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GLOSSARY

As used in this Annual Report on Form 10-K, the terms identified below have the meanings specified below unless otherwise noted or the context indicates otherwise:

• “Company,” “we,” “us,” “our,” “Clearwater” and similar references refer, (1) following the consummation of the Transactions, to Clearwater Analytics Holdings, Inc., and, 
unless otherwise stated, all of its direct and indirect subsidiaries, including CWAN Holdings, and (2) prior to the completion of the Transactions, to CWAN Holdings and, 
unless otherwise stated, all of its direct and indirect subsidiaries.

• “Acquisition” refers to the acquisition of JUMP by Clearwater Analytics France SAS.

• “Acquisition Date” refers to November 30, 2022.

• “Blocker Entities” refers to entities that, prior to the consummation of the Transactions, were affiliated with certain of the Continuing Equity Owners, each of which was a 
direct or indirect owner of LLC Interests in CWAN Holdings prior to the Transactions and is taxable as a corporation for U.S. federal income tax purposes.

• “Blocker Shareholders” refers to entities affiliated with certain of the Continuing Equity Owners, each of which was an owner of one or more of the Blocker Entities prior to 
the Transactions, which exchanged their interests in the Blocker Entities for shares of our Class A common stock, in the case of Other Continuing Equity Owners, and for 
shares of our Class D common stock, in the case of the Principal Equity Owners, in connection with the consummation of the Transactions.

• “Borrower” refers to Clearwater Analytics, LLC as borrower under the New Credit Agreement.

• “Continuing Equity Owners” refers collectively to direct or indirect holders of LLC Interests and/or our Class B common stock, Class C common stock and/or Class D 
common stock immediately following consummation of the Transactions, including the Principal Equity Owners and certain of our directors and officers and their 
respective Permitted Transferees who may exchange at each of the irrespective options, in whole or in part from time to time, their LLC Interests (along with an equal 
number of shares of Class B common stock or Class C common stock, as the case may be (and such shares shall be immediately canceled)) for newly issued shares of 
our Class A common stock or our Class D common stock, as the case may be, and additionally holders of shares of our Class D common stock may convert such shares 
at any time for newly issued shares of our Class A common stock, on a one-for-one basis (in which case their shares of our Class D common stock will be canceled on a 
one-for-one basis upon any such issuance).

• “CWAN Holdings” refers to CWAN Holdings, LLC.
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• “Exchange Act” refers to the Securities Exchange Act of 1934, as amended.

• “IPO” refers to our initial public offering, which closed in September 2021.

• “JUMP” refers or “JUMP Technology” refer to JUMP Technology SAS and its consolidated subsidiary JUMP Consulting Luxembourg S.a.r.l.

• “JOBS Act” means the Jumpstart Our Business Startups Act of 2012, as amended.

• “LLC Agreement” refers to CWAN Holdings’ Third Amended and Restated Limited Liability Company Agreement.

• “LLC Interests” refers to the common units of CWAN Holdings, including those that we purchased with a portion of the net proceeds from the IPO.

• “New Credit Agreement” Agreement” refers to a new credit agreement which Clearwater Analytics, LLC entered into with JPMorgan Chase Bank, N.A. in connection with 
the closing of the IPO.

• “NPS” refers to our net promoter score, which can range from a low of negative 100 to a high of positive 100, that we use to gauge customer satisfaction. NPS 
benchmarks can vary significantly by industry, but a score greater than zero represents a company having more promoters than detractors. Our methodology of 
calculating NPS reflects responses from customers who purchase investment accounting and reporting, performance measurement, compliance monitoring and risk 
analytic solutions from us and choose to respond to the survey question. In particular, it reflects responses given in the fourth quarter of 2022 2023 and reflects a sample 
size of 116 148 responses over that period. NPS gives no weight to customers who decline to answer the survey question.

ii

• “NYSE”NYSE” refers to the New York Stock Exchange.

• “Other Continuing Equity Owners” refers to Continuing Equity Owners who are not also Principal Equity Owners.

• “Permira” refers to Permira Advisers LLC, one of our largest owners through holdings by its affiliates.
ii

• “Permitted Transferee” refers to, subject to the provisions of the LLC Agreement, (a) with respect to any Principal Equity Owner, any of such Principal Equity 
Owner’s affiliates and (b) with respect to any Other Continuing Equity Owner, any such Other Continuing Equity Owner’s affiliates or, in the case of individuals, 
members of their immediate family.

• “Previous Credit Agreement” refers to the Fifth Amendment to the Credit Agreement which Clearwater Analytics, LLC entered into with Ares Capital 
Corporation and Golub Capital LLC in October 2020. The outstanding borrowings under the Fifth Amendment to Credit Agreement were repaid in full in 
September 2021 in connection with the closing of the IPO.

• “Principal Equity Owners” refers to Welsh Carson, Warburg Pincus, Permira and their respective affiliates and Permitted Transferees.

• “SaaS” refers to Software-as-a-Service.

• “SEC” refers to the Securities and Exchange Commission.

• “Securities Act” refers to the Securities Act of 1933, as amended.

• “Tax Receivable Agreement” or “TRA” refers to the Tax Receivable Agreement, dated as of September 28, 2021, by and among Clearwater Analytics 
Holdings, Inc., CWAN Holdings and the other parties thereto.

• “TRA Bonus Agreement” refers to the Tax Receivable Agreement Bonus Letters, each dated as of September 28, 2021, by and among Clearwater Analytics 
Holdings, Inc. and certain of our executive officers.

• “Transactions” refers to the organizational transactions described under “Transactions” in Note 1 “Organization and Description of Business” to our audited 
consolidated financial statements included in Part II, Item 8 of this Annual Report on Form 10-K.

• “Up-C” refers to the Company’s umbrella partnership-C-corporation organizational structure. See Note 1 “Organization and Description of Business” to our 
audited consolidated financial statements included in Part II, Item 8 of this Annual Report on Form 10-K.

• “Warburg Pincus” refers to Warburg Pincus LLC, one of our largest owners through holdings by its affiliates.

• “Welsh Carson” refers to Welsh, Carson, Anderson & Stowe, one of our largest owners through holdings by its affiliates. affiliates.
iii

iii

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS AND SUMMARY RISK FACTORS
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This Annual Report on Form 10-K contains “forward-looking” statements within the meaning of the safe harbor provisions of the Private Securities
Litigation Reform Act of 1995. These forward-looking statements are based on our management’s beliefs and assumptions and on information currently
available to our management. The forward-looking statements are contained principally in the section captioned “Management’s Discussion and Analysis of
Financial Condition and Results of Operations.”

Forward-looking statements include information concerning our possible or assumed future results of operations, business strategies, technology
developments, financing and investment plans, dividend policy, competitive position, industry and regulatory environment, potential growth opportunities and
the effects of competition. Forward looking statements include statements that are not historical facts and can be identified by terms such as “anticipate,”
“believe,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “potential,” “predict,” “project,” “seek,” “should,” “will,” “would” or similar expressions and the
negatives of those terms. Forward-looking statements involve known and unknown risks, uncertainties and other factors that may cause our actual results,
performance or achievements to be materially different from any future results, performance or achievements expressed or implied by the forward-looking
statements.

Important factors that could cause actual results, performance or achievements to differ materially from our expectations include, but are not limited to,
the following:

• we operate in a highly competitive industry, with many companies competing for business from insurance companies, asset managers, 
corporations and government entities on the basis of a number of factors, including the quality and breadth of solutions and services provided, 
ability to innovate, reputation and the prices of services, and this competition could hurt our financial performance;performance and cash flows;

• we are dependent on fees based on the value of the assets on our platform for the vast majority of our revenues, and to the

extent market volatility, a downturn in economic conditions or other factors cause negative trends or fluctuations in the value

of the assets on our platform, our fee-based revenue and earnings may decline;

• because some of our sales efforts are targeted at large financial institutions, corporations and government entities, we face

prolonged sales cycles, substantial upfront sales costs and less predictability in completing some of our sales. If our sales

cycle lengthens, or if our upfront sales investments do not result in sufficient revenue, our results of operations may be

harmed;

• we have experienced considerable revenue growth over the past several years, which may be difficult to sustain, and we depend on attracting and 
retaining top talent to continue growing and operating our business, and if we are unable to hire, integrate, develop, motivate and retain our 
personnel, we may not be able to maintain or manage our growth, which could have a material adverse effect on our business, financial condition, 
or results of operations;operations and cash flows;

• if our investment accounting and reporting solutions, regulatory reporting solutions or risk management or performance analytics solutions fail to 
perform properly due to undetected errors or similar problems, our business, financial condition, reputation or results of operations could be 
materially adversely affected;

• our business relies heavily on computer equipment, cloud-based services, electronic delivery systems, networks and telecommunications systems 
and infrastructure, the Internet and the information technology systems of third parties. Any failures or disruptions in any of the foregoing could 
result in reduced revenues, increased costs and the loss of clients and could harm our business, financial condition, reputation and results of 
operations;

• our failure to successfully integrate acquisitions, including the JUMP acquisition, could strain our resources. In addition, there are significant risks 
associated with growth through acquisitions, which may materially adversely affect our business, financial condition or results of operations.

• if we are unable to protect the confidentiality of our trade secrets, our business and competitive position would be harmed;

• if our trademarks and trade names are not adequately protected, we may not be able to build name recognition in our markets of interest, and our 
competitive position may be harmed;

• we may need to defend ourselves against third-party claims that we are infringing, misappropriating or otherwise violating others’ intellectual 
property rights, which could divert management’s attention, cause us to incur significant costs, and prevent us from selling or using the technology 
to which such rights relate;

iv

• the Principal Equity Owners will continue to have significant influence over us, including control over decisions that require the approval 
of stockholders, which could limit your ability to influence the outcome of matters submitted to stockholders for a vote;

iv

• we are classified as a “controlled company,” and as a result, we qualify for, and rely on, exemptions from certain corporate governance 
requirements. You will not have the same protections afforded to stockholders of companies that are subject to such requirements. In 
addition, the Principal Equity Owners’ interests may conflict with our interests and the interests of other stockholders;
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• provisions in our certificate of incorporation and bylaws, may have the effect of delaying or preventing a change of control or changes in 
our management; and

• if we fail to remediate an identified material weakness or implement and maintain effective internal control over financial reporting, we
may be unable to accurately or timely report our financial condition or results of operations, which may adversely affect our business;
and

• other risks described in the section titled "Risk Factors" herein and in periodic reports that we file with the Securities and Exchange
Commission, and our reports to shareholders. These filings are available at www.sec.gov and on our website.

Given these risks and uncertainties, you should not place undue reliance on forward-looking statements. Also, forward-looking statements represent our
management’s beliefs and assumptions only as of the date of this Annual Report on Form 10-K and should not be relied upon as representing Clearwater
expectations or beliefs as of any date subsequent to the time they are made. Clearwater does not undertake to and specifically declines any obligation to
update any forward-looking statements that may be made from time to time by or on behalf of Clearwater.

v

PART I

Item 1. Business.

Overview

Clearwater brings transparency to the opaque world of investment accounting and analytics with what we believe is the industry’s most trusted and
innovative single instance, multi-tenant technology platform. Our cloud-native software allows clients to radically simplify their investment accounting
operations, enabling them to focus on higher-value business functions such as asset allocation strategy and investment selection. Our platform provides
comprehensive accounting, data and advanced analytics as well as highly-configurable reporting for global investment assets daily or on-demand, instead of
weekly or monthly. We give our clients confidence that they are making the most informed decisions about investment performance, regulatory compliance
and risk.

We provide full investment lifecycle solutions spanning: accounting and reporting, performance measurement, compliance monitoring, planning and
order management and risk analytics solutions for asset managers, insurance companies and large corporations. Every day, Clearwater’s powerful platform
aggregates and normalizes data on over $6.4 trillion $7.3 trillion of global invested assets for over 1,200 1,300 clients. We bring modern software to an
industry that has long been dominated by difficult-to-use, high cost legacy technologies and processes, which often lack data integrity and traceability, and
often require significant manual intervention. The strength of our platform is demonstrated by our approximately 80% win rate for new clients over the prior
five six years in deals that reached the proposal stage.

The markets we serve are highly complex and changing rapidly. All asset owners and asset managers need timely, accurate and comprehensive
information about control over their investment portfolios in order to effectively make capital allocation decisions, manage risk, measure performance, comply
with regulations and communicate to various stakeholders internally and externally. This requires organizations to have a comprehensive, global view of their
investment portfolio. A partial view of one asset class or one reporting regime is ineffective: delivering analysis on 95% of the portfolio is inadequate because,
more often than not, the opaque final 5% of the portfolio creates disproportionate risk. A single client can invest in over 60 different asset classes, hold assets
in over 40 different currencies, be governed by more than 10 accounting regimes and hold positions representing thousands of individual tax lots. These
clients often have separate solutions for accounting, reporting, performance, compliance and risk management with disparate products for each asset class
and each country. Furthermore, clients frequently require large teams of people to manually review, compare and enter data, correct errors and build custom
reports across multiple disparate systems and spreadsheets. For asset managers, their clients, the asset owners, have increasingly greater demands and are
often requesting additional information and reporting. Our platform provides our clients with a single consolidated and transparent view of investment data and
analytics.

analytics, leaving the hard work to the Clearwater team of experts.

We believe that client demand for Clearwater’s offering continues to grow not only in the United States, but also in financial centers around the world.
Prior to 2008, institutions often invested in a narrower range of asset classes for which legacy solutions may have been able to provide adequate accounting,
performance measurement, compliance monitoring and risk analytics. Over the past decade, however, clients’ needs have grown meaningfully as a result of
industry-wide trends such as:

• globalization;

• globalization;

• increased regulatory requirements and complexity;

• higher investment allocations in alternative assets (such as private equity, hedge funds, and derivatives and structured services);

• greater demand for timely risk management and transparency given economic, interest rate and geopolitical volatility, and

• pressure to increase speed and accuracy while reducing cost.
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Clients no longer find it sufficient to review investment portfolios on a quarterly, monthly or even weekly basis. Their aged patchworks of on-premises
software applications with multiple data warehouses and significant manual intervention expose them to time delays, a lack of data integrity and traceability,
and a significant increase in errors, cost and ultimately risk. For many clients, this has become increasingly untenable.

We allow our clients to replace these legacy systems with modern cloud-native software. Our platform helps clients reduce cost, time, errors and risk
and allows them to reallocate resources to other value-creating activities. Our software aggregates, reconciles and validates data from more than 2,800 4,100
daily data feeds and more than four million securities that have been modeled across multiple currencies, asset classes and countries. This cleansed and
validated data runs through our proprietary accounting, performance, compliance and risk solutions to provide clients with powerful analytics and daily or on-
demand configurable reporting. We offer multi-asset class, multi-basis, multi-currency accounting and analytics that provide clients with a comprehensive view
of their holdings and related performance. This allows our clients to make better, more timely decisions about their investment portfolios.

1

Clearwater benefits from powerful network effects. With our single instance, multi-tenant architecture, every client, whether new or existing, enriches our
global data set by making it more complete and accurate. Our software continually sources, ingests, models, reconciles and validates the terms, conditions
and features of every investment security held by all of our clients. This continuous process helps to create a single repository of comprehensive, accurate
investment data (often referred to within the industry as a “Golden Copy” of data) that benefits all our clients to the extent they otherwise have rights to the
data. Through this continuous process, we are able to identify and adjudicate data discrepancies that otherwise could introduce error and risk into our clients’
investment portfolios. We believe that a meaningful competitive advantage of this network effect is that we are increasingly seen as the best and most
accurate source of investment accounting data and analytics in the industry.

Our team members are passionate about client success. We strive to be an extension of our clients’ own teams by providing responsive, consistent and
effective support. Our clients have direct access to a dedicated client service team, a specialized group of experts devoted to ensuring data is as accurate and
current as possible and resolving any challenges our clients may encounter utilizing our platform. We take pride in our extremely high client satisfaction rating
with a NPS of 60+, in contrast with competitors who typically score much lower. Our gross revenue retention rate has remained approximately 98% over in 19
of the past sixteen 20 quarters, which we believe is a testament to the strength of our offering, our ability to deliver operational efficiency for our clients and our
focus on providing exceptional client service. We are able to deliver this service to our clients by attracting, retaining and engaging an outstanding team.

Our clients are increasingly asking us to do more for them. In response, we endeavor to provide our clients with an ever-more comprehensive view,
whether across new geographies or asset classes or by expanding to provide solutions across the entire investment lifecycle. We track our progress in
expanding client relationships through our net revenue retention rate, which has consistently exceeded 100% since 2019. We continue to expand our product
offerings within our Core Clearwater solution and we continue to introduce new, adjacent solutions to our clients, including Prism, LPx, and since 2023, MLx.
In addition to our organic multiproduct expansion, we acquired JUMP Technology in 2022. The JUMP solution provides Order Management and Portfolio
Management solutions as well as specific functionality tailored to the French market. We expect to continue to introduce new organically developed products
and acquire additional solutions that we believe will further enhance our relationship with our clients.

We have a 100% recurring revenue model, excluding license related revenue from professional services and license-related revenue from the JUMP
acquisition. We charge our clients a fee that is primarily based on the amount and complexity of the assets they manage on our platform subject to contracted
minimums. A majority as well as the breadth and type of the assets on our platform are high-grade fixed income assets, leading to very low levels of volatility
and highly predictable revenue streams. When applicable, we charge additional transaction fees for certain alternative asset classes (e.g., derivatives and
other financial instruments). solution utilized by the client. In 2022, we transitioned our contracting structure to a framework we describe as Base+ for all new
clients. A Base+ contract framework includes a base fee for a prospective or existing client's book of business plus an incremental fee for increases in assets
on the platform. This structure is designed to limit the downside volatility in our asset-based fees. We also began to amend contracts with our existing clients
to either modify the structure of such contracts from a pure asset-based fee to this Base+ model or to increase the basis point price. Throughout Prior to 2022,
80% we charged a basis point fee based on the client’s assets on the platform subject to contracted minimums. For those clients contracted prior to 2022 and
whose contract has not been amended, our revenues can more significantly fluctuate with the changes in those clients’ assets. A majority of the assets on our
clients (based on percentage platform are high-grade fixed income assets, which have traditionally had lower levels of annual recurring revenue) either
modified their contracts to Base+ or agreed to price increases under their existing contracts. volatility enabling our highly predictable revenue streams. The
Base+ model includes annual increases in the base fee and enables us to charge additional fees for supplemental services provided for certain alternative
asset classes (e.g., LPx) LPx, MLx) or additional products (e.g. Prism, Performance Plus) OMS/PMS) should the client choose to utilize those services.

Our Industry

We serve the entire investment lifecycle and operate in the investment accounting and analytics market, serving a range of clients that own or manage
investment assets. Before the global financial crisis in 2008, the investment community generally invested in a relatively small number of asset classes that
could be tracked with legacy software tools and processes. Over the ensuing years, the industry has faced several challenges that have strained and broken
this fragmented and often manual approach to investment accounting operations. These new developments have included increasingly globalized holdings,
growing regulatory complexities, the increasing prominence of complex alternative assets, and pressure to increase speed and accuracy while reducing cost.
In light of these developments, asset owners and asset managers began to require a comprehensive, global view of their investment portfolios. These
organizations initially reacted by buying dedicated products for each asset class, country and reporting regime, building proprietary data warehouses for
different use cases, and increasing employee headcount in accounting and compliance functions. These practices resulted in investment accounting
operations that were slow, expensive, inflexible and inconsistent, very often resulting in inaccurate data and reporting. We believe that our purpose-built single
instance, multi-tenant technology platform provides clients with a vastly superior solution to their growing needs.
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Increasingly Global Investment Portfolios

Investors today increasingly hold positions in globally diversified assets as they search for yield and diversification. As a result, they require a global
platform that delivers a multi-asset class, multi-basis, multi-currency solution across different accounting, reporting and regulatory regimes.

2

High Regulatory Complexity

Increased regulatory requirements within the financial services and investment industries continue to proliferate in jurisdictions around the world, forcing
asset owners and asset managers to adapt and operate under a myriad of ever-changing rules. The spread of these new regulations (e.g., CECL, NAIC,
Solvency II, IFRS 9 and 17, and others) has been accompanied by a nearly six-fold increase in global yearly regulatory alerts and SEC enforcement actions,
from approximately 10,000 alerts and enforcement actions in 2008 to approximately 64,000 61,000 in 2021, 2022, according to SEC press releases and
annual reports. In 2023, the NAIC mandated its largest change in more than 20 years which will require investors to add data and reconfigure their NAIC
reports. Investors must be responsive to ensure they remain compliant across this vast range of regulations. Failure to do so could lead to investigations and
sanctions. Asset owners and asset managers need a robust and dynamic solution to help them achieve and maintain compliance in this complex and ever-
evolving environment.

Growing Importance of Alternative Assets

Investors are increasingly allocating capital to alternative assets and complex financial instruments as part of a search for higher investment returns and
returns that are uncorrelated to equity and fixed income markets. According to a Preqin study from November 2020, investors expect to further increase their
allocation to alternative assets over the coming years, particularly within private equity and debt. We have witnessed a dramatic increase in alternative assets
on our platform. That is why we have built new products such as Clearwater LPx and Clearwater MLx, which provide an additional level of detail not offered by
other solutions on the market. Using machine learning (“ML”) and artificial intelligence (“AI”), we harvest the most important data about these alternative
assets so that investors have the details they need to act quickly and report confidently. Alternative assets are typically traded less broadly and frequently than
traditional investment assets (such as stocks, corporate bonds, treasury securities, currencies, mutual funds and exchange-traded funds) and often have less
data readily available about them. This complicates reporting and risk management. Asset owners and asset managers need comprehensive, accurate and
timely data regardless of the complexity of their investment holdings.

Rising Demand for Risk Management and Transparency

Investors are seeking the highest quality investment data and portfolio visibility in order to effectively make capital allocation decisions, manage risk and
measure performance. Additionally, the rise of environmental, social and governance (ESG) initiatives in investing has increased the need for transparency in
portfolio holdings as investors seek to measure compliance with ESG objectives. Asset owners and asset managers need a solution that provides on-demand
transparency in order to optimize risk management, forecast income, conduct shock and scenario analyses and provide their stakeholders with the holdings-
based visibility that they require.

Pressure to Increase Efficiency

The asset management industry is highly competitive and asset management firms must constantly improve operating efficiency to maintain profitability.
Accounting teams at these firms are continually asked to meet growing regulatory and reporting challenges with fewer resources and increasing client
demands and AUM, an ultimately unsolvable problem with legacy products and processes. Additionally, the growing prominence of passive investment
strategies (e.g., through the use of Exchange Traded Funds and Index strategies) has compressed fees for active asset managers and led to a greater focus
on managing overall organizational costs to maintain profitability and operational efficiency. In order to effectively compete, asset owners and asset managers
need modern automated solutions that reduce the need for greater headcount, and ultimately lower costs.

 Clearwater PRISM is a solution that provides an improved client experience with on demand data and reporting for clients.

Digital Transformation from Legacy Technologies

Many of the challenges that plague asset owners and asset managers result from their reliance upon legacy software products and outdated manual
processes. These products typically require on-premises deployments, feature poor system flexibility and data management capabilities, and result in higher
total costs of ownership. Asset owners and asset managers are seeking cloud-based solutions that address the costly, manual and error-prone deficiencies of
these legacy technologies.

Our Value Proposition

Clearwater’s purpose-built single instance, multi-tenant technology platform helps clients around the world radically simplify their investment accounting
and reporting, performance measurement, compliance monitoring and risk analytics. Our solutions provide our clients with a comprehensive view and single
source of truth for their investment portfolios and we believe our solutions deliver unmatched levels of speed, flexibility, traceability, repeatability and
auditability, all with no manual labor required of our clients. Some key aspects of our value proposition include:

• Single Instance, Multi-Tenant Platform: Clearwater’s platform is purpose-built, 100% in the cloud. The single instance, multi-tenant architecture
allows for efficient and continuous upgrades, new features, and updates to adjust for rapidly evolving industry requirements and regulations. Each
upgrade and update is made available worldwide.
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3

• Comprehensive View of Global Assets: For asset owners and asset managers, we provide comprehensive views and powerful analytics
regarding their investment data. We offer investment accounting for $6.4 trillion $7.3 trillion of assets in our clients’ portfolios globally as of
December 31, 2022 December 31, 2023, including complex derivatives and alternative investments. Clients benefit from having a “single pane of
glass” through which to holistically and accurately view their entire investment portfolios, with the flexibility to respond to unique reporting
challenges across different regulatory regimes.

• Single Source of Truth for All Accounting, Risk, Compliance and Regulatory Reporting: We completely eliminate the need for clients to
manually process and reconcile data from different sources and systems. By leveraging machine learning, automation and our direct connections
with approximately 1,000 2,400 custodians, more than 1,400 1,100 managers, more than 400 600 trading data sources and all of the leading third-
party market data providers, our platform automates data aggregation, data reconciliation and data validation of each security in our clients’
investment portfolios. This allows us to deliver our clients data from a “Golden Copy” that is accurate, auditable and traceable.

• Radical Simplification of Investment Accounting Operations: We deliver our clients a single, comprehensive platform that allows them to
perform investment accounting, performance measurement, compliance monitoring and risk analytics. By eliminating the need for our clients to
aggregate, reconcile and validate security data, we greatly simplify and expedite their operations, allowing them to quickly close their books,
comply with regulatory reporting requirements, reduce costs and free their time to focus on managing their portfolios and performing other higher-
value functions.

• Accurate, Timely and Up-to-date Reporting: We offer transparent, and configurable views of our clients’ portfolios, accessible anytime from
anywhere. Additionally, we are committed to frequent and seamless incorporation of new features and functionalities on our platform to meet the
evolving business needs of our clients and the latest regulatory demands. For example, our clients can switch from a GAAP view to a Tax view to a
STAT view, all in a matter of seconds.

• Powerful Network Effects: Every incremental data source from an additional client improves our global data set by making it more complete and
accurate for other clients on our platform that are similarly entitled to access such data. Our clients include a number of the leading financial
institutions and corporations in the world, and by continually sourcing, ingesting, modeling, reconciling and validating the terms, conditions and
features of every investment security held by all of our clients, we create a single repository of comprehensive, accurate investment data that
serves to the benefit of other clients. This allows us to identify and adjudicate data discrepancies that otherwise could introduce error and risk into
our clients’ investment portfolios. Furthermore, our clients’ analytical needs help us to continue driving best-in-class innovation with our offering.
Our single-instance, multi-tenant platform allows us to take full advantage of these innovations as new Clearwater features and functions targeting
any client’s needs become immediately available to the entire

Clearwater client base. In effect, each client benefits from the breadth of holdings, and the demands and needs of, all other Clearwater
clients. We believe that this provides Clearwater with a meaningful competitive advantage because we are increasingly seen as the
best and most accurate source of investment accounting data and analytics in the industry.

Our Platform

Our purpose-built single instance, multi-tenant technology platform simplifies our clients’ investment management accounting and reporting,
performance measurement, compliance monitoring and risk analytics infrastructure and workflow. Our software automates data aggregation, data
reconciliation, and data validation,  and trade management of each security in our clients’ investment portfolios. This creates a fully reconciled “Golden Copy”
of investment portfolio data, which can be trusted for accurate reporting analytics and analytics. action. Our clients benefit from having a comprehensive
“single pane of glass” view for daily visibility into all investment data and analytics. Our platform often allows clients to eliminate multiple legacy products and
systems as well as significant manual labor. Approximately 91% 89% of portfolios are automatically validated, reconciled and processed without further
intervention. The remaining 9% 11% of accounts are flagged for further analysis and reconciled by our reconciliation team.

In order to deliver these powerful solutions and benefits, we purpose-built our technology stack to efficiently process millions of daily transactions in a
highly scalable and efficient manner. Our platform is built on a single code base and eliminates the need for costly and time-consuming patches and upgrades
across multiple, disparate software instances. As new features are developed and deployed, they are made available to all clients. Our system leverages the
latest machine learning and artificial intelligence tools to ingest both structured and unstructured data that is transformed into a universal security model that
enables network benefits for our clients.

 In 2023, Clearwater announced the use of Generative AI to complement our technology, which we believe will allow clients to easily manage 

thousands of regulations and reports without requiring hours of research.

Our clients access the platform through a web-based interface that is highly configurable and provides a set of tools that enable our clients to derive
actionable insights on a daily basis. This allows our clients to view their portfolio data from anywhere with an internet connection. Our intuitive, easy-to-use
website platform allows users to view high-level portfolio information and quickly drill into portfolio specifics down to the most granular security level. Our
platform also creates automated feeds to other client systems—such as trade order management systems, data warehouses, enterprise resource planning
(ERP) systems and others—eliminating the need for clients to manually enter data from Clearwater’s solution into other client systems.

4
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Our Solutions

Our solutions are offered through one unified Clearwater platform and are detailed below:

• Investment Accounting and Reporting: Our accounting solution was built with the flexibility to offer operational and regulatory accounting, from
the simple to the complex, on the same platform. Our solution is comprehensive in its capabilities:

• Multi-asset class: We have differentiated global asset class coverage including fixed income, equities, bank loans, commercial and 
residential mortgages, private capital markets (e.g., general and limited partnerships), derivatives and various other alternative assets;

• Multi-basis: A single client can access 15 30 accounting bases, such as GAAP, Statutory, Tax and IFRS. Our platform has the flexibility to 
add new accounting bases as our clients’ needs require; and

• Multi-currency: We support clients with more than 40 50 local currencies (currency of the country they are domiciled in), 10 30 functional 
currencies (currency of the country where their principal business is), and numerous reporting currencies.

Our platform offers flexible configurations and outputs, customized general ledger entries for multiple accounting bases, and regulatory completeness. A
suite of standardized reports automates relevant investment-related disclosures such as Fair Value Hierarchy and Level 3 Roll-forward and can be easily
configured to provide the detailed accounting information investment accountants and internal stakeholders need. Our daily reconciliation, flexible reporting
and general ledger capabilities ensure that period-end close processes are efficient and accurate.

• Performance Measurement: Our solution enables investors to compare separate accounts, set custom benchmarks and track the overall
performance of their portfolios. Custom performance reports and return

calculations are available and designed to meet applicable GIPS calculation standards for investment managers. Users can drill down into
the underlying performance return data at the lot level and track performance attribution per portfolio.

• Compliance Monitoring: Our users can set custom rules to monitor compliance according to their investment policies and standard applicable
regulations. All investment activity is checked against those rules as often as a client requires and tracked at the security level. Compliance can be
tracked across multiple policies, and notifications are automatically sent if there is a violation. Any compliance policy changes or resolutions can
also be documented and referenced for internal audits.

• Risk Analytics: We offer insightful risk analytics to ensure investors have access to their portfolios’ exposure every day. Our risk monitoring
solution provides access to critical financial and investment portfolio risk information, so users are able to quickly answer pressing risk-related
questions, including exposures by issuer, currency, country, duration, credit rating and more. Users can also view benchmark comparisons and
analyze other risk factors, including cash flow forecasting, credit events, shock analysis, value at risk (VaR), and historical trends and
exposures. exposures.

Clearwater Prism

As asset managers and asset owners continue to digitize grow their operating model client and drive towards a data-driven business model, AUM bases,
they are faced with a myriad of legacy infrastructure and disparate data sources. sources housing the details the clients need at their fingertips. Additionally,
user demand for more seamless access to their data and deeper transparency is creating an urgent need for aggregation a single data hub that aggregates
and reporting that provides a comprehensive view of investment information in within a single-pane-of-glass, incorporating third party investment-related
information not tied to Clearwater performing accounting-related functions.

Our Clearwater Prism solution is a modular, SaaS-based data and reporting platform for investment data. Built on a cloud-native stack, it enables data
ingestion, transformation, and reporting across all asset classes. These capabilities are delivered using a range of product modules namely Prism Reporting

and Statements, Prism Connectors, Prism Data Ops and Prism Managed Services.

• Prism Reporting and Statements is a web-based client reporting and statement generation module that enables asset managers to create pixel-
perfect client books and statements.

• Prism Connectors is a set of ready-made adapters to vendor- and proprietary platforms to ingest investment-related information.

• Prism DataOps is a data engineering platform that allows self-serve, user-defined data management including maintaining data taxonomy, lineage
and transformation of investment-related information.

• Prism Managed Services is a modular service that provides clients with professional support services for maintaining and extending their data
feeds and reports.

5

The application of these modules extend into various use cases, including aggregating external data with accounting data generated by the Clearwater
platform, enabling the efficient processing of private markets data using the Clearwater LPx and Clearwater LPx Clarity products to provide a deep and
unparalleled level of transparency and connectivity with other data sets, such as ESG data.

Clearwater LPx:
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Clearwater LPx is a full-service solution for private funds that delivers complete, timely, accurate, and consumable data for limited partnerships.

The solution empowers institutional investors to understand underlying risk and exposure data in limited partnership investments and empowers them to
make informed decisions. With the solution, investment managers have confidence in their data and know they are accessing the most complete, accurate,
and trusted information at their fingertips.

Clearwater LPx automates the aggregation and normalization of data for private assets and delivers clean, validated, and timely data through a single
pane-of-glass view. LPx scans and interprets data buried in PDF files, cleans and surfaces them for comparison and reporting, and provides a complete view
over LP investments not available anywhere else on the market.

Clearwater MLx:

Clearwater MLx is a comprehensive mortgage loan investment solution. Clearwater MLx addresses the limitations of legacy solutions by providing
investment professionals with a comprehensive platform to drive growth and make informed decisions at every stage of the loan lifecycle, from origination and
deal management, to analytics, accounting, and reporting.

Clearwater MLx offers investors necessary oversight and reporting capabilities to effectively navigate the complete lifecycle of their mortgage loan
investments. It also offers enhanced risk reporting, servicer tracking, oversight, and accounting so that investors have the capabilities they need to
successfully manage and grow their mortgage loan portfolios.

Clearwater JUMP

We acquired JUMP Technologies in November 2022 in furtherance of our growth strategy of expanding internationally and entering into adjacent
markets, offering adjacent functionality for the “Full Investment Lifecycle” and evolving into a multi-product company. JUMP provides us with significant
expansion in European markets and increases our capabilities through unit-linked funds functionality to serve European insurers which have assets in unit-
linked funds. With JUMP, we have additional capabilities providing a modular front, middle and back office solution to investment managers, private banks,
and insurers which we have grouped into the following offerings:

• Portfolio management and order management

•Performance Unit-linked funds

•Unit-linked funds Tri-partite templates

• Full trade life cycle

The enhanced capabilities acquired from JUMP are complemented by our add on add-on modules for Alternative Assets, Clearwater Prism, Multi-GAAP
and Self-Service. The acquisition expands our offerings globally for our existing clients and we believe it opens a new addressable market for our business.

Our Clients

Clearwater serves a broad universe of institutional clients across multiple end-markets. Today, our largest client end-markets are asset management,
insurance and corporate treasury. We are also growing our client base in the public sector with numerous state and local governments. governments and
government entities. While these end-markets and their clients can be quite different from each other, ultimately all of our clients need timely, accurate and
comprehensive information on their investments in order to effectively make capital allocation and portfolio decisions, manage risk, measure performance,
comply with regulations and communicate to various stakeholders both internally and externally. Chief Financial Officers, treasurers, controllers and Chief
Operating Officers select our platform to deliver a holistic solution consisting of data aggregation, accounting book of record (ABOR), multi-basis reporting,
powerful analytical tools and other key features.

As of December 31, 2022 December 31, 2023, we had over 1,200 1,300 clients across 39 countries with over $6.4 trillion $7.3 trillion of global invested
assets on our platform. In addition, as of December 31, 2022 December 31, 2023, we had 67 86 clients who contributed at least $1,000,000 in annualized
recurring revenue. Our diversified, blue-chip client base of insurance companies, asset managers and large corporations have $3.1 trillion $3.4 trillion, $1.9
trillion $2.2 trillion and $1.0 trillion in assets on our platform, respectively, as of December 31, 2022 December 31, 2023. In addition, SLED (state, local and
education) entities, and bank/ community foundations have $0.2 trillion $0.3 trillion and $0.2 trillion $0.3 trillion in assets on our platform, respectively as of
December 31, 2022 December 31, 2023. No client accounted for more than 10% of our revenue for the years ended December 31, 2022 December 31, 2023,
2021 2022 and 2020, 2021, and our top 10 clients represented less than 30% of total revenue for each of the years ended December 31, 2022 December 31,
2023, 2021 2022 and 2020.

2021.

Our Go-to-Market Strategy

We seek to deliver exceptional innovation and service to our clients every day. Client success is core to our go-to-market approach and contributes to
both our ability to win new clients and retain existing clients.

We have earned an NPS of 60+ in an industry that typically scores much lower. Our high client satisfaction also translates into gross revenue retention
rates of approximately 98% over in 19 of the prior sixteen past 20 quarters. From January 1, 2017 to December 31, 2022 December 31, 2023, client partners
and client referrals, taken together, generated approximately one quarter of our closed deals on a total revenue basis.
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As we

We continue to see significant demand for our offerings around the world, we have also grown and our sales efforts are supported by a sales force to of
135 team members globally as of December 31, 2022 December 31, 2023. We divide this sales force by geography, client end-market end-

market and target client size. Our North American sales team includes representatives focused on insurance companies, asset managers, corporations and growth
markets. Our international sales team includes representatives focused on insurers and asset managers based in various regions of Europe and APAC. We
plan to continue expanding our sales force and adding new target end-markets in the periods ahead.

Our sales force is supported by a global marketing team with 25 team members. members as of December 31, 2023. We actively grow our sales
pipeline through account-based marketing, investment in our digital presence, increased brand awareness and product marketing. We will continue to invest
in and build out our global marketing function to drive future pipeline and growth.
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Our Growth Strategy

We intend to drive the growth of our business and expand our addressable market through the following strategies:

Deepen Our Relationships With Existing Clients

We believe we achieve our industry-leading NPS of 60+ by giving our clients an exceptional and differentiated solution and experience. We believe we
are very effective in solving our clients’ challenges in managing investment accounting and reporting, performance measurement, compliance monitoring and
risk analytics. Our gross revenue retention rate over has remained approximately 98% for 19 of the last sixteen 20 quarters, has averaged 98%, and our net
revenue retention rate reached 106% 107% in the quarter ending December 31, 2022 ended December 31, 2023. For a discussion of gross revenue retention
rate and net revenue retention rate, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Key Operating
Measures.”

We actively seek to strengthen and deepen our client relationships through our client engagement model, which is a set of best practices aimed at
increasing client satisfaction, engagement and share of wallet. We conduct quarterly steering committee meetings with key client stakeholders and senior
members of Clearwater management and have semi-annual on-site visits to review key client’s business needs, market feedback, our product roadmap and
improvement opportunities. We host our users’ conference, Clearwater Connect, in both London and the U.S. In the U.S., the in-person conference is typically
held at our headquarters in Boise, Idaho to give our clients the ability to engage with their peers and uncover best practices. We believe that our relentless
focus on client success and innovation will continue to result in strong client retention and allow us to grow as our clients grow.

Continue Expanding Within Our Core Client End-Markets

Our current core end-markets (asset management, insurance and corporations) remain significantly unpenetrated today. We continue to drive growth
and market-share gains within these end-markets, which have to date been primarily served by legacy products and processes. We will continue to displace
legacy products and add clients in these end-markets through our direct sales and marketing efforts and by helping our strategic asset manager clients win
new clients, which in turn brings more assets onto our platform. With only approximately 4% market penetration for asset managers and approximately 31%
for insurance companies in North America today, we believe that we have significant market opportunity for additional growth. Our competitive win rates rate
for new clients remains approximately 80% over the prior five six years in deals that reached the proposal stage, which gives us confidence that our approach
works well.

Accelerate International Expansion

With new offices, leadership and sales teams now established in Europe Edinburgh, London, Paris, Frankfurt, and APAC (Asia-Pacific), Singapore, we
are poised to reach more new clients globally moving forward. We have substantial room to grow our international business as during revenues outside the
United States represented only 18% of our total revenues for the year ended December 31, 2022 December 31, 2023, revenues outside North America
represented only 8% of our total revenues, despite these markets representing approximately 46% of our total addressable market. We have invested in these
geographic markets recognizing that the challenges international clients experience are very similar to those experienced by our North American clients. We
believe our solution is highly effective at addressing client needs regardless of geography.

Continue Expanding Within Adjacent Client End-Markets

We believe there is a significant opportunity for growth by continuing to target adjacent end-markets. There is a large opportunity to tailor the regulatory
reporting and performance management capabilities of our existing solutions to better serve the needs of a range of additional asset owners, such as state
and local governments, pension funds, sovereign wealth funds and a variety of alternative asset managers. We believe our existing solutions are suitable to
serve the needs of the clients in these end-markets and the acquisition of JUMP strengthens these capabilities. While we have onboarded our first clients in
these end-markets and have built internal teams to service them, we do not currently derive a material amount of revenue from these end-markets.
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Innovate and Develop Adjacent Solutions

Clearwater has a long history of innovating and advancing our platform based on client feedback and evolving market needs. We will continue to invest
heavily in expanding our functional breadth and depth, improving user experience, increasing automation and strengthening system performance. We intend
to utilize emerging technologies including machine learning and robotic process automation Generative AI to continue driving industry-leading capabilities and
performance, keeping the platform at the very forefront of technology. Historically, we have sold our solutions as one unified offering. As clients have
continued to find innovative uses for our platform in other business functions, we expect to sell and price those newer modules separately. Examples of our
adjacent solutions that we have developed include Clearwater Prism and Clearwater LPx, which we believe help solve the investment reporting needs of our
clients. Clearwater LPx is an investment data platform dedicated to streamlining the accounting process for limited partnerships. Clearwater clients leverage
the automated solution to enable significant efficiency gains and solve the operational challenges associated with data aggregation, reconciliation,
commitment tracking, document storage, accounting, and reporting. Clients are using Clearwater LPx to gain a full picture of all of their limited partnerships
and to automate their NAIC reporting.

Pursue Strategic Partnerships and Acquisitions

We may selectively pursue partnerships and acquisitions that complement our solutions, provide us access to new markets or improve our competitive
positioning within existing and new markets, or that otherwise accelerate one or more of our growth objectives. We completed the acquisition of JUMP in
November 2022, which has expanded our capabilities in investment management and operations with a complete front-to-back end solution and that provides
significant expansion into European markets. We will continue to consider similar partnerships and acquisitions focused on improving our technology for
alternative assets data and our performance and risk management offerings, as well as expansion in Europe, the Middle East and Asia.

Competition

The market for solutions serving the full investment lifecycle, including investment accounting, and analytics is competitive and highly fragmented. The
market is served by large-scale players with broad offerings as well as vendors with only point solutions that target local markets or specific client types,
business functions or asset classes. We also face competition from systems developed and serviced internally by our potential clients’ IT information
technology (“IT”) departments. We believe that there are currently no competitors who offer a cloud-native platform like ours. We further believe that our
solution is more comprehensive than our competitors’ in terms of asset class coverage and functionality. Our competitors primarily utilize legacy, on-premises
systems and often employ large operational teams. While some of our competitors may take components or versions of their offerings into the cloud, their
core platforms remain underpinned by legacy technologies, making it virtually impossible to ensure consistency, timeliness and auditability.

In each of our core client end-markets, we compete with a variety of firms depending on client size, type, location, computing environment and
functional requirements. Our principal competitors include large providers of investment operations, accounting and analytics systems such as SS&C (with its
Advent, Camra, CAMRA, Maximus, and Singularity products), State Street (with its PAM and outsourced service offerings), SAP, BNY Mellon’s Eagle product,
Simcorp’s Dimension, BlackRock’s Aladdin, FIS’s iWorks and Northern Trust. We occasionally see smaller providers of specialized applications and services.
We also compete with outsourcers, as well as the internal processing and IT departments of our prospective clients.

We believe the principal factors that drive competition in our market include:

include:

• Comprehensive accounting and reporting of global assets on a daily basis;

• Ability to provide a "Golden Copy" “Golden Copy” / single source of data truth in order to ensure data consistency across all business applications;

• Breadth and quality of solutions;

• Technology differentiation, including single instance, multi-tenant architecture;

• Automated data aggregation and reconciliation capabilities;

• Flexible and integrated reporting;

• Daily and on-demand visibility into investment performance;

• Quality of client service;

• Reputation with other leading financial institutions and clients;

• Frequent and complete regulatory updates;

• Simplified IT infrastructure and operating costs;

8

• Scalability, including handling large changes in assets (e.g., M&A);

• Ease of use and quality of user interface; and

• The price of such offerings and return on investment.
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Product Development & Engineering

Our product development and engineering teams are focused on extending our market leadership by innovating on both our existing and
new solutions. We believe we must pursue relentless and aggressive innovation to maintain our competitive advantage. To meet these goals, we
use multidisciplinary teams of highly trained personnel and leverage their expertise across our solutions. We have invested heavily in our product
development and engineering teams to ensure a high degree of product functionality and quality.

Our product and engineering management team focuses on near-term and long-term product strategy, identifying and implementing best
practices, continual improvement in engineering throughput and quality, integration strategies across third-party products, and continued process
automation.

Approximately 35% 36% of our global employee base is dedicated to product development and engineering. Our personnel are organized
into solution-specific teams and are based principally in Boise, Idaho, Seattle, Washington and Noida, India. We expect to continue our significant
investment in product engineering and innovation as we extend our competitive strengths moving forward.

Intellectual Property and Proprietary Rights

We rely on a combination of trademark, copyright and trade secret protection laws in the United States and other jurisdictions, as well as
confidentiality procedures, technical measures and contractual restrictions, to protect our proprietary technology and our intellectual property. We
seek to control access to and distribution of our proprietary information.

We enter into confidentiality agreements and/or license agreements with our employees, consultants, clients and vendors that generally
provide that any confidential or proprietary information developed by us or on our behalf be kept confidential. In the normal course of business, we
provide access to our SaaS Solution that is built upon our intellectual property to third parties through licensing or restricted use agreements. We
have proprietary know-how in our algorithms, business on-boarding functions and software applications. We have in the past and may in the future
pursue patents covering our proprietary technology. We also pursue the registration of certain of our trademarks and service marks in the United
States. We have registered the mark marks “Clearwater” and “Clearwater Prism,” and two versions of Clearwater’s stylized logo with the U.S
Patent and Trademark Office. Office and various international trademark offices. In addition, we have registered numerous Internet domain names
related to our business. We have established a system of security measures to protect our computer systems from security breaches and
computer viruses, including various technology and process-based methods, such as clustered and multi-level firewalls, intrusion detection
mechanisms, vulnerability assessments, content filtering, antivirus software and access control mechanisms. We also use encryption techniques
for data transmissions. We control and limit access to confidential and proprietary information on a “need to know” basis.

