPTION FROM REGISTRATION IS AVAILABLE (AND, IN SUCH CASE, AN
OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE COMPANY MAY BE REQUESTED BY THE COMPANY TO
THE EFFECT THAT SUCH OFFER OR SALE IS NOT REQUIRED TO BE REGISTERED UNDER THE SECURITIES ACT).
THIS SECURITY MAY BE SUBJECT TO CERTAIN RESTRICTIONS ON TRANSFER AND OTHER TERMS AND
CONDITIONS SET FORTH IN THE FIRST AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT OF
THE COMPANY, EFFECTIVE AS OF OCTOBER 1, 2011 (AS MAY BE AMENDED OR RESTATED FROM TIME TO TIME), A
COPY OF WHICH MAY BE OBTAINED FROM THE COMPANY AT ITS PRINCIPAL EXECUTIVE OFFICES.
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3.05 Issued and Outstanding Units; Unit Ledger . The Company shall maintain a ledger listing all of the record holders of Units and the number, class
or series of Units held thereby. The Company will update Schedule A as Units are issued, forfeited or transferred from time to time. Any modification to
Schedule A for the foregoing reasons shall not require consent or approval from any of the Members.
3.06 Safe Harbor Election . Without any further action by the Managing Member or any other Member, the Company may make an election to value any
Class B Units at liquidation value (the “ Safe Harbor Election ”) as the same may be permitted pursuant to or in accordance with Treasury Regulations
Section 1.83-3(1) and IRS Notice 2005-43. The Managing Member shall cause the Company to make any allocations of items of income, gain, deduction, loss
or credit (including forfeiture allocations under Treasury Regulations Section 1.704-1(b)(4)(xii)(c) and elections as to allocation periods) necessary or
appropriate to effectuate and maintain the Safe Harbor Election.
3.07 Voting Rights. Each Unit shall entitle the holder thereof to one vote for each such Unit.
3.08 Splits, Distributions and Reclassifications . Following the consummation of the Initial Public Offering, the Company shall not in any manner
subdivide (by any unit split, unit distribution, reclassification, recapitalization or otherwise) or combine (by reverse unit split, reclassification,
recapitalization or otherwise) the outstanding Units unless an identical event is occurring or has occurred with respect to the Class A Common Stock, in
which event the Units shall be subdivided or combined concurrently with subsequent to and in the same manner as the Class A Common Stock.

ARTICLE IV
CAPITAL CONTRIBUTIONS; CAPITAL ACCOUNTS
4.01 Capital Contributions . As of the Effective Date, each Member has made, or is deemed to have made, Capital Contributions, in cash or other
property, in the amount specified in the books and records of the Company.
4.02 Additional Capital Contributions . No Member shall have any obligation to make any additional Capital Contributions after the Effective Date. In
addition, no Member shall be permitted to make additional Capital Contributions of cash or other property without the express permission of the Managing
Member, which permission may be withheld for any or no reason.
4.03 Return of Capital Contributions . Except as expressly provided in this Agreement, (a) no Member shall receive any return or distribution of its
Capital Contributions, (b) no Member shall receive any interest or other return on or with respect to either its Capital Contributions or its Capital Account and
(c) no Member shall be entitled to withdraw any part of its Capital Contributions or its Capital Account.
4.04 No Liability; No Deficit Restoration . The Members shall not be bound by, nor be personally liable for, the expenses, liabilities, indebtedness or
obligations of the Company (unless otherwise agreed to by such Member in writing) or of any other Member. The Members
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intend and agree that no Member shall be obligated to pay any deficit in its Capital Account to or for the account of the Company or any creditor of the
Company.

4.05 Capital Accounts .
(a) A separate capital account (a “ Capital Account ”) shall be maintained for each Member on the books of the Company.

(b) Each Member’s Capital Account will be increased by: (i) the amount of money contributed by such Member to the Company, (ii) the Gross
Asset Value of any property contributed by such Member to the Company, (iii) the amount of any liabilities of the Company assumed by such Member or
which are secured by any property distributed to such Member and (iv) allocations to such Member of Net Profits and other items of income or gain in
accordance with the allocation provisions of this Agreement.
(c) Each Member’s Capital Account will be decreased by: (i) the amount of money distributed to such Member by the Company, (ii) the Gross
Asset Value of any property distributed to such Member by the Company, (iii) the amount of an liabilities of such Member assumed by the Company or
which are secured by any property contributed by such Member to the Company and (iv) allocations to such Member of Net Losses and other items of
deduction and loss in accordance with the allocation provisions of this Agreement.

(d) Each Member’s Capital Account will be appropriately adjusted to take into account any adjustments to the Gross Asset Value of Company
assets in accordance with the definition of the term “Gross Asset Value”.
(e) In the event of a permitted sale or exchange of a Membership Interest, the Capital Account of the transferor shall become the Capital Account of
the transferee to the extent it relates to the transferred Membership Interest in accordance with Section 1.704-1(b)(2)(iv)(l) of the Treasury Regulations.

(f) In determining the amount of any liability for purposes of this Section 4.05 , there shall be taken into account Code Section 752(c) and any
other applicable provisions of the Code and the Treasury Regulations.

(g) The manner in which Capital Accounts are to be maintained pursuant to this Section 4.05 is intended to comply with the requirements of Code
Section 704(b) and the Treasury Regulations promulgated thereunder. If the Managing Member determines that the manner in which Capital Accounts are to be
maintained pursuant to the preceding provisions of this Section 4.05 should be modified in order to comply with Code Section 704(b) and the Treasury
Regulations, then notwithstanding anything to the contrary contained in the preceding provisions of this Section 4.05 , the method in which Capital Accounts
are maintained shall be so modified; provided, however, that any change in the manner of maintaining Capital Accounts shall not materially alter the economic
agreement between or among the Members as set forth in this Agreement.
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ARTICLE V
ALLOCATIONS; DISTRIBUTIONS

5.01 Allocation of Net Profits and Net Losses .
(a) Net Profits and Net Losses other than from a Capital Transaction, except as otherwise provided herein, including Sections 5.01(b) , 5.04 and
5.05, or unless another allocation is required by Treasury Regulations promulgated under Section 704(b) of the Code for the allocations to have “economic
effect,” for purposes of maintaining the Capital Accounts of the Members, for each Accounting Period, shall be allocated to and among all Members, pro rata,
based on their respective Sharing Percentages.

(b) Subject to the provisions of Sections 5.04 and 5.05, if one or more Revaluation Events are effectuated during a Fiscal Year, the Company
shall allocate amounts described in paragraph (c) of the definition of Net Profits and Net Losses attributable to that Revaluation Event in a manner that will, as
nearly as possible, cause the Capital Account balance of each Member at the end of such Accounting Period to be in the same proportion as its respective
Sharing Percentage.
(c) Subject to the provisions of Sections 5.04 and 5.05, Net Profits and Net Losses with respect to a Capital Transaction shall be allocated to the
Members in a manner that will, as nearly as possible, cause the Capital Account balance of each Member at the end of such Accounting Period to be in the
same proportion as their respective Sharing Percentages.

(d) Allocations provided in this Section 5.01 shall take into account changes to the Sharing Percentages during the taxable year using the closing
of books method or any other reasonable convention adopted by the Managing Member or the Board, as applicable, in its sole discretion; in addition, with
respect to an Accounting Period during which any Unit of the Company (that constitutes a “profits interest” for tax purposes) is issued to any Member in
connection with performance of services, the Net Profits or Net Losses shall be allocated to such Member only with respect to periods beginning after the
receipt of such Unit.

5.02 No Return of Distributions . No Member shall have any obligation to refund to the Company any amount that shall have been distributed to such
Member pursuant to this Agreement unless required to do so by applicable law.
5.03 Deficit Capital Accounts . Except as otherwise provided herein or under the Act, no Member shall be required at any time to contribute any amount
to the Company solely because of a deficit or negative balance in the Capital Account of such Member, and any deficit or negative balance shall not be
considered an asset of the Company for any purpose.
5.04 Regulatory Allocations . The following allocations shall be made in the following order:
(a) Nonrecourse Deductions shall be allocated to the Members in accordance with their respective Sharing Percentages.
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(b) Member Nonrecourse Deductions attributable to Member Nonrecourse Debt shall be allocated to the Members bearing the Economic Risk of
Loss for such Member Nonrecourse Debt as determined under Treasury Regulation Section 1.704-2(b)(4). If more than one Member bears the Economic Risk
of Loss for such Member Nonrecourse Debt, the Member Nonrecourse Deductions attributable to such Member Nonrecourse Debt shall be allocated among the
Members according to the ratio in which they bear the Economic Risk of Loss. This Section 5.04(b) is intended to comply with the provisions of Treasury
Regulation Section 1.704-2(i) and shall be interpreted consistently therewith.

(c) Notwithstanding any other provision hereof to the contrary, if there is a net decrease in Minimum Gain for a Fiscal Year (or if there was a net
decrease in Minimum Gain for a prior Fiscal Year and the Company did not have sufficient amounts of income and gain during prior years to allocate among
the Members under this Section 5.04(c) , items of income and gain shall be allocated to each Member in an amount equal to such Member’s share of the net
decrease in such Minimum Gain (as determined pursuant to Treasury Regulation Section 1.704-2(g)(2)). This Section 5.04(c) is intended to constitute a
minimum gain chargeback under Treasury Regulation Section 1.704-2(f) and shall be interpreted consistently therewith.
(d) Notwithstanding any provision hereof to the contrary except Section 5.04(c) (dealing with Minimum Gain), if there is a net decrease in
Member Nonrecourse Debt Minimum Gain for a Fiscal Year (or if there was a net decrease in Member Nonrecourse Debt Minimum Gain for a prior Fiscal
Year and the Company did not have sufficient amounts of income and gain during prior years to allocate among the Members under this Section 5.04(d) ,
items of income and gain shall be allocated to each Member in an amount equal to such Member’s share of the net decrease in Member Nonrecourse Debt
Minimum Gain (as determined pursuant to Treasury Regulation Section 1.704-2(i)(4)). This Section 5.04(d) is intended to constitute a partner nonrecourse
debt minimum gain chargeback under Treasury Regulation Section 1.704-2(i)(4) and shall be interpreted consistently therewith.
(e) Notwithstanding any provision hereof to the contrary except Sections 5.04(c) and Section 5.04(d) (dealing with Minimum Gain and Member
Nonrecourse Debt Minimum Gain), a Member who unexpectedly receives an adjustment, allocation or distribution described in Treasury Regulation
Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) shall be allocated items of income and gain (consisting of a pro rata portion of each item of income, including gross
income, and gain for the Fiscal Year) in an amount and manner sufficient to eliminate any deficit balance in such Member’s Adjusted Capital Account as
quickly as possible. This Section 5.04(e) is intended to constitute a qualified income offset under Treasury Regulation Section 1.704-1(b)(2)(ii)(d) and shall be
interpreted consistently therewith.

(f) In the event that any Member has a negative Adjusted Capital Account at the end of any Fiscal Year, such Member shall be allocated items of
Company income and gain in the amount of such deficit as quickly as possible; provided that an allocation pursuant to this Section 5.04(f) shall be made
only if and to the extent that such Member would have a negative Adjusted Capital Account after all other allocations provided for in this Section 5.04 have
been tentatively made as if this Section 5.04(f) were not in this Agreement.
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(g) To the extent an adjustment to the adjusted tax basis of any Company properties pursuant to Code Section 734(b) or Code Section 743(b) is
required pursuant to Treasury Regulation Section 1.704-1(b)(2)(iv)(m)(2) or 1.704-1(b)(2)(iv)(m)(4) to be taken into account in determining Capital Accounts
as the result of a distribution to any Member in complete liquidation of such Member’s Membership Interest, the amount of such adjustment to Capital
Accounts shall be treated as an item of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment decreases such basis) and such gain or
loss shall be allocated to the Members in accordance with Treasury Regulation Section 1.704-1(b)(2)(iv)(m)(2) if such Section applies, or to the Member to
whom such distribution was made if Treasury Regulation Section 1.704-1(b)(2)(iv)(m)(4) applies.

5.05 Curative Allocations . The Regulatory Allocations are intended to comply with certain requirements of Treasury Regulations Sections 1.704-1(b)
and 1.704-2. The Regulatory Allocations may be inconsistent with the manner in which the Members intend to divide Company distributions. Accordingly, the
Managing Member is authorized to divide other allocations of Profits, Losses and other items among the Members, to the extent that they exist, so that the net
amount of the Regulatory Allocations and the Curative Allocations to each Member is zero. The Managing Member shall have discretion to accomplish this
result in any reasonable manner that is consistent with Code Section 704 and the related Treasury Regulations.
5.06 Income Tax Allocations. The income, gains, losses, deductions and credits of the Company shall be allocated for federal, state and local income
tax purposes among the Members in the same manner and amounts as allocations are made to the Members pursuant to Section 5.01 of this Agreement. If any
Membership Interest is transferred, or is increased or decreased by reason of the admission of a new Member or otherwise, during any Accounting Period, each
item of income, gain, loss, deduction, or credit of the Company for such Accounting Period allocable may be allocated based on any method consistent with
Section 706(d) of the Code, in the sole discretion of the Managing Member.
5.07 Other Allocation Rules .
(a) Except as otherwise provided herein, for purposes of determining the Net Profits, Net Losses, or any other items allocable to any period, Net
Profits, Net Losses, and any such other items shall be determined on a daily, monthly, or other basis, as determined by the Managing Member, using any
permissible method under Code Section 706 and the Regulations thereunder.

(b) All items of income, gain, loss, deduction and credit allocable to a Unit in the Company that is transferred in accordance with this Agreement
shall be allocated between the transferor and the transferee based on the portion of the calendar year during which each was recognized as the owner of such
Unit, without regard to the results of Company operations during any particular portion of that calendar year and without regard to whether cash distributions
were made to the transferor or the transferee during that calendar year; provided, however, that this allocation must be made in accordance with a method
permissible under Code Section 706 and the regulations thereunder.
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(c) The Members’ proportionate shares of the “excess nonrecourse liabilities” of the Company, within the meaning of Treasury Regulation
Section 1.752-3(a)(3), shall be in the same proportions as the relative number of Units held thereby.

5.08 Code Section 704(c) Allocations .
(a) In accordance with Code Section 704(c) and the Treasury Regulations thereunder, income, gain, loss, and deduction with respect to any
property contributed to the Company shall, solely for tax purposes, be allocated among the Members so as to take account of any variation between the
adjusted basis of such property to the Company for federal income tax purposes and its initial Gross Asset Value computed in accordance with the definition
of “Gross Asset Value” using such method as the Managing Member shall select.

(b) In the event the Gross Asset Value of any asset is adjusted pursuant to clause (b) of the definition of “Gross Asset Value,” subsequent
allocations of income, gain, loss and deduction with respect to such asset shall take account of any variation between the adjusted basis of such asset for
federal income tax purposes and its Gross Asset Value in the same manner as under Code Section 704(c) and the Treasury Regulations thereunder.
(c) Except otherwise provided herein, any elections or other decisions relating to such allocations shall be made by the Managing Member in any
manner that reasonably reflects the purpose and intention of this Agreement. Allocations pursuant to this Section 5.08 are solely for purposes of federal, state,
and local taxes and shall not affect, or in any way be taken into account in computing, any Member’s Capital Account or share of Net Profits, Net Losses or
other items or distributions pursuant to any provision of this Agreement.

5.09 Distributions . Subject to applicable Law and any limitations contained elsewhere in this Agreement, distributions from the Company shall be
made at such times as the Managing Member shall determine from time to time as set forth below:
(a) Distributions of Net Proceeds shall be made to the Members, pro rata, in proportion with their respective Sharing Percentages.

(b) Distributions of Net Proceeds from a Capital Transaction shall be made subject to Article X, to the Members, pro rata, in accordance with
their respective positive Capital Account balances.
Distributions may take the form of cash, securities or other property, as determined by the Managing Member.

5.10 Tax Distributions. Notwithstanding any other provision of this Agreement to the contrary and to the extent permitted by law, on or before the date in
each fiscal quarter that estimated income taxes are required to be paid, the Managing Member shall determine the Tax Allowance Amount for each Member in
respect of such quarter. Upon such determination, and to the extent that the Company has not made minimum distributions to each Member in an amount at
least equal to such Member’s respective Tax Allowance Amount for the then current fiscal quarter, the Company shall distribute to each member an amount so
that after such
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distribution is made each Member shall have received minimum aggregate distributions for such fiscal quarter equal to each such Member’s Tax Allowance
Amount. For the purposes of computing the Tax Allowance Amount, if any, the effect of any benefit to a Member under Section 734 or 743 of the Code, if any,
will be ignored. A Tax Allowance Amount paid to a Member under this Section 5.10 shall be treated as an advance against distributions to the same Member
under this Agreement.

5.11 Restrictions on Distributions . Notwithstanding the provisions of Sections 5.09 and 5.10 hereof to the contrary, no distribution shall be made to the
Members if such distribution would (a) violate any contract or agreement to which the Company is then a party or any Law then applicable to the Company,
(b) have the effect of rendering the Company insolvent or (c) result in the Company having net capital lower than that required by applicable Law. Without
limiting the generality of the foregoing, the Company shall not make a distribution to a Member to the extent that at the time of the distribution, after giving
effect to the distribution, the aggregate of the liabilities of the Company and liabilities for which the recourse of creditors is limited to specified property of the
Company, exceed the fair value of the assets of the Company (including, without limitation, the fair value of the Company’s goodwill), except that the fair
value of property that is subject to a liability for which the recourse of creditors is limited shall be included in the assets of the Company only to the extent that
the fair value of that property exceeds that liability.
5.12 Withholding. Each Member hereby authorizes the Company to withhold and to pay to any appropriate Governmental or Regulatory Authority any
taxes payable by the Company as a result of such Member’s participation in the Company; if and to the extent that the Company shall be required to withhold
and pay any such taxes, such Member shall be deemed for all purposes of this Agreement to have received a payment from the Company in the amount of the
sum withheld as of the time such withholding is required to be paid to any appropriate Governmental or Regulatory Authority, which payment shall be deemed
to be a distribution to such Member and an advance on any tax distributions to be made under this Agreement.
5.13 Indemnification and Reimbursement for Payments on Behalf of a Member . If the Company is required by law to make any payment to a
Governmental or Regulatory Authority that is specifically attributable to a Member or a Member’s status as such (including federal withholding taxes, state or
local personal property taxes and state or local unincorporated business taxes), then such Member shall indemnify the Company in full for the entire amount
paid (including interest, penalties and related expenses). A Member’s obligation to indemnify the Company under this Section 5.13 shall survive termination,
dissolution, liquidation and winding up of the Company, and for purposes of this Section 5.13 , the Company shall be treated as continuing in existence. The
Company may pursue and enforce all rights and remedies it may have against each Member under this Section 5.13 , including instituting a lawsuit to collect
such indemnification, with interest calculated at a rate equal to Prime Rate plus 2% (but not in excess of the highest rate per annum permitted by law).
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ARTICLE VI
COSTS AND EXPENSES

6.01 Operating Costs . The Company shall (a) pay, or cause to be paid, all costs, fees, operating expenses and other expenses of the Company (including
the costs, fees and expenses of attorneys, accountants or other professionals and the compensation of all personnel providing services to the Company)
incurred in pursuing and conducting, or otherwise related to, the activities of the Company, and (b) in the sole discretion of the Managing Member, reimburse
the Managing Member or any Company employee for any out-of-pocket costs, fees and expenses incurred by them in connection therewith. To the extent that
the Managing Member reasonably determines in good faith that its expenses are related to the business conducted by the Company and/or its subsidiaries
(including any good faith allocation of a portion of expenses that so relate to the business of the Company and/or its subsidiaries that also relate to the
businesses or activities of the Managing Member), then the Managing Member may cause the Company to pay or bear all such expenses of the Managing
Member, including the cost of periodic reports to its stockholders or as required by applicable law, litigation costs and damages arising from litigation,
accounting and legal costs and franchise taxes (which are not based on, or measured by, income); provided that the Company shall not pay or bear any
income tax obligations of the Managing Member. Payments under this Section 6.01 are intended to constitute reasonable compensation for past or present
services and are not “distributions” within the meaning of Section 18-607 of the Act.
ARTICLE VII
GOVERNANCE
7.01 Management of the Business . The business, property and affairs of the Company shall be managed under the sole and exclusive direction of the
Managing Member, which may from time to time delegate duties and authority in accordance with this Agreement to one or more other Persons to act on behalf
of the Company. The Company, in the discretion of the Managing Member, may operate its business, property and affairs through one or more of its
subsidiaries. Notwithstanding anything to the contrary herein, the Managing Member may not be removed at any time by the other Members, unless the
Managing Member has committed willful misconduct or gross negligence in a manner that materially impairs the Company’s financial condition or prospects.
In addition to all powers provided or permitted by the Act or any other applicable Law, the Managing Member is hereby authorized on behalf of the Company
to:

(a) expend Company funds in furtherance of the business and purpose of the Company;
(b) admit Members and issue Units for consideration and on terms and conditions in its discretion;
(c) incur obligations for and on behalf of the Company in connection with its business;
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(d) open, maintain and close, in the name of the Company, brokerage and bank accounts, and to draw checks or other orders for the payment of
money;

(e) borrow or raise moneys for and on behalf of the Company upon such terms and conditions as may be necessary or advisable and without
limit as to amount or manner and time of repayment;
(f) issue, accept, endorse and execute promissory notes, drafts, bills of exchange, bonds, debentures and other negotiable or non-negotiable
instruments and evidences of indebtedness;
(g) hypothecate, mortgage or pledge the whole or any part of the property or credit of the Company, whether at the time owned or thereafter

acquired;
(h) repay in whole or in part, refinance, modify or extend any security interest affecting property owned by the Company and, in connection
therewith, to execute for and on behalf of the Company any or all extensions, renewals, or modifications of such security interests;

(i) lend funds and other property of the Company either with or without security;

(j) waive any default under any agreement to which the Company is a party;
(k) apply for membership or participation in any exchanges, clearing agencies, trade associations or other organizations and to take any actions
and disclose any information necessary or appropriate in connection with such applications;
(l) determine, subject to the provisions of this Agreement, the terms of any offering of Units and the manner of complying with applicable Law
and to take any additional action as it shall deem necessary or desirable to effectuate the offering of Units;

(m) prepare, execute, file and deliver any documents, instruments or agreements;

(n) employ such agents, brokers, traders, consultants, advisers, employees, attorneys, accountants and other Persons as the Managing Member
deems appropriate and necessary to the conduct of the Company, at such rates and fees as it deems necessary or appropriate, whether or not they are associates
or Affiliates of the Company or the Managing Member;
(o) obtain insurance for the proper protection of the Company and the Members;
(p) commence or defend any litigation or arbitration involving the Managing Member in its capacity as Managing Member, and to retain legal
counsel in connection therewith and to pay out of the assets of the Company any and all liabilities and expenses, including fees of
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legal counsel, incurred in connection therewith (except if the Managing Member is or becomes liable therefor under Section 7.07 hereof);

(q) take any other action contemplated to be taken by the Managing Member pursuant to this Agreement; and
(r) make such other decisions and enter into any other agreements or take such other action as it believes to be necessary or desirable to carry out
the business and purpose of the Company.

7.02 Investment Company Act . The Managing Member shall use its reasonable best efforts to assure that the Company shall not be subject to
registration as an investment company pursuant to the Investment Company Act of 1940, as amended.
7.03 Meetings of the Members .

(a) Place of Meetings . All meetings of the Members shall be held at the principal office of the Company, or at such other place within or without
the State of Delaware as shall be specified or fixed in the notices (or waivers of notice) thereof.

(b) Quorum; Required Vote for Member Action; Adjournment of Meetings . Except as expressly provided otherwise by this Agreement, the holders
of a majority of the Units then outstanding shall constitute a quorum at any meeting of Members, and the affirmative vote of the holders of a majority of the
Units so present or represented at such meeting, voting together as a single class, shall constitute the act of the Members. The Members present at a duly
organized meeting may continue to transact business until adjournment, notwithstanding the withdrawal of sufficient Members to destroy the quorum.
(c) Annual Meetings . An annual meeting of the Members for the transaction of business as may properly be considered at the meeting may be held
at such place, within or without the State of Delaware, on such date, and at such time as the Managing Member shall fix and set forth in the notice of the
meeting.

(d) Record Date .
(i) The Managing Member shall give at least 10 days’ notice of any meeting of the Members of the Company. For the purpose of
determining Members entitled to notice of or to vote at any meeting of Members, or any adjournment thereof, or entitled to consent to any matter, or entitled to
exercise any rights in connection with any change, conversion or exchange of Units, or for the purpose of any other lawful action, the Managing Member may
fix a record date, which record date shall not precede the date upon which the resolution fixing such record date is adopted by the Managing Member, and
which record date shall not be more than 60 nor less than 10 days prior to the date of such meeting. If no record date is fixed by the Managing Member, the
record date for determining Members entitled to notice of or to vote at a meeting of Members shall be the close of business on the day next preceding the day on
which notice of such meeting is given, or, if notice is waived in accordance
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with this Agreement, the close of business on the day next preceding the day on which the meeting of Members is held.
(ii) If action without a meeting is to be taken, the Managing Member may fix a record date for determining Members entitled to consent in
writing to such action, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the Managing Member, and
which record date shall not be more than 10 days subsequent to the date upon which the resolution fixing the record date is adopted by the Managing Member.
If no record date has been fixed by the Managing Member, the record date for determining Members entitled to consent to action in writing without a meeting
shall be the first date on which a signed written consent setting forth the action taken or proposed to be taken is delivered to the Company by delivery to its
registered office, its principal place of business, or to an Officer of the Company having custody of the book in which proceedings of meetings of Members
are recorded.
(iii) A determination of Members of record entitled to notice of or to vote at a meeting of Members shall apply to any adjournment of the
meeting; provided, however, that the Managing Member may fix a new record date for the adjourned meeting.
7.04 Provisions Applicable to All Meetings . In connection with any meeting of the Members, the following provisions shall apply:

(a) Waiver of Notice Through Attendance . Attendance of a Person at such meeting (including attendance by telephone pursuant to Section 7.04(d) )
shall constitute a waiver of notice of such meeting, except where such Person attends the meeting for the express purpose of objecting to the transaction of any
business on the ground that the meeting is not lawfully called or convened.

(b) Proxies. A Member entitled to vote at such a meeting may vote at such meeting by a written proxy executed by that Person and delivered to the
Secretary. A proxy shall be revocable unless it is stated to be irrevocable.
(c) Action by Written Consent. Any action required or permitted to be taken at such a meeting may be taken without a meeting and without a vote
if a consent or consents in writing, setting forth the action or actions so taken, is signed by such Members required to constitute a quorum and carry the vote
at any duly convened meeting thereof. Notwithstanding the foregoing, at least two Business Days prior to any such action by written consent, the Company
shall furnish copies of all notices, form of consents in lieu of meetings of the Members and other materials to any such Persons taking action by written
consent.

(d) Meetings by Telephone. Members may participate in and hold any meeting by means of conference telephone, video conference or similar
communications equipment by means of which all Persons participating in the meeting can hear each other, and the votes of any Members participating by
conference telephone, video conference or similar communications equipment shall be given full effect.
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7.05 Officers. The Managing Member may appoint certain agents of the Company to be referred to as “officers” of the Company (“ Officers”) and
designate such titles (such as Chief Executive Officer, President, Vice-President, Secretary and Treasurer) as are customary for corporations under Delaware
Law, and such Officers shall have the power, authority and duties described by resolution of the Managing Member or as is customary for each such
position. In addition to or in lieu of Officers, the Managing Member may authorize any Person to take any action or perform any duties on behalf of the
Company (including any action or duty reserved to any particular Officer) and any such person may be referred to as an “authorized person.” An employee or
other agent of the Company shall not be an authorized person unless specifically appointed as such by the Managing Member. Duly elected and designated
Officers shall have primary responsibility for the day-to-day operations of the Company, subject to oversight by the Managing Member.
7.06 Duties of the Managing Member and the Members .
(a) To the fullest extent permitted by the Act and during the continuance of the Company, the Managing Member shall devote such time and effort
to the business of the Company as may be necessary to promote adequately the interests of the Company. Any action of the Managing Member or failure to act,
taken or omitted in good faith reliance on the foregoing provisions shall not, as between the Company and the other Members, on the one hand, and the
Managing Member, on the other hand, constitute a breach of any duty (including any fiduciary or other similar duty, to the extent such exists under the Act or
any other applicable Law, rule or regulation) on the part of the Managing Member.
(b) Each Member hereby:
(i) agrees that (A) the terms of this Section 7.06 , to the extent that they modify or limit a duty or other obligation, if any, that the Managing
Member may have to the Company or any another Member under the Act or other applicable Law, rule or regulation, are reasonable in form, scope and
content; and (B) the terms of this Section 7.06 shall control to the fullest extent possible if it is in conflict with a duty, if any, that the Managing Member may
have to the Company or another Member, under the Act or any other applicable law, rule or regulation; and

(ii) waives to the fullest extent permitted by the Act, any duty or other obligation, if any, that a Member may have to the Company or
another Member, pursuant to the Act or any other applicable Law, rule or regulation, to the extent necessary to give effect to the terms of this Section 7.06 .

(c) The Members acknowledge, affirm and agree that (i) the Members would not be willing to make any investment in the Company in the
absence of this Section 7.06 and (ii) they have reviewed and understand the provisions of §§18-1101(b) and (c) of the Act.

7.07 Liability of the Managing Member . Notwithstanding anything to the contrary contained herein, the Managing Member shall not be liable,
responsible or accountable in damage or otherwise to the Company or to any Member, successor, assignee or transferee except
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by reason of acts or omissions due to fraud or intentional misconduct or that constitute a violation of the implied contractual duty of good faith and fair
dealing.

7.08 No Right to Act . No Member, as such, has the authority or power to act for or on behalf of the Company, to do any act that would be binding on
the Company, to manage the business or affairs of the Company, to direct that any action be taken by the Company or any of its Officers, officers,
employees, or agents, or to make any expenditures on behalf of the Company, unless such specific authority has been expressly granted to and not revoked
from such Person by the Managing Member.

7.09 Investment Representations of Members . Each Member hereby represents, warrants and acknowledges to the Company that:
(a) Such Member has all requisite power to execute, deliver and perform this Agreement, and the performance of its obligations hereunder will not
result in a breach or a violation of, or a default under, any material agreement or instrument by which such Member or any of such Member’s properties is
bound or any statute, rule, regulation, order or other Law to which it is subject, nor require the obtaining of any consent, approval, permit or license from or
filing with, any governmental authority or other Person by such Person in connection with the execution, delivery and performance by such Member of this
Agreement.

(b) This Agreement constitutes (assuming its due authorization and execution by the other Members) such Member’s legal, valid and binding
obligation.

(c) Such Member is acquiring its Membership Interest for investment solely for such Member’s own account and not for distribution, transfer or
sale to others in connection with any distribution or public offering.
(d) Such Member (i) has received all information that such Member deems necessary to make an informed investment decision with respect to an
investment in the Company and (ii) has had the unrestricted opportunity to make such investigation as such Member desires pertaining to the Company and
an investment therein and to verify any information furnished to such Member.

(e) Such Member understands that such Member must bear the economic risk of an investment in the Company for an indefinite period of time
because (i) the Membership Interests have not been registered under the Securities Act and applicable state securities Laws and (ii) the Membership Interests
may not be sold, transferred, pledged or otherwise disposed of except in accordance with this Agreement and then only if they are subsequently registered in
accordance with the provisions of the Securities Act and applicable state securities Laws or registration under the Securities Act or any applicable state
securities Laws is not required.

ARTICLE VIII
ADDITIONAL COVENANTS
8.01 Confidentiality . Each Member shall keep confidential and shall not disclose, divulge or use, other than for Company business, any Confidential
Information except for
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disclosures (a) compelled by Law or required or requested by subpoena or request from a court, regulator or a stock exchange (but the Member shall (provided
such notification is legally permitted) notify the Company or the Member affected by such disclosure, as applicable, promptly of any request for that
information before disclosing it if practicable), (b) to Legal Representatives of the Member (provided that each Legal Representative is informed of the
confidential nature of such information, and that the disclosing Member remains liable for any breach of this provision by its Legal Representatives, (c) to any
Person to which such Member Transfers or offers to Transfer any of its Units in compliance with this Agreement so long as the transferring party first
obtains a confidentiality agreement from the proposed transferee, in form reasonably acceptable to the Company, (d) of information in connection with
litigation against the Company or any Member to which the disclosing Member is a party (but the Member shall notify the Company or the Member affected
by such disclosure, as applicable, as promptly as practicable prior to making such disclosure, if practicable, and shall disclose only that portion of such
information required to be disclosed) or (e) permitted by the Company or Member affected by such disclosure, as applicable. The Members agree that breach
of the provisions of this Section 8.01 may cause irreparable injury to the Company or the other Members for which monetary damages (or other remedy at law)
are inadequate in view of the complexities and uncertainties in measuring the actual damages that would be sustained by reason of the failure of a Member to
comply with such provisions. Accordingly, the Members agree that the provisions of this Section 8.01 may be enforced by specific performance.

8.02 Company Property . All confidential and proprietary information of the Company shall be the exclusive property and proprietary rights of the
Company, and to the extent any Member has participated in the development thereof, such Member shall assign all such rights to the Company and such
Member’s work effort shall be considered “works for hire” for the Company.
8.03 Transactions Between Members and the Company . Except as otherwise provided by applicable Law, a Member may, but shall not be obligated to,
lend money to the Company, act as a surety or guarantor for the Company, or transact other business with the Company, and has the same rights and
obligations when transacting business with the Company as a Person who is not a Member; provided such transactions shall be entered into on terms and
conditions customary in arm’s length transactions between unrelated parties.
8.04 Noncompete; Nonsolicitation .

(a) In consideration of the Units granted to the Employee-Members from time to time by the Company, except as otherwise provided in a Grant
Agreement, each Employee-Member granted Units agrees that during the entire term of the Noncompete Period applicable to such Employee Member, such
Employee-Member shall not, directly or indirectly, engage in or become interested in, as owner, shareholder, partner, lender, investor, director, officer,
employee, consultant, agent, representative or otherwise, any Person engaged in any business competitive with that of the Company or its Affiliates.
Notwithstanding the foregoing, an Employee-Member shall not be deemed to have breached this Section 8.04(a) by reason of purchasing stock in a corporation
whose shares are listed on the New York Stock Exchange or quoted on NASDAQ, provided that the Employee-Member’s beneficial ownership (as defined in
Rule 13d-
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3 under the Exchange Act) of any class of equity securities in any such corporation is less than 5% of the aggregate number of outstanding shares of such
class.
(b) In consideration of the Units granted to the Employee-Members from time to time by the Company, except as otherwise provided in a Grant
Agreement, each Employee-Member agrees that such Employee-Member shall not, directly or indirectly, (i) for a period of (A) three years after Termination,
(B) four years after Termination, if the Termination occurs after the Employee-Member has been an employee of the Company for five years after such
employee became an Employee-Member, or (C) five years after Termination, if the Termination occurs after the Employee-Member has been an employee of the
Company for ten years after such employee became an Employee-Member, solicit, on behalf of himself or any Person, any Person that is as of the
Termination, or has been within one year prior to the Termination, a client of the Company or its Affiliates to become an investment advisory, brokerage, or
similar client of the Employee-Member or any other Person; (ii) for a period of five years after Termination, solicit any Person who is as of the Termination, or
has been within one year prior to the Termination, an employee of the Company or its Affiliates to become an employee of or consultant to the EmployeeMember or any other Person; or (iii) for a period of (A) two years after Termination, (B) three years after Termination, if the Termination occurs after the
Employee-Member has been an employee of the Company for five years after such employee became an Employee-Member, or (C) four years after Termination
if the Termination occurs after the Employee-Member has been an employee of the Company for ten years after such employee became an Employee-Member,
solicit any Person who is a Prospect of the Company or its Affiliates to become an investment advisory, brokerage, or similar client of the Employee-Member
or any other Person.
(c) Each Employee-Member acknowledges and agrees that the covenants set forth in this Section 8.04 are reasonable and necessary for the
protection of the Company. Each Employee-Member further agrees that irreparable injury will result to the Company in the event of any breach of the terms of
Section 8.04, and that in the event of any actual or threatened breach of any of the provisions contained in Section 8.04, the Company will have no adequate
remedy at Law. Each Employee-Member accordingly agrees that in the event of any actual or threatened breach by such Employee-Member of any of the
provisions contained in Section 8.04, the Company shall be entitled to seek such injunctive and other equitable relief as may be deemed necessary or
appropriate by a court of competent jurisdiction, without the necessity of showing actual monetary damages and without posting any bond or other security.

(d) Each Employee-Member acknowledges and agrees that the provisions of this Section 8.04 shall survive and be enforceable by the Company
after such Employee-Member ceases to be an employee of the Company and/or after the Employee-Member ceases to be a Member.
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ARTICLE IX
RESTRICTIONS ON TRANSFERS

9.01 General Restrictions .
(a) No Member may Transfer all or any portion of its Units without the prior written consent of the Managing Member, which may be withheld
in its sole discretion, and any attempted Transfer that is not in accordance with this Article IX shall be, and is hereby declared, null and void ab initio.
(b) No Member or transferee thereof shall, without the prior written consent of the Managing Member, which may be withheld in its sole
discretion, create, or suffer the creation of, a Lien on such Member’s Units.

(c) No Member shall Transfer all or any of its Units (i) if such Transfer would subject the Company to the reporting requirements of the
Exchange Act or (ii) if such Transfer would cause the Company to lose its status as a partnership for federal income tax purposes or cause the Company to be
classified as a “publicly traded partnership” within the meaning of Code Section 7704, and any attempted Transfer that is not in accordance with this
Section 9.01(c) shall be, and is hereby declared, null and void ab initio.
(d) The Members agree that a breach of the provisions of this Article IX may cause irreparable injury to the Company and the Members for which
monetary damages (or other remedy at Law) are inadequate in view of (i) the complexities and uncertainties in measuring the actual damages that would be
sustained by reason of the failure of a Person to comply with such provisions and (ii) the uniqueness of the Company’s business and the relationship among
the Members. Accordingly, the Members agree that the provisions of this Article IX may be enforced by specific performance.

9.02 Permitted Transfers. Notwithstanding anything to the contrary contained herein, and subject to compliance with the provisions of Section 9.03 :
(a) M&N Group Holdings may, at any time, Transfer all or a portion of its Units to one or more of its members, and such members may
Transfer all or portion of such Units to certain Persons, in each case in accordance with the terms and conditions set forth in the M&N Group Holdings
Operating Agreement (any such Transferee, a “ Permitted Transferee”), and each such Transfer shall thereupon be deemed effective in all respects;
(b) M&N Group Holdings may, upon the consummation of the Initial Public Offering, Transfer all or a portion of its Units to Manning &

Napier; and
(c) a Member may, at any time, Transfer all or a portion of its Units pursuant to the terms and conditions set forth in the Exchange Agreement.

9.03 Conditions to Transfers. If the Managing Member has consented to a Transfer, or a Transfer is to a Permitted Transferee pursuant to
Section 9.02(a) , such Transfer may be made only if (a) the provisions of Section 9.01 do not otherwise prohibit the Transfer, (b) a duly executed and
acknowledged counterpart of the instrument effecting such Transfer, in form and
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substance satisfactory to the Managing Member, shall have been delivered to the Managing Member, and the transferring Member shall have indicated such
intention of substitution in the instrument effecting such Transfer, (c) the assignee shall have expressly agreed to be bound by the provisions of this Agreement
and to assume all of the obligations imposed upon Members hereunder, (d) the transferring Member and the assignee shall have executed or delivered such
other instruments as the Managing Member may deem necessary or desirable to effectuate such admission, including, but not limited to, an opinion of counsel
that the Transfer complies with the registration provisions of the Securities Act or an exemption therefrom, and (e) the transferring Member or assignee shall
have paid all reasonable expenses and legal fees relating to the Transfer and the assignee’s admission as a Member, including, but not limited to, the cost of
any required counsel’s opinion.

9.04 Expenses of Transfer; Indemnification . All reasonable costs and expenses incurred by the Managing Member and the Company in connection with
any Transfer of a Member’s Units, including any filing and recording costs and the reasonable fees and disbursements of counsel for the Company, shall be
paid by the transferring Member. In addition, the transferring Member hereby indemnifies the Managing Member and the Company against any losses,
claims, damages or liabilities to which the Managing Member, the Company or any of their respective Affiliates may become subject arising out of or based
upon any false representation or warranty made by, or breach or failure to comply with any covenant or agreement of, such transferring Member or such
transferee in connection with such Transfer.

9.05 Exchange Agreement . Notwithstanding anything contained herein to the contrary, in connection with any Transfer or any portion of a Member’s
Units pursuant to the Exchange Agreement, the Managing Member shall cause the Company to take any action as may be required under the Exchange
Agreement or requested by any party thereto to effect such Transfer promptly.
9.06 Redemption . The Managing Member shall have the sole discretion to approve any request for redemption of any Unit. Notwithstanding the
foregoing, no redemption shall be permitted unless:
(a) the conditions to a Transfer in Section 9.03 are satisfied with respect to the redemption as if the redemption were a Transfer;
(b) the Requesting Member provides the Managing Member a written request for redemption at least 60 calendar days in advance of the requested
redemption date;

(c) the redemption price is established not earlier than 60 calendar days after the Managing Member’s receipt of such written request; and
(d) the redemption, if granted, together with “transfers” (within the meaning of Section 7704 of the Code) previously effectuated during the Fiscal
Year of the Company (other than transfers described in Treasury Regulation Section 1.7704-1(e)) does not exceed 10% of the total interests in the Company’s
capital or profits.
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The Managing Member may elect to waive one or more of (a)-(d) if a written opinion is received by the Company’s tax counsel, in a form reasonably
satisfactory to the Managing Member, that the proposed redemption will not adversely cause the Company to constitute a “publicly traded partnership” within
the meaning of Section 7704 of the Code.

ARTICLE X
DISSOLUTION, LIQUIDATION AND TERMINATION OF THE COMPANY
10.01 Dissolution .

(a) The Company shall dissolve and its affairs shall be wound up on the first to occur of the following events (each, a “ Dissolution Event ”), and
no other event shall cause the Company’s dissolution:
(i) the determination by the Managing Member that the Company should dissolve; provided, however, that the Managing Member has
received the prior written consent of the holders of at least 66-2/3% of the issued and outstanding Class A Units at such time; or
(ii) the entry of a decree of judicial dissolution of the Company under Section 18-802 of the Act.

(b) Upon the dissolution of the Company, no further business shall be done in the Company name except the completion of any incomplete
transactions and the taking of such action as shall be necessary for the winding up of the affairs of the Company and the distribution of its assets.

(c) To the maximum extent permitted by the Act, the death, retirement, resignation, expulsion, bankruptcy or dissolution of a Member shall not
constitute a Dissolution Event and, notwithstanding the occurrence of any such event or circumstance, the business of the Company shall be continued
without dissolution.
10.02 Liquidation and Termination.
(a) On the occurrence of a Dissolution Event, the Managing Member or a Person selected by the Managing Member to act as liquidating trustee
shall proceed diligently to wind up the affairs of the Company and make final distributions as provided herein and in the Act. The Managing Member or
liquidating trustee, as applicable, is authorized, subject to the Act, to sell, exchange or otherwise dispose of the assets of the Company, or to distribute
Company assets in kind, as the Managing Member or liquidating trustee shall determine to be in the best interests of the Members. The reasonable out-ofpocket expenses incurred by the Managing Member or liquidating trustee, as applicable, in connection with winding up the Company (including legal and
accounting fees and expenses) shall be borne by the Company. Except as otherwise required by Law and except in connection with any gross negligence or
willful misconduct of the Managing Member or liquidating trustee, as applicable, the Managing Member or liquidating trustee shall not be liable to any
Member or the Company for any loss attributable to any act or omission of the Managing Member or liquidating trustee taken in good
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faith in connection with the winding up of the Company and the distribution of Company assets. The Managing Member or liquidating trustee, as applicable,
may consult with counsel and accountants with respect to winding up the Company and distributing its assets and shall be justified in acting or omitting to
act in accordance with the advice or opinion of such counsel or accountants, provided that the Managing Member or liquidating trustee, as applicable, shall
have used reasonable care in selecting such counsel or accountants.
(b) The Managing Member or the liquidating trustee, as applicable, shall take the following actions and make the following distributions out of
the property of the Company in the following manner and order:
(i) Accounting . As promptly as possible after dissolution and again after final winding up, the Managing Member or the liquidating
trustee, as applicable, shall cause a proper accounting to be made by an independent outside accounting firm of the Company’s assets, liabilities, and
operations through the last calendar day of the month in which the dissolution occurs or the final winding up is completed, as applicable.
(ii) Satisfaction of Obligations . The Managing Member or the liquidating trustee, as applicable, shall pay, satisfy or discharge from
Company funds all of the debts, liabilities and obligations of the Company (including all expenses incurred in winding up); provided, however, that the
Managing Member or the liquidating trustee, as applicable, may establish one or more cash escrow funds (in such amounts and for such terms as the
Managing Member or the liquidating trustee may reasonably determine) for the payment of contingent liabilities.
(iii) Distribution of Assets . All remaining assets of the Company shall be distributed to the Members as follows:

(A) the Managing Member or the liquidating trustee, as applicable, may sell any or all Company property, including to the
Members, and any resulting gain or loss from each sale shall be computed and allocated to the Capital Accounts of Members in accordance with the
allocation provisions in this Agreement;
(B) with respect to all Company property that has not been sold, the Gross Asset Value of that property shall be determined and the
Capital Accounts of Members shall be adjusted to reflect the manner in which the unrealized income, gain, loss, and deduction inherent in property that
has not been reflected in the Capital Accounts previously would be allocated among Members if there were a taxable disposition of that property for the
Gross Asset Value of that property on the date of distribution; and
(C) the property of the Company shall be distributed to the Members, pro rata, in accordance with their respective positive Capital

Account balances.
(c) All distributions in kind to the Members shall be made subject to the liability of each distributee for costs, expenses, and liabilities theretofore
incurred or for which the Company has committed prior to the date of termination, and those costs, expenses, and
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liabilities shall be allocated to the distributee pursuant to this Section 10.02 ; provided, however, that no Member shall be liable for any such Company cost,
expense or liability in excess of the Gross Asset Value of the property so distributed in kind to such Member. The distribution of cash and/or property to a
Member in accordance with the provisions of this Section 10.02 constitutes a complete return to the Member of its Capital Contributions and all the
Company’s property and constitutes a compromise to which all Members have consented within the meaning of Section 18-502(b) of the Act; provided,
however, that no Member shall be deemed under this Section 10.02(c) to have agreed to be liable for any such Company cost, expense or liability in excess of
the Gross Asset Value of the property so distributed in kind to such Member. To the extent that a Member returns funds to the Company, it has no claim
against any other Member for those funds.
10.03 Deficit Capital Accounts . No Member will be required to pay to the Company, any other Member or any third party, any deficit balance which
may exist, from time to time, in the Member’s Capital Account.
10.04 Certificate of Cancellation . On completion of the distribution of Company assets as provided herein, the Managing Member (or any Person or
Persons as the Act may require or permit) shall file a Certificate of Cancellation with the Secretary of State of Delaware, cancel any other filings made pursuant
to Section 2.06 , and take such other actions as may be necessary to terminate the existence of the Company. Upon the effectiveness of the Certificate of
Cancellation, the existence of the Company shall cease, except as may be otherwise provided by the Act or other applicable Law.

ARTICLE XI
ACCOUNTING

11.01 Accounts of the Company . The books and records of account of the Company shall be maintained in accordance with GAAP consistently
applied and shall be reconciled to comply with the methods followed by the Company for United States federal income tax purposes, consistently applied. The
books and records shall be maintained at the Company’s principal office or at a location designated by the Managing Member.
11.02 Annual Reports to Members . Within one hundred twenty (120) days after the end of each Fiscal Year, the Managing Member shall cause to be
prepared and mailed to each Member one (1) or more reports setting forth, as of the end of such Fiscal Year, (a) a statement of Net Profits and Net Losses and
the amount of such Member’s Capital Account and, as soon as thereafter practicable, the amount of such Member’s share of the Company’s taxable income or
loss for such Fiscal Year, in sufficient detail to enable such Member to prepare its federal, state and other tax returns and (b) a balance sheet and statements of
operations and cash flows for the Company and its subsidiaries as of and for the Fiscal Year. The financial statements described in this Section 11.02 shall be
prepared in accordance with GAAP applied on a consistent basis (except as may be noted therein).
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11.03 Tax Returns and Tax Elections.

(a) The Company’s accountants shall prepare all federal, state and local tax returns of the Company for each year for which such returns are
required to be filed. The Managing Member, in its sole discretion, shall determine the accounting methods and conventions under the tax laws of the United
States, the several states and other relevant jurisdictions as to the treatment of income, gain, loss, deduction and credit of the Company or any other method or
procedure related to the preparation of such tax returns. The Managing Member, in its sole discretion, may cause the Company to make or refrain from
making any and all elections permitted by such tax laws, provided that the Company shall make an election under Section 754 of the Code promptly
following the date hereof, which election shall not be revoked without the consent of M&N Group Holdings.

(b) Each Member agrees that, in respect of any year in which it has or had any interest in the Company, it shall not (i) treat, on its individual
income tax returns, any item of income, gain, loss, deduction or credit relating to its interest in the Company in a manner inconsistent with the treatment of
such item by the Company as reflected on the Form K-1 or other information statement furnished by the Company to such Member for use in preparing its
income tax returns or (ii) file any claim for refund relating to any such item based upon, or that would result in, such inconsistent treatment unless such
Member has been advised by counsel that treating such item in a manner consistent with the treatment of such item by the Company would subject such
Member to penalties under the Code.
(c) The Managing Member, or a Person designated by the Managing Member who is a Member, shall be the Company’s “Tax Matters Partner” (as
that term is defined in Section 6231(a)(7) of the Code) in the event of an income tax audit of any Company return. To the extent the Company is treated as an
entity for purposes of the audit, including administrative settlement and judicial review, the Tax Matters Partner shall be authorized to act for and represent the
Company, and to enter into a settlement agreement within the meaning of Section 6224(c)(1) of the Code (or comparable provisions under state or local Law) to
which each Member agrees to be bound. All expenses incurred in connection with any such audit shall be expenses of the Company. The Tax Matters Partner
shall be authorized to carry out on behalf of the Company and at the Company’s expense all acts appropriate to such designation with respect to federal, state
and local taxing authorities.

11.04 No Further Rights to Books and Records . Except for the information required to be provided to the Members under this Agreement, no Member
shall have the right to demand from the Company, and the Company shall have no obligation to provide to any Member, any books or records of the
Company.

ARTICLE XII
EXCULPATION AND INDEMNIFICATION
12.01 Exculpation . To the fullest extent permitted by applicable Law, and except as otherwise expressly provided herein, no Indemnitee shall be liable to
the Company or any other Indemnitee for any Losses which at any time may be imposed on, incurred by, or asserted against, the Company or any other
Indemnitee as a result of or arising out of the activities of the
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Indemnitee in its capacity as an Officer of the Company or otherwise on behalf of the Company to the extent within the scope of the authority reasonably
believed to be conferred on such Indemnitee, except to the extent such Losses arise out of (a) the Indemnitee’s failure to act in good faith and in a manner such
Indemnitee believed to be in, or not opposed to, the best interests of the Company, and, with respect to any criminal proceeding, the Indemnitee’s not having
any reasonable cause to believe such conduct was unlawful, or (b) the Indemnitee’s gross negligence or willful misconduct.

12.02 Indemnification . To the fullest extent permitted by applicable Law, each of (a) the Members, the Managing Member and their respective Affiliates,
(b) the stockholders, members, managers, directors, officers, partners, employees and agents of the Members and the Managing Member and their respective
Affiliates, and (c) the Officers of the Company (each, an “ Indemnitee ”) shall be indemnified and held harmless by the Company from and against any and all
Losses which at any time may be imposed on, incurred by, or asserted against, the Indemnitee as a result of or arising out of this Agreement, the Company, its
assets, business or affairs or the activities of the Indemnitee in its capacity as an officer of the Company or otherwise on behalf of the Company to the extent
within the scope of the authority reasonably believed to be conferred on such Indemnitee; provided, however, that the Indemnitee shall not be entitled to
indemnification for any Losses to the extent such Losses arise out of (a) the Indemnitee’s failure to act in good faith and in a manner such Indemnitee believed
to be in, or not opposed to, the best interests of the Company, and, with respect to any criminal proceeding, the Indemnitee’s not having any reasonable cause
to believe such conduct was unlawful, or (b) the Indemnitee’s gross negligence or willful misconduct. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere, or its equivalent, shall not, of itself, create a presumption that the Indemnitee acted
in a manner specified in clause (a) or (b) above. Any indemnification pursuant to this Article XII shall be made only out of the assets of the Company and no
Member shall have any personal liability on account thereof.
12.03 Expenses . Expenses (including reasonable legal fees and expenses) incurred by an Indemnitee in defending any claim, demand, action, suit or
proceeding described in Section 12.02 shall, from time to time, be advanced by the Company prior to the final disposition of such claim, demand, action, suit
or proceeding, upon receipt by the Company of an undertaking by or on behalf of the Indemnitee to repay such amount if it shall be determined that the
Indemnitee is not entitled to be indemnified as provided in this Article XII .
12.04 Non-Exclusivity . The indemnification and advancement of expenses set forth in this Article XII shall not be exclusive of any other rights to which
those seeking indemnification or advancement of expenses may be entitled under any statute, the Act, this Agreement, any other agreement, a policy of
insurance or otherwise. The indemnification and advancement of expenses set forth in this Article XII shall continue as to an Indemnitee who has ceased to be a
named Indemnitee and shall inure to the benefit of the heirs, executors, administrators, successors and permitted assigns of such a Person.

12.05 Insurance . The Company may purchase and maintain insurance on behalf of the Indemnitees against any liability asserted against them and
incurred by them in such capacity, or arising out of their status as Indemnitees, whether or not the Company would have the power to indemnify them against
such liability under this Article XII .
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ARTICLE XIII
MISCELLANEOUS
13.01 Amendments .

(a) The terms and provisions of this Agreement (including, for the avoidance of doubt, any exhibit or schedule hereto) may be modified or
amended at any time and from time to time with the written consent of the Managing Member and M&N Group Holdings; provided that the Managing
Member may, without the consent of any of the other Members, amend this Agreement:

(i) to satisfy any requirements, conditions, guidelines or opinions contained in any opinion, directive, order, ruling or regulation of the
Securities and Exchange Commission, the Internal Revenue Service or any other U.S. federal or state or non-U.S. governmental agency, or in any U.S. federal
or state or non-U.S. statute, compliance with which the Managing Member deems to be in the best interest of the Company;
(ii) (A) to ensure that the Company will not be treated as (x) an association taxable as a corporation for U.S. federal income tax purposes
or (y) a “publicly traded partnership” for purposes of Section 7704 of the Code or (B) to comply with the then existing requirements of the Code, final or
temporary Treasury Regulations and the rulings of the Internal Revenue Service affecting the treatment of the Company as a partnership for federal income tax
purposes; or
(iii) to change the name of the Company.

(b) Notwithstanding the provisions of Section 13.01(a) , no modification or amendment to this Agreement shall be made that, based on the subject
matter of the items affected by any such modification or amendment, would affect any Member in a manner that is disproportionate to the manner in which
other Members holding the same series of class of Units is affected, without the consent of the disproportionately affected Members holding a majority of the
class or series of Units that would be disproportionately affected by such amendment or modification.
13.02 Severability . If any term, provision, agreement, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other
authority to be invalid, void or unenforceable, the remainder of the terms, provisions, agreements, covenants and restrictions of this Agreement shall remain in
full force and effect and shall in no way be affected, impaired or invalidated so long as the economic or legal substance of the transactions contemplated hereby
is not effected in any manner materially adverse to any party. Upon such a determination, the parties hereof shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the parties as closely as possible in an acceptable manner in order that the transactions contemplated hereby be
consummated as originally contemplated to the fullest extent possible.
13.03 Notices. All notices to the Company shall be addressed to its principal office. All notices addressed to a Member or its Legal Representative or to
the Members as a group shall be addressed to such Member or Legal Representative or Members at the address of such Member
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or Legal Representative for the Members set forth on Schedule A hereto. Any Member or the Legal Representative of any Member may designate a new address
by notice to such effect given to the Company. All notices and other communications to be given to a Member or its Legal Representative shall be sufficiently
given for all purposes hereunder (a) when received, if in writing and delivered by hand, (b) two (2) Business Days following deposit with a nationally
recognized courier or overnight delivery service, (c) three (3) days after being mailed by certified or registered mail, return receipt requested, with appropriate
postage prepaid, or (d) when sent, if sent in the form of an e-mail message or facsimile if receipt thereof is confirmed by telephone.
13.04 No Waiver. No waiver of any breach or condition of this Agreement shall be deemed to be a waiver of any other subsequent breach or condition,
whether of like or different nature.

13.05 Governing Law; Venue. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware. The Members
covenant and agree that the state courts located in Delaware, or in a case involving diversity of citizenship or a federal question, the federal courts located in
Delaware shall have exclusive jurisdiction of any action or proceeding under this Agreement or related to the matters contemplated by this Agreement or any
agreement entered into in connection therewith.
13.06 Binding Effect. Except as otherwise provided in this Agreement, every covenant, term and provision of this Agreement shall be binding upon and
inure to the benefit of the Members and their respective heirs, personal representatives, successors, permitted transferees and permitted assigns.
13.07 Entire Agreement . This Agreement and any other agreements expressly mentioned herein constitute the entire agreement of the Members, and their
respective Affiliates relating to the matters covered hereby and supersede all prior contracts or agreements with respect to the Company, whether oral or written.
13.08 Other Activities . Neither the Company nor any Member (or any Affiliate of any Member) shall have any right by virtue of this Agreement either to
participate in or to share in any other now existing or future ventures, activities or opportunities of any of the other Members or their Affiliates, or in the income
or proceeds derived from such ventures, activities or opportunities.

13.09 Further Assurances . In connection with this Agreement and the transactions contemplated hereby, each Member shall execute and deliver any
additional documents and instruments and perform any additional acts that may be necessary or appropriate to effectuate and perform the provisions of this
Agreement and those transactions.
13.10 Counterparts . This Agreement may be executed in any number of counterparts, including facsimile counterparts, with the same effect as if all
signing parties had signed the same document. All counterparts shall be construed together and constitute the same instrument.

13.11 Waiver of Right to Partition. Each of the Members irrevocably waives during the term of the Company any right that such Member may have to
maintain any action for partition
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with respect to the property and assets of the Company, and hereby agrees not to file a bill for a membership accounting or otherwise proceed adversely in any
manner whatsoever against the other Members or the Company, except for bad faith, gross negligence, fraud, intentional misconduct or violation of this
Agreement.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.

MANAGING MEMBER :

MANNING & NAPIER, INC.

By: /s/ Richard B. Yates
Name: Richard B. Yates
Title: Corporate Secretary

MEMBERS :

M&N GROUP HOLDINGS, LLC

By: /s/ William Manning
Name: William Manning
Title: Managing Member

MANNING & NAPIER CAPITAL COMPANY, LLC

By: /s/ Richard B. Yates
Name: Richard B. Yates
Title: Authorized Signatory
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EXHIBIT A

JOINDER AGREEMENT
This Joinder Agreement (“ Joinder Agreement ”) is executed by the undersigned Member pursuant to the terms of that certain Amended and
Restated Limited Liability Company Agreement dated as of October 1, 2011, as amended as of the date hereof (the “ Agreement”), of Manning & Napier
Group, LLC (the “ Company ”). Capitalized terms used but not defined herein shall have the respective meanings ascribed to such terms in the Agreement. By
the execution of this Joinder Agreement, the Member agrees as follows:

1. Units. The Member is acquiring Units in the Company consisting of [

Class A Units] [

Class B Units].

2. Capital Contribution . [In consideration of the Units, the Member shall make on the date hereof a Capital Contribution of $
in cash to the
Company.] [In consideration of the Units, the Member shall make on the date hereof a Capital Contribution to the Company consisting of
.] [The
Member is not required to make a Capital Contribution to the Company in consideration of the Units.]
3. Agreement . The Member agrees that it shall be bound by and subject to the terms of the Agreement thereunder and shall be deemed to have made the
representations in Section 7.09 of the Agreement as of the date hereof, and hereby adopts the Agreement with the same force and effect as if the Member was
originally a party thereto.
4. Notice. Any notice required or permitted by the Agreement shall be given to the Member at the address listed beside the Member’s signature below.

EXECUTED AND DATED this

day of

,

.
Member:

By:
Name:
Title:

Address:
Fax:
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Acknowledged and Agreed to
as of the date first written above:

MANNING & NAPIER GROUP, LLC

By:
Name:
Title:
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Exhibit 10.2
Execution Version

AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
M&N GROUP HOLDINGS, LLC
(A Delaware Limited Liability Company)

Effective October 1, 2011

THE MEMBERSHIP INTERESTS (AS DEFINED HEREIN) GOVERNED BY THIS AMENDED AND RESTATED LIMITED LIABILITY COMPANY
AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED, OR UNDER ANY
OTHER APPLICABLE SECURITIES LAWS. SUCH MEMBERSHIP INTERESTS MAY NOT BE SOLD, ASSIGNED, PLEDGED OR OTHERWISE
DISPOSED OF AT ANY TIME WITHOUT EFFECTIVE REGISTRATION UNDER SUCH ACT AND LAWS OR EXEMPTION THEREFROM, AND
COMPLIANCE WITH THE OTHER SUBSTANTIAL RESTRICTIONS ON TRANSFERABILITY SET FORTH HEREIN.
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF

M&N GROUP HOLDINGS, LLC

This AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT of M&N GROUP HOLDINGS, LLC , a Delaware
limited liability company (the “ Company ”), effective as of October 1, 2011 (the “ Effective Date ”), is adopted, executed and agreed to by and among the
signatories hereto and shall be binding on all of the Members (as defined below).
WHEREAS, the Company was formed on June 30, 2011, pursuant to and in accordance with the Delaware Limited Liability Company Act (6 Del. C.
§ 18-101, et seq.) (the “ Act”) by the filing of its Certificate of Formation (the “ Certificate ”) with the Secretary of State of the State of Delaware;
WHEREAS, the Company has been governed by a Limited Liability Company Agreement dated as of June 30, 2011 (the “ Original Agreement ”);
WHEREAS, the signatories to this Agreement constitute the requisite Persons needed to amend the Original Agreement, and such Persons desire to amend
and restate the Original Agreement in its entirety on the terms herein provided; and

WHEREAS, the Members desire to participate in the Company for the purposes described herein.

NOW, THEREFORE, in consideration of the agreements and covenants set forth herein, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:

ARTICLE I
DEFINITIONS AND CONSTRUCTION
1.01 Certain Definitions . For the purposes of this Agreement, the following terms have the following meanings:
“Accounting Period ” shall mean, as the context may require: (a) the period commencing on the date of this Agreement and ending on December 31 of the
same year, (b) any subsequent twelve (12) month period beginning on January 1 and ending on December 31 and (c) any portion of the period described in
clauses (a) or (b) for which the Company is required or elects to allocate items of Net Profits and Net Loss, or any other items of Company income, gain, loss
or deduction pursuant to this Agreement.
“Act” has the meaning set forth in the recitals hereto.
“Adjusted Capital Account ” means the Capital Account maintained for each Member, (a) increased by any amounts that such Member is obligated to
restore (or is treated as obligated to restore under Treasury Regulation Sections

1.704-1(b)(2)(ii)(c), 1.704-2(g)(1) and 1.704-2(i)(5)), and (b) decreased by any amounts described in Treasury Regulation Section 1.704-1(b)(2)(ii)(d)(4),
(5) or (6) with respect to such Member.
“Affiliate(s)” shall mean, with respect to any Person, any other Person that directly, or through one (1) or more intermediaries, controls or is controlling,
controlled by, or under common control with, such Person. For the purposes of this definition, the term “control” and its corollaries shall mean the possession,
directly or indirectly, of the power to direct or cause the direction of the management policies of a Person, whether through the ownership of voting securities,
contract, as trustee or executor or otherwise.
“Agreement ” shall mean this Amended and Restated Limited Liability Company Agreement of M&N Group Holdings, LLC, as amended, supplemented
or restated from time to time, including the exhibits and schedules hereto.
“Board” has the meaning set forth in Section 7.02 hereof.
“Board Triggering Event” shall mean the death or disability of the Managing Member.
“Business Day ” shall mean any day on which commercial banks located in New York, New York are not required or authorized by Law to remain
closed.
“Capital Account(s) ” has the meaning set forth in Section 4.05(a) hereof.
“Capital Contribution(s) ” shall mean the contribution made by a Member to the capital of the Company from time to time pursuant to Sections 4.01 or
4.02 hereof.
“Certificate ” has the meaning set forth in the recitals hereto.
“Class A Units ” has the meaning set forth in Section 3.03(a) hereof.
“Class B Units ” has the meaning set forth in Section 3.03(b) hereof.
“Code” shall mean the Internal Revenue Code of 1986, as it may be amended from time to time (or any succeeding Law), and the Treasury Regulations
promulgated pursuant thereto. References to sections of the Code shall include amended or successor provisions thereto.
“Company ” has the meaning set forth in the preamble hereto.
“Confidential Information ” shall mean any information which is currently held by the Company or is hereafter acquired, developed or used by the
Company or its subsidiaries relating to business opportunities or other operational, economic, financial, management or other aspects of the business,
operations, properties or prospects of the Company, whether oral or in written form.
“Curative Allocations ” means the allocations pursuant to Section 5.05 of this Agreement.
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“Depreciation ” means, for each taxable year, an amount equal to the depreciation, amortization, or other cost recovery deduction allowable with respect to
an asset for federal income tax purposes in respect of such taxable year, except that with respect to any other asset whose Gross Asset Value differs from its
adjusted basis for federal income tax purposes at the beginning of such taxable year, Depreciation shall be an amount which bears the same ratio to such
beginning Gross Asset Value as the federal income tax depreciation, amortization, or other cost recovery deduction for such taxable year bears to such
beginning adjusted tax basis; provided that if the adjusted basis for federal income tax purposes of an asset at the beginning of such taxable year is zero,
Depreciation shall be determined with reference to such beginning Gross Asset value using any reasonable method selected by the Managing Member or the
Board, as applicable.
“Director” means a director serving on the Board of Directors of the Company, including the Manning Directors and the Employee-Owner Directors.
“Dissolution Event ” has the meaning set forth in Section 10.01(a) hereof.
“Economic Risk of Loss ” has the meaning set forth in Treasury Regulation Section 1.752-2(a).
“Effective Date” has the meaning set forth in the preamble hereto.
“Employee-Owner Directors ” has the meaning set forth in Section 7.02(a)(ii) hereof.
“Exchange Act ” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder.
“Exchange Agreement ” shall mean the exchange agreement, by and among Manning & Napier, the Company, Manning & Napier Capital Company,
LLC and any other holders of units of Manning & Napier Group, to be entered into in connection with the Initial Public Offering, pursuant to which the
parties thereto are permitted, upon the terms and subject to the conditions to be provided therein, to exchange Units for cash or shares of Class A Common
Stock, to be determined in Manning & Napier’s sole discretion.
“Fiscal Year” shall mean the calendar year.
“GAAP” shall mean generally accepted accounting principles in the United States as in effect at the time any applicable financial statements were
prepared.
“Governmental or Regulatory Authority ” shall mean any instrumentality, subdivision, court, administrative agency, commission, official or other
authority of the United States or any other country or any state, province, prefect, municipality, locality or other government or political subdivision thereof,
or any quasi-governmental or private body exercising any regulatory, taxing, importing or other governmental or quasi-governmental authority.
“Gross Asset Value” shall mean, with respect to any asset of the Company, such asset’s adjusted basis for federal income tax purposes, except as
follows:
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(a) the initial Gross Asset Value of any asset contributed by a Member to the Company shall be the gross fair market value of such asset, as
determined by the Managing Member or the Board, as applicable, in its sole discretion;
(b) the Gross Asset Values of all Company assets shall be adjusted to equal their respective gross fair market values (taking Code Section 7701(g)
into account), as determined by the Managing Member or the Board, as applicable, as of the following times: (A) the acquisition of a new or an additional
interest in the Company by any new or existing Member in exchange for more than a de minimis capital contribution or as consideration for services
performed or to be performed by such Member for the Company; (B) the distribution by the Company to a Member of more than a de minimis amount of
Company property as consideration for an interest in the Company; (C) the liquidation of the Company within the meaning of Treasury Regulations
Section 1.704-1(b)(2)(ii)(g); (D) the issuance, forfeiture or redemption of more than a de minimis amount of Units after the date of this Agreement; (E) the
effectuation of any Interim Capital Transaction; or (F) such other times as the Managing Member or the Board, as applicable, may, in its sole discretion,
determine; provided that an adjustment described in clauses (A), (B) or (D) of this paragraph shall be made only if the Managing Member or the Board, as
applicable, in its sole discretion, determines that such adjustment is necessary to reflect the relative economic interests of the Members in the Company;

(c) the Gross Asset Value of any item of Company assets distributed to a Member shall be adjusted to equal the gross fair market value (taking
Code Section 7701(g) into account) of such asset on the date of distribution as determined by the Managing Member or the Board, as applicable; and

(d) the Gross Asset Values of Company assets shall be increased (or decreased) to reflect any adjustments to the adjusted basis of such assets
pursuant to Code Section 734(b) or Code Section 743(b), but only to the extent that such adjustments are taken into account in determining Capital Accounts
pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(m) and clause (f) of the definition of “Net Profits” and “Net Losses;” provided that Gross Asset
Values shall not be adjusted pursuant to this clause (d) to the extent that an adjustment pursuant to clause (b) is required in connection with a transaction that
would otherwise result in an adjustment pursuant to this clause (d).
If the Gross Asset Value of an asset has been determined or adjusted pursuant to clause (b) or (d), such Gross Asset Value shall thereafter be adjusted by the
Depreciation taken into account with respect to such asset, for purposes of computing Net Profits and Net Losses.
“Indemnitee ” has the meaning set forth in Section 12.02 hereof.
“Initial Public Offering ” shall mean the initial public offering of the Class A common stock, par value $0.01 per share, of Manning & Napier.
“Interim Capital Transaction ” shall mean (a) an exchange by the Company of the Class A Units or the Class B Units of Manning & Napier Group for
cash or shares of Manning & Napier pursuant to the Exchange Agreement or (b) a sale by the Company of shares of Manning & Napier received by it
pursuant to the Exchange Agreement.
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“Law” shall mean any statute, law, ordinance, rule or regulation of any Governmental or Regulatory Authority or any other Person.
“Legal Representative(s) ” shall mean any and all executors, administrators, committees, guardians, conservators or trustees, in bankruptcy or
otherwise, of a Member.
“Lien” shall mean a mortgage, pledge, hypothecation, right of others, claim, security interest, encumbrance, easement, right of way, restriction on the
use of real property, title defect, title retention agreement, voting trust agreement, option, right of first refusal, lien, charge, license to third parties, lease to third
parties, restriction on transfer or assignment, or other restriction or limitation of any nature or irregularities in title.
“Losses” shall mean, collectively, losses, claims, damages, liabilities, expenses (including legal fees and expenses), judgments, fines, settlements and
other amounts arising from any and all claims, demands, actions, suits or proceedings, whether civil, criminal, administrative or investigative.
“Managing Member ” shall mean William Manning.
“Manning & Napier ” shall mean Manning & Napier, Inc., a Delaware corporation.
“Manning & Napier Group ” shall mean Manning & Napier Group, LLC, a Delaware limited liability company.
“Manning Directors ” has the meaning set forth in Section 7.02(a)(i) hereof.
“Member(s) ” shall mean any Person, other than the Company, (a) executing this Agreement as of the Effective Date or (b) who is hereafter admitted to the
Company as a Member as provided in Section 3.01(b) , but such term does not include any Person who has ceased to be a Member in the Company as
provided in Section 3.01(c) .
“Member Nonrecourse Debt ” has the meaning assigned to the term “partner nonrecourse debt” in Treasury Regulation Section 1.704-2(b)(4).
“Member Nonrecourse Debt Minimum Gain ” has the meaning assigned to the term “partner nonrecourse debt minimum gain” set forth in Treasury
Regulation Section 1.704-2(i)(2).
“Member Nonrecourse Deduction ” has the meaning assigned to the term “partner nonrecourse deduction” in Treasury Regulation Section 1.704-2(i)(1).
“Membership Interest ” shall mean the interest of a Member, in its capacity as such, in the Company, including the rights to distributions (liquidating or
otherwise), allocations, information, all other rights, benefits and privileges enjoyed by that Member (under the Act, the Certificate of Formation, this
Agreement or otherwise) in its capacity as a Member and, with
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respect to the Managing Member, otherwise to participate in the management of the Company, and all obligations, duties and liabilities imposed on that
Member (under the Act, the Certificate of Formation, this Agreement or otherwise) in its capacity as a Member.

“Minimum Gain ” has the meaning assigned to that term in Treasury Regulation Section 1.704-2(d).
“Net Proceeds ” means all cash receipts of the Company and the fair market value of any property received by the Company, during any period, from
whatever source derived, less the amount of all of the Company’s expenses paid during such period, including, without limitation, debt service payments and
such reserves as the Managing Member or the Board, as applicable, in its sole discretion, may establish.
“Net Profits ” or “Net Losses ” shall mean an amount equal to the Company’s taxable income or loss for any taxable year, determined in accordance with
Code Section 703(a) (for this purpose, all items of income, gain, loss or deduction required to be stated separately pursuant to Code Section 703(a)(1) shall be
included in taxable income or loss) with the following adjustments:
(a) Any income of the Company that is exempt from federal income tax and not otherwise taken into account in computing Net Profits or Net
Losses pursuant to this definition of “Net Profits” and “Net Losses” shall be added to such taxable income or loss;

(b) Any expenditures of the Company described in Code Section 705(a)(2)(B) or treated as Code Section 705(a)(2)(B) expenditures pursuant to
Treasury Regulations Section 1.704-1(b)(2)(iv)(i) and not otherwise taken into account in computing Net Profits or Net Losses pursuant to this definition of
“Net Profits” or “Net Losses” shall be subtracted from such taxable income or loss;

(c) In the event the Gross Asset Value of any Company asset is adjusted pursuant to clauses (a) or (b) of the definition of Gross Asset Value, the
amount of such adjustment shall be treated as an item of gain (if the adjustment increases the Gross Asset Value of the asset) or an item of loss (if the
adjustment decreases the Gross Asset Value of the asset) from the disposition of such asset and shall be taken into account for purposes of computing Net
Profits or Net Losses;
(d) Gain or loss resulting from any disposition of property with respect to which gain or loss is recognized for federal income tax purposes shall
be computed by reference to the Gross Asset Value of the property disposed of, notwithstanding that the adjusted tax basis of such property differs from its
Gross Asset Value;
(e) In lieu of the depreciation, amortization, and other cost recovery deductions taken into account in computing such taxable income or loss, there
shall be taken into account Depreciation of such taxable year, computed in accordance with the definition of “Depreciation;”
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(f) To the extent an adjustment to the adjusted tax basis of any Company asset pursuant to Code Section 734(b) or Code Section 743(b) is required
pursuant to Regulations Section 1.704-1(b)(2)(iv)(m)(4) to be taken into account in determining Capital Accounts as a result of a distribution other than a
complete liquidation of a Member’s interest in the Company, the amount of such adjustment shall be treated as an item of gain (if the adjustment increases the
basis of the asset) or loss (if the adjustment decreases the basis of the asset) from the disposition of the asset and shall be taken into account for purposes of
computing Net Profits or Net Losses; and
(g) Excluding any item specifically allocated under Article V.

“Officers” has the meaning set forth in Section 7.05 hereof.
“Ordinary Net Profits ” or “Ordinary Net Losses ” shall mean Net Profits or Net Losses other than those arising from, or attributable to, sale of the
Company’s assets in connection with the liquidation of the Company.
“Original Agreement ” has the meaning set forth in the recitals hereto.
“Permitted Transfer” shall mean (a) a Transfer resulting from the death of a Person or another involuntary Transfer by operation of law, (b) a Transfer
to any trust, limited liability company, limited partnership or other entity having as its sole beneficiaries or owners such Member, any spouse, parent, sibling,
child or grandchild of such Member or any combination of the foregoing, so long as such trust, limited liability company, limited partnership or other entity is
controlled by such transferring Member and (c) solely with respect to the Managing Member, any Transfer to a charitable organization, including, without
limitation, a private foundation.
“Permitted Transferee” has the meaning set forth in Section 9.02 hereof.
“Person(s) ” shall mean any individual, partnership (whether general or limited), joint venture, corporation, limited liability company, trust, an
incorporated organization and a Governmental or Regulatory Authority or other entity.
“Prime Rate ” shall mean U.S. prime rate published in The Wall Street Journal on the Business Day immediately prior to the date of determination.
“Regulatory Allocations “ means the allocations pursuant to Section 5.04 of this Agreement.
“Requesting Member ” shall mean, in relation to an Interim Capital Transaction, a Member that makes a request to the Company to effectuate the Interim
Capital Transaction.
“Securities Act ” shall mean the Securities Act of 1933, as amended, and the rules and regulations thereunder.
“Sharing Percentage ” shall mean, with respect to any Member, a percentage, expressed as a fraction the numerator of which is the number of Units held
by such Member and the denominator of which is the aggregate number of Units held by all Members. The Sharing
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Percentage shall be adjusted upon the Initial Public Offering and each Interim Capital Transaction, as applicable, so that only the Units with respect to which
the Initial Public Offering or an Interim Transactions has not been effectuated shall be taken into account for purposes of determining a Member’s Sharing
Percentage.

“Tax Allowance Amount ” shall mean, with respect to any Member for any fiscal quarter of the Company, an amount equal to the product of: (a) the
highest combined federal, state and local tax rate applicable to any Member (and in the case of any Member that is a “pass-through” entity for income tax
purposes, including those applicable to the ultimate beneficial owners of any such Member that are taxable entities or individuals) in respect of the taxable
income and taxable loss of the Company in respect of such fiscal quarter, taking into account the deductibility of state and local taxes for federal income tax
purposes, and (b) an amount equal to the remainder of (i) such Member’s share of the estimated net taxable income, other than that arising from, or
attributable to, the Initial Public Offering, an Interim Capital Transaction or a sale transaction in connection with the liquidation of the Company, allocable to
such Member arising from its ownership of an interest in the Company calculated through such fiscal quarter and (ii) any net losses (for income tax purposes)
of the Company for prior Fiscal Years or net losses (for income tax purposes) prior fiscal quarters of the then current Fiscal Year that are allocable to such
Member that were not previously utilized in the calculation of the Tax Allowance Amounts in a prior Fiscal Year or any prior fiscal quarter of the then current
Fiscal Year.
“TRA” shall mean the tax receivable agreement, by and among Manning & Napier, the Company and Manning & Napier Capital Company, LLC, to
be entered into in connection with the Initial Public Offering.
“TRA Right ” shall mean the Company’s right to payments from Manning & Napier pursuant to the TRA.
“Transfer” shall mean, as a noun, any voluntary or involuntary, whether direct or indirect, transfer, sale, assignment, pledge, hypothecation, creation
of a security interest or other disposition and, as a verb, voluntarily or involuntarily to transfer, sell, assign, pledge, hypothecate, grant a security interest in
or otherwise dispose of.
“Units” has the meaning set forth in Section 3.02 hereof.

1.02 Construction . For the purposes of this Agreement (a) any reference in this Agreement to gender shall include all genders; (b) any words imparting
the singular number only shall include the plural and visa versa; (c) the terms “herein,” “hereinafter,” “hereof,” “hereby” and “hereunder” and words of
similar import refer to this Agreement as a whole (including all of the exhibits and schedules hereto) and not merely to a subdivision in which such words
appear unless the context otherwise requires; (d) the word “including” or any variation thereof means “including, without limitation” and shall not be
construed to limit any general statement that it follows to the specific or similar items or matters immediately following it; (e) any reference in this Agreement to
“dollars” or ($) shall mean United States dollars; (f) the word “or” shall not be exclusive; (g) all references to any period of days shall be deemed to be to the
relevant number of calendar days unless otherwise specified; (h) all references to an “employee” of the Company
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shall include any natural person that provides personal services to any member of the Company, whether or not such natural person is treated as a “partner”
(rather than as an employee) for tax and tax withholding purposes; (i) any reference in this Agreement to “writing” or comparable expressions includes a
reference to facsimile transmissions or comparable means of communication; and (j) references to any statute or statutory provision shall include a reference to
that statute or statutory provision as amended, consolidated or replaced from time to time (whether before or after the date of this Agreement) and include
subordinate legislation made under the relevant statute or statutory provision.

ARTICLE II
GENERAL PROVISIONS
2.01 Formation and Continuation . The Company was organized as a limited liability company under the Act on June 30, 2011 by the execution and
filing of the Certificate with the Secretary of State of the State of Delaware. The Managing Member and the Board, as applicable, and the other Members
hereby agree to continue the Company under and pursuant to the terms of the Act and agree further that the rights, duties and obligations of the Members shall
be as provided in the Act except as otherwise provided in this Agreement.
2.02 Name. The name of the Company shall be “M&N Group Holdings, LLC,” provided that the Managing Member and the Board, as applicable,
shall have the right to change the name of the Company, upon written notice to each of the Members.
2.03 Principal Place of Business . The principal office of the Company shall be maintained at 290 Woodcliff Drive, Fairport, New York 14450, or at
such other location as the Managing Member or the Board, as applicable, may designate from time to time. The Company may establish or abandon from time
to time such additional offices and places of business as the Managing Member or the Board, as applicable, may deem appropriate in the conduct of the
Company’s business.
2.04 Registered Office; Registered Agent . The registered office of the Company required by the Act to be maintained in the State of Delaware shall be the
office of the initial registered agent named in the Certificate or such other office (which need not be a place of business of the Company) as the Managing
Member or the Board, as applicable, may designate in the manner provided by Law. The registered agent of the Company in the State of Delaware shall be the
initial registered agent named in the Certificate or such other Person or Persons as the Managing Member or the Board, as applicable, may designate in the
manner provided by Law.

2.05 Purposes and Powers . The purpose of the Company shall be to carry on any lawful business or activity and to have and exercise all of the powers,
rights and privileges which a limited liability company organized pursuant to the Act may have and exercise. The Company shall not conduct any business
which is forbidden by or contrary to Law.
2.06 Foreign Qualifications . Prior to the Company’s conducting business in any jurisdiction other than Delaware, to the extent that the nature of the
business conducted requires the Company to qualify as a foreign limited liability company under the Law of that jurisdiction,
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the Company shall satisfy all requirements necessary to so qualify. At the request of the Company, each Member shall execute, acknowledge, swear to and
deliver all certificates and other instruments conforming with this Agreement that are necessary or appropriate to qualify, continue and terminate the Company
as a foreign limited liability company in all such jurisdictions in which the Company may conduct business.

2.07 Term. The existence of the Company commenced upon the filing of the Certificate, and the Company shall have a perpetual existence unless and
until dissolved and terminated in accordance with the provisions of this Agreement and the Act.
2.08 Tax Treatment as Partnership. The Members do not intend for the Company to be a partnership (including a limited partnership) or joint venture,
and no Member or officer shall be a partner or joint venturer of any other Member or officer by reason of this Agreement for any purpose other than federal
and, if applicable, state and local income tax purposes, and this Agreement shall not be interpreted to provide otherwise. The Members intend that the
Company will be treated as a partnership for federal and, if applicable, state and local income tax purposes, and each Member and the Company will file all
tax returns and will otherwise take all tax and financial reporting positions in a manner consistent with such treatment. The Company will not make any
election to be treated as a corporation for federal and, if applicable, state and local income tax purposes, except with the approval of the Managing Member or
the Board, as applicable.

ARTICLE III
MEMBERS; UNITS
3.01 Members .

(a) Existing Members . Each of the Persons listed on Schedule A hereto is hereby admitted, or has previously been admitted, as a Member.

(b) Additional Members . In addition to the Persons listed on Schedule A , the following Persons shall be deemed to be Members and shall be
admitted as Members without any further action by the Company, the Managing Member or the Board, as applicable, or any Member: (i) any Person to whom
Units are Transferred by a Member so long as such Transfer is made in compliance with Article IX of this Agreement and (ii) any Person to whom the
Company issues Units after the Effective Date in compliance with this Agreement.
(c) Cessation of Members . Any Person admitted or deemed admitted as a Member pursuant to Section 3.01(a) or Section 3.01(b) shall cease to
have the rights of a Member under this Agreement at such time that such Person is no longer a record owner of any Units (except as provided under
Section 12.02 , which rights shall not cease), but such Person shall remain bound by all of the provisions of this Agreement except those, if any, that expressly
terminate upon cessation of being a Member.