In October 2022, Clearwater was granted its first patent from the United States Patent Office (Patent No.: US 11,475,078 B2). The invention
relates to identifying Application Programming Interface (“API”) endpoints and the information required to use the endpoints in a software
environment. By “crawling” the environment, the invention can identify API functions and web services available in the environment. The invention
also allows users to search for specific functionality, or the use of certain data or information, to find specific web services, and eliminate the need
to manually search through each function in the API to find the “best” function for the situation.

Regulations

As with any company operating in our field, we are subject to a growing number of local, national and international laws and regulations.
These laws are often complex, sometimes contradict other laws, and are frequently evolving. Laws may be interpreted and enforced in different
ways in various locations around the world, posing a significant challenge to our global business. This ambiguity includes laws and regulations
possibly affecting our business, such as those related to data protection. Changes to such laws and regulations could cause us to incur additional
costs and change our practices in order to comply.

Data Protection and Privacy

Users of our solutions and services are located in the United States and around the world. As a result, we may collect and store the personal
information of individuals who live in many different countries. Accordingly, we may be subject to those countries’ privacy laws and the jurisdiction
of such regulators by collecting or storing the personal data of those countries’ residents, even if we have no physical or legal presence there. Our
exposure to foreign countries’ privacy and data security laws may impact our ability to collect and use personal information, increase our legal
compliance costs and expose us to liability.

9

We have incurred, and will continue to incur, expenses to comply with privacy and security standards and protocols imposed by law,
regulation, industry standards or contractual obligations. Increased domestic or international regulation of data utilization and distribution practices
could require us to modify our operations and incur significant additional expense, which could have a material adverse effect on our business,
financial condition or results of operations. Although we primarily process institutional financial information, we could face liability related to
unauthorized access to, disclosure or theft of the personal information we store and process, and could consequently incur significant costs.

Anti-Corruption and Sanctions
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We are subject to anti-corruption, anti-bribery, anti-money laundering and similar laws imposed by governments around the world with
jurisdiction over our operations, which may include, among others, the Foreign Corrupt Practices Act (the “FCPA”), the USA PATRIOT Act and
other applicable laws in the jurisdictions in which we operate.

Our Human Capital Management and Culture

As of December 31, 2022 December 31, 2023, we had 1,728 1,756 employees, including approximately 609 638 in product development and
engineering, 168 179 in sales and marketing, 829 821 in operations and 122 118 in executive, general administrative and corporate functions. Of
these employees, 679 668 were located in Boise, Idaho, 35 41 were located in Seattle, Washington, 20 37 were located in New York, New York,
13 17 were located in San Jose, California, 15 were located in McLean, Washington D.C. metropolitan area, 212 148 were located remotely within
the United States, 157 158 were located in Edinburgh, United Kingdom, 32 38 were located in London, United Kingdom, 108 11 were located in
Paris, France (inclusive of JUMP employees), 4 remotely within the United Kingdom, 133 were located in Frankfurt, Germany, 6 within the
European Union, 7 were located in Singapore, and 462 466 were located in Noida, India, and 17 were located remotely within India. None of our
U.S. employees are subject to a collective bargaining agreement. Employees in France are represented by local workers’ councils and/ or
collective bargaining agreements, as required by local laws or customs. We have never experienced a work stoppage and believe our relationship
with our employees to be good.

We have a team-oriented culture and encourage candor from our employees, which we believe helps us to succeed and drive operational
excellence. We also seek to, and have a history of, promoting from within our organization as well as hiring top talent from outside of our company
to expand our capabilities.

We aim to hire individuals who share our passion, commitment and entrepreneurial spirit. We are also committed to diversity and inclusion
because we believe that diversity leads to better outcomes for our business and enables us to better meet the needs of our clients. We recognize
the importance of diversity in leadership roles within our company.

We encourage our employees to operate by a common set of values, which includes being:

being:

• Infectiously passionate about Clearwater;

• Intensely committed to our clients;

• Devoted to building an outstanding, engaged team;

• Focused on execution and dedicated to getting things done;

• Continuously innovative and improving;

• Dedicated to building truly differentiated offerings; and

• Committed to having values beyond reproach.

We believe that operating with purpose, passion and creativity benefits our clients, stockholders, employees and suppliers, as

well as the communities where we operate, and the environment.

environment.

ESG

Clearwater is focused on ESG objectives to create long-term value and manage risks, as well as to seek to positively impact our
community through both company and employee efforts. Clearwater has recently, risks. We completed an ESG materiality assessment
in 2023, with the aid of a well-known consulting firm completed an ESG materiality assessment and identified the following ESG
priorities:

• Environmental: renewable energy, greenhouse gas emissions, climate risk and action, responsible sourcing and 
procurement;

• Social: diversity, equity and inclusion, community engagement and responsible products and offerings; and

• Governance: data privacy, corporate governance, ethics and anti-corruption and risk management

In 2023, Clearwater began tracking internal metrics to gauge its progress in these areas, and the Company developed
the below mission and vision statements:

10 •

Mission: Be a positive influence on our employees’ lives, the markets we serve, and the communities we live

in through our values, our offerings, and how we operate;
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• Environmental: Seek out opportunities to positively impact our environment as a company and provide
employees opportunities to do the same;

• Social: Set the example for inclusivity, employee well-being, and productive work environments that allow our
employees to thrive and make positive contributions to the team, our clients, and our communities; and

• Governance: Be a trusted company through the values that we demonstrate, the policies we implement and the
controls we maintain.

Clearwater’s Board of Directors has delegated oversight of development and implementation of the Company’s goals
regarding environmental, social, and governance and sustainability matters to the Nominating and Corporate Governance
Committee and has also delegated oversight of human capital management, including corporate culture and diversity and
inclusion, to the Compensation Committee. Clearwater has also launched individual committees for Environmental, Social
and Governance with members across functions and geographies

Clearwater has a number of on-going initiatives and has demonstrated progress in several of these areas, including
offering employee benefits that promote responsible transportation, volunteerism and charitable contributions, and
transitioning to a cloud-based server provider, prioritizing board diversity with provider. Clearwater has a diverse Board of
Directors that is 60% comprised of women, racial and ethnic minority and LGBTQ+ directors. Clearwater has also instituted
leading information security practices to meet the high security expectations of its client base.

Clearwater is particularly proud of Clearwater Cares, our corporate social responsibility program, through which we
have worked with our employees to identify three company-wide priorities: science, technology, engineering and
mathematics (“STEM”) education, human services and sustainability. For example as part of Clearwater’s “Season of
Giving” initiatives, in Boise, Idaho, over one hundred employees continue to donate a portion of each paycheck to the Idaho
STEM Action Foundation and Idaho Food Bank. In addition, employees have volunteered at an Hour of Code event helping
local students build their STEM knowledge and learn more about career opportunities. Clearwater donated additional funds
to the Idaho STEM Action Foundation for classroom tools for robotics and game design. Clearwater has also donated to
food drives in Boise, Idaho, Seattle, Washington, London, England, Edinburgh, Scotland and Noida, India. We India; and
donated to children’s charities and animal care programs in our other office locations. In India, we have partnered with the
Salma “Salma Public School in Uttar Pradesh, India, School” and “Happy Children’s Library,” where employees have
participated in interactive learning conduct teaching sessions, science days, sports days, education tours and other activities.
Clearwater also donated to “Teach for India,” supporting the organization’s mission to provide an excellent and equitable
education for children from low-income communities. Employees there have also worked with a local non-governmental
agency to donate winter essentials to the underprivileged.

We offer our employees 16 hours of paid time off to perform volunteer services and have matched employee
donations to company identified charities.

charities.

Organization

Clearwater Analytics Holdings, Inc. was incorporated as a Delaware corporation on May 18, 2021. We are a holding
company and our principal asset is our interest in CWAN Holdings. We completed an underwritten IPO of shares of our
Class A common stock on September 23, 2021. Prior to the IPO, all business operations were conducted through Carbon
Analytics Holdings, LLC, which changed its name to CWAN Holdings, LLC in connection with the IPO.

Available Information

Our website is located at https://www.clearwateranalytics.com. Our Annual Reports on Form 10-K, Quarterly Reports
on Form 10-Q, Current Reports on Form 8-K, including their exhibits, proxy and information statements, and amendments to
those reports filed or furnished pursuant to Sections 13(a), 14, and 15(d) of the Securities Exchange Act of 1934, as
amended, are available through the “Investors” portion of our website free of charge as soon as reasonably practicable after
we electronically file such material with, or furnish it to, the SEC. Information on our website is not part of this Annual Report
on Form 10-K or any of our other securities filings unless specifically incorporated herein or therein by reference. In addition,
our filings with the SEC may be accessed through the SEC’s Interactive Data Electronic Applications system at
http://www.sec.gov. All statements made in any of our securities filings, including all forward-looking statements or
information, are made as of the date of the document in which the statement is included, and we do not assume or
undertake any obligation to update any of those statements or documents unless we are required to do so by law.
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Item 1A. Risk Factors.

The Company’s business, reputation, results of operations and financial condition, as well as the price of the
Company’s stock, can be affected by a number of factors, whether currently known or unknown, including those described
below. When any one or more of these risks materialize from time to time, the Company’s business, reputation, results of
operations and financial condition, as well as the price of the Company’s stock, can be materially and adversely affected.

Because of the following factors, as well as other factors affecting the Company’s results of operations and financial
condition, past financial performance should not be considered to be a reliable indicator of future performance, and investors
should not use historical trends to anticipate results or trends in future periods. This discussion of risk factors contains
forward-looking statements.

This section should be read in conjunction with Part II, Item 7, “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and the consolidated financial statements and accompanying notes in Part II, Item 8,
“Financial Statements and Supplementary Data” of this Annual Report on Form 10-K.

Macroeconomic and Industry Risks

Risks

We operate in a highly competitive industry, with many companies competing for business from insurance companies,
asset managers, corporations and government entities on the basis of a number of factors, including the quality
and breadth of solutions and services provided, ability to innovate, reputation and the prices of services, and this
competition could hurt our financial performance and cash flows.

The market for financial services software and services is competitive, rapidly evolving and highly sensitive to new
product and service introductions, technological innovations and marketing efforts by industry participants. We and our
competitors compete based on a variety of factors, including the range of offerings we provide, brand recognition, business
reputation, financial strength, stability and continuity of client and other intermediary relationships, quality of service, and
level of fees charged for our solutions and services. The market is also highly fragmented and served by numerous firms
that target only local markets or specific client types. We compete with many different types of companies that vary in size
and scope, including SS&C (Advent, Camera, CAMRA, Maximus, and Singularity), State Street (PAM), SAP, BNY Mellon
(Eagle), Simcorp (Dimension), BlackRock (Aladdin), FIS (iWorks) and Northern Trust, and which are discussed in greater
detail under “Business—Competition”. In addition, some of our clients, including financial services firms, have developed or
may develop the in-house capability to provide the technology, investment reporting and accounting solutions, regulatory
reporting solutions and investment risk management and performance analytics solutions and services they have engaged
us to perform, obviating the need to hire us.

Some of our current and potential competitors also have significantly greater resources than we do. These resources
may allow our competitors to respond more quickly to changes in demand for our solutions and services, and to devote
greater resources to developing and promoting their services and to make more attractive offers to potential clients and
strategic partners, which could hurt our financial performance. Our competitors may also enter into alliances with each other
or other third parties, and through such alliances, acquire increased market share. Increased competition may result in price
reductions, reduced gross margins and loss of market share.

Our failure to successfully compete in any of the above-mentioned areas could have a material adverse effect on our
business, financial condition, results of operations and cash flows.

We are dependent on fees based on the value of the assets on our platform for the vast majority of our revenues, and to
the extent market volatility, a downturn in economic conditions or other factors cause negative trends or
fluctuations in the value of the assets on our platform, our fee-based revenue and earnings may decline.

Substantially all of our revenue is derived from fees that are primarily based on the amount of assets on our platform.
These fees are stated in basis points, or 1/100th of 1%. Though in substantially all cases we charge a minimum fee
regardless of the assets that are loaded onto our platform and since 2022 we have implemented a Base+ model, our results
of operations and financial condition are highly dependent on the value of the assets that our clients maintain on our
platform. In particular, we are dependent on the fee-based revenue from our insurance industry clients and asset manager
clients, from whom we derived 51% 52% and 34% 30%, respectively, of our total revenue for the year ended December 31,
2022 December 31, 2023.
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Because we provide a majority of our solutions to the financial services industry, we are vulnerable to U.S. and foreign
economic conditions and general trends in business and finance, which are affected by many factors beyond our control,
including interest rate changes, inflation, exchange rate changes, fiscal and monetary policy and general economic
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conditions, including those caused by national and international macroeconomic events, including instability caused by the
Russian invasion of Ukraine geopolitical issues, war and related sanctions. uncertainty with respect to elections and
terrorism. For example, customers of our asset manager clients are generally free to change asset managers, and can even
withdraw the funds they have invested with asset managers to avoid all securities markets-related risks. Because of
significant fluctuations in securities prices or investment underperformance driven by an economic downturn, such an
investor may choose to transfer assets to investments that are perceived to be more secure and that are not maintained or
managed by our asset manager clients, such as bank deposits and Treasury securities, or to mutual funds. These actions by
investors are outside of our control and could materially adversely affect the portfolio market value of the assets that our
clients have loaded onto our platform, which could in turn materially adversely affect the portfolio-based fees we receive
from our clients. Significant changes in investing patterns or large-scale withdrawal of investment funds could have a
material adverse effect on our business, financial condition or results of operations.

Demand for our solutions and services could decline for other client-based reasons as well. Consolidation or limited
growth in the industries we serve, including the insurance industry, could reduce the number of our clients and potential
clients. Political or regulatory events or changes that adversely affect our clients’ businesses, rates of growth, costs of
operations and regulatory compliance or the numbers of customers they serve, including decreased demand for our clients’
products and services or adverse conditions in our clients’ markets generally, could decrease demand for our solutions and
services and thereby decrease our revenues. Any of the foregoing could have a material adverse effect on our business,
financial condition, results of operations or cash flows.

Because some of our sales efforts are targeted at large financial institutions, corporations and government entities, we
face prolonged sales cycles, substantial upfront sales costs and less predictability in completing some of our
sales. If our sales cycle lengthens, or if our upfront sales investments do not result in sufficient revenue, our
results of operations may be harmed.

We target a portion of our sales efforts at large financial institutions, corporations and government entities, which
presents challenges that are different from those we encounter with smaller clients. Because our large clients are often
making an enterprise-wide decision to deploy our solutions, we face longer sales cycles, complex client requirements,
substantial upfront sales costs, significant contract negotiations and less predictability in completing some of our sales with
these clients. Our sales cycle can often last several months or more with our largest clients, who often undertake an
extended evaluation process, but this is variable and difficult to predict. We anticipate that we will experience even longer
sales cycles, more complex client needs, higher upfront sales costs and less predictability in completing sales with clients
located outside of the United States. If our sales cycle lengthens or our upfront sales investments do not generate sufficient
revenue to justify our investments in our sales efforts, our results of operations may be harmed.

Business and Operational Risks

We have experienced considerable revenue growth over the past several years, which may be difficult to sustain, and
we depend on attracting and retaining top talent to continue growing and operating our business, and if we are
unable to hire, integrate, develop, motivate and retain our personnel, we may not be able to maintain or manage our
growth, which could have a material adverse effect on our business, financial condition, results of operations and
cash flows.

Our revenues for the year ended December 31, 2022 December 31, 2023 grew 20% 21% compared to the same
period in 2021. 2022. Continued future growth could place additional demands on our resources and increase our expenses.
Our success depends in large part on our ability to attract high-quality management and employees in sales, development,
software engineering, operations and support functions. In addition to hiring new employees, we must continue to focus on
retaining our best talent and preserving our culture, values and entrepreneurial environment. Competition for qualified
employees is intense in our industry, and the loss of even a few qualified employees, or an inability to attract, retain and
motivate additional highly skilled employees required for the ongoing expansion of our business, could harm our results of
operations and impair our ability to grow. To attract and retain key personnel, we use various measures, including an equity
incentive program for key executive officers and employees. We may need to invest significant amounts of cash and equity
for new and existing employees and we may never realize returns on these investments. In addition, these measures may
not be enough to attract and retain the personnel we require to operate our business effectively. In 2022, the last few years,
we have observed an overall tightening and increased competitiveness in the U.S. labor market. Although we have not
experienced any material labor shortage, a prolonged labor shortage or increased employee turnover caused by general
macroeconomic or other factors could increase our labor costs and negatively impact our ability to serve our clients. If we
are not able to effectively increase and retain our talent, our ability to achieve our strategic objectives will be adversely
impacted, and our business, financial condition and results of operations will be harmed.

13

Sustaining growth will also require us to commit additional sales, management, operational and financial resources
and to maintain appropriate operational and financial systems. In addition, continued growth increases the challenges
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involved in:

• successfully expanding the range of solutions and services offered to our clients;

• developing and improving our internal administrative infrastructure, particularly our financial, operational, 
compliance, record-keeping, communications and other internal systems; and

• maintaining high levels of satisfaction with our solutions and services among clients.

We may not be able to manage our expanding operations effectively or maintain or accelerate our growth, and any
failure to do so could adversely affect our business, financial condition, results of operations and cash flows.

Our clients may seek to negotiate a lower fee percentage or may cease using our services, which could limit the growth
of, or decrease, our revenues.

Our revenues are derived from fees we charge our clients based on an agreed upon basis points rate applied against
the average daily value of assets on the platform over a given month, subject to contracted minimums. The basis points are
typically tiered based on the amount of assets on platform (e.g., a client would be charged a lower basis point rate on
incremental assets after exceeding a certain threshold). In general, the price we charge our clients for our solutions is based
on a number of factors including the expected amount of assets on the platform, asset mix (e.g., fixed income, structured
products, equities, derivatives or private assets), transaction volume, number of data feeds, and other client-specific factors.
Our clients may, for a number of reasons, seek to negotiate a lower basis points fee percentage. For example, an increase
in the use of index-linked investment products by the customers of our asset manager clients may result in lower fees being
paid to our clients, and our clients may in turn seek to negotiate lower basis points fee percentages for our services.
Similarly, the total value of assets reported in our insurance clients’ regulatory filings may decrease, and as a result, such
clients may seek a corresponding reduction in our related fees.

In addition, as competition among our clients increases, they may be required to lower the fees they charge to their
customers, which could cause them to seek to decrease our fees accordingly. Any of these factors could result in fluctuation
or a decline in our portfolio-based fees, which would have a material adverse effect on our business, financial condition, or
results of operations.

operations and cashflows.

If our investment accounting and reporting solutions, regulatory reporting solutions or risk management or
performance analytics solutions fail to perform properly due to undetected errors or similar problems, our
business, financial condition, reputation or results of operations could be materially adversely affected.

Investment accounting and reporting solutions, regulatory reporting solutions and risk management and performance
analytics solutions we develop or license may contain undetected errors or defects despite testing. Such errors can exist at
any point in the life cycle of our solutions, but there is an increased risk that they will be found after new services,
enhancements or data sources are incorporated into our existing solutions or services. We continually introduce new
solutions and services and new versions of our solutions and services, including, for example, in response to new or
modified regulations or reporting requirements. Despite internal testing and testing by current and potential clients, our
current and future solutions and services, or the operating systems used to deliver them, may contain serious defects or
malfunctions. If we detect any errors before release, we might be required to delay the release of the solution or service for
an extended period of time while we address the problem. We might not discover errors that affect our new or current
solutions, services or enhancements until after they are deployed or after they have, for example, resulted in incorrect
reporting on which our clients are dependent, and we may need to provide new enhancements to correct such errors. Errors
may occur that could have a material adverse effect on our business, financial condition or results of operations and could
result in harm to our reputation, lost sales, delays in commercial release, claims by affected clients, third-party claims,
contractual disputes, contract terminations or renegotiations, or unexpected expenses and diversion of management and
other resources to remedy errors. In addition, negative public perception and reputational damage caused by such claims
would adversely affect our client relationships and our ability to enter into new contracts. Any of these problems could have a
material adverse effect on our business, financial condition, reputation or results of operations.

14

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

Operational risk generally refers to the risk of loss resulting from our operations, including, but not limited to, improper
or unauthorized execution and processing of transactions and financial and market data, deficiencies in our operating
systems, delays or errors in transitioning to new operating systems, faulty aggregation or incorrect reconciliation of data by
our solutions and services, miscalculations of cash balances available for investment purposes, business disruptions and
inadequacies or breaches in our internal control processes. We operate in diverse markets and are reliant on the ability of
our employees, systems, solutions and services to process large volumes of transactions and financial and market data,
often within short time frames. From time to time, we may implement updates to our operating systems or transition to new
systems, such as our continued transition to a new automated billing system, which may be disruptive to our business if they
do not work as planned or if we experience any delays or other issues relating to their implementation, which could
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negatively impact our ability to deliver our solutions and to invoice and collect fees from our clients. In the event of a
breakdown or improper operation of our systems or any updates thereto, errors in our solutions and services, human error or
improper action by employees, we could suffer financial loss or damage to our reputation, including as a result of allegations
(and associated claims for contractual or other remedies) by any client that operational errors on our part resulted in
financial or other harm to their business.

In addition, there may be circumstances when our clients are dissatisfied with our solutions and services, even in the
absence of an operational error. In such circumstances, we may elect to make payments or otherwise incur increased costs
or lower revenues in order to maintain a strong client relationship. In any of the forgoing circumstances, our business,
financial condition, reputation or results of operations could be materially adversely affected.

Our business relies heavily on computer equipment, cloud-based services, electronic delivery systems, networks and
telecommunications systems and infrastructure, the Internet and the information technology IT systems of third
parties. Any failures or disruptions in any of the foregoing could result in reduced revenues, increased costs and
the loss of clients and could harm our business, financial condition, reputation, and results of operations.

Our business relies heavily on our computer equipment (including our servers), cloud-based services, electronic
delivery systems, networks and telecommunications systems and infrastructure, the Internet and the information
technology IT systems of third party providers, and the foregoing may be vulnerable to disruptions, failures or slowdowns
caused by fire, earthquake, extreme weather events, power loss, telecommunications failure, terrorist attacks, wars, Internet
failures, computer viruses, system errors and miscalculations and other events beyond our control. Furthermore, we rely on
agreements with our suppliers, such as our current data hosting and service provider and financial market data providers,
and on our clients’ agreements with certain third party data providers, to provide us with access to certain computer
equipment, cloud-based services, electronic delivery systems, the Internet, market financial information and information
regarding our clients’ assets. A future contractual dispute may arise with one of our suppliers or third party data providers
that could cause a disruption or deterioration in our solutions and services, and we are unable to predict whether our
agreements with our suppliers or our clients’ agreements with third party data providers can be obtained or renewed on
acceptable terms, or at all. An unanticipated disruption, failure or slowdown affecting our key technologies or facilities may
have significant ramifications, such as data loss, data corruption, damaged software code, inaccurate accounting of
transactions, inaccurate regulatory reporting or inability to provide certain solutions and services to our clients. We maintain
off-site back-up facilities for our electronic information and computer equipment, but these facilities could be subject to the
same interruptions that may affect our primary facilities. Any significant termination of data access, or disruptions, failures,
slowdowns, data loss or data corruption could have a material adverse effect on our business, financial condition or results
of operations and result in the loss of clients.

If sources from which we obtain information limit our access to such information or institute or increase fees for
accessing such information, our business could be materially and adversely harmed.

Our data aggregation solutions require certain data that we obtain from thousands of sources, including banks,
financial institutions, data providers, custodians and other organizations, some of which are not our current clients or in
direct contractual privity with us. Although we have a data feed with each of our clients, our access to much of the data we
aggregate, reconcile and offer as part of our solutions is facilitated through and reliant upon agreements between our clients
and providers of such data, such as asset managers and custodians, and we often do not have direct contractual
relationships with such providers. If the sources from which we obtain information that is important to our solutions and
services limit or restrict our ability to access or use such information, we may be unable to obtain similar data from other
sources on commercially reasonable terms or at all, or we may be required to attempt to obtain such information by other
means, such as end-user permissioned data scraping, that could be more costly and time-consuming, and less effective or
efficient.

In order to serve our clients, we must have a reliable method from which to obtain client data. In the past, certain of
our clients have requested we obtain this data through a web-based retrieval process, which we refer to as a web-based
data feed. We sometimes encounter issues with our web-based data feeds, including as a result of our clients’
implementation of new security controls, changes to the layouts of web pages, or the use of software intended to block
unauthorized scraping activities. If we are unable to re-institute the web-based data feed, or otherwise obtain the data from
our clients through another reliable means, then we may be unable to continue to serve the affected clients. In any event,
redesigning our web-based data feeds or being required to obtain data by other reliable means diverts time and resources
and may have an adverse effect on our business, financial condition or results of operations.

15

In the past, a limited number of third parties have either blocked our access to their websites or requested that we
cease employing data scraping of their websites to gather information, and we could receive similar, additional requests in
the future. Any such limitation or restriction may also preclude us from providing our solutions and services on a timely
basis, if at all. In addition, if in the future one or more third parties challenge our right to access information from these or
other sources, we may be required to negotiate with such sources for access to their information, which may be more costly,
or to discontinue certain of our solutions and services entirely. The legal environment surrounding data scraping and similar
means of obtaining access to information contained on third-party websites is evolving, and one or more third parties could
assert claims against us seeking damages or to prevent us from accessing information from third-party websites in that
manner. In the event sources from which we obtain information begin to charge us fees for accessing such information, or
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block our access to this information entirely, we may be forced to increase the fees that we charge our clients or discontinue
certain solutions and services, which could make our solutions and services less attractive, or our gross margins and other
financial results could suffer.

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

Our reputation, which depends on earning and maintaining the trust and confidence of our clients, is critical to our
business. Our reputation is vulnerable to many threats that can be difficult or impossible to control, and costly or impossible
to remediate. Regulatory inquiries or investigations, lawsuits initiated by our clients or others, employee misconduct,
perceptions of conflicts of interest and rumors, among other developments, could substantially damage our reputation, even
if they are baseless or satisfactorily addressed. In addition, any perception that the quality of our solutions and services may
not be the same or better than that of other providers can also damage our reputation. Any damage to our reputation could
harm our ability to attract and retain clients, which would materially adversely affect our business, financial condition and
results of operations.

Early termination of our client contracts could have a material adverse effect on our business, financial condition or
results of operations.

Our client contracts are generally terminable upon thirty days’ notice by our clients or prior to such time for cause,
which may include breach of contract, bankruptcy, insolvency and other reasons. If a significant number of our clients were
to terminate their contracts with us and we were unable to obtain a significant number of new clients, our business, financial
condition or results of operations could be materially adversely affected.

We could face liability related to unauthorized access to, disclosure or theft of the personal information we store and
process, and could consequently incur significant costs.

Although we primarily process institutional financial information, clients may maintain personal information, including
personal investment, accounting and financial information, on our platform and we could be subject to liability if we were to
inappropriately disclose any such client’s personal information, inadvertently or otherwise, or if third parties were able to
obtain access to our network, circumvent our security, or otherwise gain access to any user’s name, address, portfolio
holdings or other personal or financial information that we store or process. Any such event could subject us to claims and
liability related to unauthorized access to or use of personal information, including claims by such users and by applicable
regulatory authorities, which could cause us to incur significant costs and divert the attention of our management and
technical personnel, or cause harm to our reputation, and could therefore have a material adverse effect on our business,
financial condition or results of operations.

Our clients are located in the United States and around the world. As a result, we may also collect, process and store
the personal information of individuals who live in many different countries. Privacy regulators in some of those countries
have publicly stated that foreign entities (including entities based in the United States) may render themselves subject to
those countries’ privacy laws and the jurisdiction of such regulators by collecting or storing the personal data of those
countries’ residents, even if such entities have no physical or legal presence there. Consequently, we may be obligated to
comply with the privacy and data security laws of certain foreign countries. Our potential exposure to foreign countries’
privacy and data security laws may impact our ability to collect and use personal information now and in the future, increase
our legal compliance costs and may expose us to significant liability for non-compliance.

16

We are also subject to various laws and regulations both in the United States, including the California Consumer
Privacy Act, and in other countries where we currently operate, including the Data Protection Act 2018 and UK General Data
Protection Regulation in the United Kingdom. We have incurred, and will continue to incur, expenses to comply with privacy
and security standards and protocols imposed by law, regulation, industry standards or contractual obligations. Increased
domestic or international regulation of data collection, processing, transfer and security could require us to modify our
operations and incur significant additional expense, which could have a material adverse effect on our business, financial
condition or results of operations. Additionally, we are subject to the terms of our privacy policies and privacy-related
obligations to third parties. Any failure or perceived failure by us to comply with our privacy policies, our privacy-related
obligations to clients or other third parties, or our legal obligations relating to privacy, or any compromise of security that
results in the unauthorized access to, disclosure or misuse of personal information may result in governmental or regulatory
investigations, enforcement actions, fines, litigation, or negative publicity and could cause clients to lose trust in us, all of
which could be costly and have an adverse effect on our business.

If we or our third-party service providers suffer a cybersecurity event, our reputation may be harmed, we may lose
clients and we may incur significant liabilities, any of which would harm our business and results of operations.
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Cyberattacks, computer malware, viruses, social engineering (including phishing attacks), ransomware attacks and
general hacking are becoming more prevalent generally and in our industry, and we may in the future become the target of
third parties seeking unauthorized access to our confidential or sensitive information or that of our clients. In addition, third
parties may attempt to fraudulently induce employees, contractors or users to disclose information, including usernames and
passwords, to gain access to our clients’ data, our data or other confidential or sensitive information, and we may be the
target of email scams that attempt to acquire personal information or company assets. While we have security measures in
place designed to protect our and our clients’ confidential and sensitive information and prevent unauthorized access to
data, these measures may not be effective to prevent a security breach, including as a result of employee error, theft,
misuse or malfeasance, third-party actions, unintentional events, or deliberate attacks by individuals or criminal
organizations, any of which may result in someone obtaining unauthorized access to our or our clients’ data, including to our
trade secrets or other confidential and proprietary business information. Because techniques used to sabotage or obtain
unauthorized access to systems change frequently and frequently are not recognized until successfully launched against a
target, we may be unable to anticipate all such techniques, or react in a timely manner or implement adequate preventative
measures against such techniques. We devote significant financial and personnel resources to implement and maintain
security measures; however, as cybersecurity threats develop, evolve and grow more complex over time, it may be
necessary to make further investments to protect our data and infrastructure.

We use third parties to provide certain data processing services, including hosting services; however, our ability to
monitor our third-party service providers’ data security is limited. Because we do not control our third-party service providers,
or the processing of data by our third-party service providers, we cannot ensure the measures they take to protect and
prevent the loss of our data or our clients’ data are sufficient.

A security breach suffered by us or our third-party service providers, an attack causing outages or unavailability of our
solutions and services, or any unauthorized, accidental or unlawful access or loss of data, or the perception that any such
event has occurred, could result in a disruption to our solutions and services, litigation, an obligation to notify regulators and
affected individuals, the triggering of service availability, indemnification and other contractual obligations to our clients,
regulatory investigations, government fines and penalties, reputational damage, loss of sales and clients, mitigation and
remediation expenses and other significant costs and liabilities. In addition, we may incur significant costs and operational
consequences of investigating, remediating, eliminating and putting in place additional tools and devices designed to
prevent future actual or perceived security incidents, as well as the costs to comply with any notification or other obligations
resulting from any security incidents. We also cannot be certain that our existing insurance coverage will be available in
sufficient amounts to cover the potentially significant losses that may result from a security incident or breach, or will
continue to be available on acceptable terms or at all, or that the insurer will not deny coverage as to any future claim. The
successful assertion of one or more large claims against us that exceed available insurance coverage, or the occurrence of
changes in our insurance policies, including premium increases or the imposition of large deductible or co-insurance
requirements, could adversely affect our business, financial condition and results of operations. Further, our clients and their
service providers administer access to data and control the entry of such data on their IT systems. As a result, a client may
suffer a cybersecurity event on its own IT systems, unrelated to our own IT systems, and a malicious actor could obtain
access to the client’s information held on our IT system. Even if such a breach is unrelated to our own security programs or
practices, or if the client failed to adequately protect their IT system, that breach could result in our incurring significant
economic and operational costs in investigating, remediating, eliminating and putting in place additional tools and devices to
further protect our clients from their own vulnerabilities, and could also result in reputational harm to us.

The reliability and security of our information technology IT systems is are critical to our operations and the
implementation of our growth initiatives. Any cybersecurity event or other material disruption in our information technology IT
systems, or delays or difficulties in implementing or integrating new IT systems or enhancing current IT systems, could have
an adverse effect on our business and results of operations.
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Disruptions, capacity limitations or interference with our use of the data centers that host our solutions and services
could result in delays or outages and harm our business.

We currently partially host and intend to increasingly host substantially all of our cloud service from third-party data
center facilities from several global locations operated by Amazon Web Services (“AWS”) or Google Cloud Computing
Services. Any damage to, failure of or interference with our cloud service that is hosted by AWS or Google, or by third-party
providers we currently utilize or may utilize in the future, whether as a result of our actions, actions by the third-party data
centers, actions by other third parties, or acts of God, could result in interruptions in our cloud service and/or the loss of our
or our clients’ data. While the third-party data centers host the server infrastructure, we manage the cloud services through
our internal teams, and we need to support version control, changes in cloud software parameters and the evolution of our
products, all in a multi-OS environment. As we utilize third-party data centers, we may move or transfer our data and our
clients’ data from one region to another. Despite precautions taken during this process, any unsuccessful data transfers may
impair the delivery of our solutions. Impairment of, or interruptions in, our cloud services may subject us to claims and
litigation, cause our clients to terminate their agreements with us and adversely affect our ability to attract new clients. Our
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business will also be harmed if our clients and potential clients believe our services are unreliable. Additionally, any limitation
of the capacity of our third-party data centers could impede our ability to scale, onboard new clients or expand the usage of
existing clients, which could adversely affect our business, financial condition and results of operations.

We do not control, or in some cases have limited control over, the operation of the data center facilities we use to host
our solutions and services, and these facilities may be vulnerable to damage or interruption from earthquakes, floods, fires,
power loss, telecommunications failures and similar events. They may also be subject to cyberattacks, break-ins, sabotage,
intentional criminal acts, acts of vandalism and similar misconduct and to adverse events caused by operator error. Despite
precautions taken at these facilities, the occurrence of a natural disaster, an act of terrorism, war or other act of
malfeasance, a decision to close the facilities without adequate notice to us, or other unanticipated problems at these
facilities could result in lengthy interruptions in our solutions and services and the loss of client data and business, and
related claims by our clients against us. We may also incur significant costs for using alternative equipment or facilities or
taking other actions in preparation for, or in reaction to, any such events.

We may be unable to adapt to rapidly changing technology, evolving industry standards and regulatory requirements
and new product and service introductions, which could result in a loss of market share.

Rapidly changing technology, evolving industry standards and regulatory requirements and new product and service
introductions characterize the market for our solutions. Our future success will depend in part upon our ability to enhance
our existing offerings, including to localize them to differing local requirements, and to develop and introduce new solutions
and services to keep pace with such changes and developments and to meet changing client needs. The process of
developing our platform is extremely complex and is expected to become increasingly complex and expensive in the future
due to the introduction of new platforms, operating systems and technologies. Our ability to keep up with technology and
business and legal and regulatory changes is subject to a number of risks, including that:

• we may find it difficult or costly to update our solutions and services and to develop new solutions and services 
quickly enough to meet our clients’ needs;

• we may find it difficult or costly to make some features of our software work effectively and securely over the 
Internet or with new or changed external applications;

• we may find it difficult or costly to update our solutions and services to keep pace with business, evolving industry 
standards, regulatory and other developments in the industries where our clients operate;

• we may find it difficult or costly to advertise and market our solutions and services;

• we may find it difficult or costly to protect our proprietary technology and intellectual property rights;

• our clients may delay purchases in anticipation of new solutions, services or enhancements; and

• we may be exposed to liability for security breaches that allow unauthorized persons to gain access to 
confidential information stored on our computers or transmitted over our network.

Our failure to enhance our platform and to develop and introduce new solutions and services to promptly
address the needs of the insurance industry and financial markets could adversely affect our business, financial
condition or results of operations.

18

Our failure to successfully integrate acquisitions including the JUMP acquisition, could strain our resources.
In addition, there are significant risks associated with growth through acquisitions, which may materially
adversely affect our business, financial condition or results of operations.

We expect to grow our business by, among other things, making acquisitions. Acquisitions involve a
number of risks. Financing an acquisition could result in dilution from issuing equity securities or a weaker
balance sheet from using cash or incurring debt. To the extent we grow our business through acquisitions, any
potential and completed acquisitions including the JUMP acquisition, could present a number of other risks,
including:

• incorrect assumptions regarding the future results of acquired operations or assets or expected cost 
reductions or other synergies expected to be realized as a result of acquiring operations or assets;

• failure to integrate the operations or management of any acquired operations or assets successfully 
and on a timely and cost effective basis;

• insufficient knowledge of the operations and markets of acquired businesses;

• loss of key personnel;
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• diversion of management’s attention from existing operations or other priorities;

• increased costs or liabilities as a result of undetected or undisclosed legal, regulatory or financial 
issues related to acquired operations or assets; and

• inability to secure, on terms we find acceptable, sufficient financing that may be required for any such 
acquisition or investment.

In addition, if we are unsuccessful in completing acquisitions of other businesses, operations or assets or if
such opportunities for expansion do not arise, our business, financial condition or results of operations could be
materially adversely affected.

We invest significantly in growth and research and development, and to the extent our research and
development investments do not translate into new solutions and services or material enhancements to
our current solutions and services, or if we do not use those investments efficiently, our business and
results of operations would be harmed.

A key element of our strategy is to invest significantly in our growth and research and development efforts
to develop new solutions and services and enhance our existing solutions and services to address additional
applications and markets. For the year ended December 31, 2022 December 31, 2023, our research and
development expense was approximately 31% 34% of our revenue. If we do not spend our research and
development budget efficiently or effectively on compelling innovation and technologies, our business may be
harmed and we may not realize the expected benefits of our strategy. Moreover, research and development
projects can be technically challenging and expensive. The nature of these research and development cycles
may cause us to experience delays between the time we incur expenses associated with research and
development and the time we are able to offer compelling solutions and services and generate revenue, if any,
from such investment. Additionally, anticipated client demand for an offering we are developing could decrease
after the development cycle has commenced, rendering us unable to recover substantial costs associated with
the development of such offering. If we expend a significant amount of resources on research and development
and our efforts do not lead to the successful introduction or improvement of solutions and services that are
competitive in our current or future markets, it would harm our business and results of operations.

Financial Risks

Our revenue can fluctuate from period to period, which could cause our stock price to fluctuate.

fluctuate.

Our revenue may fluctuate from period-to-period in the future due to a variety of factors, many of which are
beyond our control. Factors relating to our business that may contribute to these fluctuations include the following
events, as well as other factors described elsewhere in this Annual Report on Form 10-K:

• a decline or slowdown of the growth in the value of financial market assets, which may reduce the 
portfolio market value of the assets loaded on our platform from which we derive portfolio-based fees, 
or reduce demand for our solutions and services generally, and therefore negatively affect our 
revenues and cash flows;

• unanticipated changes to economic terms in contracts with clients, including renegotiations;

• downward pressure on fees we charge our clients, which would therefore reduce our revenue;

• changes in laws or regulations that could impact our ability to offer solutions and services;

19

• failure to obtain new clients;

• failure to expand the services offered to existing clients or to apply such services to additional asset 
portfolios of existing clients;

• cancellation or non-renewal of existing contracts with clients;

• failure to protect our proprietary technology and intellectual property rights;

• unanticipated delays in connection with the implementation of our services in relation to our clients’ 
asset portfolios; or
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• reduction in the suite of solutions and services provided to existing clients.

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

Our results of operations may be harmed if we are required to collect sales or other related taxes for 

subscriptions to our solutions and services in jurisdictions where we have not historically done so.

States and some local taxing jurisdictions have differing rules and regulations governing sales and use 

taxes, and these rules and regulations are subject to varying interpretations that may change over time. The 

application of federal, state, local and international tax laws to services provided electronically is evolving. In 

particular, the applicability of sales taxes to our solutions and services in various jurisdictions is unclear. We 

collect and remit U.S. sales tax in a number of jurisdictions. It is possible, however, that we could face sales tax 

audits and that our liability for these taxes could exceed our estimates as state tax authorities could successfully 

assert that we are obligated to collect additional tax amounts from our paying clients and remit those taxes to 

those authorities. We could also be subject to audits in states and international jurisdictions for which we have 

not accrued tax liabilities. In each case, if states are successful in such audits, we may be liable for substantial 

amounts of past sales, use or similar taxes, interest and penalties. A successful assertion that we should be 

collecting additional sales or other taxes on our services in jurisdictions where we have not historically done so 

and do not accrue for sales taxes could result in substantial tax liabilities for past sales, discourage organizations 

from subscribing to our products and services, or otherwise harm our business, results of operations and 

financial condition.

Unanticipated changes in effective tax rates or adverse outcomes resulting from examination of our income
or other tax returns could adversely affect our financial condition and results of operations.

We are subject to income taxes in the United States and foreign jurisdictions, and our domestic and foreign
income tax liabilities will be subject to the allocation of expenses in differing jurisdictions. Our future effective tax
rates could be subject to volatility or adversely affected by a number of factors, including:

• changes in the valuation of our deferred tax assets and liabilities;

• expected timing and amount of the release of any tax valuation allowances;

• tax effects of equity-based compensation;

• costs related to intercompany restructurings;

• changes in tax laws, regulations or interpretations thereof; or

• lower than anticipated future earnings in jurisdictions where we have lower statutory tax rates and 
higher than anticipated future earnings in jurisdictions where we have higher statutory tax rates. rates; 
or

• changes in the geographic location and amount of expenses we have for certain of our
activities that qualify for tax credits and incentives.

In the future, there may be changes to income, sales, use, or other tax laws, statutes, rules,
regulations, or ordinances that may impact our business and results of operations. For example, the
Inflation Reduction Act was passed into law on August 16, 2022. This legislation  and made a number
of changes to the Internal Revenue Code of 1986 (the “Code”), including the addition of a 1% excise
tax on repurchases of stock by publicly traded publicly-traded corporations. As a result, if our Board of
Directors were to approve a share repurchase program, the imposition of this excise tax may increase
the cost to us of making repurchases. In addition, we may be subject to audits of our income, sales
and other transaction taxes by U.S. federal and state authorities. Outcomes from these audits could
have an adverse effect on our results of operations and financial condition.
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Our indebtedness could adversely affect our financial flexibility and our competitive position.
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As of December 31, 2022 December 31, 2023, there was $51.6 million $48.8 million of term
loans outstanding under the New Credit Agreement. The term loan facility is intended to be used for
working capital and other general corporate purposes (including acquisitions permitted under the New
Credit Agreement).

A portion of our debt consists of variable-rate debt and fluctuations in interest rates could have
a material effect on our business. Prior to 2022, interest rates in the U.S. had generally been at
historic lows for several years. In 2022 and 2023, the United States Federal Reserve raised interest
rates several times in an attempt to combat historically high inflation. As a result, we may incur higher
interest costs if interest rates continue to increase. There can be no assurance that the United States
Federal Reserve will not raise rates in the future, and any such increase in interest costs could have a
material adverse impact on our financial condition and cash flows.

Our level of indebtedness increases the risk that we may be unable to generate cash sufficient
to pay amounts due in respect of our indebtedness. Our indebtedness could have other important
consequences to you and significant effects on our business. For example, it could:

• increase our vulnerability to adverse changes in general economic, industry and 
competitive conditions;

• require us to dedicate a substantial portion of our cash flow from operations to make 
payments on our indebtedness, thereby reducing the availability of our cash flow to fund 
working capital, capital expenditures and other general corporate purposes;

• limit our flexibility in planning for, or reacting to, changes in our business and the industry 
in which we operate;

• restrict us from exploiting business opportunities;

• make it more difficult to satisfy our financial obligations, including payments on our 
indebtedness;

• place us at a disadvantage compared to our competitors that have less debt; and

• limit our ability to borrow additional funds for working capital, capital expenditures, 
acquisitions, debt service requirements, execution of our business strategy or other 
general corporate purposes.

The phase-out, replacement or unavailability of LIBOR and/or other interest rate benchmarks 

could adversely affect our indebtedness.

The interest rates applicable to the New Credit Agreement are based on, and the interest rates 

applicable to certain debt obligations we may incur in the future may be based on, a fluctuating rate of 

interest determined by reference to the London Interbank Offered Rate (“LIBOR”). In July 2017, the 

U.K.’s Financial Conduct Authority, which regulates LIBOR, announced that it intends to stop 

persuading or compelling banks to submit rates for the calculation of LIBOR. In response to concerns 

regarding the future of LIBOR, the Board of Governors of the Federal Reserve System and the 

Federal Reserve Bank of New York convened the Alternative Reference Rates Committee (the 

“ARRC”) to identify alternatives to LIBOR. The ARRC has recommended a benchmark replacement 

waterfall to assist issuers in continued capital market entry while safeguarding against LIBOR’s 

discontinuation. The initial steps in the ARRC’s recommended provision reference variations of the 

Secured Overnight Financing Rate (“SOFR”), calculated using short-term repurchase agreements 

backed by Treasury securities. At this time, it is not possible to predict whether SOFR will attain 

market traction as a LIBOR replacement. Additionally, it is uncertain if LIBOR will cease to exist after 

June 2023, or whether additional reforms to LIBOR may be enacted, or whether alternative reference 

rates will gain market acceptance as a replacement for LIBOR. In anticipation of LIBOR’s phase-out, 

the New Credit Agreement is expected to provide for alternative base rates, as well as a transition 

mechanism for selecting a benchmark replacement rate for LIBOR, with such benchmark replacement 

rate to be mutually agreed with the administrative agent and subject to the majority lenders not 

objecting to such benchmark replacement.

There can be no assurance that we will be able to reach any agreement on a replacement 

benchmark, and there can be no assurance that any agreement we reach will result in effective 

interest rates at least as favorable to us as our current effective interest rates. The failure to reach an 

agreement on a replacement benchmark, or the failure to reach an agreement that results in an 

effective interest rate at least as favorable to us as our current effective interest rates, could result in a 
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significant increase in our debt service obligations, which could adversely affect our financial condition 

and results of operations. In addition, the overall financing market may be disrupted as a result of the 

phase-out or replacement of LIBOR, which could have an adverse impact on our ability to refinance, 

reprice or amend the New Credit Agreement or incur additional indebtedness, on favorable terms or at 

all.
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Our indebtedness may restrict our current and future operations, which could adversely affect our
ability to respond to changes in our business and to manage our operations.