(d) Liability of Members . Except as otherwise provided by the Act or herein, the debts, obligations and liabilities of the Company, whether arising
in contract, tort or otherwise, shall be solely the debts, obligations and liabilities of the Company, and the Members
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shall not be obligated personally for any such debt, obligation or liability of the Company solely by reason of being a member of the Company.
3.02 Units; Class and Series . Membership Interests in the Company shall be represented by whole or fractional unit increments (each, a “ Unit”). From
time to time, the Company may, subject to the terms of this Agreement, issue such number of Units as the Managing Member or the Board, as applicable,
reasonably determines to be in the best interests of the Company. Units may be issued from time to time in one or more classes or series, with such
designations, preferences and rights as are set forth in Section 3.03 or otherwise as shall be fixed from time to time by the Managing Member or the Board, as
applicable, by resolution thereof. All issuances of Units shall require the prior approval of the Managing Member or the Board, as applicable. In so fixing the
designations, rights and preferences of any class or series of Units, the Managing Member or the Board, as applicable, may designate such Units as
“Preferred Units,” “Class A Units,” “Class B Units,” or any other designation and may specify the voting rights of such Units and such Units to be senior,
junior, or pari passu with any Units then outstanding or to be issued thereafter. The Managing Member or the Board, as applicable, may increase the number
of authorized Units in any then existing class or series. Upon due authorization of such issuances, the Managing Member or the Board, as applicable, is
hereby authorized to take all actions that it deems reasonably necessary or appropriate in connection with the authorization (including the increase in number of
authorized Units of any class or series), designation, creation and issuance of Units and the fixing of the designations, preferences and rights applicable
thereto, and designations, preferences and rights of any new class or series of Units relative to the designations, preferences and rights governing any other
series or classes of Units.
3.03 Initial Unit Designations; Authorized Units .

(a) A class of Units is hereby designated as “ Class A Units .” The Company is authorized to issue 100,000,000 Class A Units, or such greater
number as the Managing Member or the Board, as applicable, approves from time to time, and any Class A Unit issued in accordance with this Agreement
shall be deemed to have been duly authorized and validly issued. The names and addresses of the Members holding record title to the Class A Units that have
been issued by the Company as of the Effective Date are set forth in Schedule A hereto.

(b) A class of Units is hereby designated as “ Class B Units .” The Company is authorized to issue 10,000,000 Class B Units, or such greater
number as the Managing Member or the Board, as applicable, approves from time to time, and any Class B Unit issued in accordance with this Agreement
shall be deemed to have been duly authorized and validly issued. In addition, Class B Units issued pursuant to the grant letter between the Company and
Richard Goldberg are hereby deemed to have been duly authorized and validly issued. Class B Units may be issued by the Company to Persons from time to
time for no consideration or de minimis consideration as such interests are intended to constitute “profits interests” within the meaning of Revenue Procedures
93-27 and 2001-43. The names and addresses of the Members holding record title to the Class B Units that have been issued by the Company as of the
Effective Date are set forth in Schedule A hereto.
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(c) The Class B Units issued to the Managing Member on the date hereof shall vest upon the consummation of the Initial Public Offering.
Notwithstanding anything herein to the contrary, the Managing Member shall have no rights as a Member under this Agreement until such Class B Units have
vested, including, without limitation, rights with respect to voting, allocations and distributions hereunder; provided, however, the foregoing shall not prohibit
the Managing Member from acting in his capacity as Managing Member hereunder.
3.04 Unit Certificates . Ownership of Units may, but need not, be evidenced by certificates similar to customary stock certificates. As of the date hereof,
Units are uncertificated, but the Managing Member or the Board, as applicable, may determine to certificate all or any Units at any time by resolution thereof.
In such event, the Managing Member or the Board, as applicable, shall prescribe the forms of certificates to be issued by the Company including the forms of
legends to be affixed thereto. Any such certificate shall be delivered by the Company to the applicable record owner of the Units represented by such certificate.
Certificates evidencing Units shall provide that they are governed by Article 8 of the Uniform Commercial Code. Certificates need not bear a seal of the
Company but shall be signed by the Chief Executive Officer, President, any Vice President or any other Person authorized by the Managing Member or the
Board, as applicable, to sign such certificates who shall certify the Units represented by such certificate. In the event any Officer who shall have signed, or
whose facsimile signature or signatures shall have been placed upon, any such certificate or certificates shall cease to be such Officer before such certificate is
issued by the Company, such certificate may nevertheless be issued by the Company with the same effect as if such person were such Officer at the date of
issue. The Managing Member or the Board, as applicable, may determine the conditions upon which a new certificate may be issued in place of a certificate
which is alleged to have been lost, stolen or destroyed and may, in its discretion, require the owner of such certificate or its Legal Representative to give bond,
with sufficient surety, to indemnify the Company against any and all losses or claims that may arise by reason of the issuance of a new certificate in the place
of the one so lost, stolen or destroyed. Each certificate shall bear a legend on the reverse side thereof substantially in the following form in addition to any other
legend required by Law or by agreement with the Company:

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ SECURITIES ACT”), AND MAY NOT BE OFFERED OR SOLD, UNLESS IT
HAS BEEN REGISTERED UNDER THE SECURITIES ACT OR UNLESS AN EXEMPTION FROM
REGISTRATION IS AVAILABLE (AND, IN SUCH CASE, AN OPINION OF COUNSEL
REASONABLY SATISFACTORY TO THE COMPANY MAY BE REQUESTED BY THE COMPANY
TO THE EFFECT THAT SUCH OFFER OR SALE IS NOT REQUIRED TO BE REGISTERED
UNDER THE SECURITIES ACT).
THIS SECURITY MAY BE SUBJECT TO CERTAIN RESTRICTIONS ON TRANSFER AND OTHER
TERMS AND CONDITIONS SET FORTH IN THE AMENDED AND RESTATED LIMITED
LIABILITY COMPANY
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AGREEMENT OF THE COMPANY, EFFECTIVE AS OF OCTOBER 1, 2011 (AS MAY BE AMENDED
OR RESTATED FROM TIME TO TIME), A COPY OF WHICH MAY BE OBTAINED FROM THE
COMPANY AT ITS PRINCIPAL EXECUTIVE OFFICES.
3.05 Issued and Outstanding Units; Unit Ledger . The Company shall maintain a ledger listing all of the record holders of Units and the number, class
or series of Units held thereby. The Company will update Schedule A as Units are issued, forfeited or transferred from time to time. Any modification to
Schedule A for the foregoing reasons shall not require consent or approval from any of the Members.
3.06 Safe Harbor Election . Without any further action by the Managing Member, the Board or any other Member, the Company may make an election
to value any Class B Units at liquidation value (the “ Safe Harbor Election ”) as the same may be permitted pursuant to or in accordance with Treasury
Regulations Section 1.83-3(1) and IRS Notice 2005-43. The Managing Member or the Board, as applicable, shall cause the Company to make any allocations
of items of income, gain, deduction, loss or credit (including forfeiture allocations under Treasury Regulations Section 1.704-1(b)(4)(xii)(c) and elections as to
allocation periods) necessary or appropriate to effectuate and maintain the Safe Harbor Election.
3.07 Voting Rights. Each Unit shall entitle the holder thereof to one vote for each such Unit.

ARTICLE IV
CAPITAL CONTRIBUTIONS; CAPITAL ACCOUNTS
4.01 Capital Contributions . As of the Effective Date, each Member has made, or is deemed to have made, Capital Contributions, in cash or other
property, in the amount specified in the books and records of the Company.
4.02 Additional Capital Contributions . No Member shall have any obligation to make any additional Capital Contributions after the Effective Date. In
addition, no Member shall be permitted to make additional Capital Contributions of cash or other property without the express permission of the Managing
Member or the Board, as applicable, which permission may be withheld for any or no reason.
4.03 Return of Capital Contributions . Except as expressly provided in this Agreement, (a) no Member shall receive any return or distribution of its
Capital Contributions, (b) no Member shall receive any interest or other return on or with respect to either its Capital Contributions or its Capital Account and
(c) no Member shall be entitled to withdraw any part of its Capital Contributions or its Capital Account.
4.04 No Liability; No Deficit Restoration . The Members shall not be bound by, nor be personally liable for, the expenses, liabilities, indebtedness or
obligations of the Company (unless otherwise agreed to by such Member in writing) or of any other Member. The Members
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intend and agree that no Member shall be obligated to pay any deficit in its Capital Account to or for the account of the Company or any creditor of the
Company.

4.05 Capital Accounts .
(a) A separate capital account (a “ Capital Account ”) shall be maintained for each Member on the books of the Company.

(b) Each Member’s Capital Account will be increased by: (i) the amount of money contributed by such Member to the Company, (ii) the Gross
Asset Value of any property contributed to such Member by the Company, (iii) the amount of any liabilities of the Company assumed by such Member or
which are secured by any property distributed to such Member and (iv) allocations to such Member of Net Profits and other items of income or gain in
accordance with the allocation provisions of this Agreement.
(c) Each Member’s Capital Account will be decreased by: (i) the amount of money distributed to such Member by the Company, (ii) the Gross
Asset Value of any property distributed to such Member by the Company, (iii) the amount of an liabilities of such Member assumed by the Company or
which are secured by any property contributed by such Member to the Company and (iv) allocations to such Member of Net Losses and other items of
deduction and loss in accordance with the allocation provisions of this Agreement.

(d) Each Member’s Capital Account will be appropriately adjusted to take into account any adjustments to the Gross Asset Value of Company
assets in accordance with the definition of the term “Gross Asset Value”.
(e) In the event of a permitted sale or exchange of a Membership Interest, the Capital Account of the transferor shall become the Capital Account of
the transferee to the extent it relates to the transferred Membership Interest in accordance with Section 1.704-1(b)(2)(iv)(l) of the Treasury Regulations.

(f) In determining the amount of any liability for purposes of this Section 4.05 , there shall be taken into account Code Section 752(c) and any
other applicable provisions of the Code and the Treasury Regulations.

(g) The manner in which Capital Accounts are to be maintained pursuant to this Section 4.05 is intended to comply with the requirements of Code
Section 704(b) and the Treasury Regulations promulgated thereunder. If the Managing Member or the Board, as applicable, determines that the manner in
which Capital Accounts are to be maintained pursuant to the preceding provisions of this Section 4.05 should be modified in order to comply with Code
Section 704(b) and the Treasury Regulations, then notwithstanding anything to the contrary contained in the preceding provisions of this Section 4.05 , the
method in which Capital Accounts are maintained shall be so modified; provided, however, that any change in the manner of maintaining Capital Accounts
shall not materially alter the economic agreement between or among the Members as set forth in this Agreement.
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ARTICLE V
ALLOCATIONS; DISTRIBUTIONS

5.01 Allocation of Net Profits and Net Losses Other Than in Liquidation of the Company .
(a) Ordinary Net Profits and Ordinary Net Losses, except as otherwise provided herein, including Sections 5.01(b) , 5.04 and 5.05, or unless
another allocation is required by Treasury Regulations promulgated under Section 704(b) of the Code for the allocations to have “economic effect,” for
purposes of maintaining the Capital Accounts of the Members, for each Accounting Period, shall be allocated to and among all Members, pro rata, based on
their respective Sharing Percentages.
(b) Subject to the provisions of Sections 5.04 and 5.05, during each Fiscal Year in which a Class B Unit issued to Richard Goldberg and/or
William Manning is outstanding, Net Profits from Interim Capital Transactions shall be allocated first to Richard Goldberg until such time as when the
positive balance in his Capital Account for that Fiscal Year bears the same ratio to the sum of the Capital Accounts of all Members for that Fiscal Year, as his
Sharing Percentage at the end of such year (“Equalization”). Thereafter, the Net Profits from Interim Capital Transactions shall be allocated to William
Manning until such time as he reaches Equalization.
(c) Subject to the provisions of Sections 5.01(b) , 5.04 and 5.05, Net Profits and Net Losses arising from, or attributable to, an Interim Capital
Transaction (including, for the avoidance of doubt, any income or gain received or attributable to the TRA Right related to the Exchange) shall be allocated to
and among all Members, pro rata, based on their respective Sharing Percentages.

(d) Allocations provided in this Section 5.01 shall take into account changes to the Sharing Percentages during the taxable year using the closing
of books method or any other reasonable convention adopted by the Managing Member or the Board, as applicable, in its sole discretion; in addition, with
respect to an Accounting Period during which any Unit of the Company (that constitutes a “profits interest” for tax purposes) is issued to any Member in
connection with performance of services, the Net Profits or Net Losses shall be allocated to such Member only with respect to periods beginning after the
receipt of such Unit.

5.02 No Return of Distributions . No Member shall have any obligation to refund to the Company any amount that shall have been distributed to such
Member pursuant to this Agreement unless required to do so by applicable law.
5.03 Deficit Capital Accounts . Except as otherwise provided herein or under the Act, no Member shall be required at any time to contribute any amount
to the Company solely because of a deficit or negative balance in the Capital Account of such Member, and any deficit or negative balance shall not be
considered an asset of the Company for any purpose.
5.04 Regulatory Allocations . The following allocations shall be made in the following order:
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(a) Nonrecourse Deductions shall be allocated to the Members in accordance with their respective Sharing Percentages.

(b) Member Nonrecourse Deductions attributable to Member Nonrecourse Debt shall be allocated to the Members bearing the Economic Risk of
Loss for such Member Nonrecourse Debt as determined under Treasury Regulation Section 1.704-2(b)(4). If more than one Member bears the Economic Risk
of Loss for such Member Nonrecourse Debt, the Member Nonrecourse Deductions attributable to such Member Nonrecourse Debt shall be allocated among the
Members according to the ratio in which they bear the Economic Risk of Loss. This Section 5.04(b) is intended to comply with the provisions of Treasury
Regulation Section 1.704-2(i) and shall be interpreted consistently therewith.

(c) Notwithstanding any other provision hereof to the contrary, if there is a net decrease in Minimum Gain for a Fiscal Year (or if there was a net
decrease in Minimum Gain for a prior Fiscal Year and the Company did not have sufficient amounts of income and gain during prior years to allocate among
the Members under this Section 5.04(c) , items of income and gain shall be allocated to each Member in an amount equal to such Member’s share of the net
decrease in such Minimum Gain (as determined pursuant to Treasury Regulation Section 1.704-2(g)(2)). This Section 5.04(c) is intended to constitute a
minimum gain chargeback under Treasury Regulation Section 1.704-2(f) and shall be interpreted consistently therewith.
(d) Notwithstanding any provision hereof to the contrary except Section 5.04(c) (dealing with Minimum Gain), if there is a net decrease in
Member Nonrecourse Debt Minimum Gain for a Fiscal Year (or if there was a net decrease in Member Nonrecourse Debt Minimum Gain for a prior Fiscal
Year and the Company did not have sufficient amounts of income and gain during prior years to allocate among the Members under this Section 5.04(d) ,
items of income and gain shall be allocated to each Member in an amount equal to such Member’s share of the net decrease in Member Nonrecourse Debt
Minimum Gain (as determined pursuant to Treasury Regulation Section 1.704-2(i)(4)). This Section 5.04(d) is intended to constitute a partner nonrecourse
debt minimum gain chargeback under Treasury Regulation Section 1.704-2(i)(4) and shall be interpreted consistently therewith.
(e) Notwithstanding any provision hereof to the contrary except Sections 5.04(c) and Section 5.04(d) (dealing with Minimum Gain and Member
Nonrecourse Debt Minimum Gain), a Member who unexpectedly receives an adjustment, allocation or distribution described in Treasury Regulation
Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) shall be allocated items of income and gain (consisting of a pro rata portion of each item of income, including gross
income, and gain for the Fiscal Year) in an amount and manner sufficient to eliminate any deficit balance in such Member’s Adjusted Capital Account as
quickly as possible. This Section 5.04(e) is intended to constitute a qualified income offset under Treasury Regulation Section 1.704-1(b)(2)(ii)(d) and shall be
interpreted consistently therewith.

(f) In the event that any Member has a negative Adjusted Capital Account at the end of any Fiscal Year, such Member shall be allocated items of
Company income and gain in the amount of such deficit as quickly as possible; provided that an allocation pursuant to this Section 5.04(f) shall be made
only if and to the extent that such Member would have a negative
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Adjusted Capital Account after all other allocations provided for in this Section 5.04 have been tentatively made as if this Section 5.04(f) were not in this
Agreement.

(g) To the extent an adjustment to the adjusted tax basis of any Company properties pursuant to Code Section 734(b) or Code Section 743(b) is
required pursuant to Treasury Regulation Section 1.704-1(b)(2)(iv)(m)(2) or 1.704-1(b)(2)(iv)(m)(4) to be taken into account in determining Capital Accounts
as the result of a distribution to any Member in complete liquidation of such Member’s Membership Interest, the amount of such adjustment to Capital
Accounts shall be treated as an item of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment decreases such basis) and such gain or
loss shall be allocated to the Members in accordance with Treasury Regulation Section 1.704-1(b)(2)(iv)(m)(2) if such Section applies, or to the Member to
whom such distribution was made if Treasury Regulation Section 1.704-1(b)(2)(iv)(m)(4) applies.

5.05 Curative Allocations . The Regulatory Allocations are intended to comply with certain requirements of Treasury Regulations Sections 1.704-1(b)
and 1.704-2. The Regulatory Allocations may be inconsistent with the manner in which the Members intend to divide Company distributions. Accordingly, the
Managing Member or the Board, as applicable, is authorized to divide other allocations of Profits, Losses and other items among the Members, to the extent
that they exist, so that the net amount of the Regulatory Allocations and the Curative Allocations to each Member is zero. The Managing Member or the Board,
as applicable, shall have discretion to accomplish this result in any reasonable manner that is consistent with Code Section 704 and the related Treasury
Regulations.
5.06 Income Tax Allocations. The income, gains, losses, deductions and credits of the Company shall be allocated for federal, state and local income
tax purposes among the Members in the same manner and amounts as allocations are made to the Members pursuant to Section 5.01 of this Agreement. If any
Membership Interest is transferred, or is increased or decreased by reason of the admission of a new Member or otherwise, during any Accounting Period, each
item of income, gain, loss, deduction, or credit of the Company for such Accounting Period allocable may be allocated based on any method consistent with
Section 706(d) of the Code, in the sole discretion of the Managing Member or the Board, as applicable.
5.07 Other Allocation Rules .
(a) Except as otherwise provided herein, for purposes of determining the Net Profits, Net Losses, or any other items allocable to any period, Net
Profits, Net Losses, and any such other items shall be determined on a daily, monthly, or other basis, as determined by the Managing Member or the Board,
as applicable, using any permissible method under Code Section 706 and the Regulations thereunder.

(b) All items of income, gain, loss, deduction and credit allocable to a Unit in the Company that is transferred in accordance with this Agreement
shall be allocated between the transferor and the transferee based on the portion of the calendar year during which each was recognized as the owner of such
Unit, without regard to the results of Company operations during any particular portion of that calendar year and without regard to whether cash distributions
were made to the transferor or the transferee during that calendar year; provided,
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however, that this allocation must be made in accordance with a method permissible under Code Section 706 and the regulations thereunder.

(c) The Members’ proportionate shares of the “excess nonrecourse liabilities” of the Company, within the meaning of Treasury Regulation
Section 1.752-3(a)(3), shall be in the same proportions as the relative number of Units held thereby.

5.08 Code Section 704(c) Allocations .
(a) In accordance with Code Section 704(c) and the Treasury Regulations thereunder, income, gain, loss, and deduction with respect to any
property contributed to the Company shall, solely for tax purposes, be allocated among the Members so as to take account of any variation between the
adjusted basis of such property to the Company for federal income tax purposes and its initial Gross Asset Value computed in accordance with the definition
of “Gross Asset Value” using such method as the Managing Member or the Board, as applicable, shall select.

(b) In the event the Gross Asset Value of any asset is adjusted pursuant to clause (b) of the definition of “Gross Asset Value,” subsequent
allocations of income, gain, loss and deduction with respect to such asset shall take account of any variation between the adjusted basis of such asset for
federal income tax purposes and its Gross Asset Value in the same manner as under Code Section 704(c) and the Treasury Regulations thereunder.
(c) Except otherwise provided herein, any elections or other decisions relating to such allocations shall be made by the Managing Member or the
Board, as applicable, in any manner that reasonably reflects the purpose and intention of this Agreement. Allocations pursuant to this Section 5.08 are solely
for purposes of federal, state, and local taxes and shall not affect, or in any way be taken into account in computing, any Member’s Capital Account or share
of Net Profits, Net Losses or other items or distributions pursuant to any provision of this Agreement.

5.09 Distributions Other Than in Liquidation of the Company . Subject to applicable Law and any limitations contained elsewhere in this Agreement,
distributions from the Company shall be made at such times as the Managing Member or the Board, as applicable, shall determine from time to time as set
forth below:
(a) Distributions of Net Proceeds, other than from an Interim Capital Transaction, the Initial Public Offering or a sale transaction in connection
with the liquidation of the Company, shall be made to the Members, pro rata, in proportion with their respective Sharing Percentages.

(b) The distribution of Net Proceeds from the Initial Public Offering shall be made pro rata to MNA Advisors, Inc., M&N Advisory Advantage
Corporation and M&N Alternative Opportunities, Inc., in the same proportions as their respective Sharing Percentages bear to the aggregate Sharing Percentage
of those three Members.
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(c) Distributions of Net Proceeds from an Interim Capital Transaction shall be made to its Requesting Member.

Distributions may take the form of cash, securities or other property, as determined by the Managing Member or the Board, as applicable.

5.10 Tax Distributions. Notwithstanding any other provision of this Agreement to the contrary and to the extent permitted by law, on or before the date
that estimated income taxes are required to be paid with respect to each fiscal quarter, the Managing Member or the Board, as applicable, shall determine the
Tax Allowance Amount for each Member in respect of such quarter. Upon such determination, and to the extent that the Company has not made minimum
distributions to each Member in an amount (in cash or property) at least equal to such Member’s respective Tax Allowance Amount for the then current fiscal
quarter, the Company shall distribute to each member an amount so that after such distribution is made each Member shall have received minimum aggregate
distributions for such fiscal quarter equal to each such Member’s Tax Allowance Amount. For the purposes of computing the Tax Allowance Amount, if any,
the effect of any benefit to a Member under Section 734 or 743 of the Code, if any, will be ignored. A Tax Allowance Amount paid to a Member under this
Section 5.10 shall be treated as an advance against distributions to the same Member under this Agreement.
5.11 Restrictions on Distributions . Notwithstanding the provisions of Sections 5.09 and 5.10 hereof to the contrary, no distribution shall be made to the
Members if such distribution would (a) violate any contract or agreement to which the Company is then a party or any Law then applicable to the Company,
(b) have the effect of rendering the Company insolvent or (c) result in the Company having net capital lower than that required by applicable Law. Without
limiting the generality of the foregoing, the Company shall not make a distribution to a Member to the extent that at the time of the distribution, after giving
effect to the distribution, the aggregate of the liabilities of the Company and liabilities for which the recourse of creditors is limited to specified property of the
Company, exceed the fair value of the assets of the Company (including, without limitation, the fair value of the Company’s goodwill), except that the fair
value of property that is subject to a liability for which the recourse of creditors is limited shall be included in the assets of the Company only to the extent that
the fair value of that property exceeds that liability.
5.12 Withholding. Each Member hereby authorizes the Company to withhold and to pay to any appropriate Governmental or Regulatory Authority any
taxes payable by the Company as a result of such Member’s participation in the Company; if and to the extent that the Company shall be required to withhold
and pay any such taxes, such Member shall be deemed for all purposes of this Agreement to have received a payment from the Company in the amount of the
sum withheld as of the time such withholding is required to be paid to any appropriate Governmental or Regulatory Authority, which payment shall be deemed
to be a distribution to such Member and an advance on any Tax Distributions to be made under this Agreement.
5.13 Indemnification and Reimbursement for Payments on Behalf of a Member . If the Company is required by law to make any payment to a
Governmental or Regulatory Authority that is specifically attributable to a Member or a Member’s status as such (including federal withholding taxes, state or
local personal property taxes and state or local unincorporated
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business taxes), then such Member shall indemnify the Company in full for the entire amount paid (including interest, penalties and related expenses). A
Member’s obligation to indemnify the Company under this Section 5.13 shall survive termination, dissolution, liquidation and winding up of the Company,
and for purposes of this Section 5.13 , the Company shall be treated as continuing in existence. The Company may pursue and enforce all rights and remedies
it may have against each Member under this Section 5.13 , including instituting a lawsuit to collect such indemnification, with interest calculated at a rate
equal to Prime Rate plus 2% (but not in excess of the highest rate per annum permitted by law).

ARTICLE VI
COSTS AND EXPENSES

6.01 Operating Costs . The Company shall (a) pay, or cause to be paid, all costs, fees, operating expenses and other expenses of the Company (including
the costs, fees and expenses of attorneys, accountants or other professionals and the compensation of all personnel providing services to the Company)
incurred in pursuing and conducting, or otherwise related to, the activities of the Company, and (b) in the sole discretion of the Managing Member or the
Board, as applicable, reimburse the Managing Member or the Board, as applicable, or any Company employee for any out-of-pocket costs, fees and expenses
incurred by them in connection therewith. To the extent that the Managing Member or the Board, as applicable, reasonably determines in good faith that its
expenses are related to the business conducted by the Company and/or its subsidiaries (including any good faith allocation of a portion of expenses that so
relate to the business of the Company and/or its subsidiaries that also relate to the businesses or activities of the Managing Member or the Board, respectively),
then the Managing Member or the Board, as applicable, may cause the Company to pay or bear all such expenses of the Managing Member or the Board,
respectively, including the litigation costs and damages arising from litigation, accounting and legal costs and franchise taxes (which are not based on, or
measured by, income); provided that the Company shall not pay or bear any income tax obligations of the Managing Member or any Director. Payments under
this Section 6.01 are intended to constitute reasonable compensation for past or present services and are not “distributions” within the meaning of Section 18607 of the Act.
ARTICLE VII
GOVERNANCE
7.01 Management of the Business . Subject to Section 7.02 , the business, property and affairs of the Company shall be managed under the sole and
exclusive direction of the Managing Member, which may from time to time delegate duties and authority in accordance with this Agreement to one or more other
Persons to act on behalf of the Company. In addition to all powers provided or permitted by the Act or any other applicable Law, the Managing Member is
hereby authorized on behalf of the Company to:
(a) expend Company funds in furtherance of the business and purpose of the Company;
(b) incur obligations for and on behalf of the Company in connection with its business;
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(c) open, maintain and close, in the name of the Company, brokerage and bank accounts, and to draw checks or other orders for the payment of
money;

(d) borrow or raise moneys for and on behalf of the Company upon such terms and conditions as may be necessary or advisable and without
limit as to amount or manner and time of repayment;
(e) issue, accept, endorse and execute promissory notes, drafts, bills of exchange, bonds, debentures and other negotiable or non-negotiable
instruments and evidences of indebtedness;
(f) hypothecate, mortgage or pledge the whole or any part of the property or credit of the Company, whether at the time owned or thereafter

acquired, provided, however, that the Company may not hypothecate, mortgage, pledge or otherwise Transfer its rights and obligations with respect to a TRA
Right;
(g) repay in whole or in part, refinance, modify or extend any security interest affecting property owned by the Company and, in connection
therewith, to execute for and on behalf of the Company any or all extensions, renewals, or modifications of such security interests;

(h) lend funds and other property of the Company either with or without security;
(i) waive any default under any agreement to which the Company is a party;
(j) apply for membership or participation in any exchanges, clearing agencies, trade associations or other organizations and to take any actions
and disclose any information necessary or appropriate in connection with such applications;
(k) determine, subject to the provisions of this Agreement, the terms of any offering of Units and the manner of complying with applicable Law
and to take any additional action as it shall deem necessary or desirable to effectuate the offering of Units;
(l) prepare, execute, file and deliver any documents, instruments or agreements;

(m) employ such agents, brokers, traders, consultants, advisers, employees, attorneys, accountants and other Persons as the Managing Member
deems appropriate and necessary to the conduct of the Company, at such rates and fees as it deems necessary or appropriate, whether or not they are associates
or Affiliates of the Company or the Managing Member;
(n) obtain insurance for the proper protection of the Company and the Members;
(o) commence or defend any litigation or arbitration involving the Managing Member in its capacity as Managing Member, and to retain legal
counsel in connection therewith
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and to pay out of the assets of the Company any and all liabilities and expenses, including fees of legal counsel, incurred in connection therewith (except if the
Managing Member is or becomes liable therefor under Section 7.07 hereof);
(p) take any other action contemplated to be taken by the Managing Member pursuant to this Agreement;

(q) make such other decisions and enter into any other agreements or take such other action as it believes to be necessary or desirable to carry out
the business and purpose of the Company; and

(r) to do any and all acts and things necessary or prudent to ensure that the Company is not classified as a “publicly traded partnership” taxable
as a corporation under Section 7704 of the Code.

7.02 Board of Directors . Notwithstanding anything herein to the contrary, upon the occurrence of a Board Triggering Event, the Company shall be
managed by “managers” (as such term is used in the Act) according to the terms set forth herein. Such “managers” are referred to as “Directors” throughout
this Agreement. Upon the occurrence of a Board Triggering Event, the business, property and affairs of the Company shall be managed by a Board of
Directors (the “ Board”).
(a) Composition . The Board shall consist of natural persons who need not be Members or residents of the State of Delaware. Upon the occurrence
of a Board Triggering Event, the Board shall initially be composed of:

(i) two individuals appointed by (A) the estate of the Managing Member, if such Board Triggering Event is due to the death of the
Managing Member, or (B) the Managing Member or a legal representative thereof, if such Board Triggering Event is due to the disability of the Managing
Member (such individuals, the “ Manning Directors ”); and

(ii) four individuals who at such time are employees of Manning & Napier Group (or any of its Subsidiaries) and hold the largest direct
and indirect ownership interests in Manning & Napier Group (the “ Employee-Owner Directors ”); provided, however, in the event the fourth largest direct and
indirect ownership interest in Manning & Napier Group is held by more than one individual, then the individual holding the most senior executive title shall
be appointed as an Employee-Owner Director; provided, if such individuals hold identical or equal titles, then the individual with the highest total
compensation shall be appointed as an Employee-Owner Director; provided further , if such individuals hold identical or equal titles and earn identical total
compensation, then a majority of the remaining Board shall determine which individual shall be appointed as an Employee-Owner Director.
Each individual appointed to serve on the Board in accordance with this Section 7.02(a) shall serve until his or her removal in accordance with
Section 7.02(b) , voluntary resignation, death or disability, as applicable. The chairperson of the Board, if any, shall be designated by the majority vote of the
Directors.
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(b) Removal. A Director appointed to serve on the Board in accordance with Section 7.02(a) may not be removed from the Board during his or her
term except (i) if such Director has committed willful misconduct or gross negligence in a manner that materially impairs the Company’s financial condition or
prospects, (ii) if such Director has continually refused or intentionally failed to perform his or her duties and obligations in some material respect after
reasonable written notice (and reasonable time to cure) of any such refusal or failure to perform such duties or obligations, (iii) if such Director has been
convicted of a felony or crime involving moral turpitude, (iv) if such Director has breached a material obligation under this Agreement, (v) if such EmployeeOwner Director is no longer an employee of the Company; or (vi) if such Employee-Owner Director does not hold one of the four largest direct and indirect
ownership interests in Manning & Napier Group; provided, however, the Persons who appointed the Manning Directors in accordance with Section 7.02(a)
shall have the right to remove any such Director from serving on the Board and appoint replacements therefor.
(c) Vacancies. Any vacancy created by the death, disability, retirement, resignation or removal of any Manning Director shall be filled by an
appointee designated by the Persons that designated the applicable former Manning Director under Section 7.02(a) . Any vacancy created by the death,
disability, retirement, resignation or lack of direct or indirect ownership interest in Manning & Napier Group by an Employee-Owner Director shall be filled
by an individual then employed by Manning & Napier Group and holding one of the four largest direct and indirect ownership interests in Manning & Napier
Group, as determined in accordance with the procedures set forth in Section 7.02(a) . Actions taken at a duly convened Board meeting or by written consent
when a vacancy exists shall not affect the validity of such action.

(d) Quorum; Required Vote for Board Action. Each Director serving on the Board shall be entitled to cast one vote in connection with each matter
submitted for approval, adoption or consent of the Board (whether at a meeting or by written consent). A quorum for the transaction of business at a meeting of
the Board shall exist when a majority of the Directors is present in person, by proxy or by telephone. All decisions of the Board shall require the affirmative
vote of a majority of the votes ascribed to all Directors present in person, by proxy or by telephone at any meeting of the Board at which a quorum is present.
(e) Location; Order of Business . The Board may hold its meetings in such place or places, within or without the State of Delaware, as the Board
may from time to time determine by resolution. At all meetings of the Board, business shall be transacted in such order as shall from time to time be
determined by resolution of the Board.

(f) Meetings of the Board; Notices . The Board shall meet at least quarterly. Regular meetings of the Board shall be held at such places as shall be
designated from time to time by resolution of the Board. Special meetings of the Board may be called by any other Member or Members holding an aggregate of
15% of the Units then outstanding and eligible to vote on at least 48 hours notice to each Director, with such notice containing a statement of the purposes for
such special meeting.
(g) Reimbursement; Compensation . All Directors shall be entitled to be reimbursed by the Company for their respective reasonable out-of-pocket
costs and expenses
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incurred in the ordinary course of their services as such. Other than the reimbursement for reasonable out-of-pocket costs, no Director shall be entitled to any
other compensation.

(h) Committees of the Board . The Board may, by resolution passed by a majority of all of the Directors, designate one or more committees,
including, without limitation, an audit, compensation, disclosure, governance, executive and nomination committee. Any committee designated in accordance
with this Section 7.02(h) shall choose its own chairman, shall keep regular minutes of its proceedings and report the same to the Board when requested, shall
fix its own rules and procedures, and shall meet at such times and at such places as may be provided by such rules and procedures, or by resolution of such
committee or the Board. At every meeting of any such committee, the presence of a majority of all the members thereof shall constitute a quorum, and the
affirmative vote of a majority of the members present at any meeting at which a quorum is present shall be necessary for the adoption of any resolution.
7.03 Investment Company Act . The Managing Member and the Board, as applicable, shall use its reasonable best efforts to assure that the Company
shall not be subject to registration as an investment company pursuant to the Investment Company Act of 1940, as amended.
7.04 Meetings of the Members .

(a) Place of Meetings . All meetings of the Members shall be held at the principal office of the Company, or at such other place within or without
the State of Delaware as shall be specified or fixed in the notices (or waivers of notice) thereof.

(b) Quorum; Required Vote for Member Action; Adjournment of Meetings . Except as expressly provided otherwise by this Agreement, the holders
of a majority of the Units then outstanding shall constitute a quorum at any meeting of Members, and the affirmative vote of the holders of a majority of the
Units so present or represented at such meeting, voting together as a single class, shall constitute the act of the Members. The Members present at a duly
organized meeting may continue to transact business until adjournment, notwithstanding the withdrawal of sufficient Members to destroy the quorum.
(c) Annual Meetings . An annual meeting of the Members (i) for the appointment of Directors to succeed those Directors who are no longer serving
on the Board due to his or her removal in accordance with Section 7.02(a) , voluntarily resignation, death or disability, if and as applicable, and (ii) for the
transaction of such other business as may properly be considered at the meeting may be held at such place, within or without the State of Delaware, on such
date, and at such time as the Managing Member or the Board, as applicable, shall fix and set forth in the notice of the meeting; provided, if the business,
property and affairs of the Company are being managed by the Board in accordance with Section 7.02 , then until such time as a meeting of Members shall be
called in accordance with this Section 7.04 , the Directors shall continue to serve until their resignation or removal in accordance with Section 7.02 . In lieu of
annual meetings, which are not a requirement for any purpose, if the business, property and affairs of the Company are being managed by the Board in
accordance with Section 7.02 , then the Members may appoint Directors by written consent.
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(d) Record Date .
(i) The Managing Member or the Board, as applicable, shall give at least 10 days’ notice of any meeting of the Members of the Company.
For the purpose of determining Members entitled to notice of or to vote at any meeting of Members, or any adjournment thereof, or entitled to consent to any
matter, or entitled to exercise any rights in connection with any change, conversion or exchange of Units, or for the purpose of any other lawful action, the
Managing Member or the Board, as applicable, may fix a record date, which record date shall not precede the date upon which the resolution fixing such
record date is adopted by the Managing Member or the Board, as applicable, and which record date shall not be more than 60 nor less than 10 days prior to
the date of such meeting. If no record date is fixed by the Managing Member or the Board, as applicable, the record date for determining Members entitled to
notice of or to vote at a meeting of Members shall be the close of business on the day next preceding the day on which notice of such meeting is given, or, if
notice is waived in accordance with this Agreement, the close of business on the day next preceding the day on which the meeting of Members is held.
(ii) If action without a meeting is to be taken, the Managing Member or the Board, as applicable, may fix a record date for determining
Members entitled to consent in writing to such action, which record date shall not precede the date upon which the resolution fixing the record date is adopted
by the Managing Member or the Board, as applicable, and which record date shall not be more than 10 days subsequent to the date upon which the resolution
fixing the record date is adopted by the Managing Member or the Board, as applicable. If no record date has been fixed by the Managing Member or the Board,
as applicable, the record date for determining Members entitled to consent to action in writing without a meeting shall be the first date on which a signed written
consent setting forth the action taken or proposed to be taken is delivered to the Company by delivery to its registered office, its principal place of business, or
to an Officer of the Company having custody of the book in which proceedings of meetings of Members are recorded.
(iii) A determination of Members of record entitled to notice of or to vote at a meeting of Members shall apply to any adjournment of the
meeting; provided, however, that the Managing Member or the Board, as applicable, may fix a new record date for the adjourned meeting.

7.05 Provisions Applicable to All Meetings . In connection with any meeting of the Members or any meeting of the Board, the following provisions shall
apply:
(a) Waiver of Notice Through Attendance . Attendance of a Person at such meeting (including attendance by telephone pursuant to Section 7.05(d) )
shall constitute a waiver of notice of such meeting, except where such Person attends the meeting for the express purpose of objecting to the transaction of any
business on the ground that the meeting is not lawfully called or convened.

(b) Proxies. A Director may vote at a Board meeting, if any, by a written proxy executed by that Person and delivered to another Director. A
Member entitled to vote at
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such a meeting may vote at such meeting by a written proxy executed by that Person and delivered to the Secretary. A proxy shall be revocable unless it is
stated to be irrevocable.
(c) Action by Written Consent. Any action required or permitted to be taken at such a meeting may be taken without a meeting and without a vote
if a consent or consents in writing, setting forth the action or actions so taken, is signed by such Directors or the Members, as applicable, required to
constitute a quorum and carry the vote at any duly convened meeting thereof. Notwithstanding the foregoing, at least two Business Days prior to any such
action by written consent, the Company shall furnish copies of all notices, form of consents in lieu of Board meetings, if any, or meetings of the Members, as
applicable, and other materials to any such Persons taking action by written consent.

(d) Meetings by Telephone. Directors or the Members, as applicable, may participate in and hold any meeting by means of conference telephone,
video conference or similar communications equipment by means of which all Persons participating in the meeting can hear each other, and the votes of any
Directors or the Members, as applicable, participating by conference telephone, video conference or similar communications equipment shall be given full
effect.

7.06 Officers. The Managing Member or the Board, as applicable, may appoint certain agents of the Company to be referred to as “officers” of the
Company (“ Officers”) and designate such titles (such as Chief Executive Officer, President, Vice-President, Secretary and Treasurer) as are customary for
corporations under Delaware Law, and such Officers shall have the power, authority and duties described by resolution of the Managing Member or the
Board, as applicable, or as is customary for each such position. In addition to or in lieu of Officers, the Managing Member or the Board, as applicable, may
authorize any Person to take any action or perform any duties on behalf of the Company (including any action or duty reserved to any particular Officer) and
any such person may be referred to as an “authorized person.” An employee or other agent of the Company shall not be an authorized person unless
specifically appointed as such by the Managing Member or the Board, as applicable. Duly elected and designated Officers shall have primary responsibility
for the day-to-day operations of the Company, subject to oversight by the Managing Member or the Board, as applicable.
7.07 Duties of the Managing Member, the Directors and the Members .
(a) Managing Member . To the fullest extent permitted by the Act and during the continuance of the Company, the Managing Member shall devote
such time and effort to the business of the Company as may be necessary to promote adequately the interests of the Company. Any action of the Managing
Member or failure to act, taken or omitted in good faith reliance on the foregoing provisions shall not, as between the Company and the other Members, on the
one hand, and the Managing Member, on the other hand, constitute a breach of any duty (including any fiduciary or other similar duty, to the extent such
exists under the Act or any other applicable Law, rule or regulation) on the part of the Managing Member.

(b) Directors . To the fullest extent permitted by the Act and during the continuance of the Company, each Director shall devote such time and
effort to the business of the Company as may be necessary to promote adequately the interests of the Company. Any
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action of a Director or failure to act, taken or omitted in good faith reliance on the foregoing provisions shall not, as between the Company and the other
Members, on the one hand, and such Director, on the other hand, constitute a breach of any duty (including any fiduciary or other similar duty, to the extent
such exists under the Act or any other applicable Law, rule or regulation) on the part of such Director.
(c) Members . Each Member hereby:

(i) agrees that (A) the terms of this Section 7.07 , to the extent that they modify or limit a duty or other obligation, if any, that the Managing
Member may have to the Company or any another Member under the Act or other applicable Law, rule or regulation, are reasonable in form, scope and
content; and (B) the terms of this Section 7.07 shall control to the fullest extent possible if it is in conflict with a duty, if any, that the Managing Member may
have to the Company or another Member, under the Act or any other applicable law, rule or regulation; and

(ii) waives to the fullest extent permitted by the Act, any duty or other obligation, if any, that a Member may have to the Company or
another Member, pursuant to the Act or any other applicable Law, rule or regulation, to the extent necessary to give effect to the terms of this Section 7.07 .

(d) The Members acknowledge, affirm and agree that (i) the Members would not be willing to make any investment in the Company in the
absence of this Section 7.07 and (ii) they have reviewed and understand the provisions of §§18-1101(b) and (c) of the Act.

7.08 Liability of the Managing Member and the Directors . Notwithstanding anything to the contrary contained herein, neither the Managing Member nor
any Director, as applicable, shall be liable, responsible or accountable in damage or otherwise to the Company or to any Member, successor, assignee or
transferee except by reason of acts or omissions due to fraud or intentional misconduct or that constitute a violation of the implied contractual duty of good
faith and fair dealing.

7.09 No Right to Act . No Member, as such, has the authority or power to act for or on behalf of the Company, to do any act that would be binding on
the Company, to manage the business or affairs of the Company, to direct that any action be taken by the Company or any of its Officers, officers,
employees, or agents, or to make any expenditures on behalf of the Company, unless such specific authority has been expressly granted to and not revoked
from such Person by the Managing Member or the Board, as applicable.
7.10 Investment Representations of Members . Each Member hereby represents, warrants and acknowledges to the Company that:
(a) Such Member has all requisite power to execute, deliver and perform this Agreement, and the performance of its obligations hereunder will not
result in a breach or a violation of, or a default under, any material agreement or instrument by which such Member or any of such Member’s properties is
bound or any statute, rule, regulation, order or other Law to which it is subject, nor require the obtaining of any consent, approval, permit or license from or
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filing with, any governmental authority or other Person by such Person in connection with the execution, delivery and performance by such Member of this
Agreement.

(b) This Agreement constitutes (assuming its due authorization and execution by the other Members) such Member’s legal, valid and binding
obligation.

(c) Such Member is acquiring its Membership Interest for investment solely for such Member’s own account and not for distribution, transfer or
sale to others in connection with any distribution or public offering.
(d) Such Member (i) has received all information that such Member deems necessary to make an informed investment decision with respect to an
investment in the Company and (ii) has had the unrestricted opportunity to make such investigation as such Member desires pertaining to the Company and
an investment therein and to verify any information furnished to such Member.

(e) Such Member understands that such Member must bear the economic risk of an investment in the Company for an indefinite period of time
because (i) the Membership Interests have not been registered under the Securities Act and applicable state securities Laws and (ii) the Membership Interests
may not be sold, transferred, pledged or otherwise disposed of except in accordance with this Agreement and then only if they are subsequently registered in
accordance with the provisions of the Securities Act and applicable state securities Laws or registration under the Securities Act or any applicable state
securities Laws is not required.

ARTICLE VIII
ADDITIONAL COVENANTS
8.01 Confidentiality . Each Member shall keep confidential and shall not disclose, divulge or use, other than for Company business, any Confidential
Information except for disclosures (a) compelled by Law or required or requested by subpoena or request from a court, regulator or a stock exchange (but the
Member shall (provided such notification is legally permitted) notify the Company or the Member affected by such disclosure, as applicable, promptly of any
request for that information before disclosing it if practicable), (b) to Legal Representatives of the Member (provided that each Legal Representative is informed
of the confidential nature of such information, and that the disclosing Member remains liable for any breach of this provision by its Legal Representatives,
(c) to any Person to which such Member Transfers or offers to Transfer any of its Units in compliance with this Agreement so long as the transferring party
first obtains a confidentiality agreement from the proposed transferee, in form reasonably acceptable to the Company, (d) of information in connection with
litigation against the Company or any Member to which the disclosing Member is a party (but the Member shall notify the Company or the Member affected
by such disclosure, as applicable, as promptly as practicable prior to making such disclosure, if practicable, and shall disclose only that portion of such
information required to be disclosed) or (e) permitted by the Company or Member affected by such disclosure, as applicable. The Members agree that breach
of the provisions of this Section 8.01 may cause irreparable injury to the Company or the other Members for which monetary damages (or other remedy at law)
are inadequate in view of the complexities and uncertainties in measuring the actual damages that would be sustained by reason of the failure of
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a Member to comply with such provisions. Accordingly, the Members agree that the provisions of this Section 8.01 may be enforced by specific performance.

8.02 Company Property . All confidential and proprietary information of the Company shall be the exclusive property and proprietary rights of the
Company, and to the extent any Member has participated in the development thereof, such Member shall assign all such rights to the Company and such
Member’s work effort shall be considered “works for hire” for the Company.
8.03 Transactions Between Members and the Company . Except as otherwise provided by applicable Law, a Member may, but shall not be obligated to,
lend money to the Company, act as a surety or guarantor for the Company, or transact other business with the Company, and has the same rights and
obligations when transacting business with the Company as a Person who is not a Member; provided such transactions shall be entered into on terms and
conditions customary in arm’s length transactions between unrelated parties.

ARTICLE IX
RESTRICTIONS ON TRANSFERS

9.01 General Restrictions .
(a) No Member may Transfer all or any portion of its Units without the prior written consent of the Managing Member or the Board, as
applicable, which may be withheld in its sole discretion, and any attempted Transfer that is not in accordance with this Article IX shall be, and is hereby
declared, null and void ab initio.
(b) No Member or transferee thereof shall, without the prior written consent of the Managing Member or the Board, as applicable, which may be
withheld in its sole discretion, create, or suffer the creation of, a Lien on such Member’s Units.

(c) No Member shall Transfer all or any of its Units (i) if such Transfer would subject the Company to the reporting requirements of the
Exchange Act or (ii) if such Transfer would cause the Company to lose its status as a partnership for federal income tax purposes or cause the Company to be
classified as a “publicly traded partnership” within the meaning of Code Section 7704, and any attempted Transfer that is not in accordance with this
Section 9.01(c) shall be, and is hereby declared, null and void ab initio.
(d) The Members agree that a breach of the provisions of this Article IX may cause irreparable injury to the Company and the Members for which
monetary damages (or other remedy at Law) are inadequate in view of (i) the complexities and uncertainties in measuring the actual damages that would be
sustained by reason of the failure of a Person to comply with such provisions and (ii) the uniqueness of the Company’s business and the relationship among
the Members. Accordingly, the Members agree that the provisions of this Article IX may be enforced by specific performance.

9.02 Permitted Transfers. Notwithstanding anything to the contrary contained herein:
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(a) subject to compliance with the provisions of Section 9.03 , a Member may, at any time, (a) make a Permitted Transfer of all or a portion of its
Units and (b) Transfer all or a portion of its Units to its members or shareholders, as applicable (any such Transferee, a “ Permitted Transferee”), and each
such Transfer shall thereupon be deemed effective in all respects; and

(b) a Requesting Member may, at any time, provide notice to the Company to effectuate an Interim Capital Transaction.

9.03 Conditions to Transfers. If the Managing Member or the Board, as applicable, has consented to a Transfer, or a Transfer is to a Permitted
Transferee pursuant to Section 9.02(a) , such Transfer may be made only if (a) the provisions of Section 9.01 do not otherwise prohibit the Transfer, (b) a
duly executed and acknowledged counterpart of the instrument effecting such Transfer, in form and substance satisfactory to the Managing Member or the
Board, as applicable, shall have been delivered to the Managing Member or the Board, respectively, and the transferring Member shall have indicated such
intention of substitution in the instrument effecting such Transfer, (c) the assignee shall have expressly agreed to be bound by the provisions of this Agreement
and to assume all of the obligations imposed upon Members hereunder, (d) the transferring Member and the assignee shall have executed or delivered such
other instruments as the Managing Member or the Board, as applicable, may deem necessary or desirable to effectuate such admission, including, but not
limited to, an opinion of counsel that the Transfer complies with the registration provisions of the Securities Act or an exemption therefrom, and (e) the
transferring Member or assignee shall have paid all reasonable expenses and legal fees relating to the Transfer and the assignee’s admission as a Member,
including, but not limited to, the cost of any required counsel’s opinion.
9.04 Expenses of Transfer; Indemnification . All reasonable costs and expenses incurred by the Managing Member or the Board, as applicable, and the
Company in connection with any Transfer of a Member’s Units, including any filing and recording costs and the reasonable fees and disbursements of
counsel for the Company, shall be paid by the transferring Member. In addition, the transferring Member hereby indemnifies the Managing Member, the
Board and the Company against any losses, claims, damages or liabilities to which the Managing Member, the Board or the Company or any of their
respective Affiliates may become subject arising out of or based upon any false representation or warranty made by, or breach or failure to comply with any
covenant or agreement of, such transferring Member or such transferee in connection with such Transfer.

9.05 Interim Capital Transactions . Notwithstanding anything herein to the contrary, in connection with any Requesting Member’s valid notice to
effectuate an Interim Capital Transaction, the Managing Member shall cause the Company to take any action as may be required to effectuate such Interim
Capital Transaction on behalf of such Requesting Member, including, without limitation, in accordance with the terms set forth in the Exchange Agreement.
9.06 Redemption . The Managing Member shall have the sole discretion to approve any request for redemption of any Unit. Notwithstanding the
foregoing, no redemption shall be permitted unless:
30

(a) the conditions to a Transfer in Section 9.03 are satisfied with respect to the redemption as if the redemption were a Transfer;
(b) the Requesting Member provides the Managing Member a written request for redemption at least 60 calendar days in advance of the requested
redemption date;

(c) the redemption price is established not earlier than 60 calendar days after the Managing Member’s receipt of such written request; and
(d) the redemption, if granted, together with “transfers” (within the meaning of Section 7704 of the Code) previously effectuated during the Fiscal
Year of the Company (other than transfers described in Treasury Regulation Section 1.7704-1(e)) does not exceed 10% of the total interests in the Company’s
capital or profits.

The Managing Member or the Board, as applicable, may elect to waive one or more of (a)-(d) if a written opinion is received by the Company’s tax counsel, in
a form reasonably satisfactory to the Managing Member or the Board, as applicable, that the proposed redemption will not adversely cause the Company
to constitute a “publicly traded partnership” within the meaning of Section 7704 of the Code.

ARTICLE X
DISSOLUTION, LIQUIDATION AND TERMINATION OF THE COMPANY
10.01 Dissolution .

(a) The Company shall dissolve and its affairs shall be wound up on the first to occur of the following events (each, a “ Dissolution Event ”), and
no other event shall cause the Company’s dissolution:
(i) the determination by the Managing Member or the Board, as applicable, that the Company should dissolve; provided, however, that
the Managing Member or the Board, as applicable, has received the prior written consent of the holders of at least 66-2/3% of the issued and outstanding
Class A Units at such time; or
(ii) the entry of a decree of judicial dissolution of the Company under Section 18-802 of the Act.

(b) Upon the dissolution of the Company, no further business shall be done in the Company name except the completion of any incomplete
transactions and the taking of such action as shall be necessary for the winding up of the affairs of the Company and the distribution of its assets.

(c) To the maximum extent permitted by the Act, the death, retirement, resignation, expulsion, bankruptcy or dissolution of a Member shall not
constitute a Dissolution Event and, notwithstanding the occurrence of any such event or circumstance, the business of the Company shall be continued
without dissolution.
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10.02 Liquidation and Termination.

(a) On the occurrence of a Dissolution Event, the Managing Member or the Board, as applicable, or a Person selected by the Managing Member or
the Board, as applicable, to act as liquidating trustee shall proceed diligently to wind up the affairs of the Company and make final distributions as provided
herein and in the Act. The Managing Member, the Board or liquidating trustee, as applicable, is authorized, subject to the Act, to sell, exchange or otherwise
dispose of the assets of the Company, or to distribute Company assets in kind, as the Managing Member, the Board or liquidating trustee shall determine to
be in the best interests of the Members. The reasonable out-of-pocket expenses incurred by the Managing Member, the Board or liquidating trustee, as
applicable, in connection with winding up the Company (including legal and accounting fees and expenses) shall be borne by the Company. Except as
otherwise required by Law and except in connection with any gross negligence or willful misconduct of the Managing Member, the Board or liquidating
trustee, as applicable, the Managing Member, the Board or liquidating trustee shall not be liable to any Member or the Company for any loss attributable to
any act or omission of the Managing Member, the Board or liquidating trustee taken in good faith in connection with the winding up of the Company and the
distribution of Company assets. The Managing Member, the Board or liquidating trustee, as applicable, may consult with counsel and accountants with
respect to winding up the Company and distributing its assets and shall be justified in acting or omitting to act in accordance with the advice or opinion of
such counsel or accountants, provided that the Managing Member, the Board or liquidating trustee, as applicable, shall have used reasonable care in selecting
such counsel or accountants.

(b) The Managing Member, the Board or the liquidating trustee, as applicable, shall take the following actions and make the following
distributions out of the property of the Company in the following manner and order:
(i) Accounting . As promptly as possible after dissolution and again after final winding up, the Managing Member, the Board or the
liquidating trustee, as applicable, shall cause a proper accounting to be made by an independent outside accounting firm of the Company’s assets, liabilities,
and operations through the last calendar day of the month in which the dissolution occurs or the final winding up is completed, as applicable.
(ii) Satisfaction of Obligations . The Managing Member, the Board or the liquidating trustee, as applicable, shall pay, satisfy or discharge
from Company funds all of the debts, liabilities and obligations of the Company (including all expenses incurred in winding up); provided, however, that the
Managing Member, the Board or the liquidating trustee, as applicable, may establish one or more cash escrow funds (in such amounts and for such terms as
the liquidator may reasonably determine) for the payment of contingent liabilities.
(iii) Distribution of Assets . All remaining assets of the Company shall be distributed to the Members as follows:

(A) the Managing Member, the Board or the liquidating trustee, as applicable, may sell any or all Company property, including to
the Members;
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(B) Subject to the provision of Sections 5.04 and 5.05, taking into account paragraph (C) hereof, Net Profits and Net Losses arising from,
or attributable to, the sale transactions described in paragraph (A) hereof shall be allocated to the Members in a manner that will, as nearly as
possible, cause the Capital Account balance of each Member at the end of the last Accounting Period to be in the same proportion as their
respective Sharing Percentages provided, however, if any Class B Unit issued to Richard Goldberg and/or William Manning is outstanding
during the final Accounting Period, Section 5.01(b) shall be applied first before the application of this paragraph 10.2(b)(iii)(B);
(C) For purposes of paragraph (B) hereof, with respect to all Company property that has not been sold, the Gross Asset Value of that
property shall be determined and the Capital Accounts of Members shall be adjusted to reflect the manner in which the unrealized income, gain,
loss, and deduction inherent in property that has not been reflected in the Capital Accounts previously would be allocated among Members if there
were a taxable disposition of that property for the Gross Asset Value of that property on the date of distribution under paragraphs (B) and
(D) hereof; and
(D) the property of the Company shall be distributed to the Members, pro rata, in accordance with their respective positive Capital Account
balances.
(c) All distributions in kind to the Members shall be made subject to the liability of each distributee for costs, expenses, and liabilities theretofore
incurred or for which the Company has committed prior to the date of termination, and those costs, expenses, and liabilities shall be allocated to the distributee
pursuant to this Section 10.02 ; provided, however, that no Member shall be liable for any such Company cost, expense or liability in excess of the Gross
Asset Value of the property so distributed in kind to such Member. The distribution of cash and/or property to a Member in accordance with the provisions of
this Section 10.02 constitutes a complete return to the Member of its Capital Contributions and all the Company’s property and constitutes a compromise to
which all Members have consented within the meaning of Section 18-502(b) of the Act; provided, however, that no Member shall be deemed under this
Section 10.02(c) to have agreed to be liable for any such Company cost, expense or liability in excess of the Gross Asset Value of the property so distributed in
kind to such Member. To the extent that a Member returns funds to the Company, it has no claim against any other Member for those funds.
10.03 Deficit Capital Accounts . No Member will be required to pay to the Company, any other Member or any third party, any deficit balance which
may exist, from time to time, in the Member’s Capital Account.
10.04 Certificate of Cancellation . On completion of the distribution of Company assets as provided herein, the Managing Member or the Board, as
applicable (or any Person or Persons as the Act may require or permit), shall file a Certificate of Cancellation with the Secretary of State of Delaware, cancel
any other filings made pursuant to Section 2.06 , and take such other actions as may be necessary to terminate the existence of the Company. Upon the
effectiveness of the Certificate of Cancellation, the existence of the Company shall cease, except as may be otherwise provided by the Act or other applicable
Law.
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ARTICLE XI
ACCOUNTING

11.01 Accounts of the Company . The books and records of account of the Company shall be maintained in accordance with GAAP consistently
applied and shall be reconciled to comply with the methods followed by the Company for United States federal income tax purposes, consistently applied. The
books and records shall be maintained at the Company’s principal office or at a location designated by the Managing Member or the Board, as applicable.
11.02 Annual Reports to Members . Within one hundred twenty (120) days after the end of each Fiscal Year, the Managing Member or the Board, as
applicable, shall cause to be prepared and mailed to each Member one (1) or more reports setting forth, as of the end of such Fiscal Year, (a) a statement of Net
Profits and Net Losses and the amount of such Member’s Capital Account and, as soon as thereafter practicable, the amount of such Member’s share of the
Company’s taxable income or loss for such Fiscal Year, in sufficient detail to enable such Member to prepare its federal, state and other tax returns and (b) a
balance sheet and statements of operations and cash flows for the Company and its subsidiaries as of and for the Fiscal Year. The financial statements
described in this Section 11.02 shall be prepared in accordance with GAAP applied on a consistent basis (except as may be noted therein).
11.03 Tax Returns and Tax Elections.

(a) The Company’s accountants shall prepare all federal, state and local tax returns of the Company for each year for which such returns are
required to be filed. The Managing Member or the Board, as applicable, in its sole discretion, shall determine the accounting methods and conventions under
the tax laws of the United States, the several states and other relevant jurisdictions as to the treatment of income, gain, loss, deduction and credit of the
Company or any other method or procedure related to the preparation of such tax returns. The Managing Member or the Board, as applicable, in its sole
discretion, may cause the Company to make or refrain from making any and all elections permitted by such tax laws, provided that the Company shall
(i) except as otherwise required by the Code, use the cash method of accounting for federal income purposes, and (ii) elect out of the installment sale treatment
under Code Section 453(d) and Treasury Regulation Section 15A.453-1(c)(1) with respect to the Initial Public Offering and the Interim Capital Transactions.

(b) Each Member agrees that, in respect of any year in which it has or had any interest in the Company, it shall not (i) treat, on its individual
income tax returns, any item of income, gain, loss, deduction or credit relating to its interest in the Company in a manner inconsistent with the treatment of
such item by the Company as reflected on the Form K-1 or other information statement furnished by the Company to such Member for use in preparing its
income tax returns or (ii) file any claim for refund relating to any such item based upon, or that would result in, such inconsistent treatment unless such
Member has been advised by counsel that treating such item in a manner consistent with the treatment of such item by the Company would subject such
Member to penalties under the Code.
(c) The Managing Member or the Board, as applicable, or a Person designated by the Managing Member or the Board, as applicable, who is a
Member, shall be the Company’s
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“Tax Matters Partner” (as that term is defined in Section 6231(a)(7) of the Code) in the event of an income tax audit of any Company return. To the extent the
Company is treated as an entity for purposes of the audit, including administrative settlement and judicial review, the Tax Matters Partner shall be authorized
to act for and represent the Company, and to enter into a settlement agreement within the meaning of Section 6224(c)(1) of the Code (or comparable provisions
under state or local Law) to which each Member agrees to be bound. All expenses incurred in connection with any such audit shall be expenses of the
Company. The Tax Matters Partner shall be authorized to carry out on behalf of the Company and at the Company’s expense all acts appropriate to such
designation with respect to federal, state and local taxing authorities.

11.04 No Further Rights to Books and Records . Except for the information required to be provided to the Members under this Agreement, no Member
shall have the right to demand from the Company, and the Company shall have no obligation to provide to any Member, any books or records of the
Company.

ARTICLE XII
EXCULPATION AND INDEMNIFICATION
12.01 Exculpation . To the fullest extent permitted by applicable Law, and except as otherwise expressly provided herein, no Indemnitee shall be liable to
the Company or any other Indemnitee for any Losses which at any time may be imposed on, incurred by, or asserted against, the Company or any other
Indemnitee as a result of or arising out of the activities of the Indemnitee in its capacity as an Officer of the Company or otherwise on behalf of the Company to
the extent within the scope of the authority reasonably believed to be conferred on such Indemnitee, except to the extent such Losses arise out of (a) the
Indemnitee’s failure to act in good faith and in a manner such Indemnitee believed to be in, or not opposed to, the best interests of the Company, and, with
respect to any criminal proceeding, the Indemnitee’s not having any reasonable cause to believe such conduct was unlawful, or (b) the Indemnitee’s gross
negligence or willful misconduct.
12.02 Indemnification . To the fullest extent permitted by applicable Law, each of (a) the Members, the Managing Member, the Board and their respective
Affiliates, (b) the stockholders, members, managers, directors, officers, partners, employees and agents of the Members, the Managing Member, the Board
and their respective Affiliates, and (c) the Officers of the Company (each, an “ Indemnitee ”) shall be indemnified and held harmless by the Company from and
against any and all Losses which at any time may be imposed on, incurred by, or asserted against, the Indemnitee as a result of or arising out of this
Agreement, the Company, its assets, business or affairs or the activities of the Indemnitee in its capacity as an officer of the Company or otherwise on behalf
of the Company to the extent within the scope of the authority reasonably believed to be conferred on such Indemnitee; provided, however, that the Indemnitee
shall not be entitled to indemnification for any Losses to the extent such Losses arise out of (a) the Indemnitee’s failure to act in good faith and in a manner
such Indemnitee believed to be in, or not opposed to, the best interests of the Company, and, with respect to any criminal proceeding, the Indemnitee’s not
having any reasonable cause to believe such conduct was unlawful, or (b) the Indemnitee’s gross negligence or willful misconduct. The termination of any
action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere, or its equivalent, shall not, of itself, create a
presumption that the Indemnitee
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acted in a manner specified in clause (a) or (b) above. Any indemnification pursuant to this Article XII shall be made only out of the assets of the Company
and no Member shall have any personal liability on account thereof.
12.03 Expenses . Expenses (including reasonable legal fees and expenses) incurred by an Indemnitee in defending any claim, demand, action, suit or
proceeding described in Section 12.02 shall, from time to time, be advanced by the Company prior to the final disposition of such claim, demand, action, suit
or proceeding, upon receipt by the Company of an undertaking by or on behalf of the Indemnitee to repay such amount if it shall be determined that the
Indemnitee is not entitled to be indemnified as provided in this Article XII .
12.04 Non-Exclusivity . The indemnification and advancement of expenses set forth in this Article XII shall not be exclusive of any other rights to which
those seeking indemnification or advancement of expenses may be entitled under any statute, the Act, this Agreement, any other agreement, a policy of
insurance or otherwise. The indemnification and advancement of expenses set forth in this Article XII shall continue as to an Indemnitee who has ceased to be a
named Indemnitee and shall inure to the benefit of the heirs, executors, administrators, successors and permitted assigns of such a Person.

12.05 Insurance . The Company may purchase and maintain insurance on behalf of the Indemnitees against any liability asserted against them and
incurred by them in such capacity, or arising out of their status as Indemnitees, whether or not the Company would have the power to indemnify them against
such liability under this Article XII .
ARTICLE XIII
MISCELLANEOUS
13.01 Amendments .

(a) The terms and provisions of this Agreement (including, for the avoidance of doubt, any exhibit or schedule hereto) may be modified or
amended at any time and from time to time with the written consent of the Managing Member or a majority of the Board, as applicable, and the Members
holding at least 90% of the outstanding membership interests of the Company, voting together as a single class; provided that the Managing Member or the
Board, as applicable, may, without the consent of any of the other Members, amend this Agreement:

(i) to satisfy any requirements, conditions, guidelines or opinions contained in any opinion, directive, order, ruling or regulation of the
Securities and Exchange Commission, the Internal Revenue Service or any other U.S. federal or state or non-U.S. governmental agency, or in any U.S. federal
or state or non-U.S. statute, compliance with which the Managing Member deems to be in the best interest of the Company;
(ii) (A) to ensure that the Company will not be treated as (x) an association taxable as a corporation for U.S. federal income tax purposes
or (y) a “publicly traded partnership” for purposes of Section 7704 of the Code or (B) to comply with the then existing requirements of the Code, final or
temporary Treasury Regulations and the rulings of the
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Internal Revenue Service affecting the treatment of the Company as a partnership for federal income tax purposes; or
(iii) to change the name of the Company.

(b) Notwithstanding the provisions of Section 13.01(a) , no modification or amendment to this Agreement shall be made that, based on the subject
matter of the items affected by any such modification or amendment, would affect any Member in a manner that is disproportionate to the manner in which
other Members holding the same series of class of Units is affected, without the consent of the disproportionately affected Members holding a majority of the
class or series of Units that would be disproportionately affected by such amendment or modification.
13.02 Severability . If any term, provision, agreement, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other
authority to be invalid, void or unenforceable, the remainder of the terms, provisions, agreements, covenants and restrictions of this Agreement shall remain in
full force and effect and shall in no way be affected, impaired or invalidated so long as the economic or legal substance of the transactions contemplated hereby
is not effected in any manner materially adverse to any party. Upon such a determination, the parties hereof shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the parties as closely as possible in an acceptable manner in order that the transactions contemplated hereby be
consummated as originally contemplated to the fullest extent possible.
13.03 Notices. All notices to the Company shall be addressed to its principal office. All notices addressed to a Member or its Legal Representative or to
the Members as a group shall be addressed to such Member or Legal Representative or Members at the address of such Member or Legal Representative for the
Members set forth on Schedule A hereto. Any Member or the Legal Representative of any Member may designate a new address by notice to such effect given to
the Company. All notices and other communications to be given to a Member or its Legal Representative shall be sufficiently given for all purposes hereunder
(a) when received, if in writing and delivered by hand, (b) two (2) Business Days following deposit with a nationally recognized courier or overnight delivery
service, (c) three (3) days after being mailed by certified or registered mail, return receipt requested, with appropriate postage prepaid, or (d) when sent, if sent
in the form of an e-mail message or facsimile if receipt thereof is confirmed by telephone.
13.04 No Waiver. No waiver of any breach or condition of this Agreement shall be deemed to be a waiver of any other subsequent breach or condition,
whether of like or different nature.

13.05 Governing Law; Venue. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware. The Members
covenant and agree that the state courts located in Delaware, or in a case involving diversity of citizenship or a federal question, the federal courts located in
Delaware shall have exclusive jurisdiction of any action or proceeding under this Agreement or related to the matters contemplated by this Agreement or any
agreement entered into in connection therewith.
37

13.06 Binding Effect. Except as otherwise provided in this Agreement, every covenant, term and provision of this Agreement shall be binding upon and
inure to the benefit of the Members and their respective heirs, personal representatives, successors, permitted transferees and permitted assigns.
13.07 Entire Agreement . This Agreement and any other agreements expressly mentioned herein constitute the entire agreement of the Members, and their
respective Affiliates relating to the matters covered hereby and supersede all prior contracts or agreements with respect to the Company, whether oral or written.
13.08 Other Activities . Neither the Company nor any Member (or any Affiliate of any Member) shall have any right by virtue of this Agreement either to
participate in or to share in any other now existing or future ventures, activities or opportunities of any of the other Members or their Affiliates, or in the income
or proceeds derived from such ventures, activities or opportunities.

13.09 Further Assurances . In connection with this Agreement and the transactions contemplated hereby, each Member shall execute and deliver any
additional documents and instruments and perform any additional acts that may be necessary or appropriate to effectuate and perform the provisions of this
Agreement and those transactions.
13.10 Counterparts . This Agreement may be executed in any number of counterparts, including facsimile counterparts, with the same effect as if all
signing parties had signed the same document. All counterparts shall be construed together and constitute the same instrument.

13.11 Waiver of Right to Partition. Each of the Members irrevocably waives during the term of the Company any right that such Member may have to
maintain any action for partition with respect to the property and assets of the Company, and hereby agrees not to file a bill for a membership accounting or
otherwise proceed adversely in any manner whatsoever against the other Members or the Company, except for bad faith, gross negligence, fraud, intentional
misconduct or violation of this Agreement.
[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.

MANAGING MEMBER :

/s/ William Manning
William Manning
MEMBERS :

MNA ADVISORS, INC.

By: /s/ Patrick Cunningham
Name: Patrick Cunningham
Title: Chief Executive Officer

M&N ADVISORY ADVANTAGE CORPORATION

By: /s/ Richard B. Yates
Name: Richard B. Yates
Title: Corporate Secretary

M&N ALTERNATIVE OPPORTUNITIES, INC.

By: /s/ Richard B. Yates
Name: Richard B. Yates
Title: Corporate Secretary

/s/ Richard S. Goldberg
Richard S. Goldberg
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Exhibit 10.3
Execution Version

EXCHANGE AGREEMENT
This EXCHANGE AGREEMENT (this “ Agreement ”) is made and entered as of the 23 rd day of November, 2011, by and among Manning & Napier,
Inc., a Delaware corporation (the “ Company ”), M&N Group Holdings, LLC, a Delaware limited liability company (“ M&N Group Holdings ”), Manning &
Napier Capital Company, LLC (“ MNCC”) and any other holder of Units (as defined below) of Manning & Napier Group, LLC, a Delaware limited liability
company (“ Manning & Napier Group ”), from time to time that are party hereto (together with M&N Group Holdings and MNCC, “ Holders” and each,
“Holder”).
WHEREAS, pursuant to the terms and conditions set forth herein, the parties hereto desire to provide for the exchange of Units for either the Cash
Purchase Price (as defined below) or Class A Shares (as defined below), to be determined in the Company’s sole discretion; and

WHEREAS, the Company shall have no obligation to acquire from Holders any Units unless Holders exercise their exchange rights in accordance with
the terms and conditions set forth herein with respect to such Units.
NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements herein contained, and intending to be legally bound
hereby, the parties hereby agree as follows:
ARTICLE I
DEFINITIONS AND CONSTRUCTION

SECTION 1.1 Definitions . As used in this Agreement the following terms shall have the following respective meanings:
“Affiliate” with respect to any Person, shall mean any other Person who, directly or indirectly, controls, is controlled by or is under common control
with such first Person.
“Agreement ” shall have the meaning set forth in the preamble hereto.
“Business Day ” shall mean any day except a Saturday, Sunday or other day on which commercial banks in the State of New York are authorized by
law to close.
“Cash Purchase Price ” shall mean, as of the date an Exchange Notice is delivered to the Company by a Holder pursuant to Section 2.1 , (a) the number
of Units being exchanged by a Holder as set forth in an Exchange Notice and confirmed by the Company in the Exchange Response multiplied by (b) the
average closing price on the New York Stock Exchange of one Class A Share over the 15 trading day period immediately preceding such date.
“Class A Units ” shall mean the Class A Units of Manning & Napier Group.
“Class B Interests ” shall have the meaning set forth in Section 2.1(a) .

“Class B Units ” shall mean the Class B Units of Manning & Napier Group.
“Class A Shares ” shall mean shares of Class A common stock, par value $0.01 per share, of the Company.
“Closing” shall have the meaning set forth in Section 2.4(a) .
“Closing Date ” shall have the meaning set forth in Section 2.4(a) .
“Code” shall mean the Internal Revenue Code of 1986, as amended.
“Commission ” shall mean the United States Securities and Exchange Commission, or any other United States federal agency at the time administering
the Securities Act or the Exchange Act, as applicable.
“Company ” shall have the meaning set forth in the preamble hereto.
“control” when used with respect to any Person, shall mean the power to direct management and policies of such Person, directly or indirectly, whether
through the ownership of voting securities, by contract or otherwise and the terms “controlling” and “controlled” have meanings correlative to the foregoing.
“Exchange ” shall mean the exchange by a Holder of one or more Units for either the Cash Purchase Price or an equal number of Class A Shares, subject
to adjustment pursuant to Section 2.8 , to be determined in the Company’s sole discretion, in each case pursuant to the terms and conditions set forth herein.
“Exchange Act ” shall mean the Securities Exchange Act of 1934, as amended, or any similar federal statute, and the rules and regulations of the
Commission promulgated thereunder, all as the same shall be in effect at the time.
“Exchange Notice ” shall have the meaning set forth in Section 2.1(a) .
“Exchange Response ” shall have the meaning set forth in Section 2.1(d) .
“Fiscal Year” shall mean the fiscal year ending on December 31 of each calendar year.
“Governmental or Regulatory Authority ” shall mean any instrumentality, subdivision, court, administrative agency, commission, official or other
authority of the United States or any other country or any state, province, prefect, municipality, locality or other government or political subdivision thereof,
or any quasi-governmental or private body exercising any regulatory, taxing, importing or other governmental or quasi-governmental authority.
“Holder” shall have the meaning set forth in the preamble hereto.
“IPO Effective Date ” shall mean the effective date of the registration statement on Form S-1 of the Company representing the initial public offering of the
Class A Shares.
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“Lien” shall mean a mortgage, pledge, hypothecation, right of others, claim, security interest, encumbrance, easement, right of way, restriction on the
use of real property, title defect, title retention agreement, voting trust agreement, option, right of first refusal, lien, charge, license to third parties, lease to third
parties, restriction on transfer or assignment, or other restriction or limitation of any nature or irregularities in title.
“M&N Group Entity Members ” shall mean, collectively, Manning & Napier Advisors, Inc., Manning & Napier Advisory Advantage Corporation,
Manning & Napier Alternative Opportunities, Inc., Manning & Napier Associates, LLC and any other corporation, limited liability company, partnership or
other entity admitted as a member of M&N Group Holdings from time to time after the date hereof.
“Manning & Napier Group ” shall have the meaning set forth in the preamble hereto.
“Manning & Napier Group LLC Agreement ” shall mean that certain Amended and Restated Limited Liability Company Agreement of Manning &
Napier Group, LLC, effective as of October 1, 2011, as may be amended, supplemented or modified from time to time.
“Minority Interests ” shall have the meaning set forth in Section 2.1(a) .
“MNCC” shall have the meaning set forth in the preamble hereto.
“MNCC Minority Interests ” shall have the meaning set forth in Section 2.1(a) .
“MNCC WM Interests ” shall have the meaning set forth in Section 2.1(a) .
“Person” shall mean a corporation, association, partnership, organization, group (as such term is used in Rule 13d-5 under the Exchange Act),
individual, governmental agency or other entity.
“Registration Rights Agreement ” shall mean that certain Registration Rights Agreement, dated as of November 23, 2011, by and among the Company
and the other Persons party thereto, as may be amended, supplemented or modified from time to time.
“Reorganization Transactions” shall mean the series of transactions to reorganize the capital structure of the M&N Group Entity Members, Manning &
Napier Capital Company, LLC, Manning & Napier Investor Services, Inc., Exeter Trust Company, Exeter Advisors, Inc., Manning & Napier Information
Services, LLC and Perspective Partners, LLC prior to the IPO Effective Date.
“Securities Act ” shall mean the Securities Act of 1933, as amended, or any similar federal statute, and the rules and regulations of the Commission
promulgated thereunder, all as the same shall be in effect at the time.
“Units” shall mean the Class A Units and the Class B Units.
“WM Interests ” shall have the meaning set forth in Section 2.1(a) .
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SECTION 1.2 Construction . For the purposes of this Agreement (a) any reference in this Agreement to gender shall include all genders; (b) any words
imparting the singular number only shall include the plural and visa versa; (c) the terms “herein,” “hereinafter,” “hereof,” “hereby” and “hereunder” and
words of similar import refer to this Agreement as a whole (including all of the exhibits and schedules hereto) and not merely to a subdivision in which such
words appear unless the context otherwise requires; (d) the word “including” or any variation thereof means “including, without limitation” and shall not be
construed to limit any general statement that it follows to the specific or similar items or matters immediately following it; (e) any reference in this Agreement to
“dollars” or ($) shall mean United States dollars; (f) the word “or” shall not be exclusive; (g) all references to any period of days shall be deemed to be to the
relevant number of calendar days unless otherwise specified; (h) any reference in this Agreement to “writing” or comparable expressions includes a reference to
facsimile transmissions or comparable means of communication; and (i) references to any statute or statutory provision shall include a reference to that statute
or statutory provision as amended, consolidated or replaced from time to time (whether before or after the date of this Agreement) and include subordinate
legislation made under the relevant statute or statutory provision.
ARTICLE II
EXCHANGE

SECTION 2.1 Exchange of Units .
(a) With respect to any Units held by a Holder prior to the IPO Effective Date, upon the terms and subject to the conditions set forth herein, following the
first anniversary of the IPO Effective Date, (i) M&N Group Holdings may elect to Exchange from time to time in one or more Exchanges: (A) Units
attributable to the interests of William Manning in the M&N Group Entity Members (such interests, the “ WM Interests ”), in such amounts and at such times
as set forth on Schedule A-1 attached hereto; (B) Units attributable to the interests of holders other than William Manning in the M&N Group Entity Members
(such interests, the “ Minority Interests ”), in such amounts and at such times as set forth on Schedule A-2 attached hereto; and (C) Units attributable to the
interests of the holders of Class B units of M&N Group Holdings (such interests, the “ Class B Interests ”), in such amounts and at such times as set forth in
the plan, agreement or other arrangement pursuant to which such Class B units of M&N Group Holdings were issued; and (ii) MNCC may elect to Exchange
from time to time in one or more Exchanges (A) Units attributable to the interests of William Manning, as a member of MNCC (such interests, the “ MNCC
WM Interests ”), in such amounts and at such times as set forth on Schedule A-3 attached hereto; and (B) Units attributable to the interests of the members
other than William Manning of MNCC (such interests, the “ MNCC Minority Interests ”), in such amounts and at such times as set forth on Schedule A-4
attached hereto. A Holder shall exercise such Exchange right by delivering a written notice (the “ Exchange Notice ”) to the Company no later than the March 15 th
following a Fiscal Year, setting forth the number of Class A Units and/or Class B Units, as applicable, such Holder desires to exchange with respect to the
immediately preceding Fiscal Year; provided, however, unless otherwise agreed by the parties hereto, in no event shall (x) M&N Group Holdings deliver more
than one Exchange Notice in any Fiscal Year with respect to the WM Interests, more than one Exchange Notice in any Fiscal Year with respect to the Minority
Interests or more than one Exchange Notice in any Fiscal Year
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with respect to the Class B Interests, nor shall (y) MNCC deliver more than one Exchange Notice in any Fiscal Year with respect to the MNCC WM Interests
or more than one Exchange Notice in any Fiscal Year with respect to the MNCC Minority Interests. The Exchange Notice shall also include reasonable
supporting documentation that such Exchange is a valid Exchange permitted under this Section 2.1(a) . The Company may, in its sole discretion, provide such
Holder with either the Cash Purchase Price or Class A Shares in exchange for such Units. Once Units are eligible to be exchanged in accordance with Schedule
A-1 and Schedule A-2 , respectively, a Holder may elect to Exchange such Units at any time thereafter in accordance with the terms and conditions set forth in
this Agreement.
(b) With respect to any Units issued to a Holder following the IPO Effective Date, upon the terms and subject to the conditions set forth herein,
commencing on the second anniversary of the IPO Effective Date, such Holder may elect to Exchange from time to time in one or more exchanges up to 25% of
such Units on each anniversary of the IPO Effective Date by delivering an Exchange Notice to the Company no later than the March 15 th following a Fiscal
Year, setting forth the number of Class A Units and/or Class B Units, as applicable, such Holder desires to exchange with respect to the immediately
preceding Fiscal Year for either the Cash Purchase Price or Class A Shares, to be determined in the Company’s sole discretion; provided, however, unless
otherwise agreed by the parties hereto, in no event shall a Holder deliver more than one Exchange Notice in any Fiscal Year. The Exchange Notice shall also
include reasonable supporting documentation that such Exchange is a valid Exchange permitted under this Section 2.1(b) . The Company may, in its sole
discretion, provide such Holder with either the Cash Purchase Price or Class A Shares in exchange for such Units.

(c) A Holder shall represent to the Company in any Exchange Notice that it owns such Class A Units and/or Class B Units, as applicable, free and
clear of all Liens, except as set forth therein, and, if there are any Liens identified in the Exchange Notice, such Holder shall covenant that it will deliver at the
applicable Closing (as defined below) evidence reasonably satisfactory to the Company that all such Liens have been released. An Exchange Notice is not
revocable or modifiable, except with the written consent of the Company and such Holder.
(d) The Company shall deliver a written notice (the “ Exchange Response ”) to a Holder no later than three Business Days following receipt of an
Exchange Notice (i) confirming the number of Units that such Holder is entitled to Exchange at such time and (ii) setting forth either (A) the Cash Purchase
Price such Holder is entitled to receive pursuant to the Exchange or (B) at the Company’s election, the number of Class A Shares such Holder is entitled to
pursuant to the Exchange, in each case in accordance with the terms set forth herein. The decision whether to pay cash or issue Class A Shares shall be made
by the independent members of the Board of Directors of the Company.

SECTION 2.2 Restrictions on Class B Units . Notwithstanding anything herein to the contrary, no Holder may Exchange any Class B Units to the
extent such Exchange is prohibited by the terms of any plan, agreement or other arrangement pursuant to which such Class B Units were issued.
SECTION 2.3 Restrictions on Class A Shares . Each Holder hereby acknowledges and agrees that the Company shall not have any obligation to deliver
Class A Shares that have
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been registered under the Securities Act. The Company reserves the right to cause certificates evidencing the Class A Shares to be imprinted with legends as to
restrictions on transfer that it may deem necessary or appropriate, including legends as to applicable U.S. federal or state securities laws or other legal or
contractual restrictions, and may require a Holder to agree in writing (a) that such Class A Shares will not be transferred except in compliance with such
restrictions and (b) to such other matters as the Company may deem necessary or appropriate in light of applicable law and existing agreements.

SECTION 2.4 Closing; Closing Date .
(a) Subject to the terms and conditions set forth in this Agreement, the parties shall effect a closing of the transactions contemplated by Section 2.1 (a
“Closing”) on the later to occur of (i) the second Business Day after the date on which the Company makes its first public news release of its earnings
following the delivery of a valid Exchange Notice to the Company under Section 2.1 or (ii) the first Business Day following the delivery of a valid Exchange
Notice to the Company under Section 2.1 that directors and executive officers of the Company or any of its Affiliates are permitted to dispose of equity
securities of the Company pursuant to the trading policies of the Company (as may be extended pursuant to this Section 2.4 , the “Closing Date ”). The Closing
shall take place at the offices of the Company at 290 Woodcliff Drive, Fairport, New York 14450, or at such other location and on such other date as may be
mutually agreed by the Company and a Holder.

(b) Notwithstanding anything herein to the contrary, no Exchange shall be permitted (and, if attempted, shall be void ab initio), if, in the good faith
determination of the Company, such Exchange would pose a material risk that Manning & Napier Group would be a “publicly traded partnership” as defined
in Section 7704 of the Code.

SECTION 2.5 Closing Conditions .
(a) The obligations of any of the parties to consummate an Exchange pursuant to this Article II shall be subject to the conditions that there shall be no
injunction, restraining order or decree of any nature of any Governmental or Regulatory Authority that is then in effect that restrains or prohibits the Exchange
of Class A Units or Class B Units, as applicable, for either the Cash Purchase Price or Class A Shares.

(b) The obligation of the Company to consummate an Exchange pursuant to this Article II shall be subject to the delivery by a Holder of the items
specified in Section 2.6(a) and (b).

SECTION 2.6 Closing Deliverables . At or prior to each Closing:
(a) to the extent that a Holder’s Class A Units and/or Class B Units, as applicable, are certificated, such Holder shall deliver to the Company one or
more certificates representing the number of Class A Units and/or Class B Units, as applicable, specified in the applicable Exchange Notice (or an affidavit of
loss certificate in lieu thereof in customary form reasonably acceptable to the Company), accompanied by unit powers, in form reasonably satisfactory to the
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Company, duly executed in blank by such Holder, to be exchanged for the Cash Purchase Price or Class A Shares, as applicable;
(b) if applicable, Holder shall deliver evidence reasonably satisfactory to the Company that all Liens on the Class A Units and Class B Units delivered
pursuant to Section 2.6(a) have been released;
(c) if the Company elects in the Exchange Response to pay the Cash Purchase Price pursuant to the Exchange, the Company shall deliver to Holder an
amount equal to the Cash Purchase Price by wire transfer of immediately available funds to an account specified in writing by Holder at least two (2) Business
Days prior to the Closing Date; and

(d) if the Company elects in the Exchange Response to issue Class A Shares to a Holder pursuant to the Exchange, the Company shall deliver to such
Holder a certificate issued in the name of such Holder representing an amount of Class A Shares equal to the number of Units that such Holder elected to
Exchange, subject to adjustment pursuant to Section 2.8 .