The New Credit Agreement contains, and the agreements evidencing or governing any other
future indebtedness may contain, financial restrictions on us and our restricted subsidiaries, including
restrictions on our or our restricted subsidiaries’ ability to, among other things:

• place liens on our or our restricted subsidiaries’ assets;

• make investments other than permitted investments;

• incur additional indebtedness;

• prepay or redeem certain indebtedness;

• merge, consolidate or dissolve;

• sell assets;

• engage in transactions with affiliates;

• change the nature of our business;

• change our or our subsidiaries’ fiscal year or organizational documents; and

• make restricted payments.

In addition, we are required to maintain compliance with various financial ratios in the New
Credit Agreement. A failure by us or our subsidiaries to comply with the covenants or to maintain the
required financial ratios contained in the New Credit Agreement could result in an event of default
under such indebtedness, which could adversely affect our ability to respond to changes in our
business and manage our operations. Additionally, a default by us under the New Credit Agreement
or an agreement governing any other future indebtedness may trigger cross-defaults under any other
future agreements governing our indebtedness. Upon the occurrence of an event of default or cross-
default under any of the present or future agreements governing our indebtedness, the lenders could
elect to declare all amounts outstanding to be due and payable and exercise other remedies as set
forth in the agreements. If any of our indebtedness is accelerated, there can be no assurance that our
assets will be sufficient to repay this indebtedness in full, which could have a material adverse effect
on our ability to continue to operate as a going concern.

We may not be able to raise additional capital to execute our current or future business strategies
on favorable terms, if at all, or without dilution to our stockholders.

We expect that we may need to raise additional capital to execute our current or future business
strategies. However, we do not know what forms of financing, if any, will be available to us. Some
financing activities in which we may engage could cause your equity interest in the Company to be
diluted, which could cause the value of our Class A common stock to decrease. If financing is not
available on acceptable terms, if and when needed, our ability to fund our operations, expand our
research and development and sales and marketing functions, develop and enhance our solutions
and services, respond to unanticipated events, including unanticipated opportunities, or otherwise
respond to competitive pressures would be significantly limited. In any such event, our business,
financial condition and results of operations could be materially harmed, and we may be unable to
continue our operations.

Goodwill and other intangible assets represent a significant portion of our assets, and any
impairment of these assets could negatively impact our results of operations and financial
condition.

A significant portion of our assets consists of goodwill and other intangible assets, primarily
recorded as the result of the JUMP acquisition. We may subsequently experience unforeseen events
that could adversely affect the value of our goodwill or intangible assets. Our goodwill is subject to an
impairment test annually and is also tested for impairment whenever facts and circumstances indicate
that goodwill is impaired. In the event of an impairment, any excess of the carrying value of these
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assets over the fair value must be written off in the period of determination. Finite-lived intangible
assets are generally amortized over the useful life of such assets. Future determinations of significant
impairments of goodwill or finite-lived intangible assets as a result of an impairment test or
accelerated amortization of finite-lived intangible assets could have a negative impact on our results
of operations and financial condition.
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Legal and Regulatory Risks

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

We may be subject to claims for negligence, breach of contract or other claims relating to the
information we provide. For example, individuals may take legal action against us if they rely on
information we have provided and it contains an error. In addition, we could be subject to claims
based upon the content that is accessible from our website through links to other websites. Moreover,
we could face liability based on inaccurate information provided to us by others or based on
information provided to us by others that have not obtained necessary consents to do so. Defending
any such claims could be expensive and time-consuming, and any such claim could materially
adversely affect our business, financial condition or results of operations.

We may become subject to liability based on the use of our investment accounting and reporting
solutions, regulatory reporting solutions and internal risk management and performance
analytics solutions by our clients.

Our solutions and services support the investment, financial and regulatory reporting processes
of our clients, many of whom have asset portfolios on our system aggregating to billions of dollars.
Our clients similarly rely on our solutions to ensure compliance with complex regulatory requirements.
Our client agreements have provisions designed to limit our exposure to potential liability claims
brought by our clients or third parties based on the use of our solutions and services. However, these
provisions have certain exceptions and could be invalidated by unfavorable judicial decisions or by
federal, state, foreign or local laws. For instance, use of our solutions as part of the investment
process creates the risk that asset manager clients, or the parties whose assets are managed by our
clients, may pursue claims against us for very significant dollar amounts, and in a similar vein, our
clients or their regulators may pursue claims or investigations against us in connection with regulatory
reporting deficiencies associated with our services. Any such claim, lawsuit, investigation or other
proceeding, even if the outcome were to be ultimately favorable to us, would involve a significant
commitment of our management, personnel, financial and other resources and could have a negative
impact on our reputation. Such proceedings could therefore have a material adverse effect on our
business, financial condition or results of operations.

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

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

We may be adversely affected as a result of new or revised legislation or regulations imposed
by the SEC or other U.S. federal or state or foreign governmental regulatory authorities or self-
regulatory organizations that supervise the financial markets and insurance industries around the
world. In addition, we may be adversely affected by changes in the interpretation or enforcement of
existing laws and rules by these governmental authorities and self-regulatory organizations. It is
impossible to determine the extent of the impact of any new laws, regulations or initiatives that may be
proposed, or whether any current proposals will become law, and it is difficult to predict how any
changes or potential changes could affect our business. Changes to laws or regulations could
increase our potential liability in connection with the solutions and services that we provide. The

As of December 31, 2023, we no longer qualify as an “emerging growth company” (as defined
in the JOBS Act). As a result, we are no longer entitled to rely on exemptions from certain compliance
requirements that are applicable to emerging growth companies, including not being required to have
our independent registered accounting firm audit our internal control over financial reporting, reduced
disclosure obligations regarding executive compensation in our periodic reports and proxy statements,
and exemptions from the requirements of holding a non-binding advisory vote on executive
compensation. Our increased disclosure obligations and the introduction of any other new laws or
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regulations could make our ability to comply with applicable laws and regulations more difficult and
expensive. Any of the foregoing could have a material adverse effect on our business, financial
condition or results of operations.

If government regulation of the Internet or other areas of our business changes, or if attitudes
toward use of the Internet change, we may need to change the manner in which we conduct
our business or incur greater operating expenses.

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

We have made substantial investments in software and other intellectual property on which our
business is highly dependent. We rely on trade secret, trademark and copyright laws, confidentiality
and nondisclosure agreements and other contractual and technical security measures to protect our
proprietary technology. Any loss of our intellectual property rights, or any significant claim of
infringement or indemnity for violation of the intellectual property rights of others, could have a
material adverse effect on our business, financial condition or results of operations.

Only one of our technologies, solutions or services is covered by an issued patent. We are the
owner of three copyright registrations, two four registered trademarks in the United States and
three four international trademarks, and we claim common law rights in other trademarks that are not
registered. We cannot guarantee that:

• our intellectual property rights will provide competitive advantages to us;

• our ability to assert our intellectual property rights against potential competitors or to settle 
current or future disputes will not be limited by our agreements with third parties;

• our intellectual property rights will be enforced in jurisdictions where competition may be 
intense or where legal protection may be weak;

• any of the trademarks, copyrights, trade secrets or other intellectual property rights that we 
presently employ in our business will not lapse or be invalidated, circumvented, challenged 
or abandoned;

• our trademark applications will lead to registered trademarks;

• our patent applications will lead to issued patents; or

• competitors will not design around our intellectual property rights or develop 
similar technologies or offerings; or that we will be able to successfully assert 
our intellectual property rights against others.

We are also a party to a number of third-party intellectual property license
agreements. Some of these license agreements require us to make one-time payments or
ongoing subscription payments. We cannot guarantee that the third-party intellectual
property we license will not be licensed to our competitors or others in our industry. In the
future, we may need to obtain additional licenses or renew existing license agreements.
We are unable to predict whether these license agreements will be obtained or renewed
on commercially reasonable terms, or at all. Additionally, we use certain software covered
by open source licenses. The terms of many open source licenses have not been
interpreted by U.S. courts, and there is a risk that the licenses could be construed in a
manner that imposes unanticipated conditions or restrictions on our ability to use such
software, or that could require us to disclose certain portions of our proprietary source
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code or re-engineer all or a portion of our solutions and services, any of which could harm
our business and result in significant costs.

Third parties may sue us for intellectual property infringement or misappropriation
which, if successful, could require us to pay significant damages or make changes
to the solutions or services that we offer.

We cannot be certain that our internally developed internally-developed technology,
solutions or services do not and will not infringe the intellectual property rights of others. In
addition, we license content, software and other intellectual property rights from third
parties and may be subject to claims of infringement if such parties do not possess the
necessary intellectual property rights to the products they license to us. We may not have
sufficient contractual protection to cover all liability associated with such claims. In
addition, we may face additional risk of infringement or misappropriation claims if we hire
an employee who possesses third party third-party proprietary information who decides to
use such information in connection with our solutions, services or business processes
without such third party’s authorization. We have in the past been and may in the future be
subject to legal proceedings and claims that we have infringed or misappropriated the
intellectual property rights of a third party. Claims may involve patent holding companies
who have no relevant product revenues and against whom our own proprietary technology
may therefore provide little or no deterrence. In addition, third parties may in the future
assert intellectual property infringement claims against our clients, which, in certain
circumstances, we have agreed to indemnify. Any intellectual property related infringement
or misappropriation claims, whether or not meritorious, could result in costly litigation and
could divert management resources and attention. Moreover, should we be found liable for
infringement or misappropriation, we may be required to enter into licensing agreements,
which may not be available on acceptable terms or at all, pay substantial damages or
make changes to the solutions and services that we offer. Any of the foregoing could
prevent us from competing effectively, result in substantial costs to us, divert
management’s attention and our resources away from our operations and otherwise harm
our reputation.
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If our intellectual property and proprietary technology are not adequately protected to
prevent use or appropriation by our competitors, our business and competitive
position would suffer.

Our future success and competitive position depend in part on our ability to protect
our intellectual property rights. The steps we have taken to protect our intellectual property
rights may be inadequate to prevent the misappropriation of our proprietary technology.
Others may develop or patent similar or superior technologies, solutions or services.
Unauthorized copying or other misappropriation of our proprietary technologies could
enable third parties to benefit from our intellectual property rights without paying us for
doing so, which could harm our business. Policing unauthorized use of proprietary
technology is difficult and expensive and our monitoring and policing activities may not be
sufficient to identify any misappropriation and protect our proprietary technology. In
addition, third parties may knowingly or unknowingly infringe our trademarks and other
intellectual property rights, and litigation may be necessary to protect and enforce our
intellectual property rights. If litigation is necessary to protect and enforce our intellectual
property rights, any such litigation could be very costly and could divert management
attention and resources. If we are unable to protect our intellectual property rights or if third
parties independently develop or gain access to our or similar technologies, solutions or
services, our business, financial condition and results of operations could be materially
adversely affected.

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

We have devoted substantial resources to the development of our proprietary
technologies, solutions and services. In order to protect our proprietary rights, we enter
into confidentiality agreements with our employees, consultants and independent
contractors. These agreements may not effectively prevent unauthorized disclosure of
confidential information or unauthorized parties from copying aspects of our technologies,
investment accounting offerings or obtaining and using information that we regard as
proprietary. Moreover, these agreements may not provide an adequate remedy in the
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event of such unauthorized disclosures of confidential information and our rights under
such agreements may not be enforceable. We have non-compete arrangements with
certain employees that prevent these persons from competing with us both during and
after the terms of their employment agreements. Enforceability of the non-compete
agreements is not guaranteed, and such contractual restrictions could be breached without
discovery or adequate remedies. In January 2024, a law prohibiting employers from
entering into or attempting to enforce noncompete agreements, which are generally void
under California state law, went into effect in California. In January 2023, the Federal
Trade Commission (“FTC”) proposed a new rule that would preclude employers from
imposing non-compete obligations on their employees and employees. The FTC is
currently seeking public comment expected to vote on the proposed rule. final version of
the rule in April 2024. While we cannot predict whether or when the FTC’s proposed ban
on non-compete arrangements will be implemented, or similar bans on non-compete
arrangements at the U.S. state level, or the impact that any such ban will have on our
operations if implemented, there is now increased uncertainty regarding the long-term
enforceability of our non-compete agreements with employees in the U.S. In addition,
others may independently discover trade secrets and proprietary information, and in such
cases we could not assert any trade secret rights against such parties. Costly and time-
consuming litigation could be necessary to enforce and determine the scope of our
proprietary rights, and failure to obtain or maintain trade secret protection could reduce any
competitive advantage we have developed and cause us to lose clients or otherwise harm
our business.

Issues in the development and use of artificial intelligence, combined with an uncertain
regulatory environment, may result in reputational harm, liability, or other adverse
consequences to our business operations.

We use machine learning (ML) and artificial intelligence (AI) technologies in our
solutions and business, and we are making investments in expanding the use of AI
solutions, including ongoing deployment and improvement of features using AI
technologies. The introduction of AI technologies into new or existing solutions may result
in new or enhanced governmental or regulatory scrutiny (such as the recent White House
executive order on the development and use of AI, the proposed EU AI Act, and other
proposed state and federal regulations), litigation, confidentiality or security risks, ethical
concerns, legal liability, or other complications. Compliance with new or changing laws,
regulations or industry standards relating to AI may impose significant operational costs
and may limit our ability to develop, deploy or use AI technologies. A failure on our part to
develop solutions to ensure compliance with regulatory regimes and/or our clients’
requirements may result in unforeseen costs or delays deploying new and improved
features using AI technologies. Furthermore, while we aim to develop and use AI
responsibly and attempt to mitigate ethical and legal issues presented by its use, we may
ultimately be unsuccessful in identifying or resolving issues before they arise. Uncertainty
around new and emerging AI technologies may require additional investment in the
development and maintenance of proprietary datasets and machine learning models,
development of new approaches and processes to provide related to the collection and
use of training data, and development of appropriate protections and safeguards for
handling the use of client data with AI technologies, which may be costly and could impact
our expenses. AI technologies incorporated into our solutions and business processes
may use algorithms, datasets, or training methodologies that may be flawed or contain
deficiencies that may be difficult or impossible for us to detect during testing, including as a
result of the use of biased or insufficient training data. Any of the foregoing may result in
decreased demand for our solutions, harm to our business, results of operations or
reputation, legal liability, regulatory action, or failure to achieve expected results including if
use products or enable or offer solutions that draw scrutiny or controversy due to their
perceived or actual impact on clients or on society as a whole. In addition, third parties
may deploy AI technologies in a manner that reduces client demand for our solutions.

International Risks

As a global organization, our business is susceptible to risks associated with our
international operations.

In addition to our U.S. operations, we currently maintain international operations in
the United Kingdom and India, and have smaller sales-focused research and
development-focused presences in France, Germany, Luxembourg and Singapore, and
have clients located around the globe. Managing a global organization outside of the
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United States is difficult and time-consuming and introduces risks that we may not face
with our operations and sales in the United States. These risks include:

• the burdens of complying with a wide variety of foreign regulations, laws and 
legal standards, including privacy, data security, tax and employment, some of 
which may be materially different or more stringent than those of the United 
States;

• regional data privacy laws that apply to the transmission of personal data 
across international borders;

• lack of familiarity with, and unexpected changes in, foreign regulatory 
requirements;

• clients’ unfamiliarity with and concerns regarding laws and 
regulations of the United States that may impact our business 
operations in their jurisdictions;

• negative, local perception of industries and clients that we may 
pursue;

• laws and business practices favoring local competitors;

• localization of our solutions and services, including unanticipated 
costs related to translation into foreign languages and adaptation for 
local practices and regulatory requirements;

• different pricing environments;

• difficulties in managing and staffing international operations;

25

• reduced or varied protection for intellectual property rights in some 
countries;

• compliance with laws and regulations for foreign operations, 
including the U.S. FCPA, the U.K. Bribery Act, import and export 
control laws, tariffs, trade barriers, economic sanctions and other 
regulatory or contractual limitations on our ability to sell our solutions 
and services in certain foreign markets, and the risks and costs of 
compliance;

• fluctuations in currency exchange rates;

• potentially adverse tax consequences, including the complexities of 
foreign value added tax systems, difficulty in interpreting 
international tax laws and restrictions on the repatriation of earnings;

• increased financial accounting and reporting burdens and 
complexities; and

• political, social and economic instability abroad, terrorist attacks and 
security concerns in general, including instability caused by the 
Russian invasion of Ukraine, the Israel-Hamas war and related 
sanctions.

Operating in international markets also requires significant management
attention and financial resources. A component of our growth strategy involves
the further expansion of our operations and the development of new client
relationships in Europe. As we seek to expand internationally, including in
Europe, we will need to develop relationships with additional partners and add
internal capabilities to effectively manage the operational, financial, legal and
regulatory requirements and risks associated with our international operations.
The investments we make and additional resources we use to expand our
operations, target new international clients, expand our presence globally within
our existing clients and manage operational and sales growth in other countries
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may not produce desired levels of revenue or profitability, which could
adversely affect our business and results of operations.

Because our employees are geographically dispersed, we are required to
comply with employment-related laws and regulations both in the United
States and abroad.

The nature and geographic spread of our business requires that we
comply with multiple employment-related legal and regulatory regimes both in
the United States and outside the United States. We are subject to the Fair
Labor Standards Act, applicable foreign employment standards laws and
similar state laws, which govern such matters as time keeping and payroll
requirements, minimum wage, overtime, employee and worker classifications,
our ability to terminate employees, and other working conditions. While we
believe we are currently in compliance with all such regimes, we may be
susceptible to various employment claims and proceedings. Any legal
proceedings or claims, even if baseless, fully indemnified or insured, could
negatively impact our reputation among our employees, clients and the public,
and make it more difficult for us to compete effectively or obtain adequate
insurance in the future.

If we are unable to effectively manage certain risks and challenges related to
our India operations, our business could be harmed.

Our India operations are a key factor to our success. We believe that our
significant presence in India provides certain important advantages for our
business, such as direct access to a large pool of skilled professionals and
assistance in growing our business internationally. However, it also creates
certain risks that we must effectively manage. As of December 31,
2022 December 31, 2023, 454 483 of our total employees were based in India.
Wage costs in India for skilled professionals are currently lower than in the
United States for comparably skilled professionals. However, wages in India are
increasing at a faster rate than in the United States, which could result in us
incurring increased costs for technical professionals and reduced margins.
There is intense competition in India for skilled technical professionals, and we
expect such competition to increase. As a result, we may be unable to cost-
effectively retain our current employee base in India or hire additional new
talent. In addition, India has experienced significant inflation, low growth in
gross domestic product and shortages of foreign exchange. India also has
experienced civil unrest and terrorism and has been involved in conflicts with
neighboring countries. The occurrence of any of these circumstances could
result in disruptions to our India operations, which, if continued for an extended
period of time, could have a material adverse effect on our business. If we are
unable to effectively manage any of the foregoing risks related to our India
operations, our development efforts could be impaired, our growth could be
slowed and our results of operations could be negatively impacted.
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Organizational Structure Risks

We are a holding company and our principal asset is our interest in CWAN
Holdings and, accordingly, we depend on distributions from CWAN
Holdings to pay our taxes and expenses, including payments under the
Tax Receivable Agreement and the TRA Bonus Agreements. CWAN
Holdings’ ability to make such distributions may be subject to various
limitations and restrictions.

We are a holding company and have no material assets other than the
LLC Interests. As a holding company, we have no independent means of
generating revenue or cash flow, and our ability to pay our taxes and operating
expenses, including our obligations under the Tax Receivable Agreement and
the TRA Bonus Agreements, or declare and pay dividends, if any, in the future,
will depend upon the results of operations and cash flows of CWAN Holdings
and its consolidated subsidiaries and distributions we receive from CWAN
Holdings. Our subsidiaries may not generate sufficient cash flow to distribute
funds to us and applicable state law and contractual restrictions may not permit
such distributions.
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We anticipate that CWAN Holdings will continue to be treated as a
partnership for U.S. federal income tax purposes and, as such, generally will
not be subject to any entity-level U.S. federal income tax. Instead, taxable
income of CWAN Holdings will be allocated to holders of the LLC Interests.
Accordingly, we and our subsidiaries will be required to pay income taxes on
our allocable share of any net taxable income of CWAN Holdings allocated to
us under the terms of the LLC Agreement. Under the terms of the LLC
Agreement, CWAN Holdings is required to make tax distributions to the holders
of LLC Interests, including us, on a pro rata basis, unless certain exceptions
apply. In addition to tax payments, we will incur expenses related to our
operations, including obligations to make payments under the Tax Receivable
Agreement and the TRA Bonus Agreements. The tax benefits we may realize
as a result of our purchase of LLC Interests and any exchanges of LLC
Interests and as a result of payments under the TRA Bonus Agreements, and
the resulting amounts we are likely to pay out to the Continuing Equity Owners
and the Blocker Shareholders pursuant to the Tax Receivable Agreement
depend on various factors and are difficult to quantify with any precision;
however, we estimate that such payments may will be substantial.

We intend to cause CWAN Holdings to make cash distributions to the
owners of LLC Interests in amounts sufficient to (1) fund all or part of their tax
obligations in respect of taxable income allocated to them and (2) cover our
operating expenses, including payments under the Tax Receivable Agreement.
However, CWAN Holdings’ ability to make such distributions may be subject to
various limitations and restrictions, such as restrictions on distributions that
would violate either any contract or agreement to which CWAN Holdings or its
subsidiaries is then a party, including debt agreements, or any applicable law,
or that would have the effect of rendering CWAN Holdings or its subsidiaries
insolvent. If we do not have sufficient funds to pay tax or other liabilities or to
fund our operations, we may have to borrow funds, which could materially
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, such payments
generally will be deferred and will accrue interest until paid. Nonpayment for a
specified period, however, may constitute a breach of a material obligation
under the Tax Receivable Agreement and therefore accelerate payments due
under the Tax Receivable Agreement, unless, generally, such nonpayment is
due to a lack of sufficient funds. See Note 16 “Income Taxes” in our notes to the
accompanying consolidated financial statements.

Conflicts of interest could arise between our shareholders and the Continuing
Equity Owners, which may impede business decisions that could benefit
our shareholders.

The Continuing Equity Owners, who are the only holders of LLC Interests
other than us, have the right to consent to certain amendments to the LLC
Agreement, as well as to certain other matters. The Continuing Equity Owners
may exercise these consent rights in a manner that conflicts with the interests
of our other shareholders. Circumstances may arise in the future when the
interests of the Continuing Equity Owners conflict with the interests of our other
shareholders, particularly in the context of acquisitions. As we control CWAN
Holdings, we have certain obligations to the Continuing Equity Owners as
holders of LLC Interests that may conflict with fiduciary duties our officers and
directors owe to our shareholders. These conflicts may result in decisions that
are not in the best interests of our shareholders.

The Tax Receivable Agreement requires us to make cash payments to the
Continuing Equity Owners and the Blocker Shareholders in respect of
certain tax benefits to which we may realize, and we expect that the
payments we will be required to make will be substantial.
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Pursuant to the Tax Receivable Agreement, we are required to make
cash payments to the Continuing Equity Owners and the Blocker Shareholders,
collectively, equal to 85% (less payments made under the TRA Bonus
Agreements) of the tax benefits, if any, that we actually realize, or, in some
circumstances, are deemed to realize, as a result of the Tax
Attributes. Attributes as defined in the Tax Receivable 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 relevant tax
law and that we earn sufficient taxable income to realize all tax benefits that are
subject to the Tax Receivable Agreement, we would expect that the tax savings
associated with the Transactions or exchanges of LLC Interests as described
above would aggregate to approximately $735 million $691 million. Under this
scenario, we would be required to pay the other parties to the Tax Receivable
Agreement and under the TRA Bonus Agreements approximately 85% of such
amount, or $625 million $587 million. The actual amounts we will be required to
pay may materially differ from these hypothetical amounts, because potential
future tax savings that we will be deemed to realize, and the Tax Receivable
Agreement payments and the TRA Bonus Agreement payments made by us,
will be calculated based in part on the market value of our common stock at the
time of each redemption or exchange of an LLC Interest for cash or a share of
common stock and the prevailing applicable federal tax rate (plus the assumed
combined state and local tax rate) applicable to us over the life of the Tax
Receivable Agreement and will depend on our generating sufficient taxable
income to realize the tax benefits that are subject to the Tax Receivable
Agreement. Payments under the Tax Receivable Agreement are not
conditioned on our existing owners’ continued ownership of us after the IPO.
Payments under the Tax Receivable Agreement will be based on the tax
reporting positions that we determine with the advice of our tax advisors. Any
payments made by us to the Continuing Equity Owners and the Blocker
Shareholders under the Tax Receivable Agreement or to the relevant executive
officers under the terms of the TRA Bonus Agreements will generally reduce
the amount of overall cash flow that might have otherwise been available to us.
To the extent that we are unable to make payments under the Tax Receivable
Agreement or the TRA Bonus Agreements, such payments generally will be
deferred and will accrue interest until paid. Nonpayment of amounts due under
the Tax Receivable Agreement (but not the TRA Bonus Agreements) for a
specified period, however, may constitute a breach of a material obligation
under the Tax Receivable Agreement and therefore accelerate payments due
under the Tax Receivable Agreement, unless, generally, such nonpayment is
due to a lack of sufficient funds. Furthermore, our future obligation to make
payments under the Tax Receivable Agreement and the TRA Bonus
Agreements could make us a less attractive target for an acquisition,
particularly in the case of an acquirer that cannot use some or all of the tax
benefits that may be deemed realized under the Tax Receivable Agreement.
The payments under the Tax Receivable Agreement are also not conditioned
upon the Continuing Equity Owners or the Blocker Shareholders maintaining a
continued ownership interest in CWAN Holdings. The actual amount and timing
of any payments under the Tax Receivable Agreement and the TRA Bonus
Agreements will vary depending upon a number of factors, including the timing
of exchanges by the Continuing Equity Owners and the Blocker Shareholders,
the amount and timing of amounts paid under the TRA Bonus Agreements, the
amount of gain recognized by the Continuing Equity Owners and the Blocker
Shareholders, the amount and timing of the taxable income we generate in the
future and the income tax rates then applicable.

Finally, because we are a holding company with no operations of our
own, our ability to make payments under the Tax Receivable Agreement is
dependent on the ability of our subsidiaries to make distributions to us.

In certain circumstances, CWAN Holdings will be required to make
distributions to us and the Continuing Equity Owners and the
distributions may be substantial.

CWAN Holdings 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 its members, including us and the Continuing
Equity Owners. We intend to cause CWAN Holdings to make tax distributions
quarterly to the holders of LLC Interests (including us), in each case on a pro
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rata basis based on CWAN Holdings’ net taxable income, which tax
distributions will be based on an assumed tax rate. Thus, CWAN Holdings will
be required to make tax distributions that, in the aggregate, will likely exceed
the amount of taxes that it would have paid if it were taxed on its net income at
the tax rate applicable to a similarly situated corporate taxpayer. Funds used by
CWAN Holdings to satisfy its tax distribution obligations will not be available for
reinvestment in our business. Moreover, these tax distributions may be
substantial, and will likely exceed (as a percentage of CWAN Holdings’ income)
the overall effective tax rate applicable to a similarly situated corporate
taxpayer. As a result, it is possible that we will receive distributions significantly
in excess of our tax liabilities and obligations to make payments under the Tax
Receivable Agreement. While our board may choose to distribute such cash
balances as dividends on our Class A common stock, it will not be required to
do so, and may in its sole discretion choose to use such excess cash for any
purpose depending upon the facts and circumstances at the time of
determination.
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The amounts that we may be required to pay to the Continuing Equity Owners
and the Blocker Shareholders under the Tax Receivable Agreement and to
the relevant executive officers under the TRA Bonus Agreements may be
accelerated in certain circumstances and may also significantly exceed
the actual tax benefits that we ultimately realize.

The Tax Receivable Agreement provides that if (1) certain mergers, asset
sales, other forms of business combination or other changes of control were to
occur, (2) we breach any of our material obligations under the Tax Receivable
Agreement or (3) at any time, we elect an early termination of the Tax
Receivable Agreement, then the Tax Receivable Agreement will terminate and
our obligations, or our successor’s obligations, to make payments under the
Tax Receivable Agreement and the TRA Bonus Agreements would accelerate
and become immediately due and payable. The amount due and payable in
that circumstance is based on certain assumptions, including an assumption
that we would have sufficient taxable income to fully utilize all potential future
tax benefits that are subject to the Tax Receivable Agreement. We may need to
incur debt to finance payments under the Tax Receivable Agreement and the
TRA Bonus Agreements to the extent our cash resources are insufficient to
meet our obligations under the Tax Receivable Agreement and the TRA Bonus
Agreements as a result of timing discrepancies or otherwise.

As a result of a change of control, material breach or our election to
terminate the Tax Receivable Agreement early, (1) we could be required to
make cash payments to the Continuing Equity Owners, the Blocker
Shareholders and certain executive officers that are greater than the specified
percentage of the actual benefits we ultimately realize in respect of the tax
benefits that are subject to the Tax Receivable Agreement and the TRA Bonus
Agreements and (2) we would be required to make an immediate cash payment
equal to the anticipated future tax benefits that are the subject of the Tax
Receivable Agreement discounted in accordance with the Tax Receivable
Agreement, which payment may be made significantly in advance of the actual
realization, if any, of such future tax 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 combination, or other
changes of control. We may not be able to finance our obligations under the
Tax Receivable Agreement and the TRA Bonus Agreements.

We may not be able to realize all or a portion of the tax benefits that are
currently expected to result from the Tax Attributes covered by the Tax
Receivable Agreement and from payments made under the Tax
Receivable Agreement and the TRA Bonus Agreements.
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Our ability to realize the tax benefits that we currently expect to be
available as a result of the Tax Attributes, the payments made pursuant to the
Tax Receivable Agreement, the payments made under the TRA Bonus
Agreements and the interest deductions imputed under the Tax Receivable
Agreement all depend on a number of assumptions, including that we earn
sufficient taxable income during the period which such Tax Attributes are
available and that there are no adverse changes in applicable law or
regulations. Additionally, if our actual taxable income were insufficient or there
were additional adverse changes in applicable law or regulations, we may be
unable to realize all or a portion of the expected tax benefits and our cash flows
and shareholders’ equity could be negatively affected. See Note 16 “Income
Taxes” in our notes to the accompanying consolidated financial statements.

We will not be reimbursed for any payments made to the beneficiaries under
the Tax Receivable Agreement or the TRA Bonus Agreements if any
purported tax benefits are subsequently disallowed by the U.S. Internal
Revenue Service (the “IRS”).

If the IRS or a state or local taxing authority challenges the tax basis
adjustments and/or deductions that give rise to payments under the Tax
Receivable Agreement or the TRA Bonus Agreements and the tax basis
adjustments and/or deductions are subsequently disallowed, the recipients of
payments under the Tax Receivable Agreement or the TRA Bonus Agreements
will not reimburse us for any payments we previously made to them. Any such
disallowance would be taken into account in determining future payments under
the Tax Receivable Agreement or the TRA Bonus Agreements, as applicable,
and may, therefore, reduce the amount of any such future payments.
Nevertheless, if the claimed tax benefits from the tax basis adjustments and/or
deductions are disallowed, our payments under the Tax Receivable Agreement
or the TRA Bonus Agreements could exceed our actual tax savings, and we
may not be able to recoup payments under the Tax Receivable Agreement and
the TRA Bonus Agreements that were calculated on the assumption that the
disallowed tax savings were available.

If we were deemed to be an investment company under the Investment
Company Act of 1940, as amended (the “1940 Act”), applicable
restrictions could make it impractical for us to continue our business as
contemplated and could have a material adverse effect on our business,
financial condition and results of operations.

Under Sections 3(a)(1)(A) and (C) of the 1940 Act, a company generally
will be deemed to be an “investment company” for purposes of the 1940 Act if it
(1) is, or holds itself out as being, engaged primarily, or proposes to engage
primarily, in the business of investing, reinvesting or trading in securities or (2)
is engaged, or proposes to engage, in the business of investing, reinvesting,
owning, holding or trading in securities and it owns or proposes to acquire
investment securities having a value exceeding 40% of the value of its total
assets (exclusive of U.S. government securities and cash items) on an
unconsolidated basis. We do not believe that we are an “investment company,”
as such term is defined in either of those sections of the 1940 Act.
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As the sole managing member of CWAN Holdings, we control and
manage CWAN Holdings. On that basis, we believe that our interest in CWAN
Holdings is not an “investment security” under the 1940 Act. Therefore, we
have less than 40% of the value of our total assets (exclusive of U.S.
government securities and cash items) in “investment securities.” However, if
we were to lose the right to manage and control CWAN Holdings, interests in
CWAN Holdings could be deemed to be “investment securities” under the 1940
Act.
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We intend to conduct our operations so that we will not be deemed to be
an investment company. However, if we were deemed to be 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 a
material adverse effect on our business, financial condition and results of
operations.

Risks Related to Our Class A Common Stock

The Principal Equity Owners continue to have significant influence over us,
including control over decisions that require the approval of
stockholders, which could limit your ability to influence the outcome of
matters submitted to stockholders for a vote.

We are currently controlled by the Principal Equity Owners who
beneficially own 96.6% 90.1% of the combined voting power of all of our
outstanding common stock as of December 31, 2022 December 31, 2023. As
long as the Principal Equity Owners collectively own or control at least a
majority of our outstanding voting power, they will have the ability to exercise
substantial control and significant influence over our management and affairs
and all corporate actions requiring stockholder approval, irrespective of how our
other stockholders may vote, including the election and removal of directors
and the size of our board of directors, any amendment of our certificate of
incorporation or bylaws, or the approval of any merger or other significant
corporate transaction, including a sale of substantially all of our assets. The
concentration of voting power limits your ability to influence corporate matters,
and as a result, we may take actions that you do not view as beneficial. As a
result, the market price of our Class A common stock could be adversely
affected.

In addition, the Principal Equity Owners own 68.0% 47.5% of the
economic interest in the Company (on a fully converted basis) and 13.4% of the
direct interest in CWAN Holdings as of December 31, 2022 December 31, 2023.
Because they hold a substantial portion of their ownership interests in our
business through CWAN Holdings, these existing holders of LLC Interests may
have conflicting interests with holders of our Class A common stock. For
example, they may have different tax positions from us which could influence
their decisions regarding whether and when to dispose of assets, and whether
and when to incur new or refinance existing indebtedness, especially in light of
the existence of the Tax Receivable Agreement. In addition, the structuring of
future transactions may take into consideration these existing unitholders’ tax
considerations even where no similar benefit would accrue to us.

Certain of our stockholders will have the right to engage or invest in the same
or similar businesses as us.

us.

In the ordinary course of their business activities, the Principal Equity
Owners and their respective affiliates may engage in activities where their
interests conflict with our interests or those of our stockholders. Our amended
and restated certificate of incorporation provides that the Principal Equity
Owners or any of their respective officers, directors, agents, stockholders,
members, partners, affiliates and subsidiaries will have no duty to refrain from
engaging directly or indirectly in the same or similar business activities or lines
of business as us or any of our subsidiaries, even if the opportunity is one that
we might reasonably have pursued or had the ability or desire to pursue if
granted the opportunity to do so. No such person will be liable to us for breach
of any fiduciary or other duty, as a director or officer or otherwise, by reason of
the fact that such person, acting in good faith, pursues or acquires any such
business opportunity, directs any such business opportunity to another person
or fails to present any such business opportunity, or information regarding any
such business opportunity, to us unless, in the case of any such person who is
our director or officer, any such business opportunity is expressly offered to
such director or officer solely in his or her capacity as our director or officer.
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We are classified as a “controlled company,” and as a result, we qualify for,
and intend to rely on, exemptions from certain corporate governance
requirements. You will not have the same protections afforded to
stockholders of companies that are subject to such requirements.

The Principal Equity Owners control a majority of our voting power. As a
result, we are a “controlled company” within the meaning of the applicable stock
exchange corporate governance standards. Under the rules of NYSE, a
company of which more than 50% of the outstanding voting power is held by an
individual, group or another company is a “controlled company” and may elect
not to comply with certain stock exchange corporate governance requirements,
including:

• that a majority of our board of directors consist of independent 
directors;

• that nominating and corporate governance matters be decided 
solely by independent directors; and

• that employee and officer compensation matters be decided solely 
by independent directors
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We utilize these exemptions. As a result, we may not have a majority of
independent directors, and our nominating and corporate governance and
compensation functions may not be decided solely by independent directors.
Accordingly, you will not have the same protections afforded to stockholders of
companies that are subject to all of the stock exchange corporate governance
requirements.

We cannot predict the effect our multiple class structure may have on the
trading market for our Class A common stock.

We cannot predict whether our multiple class structure will result in a
lower or more volatile market price of our Class A common stock or other
adverse consequences. For example, certain index providers have
announced previously placed restrictions on including companies with multiple
class share structures in certain of their indexes. S&P, Dow Jones and FTSE
Russell have each announced changes to their eligibility criteria for inclusion of
shares of public companies on certain indices, including the S&P 500. These
changes exclude companies with multiple classes of shares of common stock
or ordinary shares from being added to these indices. Furthermore, other stock
indices may take a similar approach to S&P, Dow Jones or FTSE Russell in the
future. Exclusion from indices could make our Class A common stock less
attractive to investors, and as a result, the market price of our Class A common
stock could be adversely affected.

As an emerging growth company within the meaning of the Securities Act 

of 1933, as amended (the “Securities Act”), we may utilize certain 

modified disclosure requirements, and we cannot be certain if these 

reduced requirements will make our Class A common stock less 

attractive to investors.

We are an emerging growth company, and for as long as we continue to be 

an emerging growth company, we intend to take advantage of exemptions from 

various reporting requirements applicable to other public companies but not to 

“emerging growth companies,” including not being required to have our 

independent registered public accounting firm audit our internal control over 

financial reporting under Section 404 of the Sarbanes-Oxley Act, reduced 

disclosure obligations regarding executive compensation in our periodic reports 

and proxy statements, and exemptions from the requirements of holding a 
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nonbinding advisory vote on executive compensation and stockholder approval 

of any golden parachute compensation not previously approved. We have in 

this Annual Report on Form 10-K utilized, and we may in future filings with the 

SEC continue to utilize, the modified disclosure requirements available to 

emerging growth companies. As a result, our stockholders may not have 

access to certain information they may deem important.

In addition, Section 107 of the JOBS Act also provides that an emerging 

growth company can utilize the extended transition period provided in Section 

7(a)(2)(B) of the Securities Act for complying with new or revised accounting 

standards. Thus, an emerging growth company can delay the adoption of 

certain accounting standards until those standards would otherwise apply to 

private companies. We have elected to not “opt out” of this exemption from 

complying with new or revised accounting standards, and therefore, we are 

permitted to adopt new or revised accounting standards at the time private 

companies adopt the new or revised accounting standard and are permitted to 

do so until such time that we either (i) irrevocably elect to “opt out” of such 

extended transition period or (ii) no longer qualify as an emerging growth 

company.

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

(i) the last day of the fiscal year in which we have total annual gross revenues 

of $1.235 billion or more; (ii) December 31, 2026; (iii) the date on which we 

have, during the previous three-year period, issued more than $1 billion in non-

convertible debt; and (iv) the date on which we are deemed to be a “large 

accelerated filer” under the rules of the SEC.

Provisions in our certificate of incorporation and bylaws may have the effect
of delaying or preventing a change of control or changes in our
management.

Our certificate of incorporation and bylaws contain provisions that could
depress the trading price of our Class A common stock by discouraging,
delaying or preventing a change of control of our Company or changes in our
management that the stockholders of our Company may believe advantageous.
These include provisions that:

• provide for a multi-class common stock structure in which each 
share of our Class C common stock and each share of our Class D 
common stock entitles its holder to ten votes per share on all 
matters presented to our stockholders generally;

• authorize “blank check” preferred stock that our board of directors 
could issue to increase the number of outstanding shares to 
discourage a takeover attempt;

• provide for a classified board of directors with staggered three-year 
terms, which could delay the ability of stockholders to change the 
membership of a majority of our board of directors;

• preclude cumulative voting in the election of directors, which limits 
the ability of minority stockholders to elect director candidates;
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• limit the ability of stockholders to call a special stockholder meeting;

• prohibit stockholders from acting by written consent from and after 
the date on which Welsh Carson, Warburg Pincus and Permira and 
their affiliates, collectively or singly, cease to beneficially own shares 
of our common stock representing at least 50% of the voting power 
of our common stock (the “Trigger Event”);

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

• require that, from and after the Trigger Event, the removal of 
directors only for cause and only upon the affirmative vote of the 
holders of at least 66 2/3% in voting power of all the then-
outstanding shares of common stock of the Company entitled to 
vote thereon;

• providing that our board of directors is expressly authorized to 
amend, alter, rescind or repeal our bylaws; and

• provide that, from and after the Trigger Event, requiring the 
affirmative vote of holders of at least 66 2/3% of the voting power of 
all of the then-outstanding shares of our common stock to amend 
provisions of our

certificate of incorporation relating to the management of our
business, our board of directors, stockholder action by
written consent, calling special meetings of stockholders,
competition and corporate opportunities, Section 203 of
the Delaware General Corporation Law (the “DGCL”),
forum selection and the liability of our directors, or to
amend, alter, rescind or repeal our bylaws.

Our certificate of incorporation also provides that the Court of Chancery of the
State of Delaware will be the exclusive forum for substantially all disputes
between us and our stockholders, which could limit our stockholders’
ability to obtain a favorable judicial forum for disputes with us or our
directors, officers or employees.

Our certificate of incorporation provides that, unless we consent in writing
to the selection of an alternate forum, the Court of Chancery of the State of
Delaware will, to the fullest extent permitted by applicable law, be the exclusive
forum for any derivative action or proceeding brought on our behalf; any action
asserting a breach of fiduciary duty; any action asserting a claim against us
arising pursuant to the DGCL, our certificate of incorporation or our bylaws; any
action to interpret, apply, enforce or determine the validity of our certificate of
incorporation or our bylaws; any action asserting a claim against us that is
governed by the internal affairs doctrine; or any action asserting an “internal
corporate claim” as defined in Section 115 of the DGCL. The choice of forum
provision may limit a stockholder’s ability to bring a claim in a judicial forum that
it finds favorable for disputes with us or our directors, officers or other
employees, which may discourage such lawsuits against us and our directors,
officers and other employees.

Alternatively, if a court finds the choice of forum provision contained in
our certificate of incorporation to be inapplicable or unenforceable in an action,
we may incur additional costs associated with resolving such action in other
jurisdictions, which could materially and adversely affect our business, financial
condition and results of operations.

Section 27 of the Exchange Act creates exclusive federal jurisdiction over
all suits brought to enforce any duty or liability created by the Exchange Act or
the rules and regulations thereunder. In addition, Section 22 of the Securities
Act creates concurrent jurisdiction for federal and state courts over all suits
brought to enforce any duty or liability created by the Securities Act or the rules
and regulations thereunder. To prevent having to litigate claims in multiple
jurisdictions and the threat of inconsistent or contrary rulings by different courts,
among other considerations, our certificate of incorporation provides that,
unless we consent in writing to the selection of an alternate forum, the federal
district court for the District of Delaware will be the exclusive forum for the
resolution of any complaint asserting a cause of action arising under the
Securities Act. We note that there is uncertainty as to whether a court would
enforce the choice of forum provision with respect to claims under the federal
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securities laws, and that investors cannot waive compliance with the Securities
Act and the rules and regulations thereunder.

We do not intend to pay any cash distributions or dividends on our Class A
common stock in the foreseeable future.

We currently do not anticipate paying any cash dividends on our Class A
common stock for the foreseeable future. Instead, we anticipate that all of our
available funds and earnings in the foreseeable future will be used to repay
indebtedness, for working capital, to support our operations and to finance the
growth and development of our business. Any future determination relating to
dividend policy will be made at the discretion of our board of directors and will
depend on a number of factors, including restrictions in our and our
subsidiaries’ current and future debt instruments, our future earnings, capital
requirements, financial condition and prospects, and applicable Delaware law,
which provides that dividends are only payable out of surplus or current net
profits. Holders of our Class B common stock and Class C common stock are
not entitled to participate in any dividends declared by our board of directors.
Furthermore, because we are a holding company, our ability to pay cash
dividends on our Class A common stock depends on our receipt of cash
distributions from CWAN Holdings and, through CWAN Holdings, cash
distributions and dividends from our other direct and indirect subsidiaries.
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Future sales of our Class A common stock, or the perception that such sales
may occur, could depress our Class A common stock price.

Sales of a substantial number of shares of our Class A common stock in
the public market, or the perception that such sales may occur, could depress
the market price of our Class A common stock. From time to time, we or our
stockholders may sell shares of our Class A common stock. During the year
ended December 31, 2023, our Principal Equity Owners sold 62 million shares
of our Class A common stock pursuant to four underwritten secondary
offerings. Issuing additional shares of our Class A common stock or other
equity securities or securities convertible into equity may dilute the economic
and voting rights of our existing stockholders or reduce the market price of our
Class A common stock or both. Issuing additional shares of our Class B
common stock and Class C common stock, as applicable, when issued with
corresponding LLC Interests, may also dilute the economic and voting rights of
our existing stockholders or reduce the market price of our Class A common
stock or both. Additionally, further issuances of our Class D common stock,
which is convertible into shares of our Class A common stock, may also dilute
the economic and voting rights of our existing stockholders.

Our certificate of incorporation authorizes us to issue up to 1,500,000,000
shares of Class A common stock and we have also reserved certain shares of
Class A common stock for issuance upon the exchange of outstanding LLC
Interests, together with an equal number of shares of Class B common stock or
Class C common stock, as the case may be, and the conversion of outstanding
shares of Class D common stock into shares of Class A common stock. Shares
of our common stock held by our affiliates will continue to be subject to the
volume and other restrictions of Rule 144 under the Securities Act.

The holders of an aggregate of 177,461,343 115,640,133 shares of our
Class A common stock (on an as-converted basis) or their transferees are
entitled to rights with respect to the registration of their shares under the
Securities Act. Following the IPO, we filed a registration statement registering
under the Securities Act the shares of Class A common stock reserved for
issuance under the 2021 Plan. Sales of our Class A common stock pursuant to
these registration rights or this such registration statement may make it more
difficult for us to sell equity securities in the future at a time and at a price that
we deem appropriate. These sales also could cause our stock price to fall and
make it more difficult for you stockholders to sell shares of our Class A common
stock.

An aggregate of approximately 33.3 million 25.2 million shares of our
Class D common stock that are beneficially owned by affiliates of Warburg
Pincus are pledged to secure obligations of affiliates of Warburg Pincus under a
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loan agreement. In the case of nonpayment at maturity or another event of
default (including but not limited to the borrower’s inability to satisfy certain
mandatory prepayments which are triggered off the value of such shares), the
lender or its assignee may exercise its rights under the applicable loan
agreements to foreclose on and sell shares pledged to cover the amount due
under the loan. Any transfers or sales of such pledged shares may cause the
price of our Class A common stock to decline.