SECTION 2.7 Termination of Membership Interest; Class A Shareholder . Upon the consummation of a Closing, (a) all rights of a Holder as holder of
Class A Units and/or Class B Units, as applicable, being exchanged shall terminate and (b) if the Company elects in the Exchange Response to issue Class A
Shares to such Holder pursuant to the Exchange, such Holder shall be treated for all purposes as the holder of Class A Shares delivered at the Closing.
SECTION 2.8 Adjustments .
(a) For purposes of this Agreement, the number of Units held by a Holder shall be adjusted accordingly from time to time in accordance with the terms
set forth in the Manning & Napier Group LLC Agreement upon the occurrence of any subdivision (by any unit split, unit distribution, reclassification,
recapitalization or otherwise) or combination (by reverse unit split, reclassification, recapitalization or otherwise) of the Class A Shares.

(b) The number of Class A Shares for which a Unit is entitled to be exchanged pursuant to the terms hereof shall be adjusted accordingly if there is:
(i) any subdivision (by any unit split, unit distribution, reclassification, recapitalization or otherwise) or combination (by reverse unit split, reclassification,
recapitalization or otherwise) of the Units that is not accompanied by an identical subdivision or combination of the Class A Shares; or (ii) any subdivision
(by any stock split, stock dividend or distribution, reclassification, recapitalization or otherwise) or combination (by reverse stock split, reclassification,
recapitalization or otherwise) of the Class A Shares that is not accompanied by an identical subdivision of combination of the Units.
(c) If there is any reclassification, reorganization, recapitalization or other similar transaction in which the Class A Shares are converted or changed into
another security or other property, then upon any subsequent Exchange, a Holder shall be entitled to receive the amount of such security or other property that
such Holder would have received if such Exchange had occurred immediately prior to the effective date of such reclassification, reorganization, recapitalization
or other similar transaction, taking into account any adjustment as a result of any

7

subdivision (by any split, distribution or dividend, reclassification, reorganization, recapitalization or otherwise) or combination (by reverse split,
reclassification, recapitalization or otherwise) of such security or other property that occurs after the effective date of such reclassification, reorganization,
recapitalization or other similar transaction. For the avoidance of doubt, if there is any reclassification, reorganization, recapitalization or other similar
transaction in which the Class A Shares are converted or changed into another security or other property, this Section 2.8(c) shall continue to be applicable,
mutatis mutandis , with respect to such security or other property. Except as may be required in this Section 2.8(c) , no adjustments in respect of distributions
shall be made upon an Exchange of any Units.

SECTION 2.9 Reservation of Class A Shares; Registration . The Company shall at all times reserve and keep available out of its authorized but
unissued Class A Shares, solely for the purpose of issuance upon an Exchange, such number of Class A Shares as may be issuable upon any such
Exchange; provided, that nothing contained herein shall be construed to preclude the Company from satisfying its obligations in respect of any such Exchange
by delivery of purchased Class A Shares (which may or may not be held in the treasury of the Company). The Company shall register the Class A Shares to
be delivered upon any such Exchange, if any, pursuant to the terms and conditions set forth in the Registration Rights Agreement.
SECTION 2.10 Taxes. The delivery of Class A Shares upon an exchange of Units shall be made without charge to a Holder for any stamp or other
similar tax in respect of such issuance.
ARTICLE III

REPRESENTATIONS AND WARRANTIES

SECTION 3.1 Representations and Warranties of the Company . The Company hereby represents and warrants to each Holder that: (a) it has all
requisite corporate power and authority to execute and deliver this Agreement and to consummate the transactions contemplated hereby; (b) the execution and
delivery of this Agreement and the consummation of the transactions contemplated hereby by the Company have been duly authorized by the Board of
Directors of the Company, and no other corporate proceedings on the part of the Company are necessary to authorize this Agreement and the transactions
contemplated hereby; and (c) this Agreement has been duly and validly executed and delivered by the Company and, assuming the due execution hereof by
each Holder, constitutes the legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms.
SECTION 3.2 Representations and Warranties of Holders . Each Holder hereby represents and warrants to the Company that: (a) it has all requisite
limited liability company power and authority to execute and deliver this Agreement and to consummate the transactions contemplated hereby; (b) the execution
and delivery of this Agreement and the consummation of the transactions contemplated hereby by such Holder have been duly authorized by the managing
member of such Holder, and no other limited liability company proceedings on the part of such Holder are necessary to authorize this Agreement and the
transactions contemplated hereby; and (c) this Agreement has been duly and validly executed and delivered by such Holder and, assuming the due execution
hereof by each other party hereto, constitutes the legal, valid and binding obligation of such Holder, enforceable against such Holder in accordance with its
terms.
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ARTICLE IV
MISCELLANEOUS

SECTION 4.1 Expenses. Each party hereto shall bear such party’s own expenses in connection with the consummation of any of the transactions
contemplated hereby, whether or not any such transaction is ultimately consummated.
SECTION 4.2 Tax Treatment. Except as otherwise required by applicable law, (a) the parties shall report an Exchange consummated hereunder as a
taxable sale of Units by a Holder to the Company and (b) no party shall take a contrary position on any income tax return, amendment thereof or
communication with a taxing authority.
SECTION 4.3 Further Assurances . Each party hereto shall execute, deliver, acknowledge and file such other documents and take such further actions
as may be reasonably requested from time to time by any other party hereto to give effect to and carry out the transactions contemplated herein.
SECTION 4.4 Transferees; Joinder . To the extent that (a) a Holder validly transfers after the date of this Agreement any or all of its Units to a permitted
transferee or to any other Person in a transaction not in contravention of, and in accordance with, the Manning & Napier Group LLC Agreement, and
(b) Manning & Napier Group or the Company issues Units to Persons in accordance with the Manning & Napier Group LLC Agreement or the Manning &
Napier, Inc. Equity Compensation Plan (or any amendments or replacements thereto), respectively, then, in each case, such Person shall have the right to
execute and deliver a joinder to this Agreement, substantially in the form attached hereto as Exhibit A . With respect to any such transferred Units, upon
execution of any such joinder, such transferee shall be entitled to all of the rights and be bound by each of the obligations applicable to the relevant transferor
hereunder; provided, that the transferor shall remain entitled to all of the rights and be bound by each of the obligations with respect to Units that were not so
transferred.

SECTION 4.5 Successors and Assigns . Except as otherwise expressly provided herein, the terms and conditions of this Agreement shall inure to the
benefit of and be binding upon the respective successors and assigns of the parties hereto. Except as expressly provided in this Agreement, nothing in this
Agreement, express or implied, is intended to confer upon any person other than the parties hereto or their respective successors and assigns any rights,
remedies, obligations, or liabilities under or by reason of this Agreement.
SECTION 4.6 Governing Law and Jurisdiction . This Agreement shall be governed by and construed in accordance with the laws of the state of New
York. Any claim, action, suit or proceeding seeking to enforce any provision of, or based on any matter arising out of or in connection with, this Agreement or
the transactions contemplated hereby may be heard and determined in any New York state or federal court sitting in The City of New York, County of
Manhattan, and each of the parties hereto hereby consents to the exclusive jurisdiction of such courts (and of the appropriate appellate courts therefrom in any
such claim, action, suit or proceeding) and irrevocably waives, to the fullest extent permitted by law, any objection that it may now or hereafter have to the
laying of venue of any such claim, action, suit or proceeding in
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any such court or that any such claim, action, suit or proceeding that is brought in any such court has been brought in an inconvenient forum.

SECTION 4.7 Counterparts . This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.
SECTION 4.8 Titles. The titles of the Sections of this Agreement are used for convenience only and are not to be considered in construing or interpreting
this Agreement.

SECTION 4.9 Notices. Any notice required or permitted under this Agreement shall be in writing and shall be delivered in person or mailed by certified
or registered mail, return receipt requested, directed to (a) the Company at the address set forth below its signature hereof or (b) to Holders at the address set
forth below their respective signatures hereof, or at such other address or addresses as shall have been furnished in writing by such party to the others. The
giving of any notice required hereunder may be waived in writing by the parties hereto. Every notice or other communication hereunder shall be deemed to have
been duly given or served on the date on which personally delivered, or on the date actually received, if sent by mail or telex, with receipt acknowledged.
SECTION 4.10 Amendments and Waivers. No provision of this Agreement may be amended unless such amendment is approved in writing by all the
parties hereto. No provision of this Agreement may be waived unless such waiver is in writing and signed by the party against whom the waiver is to be
effective. No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as waiver thereof nor shall any single or partial
exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege. The rights and remedies herein provided shall
be cumulative and not exclusive of any rights or remedies provided by law.

SECTION 4.11 Severability . If one or more provisions of this Agreement are held to be unenforceable under applicable law, such provisions shall be
excluded from this Agreement and the balance of this Agreement shall be interpreted as if such provisions were so excluded and shall be enforceable in
accordance with its terms.
SECTION 4.12 Entire Agreement . All prior agreements of the parties concerning the subject matter of this Agreement are expressly superseded by this
Agreement. This Agreement contains the entire Agreement of the parties concerning the subject matter hereof. Any oral representations or modifications of this
Agreement shall be of no effect.

[Remainder of Page Intentionally Left Blank ]
10

IN WITNESS WHEREOF, the parties hereto have executed this Exchange Agreement as of the date first above written.

MANNING & NAPIER, INC.

By: /s/ Richard B. Yates
Name: Richard B. Yates
Title: Corporate Secretary

Address: 290 Woodcliff Drive
Fairport, New York 14450

M&N GROUP HOLDINGS, LLC

By: /s/ William Manning
Name: William Manning
Title: Managing Member

Address: 290 Woodcliff Drive
Fairport, New York 14450
MANNING & NAPIER CAPITAL
COMPANY, LLC

By: /s/ Richard B. Yates
Name: Richard B. Yates
Title: Authorized Signatory
Address: 290 Woodcliff Drive
Fairport, New York 14450

/s/ James Mikolaichik
James Mikolaichik
/s/ Patrick Cunningham
Patrick Cunningham
[Signature Page to Exchange Agreement]

EXHIBIT A

JOINDER AGREEMENT
This Joinder Agreement (“ Joinder Agreement ”) is executed by the undersigned Holder pursuant to the terms of that certain Exchange Agreement, dated as
of November 23, 2011, as amended as of the date hereof (the “ Agreement ”), by and among Manning & Napier, Inc., M&N Group Holdings, LLC,
Manning & Napier Capital Company, LLC and the other holders of units of Manning & Napier Group, LLC that are party thereto. Capitalized terms used
but not defined herein shall have the respective meanings ascribed to such terms in the Agreement.

By the execution of this Joinder Agreement, Holder agrees as follows:

1. Agreement . Holder agrees that it shall be bound by and subject to the terms of the Agreement thereunder and shall be deemed to have made the
representations in Section 3.2 of the Agreement as of the date hereof, and hereby adopts the Agreement with the same force and effect as if Holder was originally
a party thereto.
2. Notice. Any notice required or permitted by the Agreement shall be given to Holder at the address listed beside Holder’s signature below.
EXECUTED AND DATED this

day of

,

.
Holder:

By:
Name:
Title:

Address:
Fax:

Acknowledged and Agreed to
as of the date first written above:

MANNING & NAPIER, INC.

By:
Name:
Title:

M&N GROUP HOLDINGS, LLC

By:
Name:
Title:

MANNING & NAPIER CAPITAL
COMPANY, LLC

By:
Name:
Title:
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SCHEDULE A-1
WM INTERESTS IN M&N GROUP HOLDINGS
In accordance with the terms and conditions set forth in the Agreement, with respect to any Units held by M&N Group Holdings prior to the IPO Effective
Date and attributable to the WM Interests, M&N Group Holdings may elect to Exchange such Units in such amounts and at such times as set forth below.
Percentage of Total Number of
Class A Units Eligible to be

Exchanged*

Date

Until the first anniversary of the IPO Effective Date:
As of the first anniversary of the IPO Effective Date:
As of the second anniversary of the IPO Effective Date:
As of the third anniversary of the IPO Effective Date:
As of the fourth anniversary of the IPO Effective Date:
As of the fifth anniversary of the IPO Effective Date:
As of the sixth anniversary of the IPO Effective Date:

0 Units
Up to 15% of such Units**
Up to 15% of such Units
Up to 15% of such Units
Up to 15% of such Units
Up to 15% of such Units
The remainder of such Units

*

Such percentage of Units as determined following the Reorganization Transactions and prior to the IPO Effective Date.

**

Such percentage of Units will be reduced by the number of Units attributable to the WM Interests that will be purchased by the Company from M&N
Group Holdings with proceeds from the initial public offering of the Class A Shares.

SCHEDULE A-2
MINORITY INTERESTS IN M&N GROUP HOLDINGS
In accordance with the terms and conditions set forth in the Agreement, with respect to any Class A Units held by M&N Group Holdings prior to the IPO
Effective Date and attributable to the Minority Interests, M&N Group Holdings may elect to Exchange such Units in such amounts and at such times as set
forth below. The number of Units eligible to be exchanged is with respect to each such Minority Interest.
Percentage or Number of Class A Units
Eligible to be Exchanged*

Date

Until the first anniversary of the IPO Effective Date:
As of the first anniversary of the IPO Effective Date:
As of the second anniversary of the IPO Effective Date:

0 Class A Units
Up to 5% of such Class A Units**
The remainder of such Class A Units

*

Such percentage or number of Class A Units as determined prior to the Reorganization Transactions.

**

Or such greater amount as determined by the Board of Directors of Manning & Napier Advisors, Inc. in its sole discretion.

SCHEDULE A-3

MNCC WM INTERESTS
In accordance with the terms and conditions set forth in the Agreement, with respect to any Units held by MNCC prior to the IPO Effective Date and
attributable to William Manning, MNCC may elect to Exchange such Units in such amounts and at such times as set forth below.
Percentage of Total Number of
Class A Units Eligible to be

Exchanged*

Date

Until the second anniversary of the IPO Effective Date:
As of the second anniversary of the IPO Effective Date:
As of the third anniversary of the IPO Effective Date:
As of the fourth anniversary of the IPO Effective Date:
As of the fifth anniversary of the IPO Effective Date:
As of the sixth anniversary of the IPO Effective Date:

*

0 Units
Up to 15% of such Units
Up to 15% of such Units
Up to 15% of such Units
Up to 15% of such Units
The remainder of such Units

Such percentage of Units as determined following the Reorganization Transactions and prior to the IPO Effective Date.

SCHEDULE A-4

MNCC MINORITY INTERESTS
In accordance with the terms and conditions set forth in the Agreement, with respect to any Class A Units held by MNCC prior to the IPO Effective Date and
attributable to the MNCC Minority Interests, MNCC may elect to Exchange such Units in such amounts and at such times as set forth below. The number of
Units eligible to be exchanged is with respect to each such Minority Interest.
Percentage or Number of Class A Units
Eligible to be Exchanged*

Date

Until the second anniversary of the IPO Effective Date:
As of the second anniversary of the IPO Effective Date:

*

0 Class A Units
100% of such Class A Units

Such percentage or number of Class A Units as determined prior to the Reorganization Transactions.
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TAX RECEIVABLE AGREEMENT
This TAX RECEIVABLE AGREEMENT (as amended from time to time, this “Agreement” ), dated as of November 23, 2011, is hereby entered into
by and among Manning & Napier, Inc., a Delaware corporation (the “Corporation” ), Manning & Napier Group, LLC, a Delaware limited liability
company ( “MNG”), Manning & Napier Capital Company, LLC and each of the other undersigned parties hereto identified as “Members .”

RECITALS
WHEREAS, the Members hold Class A Units (“ Units”) in MNG, which is treated as a partnership for U.S. federal income tax purposes;

WHEREAS, the Corporation is the managing member of, and holds Class A Units in MNG;
WHEREAS, the Members shall from time to time transfer or sell their Units to the Corporation (an “Exchange” , and each such date an Exchange
occurs, an “Exchange Date” ) in connection with the initial public offering of Class A common stock of the Corporation ( “Class A Shares” ) or pursuant to
the Exchange Agreement (as defined below) in exchange for cash or the Class A Shares;

WHEREAS, MNG and each of its direct and indirect subsidiaries which are treated as partnerships for U.S. federal income tax purposes (MNG or
each such subsidiary, a “Partnership Subsidiary” ) have or will have in effect an election under Section 754 of the Internal Revenue Code of 1986, as
amended (the “Code”), for each Taxable Year (as defined below) in which an Exchange occurs, which election is expected to result in an adjustment to the Tax
basis of the assets owned by MNG and such subsidiaries, solely with respect to the Corporation; and
WHEREAS, the parties to this Agreement desire to make certain arrangements to treat a portion of any tax benefits realized by the Corporation as a result
of any Exchange as additional consideration for the Exchange;

NOW, THEREFORE, in consideration of the foregoing and the respective covenants and agreements set forth herein and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound hereby, the parties hereto agree as follows:

ARTICLE 1
DEFINITIONS
Section 1.01. Definitions. As used in this Agreement, the terms set forth in this Article 1 shall have the following meanings (such meanings to be equally
applicable to both the singular and plural forms of the terms defined):

“Advisory Firm” means an independent law or accounting firm that is nationally recognized as being expert in Tax matters.

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly, through one or more intermediaries, Controls (as defined
below), is Controlled by, or is under common Control with, such first Person.
“Agreed Rate” means 30-day LIBOR plus 100 basis points.
“Agreement” is defined in the preamble of this Agreement.
“Amended Schedule” is defined in Section 2.04(b).

“Applicable Member” means in respect of that portion of any Tax Benefit Payment that arises from an Exchange or a deemed Exchange pursuant to
clause (v) of the definition of “Valuation Assumptions”, the Exchanging Member or Member deemed to Exchange, as applicable.

“Basis Adjustment” means the adjustment (which can be positive or negative) to the Tax basis of an Exchange Asset as a result of an Exchange and
the payments made pursuant to this Agreement, as calculated under Section 2.01, under Section 732(b) of the Code (in a situation where, as a result of one or
more Exchanges, MNG becomes an entity that is disregarded as separate from its owner for Tax purposes), Section 1012, or Sections 743(b) and 754 of the
Code (in situations where, following an Exchange, MNG remains in existence as an entity for Tax purposes) or otherwise, as applicable, and, in each case,
comparable sections of state, local and foreign Tax laws. Notwithstanding any other provision of this Agreement, the amount of any Basis Adjustment
resulting from an Exchange of one or more Units shall be determined without regard to any Pre-Exchange Transfer of such Units and as if any such PreExchange Transfer had not occurred.
A “Beneficial Owner” of a security means a Person who directly or indirectly, through any contract, arrangement, understanding, relationship or
otherwise, has or shares: (i) voting power, which includes the power to vote, or to direct the voting of, such security and/or (ii) investment power, which
includes the power to dispose of, or to direct the disposition of, such security. The terms “Beneficially Own” and “Beneficial Ownership” shall have
correlative meanings.

“Board” means the board of directors of the Corporation.

“Business Day” means Monday through Friday of each week, except that a legal holiday recognized as such by the government of the United States of
America or the State of New York shall not be regarded as a Business Day.
“Change of Control” means the occurrence of any of the following events:
(i) any “person” or “group” (as such terms are defined in Sections 13(d) and 14(d) of the Exchange Act, or any successor provisions thereto) other
than the Members, their Affiliates and their Permitted Transferees:
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(A) is or becomes the “beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of 50% or
more of the voting stock of the Corporation;

(B) in the context of a consolidation, merger or other corporate reorganization in which the Corporation is not the surviving entity, has 50%
or more of the voting stock generally entitled to elect directors of such surviving entity (or in the case of a triangular merger, of the parent entity of such
surviving entity), calculated on a fully diluted basis; or
(C) has obtained the power (whether or not exercised) to elect a majority of the directors of the Corporation or its successors;

(ii) the Corporation or its successors, together with the Members and their respective Permitted Transferees, cease to own 50% or more of the
equity interests of MNG; or

(iii) the sale of all or substantially all the assets of the Corporation or of MNG.

“Class A Shares” is defined in the Recitals of this Agreement.
“Code” is defined in the Recitals of this Agreement.
“Control” means the possession, direct or indirect, of the power to direct or cause the direction of the management and policies of a Person, whether
through ownership of voting securities, by contract or otherwise.

“Corporation” is defined in the Preamble of this Agreement.
“Corporation Return” means the U.S. federal, state, local and/or foreign Tax Return, as applicable, of the Corporation filed with respect to Taxes for
any Taxable Year.

“Cumulative Realized Tax Benefit” for a Taxable Year means the cumulative amount of Realized Tax Benefits for all Taxable Years of the
Corporation, up to and including such Taxable Year, net of the cumulative amount of Realized Tax Detriments for the same period. The Realized Tax Benefit
and Realized Tax Detriment for each Taxable Year shall be determined based on the most recent Tax Benefit Schedule or Amended Schedule, if any, in
existence at the time of such determination.

“Default Rate” means 30-day LIBOR plus 300 basis points.
“Deferrable Portion” is defined in Section 3.01(a).

“Determination” shall have the meaning ascribed to such term in Section 1313(a) of the Code or similar provision of state, local and foreign Tax law,
as applicable, or any other event (including the execution of a Form 870—AD) that finally and conclusively establishes the amount of any liability for Tax. A
Determination shall include the expiration of all periods of limitations relating to the assessment of Tax for a Taxable Year.
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“Dispute” is defined in Section 7.08(a).
“Early Termination Conditions” means, with respect to an Early Termination Payment, following: (i) an Early Termination Schedule becoming final
and binding, and (ii) either (A) no Payment Condition is applicable or (B) a Payment Condition has been satisfied.

“Early Termination Date” means the date of an Early Termination Notice for purposes of determining the Early Termination Payment.
“Early Termination Notice” is defined in Section 4.02.

“Early Termination Schedule” is defined in Section 4.02.

“Early Termination Payment” is defined in Section 4.03(b).

“Early Termination Rate” means 30-day LIBOR in effect on the applicable date plus 100 basis points.
“Exchange” is defined in the Recitals of this Agreement; “Exchanged” and “Exchanging” shall have correlative meanings.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Exchange Agreement” means that certain Exchange Agreement, dated as of November 23, 2011, by and among the Corporation, the Members and
the other parties thereto, as the same may be amended from time to time in accordance with the terms thereof.

“Exchange Assets” means each asset that is held by MNG or by any of its direct or indirect subsidiaries that is treated as a partnership or disregarded
entity for purposes of the applicable Tax, at the time of an Exchange.
“Exchange Basis Schedule” is defined in Section 2.02.

“Exchange Date” is defined in the Recitals of this Agreement.
“Exchange Payment” is defined in Section 5.01.

“Expert” is defined in Section 7.09.

“Hypothetical Tax Liability” means, with respect to any Taxable Year, the liability for Taxes of the Corporation (or MNG, but only with respect to
income realized by MNG the Tax liability for which is allocable to the Corporation for such Taxable Year using the same methods, elections, conventions and
similar practices used on the relevant Corporation Return) but using the Non-Stepped Up Tax Basis instead of the Tax basis of the Exchange Assets and
excluding any deduction attributable to Imputed Interest.
“Imputed Interest” shall mean any interest imputed under Section 1272, 1274 or 483 or other provision of the Code and any similar provision of
state, local and foreign Tax law with respect to the Corporation’s payment obligations under this Agreement.
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“Initiating Party” is defined in Section 7.08(a).
“Interest Amount” is defined in Section 3.01(b).
“LIBOR” means for each month (or portion thereof) during any period, an interest rate per annum equal to the rate per annum reported, on the date two
days prior to the first day of such month, as published by Reuters (or other commercially available source providing quotations of LIBOR) for London
interbank offered rates for U.S. dollar deposits for such month (or portion thereof).

“LLC Agreement” means, with respect to MNG, the Amended and Restated Limited Liability Company Agreement dated as of October 1, 2011,
among the Corporation and the Members, as the same may be amended from time to time in accordance with the terms thereof.

“Market Value” means, with respect to the Class A Shares, on any given date: (i) if the Class A Shares are listed for trading on the New York Stock
Exchange, the closing sale price per share of the Class A Shares on the New York Stock Exchange on that date (or, if no closing sale price is reported, the last
reported sale price), (ii) if the Class A Shares are not listed for trading on the New York Stock Exchange, the closing sale price (or, if no closing sale price is
reported, the last reported sale price) as reported on that date in composite transactions for the principal national securities exchange registered pursuant to
Section 6(g) of the Exchange Act, on which the Class A Shares are listed, (iii) if the Class A Shares are not so listed on a national securities exchange, the last
quoted bid price for the Class A Shares on that date in the over-the-counter market as reported by Pink Sheets LLC or a similar organization, or (iv) if the
Class A Shares are not so quoted by Pink Sheets LLC or a similar organization such value as the Board, in its sole discretion, shall determine in good faith.
“Material Objection Notice” has the meaning set forth in Section 4.02.

“Member” means M&N Group Holdings, LLC, Manning & Napier Capital Company, LLC and any other Person that becomes a Member pursuant
to Section 7.06.
“Non-Stepped Up Tax Basis” means, with respect to any asset at any time, the Tax basis that such asset would have had at such time if no Basis
Adjustment had been made.
“Notice” is defined in Section 7.01.
“Objection Notice” is defined in Section 2.04(a).

“Opt Out Notice” is defined in Section 3.04(a).

“Panel” is defined in Section 7.08(a).

“Partnership Subsidiary” is defined in the Recitals of this Agreement.
“Payment Conditions” is defined in Section 3.01(c).
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“Payment Date” means any date on which a payment is required to be made pursuant to this Agreement.
“Permitted Transferee” shall mean any of the Permitted Transferees (as defined in the LLC Agreement).
“Person” means any individual, corporation, firm, partnership, joint venture, limited liability company, estate, trust, business association,
organization, governmental entity or other entity.

“Pre-Exchange Transfer” means any transfer (including upon the death of a Member) of one or more Units (i) that occurs prior to an Exchange of
such Units and (ii) to which Section 743(b) of the Code applies.

“Realized Tax Benefit” means, for a Taxable Year and for all Taxes collectively, the net excess, if any, of the Hypothetical Tax Liability over the actual
liability for Taxes of the Corporation (or a Partnership Subsidiary, but only with respect to income realized by the Partnership Subsidiary the Tax liability for
which is allocable to the Corporation for such Taxable Year using the same methods, elections, conventions and similar practices used on the relevant
Corporation Return), determined, for the avoidance of doubt, using the “with or without” methodology. If in connection with an audit of any Taxable year of
the Corporation (or a Partnership Subsidiary, but only with respect to income realized by the Partnership Subsidiary the Tax liability for which is allocable to
the Corporation for such Taxable Year using the same methods, elections, conventions and similar practices used on the relevant Corporation Return) the
relevant Taxing Authority asserts, in writing, that it proposes to increase the Tax liability of the Corporation, then for purposes of determining the Realized Tax
Benefit for the year in which such assertion is made, the amount of such increase shall be included (tentatively) as an actual Tax liability to the extent it relates
to the denial of any tax benefit arising from a Basis Adjustment. The amounts taken into account in determining the Realized Tax Benefit for subsequent tax
periods similarly shall be calculated as though the Corporation and any Partnership Subsidiary filed its tax returns on the basis that such asserted tax
positions were correct. If there is a Determination with respect to the Taxable Year to which such assertion relates or any subsequent taxable year, for all
purposes under this Agreement, the Net Tax Benefit for such years shall be recalculated to properly reflect the difference, if any, between the amount of
liability fixed by such Determination and liability taken into account in calculating the Realized Tax Benefit for the year. For the avoidance of doubt, if such
recalculation results in an increased Net Tax Benefit for any year, the Interest Amount of any corresponding Tax Benefit Payment shall accrue from date
specified in Section 3.01(b) for such Tax Benefit Payment.

“Realized Tax Detriment” means, for a Taxable Year and for all Taxes collectively, the net excess, if any, of the actual liability for Taxes of the
Corporation (or a Partnership Subsidiary, but only with respect to income realized by the Partnership Subsidiary the Tax liability for which is allocable to the
Corporation for such Taxable Year using the same methods, elections, conventions and similar practices used on the relevant Corporation Return) over the
Hypothetical Tax Liability for such Taxable Year determined, for the avoidance of doubt, using the “with or without” methodology. If in connection with an
audit of any Taxable year of the Corporation (or a Partnership Subsidiary, but only with respect to income realized by the
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Partnership Subsidiary the Tax liability for which is allocable to the Corporation for such Taxable Year using the same methods, elections, conventions and
similar practices used on the relevant Corporation Return) the relevant Taxing Authority asserts, in writing, that it proposes to increase the Tax liability of the
Corporation, the for purposes of determining the Realized Tax Detriment for the year in which such assertion is made, the amount of such increase shall be
included (tentatively) as an actual Tax liability to the extent it relates to the denial of any tax benefit arising from a Basis Adjustment. The amounts taken into
account in determining the Realized Tax Detriment for subsequent tax periods similarly shall be calculated as though the Corporation and any Partnership
Subsidiary filed its tax returns on the basis that such asserted tax positions were correct. If there is a Determination with respect to the Taxable Year to which
such assertion relates or any subsequent taxable year, for all purposes under this Agreement, the Net Tax Detriment for such years shall be recalculated to
properly reflect the difference, if any, between the amount of liability fixed by such Determination and liability taken into account in calculating the Realized
Tax Detriment for the year. For the avoidance of doubt, if such recalculation results in an increased Net Tax Benefit for any year, the Interest Amount of any
corresponding Tax Benefit Payment shall accrue from date specified in Section 3.01(b) for such Tax Benefit Payment.

“Reconciliation Dispute” has the meaning set forth in Section 7.09.
“Reconciliation Procedures” means those procedures set forth in Section 7.09.

“Responding Party” is defined in Section 7.08(a).
“Schedule” means any Exchange Basis Schedule or Tax Benefit Schedule and the Early Termination Schedule.

“Scheduled Termination Date” is defined in Section 4.04.
“Senior Obligations” is defined in Section 5.01.

“Subsidiaries” means, with respect to any Person, as of any date of determination, any other Person as to which such Person, owns, directly or
indirectly, or otherwise controls more than 50% of the voting shares or other similar interests or the sole general partner interest or managing member or similar
interest of such Person.
“Tax or Taxes” means any and all U.S. federal, state, local and foreign tax, assessments or similar charges that are based on or measured with respect
to net income or profits, whether as an exclusive or on an alternative basis, and any interest or penalties related to such tax.
“Tax Benefit Payment” is defined in Section 3.01(b).
“Tax Benefit Schedule” is defined in Section 2.03.

“Tax Return” means any return, declaration, report or similar statement required to be filed with respect to Taxes (including any attached schedules),
including any information return, claim for refund, amended return and declaration of estimated Tax.
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“Tax Ruling” means a binding ruling by a Taxing Authority with respect to Taxes.

“Taxable Year” means a Taxable year of the Corporation as defined in Section 441(b) of the Code or comparable section of state, local or foreign Tax
law, as applicable (and, therefore, for the avoidance of doubt, may include a period of less than 12 months for which a Tax Return is prepared), in which
there is a Basis Adjustment or increased depreciation, amortization or interest deductions attributable to an Exchange.
“Taxing Authority” means any domestic, foreign, federal, national, state, county or municipal or other local government, any subdivision, agency,
commission or authority thereof, or any quasi-governmental body exercising any Taxing authority or any other authority exercising Tax regulatory authority.

“Treasury Regulations” means the final, temporary and proposed regulations under the Code promulgated from time to time (including corresponding
provisions and succeeding provisions) as in effect for the relevant Taxable period.
“Units” is defined in the Recitals of this Agreement.

“Valuation Assumptions” means, as of an Early Termination Date, or following a Change of Control, as applicable, the assumptions that (i) in each
Taxable Year ending on or after such Early Termination Date or the Change of Control, as applicable, the Corporation will have sufficient Taxable income to
fully offset the deductions and losses in such Taxable Year attributable to any Basis Adjustment, increased depreciation or amortization deductions
attributable to an Exchange, and Imputed Interest, (ii) the U.S. federal income Tax rates and state, local and foreign income Tax rates that will be in effect for
each such Taxable Year will be those specified for each such Taxable Year by the Code and other law as in effect on the Early Termination Date or the Change
of Control, as applicable, (iii) any loss carryovers generated by any Basis Adjustment or Imputed Interest and available as of the date of the Early Termination
Schedule will be used by the Corporation on a pro rata basis from the date of the Early Termination Schedule through the scheduled expiration date of such
loss carryovers, and (iv) if, at the Early Termination Date or the Change of Control, there are Units that have not been Exchanged, then each such Unit shall
be deemed to be Exchanged for the Market Value of the Class A Shares and the amount of cash that would be transferred if the Exchange occurred on the Early
Termination Date or the Change of Control, as applicable.
Section 1.02. Other Definitional and Interpretative Provisions. The words “hereof’, “herein” and “hereunder” and words of like import used in this
Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement. References to Articles, Sections, Exhibits and
Schedules are to Articles, Sections, Exhibits and Schedules of this Agreement unless otherwise specified. All Exhibits and Schedules annexed hereto or referred
to herein are hereby incorporated in and made a part of this Agreement as if set forth in full herein. Any capitalized terms used in any Exhibit or Schedule but
not otherwise defined therein, shall have the meaning as defined in this Agreement. Any singular term in this Agreement shall be deemed to include the plural,
and any plural term the singular. Whenever the words “include”, “includes” or “including” are used in this Agreement, they shall be deemed to be followed by
the words “without limitation”, whether or not they are in fact followed by those
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words or words of like import. “Writing”, “written” and comparable terms refer to printing, typing and other means of reproducing words (including
electronic media) in a visible form. References to any agreement or contract are to that agreement or contract as amended, modified or supplemented from time
to time in accordance with the terms thereof. References to any Person include the successors and permitted assigns of that Person. References from or through
any date mean, unless otherwise specified, from and including or through and including, respectively.

ARTICLE 2
DETERMINATION OF CUMULATIVE REALIZED TAX BENEFIT

Section 2.01. Basis Adjustment.
(a) Exchange Assets . For purposes of this Agreement, as a result of an Exchange, MNG (and each direct and indirect subsidiary of MNG that is
treated as a partnership for U.S. federal income tax purposes) shall be entitled to a Basis Adjustment for each Exchange Asset with respect to the Corporation,
the amount of which Basis Adjustment will be the excess (whether positive or negative) of (i) the sum of (x) the Market Value of the Class A Shares, cash or
the amount of any other consideration transferred to the Applicable Member pursuant to the Exchange as payment for the exchanged Units, to the extent
attributable to such Exchange Assets, (y) the amount of the payments to be made pursuant to this Agreement with respect to such Exchange, to the extent
attributable to such Exchange Assets, and (z) the amount of debt and other liabilities allocated to the Units acquired pursuant to such Exchange, to the extent
attributable to such Exchange Assets; over (ii) the Corporation’s share of MNG’s (or such subsidiary partnership’s) basis in such Exchange Assets
immediately after the Exchange, attributable to the Units exchanged, determined as if (x) MNG (or such subsidiary partnership) remained in existence as an
entity for Tax purposes and (y) MNG (or such subsidiary partnership) had not made the election provided by Section 754 of the Code.

(b) Imputed Interest . For the avoidance of doubt, payments made under this Agreement shall not be treated as resulting in a Basis Adjustment to
the extent such payments are treated as Imputed Interest.

Section 2.02. Exchange Basis Schedule. Within 45 calendar days after the filing of the U.S. federal income Tax return of the Corporation for each
Taxable Year, the Corporation shall deliver to each Member a schedule (the “Exchange Basis Schedule” ) that shows, in reasonable detail, for purposes of
federal income Taxes, (a) the actual unadjusted Tax basis of the Exchange Assets as of each applicable Exchange Date, (b) the Basis Adjustment with respect
to the Exchange Assets as a result of the Exchanges effected in such Taxable Year, calculated in the aggregate, (c) the period or periods, if any, over which the
Exchange Assets are amortizable and/or depreciable, (d) the period or periods, if any, over which each Basis Adjustment is amortizable and/or depreciable,
and (e) the amount of the payments to be made pursuant to this Agreement with respect to the Exchanges in such Taxable Year, determined in the Corporation’s
reasonable discretion.
Section 2.03. Tax Benefit Schedule. Within 45 calendar days after the filing of the U.S. federal income Tax return of the Corporation for any Taxable
Year in which there is a Realized

9

Tax Benefit or Realized Tax Detriment, the Corporation shall provide to each Member a schedule showing, in reasonable detail, the calculation of the Realized
Tax Benefit or Realized Tax Detriment for such Taxable Year (a “Tax Benefit Schedule”). The Tax Benefit Schedule will become final as provided in
Section 2.04(a) and may be amended as provided in Section 2.04(b) (subject to the procedures set forth in Section 2.04(b)).

Section 2.04. Procedures, Amendments.
(a) Procedure . Every time the Corporation delivers to the Applicable Member an applicable Schedule under this Agreement, including any
Amended Schedule delivered pursuant to Section 2.04(b), but excluding any Early Termination Schedule or amended Early Termination Schedule, the
Corporation shall also (i) deliver to the Applicable Member schedules and work papers providing reasonable detail regarding the preparation of such Schedule
and (ii) allow the Applicable Member reasonable access, at no cost to the Applicable Member, to the appropriate representatives at the Corporation and the
Advisory Firm in connection with a review of such Schedule. The applicable Schedule shall become final and binding on all parties unless the Applicable
Member, within 30 calendar days after receiving an Exchange Basis Schedule or amendment thereto or a Tax Benefit Schedule or amendment thereto, provides
the Corporation with notice of a material objection to such Schedule ( “Objection Notice” ) made in good faith. If the parties, for any reason, are unable to
successfully resolve the issues raised in such notice within 30 calendar days of receipt by the Corporation of an Objection Notice with respect to such
Exchange Basis Schedule or Tax Benefit Schedule, the Corporation and the Applicable Member shall employ the reconciliation procedures as described in
Section 7.09 (the “Reconciliation Procedures” ).

(b) Amended Schedule . The applicable Schedule for any Taxable Year may be amended from time to time by the Corporation (i) in connection
with a Determination affecting such Schedule, (ii) to correct material inaccuracies in the Schedule identified as a result of the receipt of additional factual
information relating to a Taxable Year after the date the Schedule was provided to the Applicable Member, (iii) to comply with the Expert’s determination under
the Reconciliation Procedures, (iv) to reflect a material change in the Realized Tax Benefit or Realized Tax Detriment for such Taxable Year attributable to a
carryback or carryforward of a loss or other Tax item to such Taxable Year, (v) to reflect a material change in the Realized Tax Benefit or Realized Tax
Detriment for such Taxable Year attributable to an amended Tax Return filed for such Taxable Year, or (vi) to adjust the Exchange Basis Schedule to take into
account payments made pursuant to this Agreement (such Schedule, an “Amended Schedule” ).
ARTICLE 3
TAX BENEFIT PAYMENTS

Section 3.01. Payments.

(a) Within ten business days of a Tax Benefit Schedule that was delivered to an Applicable Member becoming final in accordance with
Section 2.04(a), the Corporation shall pay to the Applicable Member for such Taxable Year the portion, if any, of the Tax Benefit Payment with respect thereto
determined pursuant to Section 3.01(b) with respect to which the
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Payment Conditions have been satisfied. Each such Tax Benefit Payment shall be made by wire transfer of immediately available funds to a bank account of
the Applicable Member previously designated by such Member to the Corporation. For the avoidance of doubt, no Tax Benefit Payment shall be made in
respect of estimated Tax payments, including U.S. federal income Tax payments. Notwithstanding anything to the contrary herein, the Corporation shall not
be obligated to pay any portion of a Tax Benefit Payment, and the payment of such amount shall not be considered due for any purpose under this Agreement,
unless and until the Payment Conditions have been satisfied with respect to such portion (any portion with respect to which the Payment Conditions have not
been satisfied, a “Deferrable Portion” ).
(b) A “Tax Benefit Payment” means an amount, not less than zero, equal to 85% of the sum of the Net Tax Benefit and the Interest Amount.
The “Net Tax Benefit” for each Taxable Year shall be an amount equal to the excess, if any, of the Cumulative Realized Tax Benefit as of the end of such
Taxable Year over the total amount of payments previously made under this Section 3.01, excluding payments attributable to the Interest Amount; provided,
however, that for the avoidance of doubt, no Member shall be required to return any portion of any previously received Tax Benefit Payment under any
circumstances. The “Interest Amount” for a given Taxable Year shall equal the interest on the Net Tax Benefit for such Taxable Year calculated at the Agreed
Rate from the due date (without regard to extensions) for filing the Corporation Return with respect to Taxes for the most recently ended Taxable Year until the
Payment Date of the portion of the Net Tax Benefit to which such Interest Amount relates. For the avoidance of doubt, and without duplication, the Interest
Amount with respect to a Deferrable Portion of a Tax Benefit Payment shall accrue from the due date of the relevant Tax Return until such Deferrable Portion is
paid to the Applicable Member. The Net Tax Benefit and the Interest Amount shall be determined separately with respect to each separate Exchange.
Notwithstanding the foregoing, for each Taxable Year ending on or after the date of a Change of Control, all Tax Benefit Payments, whether paid with respect
to Units that were Exchanged (i) prior to the date of such Change of Control or (ii) on or after the date of such Change of Control, shall be calculated by
utilizing the assumptions in clauses (i) and (iii) of the definition of Valuation Assumptions.

(c) The “Payment Conditions” shall be satisfied with respect to any portion of a Tax Benefit Payment upon the earliest to occur of:
(i) the receipt by the Corporation of a Tax Ruling that, in the reasonable judgment of the Corporation, after consultation with the Advisory
Firm and the Corporation’s auditors, confirms that the Realized Tax Benefit to which the portion of such Tax Benefit Payment relates is available for the
applicable Taxable Year;
(ii) the receipt by the Corporation of (a) a written opinion issued by the Advisory Firm identifying any Exchange Assets that are amortizable
without regard to the anti-churning rules of Section 1.197-2(h) of the Treasury Regulations, together with (if the opinion relates to less than all of the
Exchange Assets) (b) a valuation report prepared by a nationally recognized appraiser or valuation expert setting forth the fair market value, as of the
date of the relevant Exchange, of the Exchange Assets identified in such opinion, but only if the opinion and report are satisfactory in form and
substance to the Corporation’s auditors and/or tax preparers, as applicable, to conclude that the
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Realized Tax Benefit to which the portion of such Tax Benefit Payment relates is available for the applicable Taxable Year without the filing of a
Schedule UTP (with respect to such Realized Tax Benefit) with the Corporation’s Tax Returns and without taking any tax reserve for financial statement
purposes (with respect to such Realized Tax Benefit); or
(iii) a final Determination with respect to the Corporation’s liability for Taxes for the relevant Taxable Year that conclusively determines the
amount of Realized Tax Benefit.

Notwithstanding anything to the contrary contained herein, Exchange Assets that are not, in the reasonable judgment of the Corporation, after consultation
with the Advisory Firm and the Corporation’s auditors, section 197 intangible within the meaning of section 197(d)(1) of the Code, shall be treated as
satisfying the requirement of Section 3.01(c)(ii)(a).
The Corporation shall make reasonable efforts to determine whether the Payment Conditions are satisfied with respect to an amount of any Tax Benefit
Payment before delivering the Tax Benefit Schedule for a Taxable Year, and in any event as soon as reasonably practicable thereafter.

Section 3.02. No Duplicative Payments. It is intended that the provisions of this Agreement will not result in duplicative payment of any amount
(including interest) required under this Agreement. It is also intended that the provisions of this Agreement will result in 85% of the Corporation’s Cumulative
Realized Tax Benefit, and the Interest Amount thereon, being paid to the Members pursuant to this Agreement upon and subject to the satisfaction of the
Payment Conditions.
Section 3.03. Pro Rata Payments. For the avoidance of doubt, to the extent that (i) the Corporation’s deductions with respect to any Basis Adjustment are
limited in a particular Taxable Year or (ii) the Corporation lacks sufficient funds to satisfy or is prevented under any credit agreement or other arrangement
from satisfying its obligations to make all Tax Benefit Payments due in a particular Taxable Year, the limitation on the deduction, or the Tax Benefit Payments
that may be made, as the case may be, shall be taken into account or made for the Applicable Member in the same proportion as Tax Benefit Payments would
have been made absent the limitations in clauses (i) and (ii) of this Section 3.03, as applicable.

ARTICLE 4
TERMINATION
Section 4.01. Early Termination and Breach of Agreement.

(a) The Corporation may terminate this Agreement with respect to all of the Units held (or previously held and Exchanged) by all Members at any
time by paying to the Members the Early Termination Payment; provided, however, that this Agreement shall terminate only upon the receipt of the Early
Termination Payment by all Members, and provided, further, that the Corporation may withdraw any notice to execute its termination rights under this
Section 4.01(a) prior to the time at which any Early Termination Payment has been paid. Upon payment of the Early Termination Payments by the
Corporation, neither the Members nor the
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Corporation shall have any further payment obligations under this Agreement, other than for any (i) Tax Benefit Payment agreed by the Corporation acting in
good faith and the Applicable Member to be due and payable but unpaid as of the Early Termination Notice and (ii) Tax Benefit Payment due for the Taxable
Year ending with or including the date of the Early Termination Notice (except to the extent that the amount described in clause (ii) is included in the Early
Termination Payment). For the avoidance of doubt, if an Exchange occurs after the Corporation makes the Early Termination Payments with respect to all
Members, the Corporation shall have no obligations under this Agreement with respect to such Exchange, and its only obligations under this Agreement in
such case shall be its obligations to all Members under Section 4.03(a).
(b) In the event that the Corporation breaches any of its material obligations under this Agreement, whether as a result of failure to make any
payment when due, failure to honor any other material obligation required hereunder or by operation of law as a result of the rejection of this Agreement in a
case commenced under the Bankruptcy Code, Title 11, U.S.C., or otherwise, then all obligations hereunder shall be accelerated and such obligations shall be
calculated as if an Early Termination Notice had been delivered on the date of such breach and shall include, but shall not be limited to, (i) the Early
Termination Payment calculated as if an Early Termination Notice had been delivered on the date of a breach, (ii) any Tax Benefit Payment agreed by the
Corporation acting in good faith and any Applicable Member to be due and payable but unpaid as of the date of a breach, and (iii) any Tax Benefit Payment
due for the Taxable Year ending with or including the date of a breach. Notwithstanding the foregoing, in the event that the Corporation breaches this
Agreement, the Members shall be entitled to elect to receive the amounts set forth in clauses (i), (ii) and (iii) above or to seek specific performance of the terms
hereof. The parties agree that the failure to make any payment due pursuant to this Agreement within three months of the date such payment is due shall be
deemed to be a breach of a material obligation under this Agreement for all purposes of this Agreement, and that it shall not be considered to be a breach of a
material obligation under this Agreement to make a payment due pursuant to this Agreement within three months of the date such payment is due.
(c) The Corporation, MNG and each of the Members hereby acknowledge that, as of the date of this Agreement, the aggregate value of the Tax
Benefit Payments cannot reasonably be ascertained for U.S. federal income Tax or other applicable Tax purposes.
Section 4.02. Early Termination Notice. If the Corporation chooses to exercise its right of early termination under Section 4.01 above, or upon the
occurrence of a Change of Control, the Corporation shall deliver to each present or former Member a notice of such intention to exercise such right ( “Early
Termination Notice”) and a schedule (the “Early Termination Schedule”) specifying the Corporation’s intention to exercise such right and showing in
reasonable detail the calculation of the Early Termination Payment including that portion of the Early Termination Payment that has satisfied the Payment
Conditions and that portion of the Early Termination Payment that has not, as of the Early Termination Date, satisfied a Payment Condition. The Early
Termination Schedule shall become final and binding on all parties unless an Applicable Member, within 30 calendar days after receiving the Early
Termination Schedule, provides the Corporation with notice of a material objection to such Schedule made in good faith ( “Material Objection Notice” ). If the
parties, for any reason, are unable to successfully resolve the issues raised in such notice within 30 calendar days after receipt by the Corporation of the
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Material Objection Notice, the Corporation and the relevant Member shall employ the Reconciliation Procedures as described in Section 7.09 of this Agreement.

Section 4.03. Payment upon Early Termination.

(a) Within 30 calendar days of the Early Termination Conditions being satisfied with respect to an Early Termination Payment (or a portion
thereof), the Corporation shall pay to each Applicable Member an amount equal to the Early Termination Payment (or the portion thereof for which the Early
Termination Conditions have been satisfied), plus interest calculated at the Agreed Rate from the due Early Termination Date until the Payment Date of such
Early Termination Payment. Such payment shall be made by wire transfer of immediately available funds to a bank account designated by the Applicable
Member. For the avoidance of doubt, after the initial Early Termination Payment, the Corporation will be required to make additional payments to the Member
with respect to the Deferrable Portion of the Early Termination Payment if and when a Payment Conditions has been satisfied with respect to such Deferrable
Portion. In addition, the Corporation shall pay the Member an amount equal to the Realized Tax Benefit resulting from the sale of a non amortizable asset.
Such payment shall be due 30 calendar days after such sale has closed.

(b) The “Early Termination Payment” as of the date of the delivery of an Early Termination Schedule shall equal with respect to the
Applicable Member the present value, discounted at the Early Termination Rate as of such date, of all Tax Benefit Payments that would be required to be paid
by the Corporation to the Applicable Member beginning from the Early Termination Date and assuming that the Valuation Assumptions are applied.
Section 4.04. Scheduled Termination. No Tax Benefit Payment shall accrue, or shall become due or payable with respect to any Exchange after the
sixtieth anniversary (the “Scheduled Termination Date”) of the effective date of such Exchange. For avoidance of doubt, this Agreement shall continue to be
in effect in periods after the Scheduled Termination Date with respect to Tax Benefit Payments that arise on or before such date, or any adjustment thereto, and
shall terminate upon such time as when all Tax Benefit Payment due and payable hereunder have been paid and the Determinations have been with respect to
all such payments.

ARTICLE 5
SUBORDINATION AND LATE PAYMENTS
Section 5.01. Subordination. Notwithstanding any other provision of this Agreement to the contrary, any Tax Benefit Payment or Early Termination
Payment required to be made by the Corporation to the Members under this Agreement (an “Exchange Payment” ) shall rank subordinate and junior in right
of payment to any principal, interest or other amounts due and payable in respect of any obligations in respect of indebtedness for borrowed money of the
Corporation and its Subsidiaries ( “Senior Obligations” ) and shall rank pari passu with all current or future unsecured obligations of the Corporation that are
not Senior Obligations.
Section 5.02. Late Payments by the Corporation. The amount of all or any portion of any Exchange Payment not made to any Member when due
(without regard to Section 5.01) under the terms of this Agreement shall be payable together with any interest thereon, computed
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at the Default Rate and commencing from the date on which such Exchange Payment was due and payable.

ARTICLE 6
NO DISPUTES; CONSISTENCY; COOPERATION
Section 6.01. Member Participation in the Corporation and MNG’s Tax Matters. Except as otherwise provided herein, the Corporation shall have full
responsibility for, and sole discretion over, all Tax matters concerning the Corporation and MNG, including the preparation, filing or amending of any Tax
Return and defending, contesting or settling any issue pertaining to Taxes. Notwithstanding the foregoing, the Corporation shall notify each relevant Member
of, and keep such Member reasonably informed with respect to the portion of any audit of the Corporation and MNG by a Taxing Authority the outcome of
which is reasonably expected to affect such Member’s rights and obligations under this Agreement, and shall provide to such Member reasonable opportunity
to provide information and other input to the Corporation, MNG and their respective advisors concerning the conduct of any such portion of such audit;
provided, however, that the Corporation and MNG shall not be required to take any action that is inconsistent with any provision of the LLC Agreement.

Section 6.02. Consistency. The Corporation and the Applicable Member agree to report and cause to be reported for all purposes, including U.S. federal,
state, local and foreign Tax purposes and financial reporting purposes, all Tax-related items (including the Basis Adjustment and each Tax Benefit Payment)
in a manner consistent with that specified by the Corporation in any Schedule required to be provided by or on behalf of the Corporation under this Agreement.
In this regard, the Corporation and the Applicable Member agree to report any gain of the Member resulting from an Exchange as capital gain unless the
Corporation is advised otherwise by an Advisory Firm. Any Dispute concerning such advice shall be subject to the terms of Section 7.09. In the event that an
Advisory Firm is replaced, such replacement Advisory Firm shall be required to perform its services under this Agreement using procedures and
methodologies consistent with the previous Advisory Firm, unless (a) otherwise required by law or (b) the Corporation and the Applicable Member agree to the
use of other procedures and methodologies.

Section 6.03. Cooperation. The Applicable Member shall (a) furnish to the Corporation in a timely manner such information, documents and other
materials, or make such representations, as the Corporation may reasonably request for purposes of making any determination or computation necessary or
appropriate under this Agreement, preparing any Tax Return or contesting or defending any audit, examination or controversy with any Taxing Authority,
(b) make itself available to the Corporation and its representatives to provide explanations of documents and materials and such other information as the
Corporation or its representatives may reasonably request in connection with any of the matters described in clause (a) above, and (c) reasonably cooperate in
connection with any such matter described in clause (a) above. The Corporation shall reimburse the Applicable Member for any reasonable third-party costs
and expenses incurred pursuant to this Section 6.03.
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ARTICLE 7
MISCELLANEOUS
Section 7.01. Notices. Any notice, request, claim, demand, approval, consent, waiver or other communication required or permitted to be given to any
party in connection with this Agreement (each, a “Notice”) shall be in writing and shall be (a) delivered in person, (b) sent by facsimile transmission (with the
original thereof also contemporaneously given by another method specified in this Section 7.01), (c) sent by a nationally-recognized overnight courier service,
or (d) sent by certified or registered mail postage prepaid, return receipt requested), at the following locations (or at such other location for a party as shall be
specified to the other parties by like Notice). Any Notice shall only be duly given and effective upon receipt (or refusal of receipt).
If to the Corporation, to:

Manning & Napier, Inc.
290 Woodcliff Drive
Fairport, New York 14450
with a copy to:

Herrick, Feinstein LLP
2 Park Avenue
New York, New York 10016
Attention: Harold Levine, Esq.
Irwin Kishner, Esq.

if to MNG, to:

Manning & Napier Group, LLC
290 Woodcliff Drive
Fairport, New York 14450
with a copy to:

Herrick, Feinstein LLP
2 Park Avenue
New York, New York 10016
Attention: Harold Levine, Esq.
Irwin Kishner, Esq.

if to M &N Group Holdings, LLC, to:

M &N Group Holdings, LLC
290 Woodcliff Drive
Fairport, New York 14450
with a copy to:
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Herrick, Feinstein LLP
2 Park Avenue
New York, New York 10016
Attention: Harold Levine, Esq.
Irwin Kishner, Esq.

if to Manning & Napier Capital Company, LLC, to:

Manning & Napier Capital Company, LLC
290 Woodcliff Drive
Fairport, New York 14450
with a copy to:

Herrick, Feinstein LLP
2 Park Avenue
New York, New York 10016
Attention: Harold Levine, Esq.
Irwin Kishner, Esq.
Section 7.02. Counterparts. This Agreement may be executed (including by facsimile transmission) with counterpart signature pages or in any number
of counterparts, each of which shall be deemed to be an original and all of which shall, taken together, be deemed to be one and the same instrument.
Section 7.03. Entire Agreement; No Third-Party Beneficiaries. This Agreement constitutes the entire agreement among the parties hereto and supersedes
all other prior agreements and understandings, both written and oral, among the parties with respect to the subject matter hereof, Nothing in this Agreement,
express or implied, is intended to or shall confer upon any Person other than the parties hereto and their respective heirs, successors, legal representatives and
permitted assigns, any rights or remedies hereunder.

Section 7.04. Governing Law. This Agreement shall be governed by, construed and enforced in accordance with, the laws of the State of New York,
without regard to the conflict of laws principles thereof that would mandate the application of the laws of another jurisdiction.
Section 7.05. Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other authority
to be invalid, void or unenforceable, all other terms, provisions, covenants and restrictions of this Agreement shall remain in full force and effect and shall in
no way be affected, impaired or invalidated so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner
materially adverse to any party. Upon such a determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto
shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in an acceptable manner in order that
the transactions contemplated hereby are consummated as originally contemplated to the greatest extent possible.
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Section 7.06. Successors; Assignment; Amendments; and Waivers.
(a) No Member may assign this Agreement to any person without the prior written consent of the Corporation; provided, however, that (i) to the
extent Units are transferred in accordance with the terms of the LLC Agreement, the transferring Member shall have the option to assign to the transferee of
such Units the transferring Member’s rights under this Agreement with respect to such transferred Units, as long as such transferee has executed and
delivered, or, in connection with such transfer, executes and delivers, a joinder to this Agreement, in form and substance substantially similar to Exhibit A to
this Agreement, agreeing to become a “Member” for all purposes of this Agreement, except as otherwise provided in such joinder, and (ii) once an Exchange has
occurred, any and all payments that may become payable to a Member pursuant to this Agreement with respect to the Exchanged Units may be assigned to
any Person or Persons as long as any such Person has executed and delivered, or, in connection with such assignment, executes and delivers, a joinder to this
Agreement, in form and substance substantially similar to Exhibit A to this Agreement, agreeing to be bound by Section 7.12 and acknowledging specifically
the terms of Section 7.06(b). For the avoidance of doubt, if a Member transfers Units but does not assign to the transferee of such Units such Member’s rights
under this Agreement with respect to such transferred Units, such Member shall continue to be entitled to receive the Tax Benefit Payments arising in respect of
a subsequent Exchange of such Units.

(b) No provision of this Agreement may be amended unless such amendment is approved in writing by each of the Corporation and MNG and by
Members who would be entitled to receive at least fifty one percent (51%) of the Early Termination Payments payable to all Members hereunder if the
Corporation had exercised its right of early termination on the date of the most recent Exchange prior to such amendment (excluding, for purposes of this
sentence, all payments made to any Principal pursuant to this Agreement since the date of such most recent Exchange); provided, however, that no such
amendment shall be effective if such amendment would have a disproportionate effect on the payments certain Members will or may receive under this
Agreement unless all such Members disproportionately effected consent in writing to such amendment. No provision of this Agreement may be waived unless
such waiver is in writing and signed by the party against whom the waiver is to be effective.
(c) Except as otherwise specifically provided herein, all of the terms and provisions of this Agreement shall be binding upon, shall inure to the
benefit of and shall be enforceable by the parties hereto and their respective successors, permitted assigns, heirs, executors, administrators and legal
representatives. The Corporation shall require and cause any direct or indirect successor (whether by purchase, merger, consolidation or otherwise) to all or
substantially all of the business or assets of the Corporation, by written agreement, expressly to assume and agree to perform this Agreement in the same
manner and to the same extent that the Corporation would be required to perform if no such succession had taken place.
Section 7.07. Titles and Subtitles. The titles of the sections and subsections of this Agreement are for convenience of reference only and are not to be
considered in construing this Agreement.
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Section 7.08. Resolution of Disputes.

(a) Any and all claims, disputes and other disagreements arising hereunder (each, a “Dispute” ) which are not governed by Section 7.09,
including any ancillary claims of any party, arising out of, relating to or in connection with the validity, negotiation, execution, interpretation, performance or
non- performance of this Agreement (including the validity, scope and enforceability of this Section 7.08 and Section 7.09) shall be governed by this
Section 7.08. The parties hereto shall attempt in good faith to resolve all Disputes by negotiation. If a Dispute between the parties hereto cannot be resolved in
such manner, such Dispute shall, at the request of any party, after providing written notice to the other party or parties to the Dispute, be submitted to
arbitration in New York in accordance with the Commercial Arbitration Rules of the American Arbitration Association then in effect. The proceeding shall be
confidential. The party initially asserting the Dispute (the “Initiating Party” ) shall notify the other party (the “Responding Party” ) of the name and address
of the arbitrator chosen by the Initiating Party and shall specifically describe the Dispute in issue to be submitted to arbitration. Within 30 days of receipt of
such notification, the Responding Party shall notify the Initiating Party of its answer to the Dispute, any counterclaim which it wishes to assert in the
arbitration and the name and address of the arbitrator chosen by the Responding Party. If the Responding Party does not appoint an arbitrator during such 30day period, appointment of the second arbitrator shall be made by the American Arbitration Association upon request of the Initiating Party. The two
arbitrators so chosen or appointed shall choose a third arbitrator, who shall serve as president of the panel of arbitrators (the “Panel”) thus composed. If the
two arbitrators so chosen or appointed fail to agree upon the choice of a third arbitrator within 30 days from the appointment of the second arbitrator, the third
arbitrator will be appointed by the American Arbitration Association upon the request of the arbitrators or either of the parties. In all cases, the arbitrators must
be persons who have substantial experience in tax matters. The arbitrators will act by majority decisions. Any decision of the arbitrators shall (i) be rendered in
writing and shall bear the signatures of at least two arbitrators, and (ii) identify the members of the Panel, and the time and place of the award granted. Absent
fraud or manifest error, any such decision of the Panel shall be final, conclusive and binding on the parties to the arbitration and enforceable by a court of
competent jurisdiction. The expenses of the arbitration shall be borne equally by the parties to the arbitration; provided, however, that each party shall pay for
and bear the costs of its own experts, evidence and legal counsel, unless the arbitrator rules otherwise in the arbitration. The parties shall complete all
discovery within 30 days after the Panel is composed, shall complete the presentation of evidence to the Panel within 15 days after the completion of discovery,
and a final decision with respect to the matter submitted to arbitration shall be rendered within 15 days after the completion of presentation of evidence. The
parties hereto shall cause to be kept a record of the proceedings of any matter submitted to arbitration hereunder. Performance under this Agreement shall
continue if reasonably possible during any arbitration proceedings. In addition to monetary damages, the arbitrator shall be empowered to award equitable
relief, including an injunction and specific performance of any obligation under this Agreement. The arbitrator is not empowered to award damages in excess
of compensatory damages, and each party hereby irrevocably waives any right to recover punitive, exemplary or similar damages with respect to any Dispute.
The award shall be the sole and exclusive remedy between the parties regarding any claims, counterclaims, issues, or accounting presented to the arbitral
tribunal. Judgment upon any award may be entered and enforced in any court having jurisdiction over a party or any of its assets.
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(b) Notwithstanding the provisions of Section 7.08(a), the Corporation may bring an action or special proceeding in any court of competent
jurisdiction for the purpose of compelling a party to arbitrate, seeking temporary or preliminary relief in aid of an arbitration hereunder, and/or enforcing an
arbitration award and, for the purposes of this Section 7.08(b), each Member (i) expressly consents to the application of Section 7.08(c) to any such action or
proceeding, (ii) agrees that proof shall not be required that monetary damages for breach of the provisions of this Agreement would be difficult to calculate and
that remedies at law would be inadequate, and (iii) irrevocably appoints the Corporation as such Member’s agent for service of process in connection with any
such action or proceeding and agrees that service of process upon such agent, who shall promptly advise such Member in writing of any such service of
process, shall be deemed in every respect effective service of process upon the Member in any such action or proceeding.
(c) The parties hereto agree that any suit, action or proceeding seeking to enforce any provision of, or based on any matter arising out of or in
connection with, this Agreement or the transactions contemplated hereby that is brought in accordance with Section 7.08(b) shall be brought and maintained
exclusively in the United States District Court for the Southern District of New York or the Supreme Court of the State of New York located in the County of
New York. Each of the parties irrevocably consents to submit to the personal jurisdiction of such courts (and of the appropriate appellate courts therefrom) in
any such suit, action or proceeding. Process in any such suit, action or proceeding in such courts may be served, and shall be effective, on any party
anywhere in the world, whether within or without the jurisdiction of any such court, by any of the methods specified for the giving of Notices pursuant to
Section 7.01. Each of the parties irrevocably waives, to the fullest extent permitted by law, any objection or defense that it may now or hereafter have based on
venue, inconvenience of forum, the lack of personal jurisdiction and the adequacy of service of process (as long as the party was provided Notice in
accordance with the methods specified in Section 7.01) in any suit action or proceeding brought in such courts. EACH OF THE PARTIES HERETO
HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY SUIT, ACTION OR PROCEEDING SEEKING TO
ENFORCE ANY PROVISION OF, OR BASED ON ANY MATTER ARISING OUT OF OR IN CONNECTION WITH, THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY.
Section 7.09. Reconciliation. In the event that the Corporation and the relevant Member are unable to resolve a disagreement with respect to the matters
governed by Sections 2.04, 4.02 and 6.02 within the relevant period designated in this Agreement ( “Reconciliation Dispute” ), the Reconciliation Dispute shall
be submitted for determination to a nationally recognized expert (the “Expert” ) in the particular area of disagreement mutually acceptable to both parties. The
Expert shall be a partner in a nationally recognized accounting firm or a law firm (other than the Advisory Firm), and the Expert shall not, and the firm that
employs the Expert shall not, have any material relationship with either the Corporation or the relevant Member or other actual or potential conflict of interest. If
the parties are unable to agree on an Expert within 15 days of receipt by the respondent(s) of written notice of a Reconciliation Dispute, the Expert shall be
appointed by the International Chamber of Commerce Centre for Expertise. The Expert shall resolve any matter relating to the Exchange Basis Schedule or an
amendment thereto or the Early Termination Schedule or an amendment thereto within 30 calendar days and shall resolve any matter relating to a Tax Benefit
Schedule or an amendment thereto within 15 calendar days or as
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soon thereafter as is reasonably practicable, in each case after the matter has been submitted to the Expert for resolution. Notwithstanding the preceding
sentence, if the matter is not resolved before any payment that is the subject of a disagreement would be due (in the absence of such disagreement) or any Tax
Return reflecting the subject of a disagreement is due, the undisputed amount shall be paid on such date and such Tax Return may be filed as prepared by the
Corporation, subject to adjustment or amendment upon resolution. In the event that this reconciliation provision is utilized, the fees of the Expert shall be paid
in proportion to the manner in which the dispute is resolved, such that, for example, if the entire dispute is resolved in favor of the Corporation, the relevant
Member shall pay all of the fees, or if the items in dispute are resolved 50% in favor of the Corporation and 50% in favor of the relevant Member, each of the
Corporation and the relevant Member shall pay 50% of the fees of the Expert. Any Dispute as to whether a Dispute is a Reconciliation Dispute within the
meaning of this Section 7.09 shall be decided by the Expert. The Expert shall finally determine any Reconciliation Dispute and the determinations of the Expert
pursuant to this Section 7.09 shall be binding on the Corporation and the relevant Member and may be entered and enforced in any court having jurisdiction.

Section 7.10. Withholding. The Corporation shall be entitled to deduct and withhold from any payment payable pursuant to this Agreement such
amounts as the Corporation is required to deduct and withhold with respect to the making of such payment under the Code or any provision of state, local or
foreign Tax law. To the extent that amounts are so withheld and paid over to the appropriate Taxing Authority by the Corporation, such withheld amounts shall
be treated for all purposes of this Agreement as having been paid to the Applicable Member.

Section 7.11. Admission of the Corporation into a Consolidated Group; Transfers of Corporate Assets.
(a) If the Corporation becomes a member of an affiliated or consolidated group of corporations that files a consolidated income Tax return
pursuant to Sections 1501, et seq. of the Code or any corresponding provisions of state, local or foreign law, then: (i) the provisions of this Agreement shall be
applied with respect to the group as a whole; and (ii) Tax Benefit Payments, Early Termination Payments and other applicable items hereunder shall be
computed with reference to the consolidated Taxable income of the group as a whole.

(b) If any entity that is obligated to make an Exchange Payment hereunder transfers one or more assets to a corporation with which such entity
does not file a consolidated Tax return pursuant to Section 1501 of the Code, such entity, for purposes of calculating the amount of any Exchange Payment
(e.g., calculating the gross income of the entity and determining the Realized Tax Benefit of such entity) due hereunder, shall be treated as having disposed of
such asset in a fully Taxable transaction on the date of such contribution. The consideration deemed to be received by such entity shall be equal to the fair
market value of the contributed asset, plus (i) the amount of debt to which such asset is subject, in the case of a contribution of an encumbered asset or (ii) the
amount of debt allocated to such asset, in the case of a contribution of a partnership interest.
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Section 7.12. Confidentiality.
(a) Each Member and assignee acknowledges and agrees that the information of the Corporation and of its Affiliates is confidential and, except in
the course of performing any duties as necessary for the Corporation and its Affiliates, as required by law or legal process or to enforce the terms of this
Agreement, such person shall keep and retain in the strictest confidence and not disclose to any Person any confidential matters, acquired pursuant to this
Agreement, of the Corporation and its Affiliates and successors, concerning MNG and its Affiliates and successors or the other Members, learned by the
Member heretofore or hereafter. This Section 7.12(a) shall not apply to (i) any information that has been made publicly available by the Corporation or any of
its Affiliates, becomes public knowledge (except as a result of an act of such Member in violation of this Agreement) or is generally known to the business
community and (ii) the disclosure of information to the extent necessary for a Member to prepare and file his or her Tax returns, to respond to any inquiries
regarding the same from any Taxing authority or to prosecute or defend any action, proceeding or audit by any Taxing authority with respect to such returns.
Notwithstanding anything to the contrary herein, each Member and assignee (and each employee, representative or other agent of such Member or assignee, as
applicable) may disclose to any and all Persons, without limitation of any kind, the Tax treatment and Tax structure of the Corporation, MNG, the Members
and their Affiliates, and any of their transactions, and all materials of any kind (including opinions or other Tax analyses) that are provided to the Members
relating to such Tax treatment and Tax structure.

(b) If a Member or assignee commits a breach, or threatens to commit a breach, of any of the provisions of Section 7.12(a), the Corporation shall
have the right and remedy to have the provisions of Section 7.12(a) specifically enforced by injunctive relief or otherwise by any court of competent
jurisdiction without the need to post any bond or other security, it being acknowledged and agreed that any such breach or threatened breach shall cause
irreparable injury to the Corporation or any of its Subsidiaries or the other Members and the accounts and funds managed by the Corporation and that money
damages alone shall not provide an adequate remedy to such Persons. Such rights and remedies shall be in addition to, and not in lieu of, any other rights and
remedies available at law or in equity.
Section 7.13. No Joint Venture. Parties hereto intend that the relationships created hereunder and under the Exchange Agreement be solely that of
transferor and transferee of the Class A Units as determined herein. Nothing herein or therein is intended to create a joint venture, partnership, tenancy-incommon, or joint tenancy relationship between or among the parties nor to grant the exchanging Members any interest in the exchanged Class A Units other
than that of a transferor.

Section 7.14. Partnerships. The Corporation hereby agrees that, to the extent it acquires a general partnership interest, managing member interest or
similar interest in any Person after the date hereof, it shall cause such Person to execute and deliver a joinder to this Agreement and such Person shall be treated
as a “Partnership Subsidiary” for all purposes of this Agreement.
[Signature page follows.]
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IN WITNESS WHEREOF, the Corporation, MNG and each Member have duly executed this Agreement as of the date first written above.

Manning & Napier, Inc.

By: /s/ Richard B. Yates
Name: Richard B. Yates
Title: Corporate Secretary

Manning & Napier Group, LLC

By: /s/ Richard B. Yates
Name: Richard B. Yates
Title: Authorized Signatory
M&N Group Holdings, LLC

By: /s/ William Manning
Name: William Manning
Title: Managing Member

Manning & Napier Capital Company, LLC

By: /s/ Richard B. Yates
Name: Richard B. Yates
Title: Authorized Signatory
/s/ James Mikolaichik
James Mikolaichik

/s/ Patrick Cunningham
Patrick Cunningham
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EXHIBIT A
JOINDER

This JOINDER (this “Joinder” ) to the Tax Receivable Agreement (as defined below), dated as of November 23, 2011, by and among Manning &
Napier, Inc, a Delaware corporation (the ”Corporation” ), Manning & Napier Group, LLC, a Delaware limited liability company ( “MNG”), M & N Group
Holdings, LLC or Manning & Napier Capital Company, LLC, a Delaware limited liability company (the “Transferor”)], and [
] ( “Permitted

Transferee”).
WHEREAS, on
the Permitted Transferee acquired (the “Acquisition”) Units in MNG and, together with all other Units hereinafter acquired by
the Permitted Transferee from Transferor and its Permitted Transferees (as defined in the Tax Receivable Agreement dated as of November , 2011 (as the
same may be amended from time to time, the “Tax Receivable Agreement”), among the Corporation, MNG and the other parties thereto), the “Acquired
Interests”) from Transferor and
WHEREAS, Transferor, in connection with the Acquisition, has required Permitted Transferee to execute and deliver this Joinder pursuant to
Section 7.06 of the Tax Receivable Agreement;
NOW, THEREFORE, in consideration of the foregoing and the respective covenants and agreements set forth herein and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound, Permitted Transferee hereby agrees as follows:

Section 1.1. Definitions. To the extent capitalized words used in this Joinder are not defined in this Joinder, such words shall have the respective
meanings set forth in the Tax Receivable Agreement.
Section 1.2. Joinder. Permitted Transferee hereby acknowledges and agrees to become a “Member” (as defined in the Tax Receivable Agreement) for all
purposes of the Tax Receivable Agreement, including but not limited to, being bound by Sections 2.04, 4.02, 6.01, 6.02 and 7.12 of the Tax Receivable
Agreement, with respect to the Acquired Interests, and any other Acquired Interests Permitted Transferee acquires hereafter. Permitted Transferee hereby
acknowledges the terms of Section 7.06(b) of the Tax Receivable Agreement.

Section 1.3. Notic e. Any notice, request, consent, claim, demand, approval, waiver or other communication hereunder to Permitted Transferee shall be
delivered or sent to Permitted Transferee at the address set forth on the signature page hereto in accordance with Section 7.01 of the Tax Receivable Agreement.

Section 1.4. Governing Law. THIS JOINDER SHALL BE GOVERNED BY, CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO THE CONFLICT OF LAWS PRINCIPLES THEREOF THAT WOULD
MANDATE THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION.
24

[Signature page follows.]
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IN WITNESS WHEREOF, this Joinder has been duly executed and delivered by Permitted Transferee as of the date first above written.

[PERMITTED TRANSFEREE]
Name:
Address:

Address for Notices:
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Exhibit 10.5

REGISTRATION RIGHTS AGREEMENT
REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of November 23, 2011, by and among Manning & Napier, Inc., a
Delaware corporation (“M&N”), and each of the holders of the Class A Units (the “Class A Units”) and the Class B Units (the “Class B Units” and,
collectively with the Class A Units, the “Units”) of Manning & Napier Group, LLC, a Delaware limited liability company (“MN Group”), listed on the
signature pages to this Agreement or to the Additional Party Signature Page in the form attached hereto as Annex A (the “Holders”).

RECITALS

WHEREAS , pursuant to an Exchange Agreement (the “Exchange Agreement”), made and entered as of the 23 rd day of November, 2011, by and among
M&N, M&N Group Holdings, LLC, a Delaware limited liability company (“M&N Group Holdings”), and any other holder of Units from time to time that
are party thereto, each holder of Units may exchange each Unit for one share of Class A common stock, par value $0.01 per share, of M&N (the “Class A
Shares”) at the times and under the circumstances described in the Exchange Agreement; and
WHEREAS , M&N and the Holders desire to enter into an agreement relating to any and all Class A Shares that M&N may issue to the Holders upon
exchange of their Units in accordance with the terms of the Exchange Agreement, providing for (i) restrictions on the Transfer (as defined below) of such
Class A Shares, which restrictions are intended to provide for the maintenance of an orderly market for the Class A Shares and the alignment of the interests
of M&N with its stockholders who are Affiliated with it, and (ii) the Holders’ rights to have such Class A Shares registered for resale at certain times and
under certain circumstances described herein.
NOW, THEREFORE, in consideration of the mutual covenants and undertakings contained herein and for good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:

ARTICLE I
DEFINITIONS

1.1

Definitions . As used in this Agreement, the following terms shall have the following meanings:

An “Affiliate ” of any Person means any other Person that directly or indirectly, through one or more intermediaries, Controls, is Controlled by, or is
under common Control with, such first Person. “ Control” means the possession, direct or indirect, of the power to direct or cause the direction of the
management and policies of a Person, whether through ownership of voting securities, by contract or otherwise.
“Agreement” shall have the meaning set forth in the preamble to this Agreement.
“Class A Shares ” shall have the meaning ascribed to such term in the recitals to this Agreement.
“Class B Units ” shall have the meaning ascribed to such term in the preamble to this Agreement.
“Exchange ” shall have the meaning assigned to it in the Exchange Agreement.
“Exchange Act ” means the Securities Exchange Act of 1934, as amended, supplemented or restated from time to time and any successor to such statute,
and the rules and regulations promulgated thereunder.
“Exchange Agreement ” shall have the meaning set forth in the recitals to this Agreement.
“Exchange Closing Date ” shall have the meaning assigned to “Closing Date” in the Exchange Agreement.
“FINRA” shall mean the Financial Industry Regulatory Authority, Inc.
“Free Writing Prospectus” shall have the meaning set forth in Section 2.3(a)(iii).

“Form S-3 Registration Statement ” shall mean a registration statement on Form S-3 (or any successor form) under the Securities Act.
“Governmental Entity ” means any court, administrative agency, regulatory body, commission or other governmental authority, board, bureau or
instrumentality, domestic or foreign and any subdivision thereof.
“Holders” shall have the meaning set forth in the preamble to this Agreement.
“Inspectors ” shall have the meaning set forth in Section 2.3(a)(vii).
“IPO” means the initial offering of Class A Shares to the public, as described in the IPO Registration Statement.
“IPO Registration Statement ” means M&N’s Registration Statement on Form S-1 (No. 333-175309), as amended to the date hereof.
“Losses” shall have the meaning set forth in Section 2.5(a).
“M&N” shall have the meaning set forth in the preamble to this Agreement.
“MN Group” shall have the meaning set forth in the preamble to this Agreement.
“Person” means any individual, corporation, firm, partnership, joint venture, limited liability company, estate, trust, business association,
organization, Governmental Entity or other entity.
“Proceeding” shall have the meaning set forth in Section 4.12.
“Records” shall have the meaning set forth in Section 2.4(a)(vii).
“Registrable Securities ” shall mean any and all Class A Shares that M&N may issue to Holders upon Exchange of any and all Units currently
owned or hereafter acquired by any Holder in accordance with the terms of the Exchange Agreement. As to any particular Registrable Securities, such securities
shall cease to be Registrable Securities when (a) a registration statement registering such securities under the Securities Act has been declared effective and such
securities have been sold or otherwise transferred by the holder thereof pursuant to such effective registration statement or (b) such securities are sold in
accordance with Rule 144 (or any successor provision) promulgated under the Securities Act.
“Representative ” means with respect to a particular Person, any director, officer, manager, employee, agent, consultant, advisor, accountant,
financial advisor, legal counsel or other representative of that Person.
“Requested Information ” shall have the meaning set forth in Section 2.1(d).
“SEC” means the United States Securities and Exchange Commission or any similar agency then having jurisdiction to enforce the Securities Act.
“Securities Act ” means the Securities Act of 1933, as amended, supplemented or restated from time to time and any successor to such statute, and the
rules and regulations promulgated thereunder.
“Selling Holder ” shall have the meaning set forth in Section 2.3(a)(i).
“Shelf Registration Statement ” means each Form S-3 Registration Statement filed by M&N pursuant to subsection (a) or (b) of Section 2.1 hereof.
“Suspension Period ” shall have the meaning set forth in Section 2.1(c).
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A “ Transfer” shall mean any sale, assignment, transfer or other disposal, directly or indirectly, and to “ Transfer” shall mean to sell, assign, transfer
or otherwise dispose, directly or indirectly.

“Underwritten Offering ” shall mean a sale of any Class A Shares of M&N to an underwriter or underwriters for reoffering to the public.

1.2 Gender. For the purposes of this Agreement, the words “he,” “his” or “himself” shall be interpreted to include the masculine, feminine and
corporate, other entity or trust form.
ARTICLE II
SHELF REGISTRATION

2.1

Shelf Registration .

(a) Initial Shelf Registration Statement . As soon as practicable after M&N becomes eligible to file a Form S-3 Registration Statement under the Securities
Act, M&N shall use its reasonable best efforts to file with the SEC a Form S-3 Registration Statement providing for an offering of all Registrable Securities
then issued upon Exchange and in accordance with the method(s) of distribution proposed by the Holders. M&N shall use its reasonable best efforts to cause
the SEC to declare such Form S-3 Registration Statement effective as soon as practicable thereafter. M&N shall use its reasonable best efforts to keep such
Form S-3 Registration Statement continuously effective until the earlier of (i) two years after such Form S-3 Registration Statement has been declared effective
and (ii) the date on which all Registrable Securities included in such Form S-3 Registration Statement have been sold in accordance with the plan and method
of distribution disclosed in the prospectus included in such Form S-3 Registration Statement, or otherwise.

(b) Subsequent Shelf Registration Statements . As soon as practicable after the Exchange Closing Date occurring after the initial Exchange Closing Date
and prior to the second anniversary of the IPO, M&N shall use its reasonable best efforts to file with the SEC a Form S-3 Registration Statement providing for
an offering of all Registrable Securities then issued upon Exchange and not already registered pursuant to a Form S-3 Registration Statement and in accordance
with the method(s) of distribution proposed by the Holders. M&N shall use its reasonable best efforts to cause the SEC to declare such Form S-3 Registration
Statement effective as soon as practicable thereafter. M&N shall use its reasonable best efforts to keep such Form S-3 Registration Statement continuously
effective until the earlier of (i) two years after such Form S-3 Registration Statement has been declared effective and (ii) the date on which all Registrable
Securities included in such Form S-3 Registration Statement have been sold in accordance with the plan and method of distribution disclosed in the prospectus
included in such Form S-3 Registration Statement, or otherwise.
(c) Suspensions . Notwithstanding anything to the contrary contained in this Agreement, M&N shall be entitled, from time to time, by providing written
notice to the Holders, to require such Holders to suspend the use of the prospectus for sales of Registrable Securities under any Shelf Registration Statement for
a reasonable period of time not to exceed 90 days in succession or 180 days in the aggregate in any 12 month period (a “Suspension Period”) if M&N shall
determine that it is required to disclose in any such Shelf Registration Statement a financing, acquisition, corporate reorganization or other similar transaction
or other material event or circumstance affecting M&N or its securities, and that the disclosure of such information at such time would be detrimental to
M&N or the holders of its equity securities. Immediately upon receipt of such notice, the Holders shall suspend the use of the prospectus until the requisite
changes to the prospectus have been made as required below. Any Suspension Period shall terminate at such time as the public disclosure of such information
is made. After the expiration of any Suspension Period and without any further request from a Holder, M&N shall as promptly as reasonably practicable
prepare a post-effective amendment or supplement to the applicable Shelf Registration Statement or the prospectus, or any document incorporated therein by
reference, or file any other required document so that, as thereafter delivered to purchasers of the Registrable Securities included therein, the prospectus shall
not include an untrue statement of a material fact or omit to state any material fact necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading.

(d) Information Requested from Holders . Not less than ten business days before the expected filing date of each Shelf Registration Statement pursuant to
this Agreement, M&N shall notify each Holder of the
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information, documents and instruments from such Holder that M&N or any underwriter reasonably requests in order to include its Registrable Securities in
such Shelf Registration Statement, including, but not limited to a questionnaire, custody agreement, power of attorney and, if applicable, a lock-up letter and
underwriting agreement (collectively, the “Requested Information”). If M&N has not received, on or before the second day before the expected filing date, the
Requested Information from such Holder, M&N may file such Shelf Registration Statement without including the Registrable Securities of such Holder. The
failure to include such Registrable Securities in such Shelf Registration Statement shall not in and of itself result in any liability on the part of M&N to such
Holder.
(e) No Grant of Future Registration Rights . M&N shall not grant any shelf, demand, piggyback or incidental registration rights that are senior to the
rights granted to the Holders hereunder to any other Person without the prior written consent of Holders of at least a majority of the number of Registrable
Securities as of the date that M&N requests such consent and such consent may be given in the sole discretion of each of the Holders.

2.2 Withdrawal Rights . Any Holder having notified or directed M&N to include any or all of its Registrable Securities in a registration statement
under the Securities Act shall have the right to withdraw any such notice or direction with respect to any or all of the Registrable Securities designated by it for
registration by giving written notice to such effect to M&N prior to the effective date of such Shelf Registration Statement. In the event of any such withdrawal,
M&N shall not include such Registrable Securities in the applicable registration and such Registrable Securities shall continue to be Registrable Securities for
all purposes of this Agreement. No such withdrawal shall affect the obligations of M&N with respect to the Registrable Securities not so withdrawn. If a
Holder withdraws its notification or direction to M&N to include any of its Registrable Securities in a registration statement in accordance with this
Section 2.2, such Holder shall be required to promptly reimburse M&N for incremental expenses incurred by M&N in connection with preparing for the
registration of the Registrable Securities so withdrawn.
2.3

Registration Procedures .

(a) In connection with M&N’s obligations to use its best efforts to effect the registration under the Securities Act of the Transfer of Registrable Securities
pursuant to Section 2.1 hereof, M&N shall as expeditiously as reasonably possible:

(i) Before the filing of any Shelf Registration Statement, and any amendment to any such Shelf Registration Statement, M&N will furnish to the
Holders electing to include Registrable Securities in such Shelf Registration Statement (the “Selling Holders”), or counsel selected by the Selling Holders, a
copy of such document for review, which review shall be conducted with reasonable promptness;
(ii) Prepare and file with the SEC such amendments and supplements to each Shelf Registration Statement required to be filed pursuant to
subsection (a) or (b) of Section 2.1, and the prospectus(es) used in connection therewith, as may be necessary to (A) keep each such Shelf Registration
Statement effective as required pursuant to such subsections hereof, and (B) comply with the provisions of the Securities Act with respect to the disposition of
all Registrable Securities covered by such Shelf Registration Statement;
(iii) Furnish each Selling Holder and any underwriter of the Registrable Securities being sold by such Selling Holder (A) a conformed copy of
such Shelf Registration Statement and each amendment and supplement thereto (in each case including all exhibits), (B) such number of copies of the
prospectus contained in such Shelf Registration Statement (including each preliminary prospectus and any summary prospectus), each “free writing
prospectus” (as defined in Rule 405 of the Securities Act, a “Free Writing Prospectus”) utilized in connection therewith, and any other prospectus filed under
Rule 424 under the Securities Act, in conformity with the requirements of the Securities Act, and (C) such other documents as such Selling Holder and
underwriter, if any, may reasonably request in order to facilitate the public sale or other disposition of the Registrable Securities being sold by such Selling
Holder;

(iv) Use reasonable best efforts to register or qualify the Registrable Securities being sold pursuant to such Shelf Registration Statement under
such other securities laws or blue sky laws of such jurisdictions as any Selling Holder or underwriter of the Registrable Securities being sold by such Selling
Holder shall reasonably request, and take any other action which may be reasonably necessary or advisable to enable any such Selling
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Holder and underwriter to consummate the disposition in such jurisdictions of such Registrable Securities, except that M&N shall not for any such purpose
be required to (A) qualify generally to do business as a foreign corporation in any jurisdiction wherein it would not but for the requirements of this clause
(iv) be obligated to be so qualified, (B) subject itself to taxation in any such jurisdiction or (C) file a general consent to service of process in any such
jurisdiction;
(v) Use reasonable best efforts to cause the Registrable Securities being sold pursuant to each such Shelf Registration Statement to be listed on
each securities exchange on which similar securities issued by M&N are then listed;
(vi) Use reasonable best efforts to cause the Registrable Securities being sold pursuant to each such Shelf Registration Statement to be registered
with or approved by such other governmental agencies or authorities as may be necessary to enable the Selling Holder(s) thereof to consummate the disposition
of such Registrable Securities;

(vii) Promptly make available for inspection by any Selling Holder, any underwriter participating in any disposition pursuant to any Shelf
Registration Statement, and any Representative retained by any such Selling Holder or underwriter (collectively, the “Inspectors”), all financial and other
records, pertinent corporate documents and properties of M&N (collectively, the “Records”), as shall be reasonably necessary to enable them to exercise their
due diligence responsibility, and cause M&N’s officers, directors and employees to supply all information requested by any such Inspector in connection with
such Shelf Registration Statement; provided, however, that, unless the disclosure of such Records is necessary to avoid or correct a misstatement or omission
in the registration statement or the release of such Records is ordered pursuant to a subpoena or other order from a court of competent jurisdiction, M&N shall
not be required to provide any information under this subparagraph (vii) if (A) M&N believes, after consultation with counsel for M&N, that to do so would
cause M&N to forfeit an attorney-client privilege that was applicable to such information or (B) if either (1) M&N has requested and been granted from the
SEC confidential treatment of such information contained in any filing with the SEC or documents provided supplementally or otherwise or (2) M&N
reasonably determines in good faith that such Records are confidential and so notifies the Inspectors in writing unless prior to furnishing any such information
with respect to (A) or (B) such Selling Holder requesting such information agrees, and causes each of its Inspectors, to enter into a confidentiality agreement on
terms reasonably acceptable to M&N; and provided, further, that each Selling Holder agrees that it will, upon learning that disclosure of such Records is
sought in a court of competent jurisdiction, give notice to M&N and allow M&N, at its expense, to undertake appropriate action and to prevent disclosure of
the Records deemed confidential;
(viii) Promptly notify in writing each applicable Selling Holder and underwriter, if any, of the following events:
(A) the filing of the applicable Shelf Registration Statement, the prospectus or any prospectus supplement related thereto or post-effective
amendment to such Shelf Registration Statement or any Free Writing Prospectus utilized in connection therewith, and, with respect to such Shelf Registration
Statement or any post-effective amendment thereto, when the same has become effective;

(B) any request by the SEC or any other Government Entity for amendments or supplements to such Shelf Registration Statement or the
prospectus or for additional information;

(C) the issuance by the SEC or any other Government Entity of any stop order suspending the effectiveness of such Shelf Registration
Statement or the initiation of any proceedings by any Person for that purpose; and
(D) the receipt by M&N of any notification with respect to the suspension of the qualification of applicable Registrable Securities for sale
under the securities or blue sky laws of any jurisdiction or the initiation or threat of any proceeding for such purpose;
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(ix) Notify each Selling Holder, at any time when a prospectus relating to the sale of its Registrable Securities is required to be delivered under the
Securities Act, upon discovery that, or upon the happening of any event as a result of which, such prospectus, as then in effect, includes an untrue statement
of a material fact or omits to state any material fact required to be stated therein or necessary to make the statements therein not misleading, and, at the request
of any Selling Holder, promptly prepare and furnish to each such Selling Holder a reasonable number of copies of a supplement to or an amendment of such
prospectus as may be necessary so that, as thereafter delivered to the purchasers of such Registrable Securities, such prospectus shall not include an untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading;

(x) Use reasonable best efforts to obtain the withdrawal of any order suspending the effectiveness of any Shelf Registration Statement then
required to be effective pursuant to subsection (a) or (b) of 2.1 hereof;

(xi) Otherwise use reasonable best efforts to comply with all applicable rules and regulations of the SEC, and make available to all Selling
Holders, as soon as reasonably practicable, an earnings statement of M&N covering the period of at least 12 months, but not more than 18 months, beginning
with the first day of M&N’s first full quarter after the effective date of each Shelf Registration Statement, which earnings statement shall satisfy the
provisions of Section 11(a) of the Securities Act and Rule 158 thereunder;

(xii) Use its reasonable best efforts to assist Selling Holders who made a request to M&N to provide for a third party “market maker” for the
Class A Shares; provided, however, that M&N shall not be required to serve as such “market maker”;
(xiii) Cooperate with the Selling Holders and any underwriter of Registrable Securities to facilitate the timely preparation and delivery of certificates
(which shall not bear any restrictive legends unless required under applicable law) representing the Registrable Securities being sold under each Shelf
Registration Statement, and enable such Registrable Securities to be in such denominations and registered in such names as the managing underwriter or such
Selling Holders may request and keep available and make available to M&N’s transfer agent prior to the effectiveness of each such Shelf Registration
Statement a supply of such certificates; and

(xiv) M&N may require each Selling Holder and underwriter of Registrable Securities, if any, to furnish M&N in writing such information
regarding each Selling Holder or underwriter and the distribution of such Registrable Securities as M&N may from time to time reasonably request to complete
or amend the information required by the applicable Shelf Registration Statement.
(b) Each Selling Holder agrees that upon receipt of any notice from M&N of the occurrence of any event of the kind described in clauses (viii) or (ix) of
Section 2.4(a), such Selling Holder shall forthwith discontinue such Selling Holder’s disposition of Registrable Securities pursuant to the applicable Shelf
Registration Statement and prospectus relating thereto until such Selling Holder’s receipt of the copies of the supplemented or amended prospectus contemplated
by Section 2.4(a)(ix) and, if so directed by M&N, deliver to M&N, at M&N’s expense, all copies, other than permanent file copies, then in such Selling
Holder’s possession of the prospectus current at the time of receipt of such notice relating to such Registrable Securities. In the event M&N shall give such
notice, any applicable period during which such Shelf Registration Statement must remain effective pursuant to this Agreement shall be extended by the
number of days during the period from the date of giving of a notice regarding the happening of an event of the kind described in clauses (viii) or (ix) of
Section 2.4(a), as applicable, to the date when all such Selling Holders shall receive such a supplemented or amended prospectus and such prospectus shall
have been filed with the SEC.

2.4 Registration Expenses . All expenses incident to M&N’s performance of, or compliance with, its obligations under this Agreement including,
without limitation, all registration and filing fees, all fees and expenses of compliance with securities and “blue sky” laws, all fees and expenses associated
with filings required to be made with FINRA (including, if applicable, the fees and expenses of any “qualified independent underwriter” as such term is
defined in NASD Rule 2720), all fees and expenses of compliance with securities and “blue sky” laws, all printing (including, without limitation, expenses of
printing certificates for the Registrable Securities in a form eligible for deposit with the Depository Trust Company and of printing prospectuses if the printing
of prospectuses is requested
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by a holder of Registrable Securities) and copying expenses, all messenger and delivery expenses and all fees and expenses of M&N’s independent certified
public accountants and counsel (including, without limitation, with respect to “comfort” letters and opinions) (collectively, the “Registration Expenses”) shall
be borne by M&N; provided, however, that M&N shall not pay any Registration Expenses, or any other expenses, relating to underwriters’ discounts and
commissions and transfer taxes, if any, attributable to the sale of Registrable Securities. Each Selling Holder shall bear and pay its portion of (a) all
underwriting discounts and commissions, (b) transfer taxes and transfer fees, if any, and (c) any other expense of the Selling Holders not specifically allocated
to M&N pursuant to this Section 2.4, in each case relating to the sale of such Selling Holder’s Registrable Securities pursuant to any Shelf Registration
Statement.

2.5

Registration Indemnification .

(a) By M&N . M&N agrees to indemnify and hold harmless, to the fullest extent permitted by law, each Selling Holder and its Affiliates and their
respective officers, directors, employees, managers, partners and agents and each Person who controls (within the meaning of Section 15 of the Securities Act
and Section 20 of the Exchange Act) such Selling Holder or such other indemnified Person from and against all losses, claims, damages, liabilities and
expenses (including reasonable expenses of investigation and reasonable attorneys’ fees and expenses) (collectively, the “Losses”) caused by, resulting from or
relating to any untrue statement (or alleged untrue statement) of a material fact contained in any Shelf Registration Statement, prospectus or preliminary
prospectus or Free Writing Prospectus or any amendment or supplement thereto or any omission (or alleged omission) of a material fact required to be stated
therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, except insofar as the same are
caused by any information furnished in writing to M&N by such Selling Holder expressly for use therein. In connection with an Underwritten Offering and
without limiting any of M&N’s other obligations under this Agreement, M&N shall also indemnify such underwriters, their officers, directors, employees
and agents and each Person who controls (within the meaning of Section 15 of the Securities Act and Section 20 of the Exchange Act) such underwriters or
such other indemnified Person to the same extent as provided above with respect to the indemnification (and exceptions thereto) of Selling Holders.
Reimbursements payable pursuant to the indemnification contemplated by this Section 2.6(a) will be made by periodic payments during the course of any
investigation or defense, as and when bills are received or expenses incurred.

(b) By the Selling Holders . In connection with any Shelf Registration Statement in which a Holder is participating, each such Selling Holder will furnish
to M&N, in writing, information regarding such Selling Holder’s ownership of Registrable Securities and its intended method of distribution thereof and, to
the extent permitted by law, shall, severally and not jointly, indemnify M&N, its Affiliates and their respective directors, officers, managers, employees and
agents and each Person who controls (within the meaning of Section 15 of the Securities Act and Section 20 of the Exchange Act) M&N or such other
indemnified Person against all Losses caused by any untrue statement of material fact contained in the applicable Shelf Registration Statement, prospectus or
preliminary prospectus or Free Writing Prospectus or any amendment or supplement thereto or any omission of a material fact required to be stated therein or
necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, but only to the extent that such untrue
statement or omission is caused by and contained in such information so furnished in writing by such Selling Holder expressly for use therein; provided,
however, that each Selling Holder’s obligation to indemnify M&N hereunder shall, to the extent more than one Selling Holder is subject to the same
indemnification obligation, be apportioned between each Selling Holder based upon the net amount received by each Selling Holder from the sale of Registrable
Securities, as compared to the total net amount received by all of the Selling Holders of Registrable Securities sold pursuant to such Shelf Registration
Statement. Notwithstanding the foregoing, no Selling Holder shall be liable to M&N for amounts in excess of the lesser of (i) such apportionment and (ii) the
amount received by such holder in the offering giving rise to such liability.
(c) Notice. Any Person entitled to indemnification hereunder shall give prompt written notice to the indemnifying party of any claim with respect to
which it seeks indemnification; provided, however, the failure to give such notice shall not release the indemnifying party from its obligation, except to the
extent that the indemnifying party has been materially prejudiced by such failure to provide such notice on a timely basis.
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(d) Defense of Actions . In any case in which any such action is brought against any indemnified party, and it notifies an indemnifying party of the
commencement thereof, the indemnifying party will be entitled to participate therein, and, to the extent that it may wish, jointly with any other indemnifying
party similarly notified, to assume the defense thereof, with counsel reasonably satisfactory to such indemnified party, and after notice from the indemnifying
party to such indemnified party of its election so to assume the defense thereof, the indemnifying party will not (so long as it shall continue to have the right to
defend, contest, litigate and settle the matter in question in accordance with this paragraph) be liable to such indemnified party hereunder for any legal or other
expense subsequently incurred by such indemnified party in connection with the defense thereof other than reasonable costs of investigation, supervision and
monitoring (unless (i) such indemnified party reasonably objects to such assumption on the grounds that there may be defenses available to it which are
different from or in addition to the defenses available to such indemnifying party or (ii) the indemnifying party shall have failed within a reasonable period of
time to assume such defense and the indemnified party is or is reasonably likely to be prejudiced by such delay, in either event the indemnified party shall be
promptly reimbursed by the indemnifying party for the expenses incurred in connection with retaining separate legal counsel). An indemnifying party shall not
be liable for any settlement of an action or claim effected without its consent (such consent not to be unreasonably withheld). The indemnifying party shall lose
its right to defend, contest, litigate and settle a matter if it shall fail to diligently contest such matter (except to the extent settled in accordance with the next
following sentence). No matter shall be settled by an indemnifying party without the consent of the indemnified party (which consent shall not be
unreasonably withheld, it being understood that the indemnified party shall not be deemed to be unreasonable in withholding its consent if the proposed
settlement imposes any obligation on the indemnified party).
(e) Survival . The indemnification provided for under this Agreement shall remain in full force and effect regardless of any investigation made by or on
behalf of the indemnified Person and will survive the transfer of the Registrable Securities and the termination of this Agreement.

(f) Contribution . If recovery is not available under the foregoing indemnification provisions for any reason or reasons other than as specified therein, any
Person who would otherwise be entitled to indemnification by the terms thereof shall nevertheless be entitled to contribution with respect to any Losses with
respect to which such Person would be entitled to such indemnification but for such reason or reasons. In determining the amount of contribution to which the
respective Persons are entitled, there shall be considered the Persons’ relative knowledge and access to information concerning the matter with respect to which
the claim was asserted, the opportunity to correct and prevent any statement or omission, and other equitable considerations appropriate under the
circumstances. It is hereby agreed that it would not necessarily be equitable if the amount of such contribution were determined by pro rata or per capita
allocation. 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 found guilty of such fraudulent misrepresentation. Notwithstanding the foregoing, no Selling Holder or transferee thereof shall be
required to make a contribution in excess of the net amount received by such holder from its sale of Registrable Securities in connection with the offering that
gave rise to the contribution obligation.

ARTICLE III
TERMINATION

3.1 Term. This Agreement shall automatically terminate upon the earlier of (a) the [ten (10)] year anniversary of the consummation of the IPO, or (b) the
date that no Holder owns any Units that are entitled to be exchanged for Class A Shares pursuant to the Exchange Agreement.
3.2 Survival . If this Agreement is terminated pursuant to Section 3.1, this Agreement shall become void and of no further force and effect, except for the
provisions set forth in Section 2.5 and Article IV.
ARTICLE IV
MISCELLANEOUS

4.1 Rights Limited By Exchange Agreement . Notwithstanding anything to the contrary herein, in no event shall any Holder be permitted to register or
sell any Registrable Securities hereunder except to the extent such Holder holds such Registrable Securities or is permitted by the Exchange Agreement to
exchange Units for such Registrable Securities at such time.
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4.2 Lockup. Each Holder shall, in connection with any registration of Registrable Securities, upon the request of M&N or the underwriters managing
any Underwritten Offering, agree in writing not to effect any sale, disposition or distribution, including any sale pursuant to Rule 144 under the Securities
Act, of any Registrable Securities (other than that included in the Form S-3 Registration Statement) without the prior written consent of M&N or such
underwriters, as the case may be, for such period of time not to exceed ninety (90) days from the effective date of the registration of the Form S-3 Registration
Statement as M&N or the underwriters may specify; provided, however, that all executive officers and directors of M&N shall also have agreed not to effect
any sale, disposition or distribution of any Registrable Securities under the circumstances and pursuant to the terms set forth in this Section 4.2.
4.3 Transfer of Registration Rights. The registration rights of any Holder under this Agreement with respect to any Registrable Securities may be
Transferred to (a) any permitted transferee of such Registrable Securities who acquires the Registrable Securities or (b) an Affiliate of such Holder; provided,
however, that (i) the Transferring Holder shall give M&N written notice at or prior to the time of such Transfer stating the name and address of the transferee
and identifying the securities with respect to which the rights under this Agreement are being Transferred, (ii) such transferee shall agree in writing, in
substantially the form attached hereto as Annex A, to be bound as a Holder by the provisions of this Agreement and (iii) immediately following such Transfer
the further disposition of such securities by such transferee is restricted under the Securities Act. Except as set forth in this Section 4.3, no Transfer of
Registrable Securities shall cause such Registrable Securities to lose such status.
4.4 Successors and Assigns . Neither this Agreement nor any of the rights or obligations hereunder shall be assigned by any of the Holders without the
prior written consent of M&N. Subject to the preceding sentence, this Agreement will be binding upon, inure to the benefit of and be enforceable by the parties
and their respective successors and assigns. Except as expressly provided in this Agreement, nothing in this Agreement, express or implied, is intended to
confer upon any Person other than the parties hereto or their respective successors and permitted assigns any rights, remedies, obligations, or liabilities under
or by reason of this Agreement.
4.5 Notices. All notices, requests, consents and other communications hereunder to any party shall be deemed to be sufficient if contained in a written
instrument delivered in person or sent by facsimile (provided a copy is thereafter promptly delivered as provided in this Section 4.5) or nationally recognized
overnight courier, addressed to such party at the address or facsimile number set forth below or such other address or facsimile number as may hereafter be
designated in writing by such party to the other parties:

If to M&N, to:

Manning & Napier, Inc.
290 Woodcliff Drive
Fairport, NY 14450-4217
Attention: General Counsel

Facsimile: (585) 586-2898
with a copy to:

Herrick, Feinstein LLP
2 Park Avenue
New York, New York 10016
Attention: Harold Levine, Esq.
Facsimile: (212) 592-1500
If to any of the Holders, to:

The address and facsimile number set forth in the records of M&N.
4.6 Interpretation . The headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement. Whenever the words “included”,
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“includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation.”

4.7 Severability . The provisions of this Agreement shall be deemed severable and the invalidity or unenforceability of any provision shall not affect the
validity or enforceability of the other provisions hereof. If any provision of this Agreement, or the application thereof to any Person or any circumstance, is
found to be invalid or unenforceable in any jurisdiction, (a) a suitable and equitable provision shall be substituted therefor in order to carry out, so far as may
be valid and enforceable, the intent and purpose of such invalid or unenforceable provision and (b) the remainder of this Agreement and the application of
such provision to other Persons or circumstances shall not be affected by such invalidity or unenforceability, nor shall such invalidity or unenforceability
affect the validity or enforceability of such provision, or the application thereof, in any other jurisdiction.
4.8 Counterparts . This Agreement may be executed in one or more counterparts, each of which shall be deemed an original and all of which shall,
taken together, be considered one and the same agreement, it being understood that both parties need not sign the same counterpart.
4.9 Entire Agreement; No Third Party Beneficiaries . This Agreement (a) constitutes the entire agreement and supersedes all other prior agreements,
both written and oral, among the parties with respect to the subject matter hereof and (b) is not intended to confer upon any Person, other than the parties
hereto, except as provided in Section 2.5(a) and Section 2.5(b), any rights or remedies hereunder.

4.10 Further Assurances . Each party shall execute, deliver, acknowledge and file such other documents and take such further actions as may be
reasonably requested from time to time by the other party hereto to give effect to and carry out the transactions contemplated herein.

4.11 Governing Law; Equitable Remedies . This Agreement shall be governed by, and construed in accordance with, the laws of the State of New
York (without giving effect to conflict of laws principles thereof). The parties hereto agree that irreparable damage would occur in the event that any of the
provisions of this Agreement were not performed in accordance with its specific terms or was otherwise breached. It is accordingly agreed that the parties hereto
shall be entitled to an injunction or injunctions and other equitable remedies to prevent breaches of this Agreement and to enforce specifically the terms and
provisions hereof in the United States District Court for the [  ] District of New York, this being in addition to any other remedy to which they are entitled at
law or in equity. Any requirements for the securing or posting of any bond with respect to such remedy are hereby waived by each of the parties hereto. Each
party further agrees that, in the event of any action for an injunction or other equitable remedy in respect of such breach or enforcement of specific
performance, it will not assert the defense that a remedy at law would be adequate.

4.12 Consent To Jurisdiction. With respect to any suit, action or proceeding (“Proceeding”) arising out of or relating to this Agreement or any
transaction contemplated hereby each of the parties hereto hereby irrevocably (a) submits to the exclusive jurisdiction of the United States District Court for the
Western District of New York and waives any objection to venue being laid in such Court whether based on the grounds of forum non conveniens or otherwise
and hereby agrees not to commence any such Proceeding other than before such Court; provided, however, that a party may commence any Proceeding in a
court other than such Court solely for the purpose of enforcing an order or judgment issued by such Court; (b) consents to service of process in any
Proceeding by the mailing of copies thereof by registered or certified mail, postage prepaid, or by recognized international express carrier or delivery service, to
M&N or the Holders at their respective addresses referred to in Section 4.5 hereof; provided, however, that nothing herein shall affect the right of any party
hereto to serve process in any other manner permitted by law; and (c) TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW THAT
CANNOT BE WAIVED, WAIVES, AND COVENANTS THAT IT WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR
OTHERWISE) ANY RIGHT TO TRIAL BY JURY IN ANY ACTION ARISING IN WHOLE OR IN PART UNDER OR IN CONNECTION
WITH THIS AGREEMENT OR ANY OF THE CONTEMPLATED TRANSACTIONS, WHETHER NOW EXISTING OR HEREAFTER
ARISING, AND WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE, AND AGREES THAT ANY OF THEM MAY FILE A
COPY OF THIS PARAGRAPH WITH ANY COURT AS WRITTEN EVIDENCE OF THE KNOWING, VOLUNTARY AND BARGAINEDFOR AGREEMENT AMONG THE PARTIES IRREVOCABLY TO WAIVE ITS RIGHT TO TRIAL BY JURY IN ANY
10

PROCEEDING WHATSOEVER BETWEEN THEM RELATING TO THIS AGREEMENT OR ANY OF THE CONTEMPLATED
TRANSACTIONS WILL INSTEAD BE TRIED IN A COURT OF COMPETENT JURISDICTION BY A JUDGE SITTING WITHOUT A
JURY.

4.13 Amendments; Waivers. No provision of this Agreement may be amended or waived unless such amendment or waiver is in writing and signed,
in the case of an amendment, by M&N and a majority of the Holders, or in the case of a waiver, by the party against whom the waiver is to be effective. No
failure or delay by any party in exercising any right, power or privilege hereunder shall operate as waiver thereof nor shall any single or partial exercise thereof
preclude any other or further exercise thereof or the exercise of any other right, power or privilege. The rights and remedies herein provided shall be cumulative
and not exclusive of any rights or remedies provided by law.
[REMAINDER

OF

PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES IN COUNTERPARTS FOLLOW]
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IN WITNESS WHEREOF , the parties have caused this Agreement to be duly executed and delivered, all as of the date first set forth above.
MANNING & NAPIER, INC.

By: /s/ Richard B. Yates
Name: Richard B. Yates
Title: Corporate Secretary

HOLDERS:
M&N GROUP HOLDINGS, LLC

By: /s/ William Manning
Name: William Manning
Title: Managing Member

MANNING & NAPIER CAPITAL COMPANY, LLC

By: /s/ Richard B. Yates
Name: Richard B. Yates
Title: Authorized Signatory
/s/ Patrick Cunningham
Patrick Cunningham
/s/ James Mikolaichik
James Mikolaichik
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ANNEX A
FORM OF ADDITIONAL PARTY SIGNATURE PAGE
THE UNDERSIGNED has caused this Additional Party Signature Page to be duly executed as of the date written below intending to become a party to,
and be bound by, the Registration Rights Agreement (the “Registration Rights Agreement, dated as of November 23, 2011, as amended to date, by and among
Manning & Napier, Inc., a Delaware corporation, and each of the Holders party thereto. Capitalized terms used herein and not other defined shall have the
meanings ascribed to those terms in the Registration Rights Agreement.
Date:

Name:
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Exhibit 10.6

MANNING & NAPIER, I NC.

2011 EQUITY COMPENSATION PLAN

MANNING & NAPIER, INC.
2011 EQUITY COMPENSATION PLAN

1. Purpose
Manning & Napier, Inc. and Manning & Napier Group, LLC hereby adopt this Manning & Napier, Inc. 2011 Equity Compensation Plan effective as
of November 23, 2011. This Plan is intended to encourage equity ownership of the Company and MN Group by persons providing services to the Company,
MN Group and/or its subsidiaries, including directors, employees, advisers and consultants of the Company, MN Group and/or their subsidiaries, and to
provide additional incentives for them to promote the success of the business of the Company and MN Group.

2. Definitions
As used in this Plan, the following terms shall have the following meanings:

2.1 Accelerate , when used with respect to an Award (other than Restricted Stock or Restricted Units), means that as of the time of reference the Award
will vest and, if applicable, will become exercisable with respect to some or all of the Class A Stock, Units or cash equivalent for which such Award was not
then otherwise exercisable by its terms, and, when used with respect to Restricted Stock or Restricted Units, means that the Risk of Forfeiture otherwise
applicable to the Class A Stock or Units shall expire with respect to some or all of the Class A Stock or Units then otherwise subject to the Risk of Forfeiture.
2.2 Affiliate means, with respect to any Person, any other Person that directly or indirectly through one or more intermediaries controls, is controlled by
or is under common control with the Person in question. As used herein, “control” means the possession, direct or indirect, of the power to direct or cause the
direction of management and policies of a Person, whether through ownership of voting securities, by contract or otherwise.
2.3 Award means any grant or sale pursuant to the Plan of Options, Restricted Units, Restricted Stock, Unit Grants, other Unit-Based Awards or LTIP

Units.
2.4 Award Agreement means an agreement, instrument or other document between the Company or MN Group, as the case may be, and the recipient of
an Award, setting forth the terms and conditions of the Award.

2.5 Beneficial Owner shall have the meaning set forth in Rule 13d-3 under the Exchange Act.
2.6 Board means the Board of Directors of the Company.
2.7 Cause means, unless otherwise provided in an applicable Award Agreement, a termination of employment or service, based on a finding by the
Committee, that the Participant engaged in conduct (a) which involves fraud, moral turpitude, willful misconduct, bad faith or commission of a crime that is
classified as a felony under New York law and in the reasonable opinion of the Board is injurious to the Company, MN Group or their Affiliates, or (b) that
constitutes grounds for termination for cause under the Participant’s employment, consulting or service agreement with the Company, MN Group or their
Affiliates, to the extent applicable, or under any policies in effect applicable to the Participant and relating to his or her employment by, or association with, the
Company, MN Group or their Affiliates.
2.8 Change in Control shall have the meaning set forth in Section 8.2 hereof.
2.9 Class A Stock means Class A common stock, par value $0.01 per share, of the Company.
2.10 Class A Unit means a “Class A Unit” in MN Group, as described in the Operating Agreement.

2.11 Class B Unit means a “Class B Unit” in MN Group, as described in the Operating Agreement.

2.12 Code means the Internal Revenue Code of 1986, as amended from time to time, or any successor statute thereto, and any regulations issued from
time to time thereunder. To the extent that reference is made to any particular section of the Code, such reference shall be, where the context so admits, to any
corresponding provisions of any succeeding law.
2.13 Committee means any committee of the Board that is delegated responsibility for the administration of the Plan, as provided in Section 4;
provided, that such committee shall be comprised solely of directors of the Company who are (a) “non-employee directors” under Rule 16b-3 of the Exchange
Act, (b) “outside directors” under Code Section 162(m) and (c) “independent directors” pursuant to New York Stock Exchange requirements. For any period
during which no such committee is in existence, “Committee” shall mean the Managing Member and all authority and responsibility assigned to the Committee
under the Plan shall be exercised, if at all, by the Managing Member.

2.14 Company means Manning & Napier, Inc., a corporation organized under the laws of the State of Delaware.

2.15 Covered Employee shall have the meaning set forth in Section 162(m)(3) of the Code.
2.16 Effective Date means the date this Plan is adopted by the Board, on behalf of the Company, and the Managing Member, on behalf of MN Group.
2.17 Equity Units means either Class A Stock, Units or LTIP Units.
2.18 Exchange Act means the Securities Exchange Act of 1934, as amended from time to time, and as now or hereafter construed, interpreted and
applied by regulations, rulings and cases.
2.19 Exercise Price means the price per share of Class A Stock or Unit, as applicable, at which a holder of an Award granted hereunder may purchase
the Class A Stock or Units issuable upon exercise of such Award.
2.20 Fair Market Value of a share of Class A Stock or a Unit on any given date means: (i) if the Class A Stock is listed for trading on the New York
Stock Exchange, the closing sale price per share of Class A Stock on the New York Stock Exchange on that date (or, if no closing sale price is reported, the
last reported sale price), (ii) if the Class A Stock is not listed for trading on the New York Stock Exchange, the closing sale price (or, if no closing sale price is
reported, the last reported sale price) as reported on that date in composite transactions for the principal national securities exchange registered pursuant to
Section 6(g) of the Exchange Act on which the Class A Stock is listed, (iii) if the Class A Stock is not so listed on a national securities exchange, the last
quoted bid price for the Class A Stock on that date in the over-the-counter market as reported by Pink Sheets LLC or a similar organization, or (iv) if the
Class A Stock is not so quoted by Pink Sheets LLC or a similar organization such value as the Committee, in its sole discretion, shall determine in good faith.
For the avoidance of doubt, the Fair Market Value of a Unit shall at all times equal the Fair Market Value of a share of Class A Stock.

2.21 Grant Date means the date as of which an Option is granted, as determined under Section 6.1(a).
2.22 IPO means the initial public offering of Class A Stock, as contemplated in the registration statement on Form S-1 of the Company (No. 333175309).
2.23 ISO means any Option to acquire Class A Stock intended to be and designated as an incentive stock option within the meaning of Section 422 of
the Code. Options to acquire Units may not be designated as ISOs.
2.24 LTIP Unit means a certain class or classes of membership interests in the Company which, upon the occurrence of certain events, may convert
into Units.

2.25 Managing Member means the Company, as the Managing Member of MN Group.
2.26 MN Group means Manning & Napier Group, LLC, a limited liability company organized under the laws of the State of Delaware.
2.27 NQSO means any Option that is designated as a nonqualified stock option.
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2.28 Operating Agreement means the Amended and Restated Limited Liability Company Agreement of MN Group, effective as of October 1, 2011, as in
effect from time to time.
2.29 Option means an option to purchase Class A Stock, in the form of an ISO or a NQSO, or an option to purchase Units.
2.30 Optionee means a Participant to whom an Option shall have been granted under the Plan.

2.31 Participant means any holder of an outstanding Award under the Plan.
2.32 Performance Goals means performance goals based on one or more of the following criteria: (i) earnings including operating income, economic
income, economic net income, earnings before or after taxes, earnings before or after interest, depreciation, amortization, or extraordinary or special items or
book value per share (which may exclude nonrecurring items); (ii) pre-tax income or after-tax income; (iii) earnings per common share (basic or diluted);
(iv) operating profit; (v) revenue, revenue growth or rate of revenue growth; (vi) return on assets (gross or net), return on investment, return on capital, or
return on equity; (vii) returns on sales or revenues; (viii) operating expenses; (ix) stock price appreciation; (x) cash flow, free cash flow, cash flow return on
investment (discounted or otherwise), net cash provided by operations, or cash flow in excess of cost of capital; (xi) implementation or completion of critical
projects or processes; (xii) economic value created; (xiii) cumulative earnings per share growth; (xiv) operating margin or profit margin; (xv) common stock
price or total stockholder return; (xvi) cost targets, reductions and savings, productivity and efficiencies; (xvii) strategic business criteria, consisting of one or
more objectives based on meeting specified market penetration, geographic business expansion, customer satisfaction, employee satisfaction, human resources
management, supervision of litigation, information technology, and goals relating to acquisitions, divestitures, joint ventures and similar transactions, and
budget comparisons; (xviii) personal professional objectives, including any of the foregoing performance goals, the implementation of policies and plans, the
negotiation of transactions, the development of long-term business goals, formation of joint ventures, research or development collaborations, and the
completion of other corporate transactions; and (xix) any combination of any of the foregoing.
Where applicable, the Performance Goals may be expressed in terms of attaining a specified level of the particular criteria or the attainment of a
percentage increase or decrease in the particular criteria, and may be applied to one or more of the Company, MN Group or an Affiliate, or a division or
strategic business unit of the Company or MN Group, or may be applied to the performance of the Company relative to a market index, a group of other
companies or a combination thereof, or other pre-established target or designated comparison group, all as determined by the Committee. The Performance
Goals may include a threshold level of performance below which no payment will be made (or no vesting will occur), levels of performance at which specified
payments will be made (or specified vesting will occur), and a maximum level of performance above which no additional payment will be made (or at which
full vesting will occur). Each of the foregoing Performance Goals shall, as selected by the Committee, be determined in accordance with generally accepted
accounting principles or non-GAAP financial measures, and shall be subject to certification by the Committee; provided that, to the extent an Award is
intended to satisfy the performance-based compensation exception to the limits of Section 162(m) of the Code and then to the extent consistent with such
exception, the Committee shall have the authority to make equitable adjustments to the Performance Goals in recognition of unusual or non-recurring events
affecting the Company MN Group or any Affiliate or the financial statements of the Company, MN Group or any Affiliate, in response to changes in
applicable laws or regulations, or to account for items of gain, loss or expense determined to be extraordinary or unusual in nature or infrequent in occurrence
or related to the disposal of a segment of a business or related to a change in accounting principles.
2.33 Person means any individual, corporation, firm, partnership, joint venture, limited liability company, estate, trust, business association,
organization, or other entity.
2.34 Plan means this Manning & Napier, Inc. 2011 Equity Compensation Plan, as amended from time to time, and including any attachments or
addenda hereto.

2.35 Restricted Stock means an Award of shares of Class A Stock to a Participant under Section 6.2 that may be subject to certain restrictions and to a
Risk of Forfeiture.
2.36 Restricted Units means an Award of Units to a Participant under Section 6.2 that may be subject to certain restrictions and to a Risk of Forfeiture.
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2.37 Restriction Period means the period of time, established by the Committee in connection with an Award of Restricted Stock or Restricted Units,
during which such Restricted Stock or Restricted Units are subject to a Risk of Forfeiture described in the applicable Award Agreement.
2.38 Risk of Forfeiture means a limitation on the right of the Participant to retain Restricted Stock or Restricted Units, including a right in the Company
or MN Group, as the case may be, to reacquire the Restricted Stock or Restricted Units at less than their then Fair Market Value or for no consideration,
arising because of the occurrence or non-occurrence of specified events or conditions.

2.39 Securities Act means the Securities Act of 1933, as amended from time to time.
2.40 Stock Appreciation Right or SAR means the right pursuant to an Award granted under Section 6.4 below to receive an amount equal to the excess, if
any, of (i) the aggregate Fair Market Value, as of the date of such SAR or portion thereof is surrendered, of the Class A Stock or Unit covered by such right or
such portion thereof, over (ii) the aggregate Exercise Price of such right or portion thereof.

2.41 Stock-Based Award means an Award granted to a Participant pursuant to Section 6.4 hereof, that may be denominated or payable in, valued in
whole or in part by reference to, or otherwise based on, or related to, Class A Stock including but not limited to performance units and Stock Appreciation
Rights, and which may be subject to the attainment of Performance Goals or a period of continued employment or other terms and conditions as permitted
under the Plan.
2.42 Unit means a Class A Unit or a Class B Unit.
2.43 Unit Grant means a grant of Units not subject to restrictions or other forfeiture conditions.
2.44 Unit-Based Award means an Award granted pursuant to Section 6.4 of the Plan, that may be denominated or payable in, valued in whole or in part
by reference to, or otherwise based on, or related to, Units including but not limited to performance units and Stock Appreciation Rights, and which may be
subject to the attainment of Performance Goals or a period of continued employment or other terms and conditions as permitted under the Plan.

The definition of terms herein shall apply equally to the singular and plural forms of the terms defined. Whenever the context may require, any pronoun shall
include the corresponding masculine, feminine and neuter forms. The words “include”, “includes” and “including” shall be deemed to be followed by the
phrase “without limitation”. Unless the context requires otherwise (i) any definition of or reference to any agreement, instrument or other document herein shall
be construed as referring to such agreement, instrument or other document as from time to time amended, restated, supplemented or otherwise modified
(subject to any restrictions on such amendments, restatements, supplements or modifications set forth therein or herein), (ii) references to any law,
constitution, statute, treaty, regulation, rule or ordinance, including any section or other part thereof shall refer to it as amended from time to time and shall
include any successor law, (iii) the words “herein”, “hereof” and “hereunder”, and words of similar import, shall be construed to refer to this Plan in its
entirety and not to any particular provision hereof and (iv) all references herein to Sections shall be construed to refer to Sections to this Plan.

3. Term of the Plan
Unless the Plan shall have been earlier terminated by the Company, Awards may be granted under this Plan at any time in the period commencing on the
date of approval of the Plan by the Company and ending immediately prior to the tenth anniversary of such date. Awards granted pursuant to the Plan within
that period shall not expire solely by reason of the termination of the Plan.

4. Administration
The Plan shall be administered by the Committee; provided, however, that the Committee may delegate to one or more “executive officers” (as defined
under applicable rules promulgated under the Exchange Act) the authority to grant Awards hereunder to employees who are not executive officers, and to
consultants and advisers, in accordance with such guidelines as the Committee shall set forth at any time or from time to time. Subject to the provisions of the
Plan, the Committee shall have complete authority, in its discretion, to make or to select the manner of making all determinations with respect to each Award to
be granted by the Company or MN Group under the Plan including the director, employee, adviser or consultant to receive the Award and the form of Award.
In
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making such determinations, the Committee may take into account the nature of the services rendered by such directors, employees, advisers and consultants,
their present and potential contributions to the success of the Company and/or MN Group, and such other factors as the Committee in its discretion shall
deem relevant. Subject to the provisions of the Plan, the Committee shall also have complete authority to interpret the Plan, to prescribe, amend and rescind
rules and regulations relating to it, to determine the terms and provisions of the respective Award Agreements (which need not be identical), and to make all
other determinations necessary or advisable for the administration of the Plan. The Committee’s determinations made in good faith on matters referred to in the
Plan shall be final, binding and conclusive on all persons having or claiming any interest under the Plan or an Award made pursuant hereto.

5. Authorization of Grants

5.1 Eligibility. The Committee may grant from time to time and at any time prior to the termination of the Plan one or more Awards, either alone or in
combination with any other Awards, to any service provider to the Company, MN Group or any of their Affiliates, including directors, officers, employees,
advisers and consultants of the Company, MN Group and/or their respective Affiliates.
5.2 General Terms of Awards. Each grant of an Award shall be subject to all applicable terms and conditions of the Plan (including but not limited to
any specific terms and conditions applicable to that type of Award set out in Section 6 or in the Award Agreement), and such other terms and conditions, not
inconsistent with the terms of the Plan, as the Committee may prescribe. Restricted Units and Units Grants under the Plan shall at all times be subject to the
terms of the Operating Agreement.
5.3 Non-Transferability of Awards. Awards shall not be transferable, and no Awards or interest therein may be sold, transferred, pledged, assigned, or
otherwise alienated or hypothecated, other than by will or by the laws of descent and distribution, and all of a Participant’s rights in any Award may be
exercised during the life of the Participant only by the Participant or the Participant’s legal representative. Notwithstanding the foregoing, Unit Grants and,
following lapse of the Restriction Period, Restricted Units may be transferred in accordance with the provisions of the Operating Agreement.
5.4 Conditions to Receipt of Awards .
(a) Unless otherwise waived by the Committee, no prospective Participant shall have any rights with respect to an Award unless and until such
Participant has executed an Award Agreement evidencing the Award, delivered a fully executed copy thereof to the Company, and otherwise complied with the
applicable terms and conditions of such Award.

(b) Notwithstanding anything herein to the contrary, no Award of Options, Restricted Units, Unit Grants, other Unit-Based Awards or LTIP
Units and no issuance of Class A Stock or Units upon exercise of an Option or the settlement of any Stock-Based or Unit-Based Award, may be made to an
individual who has committed any act which could serve as a basis for (i) denial, suspension or revocation of the registration of any investment adviser,
including Affiliates of the Company or MN Group, under Section 203(e) of the Investment Advisers Act of 1940, as amended, or Rule 206(4)-4(b) thereunder,
or for disqualification of any investment adviser, including Affiliates of the Company or MN Group, as an investment adviser to a registered investment
company pursuant to Sections 9(a) or 9(b) of the Investment Company Act of 1940, as amended, (ii) precluding the Company, MN Group or their respective
Affiliates from acting as a fiduciary by operation of Section 411 of the Employee Retirement Income Security Act of 1974, as amended, or (iii) precluding the
Company, MN Group or their respective Affiliates from qualifying as a “qualified professional asset manager” within the meaning of Department of Labor
Prohibited Transaction Exemption 84-14.

(c) Each Award of Restricted Units, Unit Grants, other Unit-Based Awards or LTIP Units and each issuance of Units to the recipient of an Award
of Options exercisable into Units or upon settlement of a Unit-Based Award, shall be conditioned upon the recipient’s execution of the Operating Agreement or
an agreement of accession thereto.

5.5 Equity Subject to Plan . The maximum number of Equity Units reserved for the grant or settlement of Awards (in the form of Class A Stock or
Units) under the Plan shall be a number equal to 13,142,813 and shall be subject to adjustment as provided herein. If any shares of Class A Stock or Units
subject to an Award are forfeited, canceled, exchanged or surrendered or if an Award otherwise terminates or expires without a distribution of Equity Units to
the Participant, the Class A Stock or Units with respect to such Award shall, to the extent of any such forfeiture, cancellation, exchange, surrender,
termination or expiration, again be available for Awards under the Plan. Notwithstanding the foregoing, Equity Units that are exchanged by a Participant or
withheld by the Company or MN Group, in either case, as full or partial payment in connection with any Award under the Plan, as well as any Equity
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Units exchanged by a Participant or withheld by the Company or MN Group to satisfy the tax withholding obligations related to any Award under the Plan,
shall not be available for subsequent Awards under the Plan.

5.6 Covered Employees . From and after the date that the grant of an Award to a Covered Employee is subject to Section 162(m) of the Code, the
aggregate Awards granted during any fiscal year to any single individual who is likely to be a Covered Employee shall not exceed 2,628,563 Equity Units.
Determinations made in respect of the limitation set forth in the preceding sentence shall be made in a manner consistent with Section 162(m) of the Code.
5.7 Authorized Shares . Shares of Class A Stock issued under the Plan may, in whole or in part, be authorized but unissued shares of Class A Stock or
shares that have been or may be reacquired by the Company in the open market, in private transactions or otherwise.
6. Specific Terms of Awards

6.1 Options.
(a) Date of Grant . The granting of an Option shall take place at the time specified in the Award Agreement.

(b) Exercise Price . The price at which a share of Class A Stock or a Unit may be acquired under each Option shall be no less than 100% of the
Fair Market Value of such Class A Stock or Unit on the Grant Date.
(c) Option Period . The exercise period with respect to each Option shall be determined in the sole discretion of the Committee and specified in each
Award Agreement; provided, however, that no Option may be exercised on or after the tenth anniversary of the Grant Date.

(d) Exercisability . An Option may be immediately exercisable or become exercisable in such installments, cumulative or non-cumulative, as the
Committee may determine and as set forth in each Award Agreement. In the case of an Option not otherwise immediately exercisable in full, the Committee may
Accelerate such Option in whole or in part at any time.
(e) ISOs. No ISO shall be granted to any employee of the Company or MN Group, if such employee owns, or is deemed to own, immediately
prior to the grant of the ISO, stock representing more than 10% of the total combined voting power of the Company, MN Group or their Affiliates, or more
than 10% of the value of all classes of stock of the Company, MN Group or their Affiliates, unless the purchase price for the stock under such ISO shall be at
least 110% of its Fair Market Value at the time such ISO is granted and the ISO, by its terms, shall not be exercisable more than five years from the date it is
granted. In determining the stock ownership under this paragraph, the provisions of Section 424(d) of the Code shall be controlling.

(f) Termination of Association with the Company — Generally . Unless the Committee shall provide otherwise for any Award with respect to any
Option as set forth in the Award Agreement for such Option, if the Optionee’s employment or other association with the Company ends for any reason, any
outstanding Option of the Optionee shall cease to be exercisable in any respect and shall terminate not later than 90 days following that event and, for the
period it remains exercisable following that event, shall be exercisable only to the extent exercisable at the date of that event (and to the extent not then
exercisable, shall terminate as of the date of such event). Military or sick leave or other bona fide leave shall not be deemed a termination of employment or
other association, provided that it does not exceed the longer of ninety (90) days or the period during which the absent Optionee’s reemployment rights, if any,
are guaranteed by statute or by contract.
(g) Method of Exercise . An Option may be exercised by the Optionee giving written notice, in the manner provided in Section 14 or as otherwise set
forth in an Award Agreement, specifying the number of shares of Class A Stock or Units with respect to which the Option is then being exercised. Where the
exercise of an Option is to be accompanied by payment, the Committee may determine the required or permitted forms of payment, subject to the following:
(a) all payments will be by cash or check acceptable to the Committee; or (b) if so permitted by the Committee, (i) through the delivery of Class A Stock or
Units that have a Fair Market Value equal to the exercise price, except where payment by delivery of Class A Stock or Units would adversely affect the
Company’s results of operations under U.S. generally accepted accounting principles or where payment by delivery of Class A Stock or Units outstanding for
less than six months would require application of securities laws relating to profit realized on such Class A Stock or Units, (ii) by other means acceptable to
the Committee, or (iii) by means of withholding of Class A Stock or Units, with an aggregate Fair Market Value equal to (A) the aggregate exercise price and
(B) unless the Company or MN Group is precluded
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or restricted from doing so under debt covenants, minimum statutory withholding taxes with respect to such exercise, or (iv) by any combination of the
foregoing permissible forms of payment. The delivery of Class A Stock or Units in payment of the exercise price under clause (g)(i) above may be
accomplished either by actual delivery or by constructive delivery through attestation of ownership, subject to such rules as the Committee may prescribe.

(h) No Certificates . Unless otherwise required under the Operating Agreement, Units are not represented by certificates. The “issuance” of Units
pursuant to the exercise of an Option granted under the Plan shall not require the creation or delivery of a certificate or other evidence of ownership, other than
that provided by the applicable Award Agreement, but instead only the Company’s recognition of the Optionee on its books and records as the beneficial holder
of such Units, unless otherwise required under the Operating Agreement.
(i) Rights Pending Exercise . No Participant holding an Option shall be deemed for any purpose to be (i) a stockholder of the Company with
respect to any shares of Class A Stock, or (ii) a member of MN Group with respect to any of the Units, in either case issuable pursuant to his or her Option,
except to the extent that the Option shall have been exercised with respect thereto.

6.2 Restricted Stock and Restricted Units .
(a) Purchase Price Class A Stock, Restricted Stock, Units or Restricted Units may be issued under the Plan for such consideration, in cash,
other property or services, or any combination thereof, as is determined by the Committee.

(b) No Certificates . Units are not represented by certificates. The “issuance” of Units or Restricted Units under the Plan shall not require the
creation or delivery of a certificate or other evidence of ownership, other than that provided by the applicable Award Agreement, but instead only the MN
Group’s recognition of the Participant on its books and records as the beneficial holder of such Units or Restricted Units.
(c) Restrictions and Restriction Period . During the Restriction Period applicable to Restricted Stock or Restricted Units, such Restricted Stock or
Restricted Units shall be subject to limitations on transferability and a Risk of Forfeiture arising on the basis of such conditions related to the performance of
services, Company and/or MN Group performance or otherwise as the Committee may determine and provide for in the applicable Award Agreement. Any
such Risk of Forfeiture may be waived or terminated, or the Restriction Period shortened, at any time by the Committee on such basis as it deems appropriate.
Certificates for shares issued pursuant to Restricted Stock Awards shall bear an appropriate legend referring to such restrictions, and any attempt to dispose of
any such shares in contravention of such restrictions shall be null and void and without effect. Such certificates may, if so determined by the Committee, be
held in escrow by an escrow agent (which may be the Company or MN Group) appointed by the Committee, to be held for the benefit of the Participant for
such period in the discretion of the Committee until the applicable Restriction Period lapses.

(d) Rights Pending Lapse of Risk of Forfeiture or Forfeiture of Award . Except as otherwise provided in the Plan or the applicable Award
Agreement, at all times prior to lapse of any Risk of Forfeiture applicable to, or forfeiture of, an Award of Restricted Stock or Restricted Units, the Participant
shall have all of the rights of a holder of Class A Stock or Units, as the case may be, including, but not limited to, the right to vote and the right to receive any
dividends or distributions with respect to the Restricted Stock or Restricted Units, as applicable.
(e) Termination of Association with the Company . Unless the Committee shall provide otherwise in the applicable Award Agreement for any
Award of Restricted Stock or Restricted Units, upon termination of a Participant’s employment or other association with the Company, MN Group and their
Affiliates for any reason during the Restriction Period, all Restricted Stock or Restricted Units still subject to Risk of Forfeiture shall be forfeited or otherwise
subject to return to or repurchase by the Company or MN Group on the terms specified in the Award Agreement; provided, however, that military or sick
leave or other bona fide leave shall not be deemed a termination of employment or other association if it does not exceed the longer of ninety (90) days or the
period during which the absent Participant’s reemployment rights, if any, are guaranteed by statute or by contract.

6.3 Class A Stock and Unit Grants . Class A Stock and Unit Grants may be awarded solely in recognition of significant contributions to the success of
the Company, MN Group or their Affiliates in lieu of compensation otherwise already due and in such other limited circumstances as the Committee deems
appropriate. Class A Stock and Unit Grants shall be made without forfeiture conditions of any kind.
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6.4 Stock-Based Awards. The Committee, in its sole discretion, may grant Awards of phantom shares of Class A Stock, SARs and other Awards that
are valued in whole or in part by reference to, or are otherwise based on the Fair Market Value of a share of Class A Stock. Such Stock-Based Awards shall be
in such form, and dependent on such conditions, as the Committee shall determine, including, without limitation, the right to receive shares of Class A Stock
(or the equivalent cash value of such Class A Stock) upon the completion of a specified period of service, the occurrence of an event and/or the attainment of
Performance Goals. Stock-Based Awards may be granted alone or in addition to any other Awards granted under the Plan. Subject to the provisions of the
Plan, the Committee shall determine: (a) the number of shares of Class A Stock to be awarded under (or otherwise related to) such Stock-Based Awards;
(b) whether such Stock-Based Awards shall be settled in cash, shares of Class A Stock or a combination of cash and Class A Stock; and (c) all other terms
and conditions of such Stock-Based Awards (including, without limitation, the vesting provisions thereof).
6.5 Unit-Based Awards. The Committee, in its sole discretion, may grant Awards of phantom Units, SARs and other Awards that are valued in whole
or in part by reference to, or are otherwise based on the Fair Market Value of a Unit. Such Unit-Based Awards shall be in such form, and dependent on such
conditions, as the Committee shall determine, including, without limitation, the right to receive one or more Units (or the equivalent cash value of such Units)
upon the completion of a specified period of service, the occurrence of an event and/or the attainment of Performance Goals. Unit-Based Awards may be
granted alone or in addition to any other Awards granted under the Plan. Subject to the provisions of the Plan, the Committee shall determine: (a) the number of
Units to be awarded under (or otherwise related to) such Unit-Based Awards; (b) whether such Unit-Based Awards shall be settled in cash, Units or a
combination of cash and Units; and (c) all other terms and conditions of such Unit-Based Awards (including, without limitation, the vesting provisions
thereof).
6.6 LTIP Units. LTIP Units may be granted as free-standing awards or in tandem with other Awards under the Plan, and may be valued by reference to
the Units, and will be subject to such other conditions and restrictions as the Committee, in its sole and absolute discretion, may determine, including, but not
limited to, continued employment or service, computation of financial metrics and/or achievement of pre-established Performance Goals. LTIP Units, whether
vested or unvested, may entitle the participant to receive, currently or on a deferred or contingent basis, distributions or distribution equivalent payments with
respect to the number of Units corresponding to the LTIP Unit or other distributions from the Company and the Committee may provide in the applicable
Award Agreement that such amounts (if any) shall be deemed to have been reinvested in additional Units or LTIP Units. The LTIP Units granted under the
Plan will be subject to such terms and conditions as may be determined by the Committee in its sole and absolute discretion, including, but not limited to the
conversion ratio, if any, pursuant to which LTIP Units may be exchanged for Units in accordance with the terms of the Operating Agreement. LTIP Units may
be structured as “profits interests,” “capital interests” or other types of interests for federal income tax purposes.
6.7 Awards to Participants Outside the United States . The Committee may modify the terms of any Award under the Plan granted to a Participant who
is, at the time of grant or during the term of the Award, resident or primarily employed outside of the United States in any manner deemed by the Committee to
be necessary or appropriate in order that the Award shall conform to laws, regulations, and customs of the country in which the Participant is then resident or
primarily employed, or so that the value and other benefits of the Award to the Participant, as affected by foreign tax laws and other restrictions applicable as a
result of the Participant’s residence or employment abroad, shall be comparable to the value of such an Award to a Participant who is resident or primarily
employed in the United States. The Committee may establish supplements to, or amendments, restatements, or alternative versions of the Plan for the purpose
of granting and administrating any such modified Award, none of which shall require prior approval of the stockholders of the Company except for
stockholder approval as may be necessary for the Plan or Award to comply with applicable law.
7. Adjustment Provisions

7.1 Adjustment for Company Actions . If subsequent to the adoption of the Plan by the Company and MN Group the outstanding Class A Stock or
Units are increased, decreased, or exchanged for a different number or kind of stock, units or other securities, or if additional shares, units or new or different
shares, units or other securities are distributed with respect to Class A stock or Units through merger, consolidation, sale of all or substantially all the
property of the Company or MN Group, reorganization, recapitalization, reclassification, dividend, stock or unit split, reverse stock or unit split, or other
similar distribution with respect to such Class A Stock or Units, the Committee shall make an adjustment, to the extent appropriate and proportionate, in
(i) the numbers and kinds of Class A Stock, Units or other securities subject to the then outstanding Awards, and (ii) the exercise price for each Class A
Stock, Unit or other securities subject to then outstanding Options (without change in the aggregate purchase price as to which such Options remain
exercisable).
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7.2 Related Matters . Any adjustment in Awards made pursuant to this Section 7 shall be determined and made, if at all, by the Committee and shall
include any correlative modification of terms, including of Exercise Prices, rates of vesting or exercisability, Risks of Forfeiture and applicable repurchase
prices for Restricted Stock, Restricted Units, LTIP Units, Stock-Based Awards and Unit-Based Awards, which the Committee may deem necessary or
appropriate so as to ensure the rights of the Participants in their respective Awards are not substantially diminished nor enlarged as a result of the adjustment
and Company action other than as expressly contemplated in this Section 7. No fraction of a shares of Class A Stock or Unit shall be issued or purchasable
or deliverable upon exercise, but in the event any adjustment hereunder of the number of shares of Class A Stock or Units covered by an Award shall cause
such number to include a fraction, such number of shares of Class A Stock or Units shall be adjusted to the nearest smaller whole number of shares of
Class A Stock or Units.
8. Change in Control Provisions
8.1 Unless otherwise determined by the Committee or evidenced in an applicable Award Agreement or employment or other agreement, in the event of a
Change in Control, the Committee shall have the discretion, exercisable either in advance of such Change in Control or at the time thereof, to provide for one or
more of the following:

(a) the continuation of outstanding Awards after the Change in Control without change;
(b) the cash-out of outstanding Options as of the time of the transaction as part of the transaction for an amount equal to the difference between the
price that would have been paid for the shares of Class A Stock or Units subject to such outstanding Options if such Options were exercised upon the closing
of such transaction and the exercise price of such outstanding Options; provided that if the exercise price of the Options exceeds the price that would have been
paid for the shares of Class A Stock or Units subject to the outstanding Options if such Options were exercised upon the closing of the transaction, then such
Options may be cancelled without making a payment to the Optionees;

(c) a requirement that the buyer in the transaction assume outstanding Awards;
(d) a requirement that the buyer in the transaction substitute outstanding Options with comparable options to purchase the equity interests of the
buyer or its parent and/or substitute outstanding Restricted Stock, Restricted Units, LTIP Units, Stock-Based Awards, and/or Unit-Based Awards with
comparable restricted stock or units of the buyer or its parent; and

(e) the Acceleration of outstanding Options, Restricted Stock, Restricted Units, Stock-Based Awards, Unit-Based Awards and LTIP Units.
Notwithstanding any other provision of the Plan, in the event of a Change in Control in which the consideration paid to the holders of shares of Class A
Stock and Units is solely cash, the Committee may, in its discretion, provide that each Award shall, upon the occurrence of a Change in Control, be canceled
in exchange for a payment, in cash or Class A Stock, in an amount equal to (i) the excess of the consideration paid per share of Class A Stock and Units in
the Change in Control over the exercise or purchase price (if any) per share of Class A Stock or Unit subject to the Award multiplied by (ii) the number of
shares of Class A Stock or Units granted under the Award.
8.2 A “Change in Control” shall be deemed to have occurred if the event set forth in any one of the following paragraphs shall have occurred:

(a) any Person is or becomes the Beneficial Owner, 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) representing 50% or more of the combined voting power of the
Company’s then outstanding securities, excluding any Person who becomes such a Beneficial Owner in connection with a transaction described in clause (I) of
paragraph (c) below;

(b) during any period of twelve (12) month period, individuals who at the beginning of such period constitute the Board, and any new director
(other than a director whose initial assumption of office is in connection with an actual or threatened election contest, including but not limited to a consent
solicitation, relating to the election of directors of the Company) whose election by the Board or nomination for election by the Company’s shareholders was
approved by a majority vote of the directors then still in office who either were directors at the beginning of the period or whose election or nomination for
election was previously approved, cease for any reason to constitute at least a majority of the Board;
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(c) there is consummated a merger or consolidation of the Company or MN Group with any other corporation or other entity, other than (I) a
merger or consolidation which results in (A) the voting securities of the Company outstanding immediately prior to such merger or consolidation continuing to
represent (either by remaining outstanding or by being converted into voting securities of the surviving entity or any parent thereof), in combination with the
ownership of any trustee or other fiduciary holding securities under an employee benefit plan of the Company or MN Group, at least 50% of the combined
voting power of the securities of the Company or such surviving entity or any parent thereof outstanding immediately after such merger or consolidation and
(B) the individuals who comprise the Board immediately prior thereto constituting immediately thereafter at least a majority of the board of directors of the
Company, the entity surviving such merger or consolidation or, if the Company or the entity surviving such merger is then a subsidiary, the ultimate parent
thereof, or (II) a merger or consolidation effected to implement a recapitalization of the Company or MN Group (or similar transaction) in which no Person is or
becomes the Beneficial Owner, 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) representing 50% or more of the combined voting power of the Company’s then outstanding
securities;

(d) the stockholders of the Company approve a plan of complete liquidation or dissolution of the Company or MN Group or there is
consummated an agreement for the sale or disposition by the Company or MN Group of all or substantially all of the assets of the Company or MN Group, as
the case may be (it being conclusively presumed that any sale or disposition is a sale or disposition by the Company of all or substantially all of its assets if
the consummation of the sale or disposition is contingent upon approval by the Company’s stockholders unless the Board expressly determines in writing that
such approval is required solely by reason of any relationship between the Company and any other Person or an Affiliate of the Company and any other
Person), other than a sale or disposition by the Company of all or substantially all of the Company’s assets to an entity (i) at least 50% of the combined voting
power of the voting securities of which are owned by stockholders of the Company in substantially the same proportions as their ownership of the Company
immediately prior to such sale or disposition and (ii) the majority of whose board of directors immediately following such sale or disposition consists of
individuals who comprise the Board immediately prior thereto; or
(e) the Company ceases to be the Managing Member of MN Group.

8.3 Notwithstanding Section 8.2 to the contrary, a “Change in Control” shall not be deemed to have occurred by virtue of (a) the consummation of any
transaction or series of integrated transactions immediately following which the record holders of the capital stock of the Company immediately prior to such
transaction or series of transactions continue to have substantially the same proportionate ownership in an entity which owns all or substantially all of the
assets of the Company immediately following such transaction or series of transactions, or (b) the loss of voting control of the Company by William Manning
pursuant to the terms of the Company’s charter.

9. Settlement of Awards

9.1 Violation of Law. Notwithstanding any other provision of the Plan or the relevant Award Agreement, if, at any time, in the reasonable opinion of the
Committee, the issuance of Class A Stock, Units or LTIP Units covered by an Award may constitute a violation of law, then the Company and/or MN
Group, as the case may be, may delay such issuance and the delivery of such Class A Stock, Units or LTIP Units, as applicable, until approval shall have
been obtained from such governmental agencies as may be required under any applicable law, rule, or regulation, and the Company and MN Group shall take
all reasonable efforts to obtain such approval.
9.2 Unfunded Status of Awards. The Plan is intended to constitute an “unfunded” plan for incentive and deferred compensation. With respect to any
payments not yet made to a Participant pursuant to an Award, nothing contained in the Plan or any Award shall give any such Participant any rights that are
greater than those of a general creditor of the Company.
9.3 No Fractional Shares . No fractional shares of Class A Stock shall be issued or delivered pursuant to the Plan or any Award. The Committee shall
determine whether cash, other Awards, or other property shall be issued or paid in lieu of such fractional shares or whether such fractional shares or any
rights thereto shall be forfeited or otherwise eliminated.
9.4 Investment Representations . Neither the Company nor MN Group shall be under any obligation to issue Class A Stock, Units or LTIP Units
covered by any Award unless the intended recipient has made such written representations to the Company or MN Group (upon which the Company or MN
Group believe it may reasonably rely) as the Company or MN Group, as the case may be, may deem necessary or appropriate for purposes of confirming that
the issuance of such Class A Stock, Units or LTIP Units, as applicable, will be exempt from the registration requirements of the Securities Act and any
applicable state securities laws and otherwise in compliance with all applicable laws, rules and regulations, including but not limited to that the Participant is
acquiring the
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Class A Stock, Units or LTIP Units, as applicable, for his or her own account for the purpose of investment and not with a view to, or for sale in connection
with, the distribution of any such Class A Stock, Units or LTIP Units.

9.5 Registration . In the event that the disposition of Class A Stock or Units acquired pursuant to the Plan is not covered by a then current registration
statement under the Securities Act, and is not otherwise exempt from such registration, such Class A Stock or Units shall be restricted against transfer to the
extent required by the Securities Act or regulations thereunder, and the Committee may require a Participant receiving Class A Stock or Units pursuant to the
Plan, as a condition precedent to receipt of such Class A Stock or Units, to represent to the Company or MN Group in writing that the Class A Stock or Units
acquired by such Participant is acquired for investment only and not with a view to distribution.
9.6 Tax Withholding. Whenever Class A Stock, Units or LTIP Units are issued or to be issued pursuant to Awards granted under the Plan, the
Company and MN Group shall (i) have the right to require the recipient to remit to the Company or MN Group in cash an amount sufficient to satisfy federal,
state, local or other withholding tax requirements if, when, and to the extent required by law (whether so required to secure for the Company or MN Group an
otherwise available tax deduction or otherwise) coincident with the recipient’s exercise of such Option or receipt of Class A Stock or Units; or (ii) to the extent
permitted by applicable law, withhold a number of Class A Stock, Units or LTIP Units having an aggregate Fair Market Value equal to an amount sufficient
to satisfy any federal, state, local or other withholding requirements. The obligations of the Company and MN Group under the Plan shall be conditional on
satisfaction of all such withholding obligations and the Company and MN Group shall, to the extent permitted by law, have the right to deduct any such taxes
from any payment of any kind otherwise due to the recipient of an Award.
10. No Special Employment or Other Rights
Nothing contained in the Plan or in any Award Agreement shall confer upon any recipient of an Award any right with respect to the continuation of his or
her employment or other association with the Company, MN Group or any of their Affiliates, or interfere in any way with the right of the Company, MN
Group or any of their Affiliates, subject to the terms of any separate employment or consulting agreement, any provision of law, or the Operating Agreement to
the contrary, at any time to terminate such employment or consulting agreement or to increase or decrease, or otherwise adjust, the other terms and conditions
of the recipient’s employment or other association with the Company, MN Group or any such Affiliate.

11. Nonexclusivity of the Plan
The adoption of the Plan by the Company and MN Group shall not be construed as creating any limitations on the power of the Company or MN
Group to adopt such other incentive arrangements as it may deem desirable, including without limitation, the granting of options and restricted units other than
under the Plan, and such arrangements may be either applicable generally or only in specific cases.
12. Section 409A of the Code

This Plan is intended to comply and shall be administered in a manner that is intended to comply with Section 409A of the Code and shall be construed
and interpreted in accordance with such intent. To the extent that an Award, issuance and/or payment is subject to Section 409A of the Code, it shall be
awarded and/or issued or paid in a manner that will comply with Section 409A of the Code, including proposed, temporary or final regulations or any other
guidance issued by the Secretary of the Treasury and the Internal Revenue Service with respect thereto. Any provision of this Plan that would cause an Award,
issuance and/or payment to fail to satisfy Section 409A of the Code shall have no force and effect until amended to comply with Code Section 409A (which
amendment may be retroactive to the extent permitted by applicable law).

13. Termination and Amendment of the Plan and Awards
The Company and MN Group may at any time terminate the Plan or make such modifications of the Plan as it shall deem advisable. Unless the
Company and MN Group otherwise expressly provide, or may deem necessary or appropriate to comply with applicable law, including without limitation the
provisions of Section 409A of the Code, no termination or amendment of the Plan may adversely affect the rights of the recipient of an Award previously
granted hereunder without the consent of the recipient of such Award.
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The Plan shall take effect on the Effective Date but the Plan (and any grants of Awards made prior to the stockholder approval mentioned herein) shall
be subject to the requisite approval of the stockholders of the Company, which approval must occur within twelve (12) months of the date that the Plan is
adopted by the Board. In the event that the stockholders of the Company do not ratify the Plan at a meeting of the stockholders at which such issue is
considered and voted upon, then upon such event the Plan and all rights hereunder shall immediately terminate and no Participant (or any permitted transferee
thereof) shall have any remaining rights under the Plan or any Award Agreement entered into in connection herewith. The Board may amend, alter or
discontinue the Plan, but no amendment, alteration, or discontinuation shall be made that would impair the rights of a Participant under any Award theretofore
granted without such Participant’s consent, or that without the approval of the stockholders of the Company would, except as provided in Section 7, increase
the total number of Awards reserved for the purpose of the Plan. In addition, approval by the stockholders of the Company shall be required with respect to
any amendment that materially increases benefits provided under the Plan or materially alters the eligibility provisions of the Plan or with respect to which
stockholder approval is required under the rules of any stock exchange on which the Class A Stock is then listed. Unless sooner terminated by the Board, the
Plan shall terminate on the tenth anniversary of the Effective Date. The Board reserves the right to terminate the Plan at any time. No Awards shall be granted
under the Plan after such termination date. The Plan shall remain in effect with respect to Awards made under the Plan prior to the termination of the Plan until
such Awards have been satisfied or terminated in accordance with the terms of the Plan and the applicable Award Agreements.
The Committee may amend the terms of any Award theretofore granted, prospectively or retroactively, provided that the Award as amended is consistent
with the terms of the Plan, and further provided that, other than as the Committee may deem necessary or appropriate to comply with applicable law,
including without limitation the provisions of Section 409A of the Code, no amendment or modification of an outstanding Award may adversely affect the
rights of the recipient of such Award without his or her consent. An amendment or modification to an Award that is necessary or appropriate to comply with
applicable law or that does not adversely affect the rights of the recipient of such Award may be made without the consent of such recipient.

14. Notices and Other Communications
Any notice, demand, request or other communication hereunder to any party shall be deemed to be sufficient if contained in a written instrument
delivered in person or duly sent by first class registered, certified or overnight mail, postage prepaid, or by facsimile with a confirmation copy by regular,
certified or overnight mail, addressed or sent by facsimile, as the case may be, (i) if to the recipient of an Award, at his or her residence address last filed with
the Company or MN Group, and (ii) if to the Company or MN Group, at their principal place of business, addressed to the attention of the Managing
Member, or to such other address or facsimile number, as the case may be, as the addressee may have designated by notice to the addressor. All such notices,
requests, demands and other communications shall be deemed to have been received: (x) in the case of personal delivery, on the date of such delivery, (y) in the
case of mailing, when received by the addressee, and (z) in the case of facsimile transmission, when confirmed by facsimile machine report.

15. Governing Law
The Plan and all Award Agreements and actions taken thereunder shall be governed, interpreted and enforced in accordance with the laws of the State of
New York without regard to the conflict of laws principles thereof.

Adopted by resolution of the Managing Member of MN Group and the Board of Directors of the Company as of November 17, 2011.
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THIS AMENDED AND RESTATED SHAREHOLDERS AGREEMENT dated as of November 23, 2011, among MNA Advisors, Inc. (the
“Company”) and those Persons who are individuals and whose signatures are attached hereto. Each such individual, other than William Manning
(“Manning”), for so long as they own their Shares, is hereinafter referred to as an “Employee” and collectively as the “Employees”. The Employees and
Manning for so long as they own Shares are hereinafter referred to collectively as the “Shareholders” and individually as a “Shareholder.”

PRELIMINARY STATEMENT
The Shareholders wish to provide for certain restrictions on the transfer of their Shares, grant certain options with respect to the sale of their
Shares, provide for the conduct of the business of the Company, and confirm certain other agreements among them.

NOW, THEREFORE, in furtherance of the foregoing, and in consideration of the premises and the mutual covenants and agreements herein
contained, the parties hereby agree as follows:

ARTICLE 1. DEFINITIONS
As used in this Agreement, the following terms have the meanings specified or referred to in this Article 1:

“AAC” — M&N Advisory Advantage Corporation.

“Affiliate” — AAC, MNAO and MNCC.
“Agreement” — This Amended and Restated Shareholders Agreement.

“Board” — See Section 6.1.1.

“Business Day” — Any day that is not a Saturday or Sunday or a day on which banks located in New York, New York or in Rochester, New
York are authorized or required to be closed.
“By-Laws” — The Company’s Amended and Restated By-Laws, substantially in the form of Exhibit B hereto.
“Cause” — See Section 13.1.1.

“CEO” — See Section 6.1.4.
“Certificate of Incorporation” — The Company’s Amended and Restated Certificate of Incorporation, substantially in the form of Exhibit A
hereto.

“Code” — See Section 5.1.
“Company” — See the first paragraph of this Agreement.

“Compensation” — See Section 13.1.

“confidential information” — See Section 15.2.1.
“DDR Event” — See Section 8.1.
“DDR Selling Shareholder” — See Section 8.1.

“DDR Shares” — See Section 8.1.
“Distributable Amount” — See Section 6.3.

“Disability” or “Disabled” — See Section 9.2.
“Election” or “Elections” — See Section 5.1.
“Employee” or “Employees” — See the first paragraph of this Agreement.
“Employee-Owner Directors” — See Section 6.1.3.

“Encumbrance” — Any security interest, mortgage, lien, charge, adverse claim or restriction of any kind, including, but not limited to, any
restriction on use, voting, transfer, receipt of income or other exercise of any attributes of ownership.
“General Limit” — See Section 20.1.

“Involuntary Sale Shareholder” — See Section 7.1.

“Involuntary Sale Shares” — See Section 7.1.
“Involuntary Termination” — See Section 13.1.
“Manning” — See the first paragraph of this Agreement.

“Manning Director” — See Section 6.1.1.

“Manning Heirs” — See Section 6.1.3.
“Meeting” — See Section 22.2.

“MNAO” — M&N Alternative Opportunities, Inc.

“MNCC” — Manning & Napier Capital Company, L.L.C.
“Opter” — See Section 13.1.
“Opt-Out Date” — See Section 13.1.

2

“Outstanding Shares” — The number of shares held of record and beneficially by all Shareholders as of the date hereof as such number may be
increased or decreased from time to time pursuant to a stock dividend, stock split, redemption, recapitalization, reorganization or other similar transaction in
which each Shareholder’s percentage interest in the Company remains constant.
“Performance Incentive Committee” or “PIC” — See Section 6.4.

“Permitted Transfer” — See Section 2.5.
“Permitted Transferee” — See Section 2.5.

“Person” — Any individual, corporation, partnership, joint stock company, joint venture, estate, trust, unincorporated association, government
or any political subdivision thereof or other entity.
“Personal Representative” — See Section 9.3.

“Prospect” — See Section 13.1.

“Quarter” — A three-month period ending on the last Business Day of each April, July, October and January.
“Related Shareholders Agreements” — See Section 2.2.

“Shareholder” or “Shareholders” — See the first paragraph of this Agreement.

“Shares” — The issued and Outstanding Shares of the Company on any particular date.
“Termination” — See Section 13.2.
“Termination Event” — See Section 13.1.

“TRA Agreement” — shall mean the tax receivable agreement, by and between Manning & Napier, Inc. and the M&N Group Holdings, LLC, to
be entered into in connection with the initial public offering of Manning & Napier, Inc.

“Transfer” — Any direct or indirect sale, exchange, assignment, bequest, gift, the creation of any Encumbrance, and any other transfer or other
disposition of any kind, whether voluntary or involuntary, affecting title to or possession of any Shares.
“Unvested Performance Shares” — See Section 9.1.3.

“Unvested Shares” — Shall mean the Unvested Performance Shares and the Unvested Time Shares.

“Unvested Time Shares” — See Section 9.1.2.
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“Vested Shares” — See Section 9.1.
“Voluntarily Terminate” — See Section 13.1.

“vote” — Any right or opportunity to vote for, consent to or otherwise approve or disapprove any matter, whether such right or opportunity is
derived from applicable law or otherwise.

ARTICLE 2. RESTRICTION ON TRANSFER OF SHARES

2.1. General. No Shareholder may Transfer any Shares except as permitted by, and in accordance with the terms of, this Agreement.
2.2. Related Shareholders Agreements. The Shareholders are parties to other agreements listed on Schedule A attached hereto (such agreements are
collectively referred to as the “Related Shareholders Agreements”). The Related Shareholders Agreements contain provisions similar to those contained in this
Agreement, including without limitation, provisions granting purchase and sale options with respect to the shares of common stock or interests owned by the
Shareholders in such other entities. The Shareholders agree that in the event a purchase or sale of shares or interests is to occur pursuant to a provision of a
Related Shareholders Agreement, the Shareholders or the Company, as the case may be, shall simultaneously purchase or sell shares pursuant to the
provision(s) of this Agreement most similar to the applicable provision(s) of such Related Shareholders Agreement.
2.3. Registration of Transfer by Company . The Company will not cause or permit the registration of Transfer of any Shares to be made on its books
unless the Transfer is permitted by, and has been made in accordance with the terms of, this Agreement.
2.4. Effect of Non-Complying Transfers . Any purported Transfer in violation of this Agreement will be null and void and of no legal effect, and no
purported transferee of such a Transfer will be a shareholder of the Company.

2.5. Definition of “Permitted Transfer” and “Permitted Transferee” . Any Transfer permitted by, and made in accordance with the terms of, this
Agreement is referred to as a “Permitted Transfer”. Any Person to which Shares may be transferred pursuant to a Permitted Transfer is referred to as a
“Permitted Transferee”. Any Permitted Transferee will be deemed to be a “Shareholder” for the purposes of this Agreement, effective as of the date of the
Permitted Transfer.
ARTICLE 3. CERTAIN PERMITTED TRANSFERS OF SHARES

3.1. Generally . Each Shareholder may Transfer any of his Shares with the express written consent of (a) for so long as Manning is a Shareholder,
(i) Shareholders owning more than 50% of the Outstanding Shares (excluding the Outstanding Shares owned by Manning as of the date hereof, whether such
Shares are still owned by Manning) and (ii) Manning and (b) if Manning is no longer a Shareholder, (i) Shareholders owning more than 50% of the
Outstanding Shares (excluding the Outstanding Shares owned by Manning as of the date hereof) and (ii) those
4

Persons owning more than 50% of the Outstanding Shares owned by Manning as of the date hereof, and any such Transfer may be made without complying
with the other provisions of this Agreement. Manning may Transfer his Shares without restriction. Notwithstanding any other provision of this Agreement a
Shareholder may Transfer Shares pursuant to and in accordance with any specific provision of this Agreement (including, without limitation, Transfers
pursuant to Article 20) providing for such Transfer (without regard to any restrictions contained in the Agreement) and Shares may be Transferred pursuant to
any pledge agreement authorized under this Agreement.
ARTICLE 4. CONDITIONS TO ALL TRANSFERS

4.1. Party to this Agreement. Prior to any Transfer, each proposed transferee of Shares must agree to be bound by this Agreement by delivering a duly
executed counterpart of this Agreement to the Company and each other remaining Shareholder and by executing and delivering such other documents as may be
reasonably recommended by counsel for the Company.
4.2. Maintenance of S Corporation Status . No Transfer may be made in violation of Article 5.
4.3. Compliance with Applicable Laws . No Shareholder may Transfer any Shares in violation of the federal securities laws of the United States or of
any state thereof or in violation of any other applicable law. As a condition to registration of any Transfer on the Company’s books, the Company may require
a Shareholder to furnish to the Company an opinion of counsel reasonably acceptable to the Company as to compliance with the foregoing.
4.4. Legend. All certificates representing Shares will bear the following legend:

“The shares represented by this certificate (the “Shares”) have not been registered under the Securities Act of 1933, as amended (the “Act”), and
may not be sold or transferred unless a registration statement under the Act is in effect or an exemption from such registration is available. The
Shares are also subject to an Amended and Restated Shareholders Agreement dated as of November 23, 2011 (the “Agreement”) , which contains
provisions affecting the rights and obligations of the holder of the Shares and restrictions upon the transfer of the Shares. Any transfer of the
Shares in violation of that Agreement is null and void. A copy of the Agreement is on file at the principal offices of the company. In addition, the
powers of the board of directors of this company were restricted as set forth in the company’s certificate of incorporation.”

ARTICLE 5. COMPANY’S SUBCHAPTER S ELECTION

5.1. General. The Company and the Shareholders have elected to be taxed under Subchapter S of the Internal Revenue Code of 1986, as amended (the
“Code”), and have made a
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corresponding election under Section 660 of the New York Tax Law to be taxed as a New York S corporation (collectively, the “Elections” and individually an
“Election”). Subject to Section 5.4, the Company and each Shareholder agree to timely execute and deliver all documents and take all actions required to
continue and maintain the Elections and to timely file all tax returns consistent therewith.

5.2. Shareholders’ Acts. Notwithstanding any other provision of this Agreement to the contrary, at all times while an Election is effective, no
Shareholder (other than Manning) may Transfer any of his Shares if such Transfer would cause the Company or the Shareholders to cease to meet the
requirements then applicable for maintaining such Election.
5.3. Company’s Acts. At all times while the Elections are effective, the Company will take no action if such action would cause the Company or the
Shareholders to cease to meet the requirements then applicable for maintaining the Elections.
5.4. Revocation and Termination. Upon the written consent of the holders of a majority of the outstanding Shares, the parties will take such steps as
are necessary to revoke the Elections. The provisions of this Article 5 will terminate and be of no further force or effect from and after the date that the
Elections are no longer effective under the Code and the New York Tax Law.
ARTICLE 6. CORPORATE GOVERNANCE

6.1. Board of Directors and Other Matters.
6.1.1 The Shareholders shall vote their Shares, and shall otherwise use their best efforts, to:
(a) establish and maintain a board of directors of the Company (the “Board”) consisting of at least three, but not greater than six, directors. At
least 50 percent of the Board shall consist of Persons, including Persons not employed by the Company, designated by Manning (each Person so
designated is referred to as a “Manning Director”);
(b) remove any Manning Director if requested by Manning with or without cause; and
(c) cause any vacancy on the Board created by the death, resignation, incapacity or removal of a Manning Director to be filled by a
replacement director designated by Manning.
6.1.2 In the event that Manning wishes to designate an Employee to be a director, the Shareholders and the Company shall use their best efforts to
obtain any consents or other approvals required prior to such individual(s) becoming directors.
6.1.3 In the event that Manning becomes disabled or is otherwise unable or declines to serve as a director, is unable to designate his allotted
designees to the Board, the
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Shareholders shall elect replacement directors in accordance with the Certificate of Incorporation and By-Laws of the Company.

Notwithstanding any other provision of this Agreement, in the event of the death of Manning (but only for so long as his heirs are shareholders of
the Company), the Shareholders shall vote their shares and shall otherwise use their best efforts to:
(a) elect two directors designated by a majority in interest of the heirs or assigns of Manning (the “Manning Heirs”) as a Manning Director;

(b) remove any Manning Director if requested by a majority in interest of the Manning Heirs, with or without cause; and

(c) cause any vacancy on the Board caused by the death, resignation, incapacity or removal of a Manning Director to be filled by a
replacement director designated by a majority in interest of the Manning Heirs.

(d) elect four directors who are the individuals who at such time are employees of Manning & Napier Group, LLC (or its subsidiaries) and
hold the largest direct and indirect ownership interests in Manning & Napier Group, LLC (the “ Employee-Owner Directors ”); provided, however, in
the event the fourth largest direct and indirect ownership interest in Manning & Napier Group, LLC is held by more than one individual, then the
individual holding the most senior executive title shall be appointed as an Employee-Owner Director; provided, if such individuals hold identical or
equal titles, then the individual with the highest total compensation shall be appointed as an Employee-Owner Director; provided further, if such
individuals hold identical or equal titles and earn identical total compensation, then a majority of the remaining Board shall determine which of such
individual shall be elected as an Employee-Owner Director.
(e) remove any Employee-Owner Director (i) if such Director has committed willful misconduct or gross negligence in a manner that materially
impairs the Company’s financial condition or prospects, (ii) if such Director has continually refused or intentionally failed to perform his or her
duties and obligations in some material respect after reasonable written notice (and reasonable time to cure) of any such refusal or failure to perform
such duties or obligations, (iii) if such Director has been convicted of a felony or crime involving moral turpitude, (iv) if such Director has breached
a material obligation under this Agreement, (v) if such Employee-Owner Director is no longer an employee of the Company; or (vi) if such EmployeeOwner Director does not hold one of the four largest direct and indirect ownership interests in Manning & Napier Group, LLC.

(f) cause any vacancy created by the death, disability, retirement, resignation or anything described in (e) above, of an Employee-Owner
Director to be filled by an individual then employed by Manning & Napier Group, LLC and holding one of the four largest direct and indirect
ownership interests in Manning & Napier Group, LLC.
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6.1.4 The Shareholders shall cause the Certificate of Incorporation to provide that:

(a) Except as provided for in this Agreement no changes in the capital structure of the Company including, but not limited to, any increase or
decrease in the authorized capital stock, or any issuance (including of treasury shares), redemption, purchase, retirement, conversion or exchange of
shares of capital stock or grant of options shall be made without the (a) for so long as Manning is a Shareholder, a written consent signed by
(i) Shareholders owning more than 50% of the Outstanding Shares (excluding the Outstanding Shares owned by Manning as of the date hereof,
whether such Shares are still owned by Manning) and (ii) Manning and (b) if Manning is no longer a Shareholder, a written consent signed
(i) Shareholders owning more than 50% of the Outstanding Shares (excluding the Outstanding Shares owned by Manning as of the date hereof) and
(ii) those Persons owning more than 50% of the Outstanding Shares owned by Manning as of the date hereof.
(b) All decisions regarding the management of the business of the Company other than those requiring the specific approval of the (x) Board as
specified in (i) Section 6.1.6, (ii) other Sections of this Agreement or (iii) the Certificate of Incorporation, and/or (y) other committees established
pursuant to this Agreement, shall require the approval only of the Chief Executive Officer (the “CEO”). The CEO’s functions will include the
(i) review and approval of annual (or other periodic) business, strategic and action plans, budgets, resource allocations and acquisition proposals,
and (ii) recommendation to the Board of appointment of the officers for the Company.