General Risks

We cannot assure you that the price of our Class A common stock will not
decline or not be subject to significant volatility.

The market price of our Class A common stock could be subject to
significant fluctuations. The price of our Class A common stock may change in
response to fluctuations in our results of operations in future periods and also
may change in response to other factors, including factors specific to
companies in our industry, many of which are beyond our control. As a result,
our stock price may experience significant volatility and may not necessarily
reflect our performance. Among other factors that could affect our stock price
are:

• changes in laws or regulations applicable to our industry or 
offerings;

• speculation about our business in the press or the investment 
community;

• price and volume fluctuations in the overall stock market;

• volatility in the market price and trading volume of companies in our 
industry or companies that investors consider comparable;

• stock price and volume fluctuations attributable to inconsistent 
trading levels of our shares;

• our ability to protect our intellectual property and other proprietary 
rights and to operate our business without infringing, 
misappropriating or otherwise violating the intellectual property and 
other proprietary rights of others;

• sales of our Class A common stock by us or our significant 
stockholders, officers and directors, and the expiration of contractual 
lock-up agreements in connection therewith;

• redemptions and exchanges by certain of the Continuing Equity 
Owners of their LLC Interests into shares of Class A common stock;

• the development and sustainability of an active trading market for 
our Class A common stock;
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• success of competitive products or services;

• the public’s response to press releases or other public 
announcements by us or others, including our filings with the SEC, 
announcements relating to litigation or significant changes to our 
key personnel;

• the effectiveness of our internal controls over financial 
reporting;

• changes in our capital structure, such as future 
issuances of debt or equity securities;

• our entry into new markets;
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• tax developments in the United States, Europe or other 
markets;

• strategic actions by us or our competitors, such as 
acquisitions or restructurings; and

• changes in accounting principles.

Further, 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 often have been unrelated or disproportionate to the
operating performance of those companies. In addition, the stock
prices of many technology companies have experienced wide
fluctuations that have often been unrelated 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 cause the market price of our Class A
common stock to decline.

A credit ratings downgrade or other negative action by a credit
rating organization could adversely affect the trading price of
the shares of our Class A common stock.

Credit rating agencies continually revise their ratings for
companies they follow. The condition of the financial and credit
markets and prevailing interest rates have fluctuated in the past and
are likely to fluctuate in the future. In addition, developments in our
business and operations could lead to a ratings downgrade for us or
our subsidiaries. Any such fluctuation in our or our subsidiaries’
ratings may impact our ability to access debt markets in the future or
increase our cost of future debt, which could have a material
adverse effect on our operations and financial condition, which in
return may adversely affect the trading price of shares of our Class
A common stock.

The price of our Class A common stock could decline if securities
analysts do not publish research or if securities analysts or
other third parties publish inaccurate or unfavorable research
about us.

The trading of our Class A common stock is likely to be
influenced by the reports and research that industry or securities
analysts publish about us, our business, our market or our
competitors. If one or more securities or industry analysts
downgrade our Class A common stock or publish inaccurate or
unfavorable research about our business, our stock price would
likely decline. If one or more securities or industry analysts ceases
to cover the Company or fails to regularly publish reports on us, we
could lose visibility in the financial markets, which in turn could
cause our stock price or trading volume to decline.

We are unable to predict the extent to which the ongoing global 

COVID-19 pandemic, or other outbreaks, epidemics, 

pandemics, or public health crises may adversely impact our 

business operations, financial performance and results of 

operations.

For the past three years, the COVID-19 pandemic and efforts to 

control its spread have significantly curtailed the movement of 

people, goods and services worldwide, including in the regions in 

which we sell our services and conduct our business operations. 

The pandemic has resulted in, and may continue to or in the future 

result in, a global slowdown of economic activity, including travel 

restrictions, prohibitions of non-essential activities in some cases, 

disruption and shutdown of businesses and greater uncertainty in 

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

49/779

global financial markets. Our operations have been affected by a 

range of external factors related to the COVID-19 pandemic that are 

not within our control, including the various restrictions imposed by 

cities, counties, states and countries on our employees, customers, 

partners and suppliers designed to limit the spread of COVID-19. 

Although the immediate impacts of the COVID-19 pandemic have 

been assessed and mitigated, the ultimate extent of the impact of 

the pandemic, including as a result of possible subsequent 

outbreaks of COVID-19 or of new variants thereof and measures 

taken in response thereto, will depend on future developments, 

which remain highly uncertain and cannot currently be predicted.

Based on employee vaccination rates and public health 

guidance, most employees have returned to Clearwater’s offices, 

adhering to any government requirements in effect locally. We 

continue to monitor the situation, including cases within our 

workforce, and will take action to adjust office attendance policies as 

circumstances warrant in order to protect the health and safety of 

employees, contractors, and others who visit our sites. Vaccination 

requirements or other risk mitigation strategies for site entry and 

other activities remain in effect in many countries where it is legally 

permissible to implement such a requirement(s), though discretion 

to implement such policies has been returned to executive 

leadership.
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Outbreaks, epidemics, pandemics or public health crises may in 

the future adversely affect, among other things, demand for our 

services; our operations and sales, marketing efforts; our research 

and development capabilities; and other important business 

activities. Outbreaks, epidemics, pandemics, or public health crises 

may also result in our restriction or suspension of international 

and/or domestic travel, labor shortages, prohibitions of non-essential 

activities in some cases, and limit our in-person activities within 

Clearwater and with customers. Such outbreaks, epidemics, 

pandemics, or public health crises may also present operational 

challenges, such as unanticipated disruptions in services provided 

through our localized physical infrastructure, which can in turn curtail 

the functioning of critical components of our IT systems, and 

adversely affect our ability to fulfill orders, provide services, respond 

to customer requests and maintain our worldwide business 

operations.

The negative impacts of the global COVID-19 pandemic or other 

outbreaks, epidemics, pandemics or public health crises on the 

broader global economy and related impacts on our or our 

customers’ business operations and demand for our products and 

services will depend on future developments and actions taken in 

response to such events, which are highly uncertain and cannot be 

predicted. Additional impacts and risks that we are not currently 

aware of may arise. We are similarly unable to predict the full extent 

of the impact of the COVID-19 pandemic or other outbreaks, 

epidemics, pandemics or public health crises on our customers, 

partners and suppliers. To the extent the COVID-19 pandemic or 

other outbreaks, epidemics, pandemics, or public health crises 

adversely affect our business, results of operations, financial 

condition, and stock price, they may also have the effect of 
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heightening many of the other risks described in this Part I, Item 1A 

of this Form 10-K.

Our disclosure controls and procedures may not prevent or detect
all errors or acts of fraud.

We have implemented disclosure controls and procedures
designed to provide reasonable assurance that information we must
disclose in reports we file or submit under the Exchange Act is
accumulated and communicated to management, and recorded,
processed, summarized, and reported within the time periods
specified in the rules and forms of the SEC. We believe that any
disclosure controls and procedures, no matter how well-conceived
and operated, can provide only reasonable, not absolute, assurance
that the objectives of the control system are met.

These inherent limitations include the realities that judgments
in decision-making can be faulty and that breakdowns can occur
because of simple errors or mistakes. Additionally, controls can be
circumvented by the individual acts of some persons, by collusion of
two or more people or by an unauthorized override of the controls.
As a result, because of these inherent limitations in our control
system, misstatements or omissions due to error or fraud may occur
and may not be detected, which could result in failures to file
required reports in a timely manner and filing reports containing
incorrect information. Any of these outcomes could result in SEC
enforcement actions, monetary fines or other penalties, damage to
our reputation, and harm to our financial condition.

We have identified a material weakness in our internal control over
financial reporting. If we fail to remediate the material
weakness or maintain effective internal control over financial
reporting, we may be unable to accurately or timely report our
financial condition.

 or results of operations, which may adversely affect our 

business.

During its evaluation of the effectiveness of our disclosure
controls and procedures as of December 31, 2023, management
determined that our internal control over financial reporting was not
effective because we did not have effective controls in one IT
environment as a result of deficiencies in change management and
computer operations, program development and user access
controls related to our billing system. Management has determined
that the deficiencies constitute a material weakness in our internal
control over financial reporting. We are in the process of identifying
and implementing remedial measures to address the control
deficiencies that led to the material weakness. However, there can
be no assurance that our remedial measures will correct the
deficiencies. If we are unable to remediate the material weakness,
or are otherwise unable to maintain effective internal control over
financial reporting or disclosure controls and procedures, it may
result in material misstatements, as well as adversely affect the
reliability of our financial statements, our reputation, our business,
and the trading price of our Class A common stock. During 2023, we
began transitioning to a new automated billing system and we
expect to continue this transition in 2024. More information
regarding the material weakness and our remediation efforts is
provided in Part II, Item 9A of this Annual Report on Form 10-K.

In addition to our results determined in accordance with
accounting principles generally accepted in the United States of
America (“U.S. GAAP”), we believe certain non-GAAP measures
may be useful in evaluating our operating performance. We present
certain non-GAAP financial measures in our Annual Report on Form
10-K and our Quarterly Reports on Form 10-Q, and intend to
continue to present certain non-GAAP financial measures in future
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filings with the SEC and other public statements. Any failure to
accurately report and present our non-GAAP financial measures
could cause investors to lose confidence in our reported financial
and other information, which would likely have a negative effect on
the trading price of our Class A common stock.

Corporate responsibility, specifically related to environmental,
social and governance matters, may impose additional costs
and expose us to new risks.

Public

Companies across all industries are experiencing increased
scrutiny related to their ESG practices and disclosures. Investors,
customers, regulators, employees, and other stakeholders have
focused increasingly on ESG issues, including, among other things,
climate change and greenhouse gas emissions, human and civil
rights, and diversity, equity, and inclusion matters. In addition, public
ESG and sustainability reporting is becoming more broadly
expected by investors, shareholders, clients various stakeholders.
Clients, particularly in Europe, sometimes seek ESG information to
satisfy their ESG commitments and other third parties. regulatory
reporting obligations. We may face reputational damage if we do not
adapt to or comply with these expectations and standards relating to
ESG matters, or if we fail, or are perceived to fail, to demonstrate
progress toward our ESG initiatives and objectives. Further,
expectations surrounding appropriate corporate behavior with
respect to ESG matters are continually evolving and often reflect
opposing viewpoints. If we do not successfully manage expectations
across varied stakeholder interests, it could erode stakeholder
confidence and thereby affect our brand and reputation.

Certain organizations that provide corporate governance
and other corporate risk information to investors and shareholders
have developed, and others may in the future develop, scores and
ratings to evaluate companies and investment funds based upon
ESG or “sustainability” metrics. Many investment funds focus on
positive ESG business practices and sustainability scores when
making investments and may consider a company’s ESG or
sustainability scores as a reputational or other factor in making an
investment decision. In addition, investors, particularly institutional
investors, use these scores to benchmark companies against their
peers and if a company is perceived as lagging, these investors may
engage with such company to improve ESG disclosure or
performance and may also make voting decisions, or take other
actions, to hold these corporations and their boards of directors
accountable. Additionally, credit rating agencies may use these
scores, or their own scores and ratings, as a consideration in their
evaluation of our credit risk. If our credit rating is downgraded on the
basis of ESG or “sustainability” metrics, we may face increased
costs of capital. Clients, particularly in Europe, sometimes seek
ESG information to satisfy their ESG commitments. We may face
reputational damage in the event our corporate responsibility
initiatives or objectives, including with respect to diversity and
inclusion, do not meet the standards set by our investors,
shareholders, lawmakers, listing exchanges, clients, credit rating
agencies or other constituencies, or if we are unable to achieve an
acceptable ESG or sustainability rating from third-party rating
services. A low ESG or sustainability rating by a third-party rating
service could also result in the exclusion of our ordinary shares from
consideration by certain investors who may elect to invest with our
competition instead. Ongoing focus on corporate responsibility ESG
and sustainability matters by investors and other parties as
described above may impose additional costs or expose us to new
risks.
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Our business and operations are subject to risks related to climate
change.

change.
The long-term effects of global climate change present both

physical risks (such as extreme weather conditions or rising sea
levels) and transition risks (such as regulatory or technology
changes), which are expected to be widespread and unpredictable.
These changes over time could affect, for example, the availability
and cost of products, commodities and energy (including utilities),
which in turn may impact our ability to procure goods or services
required for the operation of our business at the quantities and
levels we require. In addition, many of our operations and facilities
around the world are in locations that may be impacted by the
physical risks of climate change, and we face the risk of losses
incurred as a result of physical damage to business interruption
caused by such events. We also use gasoline and electricity in our
operations, all of which could face increased regulation as a result of
climate change or other environmental concerns. Regulations

limiting greenhouse gas emissions and energy inputs or requiring
disclosure of climate-related information such as greenhouse gas
emissions metrics may also increase in coming years, which may
increase our costs associated with compliance. For example, the
SEC has proposed a rule that would mandate extensive disclosure
of climate-related data, risks, and opportunities, including financial
impacts, physical and transition risks, related governance and
strategy and greenhouse gas emissions, for certain public
companies. Compliance with these requirements may result in
increased legal, accounting and financial compliance costs, make
some activities more difficult, time-consuming and costly, and place
strains on our personnel, systems and resources. These events and
their impacts could otherwise disrupt and adversely affect our
operations and could materially adversely affect our financial
performance.
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Item 1B. Unresolved Staff Comments.

None.
Item 1C. Cybersecurity

Cybersecurity Risk Management and Strategy

We have developed and implemented a cybersecurity risk
management program intended to protect the confidentiality,
integrity, and availability of our critical systems and information. Our
cybersecurity risk management program includes a cybersecurity
incident response plan.

We design and assess our program based on various
cybersecurity frameworks, such as the National Institute of
Standards and Technology (“NIST”) and the Center for Internet
Security (“CIS”), and align our security program closely to the NIST
Cyber Security Framework. We use these cybersecurity frameworks
and information security standards as a guide to help us identify,
assess and manage cybersecurity risks relevant to our business.
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Our cybersecurity risk management program is integrated into
our overall enterprise risk management program and shares
common methodologies, reporting channels, and governance
processes that apply across the enterprise risk management
program to other legal, compliance, strategic, operational, and
financial risk areas.

Key components of our cybersecurity risk management
program include:

• risk assessments designed to help identify material
cybersecurity risks to our critical systems, information,
services, and our broader enterprise IT environment;

None. • a security team principally responsible for
managing (1) our cybersecurity risk assessment
processes, (2) our security controls and (3) our response
to cybersecurity incidents;

• the use of external service providers, where appropriate,
to assess, test or otherwise assist with aspects of our
security processes;

• cybersecurity awareness training of our employees,
incident response personnel and senior management;

• a cybersecurity incident response plan that includes
procedures for responding to cybersecurity incidents;
and

• a third-party risk management process for service
providers, suppliers and vendors.

As of the date of this Annual report on Form 10-K, we have
not been materially impacted by any identified risks from known
cybersecurity threats, including as a result of any prior cybersecurity
incidents. We face certain ongoing risks from cybersecurity threats
that, if realized, are reasonably likely to materially affect us,
including our operations, business strategy, results of operations, or
financial condition. For more information on such risks, see Item 1A,
“Risk Factors - Business and Operational Risks - If we or our third-
party service providers suffer a cybersecurity event, our reputation
may be harmed, we may lose clients and we may incur significant
liabilities, any of which would harm our business and results of
operations.”

Cybersecurity Governance

Our Board of Directors considers cybersecurity risk as part of
its overall enterprise risk oversight function and has delegated to the
Audit Committee primary oversight of cybersecurity and other IT
risks. The Audit Committee oversees management’s implementation
of our cybersecurity risk management program.

The Audit Committee oversees management’s implementation
of our cybersecurity risk management program. Our Chief
Information Security Officer regularly briefs the Audit Committee on
our cybersecurity program and threat posture.  These sessions may
address a wide range of topics including recent developments,
emerging threats, vulnerability assessments, third-party and
independent reviews, and information security considerations arising
with respect to our vendors and other third parties.

The Audit Committee periodically reports to the full Board
regarding its activities, including in relation to its oversight of
cybersecurity risks. The full Board also discusses cybersecurity
matters with management at least annually.

Our management team, including our IT management team, is
responsible for assessing and managing our material risks from
cybersecurity threats. The team has primary responsibility for our
overall cybersecurity risk management program and supervises both
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our internal cybersecurity personnel and our retained external
cybersecurity consultants. Our management team has over 95 years
of combined experience in IT and cybersecurity matters.

Our management team oversees efforts to prevent, detect,
mitigate, and remediate cybersecurity risks and incidents through
various means, which may include briefings from internal security
personnel, threat intelligence and other information obtained from
governmental, public, or private sources, including external
consultants engaged by us, and alerts and reports produced by
security tools deployed in the IT environment.

Item 2. Properties.

Our corporate headquarters is located in Boise, Idaho and
consists of 106,780 square feet under a lease agreement that
expires on October 31, 2026. The lease agreement includes two
optional 5-year renewal periods. We also lease office space in:

• Paris, France;

• Edinburgh, United Kingdom;

• Seattle, Washington;

• in New York, New York;

• Noida, India

• London, United Kingdom;

• McLean;  McLean, Washington D.C. metropolitan area;

•  Seattle, Washington; San Jose, California

• California; London, United Kingdom; Edinburgh, United Kingdom; 
Paris, France; Luxembourg;

• Frankfurt, Germany; Noida, India andSingapore.

• Singapore.

We lease all our facilities and do not own any real property. We 

believe that our office facilities are adequate for our immediate 

needs and that additional or substitute space is readily available if 

needed to accommodate the growth of our operations.

Item 3. Legal Proceedings.

From time to time, we are subject to certain legal proceedings
and claims that arise in the normal course of business. In the
opinion of our management, we are not involved in any litigation or
proceedings with third parties that we believe could have a material
adverse effect on our results of operations, financial condition, cash
flows or business.

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 of Equity Securities.

Market Information
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Our Class A common stock is listed and traded on the NYSE
under the trading symbol “CWAN.” There is no established public
trading market for our Class B common stock, Class C common
stock and our Class D common stock.

Holders of Record

As of March 1, 2023 February 23, 2024, there were 7 holders
of record of our Class A common stock. The actual number of
stockholders of Class A common stock is greater than this number
of record holders, and includes stockholders who are beneficial
owners, but whose shares are held in street name by brokers and
other nominees. This number of holders of record also does not
include stockholders whose shares may be held in trust by other
entities. As of March 1, 2023 February 23, 2024, we also had 5
holders 1 holder of record of our Class B common stock, 3 5 holders
of record of our Class C stock and 8 10 holders of record of our
Class D common stock.

Dividend Policy

We have no current plans to pay dividends on our Class A
common stock or Class D common stock. Holders of our Class B
common stock and Class C common stock do not have any right to
receive dividends, or to receive a distribution upon a liquidation,
dissolution, or winding up of Clearwater Analytics Holdings, Inc.,
with respect to their Class B common stock and Class C common
stock. The declaration, amount, and payment of any future
dividends on shares of Class A common stock or Class D common
stock is at the sole discretion of our board of directors.

Securities Authorized for Issuance Under Equity Compensation
Plans

Equity compensation plans’ information is incorporated by
reference from Part III, Item 12, “Security Ownership of Certain
Beneficial Owners and Management and Related Stockholder
Matters,” of this document, and should be considered an integral
part of Item 5.

Stock Performance Graph

The following performance graph and related information shall
not be deemed to be "soliciting material" “soliciting material” or
"filed" “filed” for purposes of Section 18 of the Exchange Act nor
shall such information be incorporated by reference into any filing of
Clearwater Analytics Holdings, Inc. under the Exchange Act or the
Securities Act, except to the extent we specifically incorporate it by
reference in such filing.

In connection with the IPO, the Company we issued
34,500,000 shares of Class A common stock at a public offering
price of $18.00 per share. The graph set forth below compares the
cumulative total return to stockholders on our Class A common
stock relative to the cumulative total returns of the Standard &
Poor’s 500 Index (the S&P 500) and Standard & Poor's Poor’s
Information Technology Sector Index. An investment of $100 is
assumed to have been made in our Class A common stock and in
each index on September 24, 2021, the date our Class A common
stock began trading on the New York Stock Exchange, NYSE, and
its relative performance is tracked through December 31,
2022 December 31, 2023. The graph uses the closing market price
on September 24, 2021 of $25.37 per share as the initial value of
our Class A common stock. All values assume reinvestment of
dividends.
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The comparisons are based on historical data and are not
indicative of, nor intended to forecast, the future performance of our
Class A common stock.

549755819188

Unregistered Sales of Equity Securities

None.

Purchases of Equity Securities by the Issuer and Affiliated
Purchasers

None.

Item 6. [Reserved]
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Item 7. Management’s Discussion and Analysis of Financial
Condition and Results of Operations.

The following discussion and analysis of our financial condition and
results of operations should be read in conjunction with our
consolidated financial statements and related notes included
elsewhere in this Annual Report on Form 10-K. As discussed in the
section titled “Special Note Regarding Forward-Looking
Statements,” the following discussion contains forward-looking
statements that involve risks and uncertainties. Our actual results
could differ materially from those discussed below. Factors that
could cause or contribute to such differences include, but are not
limited to, those identified below and in the section titled “Special
Note Regarding Forward-Looking Statements” and “Risk Factors”
include included elsewhere in this Annual Report on Form 10-K.

Overview

Clearwater brings transparency to the opaque world of
investment accounting and analytics with what we believe is the
industry’s most trusted and innovative single instance, multi-tenant
technology platform. Our cloud-native software allows clients to
radically simplify their investment accounting operations, enabling
them to focus on higher-value business functions such as asset
allocation strategy and investment selection. Our platform provides
comprehensive accounting, data and advanced analytics as well as
highly-configurable reporting for global investment assets daily or
on-demand, instead of weekly or monthly. We give our clients
confidence that they are making the most informed decisions about
investment performance, regulatory compliance and risk.

We provide investment accounting and reporting, performance
measurement, compliance monitoring and risk analytics solutions for
asset managers, insurance companies and large corporations.
Every day, Clearwater’s powerful platform aggregates and
normalizes data on over $6.4 trillion $7.3 trillion of global invested
assets for over 1,200 1,300 clients. We bring modern software to an
industry that has long been dominated by difficult-to-use, high cost
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legacy technologies and processes, which often lack data integrity
and traceability, and often require significant manual intervention.
The strength of our platform is demonstrated by our approximately
80% win rate for new clients over the prior four six years in deals
that reached the proposal stage.

stage, as well as NPS of 60+ and 98% gross retention in 19 of 

the last 20 quarters.

We allow our clients to replace legacy systems with modern
cloud-native software. Our platform helps clients reduce cost, time,
errors and risk and allows them to reallocate resources to other
value-creating activities. Our software aggregates, reconciles and
validates data from more than 2,800 4,100 daily data feeds and
more than four million securities that have been modeled across
multiple currencies, asset classes and countries. This cleansed and
validated data runs through our proprietary accounting,
performance, compliance and risk solutions to provide clients with
powerful analytics and daily or on-demand configurable reporting.
We offer multi-asset class, multi-basis, multi-currency accounting
and analytics that provide clients with a comprehensive view of their
holdings and related performance. This allows our clients to make
better, more timely decisions about their investment portfolios.

Clearwater benefits from powerful network effects. With our
single instance, multi-tenant architecture, every client, whether new
or existing, enriches our global data set by making it more complete
and accurate. Our software continually sources, ingests, models,
reconciles and validates the terms, conditions and features of every
investment security held by all of our clients. This continuous
process helps to create a single repository of comprehensive,
accurate investment data (often referred to within the industry as a
“Golden Copy” of data) that benefits all our clients to the extent they
otherwise have rights to the data. Through this continuous process,
we are able to identify and adjudicate data discrepancies that
otherwise could introduce error and risk into our clients’ investment
portfolios. We believe that a meaningful competitive advantage of
this network effect is that we are increasingly seen as the best and
most accurate source of investment accounting data and analytics in
the industry.

We have a 100% recurring revenue model, excluding license
related revenue from professional services and license-related
revenue from the JUMP Technology acquisition. We charge our
clients a fee that is primarily based on the amount and complexity of
the assets they manage on our platform subject to contracted
minimums. A majority as well as the breadth of the assets on our
platform are high-grade fixed income assets, leading to very low
levels of volatility and highly predictable revenue streams. solution
utilized by the customer. In 2022, we transitioned our contracting
structure to a framework we describe as Base+ for all new clients. A
Base+ contract framework includes a base fee for a prospective or
existing client’s book of business plus an incremental fee for
increases in assets on the platform. This structure is designed to
limit the downside volatility in our asset-based fees. We also began
to amend contracts with our existing clients to either modify the
structure of such contracts from a pure asset-based fee to this
Base+ model or to increase the basis point price. Throughout Prior
to 2022, 80% we charged a basis point fee based on the client’s
assets on the platform subject to contracted minimums. For those
clients contracted prior to 2022 and whose contract has not been
amended, our revenues can more significantly fluctuate with the
changes in those clients’ assets. A majority of the assets on our
clients (based on percentage platform are high-grade fixed income
assets, which have traditionally had lower levels of annual recurring
revenue) either modified their contracts to Base+ or agreed to price
increases under their existing contracts. volatility, enabling our highly
predictable revenue streams. The Base+ model includes annual
increases in the base fee and enable enables us to charge
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additional fees for supplemental services provided for certain
alternative asset classes (e.g., LPx) LPx, MLx) or additional products
(e.g. Prism, Performance Plus) OMS/PMS) should the client choose
to utilize those services.
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Recent Developments

Acquisition of JUMP Technology

On November 30, 2022,

Secondary Offerings

As required by the Company completed its acquisition of
JUMP Technology, a Paris, France-based provider of investment
management software. With the addition of JUMP, Clearwater
Analytics positions itself to become a provider of end-to-end
solutions to investment management companies globally. JUMP is a
leading provider of investment management software in France and
several other countries in Europe. Covering the entire investment
management value chain, JUMP’s solutions can be customized for
investment management companies, private banks, family offices,
insurers, and institutional investors.

The total purchase consideration for the acquisition of JUMP is 

€75 million cash. A total of €67.5 million cash was paid as purchase 

consideration upon completion of the acquisition. The Share 

Purchase Registration Rights Agreement includes an indemnification 

holdback which requires the remaining €7.5 million cash to be paid 

as purchase consideration over the subsequent two years subject to 

no indemnification claims being submitted. We expensed 

acquisition-related costs in the amount of $1.7 million in general and 

administrative expenses in 2022.

Initial Public Offering

On dated September 28, 2021, the Company 

completed participated in multiple underwritten offerings of shares 

held by our Principal Equity Owners during the IPO, year ended 

December 31, 2023.

Pursuant to underwriting agreements executed on March 8
and June 15, 2023, certain affiliates of Welsh Carson (the “WCAS
Selling Stockholders”) sold 14,950,000 and 10,000,000 shares,
respectively, of Class A common stock in which it sold
34,500,000 underwritten secondary public offerings. As part of these
secondary offerings, the WCAS Selling Stockholders exchanged a
total of 8,039,841 shares of Class C common stock, together with
corresponding LLC Interests of CWAN Holdings, and 16,910,159
shares of Class D common stock for an equivalent number of
shares of Class A common stock (including shares issued pursuant
to that were purchased by the exercise in full of the underwriters’
option to purchase additional shares) at a public offering price of
$18.00 per share for net proceeds of $582.2 million, after deducting
underwriting discounts of $38.8 million (but excluding other offering
expenses of $5.3 million). underwriters. The Company used did not
sell any securities in these secondary offerings and did not receive
any proceeds from the IPO to (i) purchase 34,500,000 common
units of CWAN Holdings, LLC (“LLC interests”); (ii) repay
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approximately $437.4 million of outstanding borrowings under the
Previous Credit Agreement including prepayment premiums and
accrued interest; and (iii) pay $5.3 million of expenses related to the
IPO; with the remaining proceeds intended to be used for general
corporate purposes.

Transactions

In connection with the IPO, the Company completed the following 

organizational transactions (the “Transactions”):

• the amendment and restatement sale of the limited liability 
company agreement shares sold by the Selling Stockholders. 
The Company incurred $1.6 million in expenses associated with 
these secondary offerings which were recorded as general and 
administrative expenses.

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

60/779

• the amendment and restatement of the certificate of 
incorporation of Clearwater Analytics Holdings, Inc. to create 
Class A, B, C and D common stock;

• the mergers of Blocker Entities into Clearwater Analytics 
Holdings, Inc and the issuance of Class A

common stock, Class B common stock, Class C common stock, 
and Class D common stock to Blocker

Shareholders and the Continuing Equity Owners. Blocker Entities 
refers to entities affiliated with certain of the Continuing Equity 
Owners, each of which was a direct or indirect owner of LLC 
Interests in CWAN Holdings, LLC prior to the Transactions and 
was taxable as a corporation for U.S. federal income tax 
purposes, and Blocker Shareholders refers to entities affiliated 
with certain of the Continuing Equity Owners, each of which was 
an owner of one or more of the Blocker Entities prior to the 
Transactions, which exchanged their interests in the Blocker 
Entities for shares of our Class A common stock in underwritten 
secondary public offerings. As part of these secondary offerings, 
the case Selling Stockholders exchanged a total of Continuing 
Equity Owners other than the Principal Equity Owners, and for 
shares of our Class D common stock, in the case of the Principal 
Equity Owners, in connection with the consummation of the 
Transactions;

• the issue of 11,151,110 shares of Class B common stock to 
Continuing Equity Owners other than the Principal Equity Owners 
and 47,377,587 6,653,590 shares of Class C common stock, to 
the Principal Equity Owners, on a one-to-one basis together with 
the number of common units corresponding LLC Interests of 
CWAN Holdings. Holders of our Class B Holdings, and Class C 
common stock, along with the holders of our Class A and Class 
D common stock have certain voting rights, but holders of our 
Class B and Class C common stock do not have an economic 
interest in the Company;

• the issue of 130,083,755 30,212,119 shares of Class D common 
stock to the Principal Equity Owners, on a one-to-one basis, with 
the for an equivalent number of common units of CWAN 
Holdings. Holders shares of Class D A common stock have 
certain voting rights that were purchased by the underwriters. 
The Company did not sell any securities in these secondary 
offerings and are entitled to an economic interest in did not 
receive any proceeds from the Company;

• the execution sale of the Tax Receivable Agreement, shares sold 
by and among Clearwater Analytics Holdings, Inc., CWAN 
Holdings, LLC and the other parties thereto (the “Tax Receivable 
Agreement” or “TRA”) (refer to Note 16 “Income Taxes” Selling 
Stockholders. The Company incurred $0.5 million in the notes to 
our audited consolidated financial statements of this Annual 
Report).
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New Credit Agreement
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In connection expenses associated with the closing of the IPO, 

Clearwater Analytics, LLC entered into a new credit agreement with 

JPMorgan Chase Bank, N.A. that included a $55 million New Term 

Loan and a $125 million Revolving Facility. The New Term Loan and 

Revolving Facility will be used for working capital and other general 

corporate purposes (including acquisitions permitted under the New 

Credit Agreement).

Previous Credit Agreement

On October 19, 2020, we entered into the Fifth Amendment to 

the Credit Agreement with Ares Capital Corporation and Golub 

Capital LLC. The agreement provided for a total term loan of $435 

million and revolving line of credit of $30 million. Under the terms of 

the Fifth Amendment to the Credit Agreement, we were required to 

maintain certain customary affirmative and negative covenants, 

including covenants that limited our ability to, among other things, 

incur indebtedness, merge or consolidate, dispose of assets, make 

investments, make acquisitions, enter into transactions with 

affiliates, pay dividends or make distributions. We were also 

required to maintain compliance with a consolidated net leverage 

ratio. The line of credit and term note agreements also included 

customary events of default.

The outstanding borrowings under the Fifth Amendment to the 

Credit Agreement of $432.7 million were repaid in full in September 

2021 in connection with the closing of the IPO. The repayment of 

the borrowings resulted in a loss on extinguishment of $10.3 million.

Recapitalization

On November 2, 2020, the Company completed a 

recapitalization transaction on behalf of existing unitholders of 

CWAN Holdings, LLC. The transaction allowed existing unitholders 

to sell their units to new investors. In addition, option holders were 

offered the opportunity to exercise and sell a portion of their vested 

options, these secondary offerings which were accelerated in certain 

cases (See Note 14, Equity-Based Compensation – Modification of 

option awards). In total 132,658,542 units transferred ownership. 

After completion of the recapitalization transaction, entities 

ultimately controlled by WCAS maintained a majority interest 

in recorded as general and control of the Company.

In connection with the transaction, selling unitholders contributed 

$49.0 million for bonuses paid to employees and related payroll 

taxes in 2020.

administrative expenses.

Key Factors Affecting Our Performance

The growth and future success of our business depends on
many factors, including those described below.

• Adding New Clients in Established End Markets:
Our future growth is dependent upon our ability to
continue to add new clients, and in 2022 2023 we
added over 130 80 net new clients. We are focused
on continuing to increase our client base in our
established client end-markets of corporations,
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insurance companies and asset managers, and
doing so with increasingly large and sophisticated
clients. As we add clients, it takes time to fully
onboard their assets to the platform. Our revenue
generally increases as assets are added to the
platform, while the effort to serve the client is
relatively consistent over time. Therefore, we
expect revenues and gross margins to increase for
a client as the client transitions from the
onboarding process to a steady state once assets
have been onboarded. In any period, our gross
margins may fluctuate based on the relative size
and number of clients that we are onboarding at
that time.

• Expanding and Retaining Relationships with
Existing Clients: Our future growth is dependent
upon retaining our existing clients and expanding
our relationships with these clients through
increases in the amount of their assets on our
platform. We have enjoyed consistent gross
revenue retention rates of approximately 98%
over in 19 of the past sixteen 20 quarters. The
consistency in revenue retention creates
predictability in our business and enables us to
better plan our future investments. Our
relationships with our clients expands as these
clients add more assets to our platform, with our
quarterly net revenue retention rates (as defined
below under “—Key Operating Measures”)
between 103% 106% and 107% 109% in
2022. 2023. Clients may add assets as a result of
acquiring new clients themselves or by acquiring
new businesses or simply through organic growth,
which produces additional assets that they
manage using our platform. We believe that our
client service model and technology platform are
strong contributing factors in our attractive
retention rates. As such, we expect to continue to
invest in both our operations and research and
development functions to maintain and increase
our high levels of client satisfaction, which we
believe will lead to strong client retention and
expansion.
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• International Expansion: We believe that the value
provided by our platform is equally applicable to
asset owners and asset managers outside of North
America, and there is a significant opportunity to
expand our client base and usage of our platform
internationally. Our future growth is dependent
upon our ability to successfully enter new
international markets and to expand our client
base in our current international markets. Our cost
to acquire clients in international markets is
currently greater than in North America because
there is less awareness of the Clearwater brand
and our product capabilities, and we have to date
invested less in sales and marketing
internationally. For these reasons, we expect to
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invest more in sales and marketing in
international markets relative to
North America in order to achieve
growth in these international
markets.

• Adding New Clients in Adjacent or Nascent End-
Markets: Our strategy is to also add new clients in
our more nascent end-markets, which include state
and local governments, pension funds and
sovereign wealth funds, as well as a variety of
alternative asset managers. Traditionally, our
existing clients have been among our best
resources for referring new clients to us, and we
will continue to invest in sales and marketing to
build awareness of our brand, engage prospective
clients and drive adoption of our platform,
particularly as it relates to expanding into new end-
markets. As we establish our presence in new end-
markets, we expect sales and marketing
expenditures will be less efficient than in our
established verticals and we will become
increasingly more efficient at acquiring clients in
new end-markets over time.

• Expanding Solutions and Broadening Innovation:
Our future growth is dependent upon our continued
expansion of our solutions in order to better retain
our current clients and to develop new use cases
that appeal to new clients. While we believe we will
be able to reduce our research and development
expenses as a percentage of revenues as we
achieve greater scale, our priority is to maintain
and grow our technological advantage over our
competitors. As we identify opportunities to
increase our technological and competitive
advantages, we may increase our investments in
research and development at rates that are faster
than our growth in revenues in order to enhance
our long-term growth and profitability.

• Fluctuations in the Market Value of Assets on the
Platform:We  Although we generally have a base
fee and adopted our Base+ model in 2022, we also
bill our clients monthly in arrears based on a basis
point rate applied to our clients’ assets on our
platform, which can be influenced by general
economic conditions. While 77% of the assets on
our platform were high-grade fixed income
securities and structured products as of December
31, 2022 December 31, 2023 and traditionally
subject to lower levels of volatility, the value of our
clients’ assets on our platform varies on a daily
basis due to changes in securities prices, cash
flow needs, incremental buying and selling of
assets and other strategic priorities of our clients.
For these reasons, our revenue is subject to
fluctuations based on economic conditions,
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including market conditions and the changing
interest rate environment.

Key Components of Results of Operations

The following discussion describes certain
line items in our consolidated statements of
operations.

Revenue

We generate revenue from fees derived from
providing clients with access to the solutions and
services on our SaaS platform. Sales of our
offering include a right to use our software in a
hosted environment without taking possession of
the software. Our contracts are generally
cancellable with 30 days’ notice without penalty.
We invoice clients monthly in arrears based on a
percentage of the average daily value of assets
within a client’s accounts on our platform during
that month, subject to or based on a fixed monthly
base minimum fee. Payment terms may vary by
contract but generally include a requirement of
payment within 30 days following the month in
which services are provided. Fees invoiced in
advance of the delivery of the Company’s
performance obligations are deemed set-up
activities and are deferred as a material right and
recognized over time, typically 12 months.

 Through JUMP, which we acquired on November 

30, 2022, we also earn license revenue.

Cost of Revenue

Cost of revenue consists of expenses related
to delivery of revenue-generating services,
including expenses associated with client services,
onboarding, reconciliation and agreements related
to the purchase of data used in the provision of our
services. Salary and benefits for certain personnel
associated with supporting these functions, in
addition to allocated overhead, amortization of
JUMP-related developed technology intangible
asset, and depreciation for facilities, are also
included in cost of revenue.
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Operating Expenses

Research and development expense
consists primarily of salary and benefits for our
development staff as well as contractors’ fees and
other costs associated with the enhancement of
our offering, ensuring operational stability and
performance and development of new offerings.

Sales and marketing expense consists of the
costs of personnel involved in the sales and
marketing process, sales commissions, advertising
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and promotional materials, sales facilities
expenses, and the cost of trade shows and
seminars.

General and administrative expense consists
primarily of personnel costs for information
technology, IT, finance, administration, human
resources and general management, as well as
expenses from legal, corporate technology and
accounting service providers.

Interest (Income) Expense, Net

Interest (income) expense, net reflects
interest accrued expense on our outstanding term
loans under the New Credit Agreement and
Previous Credit Agreement during the course of
the applicable period. The accrual of interest
expense varies depending on the timing and
amount of borrowings and repayments during the
period as well as fluctuations in interest rates.
Interest income relates to interest received on our
cash and cash equivalents based on interest rates
in the course of the applicable period.

period, and interest received from our other 

investments.

Tax Receivable Agreement Expense

In connection with the IPO and related
transactions, we entered into a TRA that provides
for the payment by us of 85% of certain tax
benefits that we realize as a result of increases Tax
Attributes, as defined in our tax basis of CWAN
Holdings resulting from redemptions or exchanges
of CWAN Holdings units. the Tax Receivable
Agreement. Tax receivable agreement expense
relates to payments we anticipate making under
the TRA.

Loss on Debt Extinguishment

Loss on debt extinguishment related to the
early repayment of borrowings under the Previous
Credit Agreement. The debt was extinguished on
September 28, 2021 in connection with the closing
of the IPO.

Other (Income) Expense, Net

Other (income) expense, net, relates
to consists of gains and losses of foreign currency
gains and losses.

investments.

Provision for Income Taxes

Provision for income taxes consists of
income taxes related to federal, state, and foreign
jurisdictions where we conduct our business, net of
our valuation allowance. Our effective tax rate may
increase in the future as our ownership in CWAN
Holdings increases via exchanges from historical
partners. In addition, our discrete items (e.g.
changes in tax rates or laws, equity-based
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compensation deductions, or mix of income
between tax jurisdictions) may not be consistent
from year to year and could cause volatility in our
effective tax rate.

Key Operating Measures

We consider certain operating measures,
such as annualized recurring revenue, gross
retention rates and net retention rates, in
measuring the performance of our business.

Annualized Recurring Revenue

Annualized recurring revenue is calculated at
the end of a period by dividing the recurring
revenue in the last month of such period by the
number of days in the month and multiplying by
365.
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The following table summarizes the
Company’s annualized recurring revenue as of the
dates presented:

   

First 

Quarte

r    

Secon

d 

Quarte

r    

Third 

Quarte

r    

Fourth 

Quarte

r  

    (in thousands)  

2022                        

Annualized 

recurring 

revenue   $

287,

137  

 

$

290,

354  

 

$

303,

560     $

323,

461  

2021                        

Annualized 

recurring 

revenue   $

232,

467  

 

$

245,

033  

 

$

257,

022     $

277,

780  

2020                        

Annualized 

recurring 

revenue   $

186,

251  

 

$

200,

492  

 

$

214,

877     $

219,

901  

First
Quarter

Second
Quarter

Third
Quarter

Fou
Qua

(in thousands)

2023

Annualized
recurring
revenue $337,366  $349,536  $362,442  $379

2022

Annualized
recurring
revenue $287,137  $290,354  $303,560  $323

2021
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Annualized
recurring
revenue $232,467  $245,033  $257,022  $277

Because a substantial majority of the assets
on our platform are fixed income securities that
typically have low levels of volatility with respect to
their market value, the growth in annualized
recurring revenue is generally not attributable to
the fluctuating market value of the assets on our
platform. Rather, the growth in annualized
recurring revenue is due to an increase in the
number of clients using our offering as well as from
onboarding more assets of our existing clients onto
our platform.

Annualized recurring revenue increased
14% 17% from December 31, 2021 December 31,
2022 to December 31, 2022 on account
of December 31, 2023 due to growth in our client
base as we brought new clients onto our platform
and also added additional assets onto our platform
from existing clients. The increase in annualized
recurring revenue was partially offset by the
decreases in client’s assets on the platform from
decreases in fixed income and equity security
prices during 2022, which we estimate resulted in
a 5% reduction in the growth of annualized
recurring revenue.

Revenue Retention Rate

Gross revenue retention rate represents
annual contract value (“ACV”) at the beginning of
the 12-month period ended on the reporting date
less client attrition over the prior 12-month period,
divided by ACV at the beginning of the 12-month
period, expressed as a percentage. ACV is
comprised of annualized recurring revenue plus
contracted-not-billed revenue, which represents
the estimated annual contracted revenue for new
and existing client opportunities prior to revenue
recognition. In order to arrive at total ACV, we
include contracted-not-billed revenue, as it is
contracted revenue that has not been recognized
but that we expect to produce recognized revenue
in the future. Client attrition occurs when a client
provides a contract termination notice. The amount
of client attrition is calculated as the reduction in
annualized revenue of the client at the time of the
notice and is recorded in the month the final billing
occurs. In the case of client attrition where
contracted-not-billed revenue is still present for a
client, both annualized recurring revenue and
contracted-not-billed revenue associated with such
client are deducted from ACV.

Net revenue retention rate is the percentage
of recurring revenue retained from clients on the
platform for 12 months and includes changes from
the addition, removal or value of assets on our
platform, contractual changes that have an impact
to annualized recurring revenues and lost revenue
from client attrition. We calculate net revenue
retention rate as of a period end by starting with
the annualized recurring revenue from clients as of
the 12 months prior to such period end. We then
calculate the annualized recurring revenue from
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these clients as of the current period end. We then
divide the total current period end annualized
recurring revenue by the 12-month prior period end
annualized recurring revenue to arrive at the net
revenue retention rate.

The following table summarizes our retention
rates as of the dates presented:

   

First 

Quart

er    

Seco

nd 

Quart

er    

Third 

Quart

er    

Fourt

h 

Quart

er  

2022                        

Gross 

retention 

rate     98 %

 

  98 %

 

  98 %     98 %

Net 

retention 

rate     107 %

 

  104 %

 

  103 %     106 %

2021                        

Gross 

retention 

rate     98 %     98 %     98 %     98 %

Net 

retention 

rate     110 %

 

  109 %

 

  111 %     111 %

2020                        

Gross 

retention 

rate     98 %

 

  98 %

 

  98 %     98 %

Net 

retention 

rate     107 %     108 %     109 %     109 %

First
Quarter

Second
Quarter

Third
Quarter

Fourth
Quarte

2023

Gross
revenue
retention
rate 97 % 98 % 98 % 98 

Net
revenue
retention
rate 106 % 109 % 108 % 107 

2022

Gross
revenue
retention
rate 98 % 98 % 98 % 98 

Net
revenue
retention
rate 107 % 104 % 103 % 106 

2021
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Gross
retention
rate 98 % 98 % 98 % 98 

Net
retention
rate 110 % 109 % 111 % 111 

Gross revenue retention rates have
remained consistently at approximately 98% since
2019. in 19 of the past 20 quarters. We believe the
extremely consistent and high gross revenue
retention rate is a testament to the value
proposition that our leading solution offers.

Net revenue retention rate as of December 31, 

2022 was 106% which represents growth in clients 

on our platform of 6% year over year. Net revenue 

retention rate as of December 31, 2022 decreased 

compared to net revenue retention rate as of 

December 31, 2021 primarily due to decreases in 

the market value of assets which clients maintain 

on our platform.

45

Non-GAAP Financial Measures

We also consider certain non-GAAP financial
measures that are not prepared in accordance with
accounting principles generally accepted in the
United States (“GAAP”), such as adjusted EBITDA
and adjusted EBITDA Margin, in measuring the
performance of our business. The non-GAAP
measures are not based on any standardized
methodology prescribed by GAAP and are not
necessarily comparable to similar measures
presented by other companies. However, we
believe that this non-GAAP information is useful as
an additional means for investors to evaluate our
operating performance, when reviewed in
conjunction with our GAAP financial statements.
These measures should not be considered in
isolation or as a substitute for measures prepared
in accordance with GAAP, and because these
amounts are not determined in accordance with
GAAP, they should not be used exclusively in
evaluating our business and operations. In
addition, undue reliance should not be placed upon
non-GAAP or operating information because this
information is neither standardized across
companies nor subjected to the same control
activities and audit procedures that produce our
GAAP financial results.

Adjusted EBITDA and Adjusted EBITDA Margin

Adjusted EBITDA and Adjusted EBITDA
Margin are supplemental performance measures
that our management uses to assess our operating
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performance. We define Adjusted EBITDA as net
loss plus (i) interest (income) expense, net, (ii) loss
on debt extinguishment, (iii) depreciation and
amortization expense, (iv) equity-based
compensation expense and related payroll taxes,
(v) equity-based compensation expense related to
JUMP acquisition, (vi) recapitalization
compensation expenses, (vii) tax receivable
agreement expense,  (vii) transaction expenses,
and (viii) other expenses. We define Adjusted
EBITDA Margin as Adjusted EBITDA (as defined
above) divided by revenue.

The following table reconciles net loss to
Adjusted EBITDA and includes amounts
expressed as a percentage of revenue for the
periods indicated.

    Year Ended December 31,  

    2022     2021     2020  

    (in thousands, except percentages)  

Net 

loss

 

$ (6,

69

5

)  

  (2 %)

  $ (8,

09

4

)  

  (3 %)  

$ (4

4,

23

0

)

   

(2

2 %)

Adju

stm

ents

:  

     

   

       

               

In

te

re

st 

(i

nc

o

m

e) 

ex

p

e

ns

e, 

n

et  

  (1,

13

7

)  

  0 %

    25

,6

82

   

  10 %  

  22

,8

54

 

    11 %
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L

os

s 

o

n 

d

e

bt 

ex

tin

g

ui

sh

m

e

nt

    —       0 %     10

,3

03

      4 %     —       —  

D

e

pr

ec

iat

io

n 

a

n

d 

a

m

or

tiz

ati

o

n  

  5,

13

9

   

  2 %

    3,

49

3

   

  1 %  

  2,

27

1

 

    1 %
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E

q

uit

y-

b

as

e

d 

co

m

p

e
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o

n 

ex

p

e

ns

e 

a

n

d 

re

lat

e

d 

p

ay

ro

ll 

ta

xe

s

    64

,7

04

      21 %     36

,6

95

      15 %     24

,6

02

      12 %
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E

q

uit
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b
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e

d 
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m

p

e
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n 
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e
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e 
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lat

e

d 

to 

J

U

M

P 
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q
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    1,

82

1

      1 %     —       —       —       —  
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R

ec

a

pit

ali

za

tio

n 

co

m

p

e

ns

ati

o

n 

ex

p

e

ns

es

    —       —       —       —       48

,9

98

      24 %

Ta

x 

re

ce

iv

a

bl

e 

a

gr

e

e

m

e

nt 

ex

p

e

ns

e    

11

,6

39  

 

  4 %

 

  —  

 

  —       —       —  

Ot

h

er 

ex

p

e

ns

es

(1)    

5,

66

5  

 

  2 %

 

 

4,

59

7  

 

  2 %    

2,

55

5       1 %

Adj

uste

d 

EBI

TDA  

  81

,1

36

   

  27 %

    72

,6

76

   

  29 %  

  57

,0

50

 

 

  28 %
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Rev

enu

e

  $ 30

3,

42

6

      10

0

%   $ 25

2,

02

2

      10

0

%   $ 20

3,

22

2

      10

0

%

Year Ended Decem

2023 2022

(in thousands, except 

Net loss $ (23,083) (6 %) $ (6,695) (

Adjustments:

Interest
(income)
expense, net (6,401) (2 %) (1,137) —

Loss on debt
extinguishment —  —  —  —

Depreciation
and
amortization 9,929  3 % 5,139 

Equity-based
compensation
expense and
related payroll
taxes 94,906  26 % 64,704  2

Equity-based
compensation
expense
related to
JUMP
acquisition 13,172  4 % 1,821 

Tax receivable
agreement
expense 14,396  4 % 11,639 

Transaction
expenses 2,052  1 % 1,711 

Other
expenses(1) 934  — % 3,954 

Adjusted
EBITDA 105,905  29 % 81,136  2

Revenue $368,168  100 % $303,426  10

(1) Other expenses includes include 
management fees to our investors, 
provision for income taxes, foreign 
exchange gains and losses and other 
expenses that are not reflective of our 
core operating performance, including 
the costs to set up our Up-C structure 
and Tax Receivable Agreement, and 
transaction expenses which include 
legal, accounting, banking, consulting, 
diligence, and other expenses related 
to completed and contemplated 
acquisitions. Agreement.

Year Ended December 31,

2023 2022 2021

(in thousands)
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Up-C
structure
expenses $ —  $ 158  $1,660 

Amortization
of prepaid
management
fees and
reimbursable
expenses 2,592  2,486  2,367 

Provision for
income taxes 217  1,360  487 

Other
(income)
expense, net (1,874) (50) 83 

Total other
expenses $ 934  $3,954  $4,597 

46

 

 

Year Ended December 

31,

 

    2022     2021     2020  

    (in thousands)  

Up-C 

structure 

expenses   $ 158  

 

$

1,66

0  

 

$ —  

Transactio

n 

expenses    

1,71

1  

 

  —  

 

  —  

Amortizatio

n of 

prepaid 

manageme

nt fees and 

reimbursab

le 

expenses    

2,48

6  

 

 

2,36

7  

 

 

1,59

7  

Provision 

for income 

taxes    

1,36

0  

 

  487  

 

  902  

Miscellane

ous     (50 )

 

  83  

 

  56  

Total other 

expenses   $

5,66

5  

 

$

4,59

7  

 

$

2,55

5  

Results of Operations

Operations

The following tables set forth our
results of operations for the years
ended December 31, 2022 December
31, 2023, 2021 2022 and 2020 (in
thousands):
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Year Ended 

December 31,

 

    2022     2021     2020  

Revenue

  $

30

3,4

26     $

25

2,0

22     $

20

3,2

22  

Cost of 

revenue(1)

   

87,

78

4      

67,

86

4      

53,

26

3  

Gross profit

   

21

5,6

42      

18

4,1

58      

14

9,9

59  

Operating 

expenses:                  

Research and 

development(1

)    

94,

12

0      

72,

69

0      

55,

26

2  

Sales and 

marketing(1)

   

52,

63

8      

39,

06

5      

22,

24

3  

General and 

administrative

(1)    

63,

76

7      

43,

94

2      

43,

87

4  

Recapitalizati

on 

compensation 

expenses     —       —      

48,

99

8  

Total 

operating 

expenses    

21

0,5

25      

15

5,6

97      

17

0,3

77  

Income (loss) 

from operations

   

5,1

17      

28,

46

1      

(20

,41

8 )

Interest 

(income) 

expense, net    

(1,

13

7 )    

25,

68

2      

22,

85

4  

Tax 

receivable 

agreement 

expense    

11,

63

9       —       —  

Loss on debt 

extinguishme

nt     —      

10,

30

3       —  

Other 

(income) 

expense, net     (50 )     83       56  

Loss before 

income taxes

   

(5,

33

5 )    

(7,

60

7 )    

(43

,32

8 )

Provision for 

income taxes    
1,3

60      
48

7      
90

2  

Net loss

   

(6,

69

5 )    

(8,

09

4 )    

(44

,23

0 )
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Less: Net 

income 

attributable to 

noncontrolling 

interests

    1,2

72

      11

9

      —  

Net loss 

attributable to 

Clearwater 

Analytics 

Holdings, Inc.   $

(7,

96

7 )

 

$

(8,

21

3 )

 

$ —  

2021:

Year Ended Decem

2023 2022

(in thousand

Revenue $368,168  $303,426 

Cost of revenue(1) 107,127  87,784 

Gross profit 261,041  215,642 

Operating
expenses:

Research and
development(1) 123,925  94,120 

Sales and
marketing(1) 60,365  52,638 

General and
administrative(1) 93,496  63,767 

Total
operating
expenses 277,786  210,525 

Income (loss)
from operations (16,745) 5,117 

Interest
(income)
expense, net (6,401) (1,137)

Tax receivable
agreement
expense 14,396  11,639 

Loss on debt
extinguishment —  — 

Other (income)
expense, net (1,874) (50)

Loss before
income taxes (22,866) (5,335)

Provision for
income taxes 217  1,360 

Net loss (23,083) (6,695)

Less: Net income
(loss) attributable
to non-controlling
interests (1,456) 1,272 

Net loss
attributable to
Clearwater
Analytics
Holdings, Inc. $ (21,627) $ (7,967)

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

79/779

(1) Amounts include equity-
based compensation as 
follows (in 
thousands): follows:

Year Ended

2023

(in th

Cost of revenue $ 12,215  $

Operating
expenses:

Research and
development 24,739 

Sales and
marketing 15,843 

General and
administrative 51,650 

Total equity-
based
compensation
expense $104,447  $

Cost of 

revenue

 

$ 9

,

0

4

3

    $ 4

,

7

8

6

    $ 1

,

6

6

9

 

Operating 

expenses:  

               

Researc

h and 

develop

ment

 

  1

7

,

9

5

0

      1

0

,

4

0

9

      4

,

2

0

8

 

Sales 

and 

marketi

ng

 

  1

2

,

7

1

1

      7

,

0

5

9

      3

,

9

1

1

 

General 

and 

administ

rative

 

  2

5

,

9

8

7

      1

4

,

4

4

1

      1

4

,

8

1

4

 

Total 

equity-

based 

compensa

tion 

expense  

$ 6

5

,

6

9

1

   

$

3

6

,

6

9

5  

  $ 2

4

,

6

0

2
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The following table
sets forth our consolidated
statements of operations
data expressed as a
percentage of revenue for
the periods indicated:

 

 

Year Ended 

December 31,

 

 

 

20

22

    20

21

    20

20

 

Reve

nue

   

1

0

0 %    

1

0

0 %    

1

0

0 %

Cost 

of 

reven

ue    

2

9 %    

2

7 %    

2

6 %

Gros

s 

profit    

7

1 %    

7

3 %    

7

4 %

Oper

ating 

expe

nses:                  

Re

se

arc

h 

an

d 

de

vel

op

me

nt    

3

1 %    

2

9 %    

2

7 %

Sal

es 

an

d 

ma

rke

tin

g    

1

7 %    

1

6 %    

1

1 %

Ge

ner

al 

an

d 

ad

mi

nis

trat

ive    

2

1 %    

1

7 %    

2

2 %
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Re

ca

pit

aliz

ati

on 

co

mp

en

sat

ion 

ex

pe

ns

es

    —       —       2

4

%

T

o

t

a

l 

o

p

e

r

a

ti

n

g

 

e

x

p

e

n

s

e

s    

6

9 %    

6

2 %    

8

4 %

Inco

me 

(loss) 

from 

oper

ation

s     2 %    

1

1 %    

(1

0 %)

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

82/779

Int

ere

st 

(in

co

me

) 

ex

pe

ns

e, 

net

    0 %     1

0

%     1

1

%

Ta

x 

rec

eiv

abl

e 

agr

ee

me

nt 

ex

pe

ns

e     4 %     —       —  

Lo

ss 

on 

de

bt 

ext

ing

uis

hm

ent     —       4 %     —  

Ot

her 

(in

co

me

) 

ex

pe

ns

e, 

net     —       —       —  

Loss 

befor

e 

inco

me 

taxes     (2 %)     (3 %)    

(2

1 %)
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Provi

sion 

for 

inco

me 

taxes

    0 %     0 %     0 %

Net 

loss     (2 %)     (3 %)    

(2

2 %)

Year Ended
3

2023 20

Revenue 100 % 100

Cost of revenue 29 % 29

Gross profit 71 % 71

Operating
expenses:

Research and
development 34 % 31

Sales and
marketing 16 % 17

General and
administrative 25 % 21

Total
operating
expenses 75 % 69

Income (loss)
from operations (5 %) 2

Interest
(income)
expense, net (2 %) 0

Tax receivable
agreement
expense 4 % 4

Loss on debt
extinguishment 0 % 0

Other (income)
expense, net (1 %) 0

Loss before
income taxes (6 %) (2

Provision for
income taxes 0 % 0

Net loss (6) % (2

Comparison of the Years
Ended December 31,
2022 December 31, 2023,
2021 2022 and 2020

2021

Revenue

   

Year Ended 

December 31,  

   
202

2    
202

1    
20

20  
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    (In thousands, 

except 

percentages)

 

Reve

nue

  $

30

3,

42

6     $

25

2,

02

2     $

2

0

3,

2

2

2  

Chan

ge 

over 

prior 

year    

51

,4

04      

48

,8

00        

Perc

ent 

chan

ge 

over 

prior 

year     20 %     24 %      

Year Ended De

2023 202

(In thousand
percent

Revenue $368,168  $303,4

Change
over prior
year 64,742  51,4

Percent
change
over prior
year 21 %

Revenue increased
$64.7 million, or 21%, in
2023 compared to 2022.
The increase was on
account of growth in our
client base as we brought
new clients onto our
platform, as well as changes
to our existing clients’ assets
on our platform. Average
assets on our platform that
were billed to new and
existing clients increased
19% from 2022 to 2023
while average basis point
rate billed to clients
decreased by 2.2% from
2022 to 2023. Additionally,
license revenues related to
JUMP were $6.6 million in
2023.

Revenue increased
$51.4 million, or 20%, in
2022 compared to 2021.
The increase was on
account of growth in our
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client base as we brought
new clients onto our
platform, as well as changes
to our existing clients’ assets
on our platform. Average
assets on our platform that
were billed to new and
existing clients increased
15% from 2021 to 2022
while average basis point
rate billed to clients
increased by 2.6% from
2021 to 2022.
Revenue Additionally,
license revenues related to
JUMP was $2.7 million were
$0.9 million in 2022.

Revenue increased $48.8 

million, or 24%, 2021 

compared to 2020. The 

increase was on account of 

growth in our client base as 

we brought new clients onto 

our platform and also added 

additional assets onto our 

platform from existing 

clients. Average assets on 

our platform that were billed 

to new and existing clients 

increased 20% from 2020 to 

2021 while average basis 

point rate billed to clients 

increased by 1.8% from 

2020 to 2021.
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Cost of Revenue

    Year Ended Decembe
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2023 Ch

Equity-based
compensation $ 12,215  $

All other cost
of revenue 94,912  1

Total cost of
revenue $107,127  $1

Percent of
revenue 29 %

Cost of revenue
changed as follows (in
thousands):

    Chan

ge 

from 

Dece

mber 

31, 

    Chan

ge 

from 

Dece

mber 

31, 
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2021 

to 

Dece

mber 

31, 

2022

2020 

to 

Dece

mber 

31, 

2021

Increased 

payroll 

and 

related   $

10,0

60     $

7,34

6  

Increased 

equity-

based 

compens

ation    

4,25

7      

3,11

7  

Increased 

depreciati

on and 

amortizati

on    

1,58

8       632  

Increased 

data 

costs    

1,16

9       990  

Increased 

travel and 

entertain

ment    

1,09

5       4  

Increased 

technolog

y     711       729  

Increased 

facilities 

and 

infrastruct

ure 

expenses     582       797  

Increased 

outside 

services 

and 

contracto

rs     486      

1,00

2  

Other 

items     (28 )     (16 )

Total 

change   $

19,9

20     $

14,6

01  

follows:

Change
from

December
31, 2022 to

December
31, 2023

D
3
D

(in thousa
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Increased
payroll and
related $ 7,954  $

Increased
depreciation
and
amortization 4,709 

Increased
equity-based
compensation 3,172 

Increased
technology
costs 1,113 

Increased
facilities and
infrastructure
expenses 1,068 

Increased
travel and
entertainment 567 

Increased
data costs 341 

Increased
outside
services and
contractors 310 

Other items 109 

Total change $ 19,343  $

The increase in cost
of revenue in 2023 was
primarily due to increased
payroll and related costs as
a result of headcount growth
of additional employees
across our client services,
onboarding and
reconciliation teams to
support a larger client base
and headcount growth
related to the JUMP
acquisition. In addition, cost
of revenue increased due to
increased depreciation and
amortization related to the
amortization of capitalized IT
projects and JUMP-related
intangible assets, increased
equity-based compensation
due to additional headcount,
increased allocation of
technology costs from
hosting services as we
completed the migration of
IT applications to a cloud
environment, increased
allocation of facilities cost
due to additional office
space, increased travel and
entertainment expense as
employees travelled more
between our office locations
to support client onboarding,
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increased data costs to
support a larger client base
and higher utilization of
third-party contractors in
connection with operational
activities.

The increase in cost
of revenue in 2022 was
primarily due to increased
payroll and related costs as
a result of headcount growth
of additional employees
across our client services,
onboarding and
reconciliation teams to
support a larger client base
as well as increased equity-
based compensation due to
increased grant-date fair
value of equity awards and
higher headcount. Cost of
revenue headcount grew at
a faster rate than overall
revenue growth as we
continue to expand and
increase our scale to
support our expected
continued international
expansion. International
revenue grew to 14% of
revenues in 2022, compared
to 9% in 2021. In addition,
cost of revenue increased
from a rise in depreciation
and amortization due to the
completion of internal IT
projects, increased data
costs to support a larger
client base, increased travel
and entertainment costs due
to the relaxation of travel
restrictions from the COVID-
19 pandemic in 2022
compared to 2021, higher
utilization of third-party
contractors, technology and
IT services on operational
activities, and increased
allocation of facility costs.

Operating Expenses

Research and Development

2023 Ch

Equity-based
compensation $ 24,739  $
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All other
research and
development 99,186  2

Total research
and
development $123,925  $2

Percent of
revenue 34 %

Research and
development expense
changed as follows:

Change
from

December
31, 2022 to

December
31, 2023

D
3
D

(in thousa

Increased
payroll and
related $ 13,655  $

Increased
technology
costs 8,847 

Increased
equity-based
compensation 6,789 

Increased
facilities and
infrastructure
expenses 1,283 

Increased
travel and
entertainment
costs 339 

Decreased
outside
services and
contractors (893)

Decreased
depreciation
and
amortization (249)

Other items 34 

Total
change $ 29,805  $

The increase in cost
of revenue research and
development expense in
2021 2023 was primarily due
to increased payroll and
related costs as a result of
headcount growth of
additional employees across
our client to focus on new
offerings, headcount growth
related to the JUMP
acquisition and lower
capitalization of payroll costs
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related to IT projects, offset
by a tax credit related to
JUMP based on research
and development expenses
incurred in France. In
addition, research and
development expense
increased due to increased
technology costs from
higher utilization of third-
party cloud computing and
other third-party services
onboarding and
reconciliation teams to
support a larger client base
as well as increased equity-
based compensation due to
additional headcount,
increased grant-date fair
value allocation of equity
awards facilities cost due to
additional office space, and
higher headcount. In
addition, higher utilization of
third-party contractors,
technology increased travel
and IT services on
operational activities,
increased
data entertainment costs as
employees travelled more
between our office locations
to support a larger client
base, and increased
allocations of depreciation
and facility costs increased
cost of revenue.
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Operating Expenses

Research and Development

    Year Ended Decemb
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Research and 

development expense 

changed as follows (in 

thousands):

    Chan

ge 
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Dece

mber 

31, 

2021 

to 

Dece

    Chan

ge 

from 

Dece
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31, 

2020 

to 
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mber 

31, 

2022

mber 

31, 

2021

Increased 

payroll 

and 

related   $

9,30

1     $

5,08

5  

Increased 

equity-

based 

compens

ation    

7,54

1      

6,20

1  

Increased 

technolog

y    

4,49

5      

2,18

7  

Increased 

travel and 

entertain

ment 

costs     694       92  

Increased 

facilities 

and 

infrastruct

ure 

expenses     591       255  

(Decreas

ed) 

increased 

outside 

services 

and 

contractor

s     (985 )    

3,05

0  

(Decreas

ed) 

increased 

depreciati

on and 

amortizati

on     (44 )     576  

Other 

items     (163 )     (18 )

Total 

change   $

21,4

30     $

17,4

28  

new offering initiatives.

The increase in
research and development
expense in 2022 was
primarily due to increased
payroll and related costs as
a result of headcount growth
of additional employees to
focus on new offerings, as
well as increased equity-
based compensation due to
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increased grant-date fair
value of equity awards and
higher headcount. In
addition, research and
development expense
increased due to increased
technology costs from
higher utilization of third-
party cloud computing and
other third-party services,
increased travel and
entertainment costs due to
the relaxation of travel
restrictions from the COVID-
19 pandemic in 2022
compared to 2021, and
increased allocation of
facilities costs. These
increases were partially
offset by lower utilization of
third-party consultants on
development activities due
to a focus on internal hiring
of developers, and
decreased depreciation
expense due to lower
impairment losses on
abandoned capitalized
software projects.

Sales and Marketing

2023
$

Cha

Equity-based
compensation $ 15,843  $3,1

All other sales
and
marketing 44,522  4,5

Total sales
and
marketing $ 60,365  $7,7

Percent of
revenue 16 %

Sales and marketing
expense changed as follows
(in thousands):

Change
from

December
31, 2022 to

December
31, 2023

D
3
D

(in thousa
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Increased
equity-based
compensation $ 3,132  $

Increased
payroll and
related 2,330 

Increased
travel and
entertainment 941 

Increased
(decreased)
outside
services and
contractors 679 

Increased
technology
costs 254 

Increased
facilities and
infrastructure
expenses 124 

Increased
depreciation
and
amortization 303 

(Decreased)
increased
marketing (56)

Other items 20 

Total
change $ 7,727  $

The increase in
research sales and
development marketing
expense in 2021 2023 was
primarily due to increased
equity-based compensation
due to increased grant-date
fair value grants of
equity additional awards to
employees, and higher
headcount, increased
payroll and related costs as
a result of headcount
growth the hiring of
additional employees to
focus on new
offerings, expand sales
coverage. In addition, the
increase in sales and
marketing expense was
driven by increased
technology costs from travel
and entertainment expense
as employees travelled
more between our office
locations and clients to
support sales and marketing
initiatives, as well as higher
utilization of third-party cloud
computing services and
other third-party IT services,

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

98/779

and increased allocations of
facility costs and increased
depreciation due consultants
to impairment losses related
to abandoned capitalized
software projects.
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Sales and Marketing

    Year Ended Decemb
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Sales and support 

marketing expense changed 

as follows (in thousands):

   

Chan

ge 

from 

Dece

mber 

31, 

2021 

to 

Dece

mber 

31, 

2022    

Chan

ge 

from 

Dece

mber 

31, 

2020 

to 

Dece

mber 

31, 

2021  

Increased 

payroll 

and 

related   $

5,67

7     $

10,9

26  

Increased 

equity-

based 

compens

ation    

5,65

2      

3,14

8  

Increased 

marketing    

1,61

7       903  

Increased 

travel and 

entertain

ment    

1,22

5       297  

Increased 

technolog

y     234       303  

Increased 

facilities 

and 

infrastruct

ure 

expenses     215       443  
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(Decreas

ed) 

increased 

outside 

services 

and 

contractor

s

    (1,0

36

)     709  

Other 

items     (11 )     93  

Total 

change   $

13,5

73     $

16,8

22  

initiatives.

The increase in sales
and marketing expense in
2022 was primarily due to
increased equity-based
compensation due to
increased grant-date fair
value of equity awards and
higher headcount, as well as
increased payroll and
related costs as a result of
additional employees to
expand sales coverage. In
addition, sales and
marketing expense
increased from higher
marketing costs due to
increased focus on public
relations, events and
branding across the globe
including the in-person
Clearwater Connect
conference in September
2022, increased travel and
entertainment costs due to
the relaxation of travel
restrictions from the COVID-
19 pandemic in 2022
compared to 2021,
increased utilization of IT
services and increased
allocation of facilities cost.
These increases were
partially offset by lower
utilization of third-party
consultants supporting
marketing initiatives.

General and
Administrative

2023 Cha

Equity-based
compensation $ 51,650  $25
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All other
general and
administrative 41,846  4

Total general
and
administrative $ 93,496  $29

Percent of
revenue 25 %

General and
administrative expense
changed as follows:

Change
from

December
31, 2022 to

December
31, 2023

D
3
D

(in thousa

Increased
equity-based
compensation $ 25,663  $

Increased
payroll and
related 2,408 

Increased
technology
costs 837 

Increased
(decreased)
recruiting
expense 789 

Increased
transaction
expenses 341 

Increased
outside
services and
contractors 123 

Increased
travel and
entertainment 56 

(Decreased)
increased
insurance (961)

(Decreased)
increased
accrued sales
tax exposure (69)

(Decreased)
increased
facilities and
infrastructure
expenses (48)

Decreased
Up-C
structure
expenses — 
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Other items 590 

Total
change $ 29,729  $

The increase in
sales general and
marketing administrative
expense in 2021 2023 was
primarily due to increased
equity-based compensation
expense due to JUMP
acquisition related equity
awards and grant of
additional awards to
employees, increased
payroll and related costs as
a result of additional
employees to expand sales
coverage as well
as headcount growth. In
addition, general and
administrative expense
increased equity-based
compensation due to
increased grant-date fair
value of equity awards and
higher headcount. In
addition, sales and
marketing expense
increased from higher
marketing costs due to
increased focus on public
relations and branding,
higher utilization of third-
party contractors on
marketing activities, IT
services, increased
allocation recruiting costs to
support key hires, increased
transaction expense related
to the Secondary Offerings,
higher utilization of
facility professional services
supporting accounting, legal
and technology
costs, human resources, and
increased higher travel and
entertainment expense as
employees travelled
between our office locations
more. These increases were
partially offset by decreased
insurance costs due to a for
our directors and officers,
reduction in travel
restrictions related to the
COVID-19 pandemic.

51

General our accruals for 

sales tax exposure as we 

finalize voluntary disclosure 

agreements with 

jurisdictions, and 

Administrative
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    Year Ended Decemb

   

20

22    

$ 

C

h

a

n

g

e    

% 

C

h

a

n

g

e    

20

21    

$ 

Ch

an

ge

    (In thousands, except pe

E

q

u

it

y

-

b

a

s

e

d 

c

o

m

p

e

n

s

a

ti

o

n   $

2

5

,

9

8

7     $

1

1

,

5

4

6     

8

0 %   $

1

4

,

4

4

1     $

(

3

7

3
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A

ll 

o

t

h

e

r 

g

e

n

e

r

a

l 

a

n

d 

a

d

m

i

n

i

s

t

r

a

ti

v

e

    3

7

,

7

8

0

      8

,

2

7

9

      2

8

%     2

9

,

5

0

1

      4

4

1
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T

o

t

a

l 

g

e

n

e

r

a

l 

a

n

d 

a

d

m

i

n

i

s

t

r

a

ti

v

e

  $ 6

3

,

7

6

7

    $ 1

9

,

8

2

5

      4

5

%   $ 4

3

,

9

4

2

    $ 6

8

P

e

r

c

e

n

t 

o

f 

r

e

v

e

n

u

e    

2

1 %                

1

7 %    

General and administrative 

expense changed as follows 

(in thousands):

    Chan

ge 

from 

Dece

mber 

31, 

2021 

to 

Dece

    Chan

ge 

from 

Dece

mber 

31, 

2020 

to 

Dece
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mber 

31, 

2022

mber 

31, 

2021

Increased 

(decrease

d) equity-

based 

compens

ation   $

11,5

46     $ (373 )

Increased 

insurance    

1,85

8       852  

Increase 

(decrease

d) 

accrued 

sales tax 

exposure    

1,75

5      

(10,

907 )

Increased 

transactio

n 

expenses    

1,71

1       —  

Increased 

technolog

y    

1,63

7       919  

Increased 

payroll 

and 

related    

1,31

1      

3,44

5  

Increased 

outside 

services 

and 

contractor

s    

1,05

2      

3,76

7  

Increased 

(decrease

d) travel 

and 

entertain

ment     705       (129 )

Increased 

facilities 

and 

infrastruct

ure 

expenses     104       306  

(Decreas

ed) 

increased 

Up-C 

structure 

expenses    

(1,5

02 )    

1,67

0  

(Decreas

ed) 

increased 

    (1,0

24

)     381  
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recruiting 

expense

Other 

items     672       137  

Total 

change   $

19,8

25     $ 68  

decreased allocation of 

facilities costs.

The increase in
general and administrative
expense in 2022 was
primarily due to increased
equity-based compensation
expense due to increased
grant-date fair value of
equity awards, additional
headcount and additional
equity awards to JUMP
employees, and higher
insurance costs for our
directors and officers.
Accrued sales tax exposure
has moved $1.8 million year
on year as we have
released less accrued sales
tax during 2022 when
compared to 2021. In
December 2021, we
reduced our estimated sales
tax liability by $2.0 million as
actual amounts remitted via
voluntary disclosure
agreements were less than
estimated as more
customers were able to
prove partial usage outside
of the jurisdiction. In
addition, general and
administrative expense
increased due to increased
transaction expenses
related to the completed
acquisition of JUMP
Technology and other
contemplated but not
completed acquisitions,
higher utilization of IT
services, increased payroll
and related costs as a result
of headcount growth of
additional employees, higher
utilization of accounting and
legal professional services
in connection with being a
public company, increased
travel and entertainment
expense due to the
relaxation of travel
restrictions from the COVID-
19 pandemic in 2022
compared to 2021, and
increased allocation of
depreciation and facility
costs. These increases were
partially offset by decreased
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costs associated with setting
up our the Up-C structure
and the Tax Receivable
Agreement, and decreased
third-party agency
recruitment costs.

52

The increase in general 

and administrative expense 

in 2021 is due to higher 

utilization of third-party 

contractors on accounting, 

IT and compliance activities, 

increased payroll and 

related costs as a result of 

headcount growth. In 

addition, general and 

administrative expense 

increased due to accounting 

and legal professional 

service costs associated 

with creating our Up-C 

structure and developing the 

Tax Receivable Agreement, 

higher utilization of IT 

services, increased 

insurance costs for our 

directors and officers, 

increased recruiting costs to 

support growth initiatives 

and increased allocation of 

facility costs. These 

increases were offset by the 

absence of an expense 

related to accrued sales tax 

liability as we recorded $9.1 

million of additional liability 

for sales tax during 2020. 

Beginning January 2021, we 

commenced collecting and 

remitting sales tax to 

jurisdictions on behalf of 

customers which has not 

resulted in additional 

exposure. In December 

2021, we reduced our 

estimated sales tax liability 

by $2.0 million as actual 

amounts remitted via 

voluntary disclosure 

agreements were less than 

estimated as more 

customers were able to 

prove partial usage outside 

of the jurisdiction. Additional 

reductions in general and 
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administrative expense are 

due to decreased equity-

based compensation as a 

result of equity award 

modifications that took place 

in January and November 

2020, and decreased travel 

and entertainment expense.

Recapitalization 

Compensation Expense

During November 2020, we 

completed the 

Recapitalization transaction 

on behalf of existing CWAN 

LLC unitholders. The 

transaction allowed existing 

unitholders to sell their units 

to new investors. In 

connection with the 

transaction, selling 

unitholders contributed 

$49.0 million towards 

bonuses paid to employees 

and related payroll taxes in 

2020. These amounts were 

recorded as Recapitalization 

compensation expense 

within the consolidated 

statement of operations. The 

bonuses were paid to 

employees from 

departments which have 

historically been recorded in 

the below categories in the 

consolidated statements of 

operations:

   

Year 

Ended 

Decemb

er 31, 

2020  

Cost of revenue   $ 6,205  

Research and 

development     8,891  

Sales and 

marketing     7,951  

General and 

administrative     25,951  

Total 

recapitalizatio

n 

compensation   $ 48,998  
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Non-Operating Expenses

Interest Expense, Net

    Year Ended D

   

202

2    

$ 

C

h

a

n

g

e    

% 

C

ha

n

ge    

20

1

    (In thousands, exc

I

n

t

e

r

e

s

t 

(i

n

c

o

m

e

) 

e

x

p

e

n

s

e

, 

n

e

t   $

(1

,1

3

7 )   $

(

2

6

,

8

1

9)    

(

1

0

4 %)   $
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T

a

x 

r

e

c

e

i

v

a

b

l

e 

a

g

r

e

e

m

e

n

t 

e

x

p

e

n

s

e

    1

1,

6

3

9

      1

1

,

6

3

9

    N

M

F

      —

L

o

s

s 

o

n 

e

x

ti

n

g

u

i

s

h

m

e

n

t     —      

(

1

0

,

3

0

3)    

(

1

0

0 %)    
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O

t

h

e

r 

(i

n

c

o

m

e

) 

e

x

p

e

n

s

e

, 

n

e

t

    (5

0

)     (

1

3

3

)     (

1

6

0

%)    

2023
$

Cha

Interest
(income)
expense, net $(6,401) $(5,

Tax receivable
agreement
expense 14,396  $ 2,

Loss on
extinguishment —  $

Other (income)
expense, net $(1,874) $(1,

NMF - not meaningful

Interest (income)
expense, net increased for
the year ended December
31, 2023 due to increased
interest income on our cash,
cash equivalents and
investments from higher
interest rates, and higher
average investment
balances. The decrease in
interest (income) expense,
net for the year ended
December 31, 2022 is due
to decreased interest
expense from lower
borrowings under the New
Credit Agreement compared
with borrowings under the
Previous Credit Agreement,
and by increased interest
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income on our cash and
cash equivalents from
higher interest rates. The
increase in interest expense
in 2021 was primarily due to
increased interest expense
related to incremental
borrowings following our
debt refinancing in October
2020, offset by repayment in
September 2021.

The TRA expense is
incurred in the period in
which we determine that it is
probable and estimable that
payments will be made
under the terms of the TRA.
Before considering the tax
deductions benefits subject
to our TRA, Agreements, we
estimate that we would have
reported taxable income in
2022 2023 primarily due to
the capitalization of research
and development expenses
under Section 174 and
equity-based compensation
expense that has either not
yet to meet met the rules for
tax deductibility. deductibility
or has had the deduction
limited under Section
162(m) of the Code.
Therefore, we expect to
utilize tax
deductions benefits subject
to our TRA and have
therefore recorded the
associated TRA expense.
The TRA liability expense
related to this the current
reporting year. TRA expense
is expected increased for the
year ended December 31,
2023 primarily due to be
paid in the fourth quarter of
2023.

53

higher taxable income.

The loss on
extinguishment relates to a
prepayment premium and
unamortized debt issue
costs following the
repayment of borrowings
under the Previous Credit
Agreement in September
2021.

Other (income)
expense, net relates to
foreign exchange gains and
losses driven by fluctuations
in exchange rates.
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rates, and gains and losses 

related to our investments.

Provision for Income
Taxes

   

Year Ended 

December 31,  

   

202

2    

202

1    

202

0  

   

(In thousands, 

except 

percentages)  

Pro

visi

on 

for 

inc

om

e 

tax

es   $

1,

3

6

0     $

48

7     $

9

0

2  

Per

cen

t of 

rev

enu

e     0 %     0 %     0 %

Ch

ang

e 

ove

r 

prio

r 

yea

r   $

8

7

3     $

(4

15 )      

Per

cen

t 

cha

nge 

ove

r 

prio

r 

yea

r    

1

7

9 %    

(4

6 %)      

Year Ended Dece

2023 2022

(In thousands, 
percentage

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

116/779

Provision
for
income
taxes $ 217  $1,360 

Percent
of
revenue 0 % 0 

Change
over prior
year $(1,143) $ 873 

Percent
change
over prior
year (84)% 179 

The decrease in
provision for income taxes in
2023 relates to change in
the mix of foreign jurisdiction
income in the period, and
decreased pretax income in
foreign jurisdictions.

The increase
(decrease) in provision for
income taxes in 2022 and
2021 relates to change in
the mix of foreign
jurisdiction income in the
period.

Financial Information by 

Quarter (Unaudited)

The following table sets 

forth the Company's 

unaudited quarterly 

consolidated statements of 

operations data for 

2022 period and 2021. This 

information should be read 

in conjunction with our 

consolidated financial 

statements and related 

notes thereto included in this 

report. We have prepared 

the unaudited consolidated 

quarterly financial 

information for the quarters 

presented on the same 

basis as our consolidated 

financial statements. The 

historical quarterly results 

presented are not 

necessarily indicative of the 

results that may be 

expected for any future 

periods.
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       2022

   

De

c 

31

 

 

Se

p 

30

 

 

Jun 

30

 

 

Ma

31

    (In thousands, e

Reve

nue

  $

8

2,

6

8

7     $

7

6,

5

5

2     $

7

3,

4

0

9     $

0

Cost 

of 

reven

ue(2)

   

2

2,

9

7

3      

2

2,

7

2

0      

2

0,

9

1

9      

Gros

s 

profit

   

5

9,

7

1

4      

5

3,

8

3

2      

5

2,

4

9

0      

9

Oper

ating 

expe

nses:                      

Re

se

arc

h 

an

d 

de

vel

op

me

nt(2

)    

2

4,

5

5

3      

2

5,

4

3

8      

2

2,

8

3

6      

Sal

es 

an

d 

ma

rke

tin

g(2)    

1

4,

3

8

3      

1

3,

1

8

7      

1

3,

0

7

4      

Ge
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ner

al 

an

d 

ad

mi

nis

trat

ive(

2)

    1

6,

9

0

3

      1

6,

3

7

1

      1

5,

4

5

3

     

5

T

o

t

a

l 

o

p

e

r

a

ti

n

g

 

e

x

p

e

n

s

e

s    

5

5,

8

3

9      

5

4,

9

9

6      

5

1,

3

6

3      

8

Inco

me 

(loss) 

from 

oper

ation

s    

3,

8

7

5      

(1

,1

6

4 )    

1,

1

2

7      

Int

ere

st 

(in

co

me

) 

ex

pe

ns

e, 

net    

(1

,2

7

6 )    

(6

9

3 )    

4

0

3      

Ta

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

119/779

x 

rec

eiv

abl

e 

agr

ee

me

nt 

ex

pe

ns

e

    5,

9

3

9

      2,

6

0

0

      3,

1

0

0

      —

Lo

ss 

on 

de

bt 

ext

ing

uis

hm

ent     —       —       —       —

Ot

her 

(in

co

me

) 

ex

pe

ns

e, 

net    

7

7

8      

(4

6

9 )    

(4

4

4 )    

Loss 

befor

e 

provi

sion 

for 

inco

me 

taxes    

(1

,5

6

6 )    

(2

,6

0

2 )    

(1

,9

3

2 )    

Provi

sion 

for 

inco

me 

taxes    

4

0

1      

4

2

4      

2

9

8      

Net 

loss

   

(1

,9

6

7 )    

(3

,0

2

6 )    

(2

,2

3

0 )    

Less:     9       (5 )     1      
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Net 

inco

me 

attrib

utabl

e to 

non-

contr

olling 

intere

sts

4

1

2 9

8

Net 

loss 

attrib

utabl

e to 

Clear

wate

r 

Anal

ytics


Holdi

ngs, 

Inc.   $

(2

,9

0

8 )   $

(2

,9

7

4 )   $

(2

,4

2
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A 
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D 
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(1):                      
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(0

.0
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(0

.0

2 )   $

(0

.0

1 )   $

0

Dil

ute

d   $

(0

.0

2 )   $

(0

.0

1 )   $

(0

.0

1 )   $

0
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decreased equity-based 

compensation windfalls.

Liquidity and Capital
Resources
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To date, we have
primarily financed our
operations through cash
flows from operations and
financing activities.

As of December 31,
2022 December 31, 2023,
we had cash, cash
equivalents and investments
of $317.7 million, including
cash and cash equivalents
of $250.7 million $221.8
million, short-term
investments of $74.5 million
and long-term investments
of $21.5 million. Cash, and
cash equivalents  and short-
term investments primarily
consist of highly-liquid
investments in money
market mutual funds, which
are highly liquid commercial
paper, U.S. agency
securities, corporate debt
securities and certificates of
deposit. Long-term
investments purchased with
an original or remaining
maturity primarily consist of
90 days or less at the date
of purchase. We used
proceeds from the IPO U.S.
agency securities and cash
generated from operating
activities for the purchase
consideration paid upon
completion of the acquisition
of JUMP
Technology. corporate debt
securities. We believe our
existing cash and cash
equivalents will be sufficient
to meet our operating
working capital and capital
expenditure requirements
over the next 12 months.
Our future financing
requirements will depend on
many factors, including our
growth rate, revenue
retention rates, the timing
and extent of spending to 
support development of our 
platform and any future 
investments or acquisitions 
we may make. Additional 
funds may not be available 
on terms favorable to us or 
at all, including as a result of 
disruptions in the credit 
markets. See “Risk Factors” 
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elsewhere in this Annual 
Report on Form 10-K.

The following table
shows our cash flows from
operating activities,
investing activities and
financing activities for the
stated periods:

 

Year Ended 

December 31,  

 

202

2    

202

1     2020  

  (In thousands)  

Net 

cash 
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ed by 

(used 

in) 

operat

ing 

activiti

es

$ 58,

00

5

 

 

$ 3,3

58

 

 

$ (6,

48

6

)

Net 

cash 

used 

in 

investi

ng 

activiti

es  

(7

6,5

51 )    

(5,

02

5 )    

(3,

80

6 )

Net 

cash 

provid

ed by 

financi

ng 

activiti

es  

16,

22

9      

19

5,2

88      

51,

04

1  

Effect 

of 

excha

nge 

rate 

chang

es on 

cash 

and 

cash 

equiva

lents  

(1,
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6 )    

(1

12 )     85  

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

123/779

Chang

e in 

cash 

and 

cash 

equiva

lents

$ (3,

87

3

)   $ 19

3,5

09

    $ 40,

83

4

 

Year Ended De

2023 2022

(in thous

Net cash
provided by
operating
activities

$ 84,602 

$58,00

Net cash
used in
investing
activities (95,055) (76,55

Net cash
provided by
(used in)
financing
activities (19,291) 16,22

Effect of
exchange
rate
changes on
cash and
cash
equivalents 785  (1,55

Change in
cash and
cash
equivalents
during the
period $(28,959) $ (3,87

Cash Flows from Operating
Activities

Net cash provided by
operating activities of $84.6
million during 2023 was
primarily the result of our net
loss plus non-cash charges,
including equity-based
compensation, operating
lease expense and
depreciation and
amortization offset by
changes in operating assets
and liabilities that decreased
operating cash flow by $30.5
million. Accounts receivable
increased $19.3 million,
which is comprised of $14.3
million from growth in
revenues and $5.0 million
from the aging of receivable
balances for certain
customers due to
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deterioration in days sales
outstanding which we
continue to believe is
collectible. Deferred
commissions increased $5.1
million due to higher
revenue in the year. TRA
payments were $8.4 million
in 2023. The remaining $3.8
million TRA liability related
to 2022 is expected to be
paid in the first quarter of
2024. TRA payments are
presented net of $14.4
million TRA expense
recognized in the year
ended December 31, 2023.

Net cash provided by
operating activities of $58.0
million during 2022 was
primarily the result of our net
loss plus non-cash charges,
including equity-based
compensation, tax
receivable agreement
expense, operating lease
expense and depreciation
and amortization. Cash
flows resulting from changes
in assets and liabilities
include an increase in
accounts receivable,
increase in prepaid
expenses and other assets
and an increase in deferred
commissions. Accounts
receivable increased $19.1
million, which is comprised
of $9.5 million from growth
in revenues and $9.6 million
from aging of receivable
balances for certain
customers due to short-term
deterioration in days sales
outstanding which we
continue to believe is
collectible. Prepaid
expenses and other assets
increased $5.0 million due to
timing of payments to data
vendors, and deferred
commissions increased $5.8
million due to higher
revenue in the year.

Net cash provided by
operating activities of $3.4
million during 2021 was
primarily the result of our net
loss plus non-cash charges
including equity-based
compensation, depreciation
and amortization, and debt
extinguishment costs offset
by changes in operating
assets and liabilities that
decreased operating cash
flow by $43.4 million.
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Accounts receivable
increased $17.3 million
during the year. The
increase is comprised of
$8.8 million from growth in
revenues and $8.5 million
from aging of small
receivable balances across
several customers due to
short-term deterioration in
days sales outstanding
which we have determined
to be collectible. Prepaid
expenses and other assets
increased $13.1 million
primarily from the
prepayment of management
fees to certain affiliates of
the Principal Equity Owners
in the amount of $9.6
million, insurance for our
directors and officers and
increased prepaid data
costs. Deferred
commissions increased $5.2
million due to higher
revenue in the year. Accrued
expenses decreased $3.5
million primarily due to
payment of accrued
reimbursement of excess
contribution related to the
Recapitalization transaction.
Accrued sales tax liability
decreased $8.5 million as
we remitted sales tax
payable for prior periods to
different jurisdictions, and
accrued interest on debt
decreased $2.3 million due
to lower interest payments
due under the New Credit
Agreement.

Net cash used in operating 

activities of $6.5 million 

during 2020 was primarily 

the result of our net loss 

plus non-cash charges 

including equity-based 

compensation, depreciation 

and amortization. Cash 

flows resulting from changes 

in assets and liabilities 

include an increase in 

accounts receivable, an 

increase in accrued 

expenses and other 

liabilities, an increase in 

accrued sales tax liability, an 

increase in deferred 

commissions, and an 

increase in accrued interest 

on debt. Accounts 
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receivable increased as a 

result of increased revenue 

and timing of collections. 

Accrued expenses and other 

liabilities increased due to 

accrued reimbursement to 

members of an excess 

contribution following the 

Company’s calculation of 

actual costs incurred related 

to the Recapitalization. 

Accrued sales tax liability 

increased due to a change 

in our estimate of the liability 

following the completion of a 

comprehensive review of 

sales tax reporting 

obligations across 

jurisdictions during 2020. 

The increase in deferred 

commissions is due to 

higher revenues during the 

period. Accrued interest on 

debt increased due to 

incremental borrowings 

following our debt 

refinancing in October 2020.

56

Cash Flows from Investing
Activities

Net cash used in
investing activities of $95.1
million during 2023 was
primarily due to the
purchase of $124.2 million
available-for-sale
investments, purchase of
$3.0 million held-to-maturity
investments and $5.6 million
attributable to the purchase
of property and equipment,
including internally
developed software, which
was offset by $37.8 million
in proceeds from the sale
and maturity of investments.

Net cash used in
investing activities of $76.5
million during 2022 was
primarily due to $65.8 million
related to the acquisition of
JUMP, net of cash acquired,
$3.0 million attributable to
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the purchase of short-term
investments, and $7.8
million attributable to the
purchase of property, plant
and equipment, including
internally developed
software.

Net cash used in
investing activities of $5.0
million during 2021 was
attributable to the purchase
of property and equipment,
including internally
developed software.

Net cash used in investing 

activities of $3.8 million 

during 2020 was attributable 

to the purchase of property 

and equipment.

Cash Flows from Financing
Activities

Net cash used in
financing activities during
2023 was $19.3 million, of
which $20.8 million was
used to pay minimum tax
withholding on behalf of
employees related to net
share settlement, $2.9
million was used for the
payment of business
acquisition holdback liability,
$2.8 million was used in the
repayment of borrowings
and $2.2 million was used
for the payment of tax
distributions to Continuing
Equity Owners, which was
partially offset by $4.8
million of proceeds from the
exercise of options and $4.6
million of proceeds from the
employee stock purchase
plan.