(c) All decisions to require Shareholders to make additional capital contributions must be approved by (a) for so long as Manning is a
Shareholder, (i) Shareholders owning more than 50% of the Outstanding Shares (excluding the Outstanding Shares owned by Manning as of the date
hereof, whether such Shares are still owned by Manning) and (ii) Manning and (b) if Manning is no longer a Shareholder, (i) Shareholders owning
more than 50% of the Outstanding Shares (excluding the Outstanding Shares owned by Manning as of the date hereof) and (ii) those Persons owning
more than 50% of the Outstanding Shares owned by Manning as of the date hereof.

6.1.5 Board Powers. The Shareholders shall cause the Certificate of Incorporation to provide that notwithstanding any other provisions of this
Agreement any decisions regarding the following matters shall be made by the Board:
(a) any commitment of funds in excess of $10,000,000 on a cumulative non-discounted basis for any fiscal year or portion thereof;
(b) distribution of any property (other than taxable income which is governed by Section 6.3 of this Agreement and proceeds received pursuant
to Article 20) to the Shareholders;
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(c) adoption or change of the delegation of authority or fiscal procedures of the Company other than as provided in this Agreement;

(d) adoption of a general regulatory strategy or any substantial change therein;
(e) Appointment of the officers of the Company.

(f) creation, incurrence or assumption of any indebtedness for borrowed money in excess of $10,000,000;

(g) sale, transfer, assignment, conveyance, lease, or other disposal of, any material portion of the assets of the Company (other then pursuant
to Article 20), or any interest or estate in such material portion;

(h) approval of any independent public accountant for the Company;
(i) authorization of loans of money by the Company to any Shareholder in any amount or any other loan in excess of $1,000,000;
(j) donation of money or property in excess of amounts approved by the CEO;
(k) entering into or renewal of any collective bargaining agreement or amendment thereto;

(l) entering into any lease not necessary for the operations of the business; and

(m) making any other decision or taking any other action specified in this Agreement as one to be made or taken by the Board.

6.1.6 M&N Group Holdings, LLC Operating Agreement. Notwithstanding any other provision of this Agreement to the contrary, the
Company shall not act to amend the amended and restated operating agreement of M&N Group Holdings, LLC without a written consent signed by (a) for so
long as Manning is a Shareholder, (i) Shareholders owning more than 50% of the Outstanding Shares (excluding the Outstanding Shares owned by Manning
as of the date hereof, whether such Shares are still owned by Manning) and (ii) Manning and (b) if Manning is no longer a Shareholder, (i) Shareholders
owning more than 50% of the Outstanding Shares (excluding the Outstanding Shares owned by Manning as of the date hereof) and (ii) those Persons owning
more than 50% of the Outstanding Shares owned by Manning as of the date hereof.
6.2. Officers. The Board shall appoint (i) a Chief Executive Officer, (ii) a President and (iii) an Executive Vice President.
6.3. Distributions and Allocations . Company distributions to Shareholders in respect of their Shares are intended to be made no less frequently than
quarterly. The aggregate amount
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to be distributed in any Quarter (the “Distributable Amount”) will be an amount equal to the Company’s cash flow (excluding cash received pursuant to Article
20 which shall be used to redeem Shareholders and cash needed for purposes of Article 7) for the three month period ending on the last Business Day of the
month preceding the last month of such Quarter as reduced by any amounts which are necessary or appropriate for the Company to retain taking into account
the Company’s intended business purpose of being a holding company for its interest in M&N Group Holdings, LLC. On or prior to the fifteenth Business
Day of the last month of each Quarter, the CEO will provide a recommendation of the Distributable Amount to the Company. The Board shall cause the
Company to immediately adopt CEO’s recommendation of the Distributable Amount unless the Board determines that such recommendation contains a clear
error or would result in a contravention of applicable law. On or prior to the last Business Day of each Quarter, the Company shall distribute the Distributable
Amount to its Shareholders. The Company shall attempt (to the extent such action is not burdensome on or inconvenient to the Company or any Shareholder,
or adversely affect any Election) to make interim distributions to the Shareholders in proportion to their share ownership in an amount equal to the
Shareholders’ estimated income tax liability resulting from their ownership of the Shares.

(b) Upon a sale of Shares by any Shareholder such Shareholder shall receive with respect to such Shares a pro rata allocation of the
Company’s taxable income or loss for the year of sale based on the number of days such Shares have been held over 365.

(c) Upon a sale or redemption of Shares by any Shareholder, the Company shall prior to April 15 of the year following such sale
distribute to such Shareholder the Shareholder’s allocable pro rata amount of any distributions made by the Company with respect to the period during which
the Shareholder owned the Shares (to the extent not previously distributed to such Shareholder).

6.4. Performance Incentive Committee .
6.4.1 There shall be established PIC which shall comprise five members for each Shareholder (other than Manning). Manning, Cunningham and
Auspitz shall be the “permanent members” of the PIC; provided, however, that Manning may replace Cunningham or Auspitz in his sole discretion; further
provided, however, should Manning not desire or be able to serve on the PIC, then the “permanent members” shall select his replacement. Manning along with
one of the two other permanent members (or the two “permanent members,” if Manning is no longer a member of the PIC) shall select the remaining two
individuals who shall comprise the PIC for each Shareholder (other than Manning). Each member of the PIC shall have one vote and any action by the PIC
shall require the affirmative vote of at least three (3) of its members.
6.4.2 The purpose of the PIC shall be to determine if a Shareholder has met his or her performance criteria for the calendar years 2012, 2013 and
2014 and therefore the Shareholder is eligible to vest as to one-third (1/3) of the Shareholder’s Unvested Performance Shares. In addition, should a Shareholder
be determined by the PIC not to have met his or her performance criteria in either 2012 or 2013 then the PIC shall have the discretion at the end of 2013 or 2014
(as applicable) to determine that such Shareholder should vest with respect to some or all of such previously Unvested Performance Shares.
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6.4.3 The process of the PIC shall be as follows:
(a) Prior to each calendar year for which a Shareholder is subject to evaluation by the PIC,
(i) Prior to November 30 the supervisor or area manager of the Shareholder shall propose criteria related to the performance
expectations of such Shareholder to the PIC.

(ii) Prior to December 20 the PIC shall review the proposed criteria, modify the criteria as it deems appropriate and approves the
final criteria for such Shareholder.

(iii) Prior to December 31 the final criteria shall be distributed to the Shareholder and his or her supervisor.

(b) After the calendar year for which a Shareholder is subject to evaluation by the PIC,

(i) Prior to January 15 the Shareholder’s supervisor shall submit to the PIC an evaluation of the Shareholder’s performance (as it
pertains to the final criteria established by the PIC) and a recommendation as to whether the Shareholder has met such criteria.
(ii) Prior to February 15 the PIC shall vote on the supervisors recommendation with a majority of the PIC (3 votes) needed to
approve or reject. If the PIC rejects the supervisor’s recommendation then the PIC shall, by majority vote, adopt its own recommendation. The supervisors
recommendation and the votes of the individual members of the PIC shall be available for review by the affected Shareholder.

(iii) Prior to February 21 the Shareholder and his or her supervisor shall be informed of the PIC’s decision. If the PIC does not
notify the Shareholder (taking into account (c) below) of its decision in a timely manner, then it will be assumed that the PIC has approved the vesting of such
Shareholder’s Unvested Performance Shares that were subject to vesting for such calendar year.

(c) Notwithstanding any of the dates listed in (i) and (ii) above the PIC and the supervisor shall be afforded delays of up to two weeks and
more time for circumstances beyond their control.
6.4.4 Notwithstanding any provision of this Agreement to the contrary, if the PIC determines in its review of the 2014 performance of the
Shareholders that certain Shares shall remain Unvested Performance Shares, then such Shares are subject to purchase by a designee of the Company
pursuant to Article 8 below. Before authorizing such purchase the PIC shall determine who (which may not be the Company) shall be entitled to purchase such
Shares; provided, however, no member of that Shareholder’s PIC may be so designated.
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6.5. Interested Shareholders. The Company shall not obtain debt financing in excess of $500,000 from any Shareholder or any Person related to or
affiliated with a Shareholder without the prior written consent of all Shareholders.
ARTICLE 7. COMPANY OPTION TO PURCHASE SHARES UNDER
CERTAIN CIRCUMSTANCES

7.1. Company Option . In the event that (i) voluntary proceedings by, or involuntary proceedings against, any Employee are commenced under any
provisions of any federal or state law relating to bankruptcy or insolvency, (ii) the Shares of any Employee are attached or garnished, (iii) any judgment is
obtained in any action or proceeding against an Employee and the sale of such Employee’s Shares is contemplated under legal process as a result of such
judgment, (iv) any execution or other legal process is issued against any Employee or against such Employee’s Shares, (v) any other form of legal proceedings
or process is commenced by which the Shares of an Employee may be Transferred, the Company (or its designee) will have the right, exercisable upon written
notice given to such Employee (the “Involuntary Sale Shareholder”), to purchase all but not less than all of the Involuntary Sale Shareholder’s Shares (the
“Involuntary Sale Shares”). The closing of the purchase and sale of the Involuntary Sale Shares will occur in accordance with Article 14. At such closing, the
Involuntary Sale Shareholder shall execute and deliver such instruments as may be reasonably necessary to effectuate such sale. The Company (or its
designee; provided, however, if the payment obligations under the agreement whereby the Employee purchased such Shares have not been fully satisfied then
the Company can not assign its rights to a designee) will pay the purchase price set forth in Section 7.2 to the Involuntary Sale Shareholder upon the payment
terms set forth in Section 7.3.
7.2. Purchase Price. The purchase price for the Involuntary Sale Shares which are Unvested Shares will be the lesser of (i) the cost for such shares
and (ii) the fair market value of such shares, as determined in the sole discretion of the Board. The purchase price for the Involuntary Sale Shares which are
Vested Shares will be the fair market value of such shares, as determined in the sole discretion of the Board.
7.3. Terms of Payment. (a) The purchaser(s) will pay the purchase price for the Involuntary Sale Shares which are Unvested Shares to the Involuntary
Sale Shareholder, at purchaser’s option (i) in cash at the Closing or (ii) over 12 payments, on each of the next 12 Payment Dates (as defined below), beginning
on the next Payment Date after the closing of the sale. In addition, if purchaser elects to pay based on (ii) above, each such payment will include an amount of
interest equal to the Stated Rate (prorated for the time the unpaid purchase amount remains unpaid) on the unpaid purchase price; and (b) the purchaser will
pay the purchase price for the Involuntary Sale Shares which are Vested Shares by making 12 payments, on each of the next 12 Payment Dates, beginning on
the next Payment Date after the closing of the sale. For purposes of this Agreement the term Payment Date shall mean the last Business Day of each April, July,
October and January. For purposes of this Agreement the term Stated Rate shall mean the sum of (a) the Federal Reserve/Citibase prime rate quoted by
Bloomberg L.P. at 11 a.m. (New York City time) on the immediately preceding Payment Date plus (b) two percent (2%).
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7.4. Closing. The closing with respect to any purchase and sale of Shares pursuant to this Article 7 shall be held in accordance with Article 14.

ARTICLE 8. COMPANY OPTION TO PURCHASE UNVESTED SHARES
OWNED BY AN EMPLOYEE UPON CERTAIN EVENTS

8.1. Company Purchase Option . In compliance with Section 6.4.4, a designee of the Company shall have the option to purchase all or a portion of the
Unvested Shares (the “DDR Shares”) owned by each Employee (each a “DDR Selling Shareholder”) (a) on or after February 21, 2015 or (b) earlier, on the
date the DDR Selling Shareholder’s employment is terminated for any reason other than death or Disability. The Company may exercise its option with respect
to the DDR Shares by written notice given to the DDR Selling Shareholder or to his Personal Representative. The Company’s designee will pay the purchase
price set forth in Section 8.2 to the DDR Selling Shareholder or to his Personal Representative upon the payment terms set forth in Section 8.3.
8.2. Purchase Price. The purchase price for the DDR Shares will be the lesser of (i) the cost for such shares and (ii) the fair market value of such
shares, as determined in the sole discretion of the Board.
8.3. Terms of Payment. The purchaser(s) will pay the purchase price for the DDR Shares to the DDR Selling Shareholder, at purchaser’s option (i) in
cash at the Closing or (ii) over 12 payments, on each of the next 12 Payment Dates, beginning on the next Payment Date after the closing of the sale. In
addition, if purchaser elects to pay based on (ii) above, each such payment will include an amount of interest equal to the Stated Rate (prorated for the time the
unpaid purchase amount remains unpaid) on the unpaid purchase price. Any sale contemplated by this Section 8.3 shall be pursuant to a purchase agreement
reasonably satisfactory to the parties. If the purchase agreement provides for payment over 12 payments, such agreement shall contain language pursuant to
which the purchaser shall pledge the Shares he or she purchases as security for the purchaser’s payment obligations under the purchase agreement.
8.4. The Closing . The closing with respect to any purchase and sale of Shares pursuant to this Article 8 shall be in accordance with Article 14.

ARTICLE 9. CERTAIN DEFINITIONS

9.1. Vested and Unvested Shares. The term “Vested Shares” means Shares owned by the Employees which are vested pursuant to Sections 9.1.1,
9.1.2, 9.1.3 and 9.1.4. The term “Unvested Shares” means Shares owned by the Employees which are not Vested Shares.
9.1.1 A percentage of the Shares of each Employee shall be Vested Shares upon execution of this Agreement. The percentage that shall vest shall
equal the percentage that equals fifteen (15) multiplied by a fraction the numerator of which is one hundred (100) and the denominator of which is one hundred
less the sum of Manning & Napier Associates, LLC’s, Manning’s and Richard Goldberg’s initial percentage interest in M&N Group Holdings, LLC. For
example, if Manning & Napier Associates, LLC’s, Manning’s and Richard Goldberg’s combined initial percentage interest in M&N Group Holdings, LLC is
10%, then the percentage
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of each Employee’s Shares that shall vest upon the execution of this Agreement shall be 15 x 100/90 = 16.6666666666%.
9.1.2 A percentage of each Employee’s Unvested Shares (the “Unvested Time Shares”) shall vest on each of December 31, 2012, December 31,
2013 and December 31, 2014 provided such Employee is employed on such date by Manning & Napier Group, LLC (or any of its subsidiaries). The
percentage that shall vest shall equal the percentage that equals five (5) multiplied by a fraction the numerator of which is one hundred (100) and the
denominator of which is one hundred less the sum of Manning & Napier Associates, LLC’s, Manning’s and Richard Goldberg’s initial percentage interest in
M&N Group Holdings, LLC. For example, if Manning & Napier Associates, LLC’s, Manning’s and Richard Goldberg’s combined initial percentage interest
in M&N Group Holdings, LLC is 10% then the percentage of each Employee’s Shares that shall vest upon December 31, 2012, December 31, 2013 and
December 31, 2014 shall be 5 x 100/90 = 5.55555555555%.

9.1.3 Any Unvested Shares not vested under Section 9.1.1 or subject to vesting under 9.1.2 (the “Unvested Performance Shares”) shall vest or
remain Unvested Shares pursuant to Section 6.4 above.
9.1.4 Notwithstanding any other provision of this Agreement to the contrary, in the event of the death of any Shareholder all Shares owned by
such Shareholder shall immediately become Vested Shares.

9.2. Disability or Disabled . The terms “Disability” and “Disabled” mean such physical or mental disability or incapacity of an individual as, in the
sole opinion of the Board, prevents such individual from discharging his normal service obligations to the Company for an aggregate period of 90 Business
Days during any 365-day period. The date of Disability will be the date on which the Board makes the determination set forth in the preceding sentence.
9.3. Personal Representative . The term “Personal Representative” means the executor or administrator of the estate of a deceased Shareholder, the
guardian or other legal representative of a Disabled Shareholder and any other personal or legal representative (by operation of law or otherwise), as the case
may be, of a Shareholder. The Personal Representative of any Shareholder will give the Company prompt notice of his appointment, stating the address at
which notices under this Agreement may be given to him.
ARTICLE 10. COMPANY’S OBLIGATIONS TO PAY FOR SHARES

10.1. Insufficient Surplus . If at the time the Company is required to make any payment for any Shares to be purchased by it under this Agreement and
the Company’s surplus is legally insufficient for that purpose, the entire available surplus of the Company shall be applied to the payment, and the Company
and the Shareholders shall promptly take all action which may be permitted by law to increase the capital of the Company or revalue its assets so as to
increase its surplus to the extent necessary to permit the payment to be made in full; provided, however, no Shareholder shall be required to make any capital
contribution due to the provisions of this Section 10.1 (unless otherwise required by the Board).
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10.2. Default in Certain Payments by Company . If the Company defaults in making any payment with respect to its purchase of Shares of any
Shareholder, whether at any closing specified herein or under any promissory note issued hereunder, and such default is not in dispute and continues for 90
Business Days after notice thereof, the Shareholders shall cause the Company to be dissolved and liquidated, and distribution of the assets promptly made.

ARTICLE 11. VOTING AND OTHER ARRANGEMENTS

11.1. General. In consideration of the mutual agreements contained in this Agreement each Shareholder hereby irrevocably makes, constitutes and
appoints each other Shareholder as his true and lawful agent, attorney-in-fact and proxy with respect to his Shares for a period coterminous with this
Agreement to cause the Shares registered in such Shareholder’s name and any Shares with respect to which he has the power to vote to be voted in accordance
with this Agreement at any and all meetings of the Shareholders or in any written consent in lieu thereof.
11.2. Limited Authority . The authority granted to the Shareholders pursuant to this Article 11 is limited. No Shareholder shall have the authority to vote
the Shares of another Shareholder (i) with respect to any matter other than those matters contained in this Agreement and (ii) other than in the manner provided
herein.
11.3. Conditional Authority . The authority granted to the Shareholders in this Article 11 is conditioned upon the failure of a Shareholder to vote his
Shares in accordance with this Agreement. The proxy and the authority hereby conferred shall be irrevocable and shall be considered to be coupled with an
interest.
11.4. Votes in Contravention of the Agreement. Any vote cast in contravention of the terms and provisions of this Agreement by any of the parties
hereto shall be of no force or effect.

11.5. General. Each of the Shareholders hereby irrevocably constitutes and appoints each other Shareholder (including any successor to such
Shareholder), as the case may be, the true and lawful attorney of such Shareholder, from time to time, to execute, acknowledge, swear to and file any of the
following:
11.5.1 Any certificate, schedule or other instrument which may be required to be filed by the Company under the laws of the United States, any
state or political subdivision thereof, or of any foreign nation or political subdivisions thereof, including, without limitation, any filing required to be made by
the Company under the securities or antitrust laws of any such jurisdiction; and each Shareholder agrees to provide each other Shareholder with such
information as may be necessary to enable any such filing to be made;
11.5.2 Any instrument, certificate or other document necessary and appropriate for carrying out the obligations of each such Shareholder set forth
in Articles 7, and 8 (including without limitation the sale by any Shareholder of his or her interest in the Company pursuant to Articles 7 and 8); and
11.5.3 All documents which may be required to effectuate the dissolution, liquidation and termination of the Company.
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It is expressly acknowledged by each Shareholder that the foregoing power of attorney is coupled with an interest and is irrevocable.

11.6. Power of Attorney for Permitted Transfers; Stock Powers . A certificate representing such Shareholder’s Shares in the Company has been
issued to each such Shareholder upon his purchase of such Shares and such Certificate simultaneously with the execution of this Agreement shall be delivered
by each such Shareholder to the Company along with a stock power signed by that Shareholder in blank.
Upon an event which would allow the Company to require a Shareholder to sell either all or a portion of his or her interest in the Company
pursuant to, without limitation, Articles 7 and 8 of this Agreement, each of the Shareholders hereby irrevocably authorizes each of the other Shareholders, as
his or her lawful attorney-in-fact, to complete his or her executed stock power(s) (whether held by the Company and/or the pledgee) and deliver his or her
Shares certificate accompanied by the completed stock power(s) to a Permitted Transferee at the time of the closing of a Permitted Transfer under this
Agreement.

It is expressly acknowledged by each Shareholder that the foregoing power of attorney is coupled with an interest and is irrevocable.

ARTICLE 12. TERMINATION

12.1. Agreement. This Agreement shall terminate upon the occurrence of any of the following events: (i) bankruptcy, receivership, liquidation and/or
dissolution of the Company, (ii) the acquisition of all of the Shares by a single Person, (iii) the completion of any sale of Shares, merger, consolidation or
corporate reorganization in which each of the Shareholders agrees to the sale or exchange of his Shares in a manner so that a third party becomes the owner of
more than 50 percent of the Shares, or (iv) December 31, 2050; provided, however, the provisions of Article 4, 13, 15 and 20.3 shall survive the termination
of this Agreement.
12.2. Rights of Shareholder . This Agreement shall terminate with respect to any Shareholder, and he shall have no further rights or obligations
hereunder, except those contained in Articles 4, 13 and 15 which expressly survive the sale, immediately upon his disposition of all of his Shares, provided
that such disposition was completed in compliance with this Agreement.
ARTICLE 13. COVENANT NOT TO COMPETE

13.1. Noncompete During Employment and Upon Termination for Cause or Voluntary Termination. In the event that a Shareholder Voluntarily
Terminates (as defined below) his employment with the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier Group,
LLC (and its subsidiaries)) or such Shareholder’s employment is terminated by the Company (or its directly or indirectly held Affiliates which shall include
Manning & Napier Group, LLC (and its subsidiaries)) for “Cause” (a “Termination Event”) then such Shareholder agrees with each other Shareholder and
with the Company that after ceasing to be an employee of the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier
Group, LLC (and its subsidiaries)), he will not, directly or indirectly, (i) for a period of two years engage in or become interested in, as owner, shareholder,
partner, lender,
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investor, director, officer, employee, consultant, agent, representative or otherwise, any Person engaged in any business competitive with that of the Company
(or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its subsidiaries)) or its Affiliates; provided, however,
that for purposes of this subsection (i) if such Shareholder is an Opter (as defined below) as of an Opt-Out Date (as defined below) then the provisions
contained in this subsection (i) shall not apply. For purposes of this Agreement the term “Opter” shall mean (1) with respect to individuals who become
Employees after December 31, 2001, any Employee whose average annualized Compensation (as defined below), while an Employee, is less than $300,000
(such amount shall be adjusted annually, beginning in 2003, by multiplying such amount (as previously adjusted) by the Gross Domestic Product Implicit
Price Deflator (for such year) as published by the Bureau of Economic Analysis) tested over the 24 month period immediately preceding the Opt-Out Date (or
shorter period if the individual was not an Employee for at least 24 months); provided, however, any Employee who receives (has received or is to receive)
more than $1,000,000, in the aggregate, (including the fair market value of any property received in the transaction) in exchange for his or her ownership
interest in the Company shall no longer qualify as an Opter (regardless of his or her Compensation) and (2) with respect to individuals who became
Employees before January 1, 2002, any Employee whose average annualized Compensation (as defined below), while an Employee, is less than $300,000
(such amount shall be adjusted annually, beginning in 2003, by multiplying such amount (as previously adjusted) by the Gross Domestic Product Implicit
Price Deflator (for such year) as published by the Bureau of Economic Analysis) tested over the 24 month period immediately preceding the Opt-Out Date;
provided, however, any Employee who receives (has received or is to receive) more than $1,000,000, in the aggregate, (including the fair market value of any
property received in the transaction) in exchange for his or her ownership interest in the Company shall no longer qualify as an Opter (regardless of his or her
Compensation). For purposes of this Agreement the term “Compensation” shall mean the sum of (a) the Employee’s wages from the Company or Manning &
Napier Group, LLC (or its subsidiaries) (including any bonus or incentive payments of any kind, all as reflected on the Employee’s W-2 form or otherwise),
(b) the Employee’s taxable income realized as a result of being a Shareholder (or Member) of the Company or Manning & Napier Group, LLC (or its
subsidiaries) (as reflected on the form K-1 or 1099 received by the Employee with respect to each of the Company or Manning & Napier Group, LLC (or its
subsidiaries)). The following illustrates the concept of an Opter: (x) with respect to an Employee who has been an Employee for greater than 24 months, if
such Employee’s employment with the Company or Manning & Napier Group, LLC (or its subsidiaries) ceases and during the 24 month period immediately
preceding such Employee’s termination of employment such Employee’s average annual Compensation (during such 24 month period) is less than $300,000,
the Employee at that time qualifies as an Opter (thus, for example, if an Employee, who has been an Employee for at least 24 months, resigns as of July 15,
2005, then the Employee’s aggregate Compensation between July 15, 2003 and July 14, 2005 is taken into account in determining whether the Employee
qualifies as an Opter), and (y) with respect to an Employee who has not been an Employee for 24 months the Employee’s Compensation will be annualized
based on the period that the individual was an Employee in order to determine whether the Employee’s average annual Compensation exceeds $300,000. Thus
if the Employee’s Compensation, while an Employee for three months, is $75,000 or less for such three month period the Employee will at that time qualify as
an Opter. If after six months as an Employee, the Employee’s Compensation exceeds $150,000 during such six month
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period, the Employee will no longer qualify as an Opter. For purposes of this Agreement the term “Opt-Out Date” shall mean the last date of employment of any
Employee, (ii) for a period of three years (four years if the Termination Event occurs after five years of such person becoming a Shareholder and five years if
the Termination Event occurs after ten years of such person becoming a Shareholder) solicit, on behalf of himself or any Person, any Person that is as of the
Termination Event, or has been within one year prior to the Termination Event, a client of the Company (or its directly or indirectly held Affiliates which shall
include Manning & Napier Group, LLC (and its subsidiaries)) or its Affiliates to become an investment advisory, brokerage or similar client of the
Shareholder or any other Person; (iii) for a period of five years solicit any Person who is as of the Termination Event, or has been within one year prior to the
Termination Event, an employee of the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its
subsidiaries)) or its Affiliates to become an employee of or consultant to the Shareholder or any other Person; or (iv) for a period of two years (three years if the
Termination Event is after five years of such person becoming a Shareholder and five years if the Termination Event is after ten years of such person
becoming a Shareholder), solicit any Person who is a “Prospect” of the Company (or its directly or indirectly held Affiliates which shall include Manning &
Napier Group, LLC (and its subsidiaries)) or its Affiliates, to become an investment advisory, brokerage or similar client of the Shareholder or any other
Person. For purposes of this Article 13, the term “Prospect” shall mean any Person (i) who is on the monthly marketing group meeting list of prospects issued
during the twelve months prior to the Termination Event, (ii) who is on the monthly, quarterly or semiannual list of prospects submitted to the products group
manager (or person fulfilling such function) issued in the twelve months prior to the Termination Event, (iii) who is on the semiannual forecast list of
prospects that each sales representative or client consultant submits to the national sales manager (or person fulfilling such function) issued in the twelve
months prior to the Termination Event or (iv) who has met with sales or marketing personnel (i.e., sales representatives, product management or sales support
personnel) more than two times in the six months prior to the Termination Event regarding the services provided by the Company (or its directly or indirectly
held Affiliates which shall include Manning & Napier Group, LLC (and its subsidiaries)) and its related entities. The provisions of this Section 13.1 shall
also be applicable to any Shareholder while such Person is a Shareholder and Employee of the Company (or its directly or indirectly held Affiliates which
shall include Manning & Napier Group, LLC (and its subsidiaries)) without regard to the 2 year, 3 year and 5 year time periods referred to herein.

For purposes of this Article 13, “Voluntarily Terminate” shall mean any employee who resigns from the Company (or its directly or indirectly held
Affiliates which shall include Manning & Napier Group, LLC (and its subsidiaries)); provided, however, an employee shall not be deemed to “Voluntarily
Terminate” his employment with the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its
subsidiaries)) if (x) such employee terminates his employment with the Company (or its directly or indirectly held Affiliates which shall include Manning &
Napier Group, LLC (and its subsidiaries)) within 4 months after the end of a calendar year in which such employee’s total compensation decreases by more
than 20 percent from his compensation for the prior calendar year and if such reduction is solely as a result of sales management decisions by the Company
(or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its subsidiaries)) taken without such employee’s consent
and not of general application to all
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employees of a particular department or category (for example, reassignment of an employee’s client to another sales representative and that are not a
consequence of a client’s written or oral request or (y) such employee is terminated as a result of a Disability and after such employee no longer suffers such
Disability offers his services to the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its
subsidiaries)) and the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its subsidiaries))
refuses to employ such employee at a job of similar title and salary ((x) and (y) above referred to as “Involuntary Termination”).

13.1.1 Cause. Cause shall mean conduct by the Employee which involves fraud, moral turpitude, willful misconduct, bad faith or commission
of a crime that is classified as a felony under New York law and in the reasonable opinion of the Board is injurious to the Company (or its directly or
indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its subsidiaries)).
13.1.2 Permitted Activities . A Shareholder shall not be deemed to have breached Section 13.1 solely by reason of purchasing stock in a
corporation whose shares are listed on the New York Stock Exchange, the American Stock Exchange or quoted on the National Association of Securities
Dealers Automated Quotation System, provided that the Shareholder’s beneficial ownership (as defined in Rule 13d-3 under the Securities Exchange Act of
1934, as amended) of any class of equity securities in any such corporation is less than 5% of the aggregate number of outstanding shares of such class.
13.2. Noncompete Upon Other Termination of Employment . In the event that a Shareholder’s employment is terminated by the Company (or its
directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its subsidiaries)) for any reason (including an Involuntary
Termination) other than a reason described in Section 13.1 (a “Termination”) then such Shareholder agrees with each other Shareholder and with the Company
that, after ceasing to be an employee of the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its
subsidiaries)), he will not, directly or indirectly, (i) for a period of three years (two years in the case of an Involuntary Termination prior to the fifth
anniversary of such person becoming a Shareholder, four years if the Termination occurs after the fifth anniversary of such person becoming a shareholder
and five years if the Termination is after the tenth anniversary of such person becoming a Shareholder) solicit, on behalf of himself or any Person, any Person
that is as of the Termination, or has been within one year prior to the Termination, a client of the Company (or its directly or indirectly held Affiliates which
shall include Manning & Napier Group, LLC (and its subsidiaries)) or its Affiliates to become an investment advisory, brokerage or similar client of the
Shareholder or any other Person; (ii) for a period of five years solicit any Person who is as of the Termination, or has been within one year prior to the
Termination, an employee of the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its
subsidiaries)) or its Affiliates to become an employee of or consultant to the Shareholder or any other Person; or (iii) for a period of two years (three years if the
Termination occurs after the fifth anniversary of such person becoming a Shareholder and five years if the Termination occurs after the tenth anniversary of
such person becoming a Shareholder) solicit any Person who is a Prospect of the Company (or its directly or indirectly held Affiliates which shall include
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Manning & Napier Group, LLC (and its subsidiaries)) or its Affiliates to become an investment advisory, brokerage or similar client of the Shareholder or
any other Person; provided, however, that the two year period (and only the two year period) referred to in this subclause (iii) shall not apply in the case of an
Involuntary Termination prior to the fifth anniversary of such person becoming a Shareholder. In addition, if (A) such Shareholder’s employment is
terminated after (i) one year after such Shareholder’s note issued to the person or entity from which he or she acquired his or her Shares is paid in full and
provided that (ii) ten million dollars (after any capital contributions required pursuant to this Agreement) has been distributed to the Shareholders after the note
issued to the person or entity from which he or she acquired his or her Shares is paid in full, then such employee shall not for a period of six (6) months,
directly or indirectly engage in or become interested in, as owner, shareholder, partner, lender, investor, director, officer, employee, consultant, agent,
representative or otherwise, any Person engaged in any business competitive with the Company (or its directly or indirectly held Affiliates which shall include
Manning & Napier Group, LLC (and its subsidiaries)) or its Affiliates, (B) such Shareholder’s employment is terminated after (i) two years after such
Shareholder’s note issued to the person or entity from which he or she acquired his or her Shares is paid in full and provided that (ii) twenty million dollars
(after any capital contributions required pursuant to this Agreement) has been distributed to the Shareholders after the note issued to the person or entity from
which he or she acquired his or her Shares is paid in full, then such employee shall not for a period of one (1) year, directly or indirectly engage in or become
interested in, as owner, shareholder, partner, lender, investor, director, officer, employee, consultant, agent, representative or otherwise, any Person engaged in
any business competitive with the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its
subsidiaries)) or its Affiliates, (C) such Shareholder’s employment is terminated after (i) three years after such Shareholder’s note issued to the person or entity
from which he or she acquired his or her Shares is paid in full and provided that (ii) thirty million dollars (after any capital contributions required pursuant to
this Agreement) has been distributed to the Shareholders after the note issued to the person or entity from which he or she acquired his or her Shares is paid in
full, then such employee shall not for a period of eighteen (18) months, directly or indirectly engage in or become interested in, as owner, shareholder, partner,
lender, investor, director, officer, employee, consultant, agent, representative or otherwise, any Person engaged in any business competitive with the Company
(or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its subsidiaries)) or its Affiliates, or (D) such
Shareholder’s employment is terminated after (i) four years after such Shareholder’s note issued to the person or entity from which he or she acquired his or
her Shares is paid in full and provided that (ii) forty million dollars (after any capital contributions required pursuant to this Agreement) has been distributed
to the Shareholders after the note issued to the person or entity from which he or she acquired his or her Shares is paid in full, then such employee shall not for
a period of two (2) years, directly or indirectly engage in or become interested in, as owner, shareholder, partner, lender, investor, director, officer, employee,
consultant, agent, representative or otherwise, any Person engaged in any business competitive with the Company (or its directly or indirectly held Affiliates
which shall include Manning & Napier Group, LLC (and its subsidiaries)) or its Affiliates; provided, however, that for purposes of (A), (B), (C) and
(D) above, if such Shareholder is an Opter as of an Opt-Out Date the provisions contained in those provisions shall not apply.
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13.2.1 Permitted Activities . A Shareholder shall not be deemed to have breached Section 13.2 solely by reason of purchasing stock in a
corporation whose shares are listed on the New York Stock Exchange, the American Stock Exchange or quoted on the National Association of Securities
Dealers Automated Quotation System, provided that the Shareholder’s beneficial ownership (as defined in Rule 13d 3 under the Securities Exchange Act of
1934, as amended) of any class of equity securities in any such corporation is less than 5% of the aggregate number of outstanding shares of such class.
13.3. Miscellaneous . While the limitations and restrictions imposed by this Section 13 by the parties upon each other are considered by the parties to be
reasonable in all the circumstances, it is recognized that restrictions of the nature in question may fail to be enforceable for technical reasons unforeseen, and,
accordingly, if any of such restrictions shall be adjudged to be void, but would be valid if part of the wording thereof were deleted or the period, if any thereof,
reduced or the range of activities or area dealt with thereby reduced in scope, said restriction shall apply with such modifications as may be necessary to make
it valid and effective, provided, however, that this Agreement is not thereby rendered fundamentally different in its content or effect.

ARTICLE 14. GENERAL CLOSING TERMS AND CONDITIONS

14.1. Closing. Unless otherwise specified, the closing of any purchase and sale pursuant to this Agreement will be held at the principal offices of the
Company at 11:00 A.M. New York City time on the date specified in the notice of election to purchase or sell such Shares which date shall not be less than 10
Business Days or more than 60 Business Days after the date of delivery of such notice.
14.2. Deliveries at Closing . Unless otherwise specified, at the closing of any purchase and sale hereunder, the Transferring party will deliver to the
acquiring party stock certificates representing the Shares Transferred free and clear of all Encumbrances, accompanied by duly executed stock powers and
any other documents necessary or reasonably requested by the acquiring party to duly Transfer the Shares. If the seller is the Personal Representative of a
Shareholder, such seller shall also deliver to the purchaser due evidence of his fiduciary authority. The acquiring party will deliver and pay the purchase price
as provided in the purchase agreement pursuant to which such shares have been purchased. Except for attorney’s fees where each party will pay his own
attorney and otherwise as provided herein, the acquiring party will pay all expenses and charges of the Transfer of such Shares.
14.3. Agreement to Take All Necessary Steps. Whenever Shareholders, pursuant to this Agreement, purchase Shares, each Transferring Shareholder
and the Personal Representatives of any Shareholder shall do all things and execute and deliver all papers as may be reasonably necessary to consummate such
purchase or as may be reasonably requested by the acquiring party and will reasonably cooperate during the period prior to the closing so that the Company’s
business continues to function in substantially the same manner as it has been functioning prior to the closing.
14.4. Endorsement of Pledge Agreement . To the extent the purchase price for any Shares is paid in whole or in part by the assumption of a note the
purchaser shall execute an
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endorsement to any existing pledge agreement issued to the seller of such Shares agreeing to be bound by the terms of such agreement.

ARTICLE 15. OTHER PROVISIONS

15.1. Repurchase of Shares Agreement. If the Shares of any Shareholder are purchased by any Person (other than Manning or the Company) such
Person shall be deemed an Employee and a Shareholder for purposes of this Agreement.
15.2. Confidentiality . Each Shareholder shall keep confidential and not disclose to any other Person or use any confidential information (as defined in
Section 15.2.1) while a Shareholder and thereafter. This Section 15.2 shall not be violated by disclosure pursuant to court order or as otherwise required by
law, on condition that notice of the requirement for such disclosure is given to the Company prior to making any disclosure and the Shareholder cooperates as
the Company may reasonably request in resisting such disclosure. In addition this Section 15.2 shall not be violated by disclosure of certain financial
information as required in connection with and as a result of any sale of Shares contemplated by this Agreement.
15.2.1 Confidential Information . For purposes of this Agreement, “confidential information” means any information concerning or related to the
Company or its Affiliates and the business conducted by them, except for such information which is a matter of public record. By way of example and not
limitation, “confidential information” includes all trade secrets, customer lists, financial data, product information, forms of organization, procedures,
computer software, investment strategies, screens and pricing disciplines, business or investment methodologies, source codes, prices or plans and includes
the terms of the Related Shareholders Agreements, this Agreement and any other agreements related to the Company.
15.3. Return of Documents . All records, papers and other documents received or made by the Shareholder which concern or relate to the Company or
its Affiliates or the business conducted by them are the property of the Company. At any time upon request, and in any event not later than the date on which
the Shareholder is no longer an employee of the Company, the Shareholder will promptly deliver all copies of such records, papers and other documents to the
Company.
ARTICLE 16. RELATED ARRANGEMENTS
The Shareholders are shareholders or members of the entities listed on Schedule B and are parties to the Related Shareholders Agreements.
Reference is hereby made to the provisions of the Related Shareholders Agreements requiring a sale of shares or interests of the entities upon a sale of Shares by
Manning or any Employee pursuant to the terms of this Agreement.

ARTICLE 17. AGREEMENT BY THE COMPANY
The Company hereby agrees that (1) insofar as is proper or required, it consents to the provisions of this Agreement; (2) it will not transfer or
reissue any of its shares in violation of this Agreement or without requiring proof of compliance with this Agreement; and (3) all share
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certificates issued by the Company while this Agreement remains in force shall contain the share legend set forth in Section 4.4.

ARTICLE 18. NOTICES
All notices, consents and other communications under this Agreement shall be in writing and shall be deemed to have been duly given when
(a) delivered by hand, (b) when sent by telecopier (with receipt confirmed), provided that a copy is promptly thereafter mailed by first class prepaid registered
or certified mail, return receipt requested, (c) when received by the addressee, if sent by Express Mail, Federal Express or other express delivery service (receipt
requested), or by such other means as the parties may agree from time to time or (d) five (5) Business Days after being mailed, by first class postage prepaid
registered or certified mail, return receipt requested; in each case to the appropriate addresses, and telecopier numbers set forth on the signature pages attached
to this agreement (or to such other addresses and telecopier numbers as a party may designate as to itself by notice to the other parties).

ARTICLE 19. ARBITRATION
(a) Any dispute or controversy arising under or in connection with this Agreement shall be settled by arbitration to be held in the City of
New York in accordance with the rules of the American Arbitration Association then in effect. Judgment may be entered on the arbitrator’s award in any
court having jurisdiction pursuant to the Federal Arbitration Act, 9 U.S.C. § 1, et seq., and the parties to this Agreement consent to the jurisdiction of
the New York courts for this purpose. Any process or other papers under this provision may be served outside New York State in the same manner
provided with respect to notices under this Agreement, provided a reasonable time for appearance or response is allowed. Each party to the arbitration
shall appoint one arbitrator and the two arbitrators so appointed shall appoint a third arbitrator.

(b) The parties shall be afforded reasonable prehearing disclosure of relevant information.

(c) Each party to the arbitration shall have one day to present its case to the arbitrators and the arbitrators shall be instructed to make their
award no later than 30 days after the date of the closing of the hearing.

(d) The arbitrators may provide that the costs, expenses and attorneys’ fees incurred by the prevailing party in connection with the
proceeding will be paid, in part or full, by the other party to the arbitration.
(e) The parties will be entitled to injunctive relief to restrain any breach or threatened breach of this Agreement pending the resolution of a
dispute pursuant to this Article 19, and no bond or other security will be required in connection with such injunctive relief.
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ARTICLE 20. COMPANY REDEMPTIONS

20.1. Redemptions In General . The Company’s primary asset shall be its ownership interest in M & N Group Holdings, LLC, whose primary asset
shall be its ownership in the units of Manning and Napier Group, LLC. Each year beginning with the calendar year 2013 the Shareholders (other than
Manning) shall be entitled to have redeemed by the Company a portion of their Vested Shares. The mechanism for effectuating such redemption shall be that
the Shareholders (other than Manning) shall have an annual subscription period in the first Quarter of each such calendar year, whereby each Shareholder
(other than Manning) shall inform the Company of how many Vested Shares such Shareholder would like to have redeemed and if the total Vested Shares that
the Shareholders (other than Manning) wish to have redeemed is in excess of what is allowed under the General Limit (as defined below), then each such
Shareholder who wishes to be redeemed shall have his or her Vested Shares redeemed by the Company based on his or her pro rata percentage (based on Vested
Shares) of the General Limit. The procedure of such annual subscription period shall be determined by the CEO. After the Company has determined the
amount, if any, of Shares that are to be redeemed the Company shall direct M&N Group Holdings, LLC to cause there to be a Interim Capital Transaction (as
such term is defined in the M&N Group Holdings, LLC operating agreement) in an amount sufficient to redeem a number of units of M&N Group Holdings,
LLC that will allow the Company to redeem the Vested Shares that have been requested to be redeemed and that are within the General Limit. For purposes of
this Agreement the “General Limit” shall be equal to one and one-half percent (1.5%) of the outstanding number of shares of Manning & Napier, Inc.
assuming all of the holders of Manning and Napier Group, LLC units convert into shares of Manning & Napier, Inc. as of the time of the initial public
offering of Manning & Napier, Inc.; provided, however, that the Board may increase the General Limit to allow for additional redemptions at its sole and
absolute discretion; further provided, however, that if any Shareholder (other than Manning) shall die, his estate or heirs shall be entitled to request the
Company to redeem all of such Shareholder’s Vested Shares (without reduction to the General Limit). For illustrative purposes only, if there is 100,000,000
units of Manning & Napier Group, LLC outstanding at the time of the initial public offering of Manning & Napier, Inc., then the General Limit shall be
based on a sale 1,500,000 units of Manning & Napier Group, LLC. Therefore, if all of the Shareholders’ (other than Manning) indirect ownership in the
Manning & Napier Group, LLC’s units is 30,000,000 units, then 5% of each Shareholder’s (other than Manning) Vested Shares may be redeemed annually. If
any Shareholder (other than Manning) does not wish to have 5% of his or her Vested Shares redeemed in any year then the other Shareholders (other than
Manning) shall be allowed to have redeemed additional Vested Shares pro rata.
Notwithstanding the previous paragraph, to the extent Shareholders (other than Manning) have availed themselves of a similar provision of a
Related Shareholders Agreement, the General Limit shall be reduced by an amount equal to what was sold pursuant to those Related Shareholders Agreements.

The purchase price that the Company shall pay a Shareholder for his or her Vested Shares that are subject to redemption shall be equal to the
amount the Company receives (less any ordinary and necessary expenses incurred by the Company to effectuate such
24

redemption) from M&N Group Holdings, LLC as a result of the Interim Capital Transaction with respect to the Shares of such Shareholder that is the subject
of the redemption.

20.2. Additional Sale Rights .
20.2.1 Manning, subject to the limitations contained in any other agreement, shall have the right, at any time, to cause the Company to direct
M&N Group Holdings, LLC to cause there to be a Interim Capital Transaction in an amount sufficient to redeem a number of units of M&N Group
Holdings, LLC that will allow the Company to redeem the Shares that Manning has requested to be redeemed.
20.2.2 In addition to the General Limit provided in Section 20.1 above, to the extent Manning shall sell any of his direct or indirect ownership
interest in Manning and Napier Group, LLC the Shareholders shall have the right to have a similar percentage of their Shares redeemed by the Company by
increasing the General Limit, for such year, contained in Section 20.1.
20.3. Additional Provisions Related To Redemptions and Certain Other Matters .

20.3.1 The Company shall not hypothecate, mortgage, pledge or otherwise transfer its rights and obligations with respect to payments due under
an Interim Capital Transaction until the Company’s liquidation.
20.3.2 The Company shall (i) except as otherwise required by the Code, use the cash method of accounting for federal income tax purposes and
(ii) elect out of the installment sale treatment under Code Section 453(d) and Treasury Regulation Section 15A.453-1(c)(1) with respect to any redemption of
units in M&N Group Holdings, LLC it owns.

20.3.3 Upon the redemption of a share of the Company stock (for avoidance of any doubt, excluding a purchase under Article 7 or 8 of this
Agreement), as consideration for the stock redeemed, the Company shall pay to the redeeming shareholder at the end of each calendar quarter, beginning with
the calendar quarter in which the redemption is effective, an amount equal to the sum of all payments received from M&N Group Holdings, LLC (including,
without limitations, payments received by the Company under the TRA Agreement) during such calendar quarter, attributable to the related Interim Capital
Transaction
20.3.4 The Company’s obligation to make the consideration described in Section 20.3.3 with respect to a redemption shall not be evidenced by a
note or another instrument transferable by the redeeming shareholder.

20.3.5 The Company’s obligation to pay the consideration described in Section 20.3.3 shall not be secured by the Company’s right to payments
from M&N Group Holdings, LLC, with respect to the related Interim Capital Transaction.
20.3.6 The shareholders agree, by requesting a redemption of shares of the Company stock, that they shall elect out of the installment sale
treatment under Code Section
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453(d) and Treasury Regulation Section 15A.453-1(c)(1) with respect to, if applicable, the redemption.

ARTICLE 21. DEATH OF MANNING
Upon the death of Manning, the Company, in consultation with Manning’s estate shall determine whether it is tax efficient to liquidate the
Company and to distribute the remaining assets of the Company, pro rata, to the Shareholders. In the event it is determined that a liquidation of the Company
is in the best interest of the Manning Estate then (i) the operating agreement of M&N Group Holdings, LLC shall be amended to contain provisions that are
substantially similar to the provisions of this Agreement to effectuate the intent of this Agreement, (ii) the Company shall be liquidated and (iii) the General
Limit for such year shall be increased to allow the Shareholders (other than Manning) the ability to have redeemed additional Vested Shares to afford such
Shareholders the ability to pay all income taxes resulting for the liquidation of the Company.

ARTICLE 22. MISCELLANEOUS

22.1. Section Headings . The section and clause headings contained in this Agreement are for reference purposes only and shall not affect the meaning or
interpretation of this Agreement.
22.2. Waivers and Amendments. Notwithstanding any other provision of this Agreement, this Agreement may be modified or amended by either
(1) (a) for so long as Manning is a Shareholder, a written consent signed by (i) Shareholders owning more than 50% of the Outstanding Shares (excluding the
Outstanding Shares owned by Manning as of the date hereof, whether such Shares are still owned by Manning) and (ii) Manning and (b) if Manning is no
longer a Shareholder, a written consent signed by (i) Shareholders owning more than 50% of the Outstanding Shares (excluding the Outstanding Shares owned
by Manning as of the date hereof) and (ii) those Persons owning more than 50% of the Outstanding Shares owned by Manning as of the date hereof or
(2) (a) for so long as Manning is a Shareholder, an oral resolution adopted by (x) Shareholders owning more than 50% of the Outstanding Shares (excluding
the Outstanding Shares owned by Manning as of the date hereof, whether such Shares are still owned by Manning) and (y) Manning, at a Meeting (as defined
below) thereof and certified to by an officer of the Company and (b) if Manning is no longer a Shareholder, a oral resolution adopted by (i) Shareholders
owning more than 50% of the Outstanding Shares (excluding the Outstanding Shares owned by Manning as of the date hereof) and (ii) those Persons owning
more than 50% of the Outstanding Shares owned by Manning as of the date hereof, at a Meeting (as defined below) thereof and certified to by an officer of the
Company. The Company may, whenever desired, integrate into a single instrument all of the provisions of this Agreement as so amended or modified. For
purposes of this Section 22.2, the term “Meeting” shall mean a meeting (which may be attended in person, by telephone or by written proxy) called by such
Shareholder(s) who own at least 50% of the Outstanding Shares by written notice (which may include facsimile or e-mail) at least 3 Business Days before
such meeting. No such modification or amendment shall require the consent or approval of the Company. The Shareholders shall to the extent necessary take
any and all actions required to effectuate such modifications or amendments, including, without limitation, approving amendments or
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modifications to the Certificate of Incorporation The delay or failure on the part of any party hereto to insist, in any one instance or more, upon strict
performance of any of the terms or conditions of this Agreement, or to exercise any right or privilege herein conferred shall not be construed as a waiver of any
such terms, conditions, rights or privileges but the same shall continue and remain in full force and effect. All rights and remedies are cumulative.

22.3. Entire Agreement. This Agreement and the Related Shareholders Agreements supersede all prior agreements among the parties with respect to their
subject matter and are intended, with the documents referred to herein and therein, as a complete and exclusive statement of the terms of the agreement among
the parties with respect to the subject matter hereof and thereof.
22.4. Severability . If any provision of this Agreement is invalid or unenforceable, the balance of the Agreement shall remain in effect and, if any
provision is inapplicable to any Person or circumstance, it shall nevertheless remain applicable to all other Persons and circumstances.

22.5. Counterparts . This Agreement may be executed in two or more counterparts, each of which shall be deemed to be an original, and all of which
together shall constitute one and the same instrument.
22.6. Governing Law . This Agreement and (unless otherwise provided) all amendments hereof and waivers and consents hereunder shall be governed
by and construed in accordance with the internal laws of the State of New York, without regard to the principles of conflicts of law thereof.
22.7. Successors and Assigns . This Agreement will be binding upon and inure to the benefit of the parties’ respective legal representatives, successors,
heirs, distributees, testamentary beneficiaries and personal representatives. No party may assign any rights or delegate any of its duties under this Agreement.
22.8. Further Assurances . The parties hereto agree to do such further acts and things as are necessary or advisable to carry into effect the purposes of
this Agreement to better assure and confirm unto the other parties hereto such parties’ rights hereunder, subject to the limitations set forth in this Agreement.
22.8.1 In furtherance of the foregoing, whenever the Shareholders shall, pursuant to this Agreement, purchase Shares, each transferring
Shareholder and the Personal Representatives of any deceased or incompetent Shareholder shall do all things and execute and deliver all papers as may be
reasonably necessary to consummate such purchase or as may be reasonably requested by the acquiring parties and shall reasonably cooperate during the
period prior to the closing so that the Company’s business continues to function in substantially the same manner as it has been functioning prior to the
closing.

22.9. No Third Party Beneficiaries . This Agreement is intended for the exclusive benefit of the parties to this Agreement and their respective permitted
Personal Representatives,
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successors and assigns, and nothing contained in this Agreement shall be construed as creating any rights or benefits in or to any third party.

22.10. References. All references to “corporation(s)” shall be deemed to include “entity(ies)”, all references to “share(s)” or “stock” shall be deemed to
include “interest(s)”, all references to “shareholder(s)” shall be deemed to include “member(s)” or “partner(s)” and all references to “shareholders agreement(s)”
shall be deemed to include “operating agreement(s).”
SIGNATURE PAGES TO FOLLOW
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Address for Notices under Article 18:

c/o MNA Advisors, Inc.
290 Woodcliff Drive
Fairport, New York 14450
Telecopier No.: (585) 325-5143
Attention: William Manning
with copies to:

Herrick, Feinstein LLP
2 Park Avenue
21st Floor
New York, New York 10016
Telecopier No.: 212-545-3410
Attention: Harold Levine, Esq.

MNA ADVISORS, INC.

By: /s/ Richard B. Yates
Name: Richard B. Yates
Title: Chief Legal Officer

Address for Notices under Article 18:

William Manning
11 Bristol View Drive
Fairport, New York 14450
with copies to:

Herrick, Feinstein LLP
2 Park Avenue
21st Floor
New York, New York 10016
Telecopier No.: 212-545-3410
Attention: Harold Levine, Esq.

/s/ WILLIAM MANNING
WILLIAM MANNING

Address for Notices under Article 18:
B. Reuben Auspitz
36 Buttermilk Hill Rd.
Pittsford, New York 14534
with copies to:

Garvey Schubert Barer
1000 Potomac Street, N.W.
Fifth Floor
Washington, D.C. 20007-3501
Telecopier No.: 202-965-1729
Attention: William D. Simon, Esq.

/s/ B. REUBEN AUSPITZ
B. REUBEN AUSPITZ

Address for Notices under Article 18:
Gary Henderson
40 Royale Drive
Fairport, New York 14450
with copies to:

Garvey Schubert Barer
1000 Potomac Street, N.W.
Fifth Floor
Washington, D.C. 20007-3501
Telecopier No.: 202-965-1729
Attention: William D. Simon, Esq.

/s/ GARY HENDERSON
GARY HENDERSON

Address for Notices under Article 18:

Patrick Cunningham
18 Parkview Manor Circle
Honeoye Falls, New York 14472
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ PATRICK CUNNINGHAM
PATRICK CUNNINGHAM

Address for Notices under Article 18:
Jeffrey A. Herrmann
200 2nd Avenue South #511
St. Petersburg, Florida 33701
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ JEFFREY A. HERRMANN
JEFFREY A. HERRMANN

Address for Notices under Article 18:

Jeffrey S. Coons
14 Whitestone Lane
Rochester, New York 14618
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ JEFFREY S. COONS
JEFFREY S. COONS

Address for Notices under Article 18:
Michael J. Magiera

7 Turnberry Lane
Pittsford, New York 14534
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ MICHAEL J. MAGIERA
MICHAEL J. MAGIERA

Address for Notices under Article 18:

Beth H. Galusha
6 Carriage Court
Pittsford, New York 14534
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ BETH H. GALUSHA
BETH H. GALUSHA

Address for Notices under Article 18:
George J. Nobilski
417 French Road
Rochester, New York 14618
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ GEORGE J. NOBILSKI
GEORGE J. NOBILSKI

Address for Notices under Article 18:

Jack W. Bauer
11 Pond Meadow
Rochester, New York 14624
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ JACK W. BAUER
JACK W. BAUER

Address for Notices under Article 18:

Charles H. Stamey
470 Coffee Pot Riviera NE
St. Petersburg, Florida 33704
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ CHARLES H. STAMEY
CHARLES H. STAMEY

Address for Notices under Article 18:

Marc D. Tommasi
36 Wenham Drive
Pittsford, New York 14534
with copies to:

Phillips Lytle Hitchcock Blaine & Huber, LLP
1400 First Federal Plaza
Rochester, New York 14614
Attention: Lisa Powers, Esq.

/s/ MARC D. TOMMASI
MARC D. TOMMASI

Address for Notices under Article 18:
Antony Desorbo
8429 Hobnail Road
Manilus, New York 13104
with copies to:

Frank J. Patyi, Esq.
Bond, Schoeneck & King, PLLC
One Lincoln Center

Syracuse, New York 13202

/s/ ANTONY DESORBO
ANTONY DESORBO

Address for Notices under Article 18:

Brian Gambill
6750 Falcon’s Point
Victor, New York 14564
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ BRIAN GAMBILL
BRIAN GAMBILL

Address for Notices under Article 18:
Brian Lester
80 Deer Creek Road
Pittsford, New York 14534
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ BRIAN LESTER
BRIAN LESTER

Address for Notices under Article 18:

Christian Andreach
4048 East Avenue
Rochester, New York 14618
with copies to:

Mr. Joseph A. Cullen, Esq.
Stark & Stark
P.O. Box 1500
Newtown, PA 18940
/s/ CHRISTIAN ANDREACH
CHRISTIAN ANDREACH

Address for Notices under Article 18:

Christopher Cummings
5 Mendonshire Drive
Honeoye Falls, New York 14472
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ CHRISTOPHER CUMMINGS
CHRISTOPHER CUMMINGS

Address for Notices under Article 18:

Kathryn Maurer
93 Country Down Circle
Fairport, New York 14450
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ KATHRYN MAURER
KATHRYN MAURER

Address for Notices under Article 18:
Virge Trotter
18 Mandalay Ridge
Pittsford, New York 14534

with copies to:

Tyler J. Savage, Esq.
Woods Oviatt Gilman
700 Crossroads Bldg
Two State Street
Rochester, New York 14614
Telecopier No.: 585-454-3968
/s/ VIRGE TROTTER
VIRGE TROTTER

Address for Notices under Article 18:

Christine M. Glavin
30 Turning Leaf Lane
Rochester, New York 14612
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ CHRISTINE M. GLAVIN
CHRISTINE M. GLAVIN

Address for Notices under Article 18:
Michael Platania
331 Chelsea Meadows
W. Henrietta, New York 14586
with copies to:

George H. Gray, Esq.
Gray & Feldman LIR

625 Panorama Trail
Rochester, New York 14625
/s/ MICHAEL PLATANIA
MICHAEL PLATANIA

Address for Notices under Article 18:

Justin T. Goldman
295 Ashley Drive
Rochester, New York 14620
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ JUSTIN T. GOLDMAN
JUSTIN T. GOLDMAN

Address for Notices under Article 18:
David C. Roewer

259 Longbranch Drive
Dublin, Ohio 43017
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ DAVID C. ROEWER
DAVID C. ROEWER

Address for Notices under Article 18:
Jeffrey W. Donlon
79 Mahogany Run
Pittsford, New York 14534
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ JEFFREY W. DONLON
JEFFREY W. DONLON

Address for Notices under Article 18:

Scott Pilchard
5229 East Palo Verde Place
Paradise Valley, AZ 85253
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ SCOTT PILCHARD
SCOTT PILCHARD

Address for Notices under Article 18:

Richard B. Yates
5 Pickwick Drive
Rochester, New York 14618
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ RICHARD B. YATES
RICHARD B. YATES

Address for Notices under Article 18:

Kristin Castner
70 Mahogany Run
Pittsford, NY 14534
with copies to:

Lisa B. Morris, Esq.
1577 W. Ridge Road
Rochester, NY 14615
/s/ KRISTIN CASTNER
KRISTIN CASTNER

Address for Notices under Article 18:

Timothy Willis
7616 Golden Wheat Lane
Westerville, Ohio 43082
with copies to:

Daniel J. Chiacchia
Chiacchia & Flaming
5113 South Park Avenue
Hamburg, New York 14075

/s/ TIMOTHY WILLIS
TIMOTHY WILLIS

Address for Notices under Article 18:

Sean J. Yarton
24 Portofino Circle
Henrietta, NY 14467
with copies to:

Michael T. Harren
Chamberlain D’Amanda
1600 Crossroads BuildingSY
Two State Street
Rochester, NY 14614-1397

/s/ SEAN J. YARTON
SEAN J. YARTON

Address for Notices under Article 18:

Paul R. Smith
7 Persimmon Drive
Penfield, New York 14526
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ PAUL R. SMITH
PAUL R. SMITH

Address for Notices under Article 18:

James T. Herbst
2 Latour Manor
Fairport, New York 14450
with copies to:

Michael T. Harren
Chamberlain D’Amanda
1600 Crossroads Building
Two State Street
Rochester, New York 14614-1397
Fax: 585-232-3882

/s/ JAMES T. HERBST
JAMES T. HERBST

Address for Notices under Article 18:
Otto Odendahl
510 Elder Lane

Winnetka, IL 60093
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ OTTO ODENDAHL
OTTO ODENDAHL

Address for Notices under Article 18:
Robert Conrad
1504 Stone Court
Westlake, Ohio 44145
with copies to:

Cavitch, Familo, Durkin & Futkin
The East Ohio Building, 14th Floor
Cleveland, Ohio 44114
Attention: Thomas M. Cawley, Esq.

/s/ ROBERT CONRAD
ROBERT CONRAD

Address for Notices under Article 18:

Samuel B. Drost
1404 Hampton Lane
Plano, Texas 75075
with copies to:

/s/ SAMUEL B. DROST
SAMUEL B. DROST

Address for Notices under Article 18:
Christopher Long
197 Grandmar Chase NW
Canton, GA 30115
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ CHRISTOPHER LONG
CHRISTOPHER LONG

Address for Notices under Article 18:

Jeffrey M. Tyburski
18 Misty Pine Road
Fairport, New York 14450
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ JEFFREY M. TYBURSKI
JEFFREY M. TYBURSKI

Address for Notices under Article 18:
Jodi L. Hedberg
3 Jade Creek

Hilton, New York 14468
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ JODI L. HEDBERG
JODI L. HEDBERG

Address for Notices under Article 18:
Michele R. McGinn
30 Park Forest Drive
Pittsford, NY 14534
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ MICHELE R. MCGINN
MICHELE R. MCGINN

Address for Notices under Article 18:
Michele T. Mosca
11 Shadow Creek
Penfield, New York 14526
with copies to:

Cavitch, Familo, Durkin & Futkin
The East Ohio Building, 14th Floor
Cleveland, Ohio 44114
Attention: Thomas M. Cawley, Esq.

/s/ MICHELE T. MOSCA
MICHELE T. MOSCA

Address for Notices under Article 18:
Robert Pickels
81 Mahogany Run
Pittsford, New York 14534
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ ROBERT PICKELS
ROBERT PICKELS

Address for Notices under Article 18:

Jason Lisiak
1422 Harbour Walk Road
Tampa, Florida 33602
with copies to:

Annoj M. Thakrar
Grotefeld & Hoffmann, LLP
180 N. LaSalle Street, Suite 1810
Chicago, IL 60601
/s/ JASON LISIAK
JASON LISIAK

Address for Notices under Article 18:
Jay Welles

5 Windham Circle
Mendon, New York 14506
with copies to:

Cavitch, Familo, Durkin & Futkin
The East Ohio Building, 14th Floor
Cleveland, Ohio 44114
Attention: Thomas M. Cawley, Esq.

/s/ JAY WELLES
JAY WELLES

Address for Notices under Article 18:
Eric Daniels
219 West Avenue
Rochester, New York 14611
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ ERIC DANIELS
ERIC DANIELS

Address for Notices under Article 18:
Christopher F. Petrosino
264 Oakdale Drive
Rochester, New York 14618
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ CHRISTOPHER F. PETROSINO
CHRISTOPHER F. PETROSINO

Address for Notices under Article 18:

Sammy Azzouz
39 Chadwick Manor
Fairport, New York 14450
with copies to:

/s/ SAMMY AZZOUZ
SAMMY AZZOUZ

Address for Notices under Article 18:

Mark Macpherson
10 Dunnewood Court
Pittsford, New York 14534
with copies to:

Cavitch, Familo, Durkin & Futkin
The East Ohio Building, 14th Floor
Cleveland, Ohio 44114
Attention: Thomas M. Cawley, Esq.

/s/ MARK MACPHERSON
MARK MACPHERSON

Address for Notices under Article 18:
Keith Harwood
3321 Dandelion Trail
Canandaigua, New York 14424
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ KEITH HARWOOD
KEITH HARWOOD

Address for Notices under Article 18:

Ajay Sadarangani
2141-H East Avenue
Rochester, New York 14610
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ AJAY SADARANGANI
AJAY SADARANGANI

SCHEDULE A
(1)

A shareholders agreement dated as of December 31, 2002, as amended, among them and AAC.

(2)

A shareholders agreement dated as of December 31, 2002, as amended, among them and MNAO.

(3)

An operating agreement dated as of December 31, 2002, as amended, among them and MNCC.
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This AMENDED AND RESTATED SHAREHOLDERS AGREEMENT dated as of November 23, 2011, among M&N Advisory Advantage
Corporation, (the “Company”) and those Persons who are individuals and whose signatures are attached hereto. Each such individual, other than William
Manning (“Manning”), for so long as they own their Shares, is hereinafter referred to as an “Employee” and collectively as the “Employees”. The Employees
and Manning for so long as they own Shares are hereinafter referred to collectively as the “Shareholders” and individually as a “Shareholder.”

PRELIMINARY STATEMENT
The Shareholders wish to provide for certain restrictions on the transfer of their Shares, grant certain options with respect to the sale of their
Shares, provide for the conduct of the business of the Company, and confirm certain other agreements among them.

NOW, THEREFORE, in furtherance of the foregoing, and in consideration of the premises and the mutual covenants and agreements herein
contained, the parties hereby agree as follows:

ARTICLE 1. DEFINITIONS
As used in this Agreement, the following terms have the meanings specified or referred to in this Article 1:

“Affiliate” — MNA, MNAO and MNCC.
“Agreement” — This Amended and Restated Shareholders Agreement.

“Board” — See Section 6.1.1.

“Business Day” — Any day that is not a Saturday or Sunday or a day on which banks located in New York, New York or in Rochester, New
York are authorized or required to be closed.
“By-Laws” — The Company’s Amended and Restated By-Laws, substantially in the form of Exhibit B hereto.
“Cause” — See Section 13.1.1.

“CEO” — See Section 6.1.4.
“Certificate of Incorporation” — The Company’s Amended and Restated Certificate of Incorporation, substantially in the form of Exhibit A
hereto.

“Code” — See Section 5.1.
“Company” — See the first paragraph of this Agreement.
“Compensation” — See Section 13.1.

“confidential information” — See Section 15.2.1.
“DDR Event” — See Section 8.1.
“DDR Selling Shareholder” — See Section 8.1.

“DDR Shares” — See Section 8.1.
“Distributable Amount” — See Section 6.3.

“Disability” or “Disabled” — See Section 9.2.
“Election” or “Elections” — See Section 5.1.
“Employee” or “Employees” — See the first paragraph of this Agreement.
“Employee-Owner Directors” — See Section 6.1.3.

“Encumbrance” — Any security interest, mortgage, lien, charge, adverse claim or restriction of any kind, including, but not limited to, any
restriction on use, voting, transfer, receipt of income or other exercise of any attributes of ownership.
“General Limit” — See Section 20.1.

“Involuntary Sale Shareholder” — See Section 7.1.

“Involuntary Sale Shares” — See Section 7.1.
“Involuntary Termination” — See Section 13.1.
“Manning” — See the first paragraph of this Agreement.

“Manning Director” — See Section 6.1.1.

“Manning Heirs” — See Section 6.1.3.
“Meeting” — See Section 22.2.

“MNA” — MNA Advisors, Inc.
“MNAO” — M&N Alternative Opportunities, Inc.

“MNCC” — Manning & Napier Capital Company, L.L.C.
“Opter” — See Section 13.1.
“Opt-Out Date” — See Section 13.1.
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“Outstanding Shares” — The number of shares held of record and beneficially by all Shareholders as of the date hereof as such number may be
increased or decreased from time to time pursuant to a stock dividend, stock split, redemption, recapitalization, reorganization or other similar transaction in
which each Shareholder’s percentage interest in the Company remains constant.
“Performance Incentive Committee” or “PIC” — See Section 6.4.

“Permitted Transfer” — See Section 2.5.
“Permitted Transferee” — See Section 2.5.

“Person” — Any individual, corporation, partnership, joint stock company, joint venture, estate, trust, unincorporated association, government
or any political subdivision thereof or other entity.
“Personal Representative” — See Section 9.3.

“Prospect” — See Section 13.1.

“Quarter” — A three-month period ending on the last Business Day of each April, July, October and January.
“Related Shareholders Agreements” — See Section 2.2.

“Shareholder” or “Shareholders” — See the first paragraph of this Agreement.

“Shares” — The issued and Outstanding Shares of the Company on any particular date.
“Termination” — See Section 13.2.
“Termination Event” — See Section 13.1.

“TRA Agreement” — shall mean the tax receivable agreement, by and between Manning & Napier, Inc. and the M&N Group Holdings, LLC, to
be entered into in connection with the initial public offering of Manning & Napier, Inc.

“Transfer” — Any direct or indirect sale, exchange, assignment, bequest, gift, the creation of any Encumbrance, and any other transfer or other
disposition of any kind, whether voluntary or involuntary, affecting title to or possession of any Shares.
“Unvested Performance Shares” — See Section 9.1.3.

“Unvested Shares” — Shall mean the Unvested Performance Shares and the Unvested Time Shares.

“Unvested Time Shares” — See Section 9.1.2.
3

“Vested Shares” — See Section 9.1.
“Voluntarily Terminate” — See Section 13.1.

“vote” — Any right or opportunity to vote for, consent to or otherwise approve or disapprove any matter, whether such right or opportunity is
derived from applicable law or otherwise.

ARTICLE 2. RESTRICTION ON TRANSFER OF SHARES

2.1. General. No Shareholder may Transfer any Shares except as permitted by, and in accordance with the terms of, this Agreement.
2.2. Related Shareholders Agreements. The Shareholders are parties to other agreements listed on Schedule A attached hereto (such agreements are
collectively referred to as the “Related Shareholders Agreements”). The Related Shareholders Agreements contain provisions similar to those contained in this
Agreement, including without limitation, provisions granting purchase and sale options with respect to the shares of common stock or interests owned by the
Shareholders in such other entities. The Shareholders agree that in the event a purchase or sale of shares or interests is to occur pursuant to a provision of a
Related Shareholders Agreement, the Shareholders or the Company, as the case may be, shall simultaneously purchase or sell shares pursuant to the
provision(s) of this Agreement most similar to the applicable provision(s) of such Related Shareholders Agreement.
2.3. Registration of Transfer by Company . The Company will not cause or permit the registration of Transfer of any Shares to be made on its books
unless the Transfer is permitted by, and has been made in accordance with the terms of, this Agreement.
2.4. Effect of Non-Complying Transfers . Any purported Transfer in violation of this Agreement will be null and void and of no legal effect, and no
purported transferee of such a Transfer will be a shareholder of the Company.

2.5. Definition of “Permitted Transfer” and “Permitted Transferee” . Any Transfer permitted by, and made in accordance with the terms of, this
Agreement is referred to as a “Permitted Transfer”. Any Person to which Shares may be transferred pursuant to a Permitted Transfer is referred to as a
“Permitted Transferee”. Any Permitted Transferee will be deemed to be a “Shareholder” for the purposes of this Agreement, effective as of the date of the
Permitted Transfer.
ARTICLE 3. CERTAIN PERMITTED TRANSFERS OF SHARES

3.1. Generally . Each Shareholder may Transfer any of his Shares with the express written consent of (a) for so long as Manning is a Shareholder,
(i) Shareholders owning more than 50% of the Outstanding Shares (excluding the Outstanding Shares owned by Manning as of the date hereof, whether such
Shares are still owned by Manning) and (ii) Manning and (b) if Manning is no longer a Shareholder, (i) Shareholders owning more than 50% of the
Outstanding Shares (excluding the Outstanding Shares owned by Manning as of the date hereof) and (ii) those
4

Persons owning more than 50% of the Outstanding Shares owned by Manning as of the date hereof, and any such Transfer may be made without complying
with the other provisions of this Agreement. Manning may Transfer his Shares without restriction. Notwithstanding any other provision of this Agreement a
Shareholder may Transfer Shares pursuant to and in accordance with any specific provision of this Agreement (including, without limitation, Transfers
pursuant to Article 20) providing for such Transfer (without regard to any restrictions contained in the Agreement) and Shares may be Transferred pursuant to
any pledge agreement authorized under this Agreement.
ARTICLE 4. CONDITIONS TO ALL TRANSFERS

4.1. Party to this Agreement. Prior to any Transfer, each proposed transferee of Shares must agree to be bound by this Agreement by delivering a duly
executed counterpart of this Agreement to the Company and each other remaining Shareholder and by executing and delivering such other documents as may be
reasonably recommended by counsel for the Company.
4.2. Maintenance of S Corporation Status . No Transfer may be made in violation of Article 5.
4.3. Compliance with Applicable Laws . No Shareholder may Transfer any Shares in violation of the federal securities laws of the United States or of
any state thereof or in violation of any other applicable law. As a condition to registration of any Transfer on the Company’s books, the Company may require
a Shareholder to furnish to the Company an opinion of counsel reasonably acceptable to the Company as to compliance with the foregoing.
4.4. Legend. All certificates representing Shares will bear the following legend:

“The shares represented by this certificate (the “Shares”) have not been registered under the Securities Act of 1933, as amended (the “Act”), and may
not be sold or transferred unless a registration statement under the Act is in effect or an exemption from such registration is available. The Shares are
also subject to an Amended and Restated Shareholders Agreement dated as of November 23, 2011 (the “Agreement”) , which contains provisions
affecting the rights and obligations of the holder of the Shares and restrictions upon the transfer of the Shares. Any transfer of the Shares in violation
of that Agreement is null and void. A copy of the Agreement is on file at the principal offices of the company. In addition, the powers of the board of
directors of this company were restricted as set forth in the company’s certificate of incorporation.”

ARTICLE 5. COMPANY’S SUBCHAPTER S ELECTION

5.1. General. The Company and the Shareholders have elected to be taxed under Subchapter S of the Internal Revenue Code of 1986, as amended (the
“Code”), and have made a
5

corresponding election under Section 660 of the New York Tax Law to be taxed as a New York S corporation (collectively, the “Elections” and individually an
“Election”). Subject to Section 5.4, the Company and each Shareholder agree to timely execute and deliver all documents and take all actions required to
continue and maintain the Elections and to timely file all tax returns consistent therewith.

5.2. Shareholders’ Acts. Notwithstanding any other provision of this Agreement to the contrary, at all times while an Election is effective, no
Shareholder (other than Manning) may Transfer any of his Shares if such Transfer would cause the Company or the Shareholders to cease to meet the
requirements then applicable for maintaining such Election.
5.3. Company’s Acts. At all times while the Elections are effective, the Company will take no action if such action would cause the Company or the
Shareholders to cease to meet the requirements then applicable for maintaining the Elections.
5.4. Revocation and Termination. Upon the written consent of the holders of a majority of the outstanding Shares, the parties will take such steps as
are necessary to revoke the Elections. The provisions of this Article 5 will terminate and be of no further force or effect from and after the date that the
Elections are no longer effective under the Code and the New York Tax Law.
ARTICLE 6. CORPORATE GOVERNANCE

6.1. Board of Directors and Other Matters.
6.1.1 The Shareholders shall vote their Shares, and shall otherwise use their best efforts, to:
(a) establish and maintain a board of directors of the Company (the “Board”) consisting of at least three, but not greater than six, directors.
At least 50 percent of the Board shall consist of Persons designated by Manning (each Person so designated is referred to as a “Manning Director”);
(b) remove any Manning Director if requested by Manning with or without cause; and
(c) cause any vacancy on the Board created by the death, resignation, incapacity or removal of a Manning Director to be filled by a
replacement director designated by Manning.
6.1.2 In the event that Manning wishes to designate an Employee to be a director, the Shareholders and the Company shall use their best efforts to
obtain any consents or other approvals required prior to such individual(s) becoming directors.
6.1.3 In the event that Manning becomes disabled or is otherwise unable or declines to serve as a director, is unable to designate his allotted
designees to the Board, the Shareholders shall elect replacement directors in accordance with the Certificate of Incorporation and By-Laws of the Company.
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Notwithstanding any other provision of this Agreement, in the event of the death of Manning (but only for so long as his heirs are shareholders of
the Company), the Shareholders shall vote their shares and shall otherwise use their best efforts to:
(a) elect two directors designated by a majority in interest of the heirs or assigns of Manning (the “Manning Heirs”) as a Manning Director;

(b) remove any Manning Director if requested by a majority in interest of the Manning Heirs, with or without cause; and

(c) cause any vacancy on the Board caused by the death, resignation, incapacity or removal of a Manning Director to be filled by a
replacement director designated by a majority in interest of the Manning Heirs.

(d) elect four directors who are the individuals who at such time are employees of Manning & Napier Group, LLC (or its subsidiaries) and
hold the largest direct and indirect ownership interests in Manning & Napier Group, LLC (the “ Employee-Owner Directors ”); provided, however, in the
event the fourth largest direct and indirect ownership interest in Manning & Napier Group, LLC is held by more than one individual, then the
individual holding the most senior executive title shall be appointed as an Employee-Owner Director; provided, if such individuals hold identical or
equal titles, then the individual with the highest total compensation shall be appointed as an Employee-Owner Director; provided further, if such
individuals hold identical or equal titles and earn identical total compensation, then a majority of the remaining Board shall determine which of such
individual shall be elected as an Employee-Owner Director.
(e) remove any Employee-Owner Director (i) if such Director has committed willful misconduct or gross negligence in a manner that
materially impairs the Company’s financial condition or prospects, (ii) if such Director has continually refused or intentionally failed to perform his or
her duties and obligations in some material respect after reasonable written notice (and reasonable time to cure) of any such refusal or failure to perform
such duties or obligations, (iii) if such Director has been convicted of a felony or crime involving moral turpitude, (iv) if such Director has breached a
material obligation under this Agreement, (v) if such Employee-Owner Director is no longer an employee of the Company; or (vi) if such EmployeeOwner Director does not hold one of the four largest direct and indirect ownership interests in Manning & Napier Group, LLC.

(f) cause any vacancy created by the death, disability, retirement, resignation or anything described in (e) above, of an Employee-Owner
Director to be filled by an individual then employed by Manning & Napier Group, LLC and holding one of the four largest direct and indirect
ownership interests in Manning & Napier Group, LLC.
6.1.4 The Shareholders shall cause the Certificate of Incorporation to provide that:
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(a) Except as provided for in this Agreement no changes in the capital structure of the Company including, but not limited to, any increase
or decrease in the authorized capital stock, or any issuance (including of treasury shares), redemption, purchase, retirement, conversion or exchange of
shares of capital stock or grant of options shall be made without the (a) for so long as Manning is a Shareholder, a written consent signed by
(i) Shareholders owning more than 50% of the Outstanding Shares (excluding the Outstanding Shares owned by Manning as of the date hereof, whether
such Shares are still owned by Manning) and (ii) Manning and (b) if Manning is no longer a Shareholder, a written consent signed (i) Shareholders
owning more than 50% of the Outstanding Shares (excluding the Outstanding Shares owned by Manning as of the date hereof) and (ii) those Persons
owning more than 50% of the Outstanding Shares owned by Manning as of the date hereof.
(b) All decisions regarding the management of the business of the Company other than those requiring the specific approval of the (x) Board
as specified in (i) Section 6.1.6, (ii) other Sections of this Agreement or (iii) the Certificate of Incorporation, and/or (y) other committees established
pursuant to this Agreement, shall require the approval only of the Chief Executive Officer (the “CEO”). The CEO’s functions will include the (i) review
and approval of annual (or other periodic) business, strategic and action plans, budgets, resource allocations and acquisition proposals, and
(ii) recommendation to the Board of appointment of the officers for the Company.

(c) All decisions to require Shareholders to make additional capital contributions must be approved by (a) for so long as Manning is a
Shareholder, (i) Shareholders owning more than 50% of the Outstanding Shares (excluding the Outstanding Shares owned by Manning as of the date
hereof, whether such Shares are still owned by Manning) and (ii) Manning and (b) if Manning is no longer a Shareholder, (i) Shareholders owning more
than 50% of the Outstanding Shares (excluding the Outstanding Shares owned by Manning as of the date hereof) and (ii) those Persons owning more
than 50% of the Outstanding Shares owned by Manning as of the date hereof.

6.1.5 Board Powers. The Shareholders shall cause the Certificate of Incorporation to provide that notwithstanding any other provisions of this
Agreement any decisions regarding the following matters shall be made by the Board:
(a) any commitment of funds in excess of $10,000,000 on a cumulative non-discounted basis for any fiscal year or portion thereof;
(b) distribution of any property (other than taxable income which is governed by Section 6.3 of this Agreement and proceeds received
pursuant to Article 20) to the Shareholders;

(c) adoption or change of the delegation of authority or fiscal procedures of the Company other than as provided in this Agreement;
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(d) adoption of a general regulatory strategy or any substantial change therein;
(e) Appointment of the officers of the Company.

(f) creation, incurrence or assumption of any indebtedness for borrowed money in excess of $10,000,000;

(g) sale, transfer, assignment, conveyance, lease, or other disposal of, any material portion of the assets of the Company (other then
pursuant to Article 20), or any interest or estate in such material portion;

(h) approval of any independent public accountant for the Company;
(i) authorization of loans of money by the Company to any Shareholder in any amount or any other loan in excess of $1,000,000;
(j) donation of money or property in excess of amounts approved by the CEO;
(k) entering into or renewal of any collective bargaining agreement or amendment thereto;

(l) entering into any lease not necessary for the operations of the business; and

(m) making any other decision or taking any other action specified in this Agreement as one to be made or taken by the Board.

6.1.6 M&N Group Holdings, LLC Operating Agreement. Notwithstanding any other provision of this Agreement to the contrary, the
Company shall not act to amend the amended and restated operating agreement of M&N Group Holdings, LLC without a written consent signed by (a) for so
long as Manning is a Shareholder, (i) Shareholders owning more than 50% of the Outstanding Shares (excluding the Outstanding Shares owned by Manning
as of the date hereof, whether such Shares are still owned by Manning) and (ii) Manning and (b) if Manning is no longer a Shareholder, (i) Shareholders
owning more than 50% of the Outstanding Shares (excluding the Outstanding Shares owned by Manning as of the date hereof) and (ii) those Persons owning
more than 50% of the Outstanding Shares owned by Manning as of the date hereof.
6.2. Officers. The Board shall appoint (i) a Chief Executive Officer, (ii) a President and (iii) an Executive Vice President.
6.3. Distributions and Allocations . Company distributions to Shareholders in respect of their Shares are intended to be made no less frequently than
quarterly. The aggregate amount to be distributed in any Quarter (the “Distributable Amount”) will be an amount equal to the Company’s cash flow (excluding
cash received pursuant to Article 20 which shall be used to redeem Shareholders and cash needed for purposes of Article 7) for the three month period
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ending on the last Business Day of the month preceding the last month of such Quarter as reduced by any amounts which are necessary or appropriate for the
Company to retain taking into account the Company’s intended business purpose of being a holding company for its interest in M&N Group Holdings, LLC.
On or prior to the fifteenth Business Day of the last month of each Quarter, the CEO will provide a recommendation of the Distributable Amount to the
Company. The Board shall cause the Company to immediately adopt CEO’s recommendation of the Distributable Amount unless the Board determines that
such recommendation contains a clear error or would result in a contravention of applicable law. On or prior to the last Business Day of each Quarter, the
Company shall distribute the Distributable Amount to its Shareholders. The Company shall attempt (to the extent such action is not burdensome on or
inconvenient to the Company or any Shareholder, or adversely affect any Election) to make interim distributions to the Shareholders in proportion to their
share ownership in an amount equal to the Shareholders’ estimated income tax liability resulting from their ownership of the Shares.
(b) Upon a sale of Shares by any Shareholder such Shareholder shall receive with respect to such Shares a pro rata allocation of the
Company’s taxable income or loss for the year of sale based on the number of days such Shares have been held over 365.

(c) Upon a sale or redemption of Shares by any Shareholder, the Company shall prior to April 15 of the year following such sale
distribute to such Shareholder the Shareholder’s allocable pro rata amount of any distributions made by the Company with respect to the period during which
the Shareholder owned the Shares (to the extent not previously distributed to such Shareholder).

6.4. Performance Incentive Committee .
6.4.1 There shall be established PIC which shall comprise five members for each Shareholder (other than Manning). Manning, Cunningham and
Auspitz shall be the “permanent members” of the PIC; provided, however, that Manning may replace Cunningham or Auspitz in his sole discretion; further
provided, however, should Manning not desire or be able to serve on the PIC, then the “permanent members” shall select his replacement. Manning along with
one of the two other permanent members (or the two “permanent members,” if Manning is no longer a member of the PIC) shall select the remaining two
individuals who shall comprise the PIC for each Shareholder (other than Manning). Each member of the PIC shall have one vote and any action by the PIC
shall require the affirmative vote of at least three (3) of its members.
6.4.2 The purpose of the PIC shall be to determine if a Shareholder has met his or her performance criteria for the calendar years 2012, 2013 and
2014 and therefore the Shareholder is eligible to vest as to one-third (1/3) of the Shareholder’s Unvested Performance Shares. In addition, should a Shareholder
be determined by the PIC not to have met his or her performance criteria in either 2012 or 2013 then the PIC shall have the discretion at the end of 2013 or 2014
(as applicable) to determine that such Shareholder should vest with respect to some or all of such previously Unvested Performance Shares.

6.4.3 The process of the PIC shall be as follows:
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(a) Prior to each calendar year for which a Shareholder is subject to evaluation by the PIC,
(i) Prior to November 30 the supervisor or area manager of the Shareholder shall propose criteria related to the performance
expectations of such Shareholder to the PIC.

(ii) Prior to December 20 the PIC shall review the proposed criteria, modify the criteria as it deems appropriate and approves the
final criteria for such Shareholder.

(iii) Prior to December 31 the final criteria shall be distributed to the Shareholder and his or her supervisor.

(b) After the calendar year for which a Shareholder is subject to evaluation by the PIC,

(i) Prior to January 15 the Shareholder’s supervisor shall submit to the PIC an evaluation of the Shareholder’s performance (as it
pertains to the final criteria established by the PIC) and a recommendation as to whether the Shareholder has met such criteria.
(ii) Prior to February 15 the PIC shall vote on the supervisors recommendation with a majority of the PIC (3 votes) needed to
approve or reject. If the PIC rejects the supervisor’s recommendation then the PIC shall, by majority vote, adopt its own recommendation. The
supervisors recommendation and the votes of the individual members of the PIC shall be available for review by the affected Shareholder.