Net cash provided by
financing activities during
2022 was $16.2 million, of
which $18.3 million was
proceeds from the exercise
of options and $4.2 million
was proceeds from our
employee stock purchase
plan, which was offset by
$3.2 million from minimum
tax withholding paid on
behalf of employees for net
share settlement, and $2.8
million used in the
repayment of borrowings.

Net cash provided by
financing activities during
2021 was $195.3 million, of
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which $582.2 million was
proceeds from the IPO, net
of underwriting discounts,
$53.6 million was proceeds
from borrowings, net of debt
issuance costs from our
New Credit Agreement, $2.8
million was proceeds from
the exercise of options and
$1.6 million was proceeds
from the issuance of
common units to directors
appointed prior to the IPO,
which was offset by $434.9
million repayment of
borrowings, $5.1 million
payment of expenses
associated with the IPO,
$2.0 million prepayment
premium and legal fees in
relation to early repayment
of the Previous Credit
Agreement, and $2.2 million
from minimum tax
withholding paid on behalf of
employees for net unit
settlement.

Net cash provided by 

financing activities during 

2020 was $51.0 million, of 

which $202.7 million was 

from proceeds from 

borrowings under an 

amendment to our credit 

facility and $49.0 million was 

from contributions from 

members for 

Recapitalization 

compensation expenses, 

which was offset by $173.2 

million of dividends and 

distributions to members, 

$21.6 million for the 

repayment of borrowings 

and a $5.8 million payment 

of debt issuance costs.

Indebtedness

For a discussion of
our
“Indebtedness”, indebtedness,
refer to Note 8 - “Credit
Agreement” in the notes to
our audited consolidated
financial statements
of included in this Annual
Report.

Report on Form 10-K.

Critical Accounting Estimates
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Management’s
discussion and analysis of
our financial condition and
results of operations are
based upon our
consolidated financial
statements and related
notes, which have been
prepared in accordance with
GAAP. We review the
accounting policies used in
reporting our financial
results on a regular basis.
The preparation of these
financial statements requires
us to make estimates and
judgments that affect the
reported amounts of assets,
liabilities, revenues and
expenses, and related
disclosure of contingent
liabilities.

On an ongoing basis,
we evaluate the process we
use to develop estimates.
We base our estimates on
historical experience and on
other information that we
believe is reasonable for
making judgments at the
time the estimates are
made. Actual results may
differ from our estimates due
to actual outcomes being
different from those on
which we based our
assumptions.

We believe the
following accounting policies
contain the more significant
judgments and estimates
used in the preparation of
our consolidated financial
statements:

•Revenue recognition

•Equity-based 
compensation R
recognition

• Equity-based
compensation

• Income taxes

• Tax receivable
agreement

57

Revenue
Recognition
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We earn revenues
primarily from providing
access to our SaaS platform
solution to our clients, and to
a lesser degree,
from customers, services
that support the
implementation on the
platform. SaaS platform,
selling perpetual and term-
based software licenses and
providing maintenance and
support and professional
services under contracts
with customers. We
recognize revenue when we
satisfy performance
obligations  are satisfied
under the terms of the
contract in an amount that
reflects the consideration we
expect to receive in
exchange for the
services. services or
licenses. We
determine determined the
appropriate amount of
revenue to be recognized
using the following steps: (i)
identification of contracts
with clients, customers, (ii)
identification of the
performance obligations in
the contract, (iii)
determination of transaction
price, (iv) allocation of
contract transaction price to
the performance
obligation, obligations, and
(v) recognition of revenue
when or as we satisfy a
performance obligation.
Often contracts obligation is
satisfied. Contracts often
contain more than one
performance obligation.
Performance obligations are
the unit of accounting for
revenue recognition and
generally represent the
distinct services that are
promised to the client.

customer.

SaaS

We typically bill our
clients SaaS customers
monthly in arrears based on
a percentage of the average
of the daily value of the
assets within a
client’s customer’s accounts
on our the platform.
Payment terms may vary by
contract but generally
include a requirement of
payment within 30 days
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following the month in which
services were provided.
Clients generally have the
right to cancel with 30 days’
notice with no penalty.

Our services allow the
client customer to access
the services without taking
possession of the software.
Non-refundable fees
invoiced in advance of the
delivery of our performance
obligations are deemed set-
up activities and are
deferred as a material right
and recognized over time,
typically 12 months. After
set-up activities,
clients customers typically
receive benefits from
implementation services
prior to the “go live” date, at
which point they can use the
platform as intended in the
arrangement. We have
determined these
implementation services are
generally a separate
performance obligation. As
our platform must stand
ready to provide the
services throughout the
contract period, revenues
are recognized as the
services are provided over
time beginning on the date
the service is made
available as intended in the
arrangement.

 Customers generally have 

the right to cancel with 30 

days’ notice with no 

penalty.

Licenses

As a result of the
acquisition of JUMP on
November 30, 2022, we
earn license revenue
through the sale of software
license agreements to new
customers and sales of
additional licenses to the
existing customers who can
purchase additional users
for existing licenses or
purchase new licenses.
Licenses can be either
perpetual or term-based and
provide the customer with a
right to use the software.
When a term license is
purchased, maintenance
and support is bundled with
the license for the term of
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the license period. We
require customers
purchasing perpetual
licenses to also purchase
maintenance and support
services covering at least
one year from the beginning
of the perpetual license. We
also offer professional
services, including
consulting and training, that
are not integral to the
functionality of the license.

Revenue is
recognized when the
performance obligation is
satisfied. Revenue from our
perpetual and term-based
licenses is recognized when
the software is delivered or
made available to the
customer and all other
revenue recognition criteria
are satisfied. We satisfy our
maintenance and support
performance obligations and
recognize revenue ratably
over the maintenance and
support term or license term,
consistent with the pattern of
benefit to the customer of
such services. Professional
services are provided on a
time basis or over a contract
term. We satisfy our
professional services and
training performance
obligations and recognize
the associated revenue as
services are delivered.

We typically bill
customers for licenses and
maintenance annually in
advance and professional
services are billed monthly
in arrears as services are
performed.

Equity-Based
Compensation

We measure and
recognize equity-based
compensation expense for
instruments based on the
estimated fair value of
equity-based awards on the
date of grant using the
Black-Scholes option-pricing
model for options and the
fair value of the equity on
the date of grant for RSUs.
We recognize equity-based
compensation expense over
the requisite service period
on a straight-line basis,
which is generally consistent
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with the vesting of the
awards, based on the
estimated fair value of the
equity-based awards issued
to employees and directors
that are expected to
vest. directors. Equity-based
compensation that vests on
a performance event, such
as annual targets for the
Company, begins to be
recognized at the date that
the performance event
becomes probable, and
compensation expense is
recognized on through a
straight-line basis cumulative
catch-up, if necessary, then
ratably over any remaining
service each performance
period. If there are any
modifications of equity-
based awards, we may be
required to accelerate,
increase, decrease or
reverse any equity-based
compensation expense on
the unvested awards. The
Company records forfeitures
when they occur for all
equity-based awards.

Income Taxes

We use the asset and
liability method of
accounting for income taxes.
Under this method, deferred
tax assets and liabilities are
determined based on the
differences between the
financial reporting and the
tax bases of assets and
liabilities and are measured
using the enacted tax rates
and laws that will be in effect
when the differences are
expected to reverse.

 Deferred income taxes are 

recognized for the expected 

future tax consequences 

attributable to temporary 

differences between the 

carrying amount of the 

existing tax assets and 

liabilities and their 

respective tax basis. 

Deferred tax assets and 

liabilities are measured 
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using enacted tax rates 

expected to be applied in 

the years in which 

temporary differences are 

expected to be recovered or 

settled. The principal items 

giving rise to temporary 

differences are basis 

differences due to exchange 

transactions, loss and tax 

credit carryforwards, equity-

based compensation, and 

intangible asset 

amortization. Valuation 

allowances are established 

when necessary to reduce 

deferred tax assets to the 

amount expected to be 

realized.

Deferred tax assets
are evaluated for future
realization and reduced by a
valuation allowance to the
extent we believe it is more
likely than not that they will
not be realized. We consider
all available positive and
negative evidence, including
future reversals of existing
taxable temporary
differences, projected future
taxable income, tax-planning
strategies, carryback
potential if permitted under
tax law, and results of recent
operations.

 Given our current earnings 

and anticipated future 

earnings, we believe that 

there is a reasonable 

possibility that in the 

foreseeable future, sufficient 

positive evidence may 

become available that 

results in a conclusion that 

all or a portion of the 

valuation allowance will no 

longer be needed. Release 

of the valuation allowance 

would result in the 

recognition of certain 

deferred tax assets, the 

recognition of the TRA 

liability, a decrease to 

income tax expense, and an 

increase to non-operating 

expense for the period the 

release is recorded. 
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However, the exact timing 

and amount of the valuation 

allowance release are 

subject to change on the 

basis of the level of 

profitability that we are able 

to actually achieve.

We record uncertain
tax positions in accordance
with ASC 740, Income
Taxes on the basis of a two-
step process in which (1) we
determine whether it is more
likely than not that the tax
positions will be sustained
on the basis of the technical
merits of the position, and
(2) for those tax positions
that meet the more likely-
than-not recognition
threshold, we recognize the
largest amount of tax benefit
that is more than 50 percent
likely to be realized upon
ultimate settlement with the
related tax authority. We
consider many factors when
evaluating our uncertain tax
positions, which involve
significant judgment and
may require periodic
adjustments. The resolution
of these uncertain tax
positions in a manner
inconsistent with
management’s expectations
could have a material impact
on our consolidated financial
statements. We recognize
interest and penalties
related to uncertain tax
positions as a component of
our provision for income
taxes. Accrued interest and
penalties are included with
the related tax liability.

Tax Receivable
Agreement

In connection with the
IPO and related
transactions, we entered
into a TRA that provides for
the payment by us of 85% of
the amount of any tax
benefits that we actually
realize, or in some cases
are deemed to realize, from
any redemptions or
exchanges of CWAN
Holdings units. We expect to
benefit from the remaining
15% of any tax benefits that
we may actually realize.
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We account for
amounts payable under the
TRA in accordance with
Accounting Standards
Codification (“ASC”) Topic
450, Contingencies. two
parts. The first is to accrue
the TRA liability that has
been incurred as of the
balance sheet date. The
second is to record the TRA
liability related to all future
years that is probable and
reasonably estimable. We
determine the amount that is
probable and reasonably
estimable by mirroring the
net deferred tax asset
balance such that the TRA
liability is 85% of the net
deferred tax asset balance.
As long as there is a
valuation allowance on the
deferred tax assets related
to the TRA, the TRA liability
related to all future years will
be zero.

As noted above, there
is a reasonable possibility
that in the foreseeable
future, sufficient positive
evidence may become
available that results in a
conclusion that all or a
portion of the valuation
allowance will no longer be
needed. As such,
subsequent changes to in
the
measurement foreseeable
future we may recognize all
or a portion of the TRA
liability are
recognized related to future
years, which would result in
an increase in non-operating
expense in the
statements period recorded.

Recently Issued
Accounting
Pronouncements

Refer to Note 2 “Basis
of operations.

58

JOBS Act Presentation 

and Summary of 

Significant Accounting 

Election

We meet the definition of 

an emerging growth 

company under the 
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Jumpstart Our Business 

Startups Act of 2012, which 

permits us Policies” to take 

advantage of an extended 

transition period to comply 

with new or revised 

accounting standards 

applicable to public 

companies. We have 

elected to use this extended 

transition period until we are 

no longer an emerging 

growth company or until we 

affirmatively and irrevocably 

opt out of the extended 

transition period. As a result, 

our  consolidated financial 

statements may not be 

comparable to companies 

that comply with new or 

revised included in Part II, 

Item 8 of this Annual Report 

on Form 10-K regarding 

recently issued accounting 

pronouncements applicable 

to public companies.

pronouncements.

Item 7A. Quantitative
and Qualitative
Disclosures About Market
Risk.

AUM Market Price
Risk

Substantially all

The vast majority of
our revenue is derived from
fees that are primarily based
on the amount of assets on
our platform. These fees are
stated in basis points, or
1/100th of 1%. Though in
substantially all cases we
charge a minimum or base
fee regardless of the assets
that are loaded onto our
platform, our revenues
fluctuate based on the value
of the assets that our clients
maintain on our platform. A
total of $7.3 trillion and $6.4
trillion of assets was loaded
on our platform as of
December 31, 2023 and
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2022, respectively.
Movements in funds
invested between different
securities or fluctuations in
securities prices or
investment performance
could cause the value of
AUM to decline, which
would result in lower fees
we receive from our clients.

Interest Rate Risk

We have interest rate
risk relating to debt and
associated interest expense
under the New Credit
Agreement, which is has
been amended to be
indexed to LIBOR or LIBOR
equivalent once LIBOR is
phased out. the Secured
Overnight Financing Rate
(“SOFR”). At any time, a rise
in interest rates could have
a material adverse impact
on our earnings and cash
flows. Conversely, a
decrease in interest rates
could result in a material
increase in earnings and
cash flows. We estimate that
a hypothetical increase or
decrease in LIBOR SOFR of
100 basis points would
increase or decrease,
respectively, our interest
expense or income by
approximately $0.5
million $0.2 million on an
annual basis, based on our
$51.6 million $48.8 million
debt balance under the New
Credit Agreement at
December 31,
2022 December 31, 2023.

Inflation

Our business,
financial condition and
results of operations may be
impacted by macroeconomic
conditions, including rising
inflation. Although our
operations in India have
been impacted by rising
inflation in the region, we
currently do not believe that
inflation has had a material
direct effect on our overall
business, financial condition
or results of operations.
However, if our costs were
to become subject to
significant inflationary
pressures, we may not be
able to fully offset higher
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costs through price
increases and our inability or
failure to do so could
potentially harm our
business, financial condition,
and results of operations.

59
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Report of
Independent Registered
Public Accounting Firm

To the Stockholders
and the Board of Directors

Clearwater Analytics
Holdings, Inc.:

Opinion on the
Consolidated Financial
Statements

We have audited the
accompanying consolidated
balance sheets of
Clearwater Analytics
Holdings, Inc. and
subsidiaries (the Company)
as of December 31,
2022 December 31, 2023
and 2021, 2022, the related
consolidated statements of
operations, comprehensive
loss, changes in equity
(deficit), and cash flows for
each of the years in the
three-year period ended
December 31,
2022 December 31, 2023,
and the related notes
(collectively, the
consolidated financial
statements). In our opinion,
the consolidated financial
statements present fairly, in
all material respects, the
financial position of the
Company as of December
31, 2022 December 31,
2023 and 2021, 2022, and
the results of its operations
and its cash flows for each
of the years in the three-
year period ended
December 31,
2022 December 31, 2023, in
conformity with U.S.
generally accepted
accounting principles.

We also have audited,
in accordance with the
standards of the Public
Company Accounting
Oversight Board (United
States) (PCAOB), the
Company’s internal control
over financial reporting as of
December 31, 2023, based
on criteria established in
Internal Control – Integrated
Framework (2013) issued by
the Committee of
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Sponsoring Organizations of
the Treadway Commission,
and our report dated
February 29, 2024
expressed an adverse
opinion on the effectiveness
of the Company’s internal
control over financial
reporting.

Change in Accounting
Principle

As discussed in Note
1 10 to the consolidated
financial statements, the
Company has changed its
method of accounting for
leases as of January 1,
2022 due to the adoption of
Accounting Standard
Update No. 2016-02,
Leases (Topic 842).

Basis for Opinion

These consolidated
financial statements are the
responsibility of the
Company’s management.
Our responsibility is to
express an opinion on these
consolidated financial
statements based on our
audits. We are a public
accounting firm registered
with the Public Company
Accounting Oversight Board
(United States)
(PCAOB) PCAOB and are
required to be independent
with respect to the Company
in accordance with the U.S.
federal securities laws and
the applicable rules and
regulations of the Securities
and Exchange Commission
and the PCAOB.

We conducted our
audits in accordance with
the standards of the
PCAOB. Those standards
require that we plan and
perform the audit to obtain
reasonable assurance about
whether the consolidated
financial statements are free
of material misstatement,
whether due to error or
fraud. Our audits included
performing procedures to
assess the risks of material
misstatement of the
consolidated financial
statements, whether due to
error or fraud, and
performing procedures that
respond to those risks. Such
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procedures included
examining, on a test basis,
evidence regarding the
amounts and disclosures in
the consolidated financial
statements. Our audits also
included evaluating the
accounting principles used
and significant estimates
made by management, as
well as evaluating the
overall presentation of the
consolidated financial
statements. We believe that
our audits provide a
reasonable basis for our
opinion.

Critical Audit Matter

The critical audit
matter communicated below
is a matter arising from the
current period audit of the
consolidated financial
statements that was
communicated or required to
be communicated to the
audit committee and that: (1)
relates to accounts or
disclosures that are material
to the consolidated financial
statements and (2) involved
our especially challenging,
subjective, or complex
judgments. The
communication of a critical
audit matter does not alter in
any way our opinion on the
consolidated financial
statements, taken as a
whole, and we are not, by
communicating the critical
audit matter below, providing
a separate opinion on the
critical audit matter or on the
accounts or disclosures to
which it relates.

Evaluation of deferred
tax assets recorded for
exchange transactions

As discussed in Notes
1 and 16 to the consolidated
financial statements, the
Company holds an
economic interest in CWAN
Holdings, LLC (CWAN
Holdings) and consolidates
the financial position and
results of CWAN Holdings.
The Company is the sole
managing member of CWAN
Holdings. CWAN Holdings is
treated as a partnership for
U.S. federal income tax
purposes with the
Continuing Equity Owners of
CWAN Holdings owning a
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non-controlling interest. The
Continuing Equity Owners
have the right to exchange
CWAN Holdings partnership
interests, along with an
equal number of the
Company’s Class B or C
Common Stock shares, for
the Company’s Class A or D
Common Stock shares.
Upon such an exchange, the
Company is treated as
purchasing an additional
interest in CWAN Holdings
from the Continuing Equity
Owners in a taxable
exchange. The exchange
generates deferred tax
assets as a result of an
increase in tax basis for the
Company. As of December
31, 2023, the Company
reported $409,924 thousand
of deferred tax assets
related to its

Investment in
Partnership, a portion of
which relates to these
exchanges. The Company
has recorded a full valuation
allowance against this
amount.

We identified the
evaluation of deferred
tax assets recorded for
exchange transactions
as a critical audit matter.
Complex auditor
judgment, including
specialized skills and
knowledge, was
required to evaluate the
application of the
income tax law and the
calculation of tax basis
within management’s
model to determine the
deferred tax assets
generated in exchange
transactions.

The following are
the primary procedures
we performed to
address this critical audit
matter. We evaluated
the design and tested
the operating
effectiveness of certain
internal controls over the
deferred tax calculation.
This included an internal
control over the
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Company’s calculation
of the deferred tax
assets generated in
exchange transactions.
We involved tax
professionals with
specialized skills and
knowledge, who
assisted in:

• . evaluating the
Company’s
application of
income tax law
related to the tax
basis in the interest
acquired from the
Continuing Equity
Owners in exchange
transactions

•

performing an

independent

calculation of the tax

basis in the interest

acquired from the

Continuing Equity

Owners in exchange

transactions and

comparing it to the

Company’s

calculation.

/s/ KPMG LLP

We have served as
the Company’s auditor since
2019.

Boise, Idaho

March 3, 2023
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Clearwater Analytics
Holdings, Inc.

Consolidated
Balance Sheets

(In thousands,
except share amounts and

per share amounts)
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31,

 

 

 

202

2

 

 

202

1
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Assets            

Current 

assets:            

Cash and 

cash 

equivalents
  $

25

0,

72

4     $

25

4,5

97  

Short-term 

investment

s    

4,

89

0       —  

Accounts 

receivable, 

net    

72

,5

75      

50,

19

0  

Prepaid 

expenses 

and other 

current 

assets    

28

,1

57      

16,

55

1  

Total 

current 

assets
   

35

6,

34

6      

32

1,3

38  

Property and 

equipment, 

net    

15

,0

64      

10,

73

8  

Operating 

lease right-of-

use assets, 

net    

24

,1

14       —  

Deferred 

contract 

costs, non-

current    

6,

56

3      

5,6

87  

Debt 

issuance 

costs - line of 

credit    

72

8      

92

2  

Other non-

current 

assets    

5,

88

0      

5,6

70  

Intangible 

assets, net
   

29

,4

56       —  

Goodwill

   

43

,7

91       —  

Total assets

  $

48

1,

94

2     $

34

4,3

55  

Liabilities 

and 

Stockholder

s' Equity            
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Current 

liabilities:

           

Accounts 

payable
  $

3,

09

2     $

1,4

16  

Accrued 

expenses 

and other 

current 

liabilities    

42

,1

19      

27,

03

2  

Notes 

payable, 

current 

portion    

2,

75

0      

2,7

50  

Operating 

lease 

liability, 

current 

portion    

5,

85

1       —  

Tax 

receivable 

agreement 

liability    

12

,2

00       —  

Total 

current 

liabilities    

66

,0

12      

31,

19

8  

Notes 

payable, less 

current 

maturities 

and 

unamortized 

debt issuance 

costs    

48

,4

92      

51,

15

7  

Operating 

lease liability, 

less current 

portion    

19

,5

05       —  

Other long-

term liabilities
   

9,

54

7      

13

2  

Total liabilities

   

14

3,

55

6      

82,

48

7  

Commitments 

and 

contingencies 

(Note 11)            

Stockholders' 

Equity            
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Class A 

common 

stock, par 

value 

$0.001 per 

share; 

1,500,000,

000 shares 

authorized, 

61,148,890

 shares 

issued and 

outstanding 

as of 

December 

31, 2022, 

47,948,888

 shares 

issued and 

outstanding 

as of 

December 

31, 2021

    61       48  

Class B 

common 

stock, par 

value 

$0.001 per 

share; 

500,000,00

0 shares 

authorized, 

1,439,251 s

hares 

issued and 

outstanding 

as of 

December 

31, 2022, 

11,151,110

 shares 

issued and 

outstanding 

as of 

December 

31, 2021     1       11  
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Class C 

common 

stock, par 

value 

$0.001 per 

share; 

500,000,00

0 shares 

authorized, 

47,377,587

 shares 

issued and 

outstanding 

as of 

December 

31, 2022 

and 

December 

31, 2021

    47       47  

Class D 

common 

stock, par 

value 

$0.001 per 

share; 

500,000,00

0 shares 

authorized, 

130,083,75

5 shares 

issued and 

outstanding 

as of 

December 

31, 2022 

and 

December 

31, 2021    

13

0      

13

0  

Additional 

paid-in-

capital
   

45

5,

32

0      

38

8,5

91  

Accumulate

d other 

comprehen

sive 

income 

(loss)    

60

9      

(3

4 )

Accumulate

d deficit

   

(1

86

,6

47 )    

(1

91,

92

6 )
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Total 

stockholders' 

equity 

attributable to 

Clearwater 

Analytics 

Holdings, Inc.

    26

9,

52

1

      19

6,8

67

 

Non-

controlling 

interests    

68

,8

65      

65,

00

1  

Total 

stockholders' 

equity
   

33

8,

38

6      

26

1,8

68  

Total liabilities 

and 

Stockholders' 

Equity   $

48

1,

94

2     $

34

4,3

55  

December 31,

2023 202

Assets

Current assets:

Cash and cash

equivalents $221,765  $250,7

Short-term

investments 74,457  4,8

Accounts

receivable, net 92,091  72,5

Prepaid

expenses and

other current

assets 27,683  28,1

Total current

assets 415,996  356,3

Property and

equipment, net 15,349  15,0

Operating lease

right-of-use

assets, net 22,554  24,1

Deferred contract

costs, non-current 6,439  6,5

Debt issuance

costs - line of

credit 533  7

Other non-current

assets 4,907  5,8

Intangible assets,

net 26,132  29,4

Goodwill 45,338  43,7

Long-term

investments 21,495 

Total assets $558,743  $481,9

Liabilities and

Stockholders'

Equity

Current liabilities:

Accounts

payable $ 3,062  $ 3,0
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Accrued

expenses and

other current

liabilities 49,535  42,1

Notes payable,

current portion 2,750  2,7

Operating

lease liability,

current portion 6,551  5,8

Tax receivable

agreement

liability 18,894  12,2

Total current

liabilities 80,792  66,0

Notes payable,

less current

maturities and

unamortized debt

issuance costs 45,828  48,4

Operating lease

liability, less

current portion 16,948  19,5

Other long-term

liabilities 5,518  9,5

Total liabilities 149,086  143,5

Commitments

and contingencies

(Note 11)

Stockholders'

Equity

Class A
common stock,
par value
$0.001 per
share;
1,500,000,000
shares
authorized,
127,604,185
shares issued
and
outstanding as
of December
31, 2023,
61,148,890
shares issued
and
outstanding as
of December
31, 2022 128 

Class B
common stock,
par value
$0.001 per
share;
500,000,000
shares
authorized,
111,191 shares
issued and
outstanding as
of December
31, 2023,
1,439,251
shares issued
and
outstanding as
of December
31, 2022 — 
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Class C
common stock,
par value
$0.001 per
share;
500,000,000
shares
authorized,
32,684,156
shares issued
and
outstanding as
of December
31, 2023,
47,377,587
shares issued
and
outstanding as
of December
31, 2022 33 

Class D
common stock,
par value
$0.001 per
share;
500,000,000
shares
authorized,
82,955,977
shares issued
and
outstanding as
of December
31, 2023,
130,083,755
shares issued
and
outstanding as
of December
31, 2022 83  1

Additional paid-

in-capital 532,507  455,3

Accumulated

other

comprehensive

income 2,909  6

Accumulated

deficit (181,331) (186,6

Total

stockholders'

equity attributable

to Clearwater

Analytics

Holdings, Inc. 354,329  269,5

Non-controlling

interests 55,328  68,8

Total

stockholders'

equity 409,657  338,3

Total liabilities

and stockholders'

equity $558,743  $481,9

The accompanying
notes are an integral part of
these consolidated financial

statements.
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Clearwater Analytics
Holdings, Inc.

Consolidated
Statements Statements of 

Operations

(In thousands,
except share amounts and

per share amounts)

 

 

Year Ended 

December 31,

 

 

 

202

2

    202

1

    202

0

 

Revenu

e

  $

30

3,

42

6     $

25

2,

02

2     $

20

3,

22

2  

Cost of 

revenu

e(2)    

87

,7

84      

67

,8

64      

53

,2

63  

Gross 

profit

   

21

5,

64

2      

18

4,

15

8      

14

9,

95

9  

Operati

ng 

expens

es:                  

Rese

arch 

and 

devel

opme

nt(2)    

94

,1

20      

72

,6

90      

55

,2

62  

Sales 

and 

mark

eting(

2)    

52

,6

38      

39

,0

65      

22

,2

43  

Gene

ral 

and 

admi

nistra

tive(2)    

63

,7

67      

43

,9

42      

43

,8

74  

Reca

pitaliz

ation 

comp

ensat

ion 

expe

nses     —       —      

48

,9

98  
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153/779

Tot

al 

op

era

tin

g 

ex

pe

ns

es

    21

0,

52

5

      15

5,

69

7

      17

0,

37

7

 

Income 

(loss) 

from 

operati

ons    

5,

11

7      

28

,4

61      

(2

0,

41

8 )

Intere

st 

(inco

me) 

expe

nse, 

net    

(1

,1

37 )    

25

,6

82      

22

,8

54  

Tax 

recei

vable 

agree

ment 

expe

nse    

11

,6

39       —       —  

Loss 

on 

debt 

extin

guish

ment     —      

10

,3

03       —  

Other 

(inco

me) 

expe

nse, 

net    

(5

0 )     83       56  

Loss 

before 

provisio

n for 

income 

taxes    

(5

,3

35 )    

(7

,6

07 )    

(4

3,

32

8 )

Provisio

n for 

income 

taxes    

1,

36

0      

48

7      

90

2  

Net 

loss

   

(6

,6

95 )    

(8

,0

94 )    

(4

4,

23

0 )
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154/779

Less: 

Net 

income 

attribut

able to 

non-

controlli

ng 

interest

s

    1,

27

2

      11

9

      —  

Net 

loss 

attribut

able to 

Clearw

ater 

Analyti

cs


Holdin

gs, Inc.   $

(7

,9

67 )

 

$

(8

,2

13 )

 

$ —  

                   

Net 

loss per 

share 

attribut

able to 

Class A 

and 

Class D 

commo

n stock 

(Note 

13) (1):      

           

Basic 

and 

dilute

d   $

(0

.0

4 )

 

$

(0

.0

5 )

  NM

F

 

                   

Weight

ed 

averag

e 

shares 

of 

Class A 

and 

Class D 

commo

n stock


outstan

ding:      
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155/779

Basic 

and 

dilute

d

    18

5,

56

0,

68

3

      17

7,

68

0,

50

7

    NM

F

 

NMF - not meaningful

Yea

2023

Revenue $ 368,168

Cost of revenue(2) 107,127

Gross profit 261,041

Operating
expenses:

Research and
development(2) 123,925

Sales and
marketing(2) 60,365

General and
administrative(2) 93,496

Total
operating
expenses 277,786

Income (loss)
from operations (16,745

Interest
(income)
expense, net (6,401

Tax receivable
agreement
expense 14,396

Loss on debt
extinguishment —

Other (income)
expense, net (1,874

Loss before
income taxes (22,866

Provision for
income taxes 217

Net loss (23,083

Less: Net income
(loss) attributable
to non-controlling
interests (1,456

Net loss
attributable to
Clearwater
Analytics

Holdings, Inc. $ (21,627

Net loss per
share attributable
to Class A and
Class D common
stock (Note 13)(1):

Basic and
diluted $ (0.11
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156/779

Weighted
average shares
of Class A and
Class D
common stock

outstanding:

Basic and
diluted 199,691,87

(1) Basic and diluted 
net loss per share of 
Class A and Class 
D common stock is 
applicable only for 
the period from 
September 24, 2021 
to December 31, 
2022 December 31, 
2023, which is the 
period following our 
initial public offering 
and related 
transactions.

(2) Amounts include 
equity-based 
compensation as 
follows:

Cost of revenue $ 12

Operating
expenses:

Research and
development 24

Sales and
marketing 15

General and
administrative 51

Total equity-
based
compensation
expense $104

Cost 

of 

reve

nue

 

$ 9

,

0

4

3

    $ 4

,

7

8

6

    $ 1

,

6

6

9

 

Oper

ating 

expe

nses

:  
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R

es

ea

rc

h 

an

d 

de

ve

lo

p

m

en

t

    1

7

,

9

5

0

      1

0

,

4

0

9

      4

,

2

0

8

 

Sa

le

s 

an

d 

m

ar

ke

tin

g  

  1

2

,

7

1

1

      7

,

0

5

9

      3

,

9

1

1

 

G

en

er

al 

an

d 

ad

mi

ni

str

ati

ve  

  2

5

,

9

8

7

      1

4

,

4

4

1

      1

4

,

8

1

4

 

Total 

equit

y-

base

d 

com

pens

ation 

expe

nse  

$ 6

5

,

6

9

1

    $ 3

6

,

6

9

5

    $ 2

4

,

6

0

2

 

The accompanying notes
are an integral part

of these
consolidated

financial statements.

63
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158/779

Consolidated Statements
of Comprehensive

Loss

(In thousands)

   

Year Ended 

December 31,

 

   

20

22

    20

21

    202

0

 

Ne

t 

los

s   $

(

6

,

6

9

5 )   $

(

8

,

0

9

4 )   $

(4

4,

2

3

0 )

Ot

he

r 

co

m

pr

eh

en

siv

e 

inc

o

m

e 

(lo

ss)

, 

ne

t 

of 

tax

es:                  
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F

o

r

e

i

g

n

 

c

u

r

r

e

n

c

y

 

t

r

a

n

s

l

a

t

i

o

n

 

a

d

j

u

s

t

m

e

n

t

    8

2

4

      (

1

0

2

)     7

1

 

Co

m

pr

eh

en

siv

e 

los

s   $

(

5

,

8

7

1 )   $

(

8

,

1

9

6 )   $

(4

4,

1

5

9 )

L

e

s

s

: 

C

o

m

    1

,

4

5

3

      1

7

      —  
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160/779

p

r

e

h

e

n

s

i

v

e

 

i

n

c

o

m

e

 

a

t

t

r

i

b

u

t

a

b

l

e

 

t

o

 

n

o

n

-

c

o

n

t

r

o

l

l

i

n

g

 

i

n

t

e

r

e
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161/779

s

t

s

Co

m

pr

eh

en

siv

e 

los

s 

att

rib

ut

abl

e 

to 

Cl

ea

rw

at

er 

An

aly

tic

s 

Ho

ldi

ng

s, 

Inc

.   $

(

7

,

3

2

4 )   $

(

8

,

2

1

3 )   $ —  

Ye

2

Net loss $(2

Other
comprehensive
income (loss), net
of taxes:

Foreign
currency
translation
adjustment

Unrealized gain
on investments

Comprehensive
loss $(2

Less:
Comprehensive
income (loss)
attributable to
non-controlling
interests
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162/779

Comprehensive
loss attributable
to Clearwater
Analytics
Holdings, Inc. $(1

The accompanying notes
are an integral part

of these
consolidated

financial statements.

64

Consolidated Statements of
Changes Changes in 

Equity (Deficit)

(In thousands, except share
amounts)

       

Cla

ss 

A


Sh

are

s    

Cla

ss 

A


Am

oun

t    

Cla

ss 

B


Sh

are

s    

Cla

ss 

B


Am

oun

t
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B

a

l

a

n

c

e 

a

t 

D

e

c

e

m

b

e

r 

3

1

, 

2

0

2

1

        4

7,

9

4

8,

8

8

8

    $ 4

8

      1

1,

1

5

1,

1

1

0

    $ 1

1
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E

x

e

r

ci

s

e 

o

f 

o

p

ti

o

n

s 

t

o 

p

u

r

c

h

a

s

e 

c

o

m

m

o

n 

s

t

o

c

k

        2,

7

4

7,

3

3

2

      3       —       —
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R

e

s

tr

ic

t

e

d 

s

t

o

c

k 

u

n

it

s 

r

e

l

e

a

s

e

d

        5

8

8,

8

5

4

      —       —       —

S

h

a

r

e

s 

w

it

h

h

e

l

d 

f

o

r 

t

a

x 

o

b

li

g

a

ti

o

n

s        

(1

9

6,

9

6

1 )     —       —       —
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E

S

P

P 

s

h

a

r

e

s 

is

s

u

e

d

        3

4

8,

9

1

8

      —       —       —

E

q

u

it

y

-

b

a

s

e

d 

c

o

m

p

e

n

s

a

ti

o

n         —       —       —       —
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F

o

r

e

i

g

n 

c

u

rr

e

n

c

y 

tr

a

n

sl

a

ti

o

n 

a

d

j

u

s

t

m

e

n

t

        —       —       —       —

N

e

t 

l

o

s

s         —       —       —       —
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A

c

c

r

u

e

d 

t

a

x 

d

is

tr

i

b

u

ti

o

n

s 

p

a

y

a

b

l

e 

t

o 

C

o

n

ti

n

u

i

n

g 

E

q

u

it

y 

O

w

n

e

r

s

        —       —       —       —
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E

ff

e

c

t 

o

f 

L

L

C 

u

n

it 

e

x

c

h

a

n

g

e

s

        9,

7

1

1,

8

5

9

      1

0

      (9

,7

1

1,

8

5

9

)     (1

0

B

a

l

a

n

c

e 

a

t 

D

e

c

e

m

b

e

r 

3

1

, 

2

0

2

2        

6

1,

1

4

8,

8

9

0     $

6

1      

1,

4

3

9,

2

5

1     $ 1

Class A


Shares

C

A

Balance at

December

31, 2022 61,148,890 $
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Exercise of

options to

purchase

common

stock 3,016,765

Restricted

stock units

released 1,966,153

Shares

withheld for

tax

obligations (2,014,074)

ESPP shares

issued 337,182

Equity-based

compensation — 

Foreign

currency

translation

adjustment — 

Unrealized

gain on

available-for-

sale

investments — 

Net loss — 

Accrued tax

distributions

payable to

Continuing

Equity

Owners — 

Effect of LLC

unit

exchanges 63,149,269

Balance at

December

31, 2023 127,604,185 $

The accompanying notes are an
integral part of these
consolidated financial

statements.

Consolidated Statements of
Changes in Equity

(Deficit)
(In thousands, except share

amounts)

65

Clearwater 

Analytics 

Holdings, Inc. 

Stockholders' 

Equity
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C

W

A

N 

H

o

l

d

i

n

g

s

, 

L

L

C


(

P

ri

o

r 

t

o


T

r

a

n

s

a

c

ti

o

n

s

)


M

e

m

b

e

r

s

' 

D

e

fi

c

it

C

l

a

s

s 

A


S

h

a

r

e

s

C

l

a

s

s

 

A

A

m

o

u

n

t

C

l

a

s

s 

B

S

h

a

r

e

s

C

l

a

s

s

 

B

A

m

o

u

n

t

C

l

a

s

s

 

C

S

h

a

r

e

s

C

l

a

s

s

 

C

A

m

o

u

n

t

C

l

a

s

s

 

D

S

h

a

r

e

s

C

l

a

s

s

 

D

A

m

o

u

n

t

A

d

d

i

t

i

o

n

a

l


P

a

i

d

 

i

n

C

a

p

i

t

a

l

A

c

c

u

m

u

l

a

t

e

d


O

t

h

e

r


C

o

m

p

r

e

h

e

n

s

i

v

e


I

n

c

o

m

e 

(

L

o

s

s

)

A

c

c

u

m

u

l

a

t

e

d

D

e

f

i

c

i

t

N

o

n

-


c

o

n

t

r

o

l

l

i

n

g

I

n

t

e

r

e

s

t

T

o

t

a

l
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Class A


Shares

Cla

Am

Balance at

December

31, 2021 47,948,888 $

Exercise of

options to

purchase

common

stock 2,747,332

Restricted

stock units

released 588,854
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Shares

withheld for

tax

obligations (196,961)

ESPP shares

issued 348,918

Equity-based

compensation — 

Foreign

currency

translation

adjustment — 

Net loss — 

Accrued tax

distributions

payable to

Continuing

Equity

Owners — 

Effect of LLC

unit

exchanges 9,711,859

Balance at

December

31, 2022 61,148,890 $

The accompanying notes are an
integral part of these
consolidated financial

statements.
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CWAN

Holdings,

LLC


(Prior to


Transactions)


Members'

Deficit

Cl

Sh

Balance at

December 31,

2020 $ (245,806)

Activity prior

to the

Transactions

Issuance of

common units — 

Repurchase

of common

units — 

Exercise of

options to

purchase

common units — 

Options

withheld for

minimum tax

obligations for

net unit

settlement — 

Equity-based

compensation — 

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

189/779

Foreign

currency

translation

adjustment — 

Net income 2,829 

Effect of the

Transactions

Effect of

organizational

transactions 242,977  12,8

Issuance of

Class A

common

stock sold in

initial public

offering, net of

underwriting

discounts and

offering costs —  34,5

Allocation of

equity to non-

controlling

interest — 

Activity

subsequent to

the

Transactions

Exercise of

options to

purchase

common

stock —  5

Equity-based

compensation — 

Foreign

currency

translation

adjustment — 

Net loss — 

Accrued tax

distributions

payable to

Continuing

Equity

Owners — 

Tax

adjustments

related to

organizational

transactions — 

Balance at

December 31,

2021 $ —  47,9

The accompanying notes are an
integral part of these
consolidated financial

statements.
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Clearwater Analytics
Holdings, Inc.

Consolidated Statements
of Cash Flows

(In thousands)
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Pur

cha

se 

of 

pro

pert

y 

and 

equ

ipm

ent 

incl

ude

d in 

acc

oun

ts 

pay

abl

e 

and 

acc

rue

d 

exp

ens

e

$ 3

5

0

    $ 3

2

2

    $ 48
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Bus

ine

ss 
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uisi
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hol
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ck 
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incl
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d in 
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d 
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e 

and 

oth

er 

lon

g-
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m 

liab

ilitie

s

$ 7,

22

0

    $ —     $ —  

Dir

ect 

cos

ts 

inc

urr

ed 

wit

h 
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offe

ring 

incl
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d in 
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d 

exp

ens

e $ —     $

2

1

4  

 

$ —  
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Tax 
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s 
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d 
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ens
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$ 3,

19

6

    $ 1

6

9

    $ —  

Tax 

liab

ility 

rela

ted 

to 

org

ani

zati

ona

l 

tran

sac

tion 

incl

ude

d in 
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rue

d 

exp

ens

es $ —     $

7

9

3  

 

$ —  

Year En

2023

OPERATING

ACTIVITIES

Net loss $ (23,083)
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Adjustments to

reconcile net loss

to net cash

provided by

operating

activities:

Depreciation

and

amortization 9,929 

Noncash

operating lease

cost 7,619 

Equity-based

compensation 104,447 

Amortization of

deferred

contract

acquisition

costs 4,763 

Amortization of

debt issuance

costs, included

in interest

expense 280 

Debt

extinguishment

costs — 

Deferred tax

benefit (1,665)

Accretion of

discount on

investments (1,474)

Realized gain

on investments (89)

Changes in

operating assets

and liabilities,

excluding the

impact of business

acquisitions:

Accounts

receivable, net (19,298)

Prepaid

expenses and

other assets 1,151 

Deferred

contract

acquisition

costs (5,067)

Accounts

payable (115)

Accrued

expenses and

other liabilities 1,204 

Tax receivable

agreement

liability 6,000 

Net cash provided

by operating

activities 84,602 

INVESTING

ACTIVITIES
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Purchases of

property and

equipment (5,624)

Purchase of

held to maturity

investments (3,004)

Purchase of

available-for-

sale

investments (124,178)

Proceeds from

sale of

available-for-

sale

investments 5,950 

Proceeds from

maturities of

investments 31,801 

Acquisition of

business, net of

cash acquired — 

Net cash used in

investing activities (95,055)

FINANCING

ACTIVITIES

Proceeds from

issuance of

common unit

options — 

Proceeds from

exercise of

options 4,738 

Taxes paid

related to net

share

settlement of

equity awards (20,784)

Repurchase of

common units — 

Proceeds from

employee stock

purchase plan 4,588 

Repayments of

borrowings (2,749)

Payments of

costs

associated with

early

repayment of

debt — 

Proceeds from

borrowings — 

Payment of

debt issuance

costs — 

Proceeds from

initial public

offering, net of

underwriting

discounts — 

Payment of

costs

associated with

offering — 
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Payment of tax

distributions (2,184)

Payment of

business

acquisition

holdback

liability (2,900)

Net cash provided

by (used in)

financing activities (19,291)

Effect of exchange

rate changes on

cash and cash

equivalents 785 

Change in cash

and cash

equivalents during

the period (28,959)

Cash and cash

equivalents,

beginning of

period 250,724 

Cash and cash

equivalents, end of

period $221,765 

SUPPLEMENTAL

DISCLOSURE OF

CASH FLOW

INFORMATION

Cash paid for

interest $ 3,454 

Cash paid for

income taxes $ 2,432 

NON-CASH

INVESTING AND

FINANCING

ACTIVITIES

Purchase of

property and

equipment

included in

accounts payable

and accrued

expense $ 435 

Business

acquisition

holdback liability

included in

accrued expense

and other long-

term liabilities $ — 

Direct costs

incurred with the

offering included in

accrued expense $ — 

Tax distributions

payable to

Continuing Equity

Owners included

in accrued

expenses $ 2,945 
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Tax liability related

to organizational

transaction

included in

accrued expenses $ — 

The accompanying notes
are an integral part

of these
consolidated

financial statements.

68

Clearwater Analytics
Holdings, Inc.

Notes to Consolidated
Financial

Statements

Note 1. Organization and
Description of
Business

Clearwater
Analytics Holdings,
Inc. (the “Company”
or “Clearwater”) was
incorporated as a
Delaware
corporation on May 
18, 2021, as a 
holding company for 
the purpose of 
facilitating the IPO 
and other related 
transactions in order 
to carry on the 
business of the 
Company. Prior to 
the IPO, all 
business operations 
were conducted 
through Carbon 
Analytics Holdings, 
LLC, which changed 
its name to CWAN 
Holdings, LLC 
(“CWAN Holdings”) 
in connection with 
the IPO. Clearwater 
provides a SaaS 
solution for 
automated 
investment data 
aggregation, 
reconciliation, 
accounting and 
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reporting services to 
insurers, investment 
managers, 
corporations, 
institutional 
investors and 
government entities. 
Following the IPO, 
Clearwater’s 
principal asset 
consists of 
ownership of 
common units in 
CWAN Holdings. As 
the sole managing 
member of CWAN 
Holdings, 
Clearwater operates 
and controls all the 
business operations 
of the Company. 
Our corporate 
structure following 
the IPO, as 
described above, is 
commonly referred 
to as an “Up-C” 
structure.

The
Company Company’s
headquarters are
located in Boise, ID,
and we operate in 
five offices 
throughout the U.S. 
and seven offices 
internationally.

Initial Public Offering

On
September 28,
2021, the Company
completed the IPO,
in which it sold 
34,500,000 shares 
of Class A common 
stock (including 
shares issued 
pursuant to the 
exercise in full of the 
underwriters’ option 
to purchase 
additional shares) at 
a public offering 
price of 
$18.00$18.00 per 
share for net 
proceeds of $582.2 
million, $582.2 
million, after 
deducting 
underwriting 
discounts of $38.8 
million $38.8 million 
(but excluding other 
offering expenses of 
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$5.3 million). $5.3 
million). The 
Company used 
proceeds from the 
IPO to (i) purchase 
34,500,000 common 
units of CWAN 
Holdings (“LLC 
interests”); (ii) repay 
approximately 
$437.4 
million $437.4 million
 of outstanding 
borrowings under 
the credit 
agreement with 
Ares Capital 
Corporation and 
Golub Capital LLC 
(the “Previous 
Credit Agreement”) 
including 
prepayment 
premiums and 
accrued interest; 
and (iii) pay $5.3 
million $5.3 million of 
expenses related to 
the IPO; IPO, with 
the remaining 
proceeds intended 
to be used for 
general corporate 
purposes.

Transactions

In connection
with the IPO, the
Company
completed the
following
organizational
transactions (the
“Transactions”):

• the 
amendmen
 and 
restatemen
 of the 
limited 
liability 
company 
agreement
 of 
CWAN 
Holdings 
to, 
among 
other 
things, 
appoint 
Clearwater
 
Analytics 
Holdings, 
Inc. as 
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the sole 
managing
 member 
of CWAN 
Holdings 
and 
provide 
certain 
exchange
 and 
redemption
 rights to 
direct or 
indirect 
holders 
of 
interests 
in CWAN 
Holdings 
and/or 
our 
Class B 
common 
stock, 
Class C 
common 
stock 
and/or 
Class D 
common 
stock 
immediatel
 following 
consumma
 of the 
Transaction
 
including 
the 
Principal 
Equity 
Owners, 
and 
certain of 
our 
directors 
and 
officers 
and their 
respective
 
permitted 
transferees
 (the 
“Continuing
 Equity 
Owners”);

• the 
amendmen
 and 
restatemen
 of the 
certificate
 of 
incorporatio
 of 
Clearwater
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Analytics 
Holdings, 
Inc. to 
create 
Class A, 
B, C and 
D 
common 
stock;

• the 
mergers 
of 
Blocker 
Entities 
into 
Clearwater
 
Analytics 
Holdings, 
Inc and 
the 
issuance 
of Class 
A

common 
stock, 
Class B 
common 
stock, 
Class C 
common 
stock, 
and 
Class D 
common 
stock to 
Blocker

Shareholde
 and the 
Continuing
 Equity 
Owners. 
Blocker 
Entities 
refers to 
entities 
affiliated 
with 
certain of 
the 
Continuing
 Equity 
Owners, 
each of 
which 
was a 
direct or 
indirect 
owner of 
LLC 
Interests 
in CWAN 
Holdings 
prior to 
the 
Transaction
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 and was 
taxable 
as a 
corporation
 for U.S. 
federal 
income 
tax 
purposes,
 and 
Blocker 
Shareholde
 refers to 
entities 
affiliated 
with 
certain of 
the 
Continuing
 Equity 
Owners, 
each of 
which 
was an 
owner of 
one or 
more of 
the 
Blocker 
Entities 
prior to 
the 
Transaction
 which 
exchanged
 their 
interests 
in the 
Blocker 
Entities 
for 
shares of 
our 
Class A 
common 
stock, in 
the case 
of 
Continuing
 Equity 
Owners 
other 
than the 
Principal 
Equity 
Owners, 
and for 
shares of 
our 
Class D 
common 
stock, in 
the case 
of the 
Principal 
Equity 
Owners, 
in 
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connection
 with the 
consumma
 of the 
Transaction

• the issue
of 
11,151,110
 shares 
of Class 
B 
common 
stock to 
Continuing
 Equity 
Owners 
other 
than the 
Principal 
Equity 
Owners 
and 
47,377,587
 shares 
of Class 
C 
common 
stock to 
the 
Principal 
Equity 
Owners, 
on a 
one-to-
one 
basis 
with the 
number 
of 
common 
units of 
CWAN 
Holdings. 
Holders 
of our 
Class B 
and 
Class C 
common 
stock, 
along 
with the 
holders 
of our 
Class A 
and 
Class D 
common 
stock 
have 
certain 
voting 
rights, 
but 
holders 
of our 
Class B 
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and 
Class C 
common 
stock do 
not have 
an 
economic
 interest 
in the 
Company;

69

•
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As
of
December
31,
2022 Decem
31, 2023,
the
Company
owns 
79.7% 86.5
 of the 
interests 
in CWAN 
Holdings. 
Continuing
 Equity 
Owners 
which 
hold 
Class B 
and 
Class C 
common 
stock 
own the 
remaining
 
20.3% 13.5
 of the 
interests 
in CWAN 
Holdings. 
The 
attributes 
of the 
Company's
 classes 
of 
common 
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stock are 
summarize
 in the 
following 
table:

Class of

Common

Stock

Class A

common

stock

Class B

common

stock

Class C

common

stock

Class D

common

stock

Note 2. 

Basis of 

Presentati

 and 

Summary

 of 

Significant

 

Accountin

 Policies

Basis of 

Presentati

The
consolidate
financial
statements
and
accompany
notes
have
been
prepared
in
accordance
with U.S.
generally
accepted
accounting
principles
(“U.S.
GAAP”).

Principles

 of 

consolidat

Consolidat
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The
consolidate
financial
statements
include
the
accounts
of the
Company
and its
directly
and
indirectly
wholly-
owned or
controlled
subsidiarie
As the
Transaction
are
considered
transaction
between
entities
under
common
control,
the
financial
statements
for
periods
prior to
the IPO
and the
Transaction
have
been
adjusted
to
combine
the
previously
separate
entities
for
presentatio
purposes.
All
intercompa
balances
and
transaction
have
been
eliminated
through
consolidatio
Clearwater
Analytics
Holdings,
Inc.
consolidate
the
financial
results of
CWAN
Holdings
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as a
Variable
Interest
Entity
(“VIE”).
Clearwater
Analytics
Holdings,
Inc.
owns the
majority
economic
interest
and has
the
power to
control
all the
business
and
affairs of
CWAN
Holdings.

Use of 

Estimates

The
preparation
of
financial
statements
in
conformity
with U.S.
GAAP
requires
manageme
to make
certain
estimates,
judgments
and
assumption
that
affect the
reported
amounts
of assets
and
liabilities
and the
related
disclosures
at the
date of
the
consolidate
financial
statements
as well
as the
reported
amounts
of
revenue
and
expenses
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during
the
periods
presented.
Actual
results
could
differ
materially
from
those
estimates.

Items
subject
to
estimates
and
assumption
include
the
useful
lives and
recoverabil
of long-
lived
assets,
the
average
period of
benefit
associated
with
deferred
contract
costs,
sales
reserves,
the
incrementa
borrowing
rate
applied
in lease
accounting
accruals
for sales
tax
liabilities,
the fair
value
and
probability
of
achieving
performanc
conditions
of equity
awards,
business
combinatio
tax
valuation
allowance
and
probability
of
making
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payments
under
the TRA,
among
others.
The
Company
bases its
estimates
on
historical
experience
and on
various
other
assumption
that are
believed
to be
reasonable
the result
of which
forms the
basis for
making
judgments
about the
carrying
values of
assets
and
liabilities,
and
measureme
of
revenues
and
expenses.
To the
extent
there are
material
differences
between
these
estimates,
judgments,
or
assumption
and
actual
results,
the
Company’s
consolidate
financial
statements
will be
affected.

Revenue 

Recognitio

The
Company
earns
revenue
primarily
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from
providing
access
to its
SaaS
platform
solution
to its
customers,
and to a
lesser
degree,
from
services
that
support
the
implementa
on the
SaaS
platform.
The
Company
recognizes
revenue
when it
satisfies
performanc
obligations
under
the terms
of the
contract
in an
amount
that
reflects
the
considerati
the
Company
expects
to
receive
in
exchange
for the
services.
The
Company
determines
the
appropriate
amount
of
revenue
to be
recognized
using the
following
steps: (i)
identificatio
of
contracts
with
customers,
(ii)
identificatio
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of the
performanc
obligations
in the
contract,
(iii)
determinati
of
transaction
price, (iv)
allocation
of
contract
transaction
price to
the
performanc
obligations
and (v)
recognition
of
revenue
when or
as the
Company
satisfies
a
performanc
obligation.
Often
contracts
contain
more
than one
performanc
obligation.
Performanc
obligations
are the
unit of
accounting
for
revenue
recognition
and
generally
represent
the
distinct
services
that are
promised
to the
customer.

70

Due to 

the 

acquisition

 of JUMP 

on 

November

 30, 

2022, the 

Company
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 has an 

immaterial

 amount 

of 

revenue 

from 

selling 

perpetual 

and 

term-

based 

software 

licenses, 

maintenanc

 and 

support 

and 

acquired 

$3.7 

million in 

contract 

assets. 

Contract 

assets 

(as 

reflected 

in 

prepaid 

expenses

 and 

other 

current 

assets, 

and non-

current 

assets - 

see Note 

7 to 

these 

Financial 

Statements

 are 

recorded 

upon 

delivery 

or the 

license 

being 

made 

available 

to the 

customer,

 to the 

extent 

we have 

an 
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uncondition

 right to 

receive 

payment 

in the 

future 

related to 

those 

licenses. 

The non-

current 

portion 

relates to 

unbilled 

receivables

 from 

multi-

year 

license 

contracts.

SaaS

The
Company’s
SaaS
services
allow the
customer
to
access
the
services
without
taking
possession
of the
software.
Non-
refundable
fees
invoiced
in
advance
of the
delivery
of the
Company’s
performanc
obligations
are
deemed
set
up set-up
activities
and are
deferred
as a
material
right and
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recognized
over
time,
typically 
12 
months. mo
 After set 
up set-up 
activities, 
customers
 typically 
receive 
benefits 
from 
implementa
 services 
prior to 
the “go 
live” 
date, at 
which 
point 
they can 
use the 
platform 
as 
intended 
in the 
arrangeme
 We 
have 
determined
 these 
implementa
 services 
are 
generally 
a 
separate 
performanc
 
obligation.
 As the 
Company’s
 platform 
must 
stand 
ready to 
provide 
the 
services 
throughout
 the 
contract 
period, 
revenues 
are 
recognized
 as the 
services 
are 
provided 
over time 
beginning
 on the 
date the 
service is 
made 

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

245/779

available 
as 
intended 
in the 
arrangeme
 
Customers
 
generally 
have the 
right to 
cancel 
with 30 
days’ 
notice 
with no 
penalty.

The
Company
typically
bills its
customers
for SaaS
services
monthly
in
arrears
based on
a
percentage
of the
average
of the
daily
value of
the
assets
within a
customer’s
accounts
on the
platform. pl
subject
to a base
fee, or
based on
a fixed
monthly
base fee.
Payment
terms
may vary
by
contract
but
generally
include a
requiremen
of
payment
within 30 
days 
following 
the 
month in 
which 
services 

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

246/779

were 
provided.

Sales
tax
collected
from
customers
and
remitted
to
governmen
authorities
is not
included
in
revenue
and is
reflected
as a
liability
on the
Company’s
consolidate
balance
sheets.
Payment
terms
may vary
by

Licenses

As
a result
of the
acquisition
of JUMP
Technology
(“JUMP”)
on
November
30, 2022,
the
Company
earns
license
revenue
through
the sale
of
software
license
agreement
to new
customers
and
sales of
additional
licenses
to the
existing
customers
who can
purchase
additional
users for
existing
licenses
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or
purchase
new
licenses.
Licenses
can be
either
perpetual
or term-
based
and
provide
the
customer
with a
right to
use the
software.
When a
term
license is
purchased,
maintenanc
and
support
is
bundled
with the
license
for the
term of
the
license
period.
The
Company
requires
customers
purchasing
perpetual
licenses
to also
purchase
maintenanc
and
support
services
covering
at least
one year
from the
beginning
of the
perpetual
license.
The
Company
also
offers
professiona
services,
including
consulting
and
training,
that are
not
integral
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to the
functionality
of the
license.

Reve
is
recognized
when the
performanc
obligation
is
satisfied.
Revenue
from our
perpetual
and
term-
based
licenses
is
recognized
when the
software
is
delivered
or made
available
to the
customer
and all
other
revenue
recognition
criteria
are
satisfied.
We
satisfy
our
maintenanc
and
support
performanc
obligations
and
recognize
revenue
ratably
over the
maintenanc
and
support
term or
license
term,
consistent
with the
pattern
of benefit
to the
customer
of such
services.
Professiona
services
are
provided
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on a time
basis or
over a
contract
but
generally
include a
requiremen
of
payment
within
term. We
satisfy
our
professiona
services
and
training
performanc
obligations
and
recognize
the
associated
revenue
as
services
are
delivered.

Licen
revenue
is
recognized
when
software
is
delivered
and
other
revenue
recognition
criteria
are
satisfied,
was $6.6
million,
$0.9
million
and
$0.0 million
in the
years
ended
December
31, 2023,
2022 and
2021,
respectively

The
Company
typically
bills its
customers
for
licenses
and
maintenanc
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annually
in
advance
and
professiona
services
are billed
monthly
in
arrears
as
services
are

performed3

 .days.

Costs 

Incurred 

to 

Obtain 

Revenue 

Contracts

The
Company’s
incrementa
direct
costs of
obtaining
a
contract
consist
of sales
commission
which
are
deferred
and
amortized
ratably
over the
term of
economic
benefit,
which
the
Company
has
determined
to be 
four 
years. year
 These 
deferred 
contract 
costs are 
classified 
as 
current 
or non-
current 
based on 
the 
timing of 
when the 
Company
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 expects 
to 
recognize
 the 
expense. 
The 
current 
and non-
current 
portions 
of 
deferred 
commission
 are 
included 
in 
prepaid 
expenses
 and 
other 
current 
assets, 
and 
deferred 
contract 
costs, 
non-
current, 
respectively
 in the 
Company’s
 
consolidate
 balance 
sheets.

Reco
of these
costs is
subject
to
various
business
risks.
The
Company
compares
the
carrying
value of
these
assets
with the
undiscount
future
cash
flows
expected
to be
generated
by them
to
determine
if there is
impairment
No 
impairment
 losses 
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were 
recognized
 during 
the years 
ended 
December
 31, 
2022 Decem
 31, 
2023, 
2021 2022
 and 
2020.

2021.

Contract 

Assets

Our
multi-
year
licenses
are
typically
invoiced
annually
in
advance.
Contract
assets
(as
reflected
in
prepaid
expenses
and
other
current
assets,
and non-
current
assets -
see Note
7 to
these
Financial
Statements
are
recorded
upon
delivery
or the
license
being
made
available
to the
customer,
to the
extent
we have
an
uncondition
right to
receive
payment
in the
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future
related to
those
licenses.
The non-
current
portion
relates to
unbilled
receivables
from
multi-
year
license
contracts.

Deferred
Revenue

Defe
revenue
(as
reflected
in
accrued
expenses
and
other
current
liabilities
– see
Note 7 to
these
Financial
Statements
generally
consists
of non-
refundable
fees
invoiced
during
the
period in
which
the
Company
is
performing
set-up
activities. a
for the
SaaS
solution,
and
maintenanc
and
support
services
for
licenses.
Deferred
revenue
that will

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

254/779

be
recognized
during
the
succeeding
twelve-
month
period
and is
recorded
as
current
deferred
revenue.

Cash 

and 

Cash 

Equivalent

Cash
and cash
equivalents
consist
of cash
in banks
and
highly
liquid
investment
primarily
money
market
funds,
purchased
with an
original
maturity
of three
months
or less at
the time
of
purchase.

Concentra

 of 

Credit 

Risk

Finan
instruments
that
potentially
subject
the
Company
to
concentrati
of credit
risk
consist
principally
of cash
and cash
equivalents
and
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accounts
receivable.
The
Company
maintains
the vast
majority
of its
cash with
United
States
financial
institutions
of high
credit
quality.
The
Company
performs
periodic
evaluations
of the
credit
standing
of such
institutions

Acco
receivable
are
recorded
net of an
allowance
for
expected
credit
losses.
Manageme
evaluation
of the
adequacy
of the
allowance
for
expected
credit
losses
considers
historical
collection
experience
changes
in
customer
payment
terms,
the aging
of
receivable
balances,
as well
as
current
and
expected
economic
conditions,
all of
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which
may
impact a
customer’s
ability to
pay.
Receivable
are
written-
off and
charged
against
its
recorded
allowance
when the
Company
has
exhausted
collection
efforts
without
success.

Durin
the years
ended
December
31,
2022 Decem
31, 2023,
2021 2022
and
2020, 2021
the
Company
did 
not not 
have any 
clients 
that 
contributed
 more 
than 
10% of 
revenue. 
As of 
December
 31, 
2022 Decem
 31, 2023 
and 
2021, 2022
 the 
Company
 did 
not not 
have any 
clients 
that 
accounted
 for 10% 
or more 
of total 
accounts 
receivable.

71
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Fair 

Value of 

Financial

 

Instrumen

The
Company’s
financial
instruments
consist
of cash
and cash
equivalents
short-
term
investment
accounts
receivable,
accounts
payable,
accrued
liabilities
and
notes
payable.
Cash
equivalents
are
stated at
carrying
value,
which
approximat
fair value
as of the
balance
sheet
dates,
due to
the short
period of
time to
maturity.
Short-
term
investment
include
held-to-
maturity mo
market
funds,
commercia
paper,
U.S.
agency
securities,
corporate
debt
securities
which
are
recorded
at
amortized
cost, and
available-
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for-sale
debt
securities
which
are
recorded
at fair
value. certif
of
deposit.
Accounts
receivable,
accounts
payable
and
accrued
liabilities
are
stated at
their
carrying
value,
which
approximat
fair value
due to
the short
time to
the
expected
receipt or
payment.
The
carrying
amounts
reported
in the
consolidate
balance
sheets
for the
Company’s
notes
payable
approximat
fair value
because
the
interest
rate is
variable
and
reflects
current
market
values.
As of
December
31,
2022 Decem
31, 2023
and
December
31,
2021 Decem
31, 2022,
the
Company
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has not
elected
the fair
value
option for
any
financial
assets or
liabilities
for which
such an
election
would
have
been
permitted.

The
Company
measures
financial
assets
and
liabilities
at fair
value at
each
reporting
period
using a
fair value
hierarchy
that
requires
the use
of
observable
inputs
and
minimizes
the use
of
unobservab
inputs.
The
Company
defines
fair value
as the
price that
would be
received
from
selling
an asset
or paid
by the
Company
to
transfer
a liability
in an
orderly
transaction
between
market
participants
at the
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measureme
date.
Fair
value is
estimated
by
applying
the
following
hierarchy,
which
prioritizes
the
inputs
used to
measure
fair value
into three
levels
and
bases
the
categorizat
within
the
hierarchy
upon the
lowest
level of
input that
is
available
and
significant
to the fair
value
measureme

•

•
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The Company
measures its cash
equivalents, which
includes money
market accounts
and available-for-
sale debt securities
at fair value, and
held-to-maturity
debt securities at
amortized cost, and
classifies them in
accordance with the
fair value hierarchy
on a recurring basis.

basis.

Short-term 


Investments

Investments
primarily consist of
money market
funds, commercial
paper, U.S. agency
securities, corporate
debt securities and
certificates of
deposit. The
Company invests in
a diversified
portfolio of
investment
securities and limits
the concentration of
its investment in any
particular security.
We classify our
investments with an
original maturity of
greater than three
months, but less
than one year, as
short-term
investments, and
investments with
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maturities greater
than one year as
long-term
investments.

Investments in
debt securities that
we have the positive
intent and ability to
hold until maturity
are classified as
held-to-maturity
debt securities. Our
held-to-maturity
debt securities
consist of short
term short-term
certificates of
deposit which
mature in less than
one year. Held-to-
maturity debt
investments are
recorded at
amortized cost,
which approximates
fair value, and
realized gains or
losses are reported
in earnings.
Investments in debt

Available-for-
sale securities that
we have the positive
intent to sell before
reaching maturity
are classified as
available-for-
sale consist of
commercial paper,
U.S. agency
securities and
corporate debt
securities. Available-
for-sale investments
are recorded at fair
value, and
unrealized gains or
losses related to
changes in fair
value between
periods are reported
in accumulated
other
comprehensive
income (loss).

Short term income. 

Realized gains or 

losses related to 

available-for-sale 

investments include 

certificates of 

deposits which are 

classified as held-to-

maturity debt 
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securities and 

recorded at cost of 

$3.0 million as of 

December 31, 2022. 

During reported in 

earnings. Realized 

gains or losses were 

not material during 

the year ended 

December 31, 2022, 

there were no 

unrealized gains or 

loss recorded 

related our 

certificates of 

deposits. We did not 

have held-to-

maturity debt 

securities as of 

December 31, 

2021 December 31, 

2023.

Short term 

investments include 

non-US treasury 

securities which are 

classified as 

available-for-sale 

debt securities and 

recorded at

If the
estimated fair value
of $1.9 million as an 
available-for-sale 
debt security is 
below its amortized 
cost basis, then the 
Company evaluates 
the security for 
impairment. The 
Company considers 
its intent to sell the 
security or whether 
it is more likely than 
not that it will be 
required to sell the 
security before 
recovery of 
December 31, 2022. 
Holding gains 
and its amortized 
basis. If either of 
these criteria are 
met, the debt 
security’s amortized 
cost basis is written 
down to fair value 
through other 
(income) expense, 
net in the 
consolidated 
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statements of 
operations. If neither 
of these criteria are 
met, the Company 
evaluates whether 
unrealized losses 
for have resulted 
from a credit loss or 
other factors. The 
factors considered 
in determining 
whether a credit 
loss exists can 
include the year 
ended December 
31, 2022 were not 
material and 
none extent to which 
fair value is less 
than the amortized 
cost basis, changes 
to the rating of the 
available-for-sale 
securities 
were security by a 
rating agency, any 
adverse conditions 
specifically related 
to the security, as 
well as other 
factors. An 
impairment relating 
to credit losses is 
recorded through an 
allowance for credit 
losses reported in a 
material unrealized 
loss position 
as other (income) 
expense, net in the 
consolidated 
statements of 
December 31, 2022. 
During operations. 
The allowance is 
limited by the year 
ended December 
31, 2022 there were 
no sales of 
available-for-sale 
securities. 
The amount that the 
fair value of the debt 
security is below its 
amortized cost 
basis. When a credit 
loss exists, the 
Company compares 
the present value of 
cash flows expected 
to be collected from 
the debt security 
with the amortized 
cost basis of the 
security to 
determine what 
allowance amount, if 
any, should be 

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

267/779

recorded. As of 
December 31, 2023 
and December 31, 
2022, no allowance 
of credit losses 
related to our 
available-for-sale 
securities, by 
contractual maturity 
as of December 31, 
2022 investments 
was $1.0 million due 
in one year or less, 
and $0.9 million due 
in two to five years. 
We did not have 
available-for-sale 
securities as of 
December 31, 2021.

recorded.
Unrealized losses
not resulting from
credit losses are
recorded through
accumulated other
comprehensive
income.

Property and 

Equipment, Net

Property and
equipment are
stated at cost, less
accumulated
depreciation.
Depreciation is
calculated using the
straight-line method
over the estimated 
useful lives of the 
assets, which are 
generally three to 
five years. years. 
Leasehold 
improvements are 
amortized on a 
straight-line basis 
over the shorter of 
the remaining lease 
term or the 
estimated useful 
lives of related 
improvements. 
Expenditures for 
repairs and 
maintenance are 
charged to expense 
in the period 
incurred.

Costs
associated with the
development of
internal use
software incurred
during the
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application and
development stage
are capitalized and
recorded as part of
property and
equipment, net.
Costs related to
preliminary project
activities and post
implementation
activities are
expensed as
incurred. Upgrades
and enhancements
are capitalized if the
expenditures will
result in adding
functionality to the
software.
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Depreciation and 

amortization 

periods for 

property and 

equipment are as 

follows:

Property and

Equipment

Estimated

Useful Life

Computer

equipment 3 years

Furniture and

fixtures

3 - 5 

years

Internally

developed

software 4 years

Leasehold

improvements

Lesser of

estimated

useful life

or

remaining

lease

term

Impairment of Long-Lived 

Assets

The Company reviews
long-lived assets for
impairment when
circumstances indicate that
the carrying amount of an
asset may not be
recoverable. Recoverability
of these assets is measured
by a comparison of the
carrying amounts to the sum
of the future undiscounted
cash flows the assets are
expected to generate. If a
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long-lived asset is
considered impaired,

the impairment equals
the amount by which the
carrying value of the asset
exceeds its fair value.
During the year ended
December 31, 2023 there
were no impairment losses.
During the years ended
December 31, 2022,  and
2021, and 2020, we
recorded an impairment loss
of $0.1 million, $0.5 
million $0.1 million, and 
$0$0.5 million, respectively. 
The impairment losses 
recorded in 2022 and 2021 
related to abandoned 
capitalized software projects 
(See Note 7 to these 
Financial Statements).

Cost of Revenue

Cost of revenue
consists of expenses that
are related to delivery of
revenue generating
services, including expenses
associated with client
services, global delivery,
reconciliation, and
agreements related to the
purchase of data used in the
provision of the Company’s
services. Certain personnel
expenses associated with
supporting these functions,
including associated
allocated overhead
expenses, are also included
in cost of revenue.

Capitalized software
costs are amortized using
the straight-line method over
the estimated economic life
of the related software,
which is generally four 
years,, and are recorded as 
cost of revenue in the 
consolidated statements of 
operations.

Research and 

Development

Research and
development costs consist
of personnel expenses,
including salaries and
benefits, bonuses, equity-
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based compensation and
related overhead costs for
employees engaged in the
design, development and
maintenance of the
Company’s offerings and
other internally used
systems and applications.

Equity-Based 

Compensation

The Company
measures and recognizes
equity-based compensation
expense for stock options
based on the estimated fair
value of equity-based
awards on the date of grant
using the Black-Scholes
option-pricing model for
options and the fair value of
the equity on the date of
grant for RSUs. The
Company recognizes equity-
based compensation
expense over the requisite
service period on a straight-
line basis, which is generally
consistent with the vesting
of the awards, based on the
estimated fair value of the
equity-based awards issued
to employees and directors
that are expected to
vest. directors. Equity-based
compensation that vests on
a performance event, such
as annual targets for the
Company, begins to be
recognized at the date that
the performance event
becomes probable, and
compensation expense is
recognized on through a
straight-line basis cumulative
catch-up if necessary, then
ratably over any remaining
service each performance
period. If there are any
modifications of equity-
based awards, the Company
may be required to
accelerate, increase,
decrease, or reverse any
equity-based compensation
expense on the unvested
awards. The Company
records forfeitures when
they occur for all equity-
based awards.

Equity-based
compensation expense
related to purchase rights
issued under the Employee
Stock Purchase Plan
(“ESPP”) is based on a
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Black-Scholes option pricing
formula to determine fair
value of the estimated
awards as of the beginning
of the offering period.
Equity-based compensation
expense is recognized
following the straight-line
attribution method over the
offering period.

period.

Income Taxes

We use the asset and
liability method of
accounting for income taxes.
Under this method, deferred
tax assets and liabilities are
determined based on the
differences between the
financial reporting and the
tax bases of assets and
liabilities and are measured
using the enacted tax rates
and laws that will be in effect
when the differences are
expected to reverse.

Deferred tax assets
are evaluated for future
realization and reduced by a
valuation allowance to the
extent we believe it is more
likely than not that they will
not be realized. We consider
all available positive and
negative evidence, including
future reversals of existing
taxable temporary
differences, projected future
taxable income, tax-planning
strategies, carryback
potential if permitted under
tax law, and results of recent
operations.

73

We record uncertain
tax positions in accordance
with ASC 740, Income
Taxes on the basis of a two-
step process in which (1) we
determine whether it is more
likely than not that the tax
positions will be sustained
on the basis of the technical
merits of the position, and
(2) for those tax positions
that meet the more-likely-
than-not recognition
threshold, we recognize the
largest amount of tax benefit
that is more than 50 percent 
likely to be realized upon 
ultimate settlement with the 
related tax authority. We 
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consider many factors when 
evaluating our uncertain tax 
positions, which involve 
significant judgment and 
may require periodic 
adjustments. The resolution 
of these uncertain tax 
positions in a manner 
inconsistent with 
management’s expectations 
could have a material impact 
on our consolidated financial 
statements. We recognize 
interest and penalties 
related to uncertain tax 
positions as a component of 
our provision for income 
taxes. Accrued interest and 
penalties are included with 
the related tax liability.

Tax Receivable
Agreement

In connection with the
IPO and related
transactions, we entered
into a TRA that provides for
the payment by us of 85% of
the amount of any tax
benefits that we actually
realize, or in some cases
are deemed to realize, from
any redemptions or
exchanges of CWAN
Holdings units. We expect to
benefit from the remaining
15% of any tax benefits that
we may actually realize.

We account for
amounts payable under the
TRA in accordance with
Accounting Standards
Codification (“ASC”) Topic
450, Contingencies. As
such, subsequent
changes two parts. The first
is to the measurement
of accrue the TRA liability
are recognized in that has
been incurred as of the
consolidated
statements balance sheet
date. The second is to
record the TRA liability
related to all future years
that is probable and
reasonably estimable. We
determine the amount that is
probable and reasonably
estimable by mirroring the
net deferred tax asset
balance such that the TRA
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liability is 85% of
operations the net deferred
tax asset balance. As long
as tax receivable agreement
expense, which there is a
component of other income
(expense), net.

Tax receivable agreement 

liability in full valuation 

allowance on the 

consolidated balance sheets 

includes both accrued 

amounts payable deferred 

tax assets related to the 

TRA, and accrued amounts 

payable the TRA liability 

related to the TRA Bonus 

Agreement.
all future years will be zero.

Debt Issuance Costs

Debt issuance costs
are amortized over the
period the related obligation
is outstanding using the
effective interest method.
Debt issuance costs related
to the term note are included
within notes payable on the
consolidated balance sheet.
Debt issuance costs
associated with the line of
credit are included as a non-
current asset on the
consolidated balance
sheets. Amortization of debt
issuance costs are included
in interest (income)
expense, net in the
consolidated statements of
operations.

Comprehensive Loss

Comprehensive loss
is comprised of two
elements: net loss and other
comprehensive loss. Other
comprehensive loss refers
to losses that are recorded
as an element of
stockholders’ equity but are
excluded from the
Company’s net loss. For all
periods presented, the
Company’s other
comprehensive loss is
comprised of foreign
currency translation
adjustments related to its
foreign subsidiaries.

subsidiaries and unrealized
gains on investments.
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Foreign Currency

The functional
currencies of the Company’s
foreign subsidiaries are their
local currencies. The assets
and liabilities of the
Company’s foreign
subsidiaries are translated
at the spot rate in effect at
the applicable reporting
date, and the consolidated
statements of operations are
translated at the average
exchange rates in effect
during the applicable period.
The resulting unrealized
cumulative translation
adjustment is recorded as a
component of accumulated
other comprehensive
loss income in stockholders'
equity.

The Company has
transactions in foreign
currencies other than the
functional currency.
Transactions denominated
in currencies other than the
functional currency are
recorded based on
exchange rates at the time
the transactions occur.
Subsequent changes in
exchange rates result in
transaction gains and losses
which are reflected in the
consolidated statements of
operations as unrealized
(based on the applicable
period-end exchange rate)
or realized upon settlement
of the transactions. Foreign
currency gains and losses
resulting from transactions
denominated in a currency
other than the functional
currency are included in
other (income) expense, net
in the consolidated
statements of operations.
During the years ended
December 31,
2022 December 31, 2023,
2021 2022 and 2020, 2021,
the Company recognized
net foreign currency gains
(losses) of $86,000, 
($83,000), $0.7 million, 
$0.1 million, and 
($38,000), 0.1) million, 
respectively.

Non-Controlling Interests

The non-controlling
interests balance represents

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

275/779

the economic interests in
CWAN Holdings held by
Continuing Equity Owners,
based on the portion of
Class B and Class C
common stock owned by
Continuing Equity Owners.
Income or loss is attributed
to the non-controlling
interests based on the
weighted-average Class B
and Class C common stock
outstanding during the
period. As of December 31,
2022 December 31, 2023,
the non-controlling interests
owned 20.3% 13.5% of 
CWAN Holdings. The non-
controlling interests' 
ownership percentage can 
fluctuate over time as 
Continuing Equity Owners 
elect to exchange Class B 
and Class C common stock 
for Class A and Class D 
common stock of Clearwater 
Analytics Holdings, Inc.

74

Net Loss Per Share

Basic net loss per
share is computed by
dividing net loss attributable
to Clearwater Analytics
Holdings, Inc. for the period
following the Transactions
by the weighted-average
number of shares of Class A
and Class D common stock
during the same period.

Diluted net loss per
share of Class A and Class
D common stock is
computed by dividing net
income attributable to
Clearwater Analytics
Holdings, Inc., adjusted for
the assumed exchange of all
potentially dilutive
instruments for Class A and
Class D common stock and
shares issuable under the
ESPP, by the weighted-
average number of shares
of Class A and Class D
common stock outstanding,
adjusted to give effect to
potentially dilutive elements.
The dilutive effect of
outstanding awards, if any,
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is reflected in diluted
earnings per share by
application of the treasury
stock method or if-converted
method, as applicable.

Business Combinations

We include the results
of operations of the
businesses that we acquire
beginning as of the
respective dates of
acquisition. We allocate the
fair value of the purchase
price of our acquisitions to
the assets acquired and
liabilities assumed, generally
based on their estimated fair
values. The excess of the
purchase price over the fair
values of these identifiable
assets and liabilities is
recorded as goodwill. Such
valuations require
management to make
significant estimates and
assumptions, especially with
respect to intangible assets.
Significant estimates in
valuing certain intangible
assets include, but are not
limited to, future expected
cash flows from acquired
technology, useful lives,
royalty rates, and discount
rates. Additional information
existing as of the acquisition
date but unknown to us may
become known during the
remainder of the
measurement period, not to
exceed 12 months from the
acquisition date, which may
result in changes to the
amounts and allocations
recorded.

Intangible Assets

Purchased intangible
assets with finite lives are
carried at cost, less
accumulated amortization.
Amortization is computed
over the estimated useful
lives of the respective
assets. Finite-lived
intangible assets are
evaluated for impairment
when impairment indicators
are present. No impairment 
charge was recorded for the 
year years ended December 
31, 2022.

December 31, 2023 and
2022.
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Impairment of Goodwill

Goodwill is evaluated
for impairment on an annual
basis in the fourth quarter of
our fiscal year, and
whenever events or
changes in circumstances
indicate the carrying amount
of goodwill may not be
recoverable. We have
elected to first assess
qualitative factors to
determine whether it is more
likely than not that the fair
value of our single reporting
unit is less than its carrying
amount, including goodwill.
If we determine that it is
more likely than not that the
fair value is less than its
carrying amount, then the
quantitative impairment test
will be performed. Under the
quantitative impairment test,
if the carrying amount
exceeds its fair value, we
will recognize an impairment
loss in an amount equal to
that excess but limited to the
total amount of goodwill.

No impairment charge was
recorded for the years
ended December 31, 2023
and 2022.

Recently Adopted Issued 

Accounting 

Pronouncements

In February
2016, November 2023, the
FASB issued ASU No. 2016-
02, Leases 2023-07,
Segment Reporting (Topic
842) 280): Improvements to
Reportable Segment
Disclosures (“ASU No.
2016-02” 2023-07”), which
requires all public entities,
including public entities with
a single reportable segment,
to provide in interim and
annual periods one or more
measures of segment profit
or loss used by the chief
operating decision maker to
allocate resources and
assess performance.
Additionally, the standard
requires disclosures of
significant segment
expenses and other
segment items as well as
incremental qualitative
disclosures. The guidance in
this update is effective for
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fiscal years beginning after
December 15, 2023, and
interim periods after
December 15, 2024. The
Company is currently in the
process of evaluating the
effects of this
pronouncement on our
related disclosures.

In July
2018, December 2023, the
FASB issued ASU No. 2018-
10, Codification 2023-09,
Income Taxes (Topic 740):
Improvements to Topic 842,
Leases, Income Tax
Disclosures (“ASU 2023-
09”), which provides
clarification requires
enhanced income tax
disclosures, including
specific categories and
disaggregation of
information in the effective
tax rate reconciliation,
disaggregated information
related to income taxes
paid, income or loss from
continuing operations before
income tax expense or
benefit, and income tax
expense or benefit from
continuing operations. The
requirements of the ASU
2016-02. These ASU's
(collectively, the “new lease
standard”) requires lessees
to recognize on the balance
sheet the assets and
liabilities for the assets and
obligations created by those
leases. The standard
was are effective for public
companies for annual
periods beginning after
December 15,
2018 December 15, 2024,
including interim periods
therein. with early adoption
permitted. The Company is
allowed to use currently in
the private company
adoption timelines, and
therefore process of
evaluating the standard is
effective for the Company
for its annual period
beginning January 1, 2022, 
and interim periods therein.

On January 1, 2022, the 

Company adopted ASU No. 

2016-02, and its associated 

amendments using the 

modified retrospective 

transition method by 
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applying the new standard 

to all leases existing at the 

date of initial application and 

not restating comparative 

periods. There was no 

cumulative-effect adjustment 

recorded to stockholders' 

equity upon adoption. The 

Company elected the 

package of practical 

expedients permitted under 

the transition guidance, 

which allowed the Company 

to carry forward its historical 

lease classification, 

assessment on whether a 

contract was or contains a 

lease, and initial direct costs 

for leases that existed prior 

to January 1, 2022. The 

Company also elected to 

combine its lease and non-

lease components and not 

recognize right-of-use 

(“ROU”) assets and lease 

liabilities for leases with an 

initial term of 12 months or 

less. The Company did not 

elect to apply the hindsight 

practical expedient when 

determining lease term and 

assessing impairment of 

ROU assets.

At the date of adoption, the 

Company derecognized a 

deferred rent liability of 

approximately $1.5 million, 

and recognized a $23.1 

million ROU asset and $24.6 

million lease liability based 

on the present value of the 

remaining minimum rental 

payments under current 

leasing standards for 

existing operating leases. 

The Company does not 

have any finance leases. 

The adoption impact of this 

standard did not have a 

material impact on the 

Company's results of 

operations or cash flows.
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In October 2021, the FASB 

issued ASU No. 2021-08, 

Business Combinations 

(Topic 805): Accounting for 

Contract Assets and 

Contract Liabilities from 

Contracts with Customers. 

The ASU provides an 

exception for companies to 

apply revenue guidance to 

recognize and measure 

contract assets and liabilities 

from contracts with 

customers acquired in a 

business combination on the 

acquisition date, instead of 

measuring them at fair 

value. The standard is 

effective for public 

companies for annual 

periods beginning after 

December 15, 2022, 

including interim periods 

therein. Early adoption is 

permitted for both interim 

and annual financial 

statements. We early 

adopted this guidance in our 

fourth quarter of fiscal 2022 

on a prospective basis. The 

adoption of this standard did 

not have a material 

impact pronouncement on 

our consolidated financial 

statements. related 

disclosures.

Note 3. Revenue Recognition

The

For SaaS offerings,
the Company is applying the
optional exemption to not
disclose transaction price
allocated to the remaining
performance obligations as
the Company’s performance
obligations are part of
contracts that have an
expected original duration of
one year or less.

For Licenses, the
Company's remaining

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

281/779

performance obligations
represent the transaction
price allocated to
maintenance and support
performance obligations that
have yet to be satisfied. The
following table includes
estimated revenue expected
to be recognized in the
future related to
maintenance and support
performance obligations that
are partially satisfied (in
thousands):

Total 2024

Revenue
expected
to be
recognized
in the
future as
of
December
31, 2023 $3,098  $1,339 

Of the total revenue
recognized for the year
ended December 31, 2023,
$1.1 million was included in
the deferred revenue
balance as of December 31,
2022 related to our SaaS
solution. Of the total
revenue recognized for the
year ended December 31,
2022, $0.4 million was 
included in the deferred 
revenue balance as of 
December 31, 2021. Of the 
total revenue recognized for 
the year ended December 
31, 2021, $0.7 million $0.4 
million was included in 
deferred revenue balance as 
of December 31, 2020. 
December 31, 2021, related 
to both our SaaS solution 
and performance and 
maintenance services for 
licenses.

Contract asset
balances classified as
current are $2.8 million and
$2.5 million as of December
31, 2023 and December 31,
2022, respectively. Contract
asset balances classified as
non-current are $1.9 million
and $1.2 million as of
December 31, 2023 and
December 31, 2022,
respectively.

Revenue by
geography as presented in
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Note 15. 15, Segment and
Geographic Information is
determined based on the
billing address of the
customer.

Note 4. Fair Value
Measurements

The following tables set 

forth the fair value of the 

Company’s financial assets 

measured at fair value as of 

December 31, 

2022 December 31, 2023 

and December 31, 

2021 December 31, 2022 in 

accordance with the fair 

value hierarchy (in 

thousands):
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No

n-

US 

Tr

ea

sur

y 

se

cur

itie

s

    —       1,

89

0

      —     $ 1

,

8

9
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e

t
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m

e

a

s

u

r

e

d

 

a

t 

f

a

i

r 

v

a

l

u

e  $

2

4

3,

3

8

7     $

4,

8

9

0     $ —     $

2

4

8

,

2

7

7 

    December 31, 2021  

 

 

L

ev

el 

I

    Lev

el II

    Lev

el 

III

    T
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Fina

ncial 

Asse

ts:  
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Cash 

equiv

alent

s:

                       

Mo

ne

y 

ma

rke

t 

fun

ds   $

2

4

8

,

7

4

4    $ —     $ —     $

2

4

8

,

7

4

4 

T

o

t

a

l 

a

s

s

e

t

s

 

m

e

a

s

u

r

e

d

 

a

t 

f

a

i

r 

v

a

l

u

e  $

2

4

8

,

7

4

4    $ —     $ —     $

2

4

8

,

7

4

4 

Adjusted
Cost

Unre
Ga

Cash $ 24,247  $

Level 1:

Money
market
funds $190,610  $

Level 2:
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Treasury
bills $ 1,485  $

US
government
bond $ 9,553  $

U.S.
agency
securities $ 23,843  $

Commercial
paper $ 16,983  $

Corporate
debt
securities $ 47,951  $

Certificates
of deposit $ 3,004  $

Subtotal $102,819  $

Total $317,676  $

Adjusted
Cost

Unrea
Gai

Cash $ 7,337  $

Level 1:

Money
market
funds $243,387  $

Level 2:

Certificates
of deposit $ 3,000  $

Non-US
Treasury
securities $ 1,890  $

Subtotal $ 4,890  $

Total $255,614  $

As of December 31,
2023, the fair value of the
available-for-sale (“AFS”)
securities is $99.9 million
and $3.0 million for the held-
to-maturity (“HTM”) security.
Of the $99.9 million AFS
securities, $78.4 million are
due within one year, and
$21.5 million are due after
one year through five years.
The $3.0 million HTM
security is due within one
year. During the year years
ended December 31,
2022 December 31, 2023
and 2021, 2022, there were 
no transfers of assets or 
liabilities between Level 1, 
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Level 2 and Level 3 of the 
fair value hierarchy.

Note 5. Business Combinations

On November 30,
2022, we completed our
acquisition of JUMP,
Technology (“JUMP”),
acquiring 100% 100% of the 
outstanding common shares 
and voting interest in JUMP. 
We believe the acquisition 
will strengthen our position 
to become an industry-
leading provider of 
innovative, end-to-end 
solutions to investment 
management companies 
globally. The total purchase 
consideration for the 
acquisition of JUMP was 
€75 million €75 million in 
cash, which approximated to 
$77.1 million $77.1 million 
based on the exchange rate 
at the time of acquisition. A 
total of €67.5 million €67.5 
million cash was paid as 
purchase consideration 
upon completion of the 
acquisition. The Share 
Purchase Agreement 
includes an indemnification 
holdback which requires the 
remaining €7.5 million €7.5 
million cash to be paid as 
purchase consideration over 
the subsequent two years 
subject to no indemnification 
claims being submitted. We 
expensed acquisition-related 
costs in the amount of $1.7 
million $1.7 million in general 
and administrative expenses 
in 2022.

76

We have accounted
for this transaction as a
business combination and
allocated the fair value of
the consideration to the
tangible and intangible
assets acquired as well as
liabilities assumed, based
on their estimated fair
values. The excess of the
purchase price over the fair
values of these identifiable
assets and liabilities was
recorded as goodwill. The 
preliminary allocated fair 
value is summarized as 
follows (in thousands):

    Fair 

Value
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Value

Cash and cash 

equivalents
 
$ 4,353  

Short-term 

investments     1,832  

Accounts 

receivable     3,186  

Operating lease 

right-of-use asset     3,715  

Other assets     5,776  

Intangible assets
   

28,89

0  

Goodwill
   

42,45

0  

Operating lease 

liability     (3,622 )

Deferred tax 

liability     (5,670 )

Other liabilities     (3,765 )

Total 

consideration    

77,14

5  

Deferred 

consideration 

related to 

indemnification 

holdback     (6,999 )

Cash acquired     (4,353 )

Cash paid for 

acquisition of 

business, net 

of cash 

acquired   $

65,79

3  
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Fair
Value

Cash and cash
equivalents $ 4,353 

Short-term
investments 1,832 

Accounts
receivable 3,186 

Operating lease
right-of-use asset 3,715 

Other assets 5,776 

Intangible assets 28,890 

Goodwill 42,450 

Operating lease
liability (3,622)

Deferred tax
liability (5,670)

Other liabilities (3,765)

Total
consideration 77,145 

Deferred
consideration
related to
indemnification
holdback (6,999)

Cash acquired (4,353)

Cash paid for
acquisition of
business, net of
cash acquired $65,793 

We expect to finalize the 

allocation of the purchase 

consideration as soon as 

practicable, pending 

finalization of taxes and any 

other adjustments related to 

acquired assets or liabilities, 

but no later than 12 months 

from the Acquisition Date.

Goodwill generated
from this business
combination is primarily
attributable to the
assembled workforce and
expected post-acquisition
synergies from integrating
JUMP
technology Technology into
our platform and
strengthening our ability to
serve a global customer
base and accelerate delivery
of solutions to investment
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management companies.
The goodwill is not expected
to be deductible for income
tax purposes.

The following table 

presents details of the 

preliminary fair values of 

identified intangible assets 

acquired (in thousands, 

except years):

 

 

Fair 

Value

    Estim

ated 

Usefu

l Life

Develope

d 

technolog

y   $

24,31

7    

7 

years

Customer 

relationsh

ips     4,261    

13 

years

Trade 

name / 

Trademar

ks     312    

2 

years

Total   $

28,89

0      

Fair
Value

Estimated
Useful

Life

Developed
technology $24,317  7 years

Customer
relationships 4,261  13 years

Trade name
/
Trademarks 312  2 years

Total $28,890 

The identified
intangible assets are
measured at fair value as
Level III in accordance with
the fair value hierarchy.

Revenue of $2.7 
million $2.7 million and net 
income of $1.1 million $1.1 
million is included in our 
consolidated statements of 
operations for the year 
ended December 31, 2022. 
Pro forma information has 
not been presented as 
disclosure is impracticable 
due to JUMP's JUMP’s 
historical financial 
statements not being 
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prepared in accordance with 
US GAAP.