(iii) Prior to February 21 the Shareholder and his or her supervisor shall be informed of the PIC’s decision. If the PIC does not
notify the Shareholder (taking into account (c) below) of its decision in a timely manner, then it will be assumed that the PIC has approved the vesting of
such Shareholder’s Unvested Performance Shares that were subject to vesting for such calendar year.

(c) Notwithstanding any of the dates listed in (i) and (ii) above the PIC and the supervisor shall be afforded delays of up to two weeks and
more time for circumstances beyond their control.
6.4.4 Notwithstanding any provision of this Agreement to the contrary, if the PIC determines in its review of the 2014 performance of the
Shareholders that certain Shares shall remain Unvested Performance Shares, then such Shares are subject to purchase by a designee of the Company
pursuant to Article 8 below. Before authorizing such purchase the PIC shall determine who (which may not be the Company) shall be entitled to purchase such
Shares; provided, however, no member of that Shareholder’s PIC may be so designated.
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6.5. Interested Shareholders. The Company shall not obtain debt financing in excess of $500,000 from any Shareholder or any Person related to or
affiliated with a Shareholder without the prior written consent of all Shareholders.
ARTICLE 7. COMPANY OPTION TO PURCHASE SHARES UNDER CERTAIN CIRCUMSTANCES

7.1. Company Option . In the event that (i) voluntary proceedings by, or involuntary proceedings against, any Employee are commenced under any
provisions of any federal or state law relating to bankruptcy or insolvency, (ii) the Shares of any Employee are attached or garnished, (iii) any judgment is
obtained in any action or proceeding against an Employee and the sale of such Employee’s Shares is contemplated under legal process as a result of such
judgment, (iv) any execution or other legal process is issued against any Employee or against such Employee’s Shares, (v) any other form of legal proceedings
or process is commenced by which the Shares of an Employee may be Transferred, the Company (or its designee) will have the right, exercisable upon written
notice given to such Employee (the “Involuntary Sale Shareholder”), to purchase all but not less than all of the Involuntary Sale Shareholder’s Shares (the
“Involuntary Sale Shares”). The closing of the purchase and sale of the Involuntary Sale Shares will occur in accordance with Article 14. At such closing, the
Involuntary Sale Shareholder shall execute and deliver such instruments as may be reasonably necessary to effectuate such sale. The Company (or its
designee; provided, however, if the payment obligations under the agreement whereby the Employee purchased such Shares have not been fully satisfied then
the Company can not assign its rights to a designee) will pay the purchase price set forth in Section 7.2 to the Involuntary Sale Shareholder upon the payment
terms set forth in Section 7.3.
7.2. Purchase Price. The purchase price for the Involuntary Sale Shares which are Unvested Shares will be the lesser of (i) the cost for such shares
and (ii) the fair market value of such shares, as determined in the sole discretion of the Board. The purchase price for the Involuntary Sale Shares which are
Vested Shares will be the fair market value of such shares, as determined in the sole discretion of the Board.
7.3. Terms of Payment. (a) The purchaser(s) will pay the purchase price for the Involuntary Sale Shares which are Unvested Shares to the Involuntary
Sale Shareholder, at purchaser’s option (i) in cash at the Closing or (ii) over 12 payments, on each of the next 12 Payment Dates (as defined below), beginning
on the next Payment Date after the closing of the sale. In addition, if purchaser elects to pay based on (ii) above, each such payment will include an amount of
interest equal to the Stated Rate (prorated for the time the unpaid purchase amount remains unpaid) on the unpaid purchase price; and (b) the purchaser will
pay the purchase price for the Involuntary Sale Shares which are Vested Shares by making 12 payments, on each of the next 12 Payment Dates, beginning on
the next Payment Date after the closing of the sale. For purposes of this Agreement the term Payment Date shall mean the last Business Day of each April, July,
October and January. For purposes of this Agreement the term Stated Rate shall mean the sum of (a) the Federal Reserve/Citibase prime rate quoted by
Bloomberg L.P. at 11 a.m. (New York City time) on the immediately preceding Payment Date plus (b) two percent (2%).
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7.4. Closing. The closing with respect to any purchase and sale of Shares pursuant to this Article 7 shall be held in accordance with Article 14.

ARTICLE 8. COMPANY OPTION TO PURCHASE UNVESTED SHARES
OWNED BY AN EMPLOYEE UPON CERTAIN EVENTS

8.1. Company Purchase Option . In compliance with Section 6.4.4, a designee of the Company shall have the option to purchase all or a portion of the
Unvested Shares (the “DDR Shares”) owned by each Employee (each a “DDR Selling Shareholder”) (a) on or after February 21, 2015 or (b) earlier, on the
date the DDR Selling Shareholder’s employment is terminated for any reason other than death or Disability. The Company may exercise its option with respect
to the DDR Shares by written notice given to the DDR Selling Shareholder or to his Personal Representative. The Company’s designee will pay the purchase
price set forth in Section 8.2 to the DDR Selling Shareholder or to his Personal Representative upon the payment terms set forth in Section 8.3.
8.2. Purchase Price. The purchase price for the DDR Shares will be the lesser of (i) the cost for such shares and (ii) the fair market value of such
shares, as determined in the sole discretion of the Board.
8.3. Terms of Payment. The purchaser(s) will pay the purchase price for the DDR Shares to the DDR Selling Shareholder, at purchaser’s option (i) in
cash at the Closing or (ii) over 12 payments, on each of the next 12 Payment Dates, beginning on the next Payment Date after the closing of the sale. In
addition, if purchaser elects to pay based on (ii) above, each such payment will include an amount of interest equal to the Stated Rate (prorated for the time the
unpaid purchase amount remains unpaid) on the unpaid purchase price. Any sale contemplated by this Section 8.3 shall be pursuant to a purchase agreement
reasonably satisfactory to the parties. If the purchase agreement provides for payment over 12 payments, such agreement shall contain language pursuant to
which the purchaser shall pledge the Shares he or she purchases as security for the purchaser’s payment obligations under the purchase agreement.
8.4. The Closing . The closing with respect to any purchase and sale of Shares pursuant to this Article 8 shall be in accordance with Article 14.

ARTICLE 9. CERTAIN DEFINITIONS

9.1. Vested and Unvested Shares. The term “Vested Shares” means Shares owned by the Employees which are vested pursuant to Sections 9.1.1,
9.1.2, 9.1.3 and 9.1.4. The term “Unvested Shares” means Shares owned by the Employees which are not Vested Shares.
9.1.1 A percentage of the Shares of each Employee shall be Vested Shares upon execution of this Agreement. The percentage that shall vest shall
equal the percentage that equals fifteen (15) multiplied by a fraction the numerator of which is one hundred (100) and the denominator of which is one hundred
less the sum of Manning & Napier Associates, LLC’s, Manning’s and Richard Goldberg’s initial percentage interest in M&N Group Holdings, LLC. For
example, if Manning & Napier Associates, LLC’s, Manning’s and Richard Goldberg’s combined initial percentage interest in M&N Group Holdings, LLC is
10%, then the percentage
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of each Employee’s Shares that shall vest upon the execution of this Agreement shall be 15 x 100/90 = 16.6666666666%.
9.1.2 A percentage of each Employee’s Unvested Shares (the “Unvested Time Shares”) shall vest on each of December 31, 2012, December 31,
2013 and December 31, 2014 provided such Employee is employed on such date by Manning & Napier Group, LLC (or any of its subsidiaries). The
percentage that shall vest shall equal the percentage that equals five (5) multiplied by a fraction the numerator of which is one hundred (100) and the
denominator of which is one hundred less the sum of Manning & Napier Associates, LLC’s, Manning’s and Richard Goldberg’s initial percentage interest in
M&N Group Holdings, LLC. For example, if Manning & Napier Associates, LLC’s, Manning’s and Richard Goldberg’s combined initial percentage interest
in M&N Group Holdings, LLC is 10% then the percentage of each Employee’s Shares that shall vest upon December 31, 2012, December 31, 2013 and
December 31, 2014 shall be 5 x 100/90 = 5.55555555555%.

9.1.3 Any Unvested Shares not vested under Section 9.1.1 or subject to vesting under 9.1.2 (the “Unvested Performance Shares”) shall vest or
remain Unvested Shares pursuant to Section 6.4 above.
9.1.4 Notwithstanding any other provision of this Agreement to the contrary, in the event of the death of any Shareholder all Shares owned by
such Shareholder shall immediately become Vested Shares.

9.2. Disability or Disabled . The terms “Disability” and “Disabled” mean such physical or mental disability or incapacity of an individual as, in the
sole opinion of the Board, prevents such individual from discharging his normal service obligations to the Company for an aggregate period of 90 Business
Days during any 365-day period. The date of Disability will be the date on which the Board makes the determination set forth in the preceding sentence.
9.3. Personal Representative . The term “Personal Representative” means the executor or administrator of the estate of a deceased Shareholder, the
guardian or other legal representative of a Disabled Shareholder and any other personal or legal representative (by operation of law or otherwise), as the case
may be, of a Shareholder. The Personal Representative of any Shareholder will give the Company prompt notice of his appointment, stating the address at
which notices under this Agreement may be given to him.
ARTICLE 10. COMPANY’S OBLIGATIONS TO PAY FOR SHARES

10.1. Insufficient Surplus . If at the time the Company is required to make any payment for any Shares to be purchased by it under this Agreement and
the Company’s surplus is legally insufficient for that purpose, the entire available surplus of the Company shall be applied to the payment, and the Company
and the Shareholders shall promptly take all action which may be permitted by law to increase the capital of the Company or revalue its assets so as to
increase its surplus to the extent necessary to permit the payment to be made in full; provided, however, no Shareholder shall be required to make any capital
contribution due to the provisions of this Section 10.1 (unless otherwise required by the Board).
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10.2. Default in Certain Payments by Company . If the Company defaults in making any payment with respect to its purchase of Shares of any
Shareholder, whether at any closing specified herein or under any promissory note issued hereunder, and such default is not in dispute and continues for 90
Business Days after notice thereof, the Shareholders shall cause the Company to be dissolved and liquidated, and distribution of the assets promptly made.

ARTICLE 11. VOTING AND OTHER ARRANGEMENTS

11.1. General. In consideration of the mutual agreements contained in this Agreement each Shareholder hereby irrevocably makes, constitutes and
appoints each other Shareholder as his true and lawful agent, attorney-in-fact and proxy with respect to his Shares for a period coterminous with this
Agreement to cause the Shares registered in such Shareholder’s name and any Shares with respect to which he has the power to vote to be voted in accordance
with this Agreement at any and all meetings of the Shareholders or in any written consent in lieu thereof.
11.2. Limited Authority . The authority granted to the Shareholders pursuant to this Article 11 is limited. No Shareholder shall have the authority to vote
the Shares of another Shareholder (i) with respect to any matter other than those matters contained in this Agreement and (ii) other than in the manner provided
herein.
11.3. Conditional Authority . The authority granted to the Shareholders in this Article 11 is conditioned upon the failure of a Shareholder to vote his
Shares in accordance with this Agreement. The proxy and the authority hereby conferred shall be irrevocable and shall be considered to be coupled with an
interest.
11.4. Votes in Contravention of the Agreement. Any vote cast in contravention of the terms and provisions of this Agreement by any of the parties
hereto shall be of no force or effect.

11.5. General. Each of the Shareholders hereby irrevocably constitutes and appoints each other Shareholder (including any successor to such
Shareholder), as the case may be, the true and lawful attorney of such Shareholder, from time to time, to execute, acknowledge, swear to and file any of the
following:
11.5.1 Any certificate, schedule or other instrument which may be required to be filed by the Company under the laws of the United States, any
state or political subdivision thereof, or of any foreign nation or political subdivisions thereof, including, without limitation, any filing required to be made by
the Company under the securities or antitrust laws of any such jurisdiction; and each Shareholder agrees to provide each other Shareholder with such
information as may be necessary to enable any such filing to be made;
11.5.2 Any instrument, certificate or other document necessary and appropriate for carrying out the obligations of each such Shareholder set forth
in Articles 7, and 8 (including without limitation the sale by any Shareholder of his or her interest in the Company pursuant to Articles 7 and 8); and
11.5.3 All documents which may be required to effectuate the dissolution, liquidation and termination of the Company.
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It is expressly acknowledged by each Shareholder that the foregoing power of attorney is coupled with an interest and is irrevocable.

11.6. Power of Attorney for Permitted Transfers; Stock Powers . A certificate representing such Shareholder’s Shares in the Company has been
issued to each such Shareholder upon his purchase of such Shares and such Certificate simultaneously with the execution of this Agreement shall be delivered
by each such Shareholder to the Company along with a stock power signed by that Shareholder in blank.
Upon an event which would allow the Company to require a Shareholder to sell either all or a portion of his or her interest in the Company
pursuant to, without limitation, Articles 7 and 8 of this Agreement, each of the Shareholders hereby irrevocably authorizes each of the other Shareholders, as
his or her lawful attorney-in-fact, to complete his or her executed stock power(s) (whether held by the Company and/or the pledgee) and deliver his or her
Shares certificate accompanied by the completed stock power(s) to a Permitted Transferee at the time of the closing of a Permitted Transfer under this
Agreement.

It is expressly acknowledged by each Shareholder that the foregoing power of attorney is coupled with an interest and is irrevocable.

ARTICLE 12. TERMINATION

12.1. Agreement. This Agreement shall terminate upon the occurrence of any of the following events: (i) bankruptcy, receivership, liquidation and/or
dissolution of the Company, (ii) the acquisition of all of the Shares by a single Person, (iii) the completion of any sale of Shares, merger, consolidation or
corporate reorganization in which each of the Shareholders agrees to the sale or exchange of his Shares in a manner so that a third party becomes the owner of
more than 50 percent of the Shares, or (iv) December 31, 2050; provided, however, the provisions of Article 4, 13, 15 and 20.3 shall survive the termination
of this Agreement.
12.2. Rights of Shareholder . This Agreement shall terminate with respect to any Shareholder, and he shall have no further rights or obligations
hereunder, except those contained in Articles 4, 13 and 15 which expressly survive the sale, immediately upon his disposition of all of his Shares, provided
that such disposition was completed in compliance with this Agreement.
ARTICLE 13. COVENANT NOT TO COMPETE

13.1. Noncompete During Employment and Upon Termination for Cause or Voluntary Termination. In the event that a Shareholder Voluntarily
Terminates (as defined below) his employment with the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier Group,
LLC (and its subsidiaries)) or such Shareholder’s employment is terminated by the Company (or its directly or indirectly held Affiliates which shall include
Manning & Napier Group, LLC (and its subsidiaries)) for “Cause” (a “Termination Event”) then such Shareholder agrees with each other Shareholder and
with the Company that after ceasing to be an employee of the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier
Group, LLC (and its subsidiaries)), he will not, directly or indirectly, (i) for a period of two years engage in or become interested in, as owner, shareholder,
partner, lender,
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investor, director, officer, employee, consultant, agent, representative or otherwise, any Person engaged in any business competitive with that of the Company
(or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its subsidiaries)) or its Affiliates; provided, however,
that for purposes of this subsection (i) if such Shareholder is an Opter (as defined below) as of an Opt-Out Date (as defined below) then the provisions
contained in this subsection (i) shall not apply. For purposes of this Agreement the term “Opter” shall mean (1) with respect to individuals who become
Employees after December 31, 2001, any Employee whose average annualized Compensation (as defined below), while an Employee, is less than $300,000
(such amount shall be adjusted annually, beginning in 2003, by multiplying such amount (as previously adjusted) by the Gross Domestic Product Implicit
Price Deflator (for such year) as published by the Bureau of Economic Analysis) tested over the 24 month period immediately preceding the Opt-Out Date (or
shorter period if the individual was not an Employee for at least 24 months); provided, however, any Employee who receives (has received or is to receive)
more than $1,000,000, in the aggregate, (including the fair market value of any property received in the transaction) in exchange for his or her ownership
interest in the Company shall no longer qualify as an Opter (regardless of his or her Compensation) and (2) with respect to individuals who became
Employees before January 1, 2002, any Employee whose average annualized Compensation (as defined below), while an Employee, is less than $300,000
(such amount shall be adjusted annually, beginning in 2003, by multiplying such amount (as previously adjusted) by the Gross Domestic Product Implicit
Price Deflator (for such year) as published by the Bureau of Economic Analysis) tested over the 24 month period immediately preceding the Opt-Out Date;
provided, however, any Employee who receives (has received or is to receive) more than $1,000,000, in the aggregate, (including the fair market value of any
property received in the transaction) in exchange for his or her ownership interest in the Company shall no longer qualify as an Opter (regardless of his or her
Compensation). For purposes of this Agreement the term “Compensation” shall mean the sum of (a) the Employee’s wages from the Company or Manning &
Napier Group, LLC (or its subsidiaries) (including any bonus or incentive payments of any kind, all as reflected on the Employee’s W-2 form or otherwise),
(b) the Employee’s taxable income realized as a result of being a Shareholder (or Member) of the Company or Manning & Napier Group, LLC (or its
subsidiaries) (as reflected on the form K-1 or 1099 received by the Employee with respect to each of the Company or Manning & Napier Group, LLC (or its
subsidiaries)). The following illustrates the concept of an Opter: (x) with respect to an Employee who has been an Employee for greater than 24 months, if
such Employee’s employment with the Company or Manning & Napier Group, LLC (or its subsidiaries) ceases and during the 24 month period immediately
preceding such Employee’s termination of employment such Employee’s average annual Compensation (during such 24 month period) is less than $300,000,
the Employee at that time qualifies as an Opter (thus, for example, if an Employee, who has been an Employee for at least 24 months, resigns as of July 15,
2005, then the Employee’s aggregate Compensation between July 15, 2003 and July 14, 2005 is taken into account in determining whether the Employee
qualifies as an Opter), and (y) with respect to an Employee who has not been an Employee for 24 months the Employee’s Compensation will be annualized
based on the period that the individual was an Employee in order to determine whether the Employee’s average annual Compensation exceeds $300,000. Thus
if the Employee’s Compensation, while an Employee for three months, is $75,000 or less for such three month period the Employee will at that time qualify as
an Opter. If after six months as an Employee, the Employee’s Compensation exceeds $150,000 during such six month
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period, the Employee will no longer qualify as an Opter. For purposes of this Agreement the term “Opt-Out Date” shall mean the last date of employment of any
Employee, (ii) for a period of three years (four years if the Termination Event occurs after five years of such person becoming a Shareholder and five years if
the Termination Event occurs after ten years of such person becoming a Shareholder) solicit, on behalf of himself or any Person, any Person that is as of the
Termination Event, or has been within one year prior to the Termination Event, a client of the Company (or its directly or indirectly held Affiliates which shall
include Manning & Napier Group, LLC (and its subsidiaries)) or its Affiliates to become an investment advisory, brokerage or similar client of the
Shareholder or any other Person; (iii) for a period of five years solicit any Person who is as of the Termination Event, or has been within one year prior to the
Termination Event, an employee of the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its
subsidiaries)) or its Affiliates to become an employee of or consultant to the Shareholder or any other Person; or (iv) for a period of two years (three years if the
Termination Event is after five years of such person becoming a Shareholder and five years if the Termination Event is after ten years of such person
becoming a Shareholder), solicit any Person who is a “Prospect” of the Company (or its directly or indirectly held Affiliates which shall include Manning &
Napier Group, LLC (and its subsidiaries)) or its Affiliates, to become an investment advisory, brokerage or similar client of the Shareholder or any other
Person. For purposes of this Article 13, the term “Prospect” shall mean any Person (i) who is on the monthly marketing group meeting list of prospects issued
during the twelve months prior to the Termination Event, (ii) who is on the monthly, quarterly or semiannual list of prospects submitted to the products group
manager (or person fulfilling such function) issued in the twelve months prior to the Termination Event, (iii) who is on the semiannual forecast list of
prospects that each sales representative or client consultant submits to the national sales manager (or person fulfilling such function) issued in the twelve
months prior to the Termination Event or (iv) who has met with sales or marketing personnel (i.e., sales representatives, product management or sales support
personnel) more than two times in the six months prior to the Termination Event regarding the services provided by the Company (or its directly or indirectly
held Affiliates which shall include Manning & Napier Group, LLC (and its subsidiaries)) and its related entities. The provisions of this Section 13.1 shall
also be applicable to any Shareholder while such Person is a Shareholder and Employee of the Company (or its directly or indirectly held Affiliates which
shall include Manning & Napier Group, LLC (and its subsidiaries)) without regard to the 2 year, 3 year and 5 year time periods referred to herein.

For purposes of this Article 13, “Voluntarily Terminate” shall mean any employee who resigns from the Company (or its directly or indirectly held
Affiliates which shall include Manning & Napier Group, LLC (and its subsidiaries)); provided, however, an employee shall not be deemed to “Voluntarily
Terminate” his employment with the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its
subsidiaries)) if (x) such employee terminates his employment with the Company (or its directly or indirectly held Affiliates which shall include Manning &
Napier Group, LLC (and its subsidiaries)) within 4 months after the end of a calendar year in which such employee’s total compensation decreases by more
than 20 percent from his compensation for the prior calendar year and if such reduction is solely as a result of sales management decisions by the Company
(or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its subsidiaries)) taken without such employee’s consent
and not of general application to all
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employees of a particular department or category (for example, reassignment of an employee’s client to another sales representative and that are not a
consequence of a client’s written or oral request or (y) such employee is terminated as a result of a Disability and after such employee no longer suffers such
Disability offers his services to the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its
subsidiaries)) and the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its subsidiaries))
refuses to employ such employee at a job of similar title and salary ((x) and (y) above referred to as “Involuntary Termination”).

13.1.1 Cause. Cause shall mean conduct by the Employee which involves fraud, moral turpitude, willful misconduct, bad faith or commission
of a crime that is classified as a felony under New York law and in the reasonable opinion of the Board is injurious to the Company (or its directly or
indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its subsidiaries)).
13.1.2 Permitted Activities . A Shareholder shall not be deemed to have breached Section 13.1 solely by reason of purchasing stock in a
corporation whose shares are listed on the New York Stock Exchange, the American Stock Exchange or quoted on the National Association of Securities
Dealers Automated Quotation System, provided that the Shareholder’s beneficial ownership (as defined in Rule 13d-3 under the Securities Exchange Act of
1934, as amended) of any class of equity securities in any such corporation is less than 5% of the aggregate number of outstanding shares of such class.
13.2. Noncompete Upon Other Termination of Employment . In the event that a Shareholder’s employment is terminated by the Company (or its
directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its subsidiaries)) for any reason (including an Involuntary
Termination) other than a reason described in Section 13.1 (a “Termination”) then such Shareholder agrees with each other Shareholder and with the Company
that, after ceasing to be an employee of the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its
subsidiaries)), he will not, directly or indirectly, (i) for a period of three years (two years in the case of an Involuntary Termination prior to the fifth
anniversary of such person becoming a Shareholder, four years if the Termination occurs after the fifth anniversary of such person becoming a shareholder
and five years if the Termination is after the tenth anniversary of such person becoming a Shareholder) solicit, on behalf of himself or any Person, any Person
that is as of the Termination, or has been within one year prior to the Termination, a client of the Company (or its directly or indirectly held Affiliates which
shall include Manning & Napier Group, LLC (and its subsidiaries)) or its Affiliates to become an investment advisory, brokerage or similar client of the
Shareholder or any other Person; (ii) for a period of five years solicit any Person who is as of the Termination, or has been within one year prior to the
Termination, an employee of the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its
subsidiaries)) or its Affiliates to become an employee of or consultant to the Shareholder or any other Person; or (iii) for a period of two years (three years if the
Termination occurs after the fifth anniversary of such person becoming a Shareholder and five years if the Termination occurs after the tenth anniversary of
such person becoming a Shareholder) solicit any Person who is a Prospect of the Company (or its directly or indirectly held Affiliates which shall include
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Manning & Napier Group, LLC (and its subsidiaries)) or its Affiliates to become an investment advisory, brokerage or similar client of the Shareholder or
any other Person; provided, however, that the two year period (and only the two year period) referred to in this subclause (iii) shall not apply in the case of an
Involuntary Termination prior to the fifth anniversary of such person becoming a Shareholder. In addition, if (A) such Shareholder’s employment is
terminated after (i) one year after such Shareholder’s note issued to the person or entity from which he or she acquired his or her Shares is paid in full and
provided that (ii) ten million dollars (after any capital contributions required pursuant to this Agreement) has been distributed to the Shareholders after the note
issued to the person or entity from which he or she acquired his or her Shares is paid in full, then such employee shall not for a period of six (6) months,
directly or indirectly engage in or become interested in, as owner, shareholder, partner, lender, investor, director, officer, employee, consultant, agent,
representative or otherwise, any Person engaged in any business competitive with the Company (or its directly or indirectly held Affiliates which shall include
Manning & Napier Group, LLC (and its subsidiaries)) or its Affiliates, (B) such Shareholder’s employment is terminated after (i) two years after such
Shareholder’s note issued to the person or entity from which he or she acquired his or her Shares is paid in full and provided that (ii) twenty million dollars
(after any capital contributions required pursuant to this Agreement) has been distributed to the Shareholders after the note issued to the person or entity from
which he or she acquired his or her Shares is paid in full, then such employee shall not for a period of one (1) year, directly or indirectly engage in or become
interested in, as owner, shareholder, partner, lender, investor, director, officer, employee, consultant, agent, representative or otherwise, any Person engaged in
any business competitive with the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its
subsidiaries)) or its Affiliates, (C) such Shareholder’s employment is terminated after (i) three years after such Shareholder’s note issued to the person or entity
from which he or she acquired his or her Shares is paid in full and provided that (ii) thirty million dollars (after any capital contributions required pursuant to
this Agreement) has been distributed to the Shareholders after the note issued to the person or entity from which he or she acquired his or her Shares is paid in
full, then such employee shall not for a period of eighteen (18) months, directly or indirectly engage in or become interested in, as owner, shareholder, partner,
lender, investor, director, officer, employee, consultant, agent, representative or otherwise, any Person engaged in any business competitive with the Company
(or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its subsidiaries)) or its Affiliates, or (D) such
Shareholder’s employment is terminated after (i) four years after such Shareholder’s note issued to the person or entity from which he or she acquired his or
her Shares is paid in full and provided that (ii) forty million dollars (after any capital contributions required pursuant to this Agreement) has been distributed
to the Shareholders after the note issued to the person or entity from which he or she acquired his or her Shares is paid in full, then such employee shall not for
a period of two (2) years, directly or indirectly engage in or become interested in, as owner, shareholder, partner, lender, investor, director, officer, employee,
consultant, agent, representative or otherwise, any Person engaged in any business competitive with the Company (or its directly or indirectly held Affiliates
which shall include Manning & Napier Group, LLC (and its subsidiaries)) or its Affiliates; provided, however, that for purposes of (A), (B), (C) and
(D) above, if such Shareholder is an Opter as of an Opt-Out Date the provisions contained in those provisions shall not apply.
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13.2.1 Permitted Activities . A Shareholder shall not be deemed to have breached Section 13.2 solely by reason of purchasing stock in a
corporation whose shares are listed on the New York Stock Exchange, the American Stock Exchange or quoted on the National Association of Securities
Dealers Automated Quotation System, provided that the Shareholder’s beneficial ownership (as defined in Rule 13d 3 under the Securities Exchange Act of
1934, as amended) of any class of equity securities in any such corporation is less than 5% of the aggregate number of outstanding shares of such class.
13.3. Miscellaneous . While the limitations and restrictions imposed by this Section 13 by the parties upon each other are considered by the parties to be
reasonable in all the circumstances, it is recognized that restrictions of the nature in question may fail to be enforceable for technical reasons unforeseen, and,
accordingly, if any of such restrictions shall be adjudged to be void, but would be valid if part of the wording thereof were deleted or the period, if any thereof,
reduced or the range of activities or area dealt with thereby reduced in scope, said restriction shall apply with such modifications as may be necessary to make
it valid and effective, provided, however, that this Agreement is not thereby rendered fundamentally different in its content or effect.

ARTICLE 14. GENERAL CLOSING TERMS AND CONDITIONS

14.1. Closing. Unless otherwise specified, the closing of any purchase and sale pursuant to this Agreement will be held at the principal offices of the
Company at 11:00 A.M. New York City time on the date specified in the notice of election to purchase or sell such Shares which date shall not be less than 10
Business Days or more than 60 Business Days after the date of delivery of such notice.
14.2. Deliveries at Closing . Unless otherwise specified, at the closing of any purchase and sale hereunder, the Transferring party will deliver to the
acquiring party stock certificates representing the Shares Transferred free and clear of all Encumbrances, accompanied by duly executed stock powers and
any other documents necessary or reasonably requested by the acquiring party to duly Transfer the Shares. If the seller is the Personal Representative of a
Shareholder, such seller shall also deliver to the purchaser due evidence of his fiduciary authority. The acquiring party will deliver and pay the purchase price
as provided in the purchase agreement pursuant to which such shares have been purchased. Except for attorney’s fees where each party will pay his own
attorney and otherwise as provided herein, the acquiring party will pay all expenses and charges of the Transfer of such Shares.
14.3. Agreement to Take All Necessary Steps. Whenever Shareholders, pursuant to this Agreement, purchase Shares, each Transferring Shareholder
and the Personal Representatives of any Shareholder shall do all things and execute and deliver all papers as may be reasonably necessary to consummate such
purchase or as may be reasonably requested by the acquiring party and will reasonably cooperate during the period prior to the closing so that the Company’s
business continues to function in substantially the same manner as it has been functioning prior to the closing.
14.4. Endorsement of Pledge Agreement . To the extent the purchase price for any Shares is paid in whole or in part by the assumption of a note the
purchaser shall execute an
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endorsement to any existing pledge agreement issued to the seller of such Shares agreeing to be bound by the terms of such agreement.

ARTICLE 15. OTHER PROVISIONS

15.1. Repurchase of Shares Agreement. If the Shares of any Shareholder are purchased by any Person (other than Manning or the Company) such
Person shall be deemed an Employee and a Shareholder for purposes of this Agreement.
15.2. Confidentiality . Each Shareholder shall keep confidential and not disclose to any other Person or use any confidential information (as defined in
Section 15.2.1) while a Shareholder and thereafter. This Section 15.2 shall not be violated by disclosure pursuant to court order or as otherwise required by
law, on condition that notice of the requirement for such disclosure is given to the Company prior to making any disclosure and the Shareholder cooperates as
the Company may reasonably request in resisting such disclosure. In addition this Section 15.2 shall not be violated by disclosure of certain financial
information as required in connection with and as a result of any sale of Shares contemplated by this Agreement.
15.2.1 Confidential Information . For purposes of this Agreement, “confidential information” means any information concerning or related to the
Company or its Affiliates and the business conducted by them, except for such information which is a matter of public record. By way of example and not
limitation, “confidential information” includes all trade secrets, customer lists, financial data, product information, forms of organization, procedures,
computer software, investment strategies, screens and pricing disciplines, business or investment methodologies, source codes, prices or plans and includes
the terms of the Related Shareholders Agreements, this Agreement and any other agreements related to the Company.
15.3. Return of Documents . All records, papers and other documents received or made by the Shareholder which concern or relate to the Company or
its Affiliates or the business conducted by them are the property of the Company. At any time upon request, and in any event not later than the date on which
the Shareholder is no longer an employee of the Company, the Shareholder will promptly deliver all copies of such records, papers and other documents to the
Company.
ARTICLE 16. RELATED ARRANGEMENTS
The Shareholders are shareholders or members of the entities listed on Schedule B and are parties to the Related Shareholders Agreements.
Reference is hereby made to the provisions of the Related Shareholders Agreements requiring a sale of shares or interests of the entities upon a sale of Shares by
Manning or any Employee pursuant to the terms of this Agreement.

ARTICLE 17. AGREEMENT BY THE COMPANY
The Company hereby agrees that (1) insofar as is proper or required, it consents to the provisions of this Agreement; (2) it will not transfer or
reissue any of its shares in violation of this Agreement or without requiring proof of compliance with this Agreement; and (3) all share
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certificates issued by the Company while this Agreement remains in force shall contain the share legend set forth in Section 4.4.

ARTICLE 18. NOTICES
All notices, consents and other communications under this Agreement shall be in writing and shall be deemed to have been duly given when
(a) delivered by hand, (b) when sent by telecopier (with receipt confirmed), provided that a copy is promptly thereafter mailed by first class prepaid registered
or certified mail, return receipt requested, (c) when received by the addressee, if sent by Express Mail, Federal Express or other express delivery service (receipt
requested), or by such other means as the parties may agree from time to time or (d) five (5) Business Days after being mailed, by first class postage prepaid
registered or certified mail, return receipt requested; in each case to the appropriate addresses, and telecopier numbers set forth on the signature pages attached
to this agreement (or to such other addresses and telecopier numbers as a party may designate as to itself by notice to the other parties).

ARTICLE 19. ARBITRATION
(a) Any dispute or controversy arising under or in connection with this Agreement shall be settled by arbitration to be held in the
City of New York in accordance with the rules of the American Arbitration Association then in effect. Judgment may be entered on the arbitrator’s award
in any court having jurisdiction pursuant to the Federal Arbitration Act, 9 U.S.C. § 1, et seq., and the parties to this Agreement consent to the
jurisdiction of the New York courts for this purpose. Any process or other papers under this provision may be served outside New York State in the
same manner provided with respect to notices under this Agreement, provided a reasonable time for appearance or response is allowed. Each party to the
arbitration shall appoint one arbitrator and the two arbitrators so appointed shall appoint a third arbitrator.

(b) The parties shall be afforded reasonable prehearing disclosure of relevant information.

(c) Each party to the arbitration shall have one day to present its case to the arbitrators and the arbitrators shall be instructed to
make their award no later than 30 days after the date of the closing of the hearing.

(d) The arbitrators may provide that the costs, expenses and attorneys’ fees incurred by the prevailing party in connection with the
proceeding will be paid, in part or full, by the other party to the arbitration.
(e) The parties will be entitled to injunctive relief to restrain any breach or threatened breach of this Agreement pending the resolution
of a dispute pursuant to this Article 19, and no bond or other security will be required in connection with such injunctive relief.
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ARTICLE 20. COMPANY REDEMPTIONS

20.1. Redemptions In General . The Company’s primary asset shall be its ownership interest in M & N Group Holdings, LLC, whose primary asset
shall be its ownership in the units of Manning and Napier Group, LLC. Each year beginning with the calendar year 2013 the Shareholders (other than
Manning) shall be entitled to have redeemed by the Company a portion of their Vested Shares. The mechanism for effectuating such redemption shall be that
the Shareholders (other than Manning) shall have an annual subscription period in the first Quarter of each such calendar year, whereby each Shareholder
(other than Manning) shall inform the Company of how many Vested Shares such Shareholder would like to have redeemed and if the total Vested Shares that
the Shareholders (other than Manning) wish to have redeemed is in excess of what is allowed under the General Limit (as defined below), then each such
Shareholder who wishes to be redeemed shall have his or her Vested Shares redeemed by the Company based on his or her pro rata percentage (based on Vested
Shares) of the General Limit. The procedure of such annual subscription period shall be determined by the CEO. After the Company has determined the
amount, if any, of Shares that are to be redeemed the Company shall direct M&N Group Holdings, LLC to cause there to be a Interim Capital Transaction (as
such term is defined in the M&N Group Holdings, LLC operating agreement) in an amount sufficient to redeem a number of units of M&N Group Holdings,
LLC that will allow the Company to redeem the Vested Shares that have been requested to be redeemed and that are within the General Limit. For purposes of
this Agreement the “General Limit” shall be equal to one and one-half percent (1.5%) of the outstanding number of shares of Manning & Napier, Inc.
assuming all of the holder’s of Manning and Napier Group, LLC units convert into shares of Manning & Napier, Inc. as of the time of the initial public
offering of Manning & Napier, Inc.; provided, however, that the Board may increase the General Limit to allow for additional redemptions at its sole and
absolute discretion; further provided, however, that if any Shareholder (other than Manning) shall die, his estate or heirs shall be entitled to request the
Company to redeem all of such Shareholder’s Vested Shares (without reduction to the General Limit). For illustrative purposes only, if there is 100,000,000
units of Manning & Napier Group, LLC outstanding at the time of the initial public offering of Manning & Napier, Inc., then the General Limit shall be
based on a sale 1,500,000 units of Manning & Napier Group, LLC. Therefore, if all of the Shareholders’ (other than Manning) indirect ownership in the
Manning & Napier Group, LLC’s units is 30,000,000 units, then 5% of each Shareholder’s (other than Manning) Vested Shares may be redeemed annually. If
any Shareholder (other than Manning) does not wish to have 5% of his or her Vested Shares redeemed in any year then the other Shareholders (other than
Manning) shall be allowed to have redeemed additional Vested Shares pro rata.
Notwithstanding the previous paragraph, to the extent Shareholders (other than Manning) have availed themselves of a similar provision of a
Related Shareholders Agreement, the General Limit shall be reduced by an amount equal to what was sold pursuant to those Related Shareholders Agreements.

The purchase price that the Company shall pay a Shareholder for his or her Vested Shares that are subject to redemption shall be equal to the
amount the Company receives (less any ordinary and necessary expenses incurred by the Company to effectuate such
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redemption) from M&N Group Holdings, LLC as a result of the Interim Capital Transaction with respect to the Shares of such Shareholder that is the subject
of the redemption.

20.2. Additional Sale Rights .
20.2.1 Manning, subject to the limitations contained in any other agreement, shall have the right, at any time, to cause the Company to direct
M&N Group Holdings, LLC to cause there to be a Interim Capital Transaction in an amount sufficient to redeem a number of units of M&N Group
Holdings, LLC that will allow the Company to redeem the Shares that Manning has requested to be redeemed.
20.2.2 In addition to the General Limit provided in Section 20.1 above, to the extent Manning shall sell any of his direct or indirect ownership
interest in Manning and Napier Group, LLC the Shareholders shall have the right to have a similar percentage of their Shares redeemed by the Company by
increasing the General Limit, for such year, contained in Section 20.1.
20.3. Additional Provisions Related To Redemptions and Certain Other Matters .

20.3.1 The Company shall not hypothecate, mortgage, pledge or otherwise transfer its rights and obligations with respect to payments due under
an Interim Capital Transaction until the Company’s liquidation.
20.3.2 The Company shall (i) except as otherwise required by the Code, use the cash method of accounting for federal income tax purposes and
(ii) elect out of the installment sale treatment under Code Section 453(d) and Treasury Regulation Section 15A.453-1(c)(1) with respect to any redemption of
units in M&N Group Holdings, LLC it owns.

20.3.3 Upon the redemption of a share of the Company stock (for avoidance of any doubt, excluding a purchase under Article 7 or 8 of this
Agreement), as consideration for the stock redeemed, the Company shall pay to the redeeming shareholder at the end of each calendar quarter, beginning with
the calendar quarter in which the redemption is effective, an amount equal to the sum of all payments received from M&N Group Holdings, LLC (including,
without limitations, payments received by the Company under the TRA Agreement) during such calendar quarter, attributable to the related Interim Capital
Transaction
20.3.4 The Company’s obligation to make the consideration described in Section 20.3.3 with respect to a redemption shall not be evidenced by a
note or another instrument transferable by the redeeming shareholder.

20.3.5 The Company’s obligation to pay the consideration described in Section 20.3.3 shall not be secured by the Company’s right to payments
from M&N Group Holdings, LLC, with respect to the related Interim Capital Transaction.
20.3.6 The shareholders agree, by requesting a redemption of shares of the Company stock, that they shall elect out of the installment sale
treatment under Code Section
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453(d) and Treasury Regulation Section 15A.453-1(c)(1) with respect to, if applicable, the redemption.

ARTICLE 21. DEATH OF MANNING
Upon the death of Manning, the Company, in consultation with Manning’s estate shall determine whether it is tax efficient to liquidate the
Company and to distribute the remaining assets of the Company, pro rata, to the Shareholders. In the event it is determined that a liquidation of the Company
is in the best interest of the Manning Estate then (i) the operating agreement of M&N Group Holdings, LLC shall be amended to contain provisions that are
substantially similar to the provisions of this Agreement to effectuate the intent of this Agreement, (ii) the Company shall be liquidated and (iii) the General
Limit for such year shall be increased to allow the Shareholders (other than Manning) the ability to have redeemed additional Vested Shares to afford such
Shareholders the ability to pay all income taxes resulting for the liquidation of the Company.

ARTICLE 22. MISCELLANEOUS

22.1. Section Headings . The section and clause headings contained in this Agreement are for reference purposes only and shall not affect the meaning or
interpretation of this Agreement.
22.2. Waivers and Amendments. Notwithstanding any other provision of this Agreement, this Agreement may be modified or amended by either
(1) (a) for so long as Manning is a Shareholder, a written consent signed by (i) Shareholders owning more than 50% of the Outstanding Shares (excluding the
Outstanding Shares owned by Manning as of the date hereof, whether such Shares are still owned by Manning) and (ii) Manning and (b) if Manning is no
longer a Shareholder, a written consent signed by (i) Shareholders owning more than 50% of the Outstanding Shares (excluding the Outstanding Shares owned
by Manning as of the date hereof) and (ii) those Persons owning more than 50% of the Outstanding Shares owned by Manning as of the date hereof or
(2) (a) for so long as Manning is a Shareholder, an oral resolution adopted by (x) Shareholders owning more than 50% of the Outstanding Shares (excluding
the Outstanding Shares owned by Manning as of the date hereof, whether such Shares are still owned by Manning) and (y) Manning, at a Meeting (as defined
below) thereof and certified to by an officer of the Company and (b) if Manning is no longer a Shareholder, a oral resolution adopted by (i) Shareholders
owning more than 50% of the Outstanding Shares (excluding the Outstanding Shares owned by Manning as of the date hereof) and (ii) those Persons owning
more than 50% of the Outstanding Shares owned by Manning as of the date hereof, at a Meeting (as defined below) thereof and certified to by an officer of the
Company. The Company may, whenever desired, integrate into a single instrument all of the provisions of this Agreement as so amended or modified. For
purposes of this Section 22.2, the term “Meeting” shall mean a meeting (which may be attended in person, by telephone or by written proxy) called by such
Shareholder(s) who own at least 50% of the Outstanding Shares by written notice (which may include facsimile or e-mail) at least 3 Business Days before
such meeting. No such modification or amendment shall require the consent or approval of the Company. The Shareholders shall to the extent necessary take
any and all actions required to effectuate such modifications or amendments, including, without limitation, approving amendments or
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modifications to the Certificate of Incorporation The delay or failure on the part of any party hereto to insist, in any one instance or more, upon strict
performance of any of the terms or conditions of this Agreement, or to exercise any right or privilege herein conferred shall not be construed as a waiver of any
such terms, conditions, rights or privileges but the same shall continue and remain in full force and effect. All rights and remedies are cumulative.

22.3. Entire Agreement. This Agreement and the Related Shareholders Agreements supersede all prior agreements among the parties with respect to their
subject matter and are intended, with the documents referred to herein and therein, as a complete and exclusive statement of the terms of the agreement among
the parties with respect to the subject matter hereof and thereof.
22.4. Severability . If any provision of this Agreement is invalid or unenforceable, the balance of the Agreement shall remain in effect and, if any
provision is inapplicable to any Person or circumstance, it shall nevertheless remain applicable to all other Persons and circumstances.

22.5. Counterparts . This Agreement may be executed in two or more counterparts, each of which shall be deemed to be an original, and all of which
together shall constitute one and the same instrument.
22.6. Governing Law . This Agreement and (unless otherwise provided) all amendments hereof and waivers and consents hereunder shall be governed
by and construed in accordance with the internal laws of the State of New York, without regard to the principles of conflicts of law thereof.
22.7. Successors and Assigns . This Agreement will be binding upon and inure to the benefit of the parties’ respective legal representatives, successors,
heirs, distributees, testamentary beneficiaries and personal representatives. No party may assign any rights or delegate any of its duties under this Agreement.
22.8. Further Assurances . The parties hereto agree to do such further acts and things as are necessary or advisable to carry into effect the purposes of
this Agreement to better assure and confirm unto the other parties hereto such parties’ rights hereunder, subject to the limitations set forth in this Agreement.
22.8.1 In furtherance of the foregoing, whenever the Shareholders shall, pursuant to this Agreement, purchase Shares, each transferring
Shareholder and the Personal Representatives of any deceased or incompetent Shareholder shall do all things and execute and deliver all papers as may be
reasonably necessary to consummate such purchase or as may be reasonably requested by the acquiring parties and shall reasonably cooperate during the
period prior to the closing so that the Company’s business continues to function in substantially the same manner as it has been functioning prior to the
closing.

22.9. No Third Party Beneficiaries . This Agreement is intended for the exclusive benefit of the parties to this Agreement and their respective permitted
Personal Representatives,
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successors and assigns, and nothing contained in this Agreement shall be construed as creating any rights or benefits in or to any third party.

22.10. References. All references to “corporation(s)” shall be deemed to include “entity(ies)”, all references to “share(s)” or “stock” shall be deemed to
include “interest(s)”, all references to “shareholder(s)” shall be deemed to include “member(s)” or “partner(s)” and all references to “shareholders agreement(s)”
shall be deemed to include “operating agreement(s).”
SIGNATURE PAGES TO FOLLOW
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Address for Notices under Article 18:

c/o MNA Advisors, Inc.
290 Woodcliff Drive
Fairport, New York 14450
Telecopier No.: (585) 325-5143
Attention: William Manning
with copies to:

Herrick, Feinstein LLP
2 Park Avenue
21st Floor
New York, New York 10016
Telecopier No.: 212-545-3410
Attention: Harold Levine, Esq.
M&N ADVISORY ADVANTAGE
CORPORATION

By: /s/ Richard B. Yates
Name: Richard B. Yates
Title: Corporate Secretary

Address for Notices under Article 18:

William Manning
11 Bristol View Drive
Fairport, New York 14450
with copies to:

Herrick, Feinstein LLP
2 Park Avenue
21st Floor
New York, New York 10016
Telecopier No.: 212-545-3410
Attention: Harold Levine, Esq.

/s/ WILLIAM MANNING
WILLIAM MANNING

Address for Notices under Article 18:
B. Reuben Auspitz
36 Buttermilk Hill Rd.
Pittsford, New York 14534
with copies to:

Garvey Schubert Barer
1000 Potomac Street, N.W.
Fifth Floor
Washington, D.C. 20007-3501
Telecopier No.: 202-965-1729
Attention: William D. Simon, Esq.

/s/ B. REUBEN AUSPITZ
B. REUBEN AUSPITZ

Address for Notices under Article 18:
Gary Henderson
40 Royale Drive
Fairport, New York 14450
with copies to:

Garvey Schubert Barer
1000 Potomac Street, N.W.
Fifth Floor
Washington, D.C. 20007-3501
Telecopier No.: 202-965-1729
Attention: William D. Simon, Esq.

/s/ GARY HENDERSON
GARY HENDERSON

Address for Notices under Article 18:

Patrick Cunningham
18 Parkview Manor Circle
Honeoye Falls, New York 14472
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ PATRICK CUNNINGHAM
PATRICK CUNNINGHAM

Address for Notices under Article 18:
Jeffrey A. Herrmann
200 2nd Avenue South #511
St. Petersburg, Florida 33701
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ JEFFREY A. HERRMANN
JEFFREY A. HERRMANN

Address for Notices under Article 18:

Jeffrey S. Coons
14 Whitestone Lane
Rochester, New York 14618
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ JEFFREY S. COONS
JEFFREY S. COONS

Address for Notices under Article 18:
Michael J. Magiera

7 Turnberry Lane
Pittsford, New York 14534
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ MICHAEL J. MAGIERA
MICHAEL J. MAGIERA

Address for Notices under Article 18:

Beth H. Galusha
6 Carriage Court
Pittsford, New York 14534
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ BETH H. GALUSHA
BETH H. GALUSHA

Address for Notices under Article 18:
George J. Nobilski
417 French Road
Rochester, New York 14618
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ GEORGE J. NOBILSKI
GEORGE J. NOBILSKI

Address for Notices under Article 18:

Jack W. Bauer
11 Pond Meadow
Rochester, New York 14624
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ JACK W. BAUER
JACK W. BAUER

Address for Notices under Article 18:

Charles H. Stamey
470 Coffee Pot Riviera NE
St. Petersburg, Florida 33704
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ CHARLES H. STAMEY
CHARLES H. STAMEY

Address for Notices under Article 18:

Marc D. Tommasi
36 Wenham Drive
Pittsford, New York 14534
with copies to:

Phillips Lytle Hitchcock Blaine & Huber, LLP
1400 First Federal Plaza
Rochester, New York 14614
Attention: Lisa Powers, Esq.

/s/ MARC D. TOMMASI
MARC D. TOMMASI

Address for Notices under Article 18:
Antony Desorbo
8429 Hobnail Road
Manilus, New York 13104
with copies to:

Frank J. Patyi, Esq.
Bond, Schoeneck & King, PLLC
One Lincoln Center

Syracuse, New York 13202

/s/ ANTONY DESORBO
ANTONY DESORBO

Address for Notices under Article 18:

Brian Gambill
6750 Falcon’s Point
Victor, New York 14564
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ BRIAN GAMBILL
BRIAN GAMBILL

Address for Notices under Article 18:
Brian Lester
80 Deer Creek Road
Pittsford, New York 14534
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ BRIAN LESTER
BRIAN LESTER

Address for Notices under Article 18:

Christian Andreach
4048 East Avenue
Rochester, New York 14618
with copies to:

Mr. Joseph A. Cullen, Esq.
Stark & Stark
P.O. Box 1500
Newtown, PA 18940
/s/ CHRISTIAN ANDREACH
CHRISTIAN ANDREACH

Address for Notices under Article 18:

Christopher Cummings
5 Mendonshire Drive
Honeoye Falls, New York 14472
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ CHRISTOPHER CUMMINGS
CHRISTOPHER CUMMINGS

Address for Notices under Article 18:

Kathryn Maurer
93 Country Down Circle
Fairport, New York 14450
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ KATHRYN MAURER
KATHRYN MAURER

Address for Notices under Article 18:
Virge Trotter
18 Mandalay Ridge
Pittsford, New York 14534

with copies to:

Tyler J. Savage, Esq.
Woods Oviatt Gilman
700 Crossroads Bldg
Two State Street
Rochester, New York 14614
Telecopier No.: 585-454-3968
/s/ VIRGE TROTTER
VIRGE TROTTER

Address for Notices under Article 18:

Christine M. Glavin
30 Turning Leaf Lane
Rochester, New York 14612
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ CHRISTINE M. GLAVIN
CHRISTINE M. GLAVIN

Address for Notices under Article 18:
Michael Platania
331 Chelsea Meadows
W. Henrietta, New York 14586
with copies to:

George H. Gray, Esq.
Gray & Feldman LIR

625 Panorama Trail
Rochester, New York 14625
/s/ MICHAEL PLATANIA
MICHAEL PLATANIA

Address for Notices under Article 18:

Justin T. Goldman
295 Ashley Drive
Rochester, New York 14620
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ JUSTIN T. GOLDMAN
JUSTIN T. GOLDMAN

Address for Notices under Article 18:
David C. Roewer

259 Longbranch Drive
Dublin, Ohio 43017
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ DAVID C. ROEWER
DAVID C. ROEWER

Address for Notices under Article 18:
Jeffrey W. Donlon
79 Mahogany Run
Pittsford, New York 14534
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ JEFFREY W. DONLON
JEFFREY W. DONLON

Address for Notices under Article 18:

Scott Pilchard
5229 East Palo Verde Place
Paradise Valley, AZ 85253
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ SCOTT PILCHARD
SCOTT PILCHARD

Address for Notices under Article 18:

Richard B. Yates
5 Pickwick Drive
Rochester, New York 14618
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ RICHARD B. YATES
RICHARD B. YATES

Address for Notices under Article 18:

Kristin Castner
70 Mahogany Run
Pittsford, NY 14534
with copies to:

Lisa B. Morris, Esq.
1577 W. Ridge Road
Rochester, NY 14615
/s/ KRISTIN CASTNER
KRISTIN CASTNER

Address for Notices under Article 18:

Timothy Willis
7616 Golden Wheat Lane
Westerville, Ohio 43082
with copies to:

Daniel J. Chiacchia
Chiacchia & Flaming
5113 South Park Avenue
Hamburg, New York 14075

/s/ TIMOTHY WILLIS
TIMOTHY WILLIS

Address for Notices under Article 18:

Sean J. Yarton
24 Portofino Circle
Henrietta, NY 14467
with copies to:

Michael T. Harren
Chamberlain D’Amanda
1600 Crossroads BuildingSY
Two State Street
Rochester, NY 14614-1397

/s/ SEAN J. YARTON
SEAN J. YARTON

Address for Notices under Article 18:

Paul R. Smith
7 Persimmon Drive
Penfield, New York 14526
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ PAUL R. SMITH
PAUL R. SMITH

Address for Notices under Article 18:

James T. Herbst
2 Latour Manor
Fairport, New York 14450
with copies to:

Michael T. Harren
Chamberlain D’Amanda
1600 Crossroads Building
Two State Street
Rochester, New York 14614-1397
Fax: 585-232-3882

/s/ JAMES T. HERBST
JAMES T. HERBST

Address for Notices under Article 18:
Otto Odendahl
510 Elder Lane

Winnetka, IL 60093
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ OTTO ODENDAHL
OTTO ODENDAHL

Address for Notices under Article 18:
Robert Conrad
1504 Stone Court
Westlake, Ohio 44145
with copies to:

Cavitch, Familo, Durkin & Futkin
The East Ohio Building, 14th Floor
Cleveland, Ohio 44114
Attention: Thomas M. Cawley, Esq.

/s/ ROBERT CONRAD
ROBERT CONRAD

Address for Notices under Article 18:

Samuel B. Drost
1404 Hampton Lane
Plano, Texas 75075
with copies to:

/s/ SAMUEL B. DROST
SAMUEL B. DROST

Address for Notices under Article 18:
Christopher Long
197 Grandmar Chase NW
Canton, GA 30115
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ CHRISTOPHER LONG
CHRISTOPHER LONG

Address for Notices under Article 18:

Jeffrey M. Tyburski
18 Misty Pine Road
Fairport, New York 14450
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ JEFFREY M. TYBURSKI
JEFFREY M. TYBURSKI

Address for Notices under Article 18:
Jodi L. Hedberg
3 Jade Creek

Hilton, New York 14468
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ JODI L. HEDBERG
JODI L. HEDBERG

Address for Notices under Article 18:
Michele R. McGinn
30 Park Forest Drive
Pittsford, NY 14534
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ MICHELE R. MCGINN
MICHELE R. MCGINN

Address for Notices under Article 18:
Michele T. Mosca
11 Shadow Creek
Penfield, New York 14526
with copies to:

Cavitch, Familo, Durkin & Futkin
The East Ohio Building, 14th Floor
Cleveland, Ohio 44114
Attention: Thomas M. Cawley, Esq.

/s/ MICHELE T. MOSCA
MICHELE T. MOSCA

Address for Notices under Article 18:
Robert Pickels
81 Mahogany Run
Pittsford, New York 14534
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ ROBERT PICKELS
ROBERT PICKELS

Address for Notices under Article 18:

Jason Lisiak
1422 Harbour Walk Road
Tampa, Florida 33602
with copies to:

Annoj M. Thakrar
Grotefeld & Hoffmann, LLP
180 N. LaSalle Street, Suite 1810
Chicago, IL 60601
/s/ JASON LISIAK
JASON LISIAK

Address for Notices under Article 18:
Jay Welles

5 Windham Circle
Mendon, New York 14506
with copies to:

Cavitch, Familo, Durkin & Futkin
The East Ohio Building, 14th Floor
Cleveland, Ohio 44114
Attention: Thomas M. Cawley, Esq.

/s/ JAY WELLES
JAY WELLES

Address for Notices under Article 18:
Eric Daniels
219 West Avenue
Rochester, New York 14611
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ ERIC DANIELS
ERIC DANIELS

Address for Notices under Article 18:
Christopher F. Petrosino
264 Oakdale Drive
Rochester, New York 14618
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ CHRISTOPHER F. PETROSINO
CHRISTOPHER F. PETROSINO

Address for Notices under Article 18:

Sammy Azzouz
39 Chadwick Manor
Fairport, New York 14450
with copies to:

/s/ SAMMY AZZOUZ
SAMMY AZZOUZ

Address for Notices under Article 18:

Mark Macpherson
10 Dunnewood Court
Pittsford, New York 14534
with copies to:

Cavitch, Familo, Durkin & Futkin
The East Ohio Building, 14th Floor
Cleveland, Ohio 44114
Attention: Thomas M. Cawley, Esq.

/s/ MARK MACPHERSON
MARK MACPHERSON

Address for Notices under Article 18:
Keith Harwood
3321 Dandelion Trail
Canandaigua, New York 14424
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ KEITH HARWOOD
KEITH HARWOOD

Address for Notices under Article 18:

Ajay Sadarangani
2141-H East Avenue
Rochester, New York 14610
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ AJAY SADARANGANI
AJAY SADARANGANI

SCHEDULE A
(1)

A shareholders agreement dated as of December 31, 2002, as amended, among them and MNA.

(2)

A shareholders agreement dated as of December 31, 2002, as amended, among them and MNAO.

(3)

An operating agreement dated as of December 31, 2002, as amended, among them and MNCC.

Schedule B

MNA
MNAO
MNCC

EXHIBIT A

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

EXHIBIT B

AMENDED AND RESTATED BY-LAWS
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M&N ALTERNATIVE OPPORTUNITIES, INC.
Dated November 23, 2011
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This AMENDED AND RESTATED SHAREHOLDERS AGREEMENT dated as of November 23, 2011, among M&N Alternative
Opportunities, Inc., (the “Company”) and those Persons who are individuals and whose signatures are attached hereto. Each such individual, other than
William Manning (“Manning”), for so long as they own their Shares, is hereinafter referred to as an “Employee” and collectively as the “Employees”. The
Employees and Manning for so long as they own Shares are hereinafter referred to collectively as the “Shareholders” and individually as a “Shareholder.”

PRELIMINARY STATEMENT
The Shareholders wish to provide for certain restrictions on the transfer of their Shares, grant certain options with respect to the sale of their
Shares, provide for the conduct of the business of the Company, and confirm certain other agreements among them.

NOW, THEREFORE, in furtherance of the foregoing, and in consideration of the premises and the mutual covenants and agreements herein
contained, the parties hereby agree as follows:

ARTICLE 1. DEFINITIONS
As used in this Agreement, the following terms have the meanings specified or referred to in this Article 1:

“AAC” — M&N Advisory Advantage Corporation.

“Affiliate” — MNA, AAC and MNCC.
“Agreement” — This Amended and Restated Shareholders Agreement.

“Board” — See Section 6.1.1.

“Business Day” — Any day that is not a Saturday or Sunday or a day on which banks located in New York, New York or in Rochester, New
York are authorized or required to be closed.
“By-Laws” — The Company’s Amended and Restated By-Laws, substantially in the form of Exhibit B hereto.
“Cause” — See Section 13.1.1.

“CEO” — See Section 6.1.4.
“Certificate of Incorporation” — The Company’s Amended and Restated Certificate of Incorporation, substantially in the form of Exhibit A
hereto.

“Code” — See Section 5.1.
“Company” — See the first paragraph of this Agreement.

“Compensation” — See Section 13.1.

“confidential information” — See Section 15.2.1.
“DDR Event” — See Section 8.1.
“DDR Selling Shareholder” — See Section 8.1.

“DDR Shares” — See Section 8.1.
“Distributable Amount” — See Section 6.3.

“Disability” or “Disabled” — See Section 9.2.
“Election” or “Elections” — See Section 5.1.
“Employee” or “Employees” — See the first paragraph of this Agreement.
“Employee-Owner Directors” — See Section 6.1.3.

“Encumbrance” — Any security interest, mortgage, lien, charge, adverse claim or restriction of any kind, including, but not limited to, any
restriction on use, voting, transfer, receipt of income or other exercise of any attributes of ownership.
“General Limit” — See Section 20.1.

“Involuntary Sale Shareholder” — See Section 7.1.

“Involuntary Sale Shares” — See Section 7.1.
“Involuntary Termination” — See Section 13.1.
“Manning” — See the first paragraph of this Agreement.

“Manning Director” — See Section 6.1.1.

“Manning Heirs” — See Section 6.1.3.
“Meeting” — See Section 22.2.

“MNA” — MNA Advisors, Inc.

“MNCC” — Manning & Napier Capital Company, L.L.C.
“Opter” — See Section 13.1.
“Opt-Out Date” — See Section 13.1.

2

“Outstanding Shares” — The number of shares held of record and beneficially by all Shareholders as of the date hereof as such number may be
increased or decreased from time to time pursuant to a stock dividend, stock split, redemption, recapitalization, reorganization or other similar transaction in
which each Shareholder’s percentage interest in the Company remains constant.
“Performance Incentive Committee” or “PIC” — See Section 6.4.

“Permitted Transfer” — See Section 2.5.
“Permitted Transferee” — See Section 2.5.

“Person” — Any individual, corporation, partnership, joint stock company, joint venture, estate, trust, unincorporated association, government
or any political subdivision thereof or other entity.
“Personal Representative” — See Section 9.3.

“Prospect” — See Section 13.1.

“Quarter” — A three-month period ending on the last Business Day of each April, July, October and January.
“Related Shareholders Agreements” — See Section 2.2.

“Shareholder” or “Shareholders” — See the first paragraph of this Agreement.

“Shares” — The issued and Outstanding Shares of the Company on any particular date.
“Termination” — See Section 13.2.
“Termination Event” — See Section 13.1.

“TRA Agreement” — shall mean the tax receivable agreement, by and between Manning & Napier, Inc. and the M&N Group Holdings, LLC, to
be entered into in connection with the initial public offering of Manning & Napier, Inc.

“Transfer” — Any direct or indirect sale, exchange, assignment, bequest, gift, the creation of any Encumbrance, and any other transfer or other
disposition of any kind, whether voluntary or involuntary, affecting title to or possession of any Shares.
“Unvested Performance Shares” — See Section 9.1.3.

“Unvested Shares” — Shall mean the Unvested Performance Shares and the Unvested Time Shares.

“Unvested Time Shares” — See Section 9.1.2.
3

“Vested Shares” — See Section 9.1.
“Voluntarily Terminate” — See Section 13.1.

“vote” — Any right or opportunity to vote for, consent to or otherwise approve or disapprove any matter, whether such right or opportunity is
derived from applicable law or otherwise.

ARTICLE 2. RESTRICTION ON TRANSFER OF SHARES

2.1. General. No Shareholder may Transfer any Shares except as permitted by, and in accordance with the terms of, this Agreement.
2.2. Related Shareholders Agreements. The Shareholders are parties to other agreements listed on Schedule A attached hereto (such agreements are
collectively referred to as the “Related Shareholders Agreements”). The Related Shareholders Agreements contain provisions similar to those contained in this
Agreement, including without limitation, provisions granting purchase and sale options with respect to the shares of common stock or interests owned by the
Shareholders in such other entities. The Shareholders agree that in the event a purchase or sale of shares or interests is to occur pursuant to a provision of a
Related Shareholders Agreement, the Shareholders or the Company, as the case may be, shall simultaneously purchase or sell shares pursuant to the
provision(s) of this Agreement most similar to the applicable provision(s) of such Related Shareholders Agreement.
2.3. Registration of Transfer by Company . The Company will not cause or permit the registration of Transfer of any Shares to be made on its books
unless the Transfer is permitted by, and has been made in accordance with the terms of, this Agreement.
2.4. Effect of Non-Complying Transfers . Any purported Transfer in violation of this Agreement will be null and void and of no legal effect, and no
purported transferee of such a Transfer will be a shareholder of the Company.

2.5. Definition of “Permitted Transfer” and “Permitted Transferee” . Any Transfer permitted by, and made in accordance with the terms of, this
Agreement is referred to as a “Permitted Transfer”. Any Person to which Shares may be transferred pursuant to a Permitted Transfer is referred to as a
“Permitted Transferee”. Any Permitted Transferee will be deemed to be a “Shareholder” for the purposes of this Agreement, effective as of the date of the
Permitted Transfer.
ARTICLE 3. CERTAIN PERMITTED TRANSFERS OF SHARES

3.1. Generally . Each Shareholder may Transfer any of his Shares with the express written consent of (a) for so long as Manning is a Shareholder,
(i) Shareholders owning more than 50% of the Outstanding Shares (excluding the Outstanding Shares owned by Manning as of the date hereof, whether such
Shares are still owned by Manning) and (ii) Manning and (b) if Manning is no longer a Shareholder, (i) Shareholders owning more than 50% of the
Outstanding Shares (excluding the Outstanding Shares owned by Manning as of the date hereof) and (ii) those
4

Persons owning more than 50% of the Outstanding Shares owned by Manning as of the date hereof, and any such Transfer may be made without complying
with the other provisions of this Agreement. Manning may Transfer his Shares without restriction. Notwithstanding any other provision of this Agreement a
Shareholder may Transfer Shares pursuant to and in accordance with any specific provision of this Agreement (including, without limitation, Transfers
pursuant to Article 20) providing for such Transfer (without regard to any restrictions contained in the Agreement) and Shares may be Transferred pursuant to
any pledge agreement authorized under this Agreement.
ARTICLE 4. CONDITIONS TO ALL TRANSFERS

4.1. Party to this Agreement. Prior to any Transfer, each proposed transferee of Shares must agree to be bound by this Agreement by delivering a duly
executed counterpart of this Agreement to the Company and each other remaining Shareholder and by executing and delivering such other documents as may be
reasonably recommended by counsel for the Company.
4.2. Maintenance of S Corporation Status . No Transfer may be made in violation of Article 5.
4.3. Compliance with Applicable Laws . No Shareholder may Transfer any Shares in violation of the federal securities laws of the United States or of
any state thereof or in violation of any other applicable law. As a condition to registration of any Transfer on the Company’s books, the Company may require
a Shareholder to furnish to the Company an opinion of counsel reasonably acceptable to the Company as to compliance with the foregoing.
4.4. Legend. All certificates representing Shares will bear the following legend:

“The shares represented by this certificate (the “Shares”) have not been registered under the Securities Act of 1933, as amended (the “Act”), and
may not be sold or transferred unless a registration statement under the Act is in effect or an exemption from such registration is available. The
Shares are also subject to an Amended and Restated Shareholders Agreement dated as of November 23, 2011 (the “Agreement”) , which contains
provisions affecting the rights and obligations of the holder of the Shares and restrictions upon the transfer of the Shares. Any transfer of the
Shares in violation of that Agreement is null and void. A copy of the Agreement is on file at the principal offices of the company. In addition, the
powers of the board of directors of this company were restricted as set forth in the company’s certificate of incorporation.”

ARTICLE 5. COMPANY’S SUBCHAPTER S ELECTION

5.1. General. The Company and the Shareholders have elected to be taxed under Subchapter S of the Internal Revenue Code of 1986, as amended (the
“Code”), and have made a
5

corresponding election under Section 660 of the New York Tax Law to be taxed as a New York S corporation (collectively, the “Elections” and individually an
“Election”). Subject to Section 5.4, the Company and each Shareholder agree to timely execute and deliver all documents and take all actions required to
continue and maintain the Elections and to timely file all tax returns consistent therewith.

5.2. Shareholders’ Acts. Notwithstanding any other provision of this Agreement to the contrary, at all times while an Election is effective, no
Shareholder (other than Manning) may Transfer any of his Shares if such Transfer would cause the Company or the Shareholders to cease to meet the
requirements then applicable for maintaining such Election.
5.3. Company’s Acts. At all times while the Elections are effective, the Company will take no action if such action would cause the Company or the
Shareholders to cease to meet the requirements then applicable for maintaining the Elections.
5.4. Revocation and Termination. Upon the written consent of the holders of a majority of the outstanding Shares, the parties will take such steps as
are necessary to revoke the Elections. The provisions of this Article 5 will terminate and be of no further force or effect from and after the date that the
Elections are no longer effective under the Code and the New York Tax Law.
ARTICLE 6. CORPORATE GOVERNANCE

6.1. Board of Directors and Other Matters.
6.1.1 The Shareholders shall vote their Shares, and shall otherwise use their best efforts, to:
(a) establish and maintain a board of directors of the Company (the “Board”) consisting of at least three, but not greater than six, directors.
At least 50 percent of the Board shall consist of Persons designated by Manning (each Person so designated is referred to as a “Manning Director”);
(b) remove any Manning Director if requested by Manning with or without cause; and
(c) cause any vacancy on the Board created by the death, resignation, incapacity or removal of a Manning Director to be filled by a
replacement director designated by Manning.
6.1.2 In the event that Manning wishes to designate an Employee to be a director, the Shareholders and the Company shall use their best efforts to
obtain any consents or other approvals required prior to such individual(s) becoming directors.
6.1.3 In the event that Manning becomes disabled or is otherwise unable or declines to serve as a director, is unable to designate his allotted
designees to the Board, the Shareholders shall elect replacement directors in accordance with the Certificate of Incorporation and By-Laws of the Company.
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Notwithstanding any other provision of this Agreement, in the event of the death of Manning (but only for so long as his heirs are shareholders of
the Company), the Shareholders shall vote their shares and shall otherwise use their best efforts to:
(a) elect two directors designated by a majority in interest of the heirs or assigns of Manning (the “Manning Heirs”) as a Manning Director;

(b) remove any Manning Director if requested by a majority in interest of the Manning Heirs, with or without cause; and

(c) cause any vacancy on the Board caused by the death, resignation, incapacity or removal of a Manning Director to be filled by a
replacement director designated by a majority in interest of the Manning Heirs.

(d) elect four directors who are the individuals who at such time are employees of Manning & Napier Group, LLC (or its subsidiaries) and
hold the largest direct and indirect ownership interests in Manning & Napier Group, LLC (the “ Employee-Owner Directors ”); provided, however, in the
event the fourth largest direct and indirect ownership interest in Manning & Napier Group, LLC is held by more than one individual, then the
individual holding the most senior executive title shall be appointed as an Employee-Owner Director; provided, if such individuals hold identical or
equal titles, then the individual with the highest total compensation shall be appointed as an Employee-Owner Director; provided further, if such
individuals hold identical or equal titles and earn identical total compensation, then a majority of the remaining Board shall determine which of such
individual shall be elected as an Employee-Owner Director.
(e) remove any Employee-Owner Director (i) if such Director has committed willful misconduct or gross negligence in a manner that
materially impairs the Company’s financial condition or prospects, (ii) if such Director has continually refused or intentionally failed to perform his or
her duties and obligations in some material respect after reasonable written notice (and reasonable time to cure) of any such refusal or failure to perform
such duties or obligations, (iii) if such Director has been convicted of a felony or crime involving moral turpitude, (iv) if such Director has breached a
material obligation under this Agreement, (v) if such Employee-Owner Director is no longer an employee of the Company; or (vi) if such EmployeeOwner Director does not hold one of the four largest direct and indirect ownership interests in Manning & Napier Group, LLC.

(f) cause any vacancy created by the death, disability, retirement, resignation or anything described in (e) above, of an Employee-Owner
Director to be filled by an individual then employed by Manning & Napier Group, LLC and holding one of the four largest direct and indirect
ownership interests in Manning & Napier Group, LLC.
6.1.4 The Shareholders shall cause the Certificate of Incorporation to provide that:
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(a) Except as provided for in this Agreement no changes in the capital structure of the Company including, but not limited to, any increase
or decrease in the authorized capital stock, or any issuance (including of treasury shares), redemption, purchase, retirement, conversion or exchange of
shares of capital stock or grant of options shall be made without the (a) for so long as Manning is a Shareholder, a written consent signed by
(i) Shareholders owning more than 50% of the Outstanding Shares (excluding the Outstanding Shares owned by Manning as of the date hereof, whether
such Shares are still owned by Manning) and (ii) Manning and (b) if Manning is no longer a Shareholder, a written consent signed (i) Shareholders
owning more than 50% of the Outstanding Shares (excluding the Outstanding Shares owned by Manning as of the date hereof) and (ii) those Persons
owning more than 50% of the Outstanding Shares owned by Manning as of the date hereof.
(b) All decisions regarding the management of the business of the Company other than those requiring the specific approval of the (x) Board
as specified in (i) Section 6.1.6, (ii) other Sections of this Agreement or (iii) the Certificate of Incorporation, and/or (y) other committees established
pursuant to this Agreement, shall require the approval only of the Chief Executive Officer (the “CEO”). The CEO’s functions will include the (i) review
and approval of annual (or other periodic) business, strategic and action plans, budgets, resource allocations and acquisition proposals, and
(ii) recommendation to the Board of appointment of the officers for the Company.

(c) All decisions to require Shareholders to make additional capital contributions must be approved by (a) for so long as Manning is a
Shareholder, (i) Shareholders owning more than 50% of the Outstanding Shares (excluding the Outstanding Shares owned by Manning as of the date
hereof, whether such Shares are still owned by Manning) and (ii) Manning and (b) if Manning is no longer a Shareholder, (i) Shareholders owning more
than 50% of the Outstanding Shares (excluding the Outstanding Shares owned by Manning as of the date hereof) and (ii) those Persons owning more
than 50% of the Outstanding Shares owned by Manning as of the date hereof.

6.1.5 Board Powers. The Shareholders shall cause the Certificate of Incorporation to provide that notwithstanding any other provisions of this
Agreement any decisions regarding the following matters shall be made by the Board:
(a) any commitment of funds in excess of $10,000,000 on a cumulative non-discounted basis for any fiscal year or portion thereof;
(b) distribution of any property (other than taxable income which is governed by Section 6.3 of this Agreement and proceeds received
pursuant to Article 20) to the Shareholders;

(c) adoption or change of the delegation of authority or fiscal procedures of the Company other than as provided in this Agreement;
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(d) adoption of a general regulatory strategy or any substantial change therein;
(e) Appointment of the officers of the Company.

(f) creation, incurrence or assumption of any indebtedness for borrowed money in excess of $10,000,000;

(g) sale, transfer, assignment, conveyance, lease, or other disposal of, any material portion of the assets of the Company (other then
pursuant to Article 20), or any interest or estate in such material portion;

(h) approval of any independent public accountant for the Company;
(i) authorization of loans of money by the Company to any Shareholder in any amount or any other loan in excess of $1,000,000;
(j) donation of money or property in excess of amounts approved by the CEO;
(k) entering into or renewal of any collective bargaining agreement or amendment thereto;

(l) entering into any lease not necessary for the operations of the business; and

(m) making any other decision or taking any other action specified in this Agreement as one to be made or taken by the Board.

6.1.6 M&N Group Holdings, LLC Operating Agreement. Notwithstanding any other provision of this Agreement to the contrary, the
Company shall not act to amend the amended and restated operating agreement of M&N Group Holdings, LLC without a written consent signed by (a) for so
long as Manning is a Shareholder, (i) Shareholders owning more than 50% of the Outstanding Shares (excluding the Outstanding Shares owned by Manning
as of the date hereof, whether such Shares are still owned by Manning) and (ii) Manning and (b) if Manning is no longer a Shareholder, (i) Shareholders
owning more than 50% of the Outstanding Shares (excluding the Outstanding Shares owned by Manning as of the date hereof) and (ii) those Persons owning
more than 50% of the Outstanding Shares owned by Manning as of the date hereof.
6.2. Officers. The Board shall appoint (i) a Chief Executive Officer, (ii) a President and (iii) an Executive Vice President.
6.3. Distributions and Allocations . Company distributions to Shareholders in respect of their Shares are intended to be made no less frequently than
quarterly. The aggregate amount to be distributed in any Quarter (the “Distributable Amount”) will be an amount equal to the Company’s cash flow (excluding
cash received pursuant to Article 20 which shall be used to redeem Shareholders and cash needed for purposes of Article 7) for the three month period
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ending on the last Business Day of the month preceding the last month of such Quarter as reduced by any amounts which are necessary or appropriate for the
Company to retain taking into account the Company’s intended business purpose of being a holding company for its interest in M&N Group Holdings, LLC.
On or prior to the fifteenth Business Day of the last month of each Quarter, the CEO will provide a recommendation of the Distributable Amount to the
Company. The Board shall cause the Company to immediately adopt CEO’s recommendation of the Distributable Amount unless the Board determines that
such recommendation contains a clear error or would result in a contravention of applicable law. On or prior to the last Business Day of each Quarter, the
Company shall distribute the Distributable Amount to its Shareholders. The Company shall attempt (to the extent such action is not burdensome on or
inconvenient to the Company or any Shareholder, or adversely affect any Election) to make interim distributions to the Shareholders in proportion to their
share ownership in an amount equal to the Shareholders’ estimated income tax liability resulting from their ownership of the Shares.
(b) Upon a sale of Shares by any Shareholder such Shareholder shall receive with respect to such Shares a pro rata allocation of the
Company’s taxable income or loss for the year of sale based on the number of days such Shares have been held over 365.

(c) Upon a sale or redemption of Shares by any Shareholder, the Company shall prior to April 15 of the year following such sale
distribute to such Shareholder the Shareholder’s allocable pro rata amount of any distributions made by the Company with respect to the period during which
the Shareholder owned the Shares (to the extent not previously distributed to such Shareholder).

6.4. Performance Incentive Committee .
6.4.1 There shall be established PIC which shall comprise five members for each Shareholder (other than Manning). Manning, Cunningham and
Auspitz shall be the “permanent members” of the PIC; provided, however, that Manning may replace Cunningham or Auspitz in his sole discretion; further
provided, however, should Manning not desire or be able to serve on the PIC, then the “permanent members” shall select his replacement. Manning along with
one of the two other permanent members (or the two “permanent members,” if Manning is no longer a member of the PIC) shall select the remaining two
individuals who shall comprise the PIC for each Shareholder (other than Manning). Each member of the PIC shall have one vote and any action by the PIC
shall require the affirmative vote of at least three (3) of its members.
6.4.2 The purpose of the PIC shall be to determine if a Shareholder has met his or her performance criteria for the calendar years 2012, 2013 and
2014 and therefore the Shareholder is eligible to vest as to one-third (1/3) of the Shareholder’s Unvested Performance Shares. In addition, should a Shareholder
be determined by the PIC not to have met his or her performance criteria in either 2012 or 2013 then the PIC shall have the discretion at the end of 2013 or 2014
(as applicable) to determine that such Shareholder should vest with respect to some or all of such previously Unvested Performance Shares.

6.4.3 The process of the PIC shall be as follows:
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(a) Prior to each calendar year for which a Shareholder is subject to evaluation by the PIC,
(i) Prior to November 30 the supervisor or area manager of the Shareholder shall propose criteria related to the performance
expectations of such Shareholder to the PIC.

(ii) Prior to December 20 the PIC shall review the proposed criteria, modify the criteria as it deems appropriate and approves the
final criteria for such Shareholder.

(iii) Prior to December 31 the final criteria shall be distributed to the Shareholder and his or her supervisor.

(b) After the calendar year for which a Shareholder is subject to evaluation by the PIC,

(i) Prior to January 15 the Shareholder’s supervisor shall submit to the PIC an evaluation of the Shareholder’s performance (as it
pertains to the final criteria established by the PIC) and a recommendation as to whether the Shareholder has met such criteria.
(ii) Prior to February 15 the PIC shall vote on the supervisors recommendation with a majority of the PIC (3 votes) needed to
approve or reject. If the PIC rejects the supervisor’s recommendation then the PIC shall, by majority vote, adopt its own recommendation. The
supervisors recommendation and the votes of the individual members of the PIC shall be available for review by the affected Shareholder.

(iii) Prior to February 21 the Shareholder and his or her supervisor shall be informed of the PIC’s decision. If the PIC does not
notify the Shareholder (taking into account (c) below) of its decision in a timely manner, then it will be assumed that the PIC has approved the vesting of
such Shareholder’s Unvested Performance Shares that were subject to vesting for such calendar year.

(c) Notwithstanding any of the dates listed in (i) and (ii) above the PIC and the supervisor shall be afforded delays of up to two weeks and
more time for circumstances beyond their control.
6.4.4 Notwithstanding any provision of this Agreement to the contrary, if the PIC determines in its review of the 2014 performance of the
Shareholders that certain Shares shall remain Unvested Performance Shares, then such Shares are subject to purchase by a designee of the Company
pursuant to Article 8 below. Before authorizing such purchase the PIC shall determine who (which may not be the Company) shall be entitled to purchase such
Shares; provided, however, no member of that Shareholder’s PIC may be so designated.
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6.5. Interested Shareholders. The Company shall not obtain debt financing in excess of $500,000 from any Shareholder or any Person related to or
affiliated with a Shareholder without the prior written consent of all Shareholders.
ARTICLE 7. COMPANY OPTION TO PURCHASE SHARES UNDER CERTAIN CIRCUMSTANCES

7.1. Company Option . In the event that (i) voluntary proceedings by, or involuntary proceedings against, any Employee are commenced under any
provisions of any federal or state law relating to bankruptcy or insolvency, (ii) the Shares of any Employee are attached or garnished, (iii) any judgment is
obtained in any action or proceeding against an Employee and the sale of such Employee’s Shares is contemplated under legal process as a result of such
judgment, (iv) any execution or other legal process is issued against any Employee or against such Employee’s Shares, (v) any other form of legal proceedings
or process is commenced by which the Shares of an Employee may be Transferred, the Company (or its designee) will have the right, exercisable upon written
notice given to such Employee (the “Involuntary Sale Shareholder”), to purchase all but not less than all of the Involuntary Sale Shareholder’s Shares (the
“Involuntary Sale Shares”). The closing of the purchase and sale of the Involuntary Sale Shares will occur in accordance with Article 14. At such closing, the
Involuntary Sale Shareholder shall execute and deliver such instruments as may be reasonably necessary to effectuate such sale. The Company (or its
designee; provided, however, if the payment obligations under the agreement whereby the Employee purchased such Shares have not been fully satisfied then
the Company can not assign its rights to a designee) will pay the purchase price set forth in Section 7.2 to the Involuntary Sale Shareholder upon the payment
terms set forth in Section 7.3.
7.2. Purchase Price. The purchase price for the Involuntary Sale Shares which are Unvested Shares will be the lesser of (i) the cost for such shares
and (ii) the fair market value of such shares, as determined in the sole discretion of the Board. The purchase price for the Involuntary Sale Shares which are
Vested Shares will be the fair market value of such shares, as determined in the sole discretion of the Board.
7.3. Terms of Payment. (a) The purchaser(s) will pay the purchase price for the Involuntary Sale Shares which are Unvested Shares to the Involuntary
Sale Shareholder, at purchaser’s option (i) in cash at the Closing or (ii) over 12 payments, on each of the next 12 Payment Dates (as defined below), beginning
on the next Payment Date after the closing of the sale. In addition, if purchaser elects to pay based on (ii) above, each such payment will include an amount of
interest equal to the Stated Rate (prorated for the time the unpaid purchase amount remains unpaid) on the unpaid purchase price; and (b) the purchaser will
pay the purchase price for the Involuntary Sale Shares which are Vested Shares by making 12 payments, on each of the next 12 Payment Dates, beginning on
the next Payment Date after the closing of the sale. For purposes of this Agreement the term Payment Date shall mean the last Business Day of each April, July,
October and January. For purposes of this Agreement the term Stated Rate shall mean the sum of (a) the Federal Reserve/Citibase prime rate quoted by
Bloomberg L.P. at 11 a.m. (New York City time) on the immediately preceding Payment Date plus (b) two percent (2%).
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7.4. Closing. The closing with respect to any purchase and sale of Shares pursuant to this Article 7 shall be held in accordance with Article 14.

ARTICLE 8. COMPANY OPTION TO PURCHASE UNVESTED SHARES
OWNED BY AN EMPLOYEE UPON CERTAIN EVENTS

8.1. Company Purchase Option . In compliance with Section 6.4.4, a designee of the Company shall have the option to purchase all or a portion of the
Unvested Shares (the “DDR Shares”) owned by each Employee (each a “DDR Selling Shareholder”) (a) on or after February 21, 2015 or (b) earlier, on the
date the DDR Selling Shareholder’s employment is terminated for any reason other than death or Disability. The Company may exercise its option with respect
to the DDR Shares by written notice given to the DDR Selling Shareholder or to his Personal Representative. The Company’s designee will pay the purchase
price set forth in Section 8.2 to the DDR Selling Shareholder or to his Personal Representative upon the payment terms set forth in Section 8.3.
8.2. Purchase Price. The purchase price for the DDR Shares will be the lesser of (i) the cost for such shares and (ii) the fair market value of such
shares, as determined in the sole discretion of the Board.
8.3. Terms of Payment. The purchaser(s) will pay the purchase price for the DDR Shares to the DDR Selling Shareholder, at purchaser’s option (i) in
cash at the Closing or (ii) over 12 payments, on each of the next 12 Payment Dates, beginning on the next Payment Date after the closing of the sale. In
addition, if purchaser elects to pay based on (ii) above, each such payment will include an amount of interest equal to the Stated Rate (prorated for the time the
unpaid purchase amount remains unpaid) on the unpaid purchase price. Any sale contemplated by this Section 8.3 shall be pursuant to a purchase agreement
reasonably satisfactory to the parties. If the purchase agreement provides for payment over 12 payments, such agreement shall contain language pursuant to
which the purchaser shall pledge the Shares he or she purchases as security for the purchaser’s payment obligations under the purchase agreement.
8.4. The Closing . The closing with respect to any purchase and sale of Shares pursuant to this Article 8 shall be in accordance with Article 14.

ARTICLE 9. CERTAIN DEFINITIONS

9.1. Vested and Unvested Shares. The term “Vested Shares” means Shares owned by the Employees which are vested pursuant to Sections 9.1.1,
9.1.2, 9.1.3 and 9.1.4. The term “Unvested Shares” means Shares owned by the Employees which are not Vested Shares.
9.1.1 A percentage of the Shares of each Employee shall be Vested Shares upon execution of this Agreement. The percentage that shall vest shall
equal the percentage that equals fifteen (15) multiplied by a fraction the numerator of which is one hundred (100) and the denominator of which is one hundred
less the sum of Manning & Napier Associates, LLC’s, Manning’s and Richard Goldberg’s initial percentage interest in M&N Group Holdings, LLC. For
example, if Manning & Napier Associates, LLC’s, Manning’s and Richard Goldberg’s combined initial percentage interest in M&N Group Holdings, LLC is
10%, then the percentage
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of each Employee’s Shares that shall vest upon the execution of this Agreement shall be 15 x 100/90 = 16.6666666666%.
9.1.2 A percentage of each Employee’s Unvested Shares (the “Unvested Time Shares”) shall vest on each of December 31, 2012, December 31,
2013 and December 31, 2014 provided such Employee is employed on such date by Manning & Napier Group, LLC (or any of its subsidiaries). The
percentage that shall vest shall equal the percentage that equals five (5) multiplied by a fraction the numerator of which is one hundred (100) and the
denominator of which is one hundred less the sum of Manning & Napier Associates, LLC’s, Manning’s and Richard Goldberg’s initial percentage interest in
M&N Group Holdings, LLC. For example, if Manning & Napier Associates, LLC’s, Manning’s and Richard Goldberg’s combined initial percentage interest
in M&N Group Holdings, LLC is 10% then the percentage of each Employee’s Shares that shall vest upon December 31, 2012, December 31, 2013 and
December 31, 2014 shall be 5 x 100/90 = 5.55555555555%.

9.1.3 Any Unvested Shares not vested under Section 9.1.1 or subject to vesting under 9.1.2 (the “Unvested Performance Shares”) shall vest or
remain Unvested Shares pursuant to Section 6.4 above.
9.1.4 Notwithstanding any other provision of this Agreement to the contrary, in the event of the death of any Shareholder all Shares owned by
such Shareholder shall immediately become Vested Shares.

9.2. Disability or Disabled . The terms “Disability” and “Disabled” mean such physical or mental disability or incapacity of an individual as, in the
sole opinion of the Board, prevents such individual from discharging his normal service obligations to the Company for an aggregate period of 90 Business
Days during any 365-day period. The date of Disability will be the date on which the Board makes the determination set forth in the preceding sentence.
9.3. Personal Representative . The term “Personal Representative” means the executor or administrator of the estate of a deceased Shareholder, the
guardian or other legal representative of a Disabled Shareholder and any other personal or legal representative (by operation of law or otherwise), as the case
may be, of a Shareholder. The Personal Representative of any Shareholder will give the Company prompt notice of his appointment, stating the address at
which notices under this Agreement may be given to him.
ARTICLE 10. COMPANY’S OBLIGATIONS TO PAY FOR SHARES

10.1. Insufficient Surplus . If at the time the Company is required to make any payment for any Shares to be purchased by it under this Agreement and
the Company’s surplus is legally insufficient for that purpose, the entire available surplus of the Company shall be applied to the payment, and the Company
and the Shareholders shall promptly take all action which may be permitted by law to increase the capital of the Company or revalue its assets so as to
increase its surplus to the extent necessary to permit the payment to be made in full; provided, however, no Shareholder shall be required to make any capital
contribution due to the provisions of this Section 10.1 (unless otherwise required by the Board).
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10.2. Default in Certain Payments by Company . If the Company defaults in making any payment with respect to its purchase of Shares of any
Shareholder, whether at any closing specified herein or under any promissory note issued hereunder, and such default is not in dispute and continues for 90
Business Days after notice thereof, the Shareholders shall cause the Company to be dissolved and liquidated, and distribution of the assets promptly made.

ARTICLE 11. VOTING AND OTHER ARRANGEMENTS

11.1. General. In consideration of the mutual agreements contained in this Agreement each Shareholder hereby irrevocably makes, constitutes and
appoints each other Shareholder as his true and lawful agent, attorney-in-fact and proxy with respect to his Shares for a period coterminous with this
Agreement to cause the Shares registered in such Shareholder’s name and any Shares with respect to which he has the power to vote to be voted in accordance
with this Agreement at any and all meetings of the Shareholders or in any written consent in lieu thereof.
11.2. Limited Authority . The authority granted to the Shareholders pursuant to this Article 11 is limited. No Shareholder shall have the authority to vote
the Shares of another Shareholder (i) with respect to any matter other than those matters contained in this Agreement and (ii) other than in the manner provided
herein.
11.3. Conditional Authority . The authority granted to the Shareholders in this Article 11 is conditioned upon the failure of a Shareholder to vote his
Shares in accordance with this Agreement. The proxy and the authority hereby conferred shall be irrevocable and shall be considered to be coupled with an
interest.
11.4. Votes in Contravention of the Agreement. Any vote cast in contravention of the terms and provisions of this Agreement by any of the parties
hereto shall be of no force or effect.

11.5. General. Each of the Shareholders hereby irrevocably constitutes and appoints each other Shareholder (including any successor to such
Shareholder), as the case may be, the true and lawful attorney of such Shareholder, from time to time, to execute, acknowledge, swear to and file any of the
following:
11.5.1 Any certificate, schedule or other instrument which may be required to be filed by the Company under the laws of the United States, any
state or political subdivision thereof, or of any foreign nation or political subdivisions thereof, including, without limitation, any filing required to be made by
the Company under the securities or antitrust laws of any such jurisdiction; and each Shareholder agrees to provide each other Shareholder with such
information as may be necessary to enable any such filing to be made;
11.5.2 Any instrument, certificate or other document necessary and appropriate for carrying out the obligations of each such Shareholder set forth
in Articles 7, and 8 (including without limitation the sale by any Shareholder of his or her interest in the Company pursuant to Articles 7 and 8); and
11.5.3 All documents which may be required to effectuate the dissolution, liquidation and termination of the Company.
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It is expressly acknowledged by each Shareholder that the foregoing power of attorney is coupled with an interest and is irrevocable.

11.6. Power of Attorney for Permitted Transfers; Stock Powers . A certificate representing such Shareholder’s Shares in the Company has been
issued to each such Shareholder upon his purchase of such Shares and such Certificate simultaneously with the execution of this Agreement shall be delivered
by each such Shareholder to the Company along with a stock power signed by that Shareholder in blank.
Upon an event which would allow the Company to require a Shareholder to sell either all or a portion of his or her interest in the Company
pursuant to, without limitation, Articles 7 and 8 of this Agreement, each of the Shareholders hereby irrevocably authorizes each of the other Shareholders, as
his or her lawful attorney-in-fact, to complete his or her executed stock power(s) (whether held by the Company and/or the pledgee) and deliver his or her
Shares certificate accompanied by the completed stock power(s) to a Permitted Transferee at the time of the closing of a Permitted Transfer under this
Agreement.

It is expressly acknowledged by each Shareholder that the foregoing power of attorney is coupled with an interest and is irrevocable.

ARTICLE 12. TERMINATION

12.1. Agreement. This Agreement shall terminate upon the occurrence of any of the following events: (i) bankruptcy, receivership, liquidation and/or
dissolution of the Company, (ii) the acquisition of all of the Shares by a single Person, (iii) the completion of any sale of Shares, merger, consolidation or
corporate reorganization in which each of the Shareholders agrees to the sale or exchange of his Shares in a manner so that a third party becomes the owner of
more than 50 percent of the Shares, or (iv) December 31, 2050; provided, however, the provisions of Article 4, 13, 15 and 20.3 shall survive the termination
of this Agreement.
12.2. Rights of Shareholder . This Agreement shall terminate with respect to any Shareholder, and he shall have no further rights or obligations
hereunder, except those contained in Articles 4, 13 and 15 which expressly survive the sale, immediately upon his disposition of all of his Shares, provided
that such disposition was completed in compliance with this Agreement.
ARTICLE 13. COVENANT NOT TO COMPETE

13.1. Noncompete During Employment and Upon Termination for Cause or Voluntary Termination. In the event that a Shareholder Voluntarily
Terminates (as defined below) his employment with the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier Group,
LLC (and its subsidiaries)) or such Shareholder’s employment is terminated by the Company (or its directly or indirectly held Affiliates which shall include
Manning & Napier Group, LLC (and its subsidiaries)) for “Cause” (a “Termination Event”) then such Shareholder agrees with each other Shareholder and
with the Company that after ceasing to be an employee of the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier
Group, LLC (and its subsidiaries)), he will not, directly or indirectly, (i) for a period of two years engage in or become interested in, as owner, shareholder,
partner, lender,
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investor, director, officer, employee, consultant, agent, representative or otherwise, any Person engaged in any business competitive with that of the Company
(or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its subsidiaries)) or its Affiliates; provided, however,
that for purposes of this subsection (i) if such Shareholder is an Opter (as defined below) as of an Opt-Out Date (as defined below) then the provisions
contained in this subsection (i) shall not apply. For purposes of this Agreement the term “Opter” shall mean (1) with respect to individuals who become
Employees after December 31, 2001, any Employee whose average annualized Compensation (as defined below), while an Employee, is less than $300,000
(such amount shall be adjusted annually, beginning in 2003, by multiplying such amount (as previously adjusted) by the Gross Domestic Product Implicit
Price Deflator (for such year) as published by the Bureau of Economic Analysis) tested over the 24 month period immediately preceding the Opt-Out Date (or
shorter period if the individual was not an Employee for at least 24 months); provided, however, any Employee who receives (has received or is to receive)
more than $1,000,000, in the aggregate, (including the fair market value of any property received in the transaction) in exchange for his or her ownership
interest in the Company shall no longer qualify as an Opter (regardless of his or her Compensation) and (2) with respect to individuals who became
Employees before January 1, 2002, any Employee whose average annualized Compensation (as defined below), while an Employee, is less than $300,000
(such amount shall be adjusted annually, beginning in 2003, by multiplying such amount (as previously adjusted) by the Gross Domestic Product Implicit
Price Deflator (for such year) as published by the Bureau of Economic Analysis) tested over the 24 month period immediately preceding the Opt-Out Date;
provided, however, any Employee who receives (has received or is to receive) more than $1,000,000, in the aggregate, (including the fair market value of any
property received in the transaction) in exchange for his or her ownership interest in the Company shall no longer qualify as an Opter (regardless of his or her
Compensation). For purposes of this Agreement the term “Compensation” shall mean the sum of (a) the Employee’s wages from the Company or Manning &
Napier Group, LLC (or its subsidiaries) (including any bonus or incentive payments of any kind, all as reflected on the Employee’s W-2 form or otherwise),
(b) the Employee’s taxable income realized as a result of being a Shareholder (or Member) of the Company or Manning & Napier Group, LLC (or its
subsidiaries) (as reflected on the form K-1 or 1099 received by the Employee with respect to each of the Company or Manning & Napier Group, LLC (or its
subsidiaries)). The following illustrates the concept of an Opter: (x) with respect to an Employee who has been an Employee for greater than 24 months, if
such Employee’s employment with the Company or Manning & Napier Group, LLC (or its subsidiaries) ceases and during the 24 month period immediately
preceding such Employee’s termination of employment such Employee’s average annual Compensation (during such 24 month period) is less than $300,000,
the Employee at that time qualifies as an Opter (thus, for example, if an Employee, who has been an Employee for at least 24 months, resigns as of July 15,
2005, then the Employee’s aggregate Compensation between July 15, 2003 and July 14, 2005 is taken into account in determining whether the Employee
qualifies as an Opter), and (y) with respect to an Employee who has not been an Employee for 24 months the Employee’s Compensation will be annualized
based on the period that the individual was an Employee in order to determine whether the Employee’s average annual Compensation exceeds $300,000. Thus
if the Employee’s Compensation, while an Employee for three months, is $75,000 or less for such three month period the Employee will at that time qualify as
an Opter. If after six months as an Employee, the Employee’s Compensation exceeds $150,000 during such six month

17

period, the Employee will no longer qualify as an Opter. For purposes of this Agreement the term “Opt-Out Date” shall mean the last date of employment of any
Employee, (ii) for a period of three years (four years if the Termination Event occurs after five years of such person becoming a Shareholder and five years if
the Termination Event occurs after ten years of such person becoming a Shareholder) solicit, on behalf of himself or any Person, any Person that is as of the
Termination Event, or has been within one year prior to the Termination Event, a client of the Company (or its directly or indirectly held Affiliates which shall
include Manning & Napier Group, LLC (and its subsidiaries)) or its Affiliates to become an investment advisory, brokerage or similar client of the
Shareholder or any other Person; (iii) for a period of five years solicit any Person who is as of the Termination Event, or has been within one year prior to the
Termination Event, an employee of the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its
subsidiaries)) or its Affiliates to become an employee of or consultant to the Shareholder or any other Person; or (iv) for a period of two years (three years if the
Termination Event is after five years of such person becoming a Shareholder and five years if the Termination Event is after ten years of such person
becoming a Shareholder), solicit any Person who is a “Prospect” of the Company (or its directly or indirectly held Affiliates which shall include Manning &
Napier Group, LLC (and its subsidiaries)) or its Affiliates, to become an investment advisory, brokerage or similar client of the Shareholder or any other
Person. For purposes of this Article 13, the term “Prospect” shall mean any Person (i) who is on the monthly marketing group meeting list of prospects issued
during the twelve months prior to the Termination Event, (ii) who is on the monthly, quarterly or semiannual list of prospects submitted to the products group
manager (or person fulfilling such function) issued in the twelve months prior to the Termination Event, (iii) who is on the semiannual forecast list of
prospects that each sales representative or client consultant submits to the national sales manager (or person fulfilling such function) issued in the twelve
months prior to the Termination Event or (iv) who has met with sales or marketing personnel (i.e., sales representatives, product management or sales support
personnel) more than two times in the six months prior to the Termination Event regarding the services provided by the Company (or its directly or indirectly
held Affiliates which shall include Manning & Napier Group, LLC (and its subsidiaries)) and its related entities. The provisions of this Section 13.1 shall
also be applicable to any Shareholder while such Person is a Shareholder and Employee of the Company (or its directly or indirectly held Affiliates which
shall include Manning & Napier Group, LLC (and its subsidiaries)) without regard to the 2 year, 3 year and 5 year time periods referred to herein.

For purposes of this Article 13, “Voluntarily Terminate” shall mean any employee who resigns from the Company (or its directly or indirectly held
Affiliates which shall include Manning & Napier Group, LLC (and its subsidiaries)); provided, however, an employee shall not be deemed to “Voluntarily
Terminate” his employment with the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its
subsidiaries)) if (x) such employee terminates his employment with the Company (or its directly or indirectly held Affiliates which shall include Manning &
Napier Group, LLC (and its subsidiaries)) within 4 months after the end of a calendar year in which such employee’s total compensation decreases by more
than 20 percent from his compensation for the prior calendar year and if such reduction is solely as a result of sales management decisions by the Company
(or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its subsidiaries)) taken without such employee’s consent
and not of general application to all
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employees of a particular department or category (for example, reassignment of an employee’s client to another sales representative and that are not a
consequence of a client’s written or oral request or (y) such employee is terminated as a result of a Disability and after such employee no longer suffers such
Disability offers his services to the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its
subsidiaries)) and the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its subsidiaries))
refuses to employ such employee at a job of similar title and salary ((x) and (y) above referred to as “Involuntary Termination”).

13.1.1 Cause. Cause shall mean conduct by the Employee which involves fraud, moral turpitude, willful misconduct, bad faith or commission
of a crime that is classified as a felony under New York law and in the reasonable opinion of the Board is injurious to the Company (or its directly or
indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its subsidiaries)).
13.1.2 Permitted Activities . A Shareholder shall not be deemed to have breached Section 13.1 solely by reason of purchasing stock in a
corporation whose shares are listed on the New York Stock Exchange, the American Stock Exchange or quoted on the National Association of Securities
Dealers Automated Quotation System, provided that the Shareholder’s beneficial ownership (as defined in Rule 13d-3 under the Securities Exchange Act of
1934, as amended) of any class of equity securities in any such corporation is less than 5% of the aggregate number of outstanding shares of such class.
13.2. Noncompete Upon Other Termination of Employment . In the event that a Shareholder’s employment is terminated by the Company (or its
directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its subsidiaries)) for any reason (including an Involuntary
Termination) other than a reason described in Section 13.1 (a “Termination”) then such Shareholder agrees with each other Shareholder and with the Company
that, after ceasing to be an employee of the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its
subsidiaries)), he will not, directly or indirectly, (i) for a period of three years (two years in the case of an Involuntary Termination prior to the fifth
anniversary of such person becoming a Shareholder, four years if the Termination occurs after the fifth anniversary of such person becoming a shareholder
and five years if the Termination is after the tenth anniversary of such person becoming a Shareholder) solicit, on behalf of himself or any Person, any Person
that is as of the Termination, or has been within one year prior to the Termination, a client of the Company (or its directly or indirectly held Affiliates which
shall include Manning & Napier Group, LLC (and its subsidiaries)) or its Affiliates to become an investment advisory, brokerage or similar client of the
Shareholder or any other Person; (ii) for a period of five years solicit any Person who is as of the Termination, or has been within one year prior to the
Termination, an employee of the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its
subsidiaries)) or its Affiliates to become an employee of or consultant to the Shareholder or any other Person; or (iii) for a period of two years (three years if the
Termination occurs after the fifth anniversary of such person becoming a Shareholder and five years if the Termination occurs after the tenth anniversary of
such person becoming a Shareholder) solicit any Person who is a Prospect of the Company (or its directly or indirectly held Affiliates which shall include
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Manning & Napier Group, LLC (and its subsidiaries)) or its Affiliates to become an investment advisory, brokerage or similar client of the Shareholder or
any other Person; provided, however, that the two year period (and only the two year period) referred to in this subclause (iii) shall not apply in the case of an
Involuntary Termination prior to the fifth anniversary of such person becoming a Shareholder. In addition, if (A) such Shareholder’s employment is
terminated after (i) one year after such Shareholder’s note issued to the person or entity from which he or she acquired his or her Shares is paid in full and
provided that (ii) ten million dollars (after any capital contributions required pursuant to this Agreement) has been distributed to the Shareholders after the note
issued to the person or entity from which he or she acquired his or her Shares is paid in full, then such employee shall not for a period of six (6) months,
directly or indirectly engage in or become interested in, as owner, shareholder, partner, lender, investor, director, officer, employee, consultant, agent,
representative or otherwise, any Person engaged in any business competitive with the Company (or its directly or indirectly held Affiliates which shall include
Manning & Napier Group, LLC (and its subsidiaries)) or its Affiliates, (B) such Shareholder’s employment is terminated after (i) two years after such
Shareholder’s note issued to the person or entity from which he or she acquired his or her Shares is paid in full and provided that (ii) twenty million dollars
(after any capital contributions required pursuant to this Agreement) has been distributed to the Shareholders after the note issued to the person or entity from
which he or she acquired his or her Shares is paid in full, then such employee shall not for a period of one (1) year, directly or indirectly engage in or become
interested in, as owner, shareholder, partner, lender, investor, director, officer, employee, consultant, agent, representative or otherwise, any Person engaged in
any business competitive with the Company (or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its
subsidiaries)) or its Affiliates, (C) such Shareholder’s employment is terminated after (i) three years after such Shareholder’s note issued to the person or entity
from which he or she acquired his or her Shares is paid in full and provided that (ii) thirty million dollars (after any capital contributions required pursuant to
this Agreement) has been distributed to the Shareholders after the note issued to the person or entity from which he or she acquired his or her Shares is paid in
full, then such employee shall not for a period of eighteen (18) months, directly or indirectly engage in or become interested in, as owner, shareholder, partner,
lender, investor, director, officer, employee, consultant, agent, representative or otherwise, any Person engaged in any business competitive with the Company
(or its directly or indirectly held Affiliates which shall include Manning & Napier Group, LLC (and its subsidiaries)) or its Affiliates, or (D) such
Shareholder’s employment is terminated after (i) four years after such Shareholder’s note issued to the person or entity from which he or she acquired his or
her Shares is paid in full and provided that (ii) forty million dollars (after any capital contributions required pursuant to this Agreement) has been distributed
to the Shareholders after the note issued to the person or entity from which he or she acquired his or her Shares is paid in full, then such employee shall not for
a period of two (2) years, directly or indirectly engage in or become interested in, as owner, shareholder, partner, lender, investor, director, officer, employee,
consultant, agent, representative or otherwise, any Person engaged in any business competitive with the Company (or its directly or indirectly held Affiliates
which shall include Manning & Napier Group, LLC (and its subsidiaries)) or its Affiliates; provided, however, that for purposes of (A), (B), (C) and
(D) above, if such Shareholder is an Opter as of an Opt-Out Date the provisions contained in those provisions shall not apply.
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13.2.1 Permitted Activities . A Shareholder shall not be deemed to have breached Section 13.2 solely by reason of purchasing stock in a
corporation whose shares are listed on the New York Stock Exchange, the American Stock Exchange or quoted on the National Association of Securities
Dealers Automated Quotation System, provided that the Shareholder’s beneficial ownership (as defined in Rule 13d 3 under the Securities Exchange Act of
1934, as amended) of any class of equity securities in any such corporation is less than 5% of the aggregate number of outstanding shares of such class.
13.3. Miscellaneous . While the limitations and restrictions imposed by this Section 13 by the parties upon each other are considered by the parties to be
reasonable in all the circumstances, it is recognized that restrictions of the nature in question may fail to be enforceable for technical reasons unforeseen, and,
accordingly, if any of such restrictions shall be adjudged to be void, but would be valid if part of the wording thereof were deleted or the period, if any thereof,
reduced or the range of activities or area dealt with thereby reduced in scope, said restriction shall apply with such modifications as may be necessary to make
it valid and effective, provided, however, that this Agreement is not thereby rendered fundamentally different in its content or effect.

ARTICLE 14. GENERAL CLOSING TERMS AND CONDITIONS

14.1. Closing. Unless otherwise specified, the closing of any purchase and sale pursuant to this Agreement will be held at the principal offices of the
Company at 11:00 A.M. New York City time on the date specified in the notice of election to purchase or sell such Shares which date shall not be less than 10
Business Days or more than 60 Business Days after the date of delivery of such notice.
14.2. Deliveries at Closing . Unless otherwise specified, at the closing of any purchase and sale hereunder, the Transferring party will deliver to the
acquiring party stock certificates representing the Shares Transferred free and clear of all Encumbrances, accompanied by duly executed stock powers and
any other documents necessary or reasonably requested by the acquiring party to duly Transfer the Shares. If the seller is the Personal Representative of a
Shareholder, such seller shall also deliver to the purchaser due evidence of his fiduciary authority. The acquiring party will deliver and pay the purchase price
as provided in the purchase agreement pursuant to which such shares have been purchased. Except for attorney’s fees where each party will pay his own
attorney and otherwise as provided herein, the acquiring party will pay all expenses and charges of the Transfer of such Shares.
14.3. Agreement to Take All Necessary Steps. Whenever Shareholders, pursuant to this Agreement, purchase Shares, each Transferring Shareholder
and the Personal Representatives of any Shareholder shall do all things and execute and deliver all papers as may be reasonably necessary to consummate such
purchase or as may be reasonably requested by the acquiring party and will reasonably cooperate during the period prior to the closing so that the Company’s
business continues to function in substantially the same manner as it has been functioning prior to the closing.
14.4. Endorsement of Pledge Agreement . To the extent the purchase price for any Shares is paid in whole or in part by the assumption of a note the
purchaser shall execute an
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endorsement to any existing pledge agreement issued to the seller of such Shares agreeing to be bound by the terms of such agreement.

ARTICLE 15. OTHER PROVISIONS

15.1. Repurchase of Shares Agreement. If the Shares of any Shareholder are purchased by any Person (other than Manning or the Company) such
Person shall be deemed an Employee and a Shareholder for purposes of this Agreement.
15.2. Confidentiality . Each Shareholder shall keep confidential and not disclose to any other Person or use any confidential information (as defined in
Section 15.2.1) while a Shareholder and thereafter. This Section 15.2 shall not be violated by disclosure pursuant to court order or as otherwise required by
law, on condition that notice of the requirement for such disclosure is given to the Company prior to making any disclosure and the Shareholder cooperates as
the Company may reasonably request in resisting such disclosure. In addition this Section 15.2 shall not be violated by disclosure of certain financial
information as required in connection with and as a result of any sale of Shares contemplated by this Agreement.
15.2.1 Confidential Information . For purposes of this Agreement, “confidential information” means any information concerning or related to the
Company or its Affiliates and the business conducted by them, except for such information which is a matter of public record. By way of example and not
limitation, “confidential information” includes all trade secrets, customer lists, financial data, product information, forms of organization, procedures,
computer software, investment strategies, screens and pricing disciplines, business or investment methodologies, source codes, prices or plans and includes
the terms of the Related Shareholders Agreements, this Agreement and any other agreements related to the Company.
15.3. Return of Documents . All records, papers and other documents received or made by the Shareholder which concern or relate to the Company or
its Affiliates or the business conducted by them are the property of the Company. At any time upon request, and in any event not later than the date on which
the Shareholder is no longer an employee of the Company, the Shareholder will promptly deliver all copies of such records, papers and other documents to the
Company.
ARTICLE 16. RELATED ARRANGEMENTS
The Shareholders are shareholders or members of the entities listed on Schedule B and are parties to the Related Shareholders Agreements.
Reference is hereby made to the provisions of the Related Shareholders Agreements requiring a sale of shares or interests of the entities upon a sale of Shares by
Manning or any Employee pursuant to the terms of this Agreement.

ARTICLE 17. AGREEMENT BY THE COMPANY
The Company hereby agrees that (1) insofar as is proper or required, it consents to the provisions of this Agreement; (2) it will not transfer or
reissue any of its shares in violation of this Agreement or without requiring proof of compliance with this Agreement; and (3) all share
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certificates issued by the Company while this Agreement remains in force shall contain the share legend set forth in Section 4.4.

ARTICLE 18. NOTICES
All notices, consents and other communications under this Agreement shall be in writing and shall be deemed to have been duly given when
(a) delivered by hand, (b) when sent by telecopier (with receipt confirmed), provided that a copy is promptly thereafter mailed by first class prepaid registered
or certified mail, return receipt requested, (c) when received by the addressee, if sent by Express Mail, Federal Express or other express delivery service (receipt
requested), or by such other means as the parties may agree from time to time or (d) five (5) Business Days after being mailed, by first class postage prepaid
registered or certified mail, return receipt requested; in each case to the appropriate addresses, and telecopier numbers set forth on the signature pages attached
to this agreement (or to such other addresses and telecopier numbers as a party may designate as to itself by notice to the other parties).

ARTICLE 19. ARBITRATION
(a) Any dispute or controversy arising under or in connection with this Agreement shall be settled by arbitration to be held in the City of
New York in accordance with the rules of the American Arbitration Association then in effect. Judgment may be entered on the arbitrator’s award in any
court having jurisdiction pursuant to the Federal Arbitration Act, 9 U.S.C. § 1, et seq., and the parties to this Agreement consent to the jurisdiction of
the New York courts for this purpose. Any process or other papers under this provision may be served outside New York State in the same manner
provided with respect to notices under this Agreement, provided a reasonable time for appearance or response is allowed. Each party to the arbitration
shall appoint one arbitrator and the two arbitrators so appointed shall appoint a third arbitrator.

(b) The parties shall be afforded reasonable prehearing disclosure of relevant information.

(c) Each party to the arbitration shall have one day to present its case to the arbitrators and the arbitrators shall be instructed to make their
award no later than 30 days after the date of the closing of the hearing.

(d) The arbitrators may provide that the costs, expenses and attorneys’ fees incurred by the prevailing party in connection with the
proceeding will be paid, in part or full, by the other party to the arbitration.
(e) The parties will be entitled to injunctive relief to restrain any breach or threatened breach of this Agreement pending the resolution of a
dispute pursuant to this Article 19, and no bond or other security will be required in connection with such injunctive relief.
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ARTICLE 20. COMPANY REDEMPTIONS

20.1. Redemptions In General . The Company’s primary asset shall be its ownership interest in M & N Group Holdings, LLC, whose primary asset
shall be its ownership in the units of Manning and Napier Group, LLC. Each year beginning with the calendar year 2013 the Shareholders (other than
Manning) shall be entitled to have redeemed by the Company a portion of their Vested Shares. The mechanism for effectuating such redemption shall be that
the Shareholders (other than Manning) shall have an annual subscription period in the first Quarter of each such calendar year, whereby each Shareholder
(other than Manning) shall inform the Company of how many Vested Shares such Shareholder would like to have redeemed and if the total Vested Shares that
the Shareholders (other than Manning) wish to have redeemed is in excess of what is allowed under the General Limit (as defined below), then each such
Shareholder who wishes to be redeemed shall have his or her Vested Shares redeemed by the Company based on his or her pro rata percentage (based on Vested
Shares) of the General Limit. The procedure of such annual subscription period shall be determined by the CEO. After the Company has determined the
amount, if any, of Shares that are to be redeemed the Company shall direct M&N Group Holdings, LLC to cause there to be a Interim Capital Transaction (as
such term is defined in the M&N Group Holdings, LLC operating agreement) in an amount sufficient to redeem a number of units of M&N Group Holdings,
LLC that will allow the Company to redeem the Vested Shares that have been requested to be redeemed and that are within the General Limit. For purposes of
this Agreement the “General Limit” shall be equal to one and one-half percent (1.5%) of the outstanding number of shares of Manning & Napier, Inc.
assuming all of the holder’s of Manning and Napier Group, LLC units convert into shares of Manning & Napier, Inc. as of the time of the initial public
offering of Manning & Napier, Inc.; provided, however, that the Board may increase the General Limit to allow for additional redemptions at its sole and
absolute discretion; further provided, however, that if any Shareholder (other than Manning) shall die, his estate or heirs shall be entitled to request the
Company to redeem all of such Shareholder’s Vested Shares (without reduction to the General Limit). For illustrative purposes only, if there is 100,000,000
units of Manning & Napier Group, LLC outstanding at the time of the initial public offering of Manning & Napier, Inc., then the General Limit shall be
based on a sale 1,500,000 units of Manning & Napier Group, LLC. Therefore, if all of the Shareholders’ (other than Manning) indirect ownership in the
Manning & Napier Group, LLC’s units is 30,000,000 units, then 5% of each Shareholder’s (other than Manning) Vested Shares may be redeemed annually. If
any Shareholder (other than Manning) does not wish to have 5% of his or her Vested Shares redeemed in any year then the other Shareholders (other than
Manning) shall be allowed to have redeemed additional Vested Shares pro rata.
Notwithstanding the previous paragraph, to the extent Shareholders (other than Manning) have availed themselves of a similar provision of a
Related Shareholders Agreement, the General Limit shall be reduced by an amount equal to what was sold pursuant to those Related Shareholders Agreements.

The purchase price that the Company shall pay a Shareholder for his or her Vested Shares that are subject to redemption shall be equal to the
amount the Company receives (less any ordinary and necessary expenses incurred by the Company to effectuate such
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redemption) from M&N Group Holdings, LLC as a result of the Interim Capital Transaction with respect to the Shares of such Shareholder that is the subject
of the redemption.

20.2. Additional Sale Rights .
20.2.1 Manning, subject to the limitations contained in any other agreement, shall have the right, at any time, to cause the Company to direct
M&N Group Holdings, LLC to cause there to be a Interim Capital Transaction in an amount sufficient to redeem a number of units of M&N Group
Holdings, LLC that will allow the Company to redeem the Shares that Manning has requested to be redeemed.
20.2.2 In addition to the General Limit provided in Section 20.1 above, to the extent Manning shall sell any of his direct or indirect ownership
interest in Manning and Napier Group, LLC the Shareholders shall have the right to have a similar percentage of their Shares redeemed by the Company by
increasing the General Limit, for such year, contained in Section 20.1.
20.3. Additional Provisions Related To Redemptions and Certain Other Matters .

20.3.1 The Company shall not hypothecate, mortgage, pledge or otherwise transfer its rights and obligations with respect to payments due under
an Interim Capital Transaction until the Company’s liquidation.
20.3.2 The Company shall (i) except as otherwise required by the Code, use the cash method of accounting for federal income tax purposes and
(ii) elect out of the installment sale treatment under Code Section 453(d) and Treasury Regulation Section 15A.453-1(c)(1) with respect to any redemption of
units in M&N Group Holdings, LLC it owns.

20.3.3 Upon the redemption of a share of the Company stock (for avoidance of any doubt, excluding a purchase under Article 7 or 8 of this
Agreement), as consideration for the stock redeemed, the Company shall pay to the redeeming shareholder at the end of each calendar quarter, beginning with
the calendar quarter in which the redemption is effective, an amount equal to the sum of all payments received from M&N Group Holdings, LLC (including,
without limitations, payments received by the Company under the TRA Agreement) during such calendar quarter, attributable to the related Interim Capital
Transaction
20.3.4 The Company’s obligation to make the consideration described in Section 20.3.3 with respect to a redemption shall not be evidenced by a
note or another instrument transferable by the redeeming shareholder.

20.3.5 The Company’s obligation to pay the consideration described in Section 20.3.3 shall not be secured by the Company’s right to payments
from M&N Group Holdings, LLC, with respect to the related Interim Capital Transaction.
20.3.6 The shareholders agree, by requesting a redemption of shares of the Company stock, that they shall elect out of the installment sale
treatment under Code Section
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453(d) and Treasury Regulation Section 15A.453-1(c)(1) with respect to, if applicable, the redemption.

ARTICLE 21. DEATH OF MANNING
Upon the death of Manning, the Company, in consultation with Manning’s estate shall determine whether it is tax efficient to liquidate the
Company and to distribute the remaining assets of the Company, pro rata, to the Shareholders. In the event it is determined that a liquidation of the Company
is in the best interest of the Manning Estate then (i) the operating agreement of M&N Group Holdings, LLC shall be amended to contain provisions that are
substantially similar to the provisions of this Agreement to effectuate the intent of this Agreement, (ii) the Company shall be liquidated and (iii) the General
Limit for such year shall be increased to allow the Shareholders (other than Manning) the ability to have redeemed additional Vested Shares to afford such
Shareholders the ability to pay all income taxes resulting for the liquidation of the Company.

ARTICLE 22. MISCELLANEOUS

22.1. Section Headings . The section and clause headings contained in this Agreement are for reference purposes only and shall not affect the meaning or
interpretation of this Agreement.
22.2. Waivers and Amendments. Notwithstanding any other provision of this Agreement, this Agreement may be modified or amended by either
(1) (a) for so long as Manning is a Shareholder, a written consent signed by (i) Shareholders owning more than 50% of the Outstanding Shares (excluding the
Outstanding Shares owned by Manning as of the date hereof, whether such Shares are still owned by Manning) and (ii) Manning and (b) if Manning is no
longer a Shareholder, a written consent signed by (i) Shareholders owning more than 50% of the Outstanding Shares (excluding the Outstanding Shares owned
by Manning as of the date hereof) and (ii) those Persons owning more than 50% of the Outstanding Shares owned by Manning as of the date hereof or
(2) (a) for so long as Manning is a Shareholder, an oral resolution adopted by (x) Shareholders owning more than 50% of the Outstanding Shares (excluding
the Outstanding Shares owned by Manning as of the date hereof, whether such Shares are still owned by Manning) and (y) Manning, at a Meeting (as defined
below) thereof and certified to by an officer of the Company and (b) if Manning is no longer a Shareholder, a oral resolution adopted by (i) Shareholders
owning more than 50% of the Outstanding Shares (excluding the Outstanding Shares owned by Manning as of the date hereof) and (ii) those Persons owning
more than 50% of the Outstanding Shares owned by Manning as of the date hereof, at a Meeting (as defined below) thereof and certified to by an officer of the
Company. The Company may, whenever desired, integrate into a single instrument all of the provisions of this Agreement as so amended or modified. For
purposes of this Section 22.2, the term “Meeting” shall mean a meeting (which may be attended in person, by telephone or by written proxy) called by such
Shareholder(s) who own at least 50% of the Outstanding Shares by written notice (which may include facsimile or e-mail) at least 3 Business Days before
such meeting. No such modification or amendment shall require the consent or approval of the Company. The Shareholders shall to the extent necessary take
any and all actions required to effectuate such modifications or amendments, including, without limitation, approving amendments or
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modifications to the Certificate of Incorporation The delay or failure on the part of any party hereto to insist, in any one instance or more, upon strict
performance of any of the terms or conditions of this Agreement, or to exercise any right or privilege herein conferred shall not be construed as a waiver of any
such terms, conditions, rights or privileges but the same shall continue and remain in full force and effect. All rights and remedies are cumulative.

22.3. Entire Agreement. This Agreement and the Related Shareholders Agreements supersede all prior agreements among the parties with respect to their
subject matter and are intended, with the documents referred to herein and therein, as a complete and exclusive statement of the terms of the agreement among
the parties with respect to the subject matter hereof and thereof.
22.4. Severability . If any provision of this Agreement is invalid or unenforceable, the balance of the Agreement shall remain in effect and, if any
provision is inapplicable to any Person or circumstance, it shall nevertheless remain applicable to all other Persons and circumstances.

22.5. Counterparts . This Agreement may be executed in two or more counterparts, each of which shall be deemed to be an original, and all of which
together shall constitute one and the same instrument.
22.6. Governing Law . This Agreement and (unless otherwise provided) all amendments hereof and waivers and consents hereunder shall be governed
by and construed in accordance with the internal laws of the State of New York, without regard to the principles of conflicts of law thereof.
22.7. Successors and Assigns . This Agreement will be binding upon and inure to the benefit of the parties’ respective legal representatives, successors,
heirs, distributees, testamentary beneficiaries and personal representatives. No party may assign any rights or delegate any of its duties under this Agreement.
22.8. Further Assurances . The parties hereto agree to do such further acts and things as are necessary or advisable to carry into effect the purposes of
this Agreement to better assure and confirm unto the other parties hereto such parties’ rights hereunder, subject to the limitations set forth in this Agreement.
22.8.1 In furtherance of the foregoing, whenever the Shareholders shall, pursuant to this Agreement, purchase Shares, each transferring
Shareholder and the Personal Representatives of any deceased or incompetent Shareholder shall do all things and execute and deliver all papers as may be
reasonably necessary to consummate such purchase or as may be reasonably requested by the acquiring parties and shall reasonably cooperate during the
period prior to the closing so that the Company’s business continues to function in substantially the same manner as it has been functioning prior to the
closing.

22.9. No Third Party Beneficiaries . This Agreement is intended for the exclusive benefit of the parties to this Agreement and their respective permitted
Personal Representatives,
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successors and assigns, and nothing contained in this Agreement shall be construed as creating any rights or benefits in or to any third party.

22.10. References. All references to “corporation(s)” shall be deemed to include “entity(ies)”, all references to “share(s)” or “stock” shall be deemed to
include “interest(s)”, all references to “shareholder(s)” shall be deemed to include “member(s)” or “partner(s)” and all references to “shareholders agreement(s)”
shall be deemed to include “operating agreement(s).”
SIGNATURE PAGES TO FOLLOW
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Address for Notices under Article 18:

c/o MNA Advisors, Inc.
290 Woodcliff Drive
Fairport, New York 14450
Telecopier No.: (585) 325-5143
Attention: William Manning
with copies to:

Herrick, Feinstein LLP
2 Park Avenue
21st Floor
New York, New York 10016
Telecopier No.: 212-545-3410
Attention: Harold Levine, Esq.

M&N ALTERNATIVE OPPORTUNITIES, INC.

By: /s/ Richard B. Yates
Name: Richard B. Yates
Title: Corporate Secretary

Address for Notices under Article 18:

William Manning
11 Bristol View Drive
Fairport, New York 14450
with copies to:

Herrick, Feinstein LLP
2 Park Avenue
21st Floor
New York, New York 10016
Telecopier No.: 212-545-3410
Attention: Harold Levine, Esq.

/s/ WILLIAM MANNING
WILLIAM MANNING

Address for Notices under Article 18:
B. Reuben Auspitz
36 Buttermilk Hill Rd.
Pittsford, New York 14534
with copies to:

Garvey Schubert Barer
1000 Potomac Street, N.W.
Fifth Floor
Washington, D.C. 20007-3501
Telecopier No.: 202-965-1729
Attention: William D. Simon, Esq.

/s/ B. REUBEN AUSPITZ
B. REUBEN AUSPITZ

Address for Notices under Article 18:
Gary Henderson
40 Royale Drive
Fairport, New York 14450
with copies to:

Garvey Schubert Barer
1000 Potomac Street, N.W.
Fifth Floor
Washington, D.C. 20007-3501
Telecopier No.: 202-965-1729
Attention: William D. Simon, Esq.

/s/ GARY HENDERSON
GARY HENDERSON

Address for Notices under Article 18:

Patrick Cunningham
18 Parkview Manor Circle
Honeoye Falls, New York 14472
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ PATRICK CUNNINGHAM
PATRICK CUNNINGHAM

Address for Notices under Article 18:
Jeffrey A. Herrmann
200 2nd Avenue South #511
St. Petersburg, Florida 33701
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ JEFFREY A. HERRMANN
JEFFREY A. HERRMANN

Address for Notices under Article 18:

Jeffrey S. Coons
14 Whitestone Lane
Rochester, New York 14618
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ JEFFREY S. COONS
JEFFREY S. COONS

Address for Notices under Article 18:
Michael J. Magiera

7 Turnberry Lane
Pittsford, New York 14534
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ MICHAEL J. MAGIERA
MICHAEL J. MAGIERA

Address for Notices under Article 18:

Beth H. Galusha
6 Carriage Court
Pittsford, New York 14534
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ BETH H. GALUSHA
BETH H. GALUSHA

Address for Notices under Article 18:
George J. Nobilski
417 French Road
Rochester, New York 14618
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ GEORGE J. NOBILSKI
GEORGE J. NOBILSKI

Address for Notices under Article 18:

Jack W. Bauer
11 Pond Meadow
Rochester, New York 14624
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ JACK W. BAUER
JACK W. BAUER

Address for Notices under Article 18:

Charles H. Stamey
470 Coffee Pot Riviera NE
St. Petersburg, Florida 33704
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ CHARLES H. STAMEY
CHARLES H. STAMEY

Address for Notices under Article 18:

Marc D. Tommasi
36 Wenham Drive
Pittsford, New York 14534
with copies to:

Phillips Lytle Hitchcock Blaine & Huber, LLP
1400 First Federal Plaza
Rochester, New York 14614
Attention: Lisa Powers, Esq.

/s/ MARC D. TOMMASI
MARC D. TOMMASI

Address for Notices under Article 18:
Antony Desorbo
8429 Hobnail Road
Manilus, New York 13104
with copies to:

Frank J. Patyi, Esq.
Bond, Schoeneck & King, PLLC
One Lincoln Center

Syracuse, New York 13202

/s/ ANTONY DESORBO
ANTONY DESORBO

Address for Notices under Article 18:

Brian Gambill
6750 Falcon’s Point
Victor, New York 14564
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ BRIAN GAMBILL
BRIAN GAMBILL

Address for Notices under Article 18:
Brian Lester
80 Deer Creek Road
Pittsford, New York 14534
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ BRIAN LESTER
BRIAN LESTER

Address for Notices under Article 18:

Christian Andreach
4048 East Avenue
Rochester, New York 14618
with copies to:

Mr. Joseph A. Cullen, Esq.
Stark & Stark
P.O. Box 1500
Newtown, PA 18940
/s/ CHRISTIAN ANDREACH
CHRISTIAN ANDREACH

Address for Notices under Article 18:

Christopher Cummings
5 Mendonshire Drive
Honeoye Falls, New York 14472
with copies to:

Cavitch, Familo, Durkin & Futkin
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The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ CHRISTOPHER CUMMINGS
CHRISTOPHER CUMMINGS

Address for Notices under Article 18:

Kathryn Maurer
93 Country Down Circle
Fairport, New York 14450
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ KATHRYN MAURER
KATHRYN MAURER

Address for Notices under Article 18:
Virge Trotter
18 Mandalay Ridge
Pittsford, New York 14534

with copies to:

Tyler J. Savage, Esq.
Woods Oviatt Gilman
700 Crossroads Bldg
Two State Street
Rochester, New York 14614
Telecopier No.: 585-454-3968
/s/ VIRGE TROTTER
VIRGE TROTTER

Address for Notices under Article 18:

Christine M. Glavin
30 Turning Leaf Lane
Rochester, New York 14612
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ CHRISTINE M. GLAVIN
CHRISTINE M. GLAVIN

Address for Notices under Article 18:
Michael Platania
331 Chelsea Meadows
W. Henrietta, New York 14586
with copies to:

George H. Gray, Esq.
Gray & Feldman LIR

625 Panorama Trail
Rochester, New York 14625
/s/ MICHAEL PLATANIA
MICHAEL PLATANIA

Address for Notices under Article 18:

Justin T. Goldman
295 Ashley Drive
Rochester, New York 14620
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ JUSTIN T. GOLDMAN
JUSTIN T. GOLDMAN

Address for Notices under Article 18:
David C. Roewer

259 Longbranch Drive
Dublin, Ohio 43017
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ DAVID C. ROEWER
DAVID C. ROEWER

Address for Notices under Article 18:
Jeffrey W. Donlon
79 Mahogany Run
Pittsford, New York 14534
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ JEFFREY W. DONLON
JEFFREY W. DONLON

Address for Notices under Article 18:

Scott Pilchard
5229 East Palo Verde Place
Paradise Valley, AZ 85253
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ SCOTT PILCHARD
SCOTT PILCHARD

Address for Notices under Article 18:

Richard B. Yates
5 Pickwick Drive
Rochester, New York 14618
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ RICHARD B. YATES
RICHARD B. YATES

Address for Notices under Article 18:

Kristin Castner
70 Mahogany Run
Pittsford, NY 14534
with copies to:

Lisa B. Morris, Esq.
1577 W. Ridge Road
Rochester, NY 14615
/s/ KRISTIN CASTNER
KRISTIN CASTNER

Address for Notices under Article 18:

Timothy Willis
7616 Golden Wheat Lane
Westerville, Ohio 43082
with copies to:

Daniel J. Chiacchia
Chiacchia & Flaming
5113 South Park Avenue
Hamburg, New York 14075

/s/ TIMOTHY WILLIS
TIMOTHY WILLIS

Address for Notices under Article 18:

Sean J. Yarton
24 Portofino Circle
Henrietta, NY 14467
with copies to:

Michael T. Harren
Chamberlain D’Amanda
1600 Crossroads BuildingSY
Two State Street
Rochester, NY 14614-1397

/s/ SEAN J. YARTON
SEAN J. YARTON

Address for Notices under Article 18:

Paul R. Smith
7 Persimmon Drive
Penfield, New York 14526
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ PAUL R. SMITH
PAUL R. SMITH

Address for Notices under Article 18:

James T. Herbst
2 Latour Manor
Fairport, New York 14450
with copies to:

Michael T. Harren
Chamberlain D’Amanda
1600 Crossroads Building
Two State Street
Rochester, New York 14614-1397
Fax: 585-232-3882

/s/ JAMES T. HERBST
JAMES T. HERBST

Address for Notices under Article 18:
Otto Odendahl
510 Elder Lane

Winnetka, IL 60093
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ OTTO ODENDAHL
OTTO ODENDAHL

Address for Notices under Article 18:
Robert Conrad
1504 Stone Court
Westlake, Ohio 44145
with copies to:

Cavitch, Familo, Durkin & Futkin
The East Ohio Building, 14th Floor
Cleveland, Ohio 44114
Attention: Thomas M. Cawley, Esq.

/s/ ROBERT CONRAD
ROBERT CONRAD

Address for Notices under Article 18:

Samuel B. Drost
1404 Hampton Lane
Plano, Texas 75075
with copies to:

/s/ SAMUEL B. DROST
SAMUEL B. DROST

Address for Notices under Article 18:
Christopher Long
197 Grandmar Chase NW
Canton, GA 30115
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ CHRISTOPHER LONG
CHRISTOPHER LONG

Address for Notices under Article 18:

Jeffrey M. Tyburski
18 Misty Pine Road
Fairport, New York 14450
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ JEFFREY M. TYBURSKI
JEFFREY M. TYBURSKI

Address for Notices under Article 18:
Jodi L. Hedberg
3 Jade Creek

Hilton, New York 14468
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ JODI L. HEDBERG
JODI L. HEDBERG

Address for Notices under Article 18:
Michele R. McGinn
30 Park Forest Drive
Pittsford, NY 14534
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ MICHELE R. MCGINN
MICHELE R. MCGINN

Address for Notices under Article 18:
Michele T. Mosca
11 Shadow Creek
Penfield, New York 14526
with copies to:

Cavitch, Familo, Durkin & Futkin
The East Ohio Building, 14th Floor
Cleveland, Ohio 44114
Attention: Thomas M. Cawley, Esq.

/s/ MICHELE T. MOSCA
MICHELE T. MOSCA

Address for Notices under Article 18:
Robert Pickels
81 Mahogany Run
Pittsford, New York 14534
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ ROBERT PICKELS
ROBERT PICKELS

Address for Notices under Article 18:

Jason Lisiak
1422 Harbour Walk Road
Tampa, Florida 33602
with copies to:

Annoj M. Thakrar
Grotefeld & Hoffmann, LLP
180 N. LaSalle Street, Suite 1810
Chicago, IL 60601
/s/ JASON LISIAK
JASON LISIAK

Address for Notices under Article 18:
Jay Welles

5 Windham Circle
Mendon, New York 14506
with copies to:

Cavitch, Familo, Durkin & Futkin
The East Ohio Building, 14th Floor
Cleveland, Ohio 44114
Attention: Thomas M. Cawley, Esq.

/s/ JAY WELLES
JAY WELLES

Address for Notices under Article 18:
Eric Daniels
219 West Avenue
Rochester, New York 14611
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ ERIC DANIELS
ERIC DANIELS

Address for Notices under Article 18:
Christopher F. Petrosino
264 Oakdale Drive
Rochester, New York 14618
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ CHRISTOPHER F. PETROSINO
CHRISTOPHER F. PETROSINO

Address for Notices under Article 18:

Sammy Azzouz
39 Chadwick Manor
Fairport, New York 14450
with copies to:

/s/ SAMMY AZZOUZ
SAMMY AZZOUZ

Address for Notices under Article 18:

Mark Macpherson
10 Dunnewood Court
Pittsford, New York 14534
with copies to:

Cavitch, Familo, Durkin & Futkin
The East Ohio Building, 14th Floor
Cleveland, Ohio 44114
Attention: Thomas M. Cawley, Esq.

/s/ MARK MACPHERSON
MARK MACPHERSON

Address for Notices under Article 18:
Keith Harwood
3321 Dandelion Trail
Canandaigua, New York 14424
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ KEITH HARWOOD
KEITH HARWOOD

Address for Notices under Article 18:

Ajay Sadarangani
2141-H East Avenue
Rochester, New York 14610
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ AJAY SADARANGANI
AJAY SADARANGANI
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AMENDED AND RESTATED OPERATING AGREEMENT OF

MANNING & NAPIER CAPITAL COMPANY, L.L.C.
AMENDED AND RESTATED OPERATING AGREEMENT (this “Operating Agreement”) of Manning & Napier Capital Company, L.L.C.
(“MNCC”), as amended and restated as of November 23, 2011 by and among the parties who execute this Agreement.

W I T N E S S E T H:
WHEREAS, the parties hereto desire to enter into this Operating Agreement to define and express all of the terms and conditions of MNCC, a New
York limited liability company, and their respective rights and obligations with respect thereto; and
WHEREAS, the parties hereto desire to be bound by this Operating Agreement pursuant to the terms hereof.

NOW, THEREFORE, in consideration of the promises contained herein, and other good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, the parties hereto agree as follows:
ARTICLE I

DEFINITIONS
As used in this Agreement, the following terms shall have the meanings set forth below:

“AAC” — M&N Advisory Advantage Corporation.
“Affiliate” — AAC, MNA and MNAO.
“Agreement ” — This Operating Agreement, as the same from time to time may be amended, modified, supplemented or restated.
“Articles” — The Articles of Organization to be filed with respect to the LLC with the New York Department of State, in the form of Exhibit B
attached hereto, as the same may be from time to time amended, modified or supplemented in accordance with the provisions of this Agreement.
“Bankruptcy ” — With respect to any Member, if such Member shall have (1) made an assignment for the benefit of creditors; (2) filed a
voluntary petition in bankruptcy; (3) been adjudicated a bankrupt or insolvent; (4) filed a petition or answer seeking for himself any reorganization,
arrangement, composition, readjustment,

liquidation, dissolution or similar relief under any statute, law or regulation; (5) filed an answer or other pleading admitting or failing to contest the material
allegations of a petition filed against him in any proceeding set forth in (4) above; or (6) sought, consented to, or acquiesced in the appointment of a trustee,
receiver, or liquidator of all or any substantial part of his properties; or if 180 days after the commencement of any proceeding against the Member seeking
reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief under any statute, law or regulation, the proceeding has not
been dismissed, or if within 150 days after the appointment without his consent or acquiescence of a trustee, receiver, or liquidator of the Member or all or any
substantial part of his properties, the appointment is not vacated or stayed, or within 90 days after the expiration of any such stay, the appointment is not
vacated.

“Business Day ” — Any day that is not a Saturday or Sunday or a day on which banks located in New York, New York are authorized or
required to be closed.
“Capital Account ” — The account established and maintained for each Member on the books of MNCC, which is initially equal to the capital
contribution of the Member to MNCC and thereafter is increased by (i) additional cash contributions, if any, made by the Member to MNCC, (ii) the fair
market value of any property contributed by the Member to MNCC (net of any liability assumed by MNCC and any liability to which such property is
subject), and (iii) the amount of any income (including income exempt from Federal income tax) or gain allocated to the Member for federal income tax
purposes; and decreased by (a) the amount of any Distributions of cash made to the Member, (b) the fair market value of any Distributions of property made
to the Member (net of any liability assumed by the Member and any liability to which such property is subject), (c) the Member’s share of any costs paid or
incurred by MNCC to organize MNCC and (d) the amount of any losses allocated to the Member for federal income tax purposes, all in accordance with
federal income tax accounting principles. It is intended that the Capital Accounts of all Members shall be maintained in compliance with the provisions of
Treasury Regulation Section 1.704-1(b) and all provisions of this Agreement relating to the maintenance of Capital Accounts shall be interpreted and applied in
a manner consistent with such Regulation.
“Code” — The Internal Revenue Code of 1986, as amended, or any corresponding provision of any succeeding law.
“confidential information ” — See Section 19.5.1.
“DDR Interest ” — See Section 11.1.
“DDR Selling Member ” — See Section 11.1.
“Defaulting Member ” — See Section 3.2(b)(ii).
“Disability ” or “Disabled” — See Section 15.4.
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“Distributable Amount ” — See Section 5.1.
“Distributions ” — Distributions of cash or other property made by the LLC to the Members. The repayment of any Members’ loans made to
MNCC and any payment of fees to a Member or reimbursement of disbursements shall not be considered Distributions.
“Employee ” or “Employees ” — Each of the Employees as defined in the M&N Shareholder Agreement.
“Encumbrance ” — Any security interest, mortgage, lien, charge, adverse claim or restriction of any kind, including, but not limited to, any
restriction on use, voting, transfer, receipt of income or other exercise of any attributes of ownership.
“GAAP”-—Generally accepted United States accounting principles.
“Income and Gain from Dispositions ” — All net income and gain recognized by MNCC for federal income tax purposes resulting from the sale or
other disposition of all or a substantial portion of the assets of MNCC.
“Income from Operations ” — All income and gain recognized by MNCC for federal income tax purposes, other than Income and Gain from
Dispositions.
“Indemnified Party ” — See Section 4.4(a)(i).
“Indemnifying Member ” — See Section 4.4(b).
“Involuntary Sale Interest ” — See Section 10.1.
“Involuntary Sale Member ” — See Section 10.1.
“Law” — The New York Limited Liability Company Law, as amended from time to time.
“LLC” — The limited liability company to which this Agreement pertains, as such limited liability company may from time to time be
constituted.

“LLC Interest ” — A Member’s entire right, title and interest in MNCC including a Member’s percentage share of Distributions from MNCC as
well as the Member’s right to participate in the management and affairs of MNCC.
“LLC Minimum Gain ” shall have the meaning set forth in Sections 1.704-2(b)(2) and 1.704-2(d) of the Treasury Regulations.
“LLC Percentage Interest ” — As to each Member, the percentage interest in the LLC allocated to such Member on the books and records of the

LLC.
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“Losses from Dispositions ” — All net losses recognized by MNCC for federal income tax purposes resulting from the sale or other disposition by
MNCC of all or a substantial portion of its assets.
“Losses from Operations ” — All losses recognized by MNCC for federal income tax purposes other than Losses from Dispositions.
“Majority-in-Interest of Members ” — (a) for so long as Manning is a Member, (i) Members owning more than 50% of the aggregate current share
of profits held by all Members (excluding the profits owned by Manning as of the date hereof, whether such profit interest is still owned by Manning) and
(ii) Manning and (b) if Manning is no longer a Member, (i) Members owning more than 50% of the aggregate share of profits (excluding the profits owned by
Manning as of the date hereof, whether such profit interest is still owned by Manning) and (ii) those Persons owning more than 50% of the profits interest
owned by Manning as of the date hereof.
“Managing Member” — the initial managing member shall be Manning. If Manning shall no longer desire or be able to be the managing member,
the managing member shall be elected by a Majority-in-Interest.
“Manning” — William Manning.
“Member” — Any Person who is admitted to MNCC as a Member pursuant to the provisions of this Agreement.
“Member Minimum Gain ” shall mean an amount, with respect to each Member Nonrecourse Debt, equal to the LLC Minimum Gain that would
result if such Member Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance with Section 1.704-2(i)(3) of the Treasury
Regulations.
“Member Nonrecourse Debt ” shall have the meaning set forth in Section 1.704-2(b)(4) of the Treasury Regulations.
“Member Nonrecourse Deductions ” shall have the meaning set forth in Section 1.704-2(i)(2) of the Treasury Regulations.
“M&N” — MNA Advisors, Inc.
“MNAO” — M&N Alternative Opportunities, Inc.
“MNCC” — See Preamble.
“MNI” — See Section 14.1.
“Nonrecourse Deductions ” shall have the meaning set forth in Sections 1.704-2(b)(1) and 1.704(c) of the Treasury Regulations.
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“Nonrecourse Liabilities ” shall have the meaning set forth in Section 1.704-2(b)(3) of the Treasury Regulations.
“Non-voting Member ” — Those members who are not Voting Members.
“Note” or “Notes” — Promissory notes payable to the original owner of the Units, such notes having been delivered by the Employee as partial
consideration for the payment of the purchase price of the Units purchased by the Employee.
“Operating Agreement ” — See Preamble.
“Overdue Interest ” — As such term is defined in the Note.
“Penalty Interest ” — As such term is defined in the Note.
“Permitted Pledge ” — See Section 22.2.
“Permitted Transfer” — See Section 7.4.
“Permitted Transferee” — See Section 7.4.
“Person” — Any individual, corporation, partnership (general or limited) limited liability company, joint stock company, joint venture, estate,
trust, unincorporated association, government or any political subdivision thereof or other entity.
“Personal Representative ” — See Section 15.6.
“PIC” — See Section 15.1.1.
“Quarter” — A three-month period ending on the last business day of each April, July, October and January.
“Related Shareholders Agreements ” — See Section 7.1.1.
“Shareholders Agreements ” — Collectively, the Related Shareholders Agreements and this Agreement.
“Single Percentage Interest ” — A one percent interest in the LLC.
“State” — The State of New York.
“Transfer” — Any direct or indirect sale, exchange, assignment, bequest, gift, the creation of any Encumbrance, and any other transfer or other
disposition of any kind, whether voluntary or involuntary, affecting title to or possession of an LLC Interest.
“Units” — See Section 3.6.
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“Unit Power ” — A power of attorney permitting a Majority-in-Interest of Members to transfer legally a Member’s LLC Interest to a Permitted

Transferee.
“Unvested Percentage Interest ” — See Section 15.3.
“Unvested Performance Percentage ” — See Section 15.3.
“Vested Percentage Interest” — See Section 15.3.
“Vested Performance Percentage” — See Section 15.3.
“vote” — Any right or opportunity to vote for, consent to or otherwise approve or disapprove any matter, whether such right or opportunity is
derived from applicable law or otherwise.
ARTICLE II

ORGANIZATION

2.1 Name. The name of the LLC shall be Manning & Napier Capital Company, L.L.C., and such name shall be used at all times in connection
with the business and affairs of the LLC.
2.2 Organization of the LLC . The LLC shall be organized under the laws of the State. The LLC shall be organized on the date of the filing of the
Articles. The Members shall execute or cause to be executed and filed the Articles and such other documents and instruments with such appropriate authorities
as may be necessary or appropriate from time to time to comply with all requirements for the formation and operation of a limited liability company in the
State.
2.3 Purposes of the LLC . The purposes of the LLC are:

(a) to be a member of Manning & Napier Group, LLC;
(b) to have and exercise all of the powers related or incidental thereto and to engage in any lawful business related or incidental thereto.

2.4 Office. The principal place of business and mailing address of the LLC shall be determined from time-to-time by a Managing Member. The
LLC may maintain additional offices at such locations as a Managing Member deems advisable.

2.5 Term. The term of the LLC shall commence on the date of the filing of the Articles, and shall continue in existence until terminated pursuant
to the provisions of this Agreement.
2.6 Title to LLC Property . All of the LLC’s right, title and interest in any tangible property, intangible property, real property, personal property
and other assets
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acquired by the LLC shall be held in the name of the LLC as an entity. No Member shall have an ownership interest in any property of the LLC in his
individual name or right and each Member’s LLC Interest shall be personal property for all purposes.
ARTICLE III

ADMISSION OF MEMBERS; CAPITAL CONTRIBUTIONS
3.1 Agreement to Contribute . Each Member shall contribute to the capital of the LLC at the time and in the manner provided in this Article III and
shall undertake on behalf of the LLC the covenants set forth in this Article III.
3.2 Contributions of the Members .
(a) INTENTIONALLY OMITTED.

(b) (i) Each Member hereby agrees that he shall contribute funds in the form of capital contributions to the LLC, on a pro rata basis in
proportion to his respective LLC Percentage Interest, whenever in the opinion of a Majority-in-Interest of Members such additional funds are necessary to
further or accomplish the business or purposes of the LLC. Upon such determination, the LLC shall give notice to all Members of such determination. Unless
otherwise expressly agreed to by all of the Members, all additional capital contributions shall be in the form of money, and shall be paid by personal or bank
check within thirty (30) days after the giving of written notice to the Members, in which notice the amount due and owing by each Member and the purpose for
which the same is being requested shall be specified.
(ii) If a Member fails to pay his additional contribution to the LLC in accordance with Section 3.2(b)(i) within the thirty (30) day period
specified therein, said Member (hereinafter in this Section called the “Defaulting Member”) shall be deemed to be in default of his obligations hereunder as of
the thirty-first (31st) day following the date when notice of payment was given to such Member pursuant to Section 3.2(b)(i). Promptly after said thirty-first
(31st) day, the LLC shall send written notice to the Defaulting Member and to the other (non-defaulting) Members, which notice shall state that the Defaulting
Member is in default under this Agreement and has an additional fifteen (15) days from the giving of said default notice within which to cure the default. If the
Defaulting Member does not cure his default within said additional fifteen (15) day period, then in addition to any other rights the LLC may have with respect
to such Defaulting Member, such Defaulting Member shall remain liable on the unpaid principal balance of the unpaid capital contribution, but such amounts
shall be payable only to the extent of the amount of aggregate distributions received from those entities listed on Schedule A attached hereto, until such
additional capital contribution shall be satisfied in full and provided such distribution amounts are not otherwise required to be contributed to the capital of
those entities listed on Schedule B attached hereto. In addition to the foregoing, if any Member is required to make an additional capital contribution to those
entities listed on Schedule B attached hereto pursuant to
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the terms of the Related Shareholders Agreements and fails to timely make such contribution, then such Member shall deliver to those entities listed on
Schedule B attached hereto, as the case may be, any distributions such Member shall receive from the LLC until such Member’s obligation to make such
contribution shall be satisfied in full. In the discretion of a Majority-in-Interest of Members (other than the Defaulting Member), all rights and entitlement of a
Defaulting Member attributable to the Defaulting Member’s LLC Interest shall be suspended during the period of default. If such suspension is in effect prior
to the filing by the LLC of a tax return relating to any LLC fiscal year, the profits attributable to the Defaulting Member’s LLC Interest shall be allocated for
such fiscal year to the other (non-defaulting) Members ratably in accordance with their LLC Percentage Interests, but only for such period that the Member
was in default.
3.3 Further Contributions . No Member shall be required to contribute any capital to the LLC for any reason whatsoever, except as provided in

Section 3.2.
3.4 No Priority . No Member shall be entitled to any Distributions from the LLC or to withdraw or demand the return of any part of his capital
contribution except as specifically provided for herein. No Member shall have the right to demand or receive property other than cash in return for his capital
contribution or as a Distribution of income. No Member shall have priority over any other Member either as to the return of his capital contribution to the LLC
or as to any distributions except as specifically provided for herein.

3.5 Treatment of Advances; Interest and Withdrawals .
(a) If any Member shall advance any funds to the LLC other than as provided in Sections 3.1 or 3.2, the amount of any such advance
shall not be an additional capital contribution of such Member, but shall be a debt due from the LLC to such Member to be repaid at a fluctuating interest rate
equal to the prime rate of the LLC’s lender (or if there is no lender at a rate set by a Majority-in-Interest of Members in good faith), and at such times as shall
be expressly agreed upon or, in the absence of such agreement, upon the dissolution and liquidation of the LLC.
(b) No interest shall be paid on any capital contributions. Except as otherwise provided herein, no Member shall be entitled to withdraw
any part of his capital contributions.

3.6 Members Interests; Units . The LLC Interests of the Members in the LLC shall be represented by units (the “Units”). The LLC is authorized
to issue up to 100,000,000 Units. Each Member shall be issued Units in the amounts listed on the books and records of the Company. The holders of the
Units shall have the rights described in this Agreement. Except as otherwise provided in this Agreement, the Units will vote together as a single class on all
issues upon which the Members are entitled to vote.
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3.7 Legend. All certificates representing Units will bear the following legend:
“The units represented by this certificate (the “Units”) have not been registered under the Securities Act of 1933, as amended (the
“Act”), and may not be sold or transferred unless a registration statement under the Act is in effect or an exemption from such
registration is available. The Units are also subject to an Amended and Restated Operating Agreement dated as of November 23, 2011,
as amended (the “Agreement”), which contains provisions affecting the rights and obligations of the holder of the Units and
restrictions upon the transfer of the Units. Any transfer of the Units in violation of the Agreement is null and void. A copy of the
Agreement is on file at the principal offices of the limited liability company.”
ARTICLE IV

RIGHTS, POWERS AND OBLIGATIONS OF THE MEMBERS
4.1 Management of LLC Business . Subject to the limitations of Article II related to the stated purposes of the LLC, the Managing Member shall be
solely responsible for the management of the LLC’s business.
4.2 Authority of the Members . The Managing Member shall, subject in all cases to the other provisions of this Agreement and the requirements of
applicable law, manage, control, administer and operate the business and affairs of the LLC for the purposes herein stated, and to make all decisions affecting
such business and affairs, including, without limitation, the power to:

(a) sell, dispose, trade or exchange the assets of the LLC in the ordinary course of the LLC’S business;
(b) enter into agreements and contracts and give receipts, releases and discharges;

(c) purchase liability and other insurance to protect the LLC’s properties and business;
(d) borrow money for and on behalf of the LLC;
(e) execute any and all other instruments and documents which may be necessary or desirable to carry out the intent and purpose of this
Agreement; and
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(f) make any and all expenditures necessary or appropriate in connection with the management of the affairs of the LLC.
4.3 Transactions Requiring Certain Consent . Notwithstanding anything to the contrary in this Agreement, the LLC shall not undertake any of the
following actions without the prior written consent of a Majority-in-Interest of the Members:

(a) amend this Agreement, except to the extent necessary to carry out the provisions of this Agreement;

(b) deviate from any of the purposes of the LLC as set forth in Article II;
(c) obtain debt financing in excess of $500,000 from any Member or any person related to or affiliated with a Member;

(d) engage in business in any jurisdiction which does not provide for the registration of limited liability companies; or
(e) pay fees, commissions or other compensation to a Member.

(f) change the capital structure of the LLC (other than in connection with any option granted herein to the LLC to repurchase LLC
Interests), including, but not limited to, any issuance (including treasury interests), redemption, purchase, retirement, conversion or exchange of LLC
Interests or grant of options;

(g) commit for funds in excess of $10,000,000 on a cumulative non-discounted basis for any fiscal year or portion thereof;
(h) distribute any property (other than an amount of cash not greater than the cumulative taxable income of the LLC) to the Members;
(i) adopt or change the delegation of authority or fiscal procedures of the LLC;

(j) create, incur or assume any indebtedness for borrowed money in excess of $10,000,000;

(k) approve any change in the independent public accountants for the LLC;
(l) authorize loans of money by the LLC to any Member in any amount or any other loan in excess of $1,000,000; or
(m) enter into any lease not necessary for the operation of the business.
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4.4 Indemnification .

(a) Indemnification of the Members .

(i) Subject to paragraph (ii) of this Section 4.4, the LLC shall indemnify any Person who was or is 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 (other than an action
by or in the right of the LLC) by reason of the fact that such Person is or was a Member, officer, employee or agent of the LLC, or is or was serving at the
request of the LLC as a member, director, partner, officer, employee or agent of Another Enterprise (as defined in paragraph (iii) of this Section 4.4) (an
“Indemnified Party”), against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such
Indemnified Party in connection with such action, suit or proceeding if such Indemnified Party acted in good faith and in a manner it reasonably believed to be
in or not opposed to the best interests of the LLC, and, with respect to any criminal action or proceeding, had no reasonable cause to believe its conduct was
unlawful. The LLC shall indemnify any Person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or
suit, by or in the right of the LLC to procure a judgment in its favor by reason of the fact that such Person was an Indemnified Party, against expenses
(including attorneys’ fees) actually and reasonably incurred by such Indemnified Party in connection with the defense of such action or suit, if such
Indemnified Party acted in good faith and in a manner it reasonably believed to be in or not opposed to the best interests of the LLC; provided, however, that
no indemnification shall be made in respect of any claim, issue or matter as to which such Person shall have been adjudged to be liable for negligence or
misconduct in the performance of its duty to the LLC.
(ii) Any indemnification under this Section 4.4 shall be made by the LLC only as authorized in the specific case by the Managing
Member upon a determination that indemnification of a particular Indemnified Party is proper in the circumstances because such Indemnified Party has met
the applicable standard of conduct set forth in paragraph (i) of this Section 4.4. To the extent, however, that an Indemnified Party has been successful on the
merits or otherwise in defense of any action, suit or proceeding described above, or in defense of any claim, issue or matter therein, such Indemnified Party
shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by it in connection therewith, without the necessity of
authorization in the specific case.
(iii) For purposes of any determination under paragraph (ii) of this Section 4.4, a Person shall be deemed to have acted in good faith
and in a manner it reasonably believed to be in or not opposed to the best interests of the LLC, or, with respect to any criminal action or proceeding, to have
had no reasonable cause to believe its conduct was unlawful, if such Person’s action is based on the records or books of account of the LLC or Another
Enterprise, or on information supplied by the officers of the LLC or Another Enterprise in the course of their duties, or
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on the advice of legal counsel for the LLC or Another Enterprise or on information or records given or reports made to the LLC or Another Enterprise by an
independent certified public accountant or by an appraiser or other expert selected with reasonable care by the LLC or Another Enterprise; provided, however,
that such Person shall not be deemed to have acted in good faith if such Person had knowledge concerning the action in question that would cause that Person’s
reliance to be unwarranted. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or
its equivalent shall not, of itself, create a presumption that the Person did not act in good faith and in a manner which it reasonably believed to be in or not
opposed to the best interests of the LLC, or, with respect to any criminal action or proceeding, that such Person had reasonable cause to believe that its conduct
was unlawful. The term “Another Enterprise” as used in this Section 4.4 shall mean any other limited liability company, partnership, corporation, joint
venture, trust or other enterprise of which a Person is or was serving at the request of the LLC as a member, director, partner, officer, employee or agent
including, without limitation, any entity in which the LLC owns 50% or more of the owners’ equity. The provisions of this paragraph (iii) shall not be deemed
to be exclusive or to limit in any way the circumstances in which a Person may be deemed to have met the applicable standard of conduct set forth in
paragraph (i) of this Section 4.4.

(iv) The LLC may pay expenses incurred in defending or investigating a threatened or pending action, suit or proceeding in advance
of the final disposition of such action, suit or proceeding upon receipt of (i) an undertaking by or on behalf of an Indemnified Party to repay such amount,
unless it shall ultimately be determined that such Indemnified Party is entitled to be indemnified by the LLC as authorized in this Section 4.4, and (ii) a written
affirmation of the good faith belief of the Indemnified Party that such Indemnified Party has met the standard of conduct necessary for indemnification under
this Section 4.4.
(v) The indemnification provided by this Section 4.4 shall not be deemed exclusive of any other rights to which any Person seeking
indemnification may be entitled under any agreement or contract or pursuant to the direction (howsoever embodied) of any court of competent jurisdiction or
otherwise, both as to action in an official capacity and as to action in another capacity while holding such office, it being the policy of the LLC that
indemnification of the Persons specified in the first sentence of paragraph (i) of this Section 4.4 shall be made to the fullest extent permitted by the Act. The
indemnification provided by this Section 4.4 shall continue as to a Person who has ceased to be an Indemnified Party and shall inure to the benefit of the heirs,
executors and administrators of such a Person.

(vi) The Managing Member may decide that the LLC shall purchase and maintain insurance on behalf of an Indemnified Party
against any liability asserted against such Indemnified Party and incurred by such Indemnified Party in any such capacity, or arising out of its status as an
Indemnified Party, whether or not the LLC would have the power or the obligation to indemnify such Indemnified Party against such liability under the
provisions of this Section 4.4.
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(b) Member Indemnification . Each Member (the “Indemnifying Member”) shall indemnify and hold harmless the LLC and the other
Members from and against any loss, expense, damage or injury (including attorneys’ fees) suffered or sustained by the LLC or the other Members resulting
directly or indirectly from any act or omission by the Indemnifying Member if (i) such act or omission is within the scope of the authority of such Member
under this Operating Agreement and is not in contravention of this Operating Agreement, but such Indemnifying Member is grossly negligent in respect thereof,
or (ii) such act or omission is not within the scope of authority of such Member under this Operating Agreement or is in contravention of this Operating
Agreement.

4.5 INTENTIONALLY OMITTED.

4.6 Liabilities of Members . The Members shall have no personal liability with respect to liabilities and obligations of the LLC and shall not be
required to make any contributions to the capital of the LLC other than their capital contributions provided for in Sections 3.1 and 3.2 hereof.
4.7 Other Compensation . No Member shall be entitled to any fees, commissions or other compensation from the LLC for any services rendered to
or performed for the LLC, except as approved by the Members in accordance with Section 4.3.
4.8 Meetings of and Voting by Members.
(a) A meeting of the Members may be called at any time by the Managing Member. Meetings of Members shall be held at the LLC’s
principal place of business. Not less than ten (10) nor more than thirty (30) days before each meeting, the Voting Member(s) calling the meeting shall give
written notice of the meeting to each Member entitled to vote at the meeting. The notice shall state the time, place and purpose of the meeting. Notwithstanding
the foregoing provisions, each Member who is entitled to notice shall be deemed to have waived such notice if before or after the meeting the Member signs a
waiver of the notice which is filed with the records of Members’ meetings, or is present at the meeting in person or by proxy. Unless this Agreement provides
otherwise, at a meeting of Members, the presence in person or by proxy of a Majority-in-Interest of Members shall constitute a quorum. A Member may vote
either in person or by written proxy signed by the Member or by his duly authorized attorney-in-fact.

(b) Wherever this Agreement requires the “written consent”, “approval” or “election” by the Members, the affirmative vote of a Majorityin-Interest of Members shall be required to approve the matter, except where a higher vote is required by this Agreement.
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ARTICLE V

LLC DISTRIBUTIONS;
PAYMENT OF CONSIDERATION;
ALLOCATIONS OF INCOME, LOSS AND CREDIT

5.1 Distributions . Distributions to Members in respect of their LLC Interests are intended to be made no less frequently than quarterly. The
aggregate amount to be distributed in any Quarter (the “Distributable Amount”) will be an amount, subject to the limitations of Section 508 of the Law, equal
to the LLC’s income determined in accordance with GAAP applied on a consistent basis for the three month period ending on the last Business Day of the
month preceding the last month of such Quarter as reduced by any amounts which are necessary or appropriate for the LLC to retain (based on the fact that
the Company is a holding company). On or prior to the fifteenth Business Day of the last month of each Quarter, the Managing Member will provide a
recommendation of the Distributable Amount to the LLC. Unless Members holding at least 25 percent of the LLC Percentage Interests determine that such
recommendation contains a clear error or would result in a contravention of applicable law, the recommendation shall be deemed to be adopted by the LLC. On
or prior to the last Business Day of each Quarter, the LLC shall distribute the Distributable Amount to its Members in accordance with their LLC Percentage
Interests. The LLC shall attempt (to the extent such action is not burdensome on or inconvenient to the LLC or any Member) to make interim distributions to
the Members in proportion to their LLC Percentage Interests in an amount equal to the Member’s estimated income tax liability resulting from his ownership of
the LLC Interest. Notwithstanding the above, the cumulative annual distributions in any taxable year shall be at least equal to 45 percent of the LLC’s federal
taxable income for such year.
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5.2 Allocations .
Subject to Section 5.4, Income from Operations and Losses from Operations and Income and Gain from Dispositions and Losses from Dispositions shall be
allocated to the Members in accordance with their LLC Percentage Interests; provided, however, gains from Interim Capital Events shall be allocated to the
Member requesting such Interim Capital Event.

5.3 INTENTIONALLY OMITTED.
5.4 Special Allocations .
(a) (i) No Member shall be allocated any item of loss or deduction to the extent said allocation will cause or increase any deficit in said
Member’s Capital Account, in excess of the amount such Member is obligated or deemed obligated to restore pursuant to the penultimate sentences of Treasury
Regulation Section 1.704-2(g)(1) or Treasury Regulations Section 1.704-2(i)(5), as the case may be, as of the end of the LLC’s tax year to which such
allocation relates. In determining the amount, if any, of a deficit balance in a Member’s Capital Account, such Capital Account shall be reduced for the items
described in Treasury Regulation Sections 1.704-l(b)(2)(ii)(d)(4), (5) and (6).

(ii) If any Member with a deficit in his Capital Account unexpectedly receives any adjustment, allocation or distribution described
in Treasury Regulation Section 1.704-l(b)(2)(ii)(d)(4), (5) or (6), then LLC items of income and gain (including gross income, if necessary) shall be specially
allocated to such Member in an amount and manner sufficient to eliminate the deficit in said Member’s Capital Account created by such adjustment,
allocation, or distribution as quickly as possible.

The Members intend that the provisions set forth in this Section 5.4(a)(ii) will constitute a “Qualified Income Offset” as described in Treasury
Regulation Section 1.704-l(b)(2)(ii)(d). The Treasury Regulations shall control in the case of any conflict between such Treasury Regulations and this
Section 5.4(a)(ii).

(b) The following provisions shall be applicable in any taxable year in which the LLC has nonrecourse deductions as defined in Treasury
Regulations Sections 1.704-2(b)(1) and 1.704-2(c):
(i) Except as otherwise provided in Section 1.704-2(f) of the Treasury Regulations, if there is a net decrease in LLC Minimum Gain
for any fiscal year, each Member shall be specially allocated items of income and gain for such year (and, if necessary, subsequent years) in an amount equal
to such Member’s share of the net decrease in LLC Minimum Gain to the extent required by Treasury Regulations Section 1.704-2(f). The items to be so
allocated shall be determined in accordance with Sections 1.704-2(f) and (i) of the LLC Regulations. This subparagraph (b)(i) is intended to comply with the
minimum gain chargeback requirement in said section of the Treasury Regulations and shall be interpreted consistently therewith. Allocations
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pursuant to this subparagraph (b)(i) shall be made in proportion to the respective amounts required to be allocated to each Member pursuant hereto.
(ii) Except as otherwise provided in Section 1.704-2(i)(4) of the Treasury Regulations, if there is a net decrease in Member Minimum
Gain attributable to a Member Nonrecourse Debt during any fiscal year, each Member who has a share of the Member Minimum Gain attributable to such
Member Nonrecourse Debt, determined in accordance with Section 1.704-2(i)(5) of the Treasury Regulations, shall be specially allocated items of LLC income
and gain for such year (and, if necessary, subsequent years) in an amount equal to that Member’s share of the net decrease in the Member Minimum Gain
attributable to such Member Nonrecourse Debt to the extent and in the manner required by Section 1.704-2(i) of the Treasury Regulations. The items to be so
allocated shall be determined in accordance with Sections 1.704-2(i)(4) and (j)(2) of the Treasury Regulations. This subparagraph (b)(ii) is intended to comply
with the minimum gain chargeback requirement with respect to Member Nonrecourse Debt contained in said section of the Treasury Regulations and shall be
interpreted consistently therewith. Allocations pursuant to this subparagraph (b)(ii) shall be made in proportion to the respective amounts required to be
allocated to each Member pursuant hereto.
(iii) Nonrecourse Deductions . Nonrecourse Deductions for any fiscal year or other applicable period shall be allocated to the
Members in accordance with their respective LLC Percentage Interests.

(iv) Member Nonrecourse Deductions . Member Nonrecourse Deductions for any fiscal year or other applicable period with respect
to a Member Nonrecourse Debt shall be specially allocated to the Member that bears the economic risk of loss for such Member Nonrecourse Debt (as
determined under Sections 1.704-2(b)(4) and 1.704-2(i)(1) of the Treasury Regulations).
(c) In accordance with Code Section 704(c), any Inherent Gain (as defined below) with respect to any property contributed to the capital of
the LLC shall be allocated to the Member contributing such property in accordance with any permissible method contained in Treasury Regulations issued
under Code Section 704(c) selected by the Tax Matters Partner (defined in Section 6.6 herein). Each Member hereby agrees to report income, gain, loss and
deduction on such Member’s federal income tax return in a manner consistent with the method used by the LLC. In addition, depreciation attributable to such
property shall be allocated among the Members in accordance with the Treasury Regulations under Code Section 704(c). Allocations pursuant to this
subparagraph are solely for purposes of federal, state and local taxes and shall not affect, or in any way be taken into account in computing any Member’s
Capital Account or share of profits, losses, other items or distributions pursuant to any provision of this Agreement. For purposes of this Section 5.4(c),
“Inherent Gain” shall be the difference between the fair market value of the property contributed to the LLC (unreduced by any liabilities secured by the
property or to which
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the property is subject) and the adjusted basis of said property, determined immediately before the contribution of said property to the LLC.
(d) In the event any Member’s LLC Percentage Interest shall change during any taxable year, notwithstanding any other provision of this
Agreement, the LLC, in a manner consistent with the requirements of Section 706 of the Code, or equivalent legislation and applicable Treasury Regulations,
shall allocate the LLC’s Income or Loss from Operations and Income and Gain or Loss from Dispositions, and each item of income, deduction or credit of the
LLC with respect to such Member, in a manner which takes into account his varying LLC Percentage Interest during such taxable year.

(e) If the Code or any applicable Treasury Regulations shall require that any item of income, deduction, gain, loss or credit of the LLC be
allocated among the Members in a manner inconsistent with the allocations provided for in this Article in order to be respected by the Internal Revenue Service,
then, notwithstanding any other provision of this Agreement, a Majority-in-Interest of Members shall reallocate all such items in a manner which conforms
with the Code or any applicable Treasury Regulations and most closely approximates the allocations otherwise provided for in this Article. Allocations under
the previous sentence shall be binding on all Members.

5.5 Binding Effect. The Members are aware of the income tax consequences of the allocations made by this Article and hereby agree to be bound
by the provisions of this Article in reporting their shares of LLC income, gain, loss and deduction for Federal income tax purposes.
5.6 Election. Upon the affirmative vote of a Majority-in-Interest of Members the LLC shall make all elections for Federal income tax purposes that
such Members reasonably determine to be in the best interest of the Members and the LLC, including the election to adjust the basis of any asset of the LLC
pursuant to Code Sections 734(b) and 743(b).
5.7 Change in Percentage Interests . Except as necessary for the implementation of Section 5.8 or the reallocation of income as provided in
Section 3.2(b)(ii), allocations pursuant to this Article V shall be made using a pro rata allocation based on the number of months such LLC Interest is held by
such Member during the taxable year. For purposes of Section 3.2(b)(ii) the reallocation shall be effective only during the suspension period and shall be made
using a pro rata allocation based on the number of days from the date the suspension starts until the date the suspension ends over 365.
5.8 Convention . For purposes of this Article V, a change in a Member’s LLC Interest shall be effective as follows: (A) a change in a Member’s
LLC Interest which occurs during the first fifteen days of any calendar month shall be effective as of the first day of such calendar month; and (B) a change
in a Member’s LLC Interest
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which occurs after the fifteenth day of a calendar month shall be effective as of the first day of the month following such calendar month.
ARTICLE VI

RECORDS, REPORTS AND TAXES

6.1 Fiscal Year. The fiscal year of the LLC for both accounting and Federal income tax purposes shall end on December 31 of each year, and, the
LLC shall report its operations and profits and losses in accordance with the cash method of accounting.
6.2 Books and Records . At all times during the term of this Agreement, the LLC shall keep or cause to be kept full and faithful books of account
in which shall be entered fully and accurately each transaction of the LLC. All of the books of account shall at all times be maintained at the principal office of
the LLC or at the office of the LLC’s accountants. The LLC’s books of account shall be open to inspection and examination by the Members or their
representatives, by appointment, during normal business hours. The books and records of LLC shall be maintained at the principal office of the LLC.
6.3 Capital Account . There shall be established and maintained on the books of the LLC a Capital Account for each Member.
6.4 Reports. The LLC shall provide the Members with a quarterly report of the LLC’s operations, which shall include income statements of the
LLC for such quarter and for the year to date, by no later than the end of the month succeeding such calendar quarter. Each Member and his respective
attorneys, accountants and other advisors, shall have the right at all times during usual business hours and upon reasonable notice, to examine, review, audit,
and make copies of the books and records of the LLC. Each Member shall maintain all information relating to the LLC contained in such reports and books
and records in strict confidence. Each Member making such examination, review, audit or copying shall bear all of the expenses incurred by such Member
and the LLC in any such examination, review, audit and copying.
6.5 Tax Status. Each of the Members hereby acknowledges that the LLC is intended to be characterized as a partnership for Federal and New
York tax purposes and will be subject to all provisions of Subchapter K of Chapter 1 of Subtitle A of the Code. The LLC shall use all reasonable efforts to
cause its accountants to prepare and make timely filings of all tax returns and statements which the accountants determine must be filed on behalf of the LLC
with any taxing authority. A copy of such returns and statements shall be provided to each Member prior to thirty (30) days before the due date (computed
without regard to any extensions thereof) and actual filing of such return.
6.6 Tax Returns; Elections.
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(a) Manning shall be the “Tax Matters Partner” for purposes of the Code and shall notify the Members of any audit or other matters of
which it is notified or becomes aware. Manning shall cause all income tax and information returns for the LLC to be prepared by the LLC’s accountant and
shall cause such tax returns to be timely filed with the appropriate authorities. Copies of such tax and information returns shall be kept at the principal office
of the LLC or at such other place as the Managing Member shall determine and shall be available for inspection by the Members or their representatives during
normal business hours.
(b) The LLC may, but is not required to, make an election for Federal income tax purposes to the extent permitted by applicable law and
regulations, as follows:

(i) in case of a transfer of all or part of any Member’s LLC Interest, the LLC may elect in a timely manner pursuant to Section 754
of the Code and pursuant to corresponding provisions of applicable state and local tax laws to adjust the bases of the assets of the LLC pursuant to Sections
734 and 743 of the Code; and
(ii) all other elections required or permitted to be made by the LLC shall be made in such a manner as the Managing Member, in
consultation with the LLC’s attorney or the LLC’s accountant, determines to be most favorable to the Members.

(c) No Member shall take any action, refuse to take any action or omit to take any action which would cause the LLC to forfeit the
benefits of any tax election previously made or agreed to be made by the LLC.
ARTICLE VII

WITHDRAWAL AND REPLACEMENT OF MEMBERS;
RESTRICTIONS ON TRANSFER OF LLC INTERESTS

7.1 General. No Member may Transfer any or all of its LLC Interest except as permitted by, and in accordance with the terms of, this Agreement.
7.1.1 Related Shareholders Agreements . The Members are parties to the other agreements listed on Schedule C attached hereto. These
agreements are collectively referred to as the “Related Shareholders Agreements”). The Related Shareholders Agreements contain provisions similar to those
contained in this Agreement, including without limitation, provisions granting purchase and sale options with respect to the shares of common stock or
interests of the entities listed on Schedule A attached hereto owned by the parties to such Related Shareholders Agreements. The Members agree that in the event
a purchase or sale of shares is to occur pursuant to a provision of a Related Shareholders Agreement, the Members of the LLC, as the case may be, shall
simultaneously purchase or sell LLC Interests
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pursuant to the provision(s) of this Agreement most similar to the applicable provision(s) of such Related Shareholders Agreement.

7.2 Registration of Transfer by LLC . The LLC will not cause or permit a Transfer of any LLC Interests to be recorded on its books unless the
Transfer is permitted by, and has been made in accordance with the terms of, this Agreement.
7.3 Effect of Non-Complying Transfers . Any purported Transfer in violation of this Agreement will be null and void and of no legal effect, and
no purported transferee of such a Transfer will be a Member of the LLC.
7.4 Definition of “Permitted Transfer” and “Permitted Transferee” . Any Transfer permitted by, and made in accordance with the terms of, this
Agreement is referred to as a “Permitted Transfer”. Any Person to which an LLC Interest may be transferred pursuant to a Permitted Transfer is referred to as
a “Permitted Transferee”. Any Permitted Transferee will be deemed to be a “Member” for the purposes of this Agreement, effective as of the date of the
Permitted Transfer.

7.5 Death, Disability, Bankruptcy, Dissolution or Withdrawal of a Member .
(a) Upon the death, Disability or Bankruptcy of an individual Member (including a substituted Member), such Member’s legally
authorized Personal Representative shall have all of the rights of a Member solely for the purpose of settling or managing his estate, and shall have such power
as the decedent, Disabled, bankrupt or insolvent Member possessed to make an assignment of interest in the LLC in accordance with the terms hereof. No
such representative shall be admitted as a Member of the LLC except in compliance with the terms hereof.
(b) Upon the Bankruptcy, dissolution or other cessation to exist as a legal entity of any Member which is not an individual, the
authorized representative of such entity (and, in the case of a terminated trust, the actual remaindermen) shall have all the rights of a Member for the purpose
of effecting an orderly winding up and disposition of the business of such entity and such power as such entity possessed to make an assignment of its
interest in the LLC in accordance with the terms hereof. No such representative shall be admitted as a Member in the LLC except in compliance with the terms
hereof.

7.6 Convention . For purposes of this Article VII, a change in a Member’s LLC Interest shall be effective on the date provided in Section 5.8.
ARTICLE VIII

CERTAIN PERMITTED TRANSFERS OF LLC INTERESTS

8.1 Generally. Each Member may Transfer his LLC Interest with the express written consent of all other Members, which consent may be
withheld in any
-20-

Member’s sole and absolute discretion. Notwithstanding the preceding sentence, Manning may Transfer all but not less than all of his LLC Interest.

8.2 INTENTIONALLY OMITTED.
8.3 INTENTIONALLY OMITTED
8.4 INTENTIONALLY OMITTD

8.5 INTENTIONALLY OMITTED.
ARTICLE IX

CONDITIONS APPLICABLE TO TRANSFERS

9.1 General. Notwithstanding anything to the contrary contained in this Agreement:
(a) Any sale, assignment or transfer, whether direct or indirect, of any LLC interest shall be made in full compliance with (i) all
applicable statutes, law, ordinances, rules and regulations of all Federal, state and local governmental bodies, agencies and subdivisions having jurisdiction
over the LLC and (ii) the contracts and any other agreements affecting the LLC, so that the operation of the LLC can continue without interruption and without
violation of any applicable law or any such instruments.
(b) No change in ownership of the LLC interest of any Member shall be binding upon the LLC or any other Member unless and until
(i) true copies of instruments of transfer executed and delivered pursuant to or in connection with such transfer shall have been delivered to the LLC; (ii) the
transferee shall have delivered to the LLC an executed and acknowledged assumption agreement pursuant to which the transferee assumes all of the obligations
of the transferor hereunder, and agrees to be bound by all of the provisions of this Agreement (including, without limitation, if pursuant to the provisions of
this Agreement, the transferee is to become, as a result of such transfer, a Member of the LLC, an acknowledgment thereof); (iii) the LLC shall have consented
thereto; and (iv) the transferee shall have executed, acknowledged and delivered any instruments required under the Law to effect such transfer.

9.2 Transferees by Operation of Law . If, notwithstanding the provisions of this Agreement, any Person acquires all or any part of the LLC
Interest of a Member in violation of this Agreement by operation of law or judicial proceeding, the holder(s) of said LLC Interest shall be entitled to receive only
the share of income, gain, deductions, credits, and losses and the return of contributions to which said Member would otherwise be entitled, and said Person
shall have no right to participate in the management of the LLC and vote on matters coming before the LLC.
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ARTICLE X

LLC OPTION TO PURCHASE LLC INTERESTS
UNDER CERTAIN CIRCUMSTANCES
10.1 LLC Option . In the event that (i) voluntary proceedings by, or involuntary proceedings against, any Employee are commenced under any
provisions of any federal or state law relating to bankruptcy or insolvency, (ii) the LLC Interests of any Employee are attached or garnished, (iii) any judgment
is obtained in any action or proceeding against an Employee and the sale of such Employee’s LLC Interest is contemplated under legal process as a result of
such judgment, (iv) any execution or other legal process is issued against any Employee or against such Employee’s LLC Interest or (v) any other form of legal
proceedings or process is commenced by which the LLC Interests of an Employee may be Transferred, the LLC (or its designee) will have the right,
exercisable upon written notice given to such Employee (the “Involuntary Sale Member”), to purchase all but not less than all of the Involuntary Sale Member’s
LLC Interest (the “Involuntary Sale Interest”). The closing of the purchase and sale of the Involuntary Sale Interest will occur in accordance with Article XVIII.
At such closing, the Involuntary Sale Member shall execute and deliver such instruments as may be reasonably necessary to effectuate such sale. The LLC (or
its designee) will pay the purchase price set forth in Section 10.2 to the Involuntary Sale Member upon the payment terms set forth in Section 10.3.
10.2 Purchase Price. (a) The purchase price for the Involuntary Sale Interest which constitutes Unvested Percentage Interest will be the lesser of
the (i) the cost for such Unvested Percentage Interest and (ii) the fair market value of such Unvested Percentage Interest, as determined in the sole discretion of
the Voting Members. The purchase price for the Involuntary Sale Interest which constitutes Vested Percentage Interest will be the fair market value of such
Vested Percentage Interest, as determined in the sole discretion of the Voting Members.
10.3 Terms of Payment. (a) The purchaser(s) will pay the purchase price for the Involuntary Sale Interest which are Unvested Percentage Interests
to the Involuntary Sale Member, at purchaser’s option (i) in cash at the Closing or (ii) over 12 payments, on each of the next 12 Payment Dates (as defined
below), beginning on the next Payment Date after the closing of the sale. In addition, if purchaser elects to pay based on (ii) above, each such payment will
include an amount of interest equal to the Stated Rate (prorated for the time the unpaid purchase amount remains unpaid) on the unpaid purchase price; and
(b) the purchaser will pay the purchase price for the Involuntary Sale Interest which are Vested Percentage Interests by making 12 payments, on each of the
next 12 Payment Dates, beginning on the next Payment Date after the closing of the sale. In the event the purchase price for such LLC Interest is adjusted due to
a Sale Event any amount still owing after the Sale Event shall be due and payable within 10 days of the Sale Event. Any sale contemplated by this
Section 10.3 shall be pursuant to a purchase agreement reasonably satisfactory to the parties, which agreement, in the case of an individual purchaser, shall
contain language
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pursuant to which the purchaser shall pledge the LLC Interests he or she purchases as security for the purchaser’s payment obligations under the purchase
agreement. For purposes of this Agreement the term Payment Date shall mean the last business day of each April, July, October and January. For purposes of
this Agreement the term Stated Rate shall mean the sum of (a) the Federal Reserve/Citibase prime rate quoted by Bloomberg L.P. at 11 a.m. (New York City
time) on the immediately preceding Payment Date plus (b) two percent (2%).
10.4 Closing. The closing with respect to any purchase and sale of Shares pursuant to this Article X shall be held in accordance with
Article XVIII.

ARTICLE XI

COMPANY OPTION TO PURCHASE UNVESTED PERCENTAGE INTERESTS
OWNED BY AN EMPLOYEE UPON CERTAIN EVENTS.

11.1 Company Purchase Option . A designee of the Company shall have the option to purchase all or a portion of the Unvested Percentage
Interest (the “DDR Interest”) owned by each Employee (each a “DDR Selling Member”) (a) on or after February 21, 2015 or (b) earlier, on the date the DDR
Selling Member’s employment (with Manning & Napier Group, LLC (or any of its subsidiaries)) is terminated for any reason other than death or Disability.
The Company may exercise its option with respect to the DDR Interest by written notice given to the DDR Selling Member or to his Personal Representative.
The Company’s designee will pay the purchase price set forth in Section 11.2 to the DDR Selling Member or to his Personal Representative upon the payment
terms set forth in Section 11.3.
11.2 Purchase Price. The purchase price for the DDR Interest will be the lesser of (i) the cost for such DDR Interest and (ii) the fair market value
of such DDR Interest, as determined in the sole discretion of the Voting Members.
11.3 Terms of Payment. The purchaser(s) will pay the purchase price for the DDR Interest to the DDR Selling Member at purchaser’s option
(i) in cash at the Closing or (ii) over 12 payments, on each of the next 12 Payment Dates, beginning on the next Payment Date after the closing of the sale. In
addition, if purchaser elects to pay based on (ii) above, each such payment will include an amount of interest equal to the Stated Rate (prorated for the time the
unpaid purchase amount remains unpaid) on the unpaid purchase price. Any sale contemplated by this Section 11.3 shall be pursuant to a purchase
agreement reasonably satisfactory to the parties, which agreement, in the case of an individual purchaser, shall contain language pursuant to which the
purchaser shall pledge the LLC Interests he or she purchases as security for the purchaser’s payment obligations under the purchase agreement.
11.4 The Closing . The closing with respect to any purchase and sale of such LLC Interest shall be in accordance with Article XVIII.
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ARTICLE XII

INTENTIONALLY OMITTED.
ARTICLE XIII

INTENTIONALLY OMITTED
ARTICLE XIV

COMPANY REDEMPTIONS

14.1 Redemptions In General . The Company’s primary asset shall be its ownership of the units of Manning and Napier Group, LLC. Each
year beginning with the calendar year 2014 the Managing Member shall determine whether to allow Members to be entitled, in whole or in part, to have
redeemed by the Company a portion of their Vested Percentage Interest. If the Managing Member so decides the mechanism for effectuating such redemption
shall be that the Members shall have a subscription period in the first Quarter of each such calendar year, whereby each Member shall inform the Company
of how much of their Vested Percentage Interest such Member would like to have redeemed. The procedure of such annual subscription period shall be
determined by the Managing Member.
The Managing Member shall effectuate such redemption by offering to exchange the necessary units of Manning & Napier Group, LLC to
Manning & Napier, Inc. (“MNI”) pursuant to the exchange agreement between the Company and MNI and others. In the event MNI delivers shares of MNI to
the Company the Company shall sell such shares promptly and complete the redemption after such sale.
The purchase price that the Company shall pay a Member for his or her Vested Percentage Interest that is subject to redemption shall be equal to
the amount the Company receives (less any ordinary and necessary expenses incurred by the Company to effectuate such redemption) from the exchange of the
units (or from the sale of the shares of Manning & Napier Inc. it receives pursuant to the exchange).

14.2 Additional Sale Rights.
14.2.1 If Manning desires to be redeemed he may only do so in connection with granting the other Members the same right.

14.2.2 Upon the redemption of an LLC Interest of the Company (for avoidance of any doubt, excluding a purchase under Article 10 or 11
of this Agreement), as consideration for the LLC Interest redeemed, the Company shall pay to the redeeming Member at the end of each calendar quarter,
beginning with the calendar quarter in which the redemption is effective, an amount equal to the sum of all payments received from MNI (including, without
limitations, payments received by the Company
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under the TRA Agreement) during such calendar quarter, attributable to the related redemption.

ARTICLE XV

CERTAIN DEFINITIONS AND MISCELLANEOUS RULES

15.1 INTENTIONALLY OMITTED
15.2 INTENTIONALLY OMITTED

15.3 Vested and Unvested Percentage Interests. (a) The term “Vested Percentage Interest” means that Percentage Interest owned by the Employees
which are vested pursuant to this Section 15.3. The term “Unvested Percentage Interest” means that Percentage Interest owned by the Employees which are not
Vested Percentage Interest.
15.3.1 Fifteen percent (15%) of the LLC Interests of each Employee shall be Vested Percentage Interest upon execution of this Agreement.

15.3.2 Five percent (5%) of each Employee’s Unvested Percentage Interest (the “Unvested Time Percentage”) shall vest on each of
December 31, 2012, December 31, 2013 and December 31, 2014 provided such Employee is employed on such date by Manning & Napier Group, LLC (or
any of its subsidiaries).

15.3.3 Any Unvested Percentage Interest not vested under Section 15.3.1 or subject to vesting under 15.3.2 (the “Unvested Performance
Interest”) shall vest or remain Unvested Percentage Interest pursuant to Section 15.5 below.
15.3.4 Notwithstanding any other provision of this Agreement to the contrary, in the event of the death of any Member all LLC Interests
owned by such Member shall immediately become Vested Percentage Interests.

15.4 Disability or Disabled . The terms “Disability” and “Disabled” mean such physical or mental disability or incapacity of an individual as, in
the opinion of a Super-Majority-In-Interest of the Members (excluding the Disabled Member), prevents such individual from discharging his normal service
obligations to the LLC or any of its affiliates for an aggregate period of 90 Business Days during any 365-day period. The date of Disability will be the date
on which the Members make the determination set forth in the preceding sentence.
15.5 Performance Incentive Committee .
15.5.1 There shall be established performance incentive committee (“PIC”) which shall comprise five members for each Member (other

than
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Manning). Manning, Cunningham and Auspitz shall be the “permanent members” of the PIC; provided, however, that Manning may replace Cunningham or
Auspitz in his sole discretion; further provided, however, should Manning not desire or be able to serve on the PIC, then the “permanent members” shall select
his replacement. Manning along with one of the two other permanent members (or the two “permanent members,” if Manning is no longer a member of the PIC)
shall select the remaining two individuals who shall comprise the PIC for each Member (other than Manning). Each member of the PIC shall have one vote and
any action by the PIC shall require the affirmative vote of at least three (3) of its members.
15.5.2 The purpose of the PIC shall be to determine if a Member has met his or her performance criteria for the calendar years 2012,
2013 and 2014 and therefore the Member is eligible to vest as to one-third (1/3) of the Member’s Unvested Performance Interest. In addition, should a Member
be determined by the PIC not to have met his or her performance criteria in either 2012 or 2013 then the PIC shall have the discretion at the end of 2013 or 2014
(as applicable) to determine that such Member should vest with respect to some or all of such previously Unvested Performance Interest.

15.5.3 The process of the PIC shall be as follows:
(a) Prior to each calendar year for which a Member subject to evaluation by the PIC,
(i) Prior to November 30 the supervisor or area manager of the Member shall propose criteria related to the performance expectations
of such Member to the PIC.

(ii) Prior to December 20 the PIC shall review the proposed criteria, modify the criteria as it deems appropriate and approves the
final criteria for such Member.

(iii) Prior to December 31 the final criteria shall be distributed to the Member and his or her supervisor.

(b) After the calendar year for which a Member is subject to evaluation by the PIC,

(i) Prior to January 15 the Member’s supervisor shall submit to the PIC an evaluation of the Member’s performance (as it pertains to
the final criteria established by the PIC) and a recommendation as to whether the Member has met such criteria.
(ii) Prior to February 15 the PIC shall vote on the supervisors recommendation with a majority of the PIC (3 votes) needed to
approve or reject. If the PIC rejects the supervisor’s recommendation then the PIC shall, by majority vote, adopt its own recommendation. The supervisors
recommendation and
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the votes of the individual members of the PIC shall be available for review by the affected Member.

(iii) Prior to February 21 the Member and his or her supervisor shall be informed of the PIC’s decision. If the PIC does not notify
the Memberer (taking into account (c) below) of its decision in a timely manner, then it will be assumed that the PIC has approved the vesting of such
Member’s Unvested Performance Interest that were subject to vesting for such calendar year.

(c) Notwithstanding any of the dates listed in (i) and (ii) above the PIC and the supervisor shall be afforded delays of up to two weeks and
more time for circumstances beyond their control.
15.5.4 Notwithstanding any provision of this Agreement to the contrary, if the PIC determines in its review of the 2014 performance of the
Members that certain LLC Interest shall remain Unvested Performance Interests, then such LLC Interests are subject to purchase by a designee of the
Company pursuant to Article 11 above. Before authorizing such purchase the PIC shall determine who (which may not be the Company) shall be entitled to
purchase such LLC Interest; provided, however, no member of that Member’s PIC may be so designated.

15.6 Personal Representative . The term “Personal Representative” means the executor or administrator of the estate of a deceased Member, the
guardian or other legal representative of a Disabled Member and any other personal or legal representative (by operation of law or otherwise), as the case may
be, of a Member. The Personal Representative of any Member will give the LLC prompt notice of his appointment, stating the address at which notices under
this Agreement may be given to him.
15.7 INTENTIONALLY OMITTED
ARTICLE XVI

LLC’S OBLIGATIONS TO PAY FOR LLC INTERESTS
Default in Certain Payments by LLC . If the LLC defaults in making any payment with respect to its purchase of LLC Interests of any Member,
whether at any closing specified herein or under any promissory note issued hereunder, and such default is not in dispute and continues for 90 Business
Days after notice thereof, the Members shall cause the LLC to be dissolved and liquidated, and distribution of the assets promptly made.
ARTICLE XVII

DISSOLUTION, LIQUIDATION AND TERMINATION

17.1 Dissolution .
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(a) Except as herein otherwise expressly provided, the LLC shall be dissolved upon the occurrence of any of the following events:

(i) the divesting by the LLC of all or substantially all of its assets and any property, real or personal, that it may receive resulting
from a sale, exchange or other disposition thereof;

(ii) cessation of the LLC business,

(iii) Bankruptcy of the LLC,
(iv) the acquisition of all of the LLC Interests by a single Person, or

(v) any other event, which, under the Law, would cause the dissolution of a limited liability company unless all of the Members
elect to continue the business of the LLC within 180 days after such event.
(b) Dissolution shall be effective on the date of the event giving rise to the dissolution, but the LLC shall not terminate until the assets
thereof have been distributed in accordance with the provisions hereinafter set forth.

17.2 Rights of Member . This Agreement shall terminate with respect to any Member, and he shall have no further rights or obligations hereunder,
except those which expressly survive the sale, immediately upon his disposition of his entire LLC Interest, provided that such disposition was completed in
compliance with this Agreement.
17.3 Liquidating Trustee.
(a) Upon dissolution of the LLC, the liquidating trustee (who shall be selected by a Majority-in-Interest of the Members) shall proceed
diligently to wind up the affairs of the LLC and distribute its assets in the following order of priority:

(i) to the payment of the debts and liabilities of the LLC (including to Members, other than liabilities for distributions to Members
under § 507 or 509 of the Law) and the expenses of liquidation;
(ii) to the setting up of such reserves as the liquidating trustee may deem reasonably necessary for any contingent or unforeseen
liabilities or obligations of the LLC arising out of or in connection with the LLC to be held for the purpose of disbursing such reserves in payment of any of
the aforementioned contingencies and, at the expiration of such period as the liquidating trustee shall deem advisable, to distribute the balance thereafter
remaining in the manner hereinafter provided;
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(iii) to the repayment of any advances that may have been made by any of the Members to the LLC, but if the amount available for
such repayment shall be insufficient, then pro rata in accordance with the amounts of such advances;
(iv) to the Members in accordance with their positive Capital Accounts; and
(v) to the Members in accordance with their respective LLC Percentage Interests.

(b) Pending such distribution, the liquidating trustee shall continue to exploit the rights and properties of the LLC consistent with the
liquidation thereof, exercising in connection therewith all the power and authority of the Members as herein set forth.

17.4 Accounting on Dissolution . Upon dissolution of the LLC, the liquidating trustee shall cause the LLC’s accountant to make a full and proper
accounting of the assets, liabilities, and operation of the LLC, as of and through the last day of the month in which the dissolution occurs.

17.5 Distribution in Kind . No Member shall have the right to demand and receive property other than cash. The liquidating trustee shall, in any
event, have the power to sell the LLC’S assets for cash in order to provide for payment of liabilities and establish a reserve as aforesaid or otherwise. All
saleable assets of the LLC may be sold in connection with any liquidation at public or private sale at such price and upon such terms as the liquidating
trustee, in his sole discretion, may deem advisable. Any Member and any Person in which any Member is in any way interested may purchase assets at such
sale. Distributions of LLC assets may be made in cash or in kind, in the sole and absolute discretion of the liquidating trustee.
ARTICLE XVIII

GENERAL CLOSING TERMS AND CONDITIONS

18.1 Closing. Unless otherwise specified, the closing of any purchase and sale pursuant to this Agreement will be held at the principal offices of
M&N at 11:00 A.M. New York City time on the date specified in the notice of election to purchase or sell such LLC Interest which date shall not be less than
10 Business Days or more than 60 Business Days after the date of delivery of such notice.
18.2 Deliveries at Closing . Unless otherwise specified, at the closing of any purchase and sale hereunder, the Transferring party will deliver to the
acquiring party documents necessary under the Law or reasonably requested by the acquiring party to duly Transfer the LLC Interest. Any document
evidencing such LLC Interest shall be delivered to the selling Member to be held under any applicable New Pledge Agreement. If and when any new Note is
paid in full, then the purchaser of the LLC
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Interest shall receive such LLC Interest free and clear of all Encumbrances. If the seller is the Personal Representative of a Member, such seller shall also
deliver to the purchaser due evidence of his fiduciary authority. The acquiring party will deliver and pay the purchase price. Except for attorney’s fees where
each party will pay his own attorney and otherwise as provided herein, the acquiring party will pay all expenses and charges of the Transfer of such LLC
Interests.

18.3 Agreement to Take All Necessary Steps . Whenever Members, pursuant to this Agreement, purchase LLC Interests, each Transferring
Member and the Personal Representatives of any Member shall do all things and execute and deliver all papers as may be reasonably necessary to consummate
such purchase or as may be reasonably requested by the acquiring party and will reasonably cooperate during the period prior to the closing so that the LLC’s
business continues to function in substantially the same manner as it has been functioning prior to the closing.
18.4 INTENTIONALLY OMITTED.
ARTICLE XIX

OTHER PROVISIONS

19.1 INTENTIONALLY OMITTED.
19.2 Repurchase of Shares . If the LLC Interest of any Member is purchased by any Person (other than Manning or the LLC) such Person shall
be deemed an Employee and a Member for purposes of this Agreement.
19.3 INTENTIONALLY OMITTED.
19.4 INTENTIONALLY OMITTED.
19.5 Confidentiality . Each Member shall keep confidential and not disclose to any other Person or use any confidential information (as defined in
Section 19.5.1) while a Member and thereafter. This Section shall not be violated by disclosure pursuant to a court order or as otherwise required by law, on
condition that notice of the requirement for such disclosure is given to the LLC prior to making any disclosure and the Member cooperates as the LLC may
reasonably request in resisting such disclosure. In addition this Section shall not be violated by disclosure of certain financial information as required in
connection with and as a result of any sale of LLC Interests contemplated by this Agreement.
19.5.1 Confidential Information . For purposes of this Agreement, “confidential information” means any information concerning or related
to the LLC or its affiliates and the business conducted by them, except for such information which is a matter of public record. By way of example and not
limitation, “confidential information” includes all trade secrets, customer lists, financial data, product information, forms of organization, procedures,
computer software, investment strategies, screens and
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pricing disciplines, business or investment methodologies, source codes, prices or plans and includes the terms of the Related Shareholders Agreements and
this Agreement

19.6 Return of Documents . All records, papers and other documents received or made by a Member which concern or relate to the LLC or its
affiliates or the business conducted by them are the property of the LLC. At any time upon request, and in any event not later than the date on which the
Member is no longer an employee of MNA Advisors, Inc., the Member will promptly deliver all copies of such records, papers and other documents to the
LLC.
ARTICLE XX

NOTICES
All notices, consents and other communications under this Agreement shall be in writing and shall be deemed to have been duly given (a) when
delivered by hand, (b) when sent by telecopier (with receipt confirmed), provided that a copy is promptly thereafter mailed by first class prepaid registered or
certified mail, return receipt requested, (c) when received by the addressee, if sent by Express Mail, Federal Express or other express delivery service (receipt
requested), or by such other means as the parties may agree from time to time or (d) five (5) Business Days after being mailed, by first class postage prepaid
registered or certified mail, return receipt requested; in each case to the appropriate addresses and telecopier numbers set forth on the signature pages attached to
this agreement (or to such other addresses and telecopier numbers as a party may designate as to itself by notice to the other parties).
ARTICLE XXI

ARBITRATION
(a) Any dispute or controversy arising under or in connection with this Agreement shall be settled by arbitration to be held in the City of
New York in accordance with the rules of the American Arbitration Association then in effect. Judgment may be entered on the arbitrator’s award in any court
having jurisdiction pursuant to the Federal Arbitration Act, 9 U.S.C. § 1 et seq., and the parties to this Agreement consent to the jurisdiction of the New York
courts for this purpose. Any process or other papers under this provision may be served outside New York State in the same manner provided with respect to
notices under this Agreement, provided a reasonable time for appearance or response is allowed. Each party to the arbitration shall appoint one arbitrator and
the two arbitrators so appointed shall appoint a third arbitrator. The parties shall be afforded reasonable prehearing disclosure of relevant information.

(b) Each party to the arbitration shall have one day to present its case to the arbitrators and the arbitrators shall be instructed to make their
award no later than 30 days after the date of the closing of the hearing.
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(c) The arbitrators may provide that the costs, expenses and attorneys’ fees incurred by the prevailing party in connection with the
proceeding will be paid, in part or full, by the other parties to the arbitration.
(d) The parties will be entitled to injunctive relief to restrain any breach or threatened breach of this Agreement pending the resolution of a
dispute pursuant to this Article and no bond or other security will be required in connection with such injunctive relief.
ARTICLE XXII

POWER OF ATTORNEY

22.1 General. Each Member hereby irrevocably constitutes and appoints each other Member (including any successor to such Member), as the
case may be, the true and lawful attorney of such Member, from time to time, to execute, acknowledge, swear to and file any of the following:
(a) the Articles of MNCC pursuant to the Law;
(b) any certificate, schedule or other instrument which may be required to be filed by MNCC under the laws of the United States, any
state or political subdivision thereof, or of any foreign nation or political subdivisions thereof, including, without limitation, any filing required to be made by
MNCC under the securities or antitrust laws of any such jurisdiction; and each Member agrees to provide each other Member with such information as may
be necessary to enable any such filing to be made;
(c) any instrument, certificate or other document necessary and appropriate for carrying out the obligations of each such Member set forth
in Articles VIII, IX, X, XI, XII, XIII and XIV (including without limitation the sale by any Member of his or her LLC interest pursuant to Articles VIII, IX, X,
XI, XII, XIII and XIV); and

(d) all documents which may be required to effectuate the dissolution, liquidation and termination of MNCC.
It is expressly acknowledged by each Member that the foregoing power of attorney is coupled with an interest and is irrevocable.

22.2 Power of Attorney for Permitted Transfers; Unit Powers . Upon a Member’s execution of this Agreement, a certificate representing such
Member’s Units shall be issued to each such Member and simultaneously shall be redelivered by each such Member to the LLC along with a Unit Power
signed by that Member in blank. Upon such Member’s satisfaction of the obligations under the pledge agreement and the subsequent release of his Pledged
Units by the pledgee, such Member shall deliver the Pledged Units certificate along with a Unit Power relating to such Units signed in blank to the LLC.
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Upon an event which would allow the LLC to require a Member to sell his or her LLC Interest pursuant to, without limitation, Articles VIII, IX,
X, XI, XII, XIII and XIV of this Agreement, each of the Members hereby irrevocably authorizes each of the other Members, as his or her lawful attorney-infact, to complete his or her executed Unit Power(s) (whether held by the LLC and/or the Pledgee) and deliver his or her Units certificate(s) accompanied by the
completed Unit Power(s) to a Permitted Transferee at the time of the closing of a Permitted Transfer under this Agreement.
It is expressly acknowledged by each Member that the foregoing power of attorney is coupled with an interest and is irrevocable.
ARTICLE XXIII

GENERAL

23.1 Further Assurances . Each of the parties hereto agrees to execute, acknowledge, deliver, file, record and publish such further certificates,
instruments, agreements and other documents, and to take all such further action as may be required by law or deemed by the Members to be necessary or
useful in furtherance of the LLC’s purposes and the objectives and intentions underlying this Agreement and not inconsistent with the terms hereof.
23.2 Prohibition Against Partition . Each Member hereby permanently waives and relinquishes any and all rights he may have to cause all or any
part of the property of the LLC to be partitioned, it being the intention of the Members to prohibit any Member from bringing a suit for partition against the
other Members, or any of them.
23.3 Waiver. No consent or waiver, express or implied, by any Member to or of any breach or default by any other Member in the performance by
any other Member of his obligations hereunder shall be deemed or construed to be a consent to or waiver of any other breach or default in the performance by
such other Member of the same or any other obligation of such member hereunder. Failure on the part of a Member to complain of any act or failure to act of
any other Member or to declare such other Member in default, irrespective of how long such failure continues, shall not constitute a waiver by such Member of
his rights hereunder.
23.4 Severability . If any provision of this Agreement or the application thereof to any person or circumstances shall be invalid or unenforceable to
any extent, the remainder of this Agreement and the application of such provisions to other Persons or circumstances shall not be affected thereby and shall be
enforced to the greatest extent permitted by law.

23.5 Additional Remedies . The rights and remedies of any Member hereunder shall not be mutually exclusive. The respective rights and
obligations hereunder shall be enforceable by specific performance, injunction or other equitable
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remedy, but nothing herein contained is intended to, nor shall it limit or affect, any other rights in equity or any rights at law or by statute or otherwise of any
party aggrieved as against the other for breach or threatened breach of any provision hereof, it being the intention of this Section 23.5 to make clear the
agreement of the parties hereto that their respective rights and obligations hereunder shall be enforceable in equity as well as at law or otherwise.

23.6 Choice of Law . This Agreement and all matters relating to the LLC shall be governed and construed in accordance with the law of the State,
without reference to the choice of law provisions thereof.
23.7 Entire Agreement . This Agreement and Related Shareholders Agreements supersede all prior agreements among the parties with respect to their
subject matter and are intended, with the documents referred to herein and therein, as a complete and exclusive statement of the terms of the agreement among
the parties with respect to the subject matter hereof and thereof.
23.8 Amendments . Notwithstanding any other provision of this Agreement, this Agreement may be modified or amended by either (1) written
consent signed by (i) Members owning more than 50% of the outstanding LLC Interests (excluding the LLC Interests owned by Manning) and (ii) for so long
as Manning is a Member, Manning or (2) an oral resolution adopted by (x) Members owning more than 50% of the outstanding LLC Interests (excluding the
LLC Interests owned by Manning) and (y) for so long as Manning is a Member, Manning, at a Meeting (as defined below) thereof and certified to by a
Member. The LLC may, whenever desired, integrate into a single instrument all of the provisions of this Agreement as so amended or modified. For purposes
of this Section 23.8, the term “Meeting” shall mean a meeting (which may be attended in person, by telephone or by written proxy) called by such Member(s)
who own at least 50% of the outstanding LLC Interests by written notice (which may include facsimile or e-mail) at least 3 business days before such meeting.
No such modification or amendment shall require the consent or approval of the LLC. The Members shall to the extent necessary take any and all actions
required to effectuate such modifications or amendments.

23.9 Gender and Number . Unless the context otherwise requires, when used herein, the singular includes the plural and vice versa, and the
masculine includes the feminine and neuter and vice versa.
23.10 Benefit. Subject to transfer restrictions specifically provided for herein, this Agreement is binding upon and inures to the benefit of the
parties hereunder, their heirs, legal representatives, successors and permitted assigns.

23.11 Captions. Captions are inserted for convenience only and shall not be given any legal effect.
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23.12 Execution . This Agreement may be executed in any number of counterparts, and each such counterpart will, for all purposes, be deemed an
original instrument, but all such counterparts together will constitute but one and the same Agreement.
IN WITNESS WHEREOF, the undersigned have executed this Operating Agreement of Manning & Napier Capital Company, L.L.C. on the day
and year first above written.
DATED: December 31, 2002

SIGNATURE PAGES TO FOLLOW
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Address for Notices under Article XX:

c/o MNA Advisors, Inc.
290 Woodcliff Drive
Fairport, New York 14450
Telecopier No.: (585) 325-5143
Attention: William Manning
with copies to:

Herrick, Feinstein LLP
2 Park Avenue
21st Floor
New York, New York 10016
Telecopier No.: 212-545-3410
Attention: Harold Levine, Esq.

MANNING & NAPIER CAPITAL COMPANY,
L.L.C.

By: /s/ Richard B. Yates
Name: Richard B. Yates
Title: Authorized Person

Address for Notices under Article XX:

William Manning
11 Bristol View Drive
Fairport, New York 14450
with copies to:

Herrick, Feinstein LLP
2 Park Avenue
21st Floor
New York, New York 10016
Telecopier No.: 212-545-3410
Attention: Harold Levine, Esq.

/s/ WILLIAM MANNING
WILLIAM MANNING

Address for Notices under Article XX:

B. Reuben Auspitz
36 Buttermilk Hill Rd.
Pittsford, New York 14534
with copies to:

Garvey Schubert Barer
1000 Potomac Street, N.W.
Fifth Floor
Washington, D.C. 20007-3501
Telecopier No.: 202-965-1729
Attention: William D. Simon, Esq.

/s/ B. REUBEN AUSPITZ
B. REUBEN AUSPITZ

Address for Notices under Article XX:
Gary Henderson
40 Royale Drive
Fairport, New York 14450
with copies to:

Garvey Schubert Barer
1000 Potomac Street, N.W.
Fifth Floor
Washington, D.C. 20007-3501
Telecopier No.: 202-965-1729
Attention: William D. Simon, Esq.

/s/ GARY HENDERSON
GARY HENDERSON

Address for Notices under Article XX:

Patrick Cunningham
18 Parkview Manor Circle
Honeoye Falls, New York 14472
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ PATRICK CUNNINGHAM
PATRICK CUNNINGHAM

Address for Notices under Article XX:
Jeffrey A. Herrmann
200 2nd Avenue South #511
St. Petersburg, Florida 33701
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ JEFFREY A. HERRMANN
JEFFREY A. HERRMANN

Address for Notices under Article XX:

Jeffrey S. Coons
14 Whitestone Lane
Rochester, New York 14618
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ JEFFREY S. COONS
JEFFREY S. COONS

Address for Notices under Article XX:
Michael J. Magiera

7 Turnberry Lane
Pittsford, New York 14534
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ MICHAEL J. MAGIERA
MICHAEL J. MAGIERA

Address for Notices under Article XX:

Beth H. Galusha
6 Carriage Court
Pittsford, New York 14534
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ BETH H. GALUSHA
BETH H. GALUSHA

Address for Notices under Article XX:
George J. Nobilski
417 French Road
Rochester, New York 14618
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ GEORGE J. NOBILSKI
GEORGE J. NOBILSKI

Address for Notices under Article XX:

Jack W. Bauer
11 Pond Meadow
Rochester, New York 14624
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ JACK W. BAUER
JACK W. BAUER

Address for Notices under Article XX:

Charles H. Stamey
470 Coffee Pot Riviera NE
St. Petersburg, Florida 33704
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ CHARLES H. STAMEY
CHARLES H. STAMEY

Address for Notices under Article XX:

Marc D. Tommasi
36 Wenham Drive
Pittsford, New York 14534
with copies to:

Phillips Lytle Hitchcock Blaine & Huber, LLP
1400 First Federal Plaza
Rochester, New York 14614
Attention: Lisa Powers, Esq.

/s/ MARC D. TOMMASI
MARC D. TOMMASI

Address for Notices under Article XX:
Antony Desorbo
8429 Hobnail Road
Manilus, New York 13104
with copies to:

Frank J. Patyi, Esq.
Bond, Schoeneck & King, PLLC
One Lincoln Center

Syracuse, New York 13202

/s/ ANTONY DESORBO
ANTONY DESORBO

Address for Notices under Article XX:

Brian Gambill
6750 Falcon’s Point
Victor, New York 14564
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ BRIAN GAMBILL
BRIAN GAMBILL

Address for Notices under Article XX:

Brian Lester
80 Deer Creek Road
Pittsford, New York 14534
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ BRIAN LESTER
BRIAN LESTER

Address for Notices under Article XX:

Christian Andreach
4048 East Avenue
Rochester, New York 14618
with copies to:

Mr. Joseph A. Cullen, Esq.
Stark & Stark
P.O. Box 1500
Newtown, PA 18940
/s/ CHRISTIAN ANDREACH
CHRISTIAN ANDREACH

Address for Notices under Article XX:

Christopher Cummings
5 Mendonshire Drive
Honeoye Falls, New York 14472
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ CHRISTOPHER CUMMINGS
CHRISTOPHER CUMMINGS

Address for Notices under Article XX:

Kathryn Maurer
93 Country Down Circle
Fairport, New York 14450
with copies to:

Cavitch, Familo, Durkin & Futkin
14th Floor
The East Ohio Building
Cleveland, Ohio 44114
Telecopier No.: 216-621-3415
Attention: Thomas M. Cawley, Esq.

/s/ KATHRYN MAURER
KATHRYN MAURER

Address for Notices under Article XX:
Virge Trotter
18 Mandalay Ridge
Pittsford, New York 14534

with copies to:

Tyler J. Savage, Esq.
Woods Oviatt Gilman
700 Crossroads Bldg
Two State Street
Rochester, New York 14614
Telecopier No.: 585-454-3968
/s/ VIRGE TROTTER
VIRGE TROTTER

Address for Notices under Article XX:

Christine M. Glavin
30 Turning Leaf Lane
Rochester, New York 14612
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ CHRISTINE M. GLAVIN
CHRISTINE M. GLAVIN

Address for Notices under Article XX:
Michael Platania
331 Chelsea Meadows
W. Henrietta, New York 14586
with copies to:

George H. Gray, Esq.
Gray & Feldman LIR

625 Panorama Trail
Rochester, New York 14625
/s/ MICHAEL PLATANIA
MICHAEL PLATANIA

Address for Notices under Article XX:

Justin T. Goldman
295 Ashley Drive
Rochester, New York 14620
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ JUSTIN T. GOLDMAN
JUSTIN T. GOLDMAN

Address for Notices under Article XX:
David C. Roewer

259 Longbranch Drive
Dublin, Ohio 43017
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ DAVID C. ROEWER
DAVID C. ROEWER

Address for Notices under Article XX:
Jeffrey W. Donlon
79 Mahogany Run
Pittsford, New York 14534
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ JEFFREY W. DONLON
JEFFREY W. DONLON

Address for Notices under Article XX:

Scott Pilchard
5229 East Palo Verde Place
Paradise Valley, AZ 85253
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ SCOTT PILCHARD
SCOTT PILCHARD

Address for Notices under Article XX:

Richard B. Yates
5 Pickwick Drive
Rochester, New York 14618
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ RICHARD B. YATES
RICHARD B. YATES

Address for Notices under Article XX:

Kristin Castner
70 Mahogany Run
Pittsford, NY 14534
with copies to:

Lisa B. Morris, Esq.
1577 W. Ridge Road
Rochester, NY 14615
/s/ KRISTIN CASTNER
KRISTIN CASTNER

Address for Notices under Article XX:

Timothy Willis
7616 Golden Wheat Lane
Westerville, Ohio 43082
with copies to:

Daniel J. Chiacchia
Chiacchia & Flaming
5113 South Park Avenue
Hamburg, New York 14075

/s/ TIMOTHY WILLIS
TIMOTHY WILLIS

Address for Notices under Article XX:

Sean J. Yarton
24 Portofino Circle
Henrietta, NY 14467
with copies to:

Michael T. Harren
Chamberlain D’Amanda
1600 Crossroads BuildingSY
Two State Street
Rochester, NY 14614-1397

/s/ SEAN J. YARTON
SEAN J. YARTON

Address for Notices under Article XX:

Paul R. Smith
7 Persimmon Drive
Penfield, New York 14526
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ PAUL R. SMITH
PAUL R. SMITH

Address for Notices under Article XX:

James T. Herbst
2 Latour Manor
Fairport, New York 14450
with copies to:

Michael T. Harren
Chamberlain D’Amanda
1600 Crossroads Building
Two State Street
Rochester, New York 14614-1397
Fax: 585-232-3882

/s/ JAMES T. HERBST
JAMES T. HERBST

Address for Notices under Article XX:
Otto Odendahl
510 Elder Lane

Winnetka, IL 60093
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ OTTO ODENDAHL
OTTO ODENDAHL

Address for Notices under Article XX:
Robert Conrad
1504 Stone Court
Westlake, Ohio 44145
with copies to:

Cavitch, Familo, Durkin & Futkin
The East Ohio Building, 14th Floor
Cleveland, Ohio 44114
Attention: Thomas M. Cawley, Esq.

/s/ ROBERT CONRAD
ROBERT CONRAD

Address for Notices under Article XX:

Samuel B. Drost
1404 Hampton Lane
Plano, Texas 75075
with copies to:

/s/ SAMUEL B. DROST
SAMUEL B. DROST

Address for Notices under Article XX:

Christopher Long
197 Grandmar Chase NW
Canton, GA 30115
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ CHRISTOPHER LONG
CHRISTOPHER LONG

Address for Notices under Article XX:

Jeffrey M. Tyburski
18 Misty Pine Road
Fairport, New York 14450
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ JEFFREY M. TYBURSKI
JEFFREY M. TYBURSKI

Address for Notices under Article XX:
Jodi L. Hedberg
3 Jade Creek

Hilton, New York 14468
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ JODI L. HEDBERG
JODI L. HEDBERG

Address for Notices under Article XX:
Michele R. McGinn
30 Park Forest Drive
Pittsford, NY 14534
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ MICHELE R. MCGINN
MICHELE R. MCGINN

Address for Notices under Article XX:
Michele T. Mosca
11 Shadow Creek
Penfield, New York 14526
with copies to:

Cavitch, Familo, Durkin & Futkin
The East Ohio Building, 14th Floor
Cleveland, Ohio 44114
Attention: Thomas M. Cawley, Esq.

/s/ MICHELE T. MOSCA
MICHELE T. MOSCA

Address for Notices under Article XX:
Robert Pickels
81 Mahogany Run
Pittsford, New York 14534
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ ROBERT PICKELS
ROBERT PICKELS

Address for Notices under Article XX:

Jason Lisiak
1422 Harbour Walk Road
Tampa, Florida 33602
with copies to:

Annoj M. Thakrar
Grotefeld & Hoffmann, LLP
180 N. LaSalle Street, Suite 1810
Chicago, IL 60601
/s/ JASON LISIAK
JASON LISIAK

Address for Notices under Article XX:
Jay Welles

5 Windham Circle
Mendon, New York 14506
with copies to:

Cavitch, Familo, Durkin & Futkin
The East Ohio Building, 14th Floor
Cleveland, Ohio 44114
Attention: Thomas M. Cawley, Esq.

/s/ JAY WELLES
JAY WELLES

Address for Notices under Article XX:

Eric Daniels
219 West Avenue
Rochester, New York 14611
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ ERIC DANIELS
ERIC DANIELS

Address for Notices under Article XX:
Christopher F. Petrosino
264 Oakdale Drive
Rochester, New York 14618
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ CHRISTOPHER F. PETROSINO
CHRISTOPHER F. PETROSINO

Address for Notices under Article XX:

Sammy Azzouz
39 Chadwick Manor
Fairport, New York 14450
with copies to:

/s/ SAMMY AZZOUZ
SAMMY AZZOUZ

Address for Notices under Article XX:

Mark Macpherson
10 Dunnewood Court
Pittsford, New York 14534
with copies to:

Cavitch, Familo, Durkin & Futkin
The East Ohio Building, 14th Floor
Cleveland, Ohio 44114
Attention: Thomas M. Cawley, Esq.

/s/ MARK MACPHERSON
MARK MACPHERSON

Address for Notices under Article XX:
Keith Harwood
3321 Dandelion Trail
Canandaigua, New York 14424
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ KEITH HARWOOD
KEITH HARWOOD

Address for Notices under Article XX:

Ajay Sadarangani
2141-H East Avenue
Rochester, New York 14610
with copies to:

George H. Gray, Esq.
Gray & Feldman LLP

625 Panorama Trail
Rochester, New York 14625
/s/ AJAY SADARANGANI
AJAY SADARANGANI

SCHEDULE A
(1)

MNAO

(2)

AAC

(3)

M&N

(4)

MNCC

SCHEDULE B
(1)

AAC

(2)

MNAO

(3)

M&N

SCHEDULE C
•

A shareholders agreement dated as of December 31, 1992, as amended, among Manning, the Employees and M&N (the “M&N Shareholders
Agreement”);

•

a shareholders agreement dated as of December 31, 1992, as amended, among Manning, the Employees and Manning & Napier Advisory Advantage
Corporation (“AAC”) (the “AAC Shareholders Agreement”)’

•

shareholders agreement dated as of march 16, 1994, as amended, among Manning, the Employees and Manning & Napier Alternative Opportunities,
Inc. (“MNAO”) (the “MNAO Shareholders Agreement”); and

Exhibit 10.18
Execution Version

PURCHASE AGREEMENT
This PURCHASE AGREEMENT (this “ Agreement ”) is made this 23 rd day of November, 2011, by and between Manning & Napier, Inc., a Delaware
corporation (the “ Company ”), and Manning & Napier Group, LLC, a Delaware limited liability company (“ Manning & Napier Group ”).

W I T N E S S E T H:
WHEREAS, on the date hereof, the Company has consummated the initial public offering of its Class A common stock, par value $0.01 per share (the
“Initial Public Offering ”); and

WHEREAS, pursuant to the terms and conditions set forth herein, the Company desires to purchase, and Manning & Napier Group desires to issue,
Class A units of Manning & Napier Group with a portion of the net proceeds it received in the Initial Public Offering.
NOW, THEREFORE, in consideration of the foregoing premises, the respective covenants and agreements set forth in this Agreement, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound hereby,
hereby agree as follows:

1. Purchase of Class A Units.
(a) Subject to the terms and conditions set forth in this Agreement, Manning & Napier Group shall issue to the Company, and the Company shall
purchase from Manning & Napier Group, 2,413,516 Class A units of Manning & Napier Group (the “ Class A Units ”) for an aggregate cash purchase price
equal to $28,962,194 (the “ Purchase Price ”). The price per Class A Unit shall be equal to the price per share of the Company’s Class A common stock in the
Initial Public Offering.
(b) The closing of such issuance and purchase shall take place on the date hereof and shall be effected by (i) Manning & Napier Group delivering
to the Company all instruments necessary to effect the issuance and transfer of the Class A Units and (ii) the Company delivering the Purchase Price to
Manning & Napier Group by wire transfer of immediately available funds to an account designed by Manning & Napier Group in writing.

2. Representations and Warranties of the Company. The Company hereby represents and warrants to Manning & Napier Group as follows:

(a) Corporate Organization . The Company is a corporation duly organized, validly existing and in good standing under the laws of its jurisdiction
of organization.

(b) Authorization and Validity of Agreement . The Company has all requisite corporate power and authority to enter into this Agreement and to
carry out its obligations hereunder. The execution and delivery of this Agreement and the performance of the Company’s obligations hereunder have been duly
authorized by all necessary corporate action, and no other corporate proceedings on the part of the Company is necessary to authorize such execution, delivery
and performance. This Agreement has been duly executed by the Company and, assuming due execution by Manning & Napier Group, constitutes its valid
and binding obligation, enforceable against it in accordance with its terms, except as may be limited by applicable bankruptcy, insolvency, moratorium or
similar laws of general application relating to or affecting creditors’ rights generally and except for the limitations imposed by general principles of equity.
(c) No Conflict or Violation. The execution, delivery and performance by the Company of this Agreement does not and will not (i) violate or
conflict with any provision of the organizational documents of the Company or (ii) violate any provision of law, or any order, judgment or decree of any court
or other governmental entity.

(d) Accredited Investor; Investigation . The Company (i) is an “accredited investor” as such term is defined in Rule 501 promulgated under the
Securities Act of 1933, as amended (the “ Securities Act ”), (ii) is acquiring the Class A Units for investment and for the Company’s own account and not with
a view to, or for resale in connection with, any distribution, except pursuant to registration under the Securities Act or an exemption from such registration
available under the Securities Act, and in compliance with foreign securities laws, as applicable, (iii) understands that the Class A Units have not been
registered under the Securities Act or under any securities or blue sky laws and, as a result, are subject to substantial restrictions on transfer, (iv) has had the
opportunity to ask questions of, and to receive answers from, appropriate officers and employees of Manning & Napier Group with respect to the terms and
conditions of the transactions contemplated hereby and with respect to Manning & Napier Group and the Class A Units and (v) has had access to such
financial and other information as requested in order for the undersigned to make an informed decision as to an investment in Manning & Napier Group, and
has had the opportunity to obtain any additional information required to verify any of such information to which the undersigned has had access.

3. Representations and Warranties of Manning & Napier Group. Manning & Napier Group hereby represents and warrants to the Company as
follows:

(a) Organization. Manning & Napier Group is a limited liability company duly organized, validly existing and in good standing under the laws of
its jurisdiction of formation.
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(b) Authorization and Validity of Agreement . Manning & Napier Group has all requisite limited liability company power and authority to enter
into this Agreement and to carry out its obligations hereunder. The execution and delivery of this Agreement and the performance of Manning & Napier
Group’s obligations hereunder have been duly authorized by all necessary limited liability company action, and no other limited liability company proceedings
on the part of Manning & Napier Group is necessary to authorize such execution, delivery and performance. This Agreement has been duly executed by
Manning & Napier Group and, assuming due execution by the Company, constitutes its valid and binding obligation, enforceable against it in accordance
with its terms, except as may be limited by applicable bankruptcy, insolvency, moratorium or similar laws of general application relating to or affecting
creditors’ rights generally and except for the limitations imposed by general principles of equity.
(c) No Conflict or Violation. The execution, delivery and performance by Manning & Napier Group of this Agreement does not and will not
(i) violate or conflict with any provision of the organizational documents of Manning & Napier Group or (ii) violate any provision of law, or any order,
judgment or decree of any court or other governmental entity.

4. Miscellaneous.
(a) Further Assurances . Each party hereto shall execute, deliver, file and record, or cause to be executed, delivered, filed and recorded, such
further agreements, instruments and other documents, and take, or cause to be taken, such further actions, as any other party hereto may reasonably request
as being necessary or advisable to effect or evidence the transactions contemplated by this Agreement.

(b) Entire Agreement . This Agreement constitutes the entire agreement and understanding between the parties with regard to the subject matter
hereof.

(c) Amendments; Waivers. This Agreement may be amended, modified or superseded, and any of the terms, covenants, representations,
warranties or conditions hereof may be waived, only by a written instrument executed by parties hereto. No waiver of any provision of this Agreement shall be
valid unless in writing and signed by the party against whom enforcement is sought. The failure of any party at any time or times to require performance of
any provisions hereof will in no manner affect the right at a later time to enforce the same. No waiver by any party of any condition, or of any breach of any
term, covenant, representation or warranty contained in this Agreement, in any one or more instances, will be deemed to be or construed as a further or
continuing waiver of any such condition or breach or a waiver of any other condition or of any breach of any other term, covenant, representation or warranty.

(d) Successors and Assigns . All of the terms, covenants, representations, warranties and conditions of this Agreement will be binding upon, and
inure to the benefit of, and be enforceable by, the parties hereto and their respective successors and assigns.
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(e) Governing Law . This Agreement shall be governed by and construed in accordance with the domestic laws of the State of New York, without
giving effect to any choice of law or conflict of law provisions or rule that would cause the application of the laws of any jurisdiction other than the State of
New York.

(f) Severability . If any provision of this Agreement shall become illegal, invalid, unenforceable or against public policy for any reason, or shall be
held by any court of competent jurisdiction to be illegal, invalid, unenforceable or against public policy, then such provision shall be severed from this
Agreement and the remaining provisions of this Agreement shall not be affected thereby and shall remain in full force and effect. In lieu of each provision that
becomes or is held to be illegal, invalid, unenforceable or against public policy, there shall be automatically added to this Agreement a provision as similar in
substance to the objectionable provision as may be possible and still be legal, valid, enforceable and in compliance with public policy.
(g) Section and Paragraph Headings . The section and paragraph headings in this Agreement are for reference purposes only and shall not affect the
meaning or interpretation of this Agreement.

(h) Counterparts . This Agreement may be executed in any number of counterparts with the same effect as if all parties hereto had executed the
same document. All such counterparts shall be construed together and shall constitute one instrument.

[Remainder of Page Intentionally Left Blank; Signature Page Follows ]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.

MANNING & NAPIER, INC.

By: /s/ Richard B. Yates
Name: Richard B. Yates
Title: Corporate Secretary

MANNING & NAPIER GROUP, LLC

By: /s/ Patrick Cunningham
Name: Patrick Cunningham
Title: CEO
[Signature Page to Purchase Agreement of Manning & Napier, Inc. and Manning & Napier Group, LLC]

Exhibit 10.19
Execution Version

PURCHASE AGREEMENT
This PURCHASE AGREEMENT (this “ Agreement ”) is made this 23rd day of November, 2011, by and between Manning & Napier, Inc., a Delaware
corporation (the “ Company ”), and M&N Group Holdings, LLC, a Delaware limited liability company (“ M&N Holdings ”).

W I T N E S S E T H:
WHEREAS, on the date hereof, the Company has consummated the initial public offering of its Class A common stock, par value $0.01 per share (the
“Initial Public Offering ”);

WHEREAS, as of the date hereof, M&N Holdings owns Class A units of Manning & Napier Group, LLC, a Delaware limited liability company (
“Manning & Napier Group ”); and

WHEREAS, pursuant to the terms and conditions set forth herein, the Company desires to purchase, and M&N Holdings desires to sell, 8,805,234
Class A Units of Manning & Napier Group held by M&N Holdings (the “ Holdings Class A Units ”) with a portion of the net proceeds it received in the Initial
Public Offering.
NOW, THEREFORE, in consideration of the foregoing premises, the respective covenants and agreements set forth in this Agreement, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound hereby,
hereby agree as follows:

1. Purchase of Class A Units.
(a) Subject to the terms and conditions set forth in this Agreement, M&N Holdings shall sell to the Company, and the Company shall purchase
from M&N Holdings, the Holdings Class A Units for an aggregate cash purchase price equal to $105,662,806 (the “ Purchase Price ”). The price per Class A
Unit shall be equal to the price per share of the Company’s Class A common stock in the Initial Public Offering.

(b) The closing of such purchase and sale (the “ Closing”) shall take place one business day following the date of this Agreement. At the Closing,
(i) M&N Holdings shall deliver to the Company all instruments necessary to effect the sale and transfer of the Holdings Class A Units and (ii) the Company
shall deliver the Purchase Price to M&N Holdings by wire transfer of immediately available funds to an account designed by M&N Holdings in writing.

2. Representations and Warranties of the Company. The Company hereby represents and warrants to M&N Holdings as follows:
(a) Corporate Organization . The Company is a corporation duly organized, validly existing and in good standing under the laws of its jurisdiction
of organization.

(b) Authorization and Validity of Agreement . The Company has all requisite corporate power and authority to enter into this Agreement and to
carry out its obligations hereunder. The execution and delivery of this Agreement and the performance of the Company’s obligations hereunder have been duly
authorized by all necessary corporate action, and no other corporate proceedings on the part of the Company is necessary to authorize such execution, delivery
and performance. This Agreement has been duly executed by the Company and, assuming due execution by M&N Holdings, constitutes its valid and binding
obligation, enforceable against it in accordance with its terms, except as may be limited by applicable bankruptcy, insolvency, moratorium or similar laws of
general application relating to or affecting creditors’ rights generally and except for the limitations imposed by general principles of equity.
(c) No Conflict or Violation. The execution, delivery and performance by the Company of this Agreement does not and will not (i) violate or
conflict with any provision of the organizational documents of the Company or (ii) violate any provision of law, or any order, judgment or decree of any court
or other governmental entity.

(d) Accredited Investor; Investigation . The Company (i) is an “accredited investor” as such term is defined in Rule 501 promulgated under the
Securities Act of 1933, as amended (the “ Securities Act ”), (ii) is acquiring the Holdings Class A Units for investment and for the Company’s own account
and not with a view to, or for resale in connection with, any distribution, except pursuant to registration under the Securities Act or an exemption from such
registration available under the Securities Act, and in compliance with foreign securities laws, as applicable, (iii) understands that the Holdings Class A Units
have not been registered under the Securities Act or under any securities or blue sky laws and, as a result, are subject to substantial restrictions on transfer,
(iv) has had the opportunity to ask questions of, and to receive answers from, appropriate officers and employees of M&N Holdings with respect to the terms
and conditions of the transactions contemplated hereby and with respect to M&N Holdings and the Holdings Class A Units and (v) has had access to such
financial and other information as requested in order for the undersigned to make an informed decision as to an investment in the Holdings Class A Units,
and has had the opportunity to obtain any additional information required to verify any of such information to which the undersigned has had access.

3. Representations and Warranties of M&N Holdings. M&N Holdings hereby represents and warrants to the Company as follows:
(a) Organization. M&N Holdings is a limited liability company duly organized, validly existing and in good standing under the laws of its
jurisdiction of formation.
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(b) Authorization and Validity of Agreement . M&N Holdings has all requisite limited liability company power and authority to enter into this
Agreement and to carry out its obligations hereunder. The execution and delivery of this Agreement and the performance of M&N Holdings’ obligations
hereunder have been duly authorized by all necessary limited liability company action, and no other limited liability company proceedings on the part of
M&N Holdings is necessary to authorize such execution, delivery and performance. This Agreement has been duly executed by M&N Holdings and,
assuming due execution by the Company, constitutes its valid and binding obligation, enforceable against it in accordance with its terms, except as may be
limited by applicable bankruptcy, insolvency, moratorium or similar laws of general application relating to or affecting creditors’ rights generally and except
for the limitations imposed by general principles of equity.
(c) No Conflict or Violation. The execution, delivery and performance by M&N Holdings of this Agreement does not and will not (i) violate or
conflict with any provision of the organizational documents of M&N Holdings or (ii) violate any provision of law, or any order, judgment or decree of any
court or other governmental entity.

(d) Title. M&N Holdings has good and marketable title to the Holdings Class A Units that are being sold to the Company pursuant to Section 1
hereof. The Holdings Class A Units are owned by M&N Holdings free and clear of all liens, claims and encumbrances of any kind, and will be transferred to
the Purchaser free and clear of any liens, claims or encumbrances of any kind.

4. Miscellaneous.
(a) Further Assurances . Each party hereto shall execute, deliver, file and record, or cause to be executed, delivered, filed and recorded, such
further agreements, instruments and other documents, and take, or cause to be taken, such further actions, as any other party hereto may reasonably request
as being necessary or advisable to effect or evidence the transactions contemplated by this Agreement.

(b) Entire Agreement . This Agreement constitutes the entire agreement and understanding between the parties with regard to the subject matter
hereof.

(c) Amendments; Waivers. This Agreement may be amended, modified or superseded, and any of the terms, covenants, representations,
warranties or conditions hereof may be waived, only by a written instrument executed by parties hereto. No waiver of any provision of this Agreement shall be
valid unless in writing and signed by the party against whom enforcement is sought. The failure of any party at any time or times to require performance of
any provisions hereof will in no manner affect the right at a later time to enforce the same. No waiver by any party of any condition, or of any breach of any
term, covenant, representation or warranty contained in this Agreement, in any one or more instances, will be
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deemed to be or construed as a further or continuing waiver of any such condition or breach or a waiver of any other condition or of any breach of any other
term, covenant, representation or warranty.

(d) Successors and Assigns . All of the terms, covenants, representations, warranties and conditions of this Agreement will be binding upon, and
inure to the benefit of, and be enforceable by, the parties hereto and their respective successors and assigns.
(e) Governing Law . This Agreement shall be governed by and construed in accordance with the domestic laws of the State of New York, without
giving effect to any choice of law or conflict of law provisions or rule that would cause the application of the laws of any jurisdiction other than the State of
New York.

(f) Severability . If any provision of this Agreement shall become illegal, invalid, unenforceable or against public policy for any reason, or shall be
held by any court of competent jurisdiction to be illegal, invalid, unenforceable or against public policy, then such provision shall be severed from this
Agreement and the remaining provisions of this Agreement shall not be affected thereby and shall remain in full force and effect. In lieu of each provision that
becomes or is held to be illegal, invalid, unenforceable or against public policy, there shall be automatically added to this Agreement a provision as similar in
substance to the objectionable provision as may be possible and still be legal, valid, enforceable and in compliance with public policy.
(g) Section and Paragraph Headings . The section and paragraph headings in this Agreement are for reference purposes only and shall not affect the
meaning or interpretation of this Agreement.

(h) Counterparts . This Agreement may be executed in any number of counterparts with the same effect as if all parties hereto had executed the
same document. All such counterparts shall be construed together and shall constitute one instrument.

[Remainder of Page Intentionally Left Blank; Signature Page Follows ]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.

MANNING & NAPIER, INC.
By:

/s/ Richard B. Yates
Name: Richard B. Yates
Title: Corporate Secretary

M&N GROUP HOLDINGS, LLC
By:

/s/ William Manning
Name: William Manning
Title: Managing Member

[Signature Page to Purchase Agreement of Manning & Napier, Inc. and M&N Group Holdings, LLC]

Exhibit 10.20
MANNING & NAPIER GROUP, LLC
290 Woodcliff Drive
Fairport, New York 14450
October 31, 2011

Mr. James E. Mikolaichik
15 Minuteman Road
Medfield, MA 02052
Dear Mr. Mikolaichik:
In consideration of the services to be provided by you to Manning & Napier Group, LLC, a Delaware limited liability company (the “Company”), and
its Affiliates, the Company hereby grants to you a membership interest in the Company representing 0.033% of the Company’s membership interests (the
“Grant”) subject to the terms and conditions of this letter (this “Agreement”). Unless otherwise defined herein, capitalized terms shall have the meaning
ascribed to such terms in the Company’s Limited Liability Company Operating Agreement, dated as of October 3, 2011 (as amended from time to time, the
“Operating Agreement”).

1. Operating Agreement . As a condition to receiving the Grant, you shall agree to be bound by the terms of the Operating Agreement by executing and
delivering to the Company a duly executed Joinder to the Operating Agreement annexed thereto as Exhibit A. The membership interest comprising the Grant is
intended to constitute a “profits interests” within the meaning of Revenue Procedures 93-27 and 2001-43.
2. Forfeiture and Vesting.
(a) The membership interest subject to the Grant shall vest on January 1, 2015, provided that you have created and implemented a wellfunctioning infrastructure for strategic planning and mergers and acquisitions for the Company and its subsidiaries, as determined by the Managing Member,
and further provided that you are an employee of the Company in good standing as of January 1, 2015.
(b) Any portion of the membership interest that does not vest in accordance with the terms of this Section 2 shall be forfeited by you on
January 1, 2015, without any consideration paid to you and shall be cancelled on the books and records of the Company.
3. Transferability. Notwithstanding any provision of the Operating Agreement to the contrary, the membership interest issued to you pursuant to this
Agreement may not be transferred, sold or otherwise disposed of for a period two (2) years from the date such membership interest vests in accordance with
Section 2 hereof.
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4. Voting and Economic Rights. Notwithstanding any provision of the Operating Agreement to the contrary, with respect to the membership interest
granted to you pursuant to this Agreement, you shall not have any voting or economic rights until such time that such membership interest vests.

5. Anti-Dilution . From the date hereof until the date of a Corporate Transaction (as defined below), the membership interest granted by this Agreement
shall not be diluted as a result of the issuance of any membership interests or Units of the Company. For purposes of this Agreement, “Corporate Transaction”
means any issuance of securities by the Company (other than securities issued to M&N Group Holdings, Manning & Napier Capital Company, LLC and
employees of the Company or its Affiliates), a merger of the Company, a sale of assets of the Company (other than in the ordinary course of business), a
restructuring or recapitalization of the Company or other similar transaction.
6. Noncompete Restriction . The Company and you hereby agree that the duration of the Noncompete Period applicable to the noncompete restrictions
under the Operating Agreement resulting from this Grant shall be determined as follows:
(a) If your employment with the Company terminates for any reason prior to the date when the membership interest has vested under this
Agreement, the Noncompete Period applicable to the Grant shall be zero (0) and the noncompete restrictions of the Operating Agreement shall not apply.

(b) If, at any time on or after the membership interest has vested under this Agreement, your employment with the Company is terminated by the
Company for “Cause” (as defined below) or as a result of your voluntary resignation of employment from the Company, then the Noncompete Period
applicable to the Grant shall be two (2) years, unless you are an “Opter” (as defined below) as of the date of your termination of employment, in which case,
the Noncompete Period shall be zero and the noncompete restrictions of the Operating Agreement shall not apply. For purposes of this Agreement, you shall be
an Opter if your average annual “Compensation” (as defined below) for the 24 months immediately preceding the date of your termination of employment is
less than $300,000 (Three Hundred Thousand Dollars) (adjusted annually by the Gross Domestic Product Implicit Price Deflator (for such year) as published
by the Bureau of Economic Analysis (or, in the event such index is no longer published, such other cost-of-living index as the Company may select);
provided, however, that you shall not qualify as an Opter if you receive more than $1,000,000 (One Million Dollars) in exchange for your ownership interest
in the Company. For purposes of this Agreement, the term “Compensation” shall mean the sum of (a) your wages (including any bonus or incentive payments
of any kind, as reflected on your Form W-2 or otherwise), (b) the taxable income realized by you as a result of being a Member of the Company (as reflected
on the Form K-1 received by you with respect to the Company), and (c) any other income received by you as a result of your ownership of the Company (as
reflected on a Form 1099 or otherwise). For purposes of this Agreement, “Cause” shall mean conduct by you which involves fraud, moral turpitude, willful
misconduct, bad faith or commission of a crime that is classified as a felony under New York law and in the reasonable opinion of the Managing Member is
injurious to the Company.

2

(c) If, at any time on or after the membership interest has vested under this Agreement, your employment terminates for any reason other than a
reason described in Section 5(b) above, then the Noncompete Period applicable to the Grant shall be: (i) six (6) months, if your employment is terminated
more than one (1) year after the membership interest has vested, and provided that at least $10,000,000 (Ten Million Dollars) has been distributed to all
Members of the Company after the time when your membership interest has vested, (ii) one (1) year, if your employment is terminated more than two (2) year
after the membership interest has fully vested, and provided that at least $20,000,000 (Twenty Million Dollars) has been distributed to all Members of the
Company after the time when your membership interest has vested, (iii) eighteen (18) months, if your employment is terminated more than three (3) years after
the membership interest has vested, and provided that at least $30,000,000 (Thirty Million Dollars) has been distributed to all Members of the Company after
the time when your membership interest has vested, or (iv) two (2) years, if your employment is terminated more than four (4) years after the membership
interest has vested, and provided that at least $40,000,000 (Forty Million Dollars) has been distributed to all Members of the Company after the time when
your membership interest has vested. Notwithstanding the foregoing provisions of this Section 6(c), if you are an Opter as of the date your termination of
employment, the Noncompete Period applicable to the Grant shall be zero and the noncompete restrictions of the Operating Agreement shall not apply.

7. Relationship . Neither the membership interest or this Agreement will confer upon you any right with respect to the continuance of service with the
Company nor interfere in any way with the right of the Company to terminate your at-will employment at any time.
8. Representations . You represent and warrant to the Company that (i) you are an accredited investor (as such term is defined in Regulation D
promulgated under the Securities Act); (ii) upon receipt of the Grant, you will be acquiring the membership interest for your own account for the purpose of
investment and not with a view to or for sale in connection with any distribution thereof; and (iii) you understand that (x) the membership interest have not
been registered with the Securities and Exchange Commission; and (y) such membership interest shall be subject to the restrictions on transfer contained in the
Operating Agreement and in this Agreement. You further acknowledge that the terms of this Agreement relate solely to the membership interest granted to you
hereunder.
9. Governing Law; Venue. This Agreement shall be governed by and construed in accordance with the laws of the State of New York, but without
regard to its principles of conflicts of law. In the event any provision hereof shall be held invalid, illegal or unenforceable, in whole or in part, for any reason,
such determination shall not affect the validity, legality or enforceability of any remaining provision, portion of provision or this Agreement overall, which
shall remain in full force and effect as if this Agreement had been absent the invalid, illegal or unenforceable provision or portion thereof. The Company and
you covenant and agree that the state courts located in New York, or in a case involving diversity of citizenship or a federal question, the federal courts located
in New York shall have exclusive jurisdiction of any action or proceeding under this Agreement or related to the matters contemplated by this Agreement or any
agreement entered into in connection therewith.
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10. Successors and Assigns . This Agreement shall inure to the benefit of and be binding upon the parties hereto and their respective successors and
permitted assigns.

11. Notices. All notices and other communications required or permitted hereunder shall be in writing and deemed to have been received on the date of
delivery if delivered by hand, overnight express, or e-mail (if receipt thereof is confirmed by telephone) or three (3) days after the date of posting if mailed by
registered or certified mail, postage prepaid, addressed to the Company, 290 Woodcliff Drive, Fairport, New York 14450, Attention: Chief Legal Officer, with
a copy to Harold Levine, Esq., Herrick, Feinstein LLP, 2 Park Avenue, New York, New York 10016, and to you at your address as set forth herein (or such
other address to which either party hereto in the future shall notify the other party hereto of to send such notices and communications). Such notices and other
communications shall not be considered delivered until actually received or deemed received pursuant to this Section 11.
12. Entire Agreement . This Agreement constitutes the entire agreement between the Company and you with respect to the subject matter hereof, and
supersedes and cancels all prior written or oral agreements, if any, with respect to such subject matter.
Please acknowledge receipt of this Agreement by signing the enclosed copy of this Agreement in the space provided below and returning it promptly to the
Company.

Sincerely,

MANNING & NAPIER GROUP, LLC

By: /s/ RICHARD B. YATES
Name: Richard B. Yates
Title: Corporate Secretary
Accepted and agreed to
as of October 31, 2011:

/s/ James E. Mikolaichik
James E. Mikolaichik
Address: 15 Minuteman Road
Medfield, MA 02052
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Exhibit 10.21
MANNING & NAPIER GROUP, LLC
290 Woodcliff Drive
Fairport, New York 14450

October 27, 2011

Mr. Patrick Cunningham
Manning & Napier Group, LLC
290 Woodcliff Drive
Fairport, NY 14450
Dear Patrick:

In consideration of the services to be provided by you to Manning & Napier Group, LLC, a Delaware limited liability company (the “Company”), and
its Affiliates, the Company hereby grants to you a membership interest in the Company representing 0.0132% of the Company’s membership interests (the
“Grant”) subject to the terms and conditions of this letter (this “Agreement”). Unless otherwise defined herein, capitalized terms shall have the meaning
ascribed to such terms in the Company’s Limited Liability Company Operating Agreement, dated as of October 3, 2011 (as amended from time to time, the
“Operating Agreement”).

1. Operating Agreement . As a condition to receiving the Grant, you shall agree to be bound by the terms of the Operating Agreement by executing and
delivering to the Company a duly executed Joinder to the Operating Agreement annexed thereto as Exhibit A. The membership interest comprising the Grant is
intended to constitute a “profits interests” within the meaning of Revenue Procedures 93-27 and 2001-43.
2. Forfeiture and Vesting.
(a) The membership interest subject to the Grant shall vest on December 31, 2012, provided that, in your capacity as Chief Executive Officer of
the Company, you have created and implemented a system solutions strategy for the Company and its subsidiaries, as determined by the Managing Member,
and further provided that you are an employee of the Company in good standing as of December 31, 2012.
(b) Any portion of the membership interest that does not vest in accordance with the terms of this Section 2 shall be forfeited by you on
December 31, 2012, without any consideration paid to you and shall be cancelled on the books and records of the Company.
3. Transferability. Notwithstanding any provision of the Operating Agreement to the contrary, the membership interest issued to you pursuant to this
Agreement may not be transferred, sold or otherwise disposed of for a period two (2) years from the date such membership interest vests in accordance with
Section 2 hereof.
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4. Voting and Economic Rights. For so long as you hold the membership interest comprising the Grant, you shall have the right to exercise any and all of
the rights of a Member of the Company including, but not limited to, the right to vote, the right to receive allocations of income and loss and the right to
participate in any distributions pursuant to the terms of the Operating Agreement.

5. Anti-Dilution . From the date hereof until the date of a Corporate Transaction (as defined below), the membership interest granted by this Agreement
shall not be diluted as a result of the issuance of any membership interests or Units of the Company. For purposes of this Agreement, “Corporate Transaction”
means any issuance of securities by the Company (other than securities issued to M&N Group Holdings, Manning & Napier Capital Company, LLC and
employees of the Company or its Affiliates), a merger of the Company, a sale of assets of the Company (other than in the ordinary course of business), a
restructuring or recapitalization of the Company or other similar transaction.
6. Noncompete Restriction . The Company and you hereby agree that the duration of the Noncompete Period applicable to the noncompete restrictions
under the Operating Agreement resulting from this Grant shall be determined as follows:
(a) If your employment with the Company terminates for any reason prior to the date when the membership interest has vested under this
Agreement, the Noncompete Period applicable to the Grant shall be zero (0) and the noncompete restrictions of the Operating Agreement shall not apply.

(b) If, at any time on or after the membership interest has vested under this Agreement, your employment with the Company is terminated by the
Company for “Cause” (as defined below) or as a result of your voluntary resignation of employment from the Company, then the Noncompete Period
applicable to the Grant shall be two (2) years, unless you are an “Opter” (as defined below) as of the date of your termination of employment, in which case,
the Noncompete Period shall be zero and the noncompete restrictions of the Operating Agreement shall not apply. For purposes of this Agreement, you shall be
an Opter if your average annual “Compensation” (as defined below) for the 24 months immediately preceding the date of your termination of employment is
less than $300,000 (Three Hundred Thousand Dollars) (adjusted annually by the Gross Domestic Product Implicit Price Deflator (for such year) as published
by the Bureau of Economic Analysis (or, in the event such index is no longer published, such other cost-of-living index as the Company may select);
provided, however, that you shall not qualify as an Opter if you receive more than $1,000,000 (One Million Dollars) in exchange for your ownership interest
in the Company. For purposes of this Agreement, the term “Compensation” shall mean the sum of (a) your wages (including any bonus or incentive payments
of any kind, as reflected on your Form W-2 or otherwise), (b) the taxable income realized by you as a result of being a Member of the Company (as reflected
on the Form K-1 received by you with respect to the Company), and (c) any other income received by you as a result of your ownership of the Company (as
reflected on a Form 1099 or otherwise). For purposes of this Agreement, “Cause” shall mean conduct by you which involves fraud, moral turpitude, willful
misconduct, bad faith
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or commission of a crime that is classified as a felony under New York law and in the reasonable opinion of the Managing Member is injurious to the
Company.
(c) If, at any time on or after the membership interest has vested under this Agreement, your employment terminates for any reason other than a
reason described in Section 5(b) above, then the Noncompete Period applicable to the Grant shall be: (i) six (6) months, if your employment is terminated
more than one (1) year after the membership interest has vested, and provided that at least $10,000,000 (Ten Million Dollars) has been distributed to all
Members of the Company after the time when your membership interest has vested, (ii) one (1) year, if your employment is terminated more than two (2) year
after the membership interest has fully vested, and provided that at least $20,000,000 (Twenty Million Dollars) has been distributed to all Members of the
Company after the time when your membership interest has vested, (iii) eighteen (18) months, if your employment is terminated more than three (3) years after
the membership interest has vested, and provided that at least $30,000,000 (Thirty Million Dollars) has been distributed to all Members of the Company after
the time when your membership interest has vested, or (iv) two (2) years, if your employment is terminated more than four (4) years after the membership
interest has vested, and provided that at least $40,000,000 (Forty Million Dollars) has been distributed to all Members of the Company after the time when
your membership interest has vested. Notwithstanding the foregoing provisions of this Section 6(c), if you are an Opter as of the date your termination of
employment, the Noncompete Period applicable to the Grant shall be zero and the noncompete restrictions of the Operating Agreement shall not apply.

7. Relationship . Neither the membership interest or this Agreement will confer upon you any right with respect to the continuance of service with the
Company nor interfere in any way with the right of the Company to terminate your at-will employment at any time.
8. Representations . You represent and warrant to the Company that (i) you are an accredited investor (as such term is defined in Regulation D
promulgated under the Securities Act); (ii) upon receipt of the Grant, you will be acquiring the membership interest for your own account for the purpose of
investment and not with a view to or for sale in connection with any distribution thereof; and (iii) you understand that (x) the membership interest have not
been registered with the Securities and Exchange Commission; and (y) such membership interest shall be subject to the restrictions on transfer contained in the
Operating Agreement and in this Agreement. You further acknowledge that the terms of this Agreement relate solely to the membership interest granted to you
hereunder.
9. Governing Law; Venue. This Agreement shall be governed by and construed in accordance with the laws of the State of New York, but without
regard to its principles of conflicts of law. In the event any provision hereof shall be held invalid, illegal or unenforceable, in whole or in part, for any reason,
such determination shall not affect the validity, legality or enforceability of any remaining provision, portion of provision or this Agreement overall, which
shall remain in full force and effect as if this Agreement had been absent the invalid, illegal or unenforceable provision or portion thereof. The Company and
you covenant and agree that the state courts located in New York, or in a case involving diversity of citizenship or a federal question, the federal courts located
in New York shall have exclusive jurisdiction of any action
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or proceeding under this Agreement or related to the matters contemplated by this Agreement or any agreement entered into in connection therewith.

10. Successors and Assigns . This Agreement shall inure to the benefit of and be binding upon the parties hereto and their respective successors and
permitted assigns.

11. Notices. All notices and other communications required or permitted hereunder shall be in writing and deemed to have been received on the date of
delivery if delivered by hand, overnight express, or e-mail (if receipt thereof is confirmed by telephone) or three (3) days after the date of posting if mailed by
registered or certified mail, postage prepaid, addressed to the Company, 290 Woodcliff Drive, Fairport, New York 14450, Attention: Chief Legal Officer, with
a copy to Harold Levine, Esq., Herrick, Feinstein LLP, 2 Park Avenue, New York, New York 10016, and to you at your address as set forth herein (or such
other address to which either party hereto in the future shall notify the other party hereto of to send such notices and communications). Such notices and other
communications shall not be considered delivered until actually received or deemed received pursuant to this Section 11.
12. Entire Agreement . This Agreement constitutes the entire agreement between the Company and you with respect to the subject matter hereof, and
supersedes and cancels all prior written or oral agreements, if any, with respect to such subject matter.
Please acknowledge receipt of this Agreement by signing the enclosed copy of this Agreement in the space provided below and returning it promptly to the
Company.

Sincerely,

MANNING & NAPIER GROUP, LLC

By: /s/ RICHARD B. YATES
Name: Richard B. Yates
Title: Corporate Secretary
Accepted and agreed to

as of October 27, 2011:

/S / PATRICK CUNNINGHAM
Patrick Cunningham
Address: 18 Parkview Manor Circle
Honeoye Falls, NY 14472
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Exhibit 31.1
CERTIFICATION

I, Patrick Cunningham, certify that:
1. I have reviewed this annual report on Form 10-K of Manning & Napier, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;
b. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures , as of the end of the period covered by this report based on such evaluation; and
c. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

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

PATRICK CUNNINGHAM
Patrick Cunningham
/S /

Chief Executive Officer
(principal executive officer)

Date: March 27, 2012

Exhibit 31.2
CERTIFICATION
I, James Mikolaichik, certify that:
1. I have reviewed this annual report on Form 10-K of Manning & Napier, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;
b. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures , as of the end of the period covered by this report based on such evaluation; and
c. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

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

/s/ JAMES MIKOLAICHIK
James Mikolaichik
Chief Financial Officer
(principal financial and accounting officer)
Date: March 27, 2012

Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
I, Patrick Cunningham, the Chief Executive Officer of Manning & Napier, Inc. (the “Company”), hereby certify, pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:
• The Form 10-K of the Company for the year ended December 31, 2011 as filed with the Securities and Exchange Commission on the date hereof
(the “Form 10-K”), fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

• The information contained in the Form 10-K fairly presents, in all material respects, the financial condition and results of operations of the

Company.

/s/ PATRICK CUNNINGHAM
Patrick Cunningham
Chief Executive Officer
(principal executive officer)

Date: March 27, 2012

Exhibit 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
I, James Mikolaichik, the Chief Financial Officer of Manning & Napier, Inc. (the “Company”), hereby certify, pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:
• The Form 10-K of the Company for the year ended December 31, 2011 as filed with the Securities and Exchange Commission on the date hereof
(the “Form 10-K”), fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

• The information contained in the Form 10-K fairly presents, in all material respects, the financial condition and results of operations of the

Company.

/s/ JAMES MIKOLAICHIK
James Mikolaichik
Chief Financial Officer
(principal financial and accounting officer)
Date: March 27, 2012