A total of 3,200,000 
RSU equity awards were 
granted to JUMP employees 
on November 30, 2022 and 
are recognized separately 
from the acquisition of 
assets and assumptions of 
liabilities related to JUMP. 
The Company estimated the 
fair value of each RSU 
awarded using the closing 
price of the Company's 
shares on the NYSE on 
November 30, 2022. The 
RSUs are either subject to 
time-based vesting 
conditions and vest over 
four years,, or  were subject 
to performance-based 
vesting and vest upon 
achievement of targets tied 
to annual revenue growth in 
2023. The performance 
criteria was not achieved 
and therefore no equity-
based compensation 
expense was recognized 
related to the performance-
based units during the year 
ended December 31, 2023, 
and $0.7 million of equity-
based compensation 
recognized in the year 
ended December 31, 2022 
was reversed in 2023. A 
total of $1.8 million $1.4 
million equity-based 
compensation related to 
JUMP employees is 
recorded in research and 
development expenses for 
the year ended December 
31, 2023. A total of $11.8 
million equity-based 
compensation related to 
JUMP employees is 
recorded in general and 
administrative expenses for 
the year ended December 
31, 2022 December 31, 
2023.

77

Note 6. Goodwill and Intangible
Assets

Goodwill

The following table 

presents details of our 

goodwill during the year 

ended December 31, 
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2022 December 31, 2023 (in 

thousands):

    Amount  

Balance as of 

December 31, 

2021   $ —  

Goodwill 

acquired     42,450  

Foreign 

currency 

translation 

adjustments     1,341  

Balance as of 

December 31, 

2022   $ 43,791  

Amount

Balance as of
December 31,
2022 $43,791 

Purchase
accounting
adjustment 253 

Foreign
currency
translation
adjustments 1,294 

Balance as of
December 31,
2023 $45,338 

Purchased Intangible Assets

The following table 

presents details of our 

purchased intangible assets 

as of December 31, 2023 

and December 31, 2022 (in 

thousands):

    December 31, 2022  
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    Gr

os

s 

Ca

rryi

ng 

Am

ou

nt

    Ac

cu

mu

late

d 

Am

orti

zati

on

    Net 

Car

ryi

ng 

Am

ou

nt

    W

ei

g

ht

ed 

A

ve

ra

ge 

R

e

m

ai

ni

n

g 

U

se

fu

l 

Li

fe 

(I

n 

Ye

ar

s)

 

Inta

ngib

le 

ass

ets 

with 

finit

e 

lives

:                        

D

e

v

el

o

p

e

d 

te

c

h

n

ol

o

g

y   $

2

5,

0

8

6     $

(2

5

5 )   $

2

4,

8

3

1      

6

.

9  
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C

u

st

o

m

er 

re

la

ti

o

n

s

hi

p

s

    4,

3

9

5

      (2

9

)     4,

3

6

6

      1

2

.

9

 

Tr

a

d

e 

n

a

m

e 

/ 

Tr

a

d

e

m

ar

ks    

3

2

2      

(6

3 )    

2

5

9      

1

.

9  

Tota

l 

inta

ngib

le 

ass

ets   $

2

9,

8

0

3     $

(3

4

7 )   $

2

9,

4

5

6        

Gross
Carrying
Amount

Ac
Am

Intangible
assets with
finite lives:

Developed
technology $ 25,829  $

Customer
relationships 4,526 

Trade name
/
Trademarks 331 
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Total
intangible
assets $ 30,686  $

Gross
Carrying
Amount

Ac
Am

Intangible
assets with
finite lives:

Developed
technology $ 25,086  $

Customer
relationships 4,395 

Trade name
/
Trademarks 322 

Total
intangible
assets $ 29,803  $

We recognized
amortization expense of
$0.4 million $4.3 million and 
$0.4 million for the 
year years ended December 
31, 2023 and December 31, 
2022.

, respectively.

The following table 

summarizes estimated 

future amortization expense 

of our intangible assets 

subject to amortization as of 

December 31, 

2022 December 31, 2023 (in 

thousands):

    Fiscal Years

   

T

ot

al    

2

0

2

3    

2

0

2

4    

2

0

2

5    

2

0

2

6    

2

0

2

7 

a

n

d 

T

h

er

e

af

te

r
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T

o

t

a

l 

f

u

t

u

r

e

 

a

m

o

r

ti

z

a

ti

o

n

 

e

x

p

e

n

s

e

  $ 2

9

,

4

5

6

    $ 4

,

0

7

6

    $ 4

,

0

6

9

    $ 3

,

9

2

2

    $ 3

,

9

2

2

    $ 1

3

,

4

6

7

F

Total 2024

Total future
amortization
expense $26,132  $4,190

Note 7. Balance Sheet
Components

Accounts Receivable, net

Accounts receivable, net 

consisted of the following (in 

thousands):

    December 31,  

    2022     2021  

Unbilled 

accounts 

receivabl

e   $

30,9

63     $

27,0

86  

Billed 

accounts 

receivabl

e    

41,7

18      

23,2

27  
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Allowanc

e for 

doubtful 

accounts 

and 

reserves

    (106 )     (123 )

Accoun

ts 

receiva

ble, net   $

72,5

75     $

50,1

90  

December 31

2023 202

Unbilled
accounts
receivable $46,595  $30,9

Billed
accounts
receivable 45,805  41,7

Allowance
for doubtful
accounts and
reserves (309) (1

Accounts
receivable,
net $92,091  $72,5

The majority of
invoices included within the
unbilled accounts receivable
balance are issued within
the first few days of the
month directly following the
period of service.

78

Prepaid Expenses and Other
Current Assets

Prepaid expenses and 

other current assets 

consisted of the following (in 

thousands):

    December 31,  

    2022     2021  

Prepaid 

expenses   $

14,9

47     $

11,7

22  

Deferred 

contract 

costs, 

current 

portion    

4,21

5      

3,57

3  
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Contract 

assets

    2,51

8

      —  

Tax 

receivable    

2,60

2       —  

Other 

receivable    

1,54

0       —  

Other 

current 

assets    

2,33

5      

1,25

6  

Prepaid 

expens

e and 

other 

current 

assets   $

28,1

57     $

16,5

51  

December 31

2023 202

Prepaid
expenses $11,225  $12,5

Deferred
contract
costs, current
portion 4,644  4,2

Prepaid
management
fee to
Principal
Equity
Owners 2,009  2,3

Contract
assets 2,772  2,5

Tax
receivable 4,382  2,6

Other
receivable 1,692  1,5

Other current
assets 959  2,3

Prepaid
expense
and other
current
assets $27,683  $28,1

Property and Equipment, net

Property and equipment, 

net consisted of the 

following (in thousands):

    December 31,  

    2022     2021  

Computer 

equipmen

t   $

12,7

94     $

13,8

86  
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Leasehol

d 

improvem

ents

    3,57

5

      3,04

5

 

Furniture 

and 

fixtures    

1,20

7      

1,12

6  

Internally 

develope

d 

software    

11,5

61      

4,92

5  

Constructi

on in 

progress     379       —  

Total 

propert

y and 

equipm

ent    

29,5

16      

22,9

82  

Less: 

accumula

ted 

depreciati

on    

(14,

452 )    

(12,

244 )

Total 

propert

y and 

equipm

ent, net   $

15,0

64     $

10,7

38  

December 3

2023 20

Computer
equipment $11,924  $12,

Leasehold
improvements 3,904  3,

Furniture and
fixtures 1,342  1,

Internally
developed
software 15,954  11,

Construction
in progress 497 

Total
property
and
equipment 33,620  29,

Less:
accumulated
depreciation (18,271) (14,

Total
property
and
equipment,
net $15,349  $15,
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Internally developed
software includes $0.5 
million $0.5 million of 
capitalized equity-based 
compensation for each of 
the years ended December 
31, 2022 December 31, 
2023, 2022 and 2021. 
Depreciation expense was 
$4.8 million, $3.5 
million $5.7 million, $4.8 
million and $2.3 million $3.5 
million for the years ended 
December 31, 2023, 2022 
and 2021, respectively. For 
the year ended December 
31, 2022, 2021 and 2020, 
respectively. 
Depreciation depreciation 
expense includes $0.1 
million and $0.5 million $0.1 
million of impairment losses 
related to abandoned in 
process capitalized software 
projects that are recorded 
within research and 
development expense in the 
consolidated statements of 
operations for the year 
ended December 31, 2022 
and 2021, 
respectively. expense. We 
determined that these 
software projects would not 
generate future cash flows 
through use or disposal to a 
third party and, as such, the 
fair value as of December 
31, 2022 and 2021 was $0.

$0.

Other Non-current Assets

Other Non-current assets 

consisted of the following (in 

thousands):

    December 31,  

    2022     2021  

Prepaid 

managem

ent fee to 

Principal 

Equity 

Owners   $

2,00

9     $

4,40

5  

Long term 

deposits     861       178  

Long term 

contract 

asset    

1,19

1       —  
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Prepaid 

IT 

services

    259       412  

Deferred 

tax asset    

1,56

0       675  

Other 

non-

current 

assets   $

5,88

0     $

5,67

0  

79

December 31,

2023 2022

Prepaid
management
fee to
Principal
Equity
Owners $ —  $2,009

Long term
deposits 1,290  861

Long term
contract
asset 1,909  1,191

Prepaid IT
services 364  259

Deferred tax
asset 1,344  1,560

Other non-
current
assets $4,907  $5,880

Accrued Expenses and Other
Current Liabilities

Accrued expenses and 

other current liabilities 

consisted of the following (in 

thousands):

    December 31,  

    2022     2021  

Accrued 

sales tax 

exposure   $ 408     $

1,44

4  

Accrued 

interest     548       9  

Accrued 

bonus    

10,0

05      

8,29

5  

Accrued 

vendor 

liabilities    

4,81

1      

4,75

6  
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Accrued 

benefits 

and 

retirement

    10,5

66

      4,36

8

 

Acquisitio

n 

holdback 

liability    

3,77

0       —  

Deferred 

revenue    

1,18

5       795  

Accrued 

commissi

ons    

2,70

9      

2,35

0  

Deferred 

rent     —      

1,51

4  

Income 

tax 

payable     920       771  

Tax 

distributio

ns 

payable 

to 

Continuin

g Equity 

Owners    

3,19

6       169  

Other 

current 

liabilities    

4,00

1      

2,56

1  

Accrue

d 

expens

es and 

other 

liabilitie

s   $

42,1

19     $

27,0

32  

December 31

2023 202

Accrued
sales tax
exposure $ 339  $ 4

Accrued
interest 622  5

Accrued
bonus 11,808  10,0

Accrued
vendor
liabilities 6,883  4,8

Accrued
benefits and
retirement 10,329  10,5

Acquisition
holdback
liability 4,679  3,7
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Deferred
revenue 2,766  1,1

Accrued
commissions 3,415  2,7

Income tax
payable 456  9

Tax
distributions
payable to
Continuing
Equity
Owners 2,945  3,1

Other current
liabilities 5,293  4,0

Accrued
expenses
and other
liabilities $49,535  $42,1

Other Long-term Liabilities

Other long-term liabilities 

consisted of the following (in 

thousands):

    December 31,  

    2022     2021  

Asset 

retirement 

obligation   $ 119     $ 132  

Deferred 

revenue     —       —  

Acquisitio

n 

holdback 

liability    

3,49

6       —  

Deferred 

tax 

liabilities    

5,93

2       —  

Other 

long-

term 

liabilitie

s   $

9,54

7     $ 132  

December 31,

2023 2022

Asset
retirement
obligation $ 161  $ 119 

Acquisition
holdback
liability —  3,496 

Deferred
tax
liabilities 5,356  5,932 
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Other
long-
term
liabilities $5,518  $9,547 

Note 8. Credit Agreement

Previous Credit 

Agreement

On October 19, 2020, we 

entered into the Fifth 

Amendment to the Credit 

Agreement with Ares Capital 

Corporation and Golub 

Capital LLC. The agreement 

provided for a total term loan 

of $435 million and revolving 

line of credit of $30 million. 

Under the terms of the Fifth 

Amendment to the Credit 

Agreement, we were 

required to maintain certain 

customary affirmative and 

negative covenants, 

including covenants that 

limited our ability to, among 

other things, incur 

indebtedness, merge or 

consolidate, dispose of 

assets, make investments, 

make acquisitions, enter into 

transactions with affiliates, 

pay dividends or make 

distributions. We were also 

required to maintain 

compliance with a 

consolidated net leverage 

ratio. The line of credit and 

term note agreements also 

included customary events 

of default.

The outstanding 

borrowings under the Fifth 

Amendment to the Credit 

Agreement of $432.7 million 

were repaid in full in 

September 2021 in 

connection with the closing 

of the IPO. The repayment 

of the borrowings resulted in 

a loss on extinguishment of 

$10.3 million.

New Credit Agreement

In connection with the
closing of the IPO,
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Clearwater Analytics, LLC
(the “Borrower”) has entered
into a new credit agreement
(the “New Credit
Agreement”) with JPMorgan
Chase Bank, N.A., that
included a $55$55 million 
term loan facility (the “New 
Term Loan”) and a 
$125$125 million revolving 
facility (the “Revolving 
Facility”). The New Term 
Loan and Revolving Facility 
will be used for working 
capital and other general 
corporate purposes 
(including acquisitions 
permitted under the New 
Credit Agreement).

The interest rates
applicable to the loans
under the New Credit
Agreement, which was
amended in June 2023 to be
indexed to SOFR, are based
on a fluctuating rate of
interest determined by
reference to a base rate plus 
an applicable margin of 
0.75%0.75% or a 
LIBOR SOFR rate plus an 
applicable margin of 
1.75%1.75%, in each case 
with a step-up of 
0.25% 0.25% if certain 
secured net leverage levels 
are not achieved. The 
applicable margin is 
adjusted after the 
completion of each full fiscal 
quarter based upon the 
pricing grid in the New 
Credit Agreement. The 
revolving commitment has 
an unused commitment fee 
of 25 basis points, stepping 
up to 30 basis points if 
certain secured net leverage 
levels are not achieved.

80

Under the New Credit
Agreement, the term loan
amortizes at a rate of 
5.00% 5.00% per annum, 
paid quarterly. quarterly. The 
New Credit Agreement 
contains mandatory 
prepayments to the extent 
the company incurs certain 
indebtedness or receives 
proceeds from certain 
dispositions or casualty 
events.

The obligations of the
Borrower under the New
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Credit Agreement are
anticipated to be jointly and
severally guaranteed by its
direct parent and certain of
its subsidiaries (collectively,
the “Guarantors”, and (such
guarantors together with the
Borrower, the “Loan
Parties”). The obligations of
the Loan Parties are
anticipated to be secured by
a first priority lien on
substantially all of their
assets, subject to customary
exceptions.

The New Credit
Agreement contains
customary affirmative and
negative covenants,
including, without limitation,
covenants that restrict our
ability to borrow money,
grant liens, make
investments, make restricted
payments or dispose of
assets, and customary
events of default.
Specifically, we are required
to maintain a consolidated
secured net indebtedness to
consolidated EBITDA ratio
of not more than 
4.75: 4.75:1.00 as of the last 
day of each fiscal quarter 
commencing with the fiscal 
quarter ending ended 
December 31, 2021.

Future maturities of debt as 

of December 31, 

2022 December 31, 2023 

are as follows:

For the year 

ending December 

31,      

2023

  $

2,7

50  

2024

   

2,7

50  

2025

   

2,7

50  

2026

   

43,

313  

2027     —  

Thereafter     —  

Total principal 

debt    

51,

563  
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Unamortized loan 

costs

    (32

1

)

Net carrying 

amount   $

51,

242  

For the year
ending
December 31,

2024 $ 2,750 

Note
payable,
current
portion 2,750 

2025 2,750 

2026 43,313 

Note
payable, non-
current
portion 46,063 

Unamortized
loan costs (235)

Note
payable, less
current
maturities
and
unamortized
debt
issuance
costs $45,828 

Net carrying
amount $48,578 

Note 9. Employee Retirement
Plan

The Company’s U.S.
401K and international
retirement plans are defined
contribution plans (“the
Plans”) that are available to
employees that meet certain
eligibility requirements.
Company cash contributions
to the Plans are based on a
percentage of employee
contributions subject to an
annual limitation. The
Company reserves the right
to amend the Plans at any
time.

The Company made
contributions of $5.6 million, 
$4.5 million, $6.7 million, 
$5.6 million, and $3.4 
million $4.5 million during 
the year years ended 
December 31, 
2022 December 31, 2023, 
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2022 and 2021, and 2020, 
respectively.

Note 10. Leases

The Company
adopted ASC 842 as of
January 1, 2022. The
Company leases facilities
under non-cancelable
operating lease agreements
with varying terms that
range from one to 10 
years. years. In addition, 
some of these leases have 
renewal options for up to 
five years. years. The 
Company determines if an 
arrangement contains a 
lease at inception. Operating 
leases are included in 
operating lease right-of-use 
(“ROU”) assets, and 
operating lease liabilities on 
the Company's consolidated 
balance sheets. The 
Company does not have any 
finance leases.

Operating lease ROU
assets and operating lease
liabilities are recognized
based on the present value
of the future minimum lease
payments over the lease
term at commencement
date. As most of the
Company's leases do not
provide an implicit rate, the
Company uses its
incremental borrowing rate
based on the information
available at commencement
date in determining the
present value of future
payments. Variable lease
payments are expensed as
incurred and are not
included within the ROU
asset and lease liability
calculation. Optional periods
to extend a lease under
renewal options are included
in the lease term when it is
reasonably certain that the
option will be exercised. The
operating lease ROU asset
also includes any lease
payments made and
excludes lease incentives
and initial direct costs
incurred. Lease expense for
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minimum lease payments is
recognized on a straight-line
basis over the lease term.
Leases with an initial term of
12 months or less are not 
recorded on the 
consolidated balance sheet. 
The Company recognizes 
lease expense for these 
leases on a straight-line 
basis over the lease term. 
The Company does not 
account for lease 
components (e.g., fixed 
payments including rent) 
separately from the non-
lease components (e.g., 
common-area maintenance 
costs).

81




The following table
summarizes the impacts of
adopting Topic 842 on the
Company's consolidated
balance sheets as of
January 1, 2022 (in
thousands):

   

As 

Rep

orte

d 

Bal

anc

e as 

of 

Jan

uar

y 1, 

202

2    

Adj

ust

me

nts 

du

e 

to


To

pic 

842    

As 

Adj

ust

ed 

Bal

an

ce 

as 

of 

Ja

nu

ary 

1, 

20

22  

Assets                  

Oper

ating 

lease 

right-

of-

use 

asset

s   $ —     $

2

3,

0

9

1     $

2

3,

0

9

1  
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Liabiliti

es

                 

Accr

ued 

expe

nses 

and 

other 

liabilit

ies   $

27

,0

32     $

(1

,5

1

4 )   $

2

5,

5

1

8  

Oper

ating 

lease 

liabilit

y, 

curre

nt 

portio

n   $ —     $

4,

9

4

8     $

4,

9

4

8  

Oper

ating 

lease 

liabilit

y, 

less 

curre

nt 

portio

n   $ —     $

1

9,

6

5

7     $

1

9,

6

5

7  

As
Reported
Balance

as of
January 1,

2022

Adju
d

To

Assets

Operating
lease
right-of-
use
assets $ —  $

Liabilities

Accrued
expenses
and other
liabilities $ 27,032  $

Operating
lease
liability,
current
portion $ —  $
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Operating
lease
liability,
less
current
portion $ —  $

Operating lease cost
was $6.4 million $7.6 million 
and $6.4 million for the 
year years ended December 
31, 2022. December 31, 
2023 and 2022, respectively, 
and is allocated between 
cost of revenue and each 
operating expense line item 
based on headcount. 
Variable lease cost and 
short-term lease cost were 
immaterial during each of 
the year years ended 
December 31, 2022. 
December 31, 2023 and 
2022. Future minimum lease 
payments at December 31, 
2022 December 31, 2023 
under the Company's non-
cancellable leases were as 
follows:

For the year 

ending December 

31,      

2023

  $

6,

72

7  

2024

2024

2024

   

6,

35

6  

2025

   

6,

43

4  

2026

   

5,

78

5  

2027

   

2,

08

8  

Thereafter

   

15

8  

Total future 

minimum lease 

payments    

27

,5

48  

Less: Imputed 

interest

   

(2,

19

2 )
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Present value of 

future minimum 

lease payments    

25

,3

56  

Less: Current 

portion of 

operating lease 

liability    

(5,

85

1 )

Operating lease 

liabilities - 

noncurrent   $

19

,5

05  

The following table 

presents supplemental 

information for the 

Company's non-cancellable 

operating leases for the 

year years ended December 

31, 2022 December 31, 

2023 and 2022 (in 

thousands, except for 

weighted average and 

percentage data):

Weighted average 

remaining lease 

term   4.21  

Weighted average 

discount rate    

3.9

8 %

Cash paid for 

amounts included 

in the 

measurement of 

lease liabilities   $

4,9

49  

Noncash right-of-

use assets 

obtained in 

exchange for 

operating lease 

obligations(1)   $

2,9

36  

(1) Amount includes (i) $3.5 

million related to the 

Company entering into new 

non-cancellable operating 

lease agreements during 

2022 and (ii) partially offset 

by a noncash reduction of 

$0.6 million related to the 

remeasurement of the 

existing Noida, India lease 

due to a change in the lease 

term of the agreement.

Rent expense was $3.9 

million and $3.4 million for 

the year ended December 

31, 2021 and 2020, 

respectively.
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Future minimum lease 

payments under non-

cancelable leases as of 

December 31, 2021 under 

ASC 840 were (in 

thousands):

For the year 

ending 

December 31,      

2022

  $

3,92

7  

2023

   

3,84

3  

2024

   

3,64

9  

2025

   

3,43

4  

2026

   

3,00

7  

Thereafter     809  

Total 

minimum 

lease 

payments   $

18,6

69  

Year Ende
December 

2023

Weighted
average
remaining
lease term 3.38

Weighted
average
discount rate 4.70 %

Cash paid for
amounts
included in
the
measurement
of lease
liabilities $7,241  $4

Noncash
right-of-use
assets
obtained in
exchange for
operating
lease
obligations $4,604  $2

82

Note 11. Commitments and 

Contingencies
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Purchase Obligations

The Company has future
minimum purchase obligations under
arrangements with third parties who
provide hosting infrastructure services,
cloud services, and SaaS accounting
solutions.




The following is a schedule of
future minimum purchase obligations as
of December 31, 2022 December 31,
2023 (in thousands):

For the year ending 

December 31,      

2023

  $

12,66

1  

2024

   

11,96

8  

2025     4,553  

2026     610  

2027     241  

Total future purchase 

obligations
  $ 30,03

3

 

For the year ending
December 31,

2024 $ 9,058 

2025 8,289 

2026 2,577 

2027 160 

2028 62 

Total future purchase
obligations $20,146 

Note 12. Non-controlling Interest

In connection with the
Transactions, the Company became the 
sole managing member of CWAN 
Holdings, and has the sole voting 
interest in, and control of the 
management of, CWAN Holdings. As a 
result, the Company consolidates the 
financial results of CWAN Holdings. 
The non-controlling interest on our 
consolidated balance sheet relates to 
the interests of CWAN Holdings held by 
the Continuing Equity Owners. The 
ownership of the LLC interests is 
summarized as follows:

  

December 

31, 2022    

Dece

mber 

31, 

2021  
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Share
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December 31, 2023

Shares
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C

l

e

a

r

w

a

t

e

r 

A

n

a

l

y

ti

c

s 

H

o

l

d

i

n

g

s

, 

I

n

c

. 

i

n

t

e

r

e

s

t 

i

n 

C

W

A

N

 

H

o

l

d

i

n

g

s    

191,

232,

645      

7

9

.

7%    

1

7

8

,

0

3

2

,

6

4

3     

7

5

.

3%

Clearwater
Analytics
Holdings,
Inc.
interest in
CWAN
Holdings

210,560
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C
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E
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C

W
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H

o

l

d

i

n

g

s    

48,8

16,8

38      

2

0

.

3%    

5

8

,

5

2

8

,

6

9

7     

2

4

.

7%

Continuing
Equity
Owners'
interest in
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243,355,509

Note 13. Loss Per Share

The following table sets forth reconciliations of 

the numerators and denominators used to 

compute basic and diluted net loss per share of 

Class A and Class D common stock for the periods 

following the Transactions (in thousands):

   

Year Ended 

December 31,  

    2022     2021  

Numerator:            

Net loss   $ (6,695 )   $ (8,094 )

Less: Net income 

attributable to CWAN 

Holdings prior to the 

Transactions     —       2,829  

Less: Net income (loss) 

attributable to non-

controlling interests     1,272       (2,710 )

Net loss attributable to 

Clearwater Analytics 

Holdings, Inc. - basic and 

diluted     (7,967 )     (8,213 )

83

Year Ended December 31,

2023 2022 2021

Numerator:

Net loss $(23,083) $(6,695) $(8,094)

Less: Net income
attributable to
CWAN Holdings
prior to the
Transactions —  —  2,829 

Less: Net income
(loss) attributable to
non-controlling
interests (1,456) 1,272  (2,710)

Net loss attributable
to Clearwater
Analytics Holdings,
Inc. - basic and
diluted (21,627) (7,967) (8,213)

The following table sets forth the
computation of basic and diluted net loss per share
of Class A and Class D common stock (in
thousands, except share amounts and per share
amounts):

Year Ended December 31,

2023

Year Ende
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Class A Class D Class A

Basic and

diluted net

loss

attributable

to Class A

and Class D

common

stockholders

Numerator:

Allocation of

net loss

attributable to

Clearwater

Analytics, Inc. $ (9,211) $ (12,416) $ (2,382

Denominator:

Weighted

average

number of

shares of

Class A and

Class D

common

stock

outstanding -

basic and

diluted(1) 85,048,639 114,643,234 55,476,92

Basic and

diluted net

loss per share

attributable to

Class A and

Class D

common

stockholders $ (0.11) $ (0.11) $ (0.04

(1)

   

Year Ended 

December 31, 

2022    

Year Ended 

December 31, 

2021  

   

Class 

A    

Class 

D    

Class 

A    

Class 

D  

Basic and 

diluted net 

loss 

attributable to 

Class A and 

Class D 

common 

stockholders            

Numerator:                        

Allocation of 

net loss 

attributable to 

Clearwater 

Analytics, Inc.   $

(2,3

82 )   $

(5,5

85 )   $

(2,2

00 )   $

(6,0

13 )

Denominator:                        
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Weighted 

average 

number of 

shares of Class 

A and Class D 

common stock 

outstanding - 

basic and 

diluted(1)

    55,4

76,9

28

      130,

083,

755

      47,5

96,7

52

      130,

083,

755

 

Basic and 

diluted net loss 

per share 

attributable to 

Class A and 

Class D 

common 

stockholders   $

(0.0

4 )   $

(0.0

4 )   $

(0.0

5 )   $

(0.0

5 )

(1)Weighted average number of shares of Class A 
and Class D common stock outstanding for the 
year ended December 31, 2021 represents only
the period from September 24, 2021 to 
December 31, 2021, which represents the perio
wherein we had outstanding Class A and Class 
D common stock.

Shares of the Company's Class B and Class
C common stock do not participate in the earnings
or losses of the Company and are therefore not
participating securities. As such, separate
presentation of basic and diluted earnings per
share of Class B and Class C common stock under
the two-class method has not been presented.

The following weighted-average potentially
dilutive securities were evaluated under the
treasury stock method for potentially dilutive effects
and have been excluded from diluted net loss per
share in the periods presented due to their anti-
dilutive effect:

  

Year 

Ended 

Decem

ber 31,  

  

2

0

2

2    

2

0

2

1  

Year Ended December 31,

Year Ended
Decemb

31,

2023 2023 2022 202
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C
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5

2

,

3

0

1

,

6

7

2     

5

8

,

5

2

8

,

6

9

7 

Conversion of
Class B
and Class
C common
stock

42,973,04152,301,67258,528,69

St

oc

k 

op

tio

ns 

of 

Cl

ea
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at

er 
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al

yti
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H

ol
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ng

s, 

In

c.    

1

0

,

2

8

0

,

1

8

4     

1

4

,

5

7

5

,

2

3

7 

Stock options of
Clearwater
Analytics
Holdings,
Inc.

9,505,77710,280,18414,575,23
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RSUs of
Clearwater
Analytics
Holdings,
Inc.

3,396,7651,342,284 1,514,20

E

m
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se 
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s    

1

7

9

,

3

1

4     

2

6

2

,

1

3

9 

Employee stock
purchase
plans

183,134179,314 262,13

T

o

t

a

l    

6

4

,

1

0

3

,

4

5

4     

7

4

,

8

8

0

,

2

8

0 

Total

56,058,71764,103,45474,880,28

Note 14. Equity-Based Compensation

In September 2021, the Board of Directors of the Company
(the “Board”) adopted the Clearwater Analytics Holdings, Inc. 2021
Omnibus Incentive Plan (the “2021 Plan”), pursuant to which
employees, consultants and directors of our Company and our
affiliates performing services for us, including our executive officers,
are eligible to receive awards. The 2021 Plan provides for the grant
of stock options, stock appreciation rights, restricted stock, restricted
stock units (“RSUs”), bonus stock, dividend equivalents, other stock-
based awards, substitute awards, annual incentive awards and
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performance awards intended to align the interests of participants
with those of our shareholders. A total of 57,197,804 shares of 
common stock are authorized for issuance under the 2021 Plan. In 
connection with the approval of the 2021 Plan, the 2017 Equity 
Incentive Plan (the “2017 Plan”) was terminated and all outstanding 
stock options and RSUs were transferred to the 2021 Plan.

84

Options

The following table summarizes the stock option activity for the 

year years ended December 31, 2022 December 31, 2023, 

2021 2022 and 2020 2021 (in thousands, except per share data):

   

Stock 

Option

s    

Weig

hted 

Avera

ge 

Exerc

ise 

Price    

Weig

hted 

Aver

age 

Rem

ainin

g 

Cont

ractu

al 

Life 

(Year

s)    

Aggre

gate 

Intrin

sic 

Value  

Balance - December 31, 2019    

15,84

1,250     $ 4.88       8.55     $

2,77

0  

Granted    

6,626,

178       5.12              

Exercised    

(6,796

,126 )     4.24            

54,7

47  

Forfeited    

(778,1

30 )     4.24              

Balance - December 31, 2020    

14,89

3,172     $ 4.60       9.19     $

116,

029  

Granted    

10,30

3,307      

13.4

9              

Exercised    

(1,124

,740 )     4.35            

16,3

46  

Forfeited    

(1,756

,568 )     7.23              

Balance - December 31, 2021    

22,31

5,171     $ 8.52       6.25     $

322,

877  

Granted    

43,98

6      

18.1

9              

Exercised    

(2,950

,662 )     7.45           $

31,3

41  

Forfeited    

(1,653

,725 )    

11.1

6              
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Balance - December 31, 2022     17,75

4,770

    $ 8.47       7.06     $ 183,

315

 

Options vested - December 31, 

2022    

9,401,

413     $ 6.98           $

110,

894  

Stock
Options

Weighted
Average

Exercise

Price

Weighted
Average


Remaining
Contractual

Life (Years)

Aggregate
Intrinsic

Value

Balance -
December 31,
2020 14,893,172 $ 4.60  9.19 $ 116,029 

Granted 10,303,307 13.49   

Exercised (1,124,740) 4.35  16,346 

Forfeited (1,756,568) 7.23   

Balance -
December 31,
2021 22,315,171 $ 8.52  6.25 $ 322,877 

Granted 43,986 18.19   

Exercised (2,950,662) 7.45  31,341 

Forfeited (1,653,725) 11.16   

Balance -
December 31,
2022 17,754,770 $ 8.47  7.06 $ 183,315 

Granted —  —   

Exercised (3,016,765) 6.90  33,792 

Forfeited (1,492,651) 13.12   

Balance -
December 31,
2023 13,245,354 $ 8.31  6.65 $ 155,438 

Options vested
- December 31,
2023 9,693,376 $ 7.68  $ 119,799 

No stock options were granted during the year ended
December 31, 2023. The weighted-average grant-date fair value of
stock options granted during the years ended December 31, 2022,
and 2021 and 2020 was $7.74 per share, $5.11$7.74 per share and 
$1.60$5.11 per share, respectively. The aggregate intrinsic value 
disclosed in the above table is based on the difference between the 
exercise price of the stock option and the estimated fair value of the 
Company's common stock as of the respective period-end dates. As 
of December 31, 2022 December 31, 2023, the total unrecognized 
compensation expense related to unvested options was $41.0 
million, $14.4 million, which is expected to be recognized over a 
weighted average period of 2.11.2 years.

In general, options which vest over a four-year period are 
subject to time-based vesting conditions based on continuous 
employment over the four-year period:

Time-based vesting – 25% 25% of the units awarded are 
eligible to vest on the first anniversary of employment, and 75% 75% 
are subsequently eligible to vest on a monthly basis over the 
remaining three-year period, subject to continued employment.

In January 2020, the Company offered to option holders a one-

time modification to reduce the exercise price of all equity options 

with exercise prices greater than $4.40 per unit to $4.40, the ‘fair 

value’ at the date of modification. In total, 8,778,750 options had 
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their exercise price reduced for 68 option holders who accepted the 

repricing. The option awards subject to repricing were accounted for 

as modified awards due to the change in exercise price of option 

awards as a result of the repricing. The incremental compensation 

charge resulting from the modification is $1.9 million. For vested 

option awards, $0.7 million was recognized on the date of 

modification and for unvested option awards $1.2 million will be 

recognized over the remaining requisite service period.

In October 2020, in conjunction with the recapitalization 

transaction described in Note 18, the Company accelerated the 

vesting on 4,150,845 options for 27 employees. The total 

incremental expense associated with the acceleration was $18.8 

million, recognized on the date of modification. The option awards 

subject to acceleration were accounted for as modified awards due 

to the change in the vesting period of existing awards.

In September 2021, the Company modified the vesting
conditions of 12,493,241 unvested stock options, which had been 
issued prior to the nine months ended September 30, 2021. All 
unvested options that had a performance condition were modified to 
remove the performance condition. The options will continue to vest 
on the same schedule under the original terms of the awards. The 
modification resulted in incremental share-based compensation 
expense of $15.2 million, $15.2 million, which is being recognized 
over the remaining term of the modified stock options.

85

RSUs

During June 2021, the Company began to grant RSUs to 

employees. 

The summary of RSU activity is as follows (in thousands,
except per share data):

  

Unit

s 

Acti

vity    

Wei

ght

ed 

Ave

rag

e 

Gra

nt 

Dat

e 

Fai

r 

Val

ue    

Ag

gre

gat

e 

Intr

insi

c 

Val

ue  

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

325/779

Units
Activity

Units
Activity

Weighted
Average

Grant
Date

Fair

Value

Aggregate
Intrinsic

Value

Unvested 

units as of 

December 

31, 2020     —     $ —     $ —  

Granted    

6,1

62,

095      

1

7.

8

4        

Release

d     —       —       —  

Cancele

d    

(91,

427 )    

1

8.

0

3       —  

Unvested 

units as of 

December 

31, 2021    

6,0

70,

668     $

1

7.

8

4     $

1

3

8,

9

5

8  

Granted    

4,7

45,

363      

1

8.

8

6       —  

Release

d    

(58

8,8

54 )    

1

7.

5

4       —  

Cancele

d    

(69

9,8

29 )    

1

8.

4

7       —  

Unvested 

units as of 

December 

31, 2022    

9,5

27,

348     $

1

8.

3

2     $

1

7

8,

6

3

8  

Granted

Released

Canceled

Unvested units
as of
December
31, 2023

The aggregate intrinsic value disclosed in the above table is
based on the closing stock price on the NYSE on December 31,
2022 December 31, 2023, 2022 and 2021. As of December 31,
2022 December 31, 2023, there was $100.8 million $157.8 million of 
unrecognized equity-based compensation expense related to RSUs, 
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which is expected to be recognized over a weighted average period 
of 3.12.5 years.

In general, RSUs are either subject to time-based vesting
conditions, or both time-based vesting conditions and performance-
based vesting, in each case based on continuous employment of
the employee.

Time-based vesting – units awarded are eligible to vest in
substantially equal annual installments on each anniversary from the
grant date over a four year period.

Performance-based vesting – units awarded are eligible to
vest in equal three annual installments upon the achievement of
annual targets tied to annual revenue growth. All terms of
performance conditions are established on grant date.

Determination of Fair Value

The Company estimated the fair value of each stock option
awarded on the date of grant using the Black-Scholes option-pricing
model utilizing the assumptions noted below:

Fair Value of Units/Stock – prior to the IPO, the fair value of
the common stock underlying the equity-based awards was
determined by the Company’s Board of Directors, with input from
management and third-party valuations. Subsequent to the IPO, the
fair value of the common stock underlying equity-awards was
determined using the closing stock price on the NYSE on the date of
the award being granted.

Expected Term – the expected term represents the period that
the awards are expected to be outstanding. The Company issues
“plain vanilla,” awards and the Company determines the expected
term using the simplified method. The simplified method deems the
term to be the average of the time-to-vesting and the contractual life
of the equity-based awards.

Expected Volatility – the stock price volatility based on the
volatility of a set of publicly traded comparable companies with a
look back period consistent with the expected life.

Risk-Free Interest Rate – the risk-free interest rate is
calculated using the average of the published interest rates of U.S.
Treasury zero-coupon issues with maturities that approximate the
expected term of the equity-based awards.

Dividend Rate – the dividend yield assumption is zero.zero. 
Although the Company made a special one-time dividend in 
conjunction with the recapitalization transaction, the Company has 
no history of making regular dividends, nor plans to make future 
dividend payments.

86




The following assumptions were used to calculate the fair
value of stock options granted to employees on the date of grant
using the Black-Scholes option-pricing model:

    Year Ended December 31,  

    2022     2021     2020  
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Weighted-average grant date fair 

value per option

  $ 7.74     $ 5.11     $ 1.60  

Fair value of units/ stock  
$17.72 - 

$18.68    

$12.40 

- 

$23.89    
$4.40 - 

$12.40  

Expected term (in years)   5.5    

6.00 - 

6.25     6.25  

Expected volatility     44 %  

40 - 

42%       30 %

Risk-free interest rates  
1.8 - 

2.0%    

0.6 - 

1.3%    
0.4 - 

1.7%  

Year Ended December 31,

2022 2021

Weighted-average grant date fair
value per option $ 7.74 $ 5.11

Fair value of units/ stock
$17.72 -

$18.68
$12.40 -

$23.89

Expected term (in years) 5.5 6.00 - 6.25

Expected volatility 44 % 40 - 42%

Risk-free interest rates 1.8% - 2.0%
0.6% -

1.3%

In addition to the Black-Scholes assumptions discussed
immediately above, forfeitures may also have a significant impact on
the related equity-based compensation. The forfeiture of options and
RSUs is recognized as forfeitures occur.

In the period subsequent to the IPO, the Company estimated
the fair value of each RSU awarded using the closing price of the
Company’s shares on the NYSE on the date of the award being
granted.

Employee Stock Purchase Plan

In September 2021, the Board adopted the Clearwater
Analytics Holdings, Inc. 2021 Employee Stock Purchase Plan
(“ESPP”). As of January 1, 2022 January 1, 2023, a total of 
5,837,7917,889,367 shares of Class A common stock were 
available for issuance under the ESPP. The offering periods are 
scheduled to start on June 1 and December 1 of each year. Eligible 
employees may purchase the Company's common stock through 
payroll deductions at a price equal to 85% 85% of the lower of the 
fair market values of the stock as of the beginning or the end of six-
month offering periods. An employee's payroll deductions under the 
ESPP are limited to 10% 10% of the employee's compensation and 
an employee may not purchase more than $25,000$25,000 of stock 
during any calendar year in which the employee’s option to 
purchase stock under the ESPP is outstanding at any time.

On May 31, 2022 May 31, 2023, a total of 200,220189,390 
shares were issued to employees for the offering period ended May 
31, 2022May 31, 2023. On November 30, 2022 November 30, 2023, 
a total of 148,698147,792 shares were issued to employees for the 
offering period ended November 30, 2022November 30, 2023. As of 
December 31, 2023, total unrecognized equity-based compensation 
costs related to ESPP were $0.7 million, which is expected to be 
recognized over the remaining current offering period ending May 
31, 2024.

On May 31, 2022, a total of 200,220 shares were issued to
employees for the offering period ended May 31, 2022. On
November 30, 2022, a total of 148,698 shares were issued to
employees for the offering period ended November 30, 2022. As of
December 31, 2022, total unrecognized equity-based compensation
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costs related to ESPP were $0.9 million, $0.9 million, which is 
expected to be recognized over the remaining current offering 
period ending May 31, 2023.

ESPP payroll contributions accrued at December 31, 2023
and December 31, 2022 totaled $0.5 million $0.4 million and $0.5 
million, respectively, and are included within accrued expenses in 
the consolidated balance sheets. Employee payroll contributions 
used to purchase shares under the ESPP will be reclassified to 
stockholders' equity at the end of the offering period.

The fair value of the purchase right for the ESPP is estimated on 

the date of grant using the Black-Scholes model with the following 

assumptions for the year ended December 31, 2021:

   

Year 

Ended 

Decemb

er 31, 

2022  

Year 

Ended 

Decemb

er 31, 

2021

Expected volatility  

34.9 - 

57.1%   34.9%

Risk-free interest rate  

0.1 - 

4.6%   0.1%

Expected term (years)   0.5   0.5

Year
Ended

December
31, 2023

Year
Ended

December
31, 2022

Year
Ended

December
31, 2021

Expected volatility
26.5 -
52.8%

34.9 -
57.1% 34.9%

Risk-free interest rate 4.6 - 5.4% 0.1 - 4.6% 0.1%

Expected term (years) 0.5 0.5 0.5

Note 15. Segment and Geographic Information

Operating segments are defined as components of an
enterprise about which separate financial information is available
that is evaluated regularly by the chief operating decision maker, or
decision group, in deciding how to allocate resources and assessing
performance. The Company’s chief operating decision maker is the
Company’s Chief Executive Officer (“CEO”). The Company’s CEO
reviews financial information presented on a consolidated basis and
makes decisions and allocates resources based on the Company as
a whole. The Company has one business activity as a provider of a 
SaaS solution for investment data aggregation, accounting, 
analytics, and reporting services. Accordingly, the Company 
operates as one operating segment, and all required segment 
financial information is found in the consolidated financial 
statements.
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The following table presents the Company’s revenue 

disaggregated by geography, based on billing address of the 

customer (in thousands):

    Year Ended December 31,  

    2022     2021     2020  

United States

  $

261,7

55     $

229,4

82     $

183,7

45  
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Rest of World     41,67

1

      22,54

0

      19,47

7

 

Total revenue

  $

303,4

26     $

252,0

22     $

203,2

22  

Year Ended December 31,

2023 2022 2021

United States $300,330  $261,755  $229,482 

Rest of World 67,838  41,671  22,540 

Total revenue $368,168  $303,426  $252,022 

The following table presents the Company’s long-lived assets
including property, plant and equipment, net, operating lease right-
of-use assets, net, and intangibles assets, net, disaggregated by
geography (in thousands):

    Year Ended December 31,  

    2022     2021     2020  

United States   $

28,17

9     $ 9,297     $ 7,566  

Rest of World    

40,45

5       1,441       1,283  

Total long-lived assets, net   $

68,63

4     $

10,73

8     $ 8,849  

Year Ended December 31,

2023 2022 2021

United States $ 24,491  $ 28,179  $ 9,297 

Rest of World 39,544  40,455  1,441 

Total long-lived assets, net $ 64,035  $ 68,634  $ 10,738 

Note 16. Income Taxes

As a result part of the IPO, Up-C structure, Clearwater
Analytics Holdings, Inc. owns a portion of CWAN Holdings, which
contains all operations of the business and is treated as a
partnership for U.S. federal and most applicable state and local
income tax purposes. As a partnership, CWAN Holdings is generally
not subject to U.S. federal, state, and local income taxes. Any
taxable income or loss generated by CWAN Holdings is passed
through to and included in the taxable income or loss of its members
in accordance with the terms of the operating agreement of CWAN
Holdings. Before the IPO, the majority of CWAN Holdings’ income
was passed through to its members and nontaxable to the entity.
CWAN Holdings’ international wholly-owned subsidiaries are subject
to taxes in foreign jurisdictions.

Clearwater Analytics Holdings, Inc. is taxed as a corporation
and pays corporate federal, state, and local taxes on income
allocated to it from CWAN Holdings based on Clearwater Analytics
Holdings, Inc.’s economic interest held in CWAN Holdings. While the
Company consolidates CWAN Holdings for financial reporting
purposes, the Company will not be taxed on the earnings attributed
to the non-controlling interests. As a result, the income tax burden
on the earnings attributed to the non-controlling interests is not
reported by the Company in its consolidated financial statements.

The components of the net income (loss) loss before the 

provision for income taxes were as follows (in thousands):

    Year Ended December 31,  
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    2022     2021     2020  

Domestic   $ (9,306 )   $

(11,11

7 )   $

(46,78

9 )

Foreign     3,971       3,510       3,461  

Total   $ (5,335 )   $ (7,607 )   $

(43,32

8 )

Year Ended December 31,

2023 2022 2021

Domestic $(11,383) $ (9,306) $(11,117)

Foreign (11,483) 3,971  3,510 

Total $(22,866) $ (5,335) $ (7,607)

The provision for income taxes was as follows (in thousands):

    Year Ended December 31,  

    2022     2021     2020  

Federal   $ —     $ —     $ —  

State     491       111       29  

International     1,737       1,055       873  

Total current income tax expense   $ 2,228     $ 1,166     $ 902  

                   

Federal     —       —       —  

State     (3 )     (13 )     —  

International     (865 )     (666 )     —  

Total deferred income tax expense   $ (868 )   $ (679 )   $ —  

                   

Total provision for income taxes   $ 1,360     $ 487     $ 902  
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Year Ended December 31,

2023 2022 2021

Federal $ —  $ —  $ — 

State 761  491  111 

International 1,121  1,737  1,055 

Total current income tax expense $ 1,882  $ 2,228  $ 1,166 

Federal —  —  — 

State (7) (3) (13)

International (1,658) (865) (666)

Total deferred income tax expense $ (1,665) $ (868) $ (679)

Total provision for income taxes $ 217  $ 1,360  $ 487 

The provision for income taxes differs from the amount
computed by applying the statutory federal rate as follows (in
thousands, except percentages):

   Year Ended December 31,  
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2022     202

1

    202

0

 

Year Ended December 31,

2023

Tax at 

federal 

statutory 

rate   $ (1,120 )   $

(1

,5

9

7 )   $

(9

,0

9

9 )

Noncontrol

ling 

interest 

and 

nontaxable 

income     (41 )    

6

4

3      

9,

8

2

5  

Non-
controlling
interest
and
nontaxable
income

State 

taxes     (1,592 )    

(1

,9

3

5 )    

2

9  

Foreign 

rate 

differential     92      

5

4      

(1

2 )

Executive 

compensat

ion 

deduction 

limitations     5,544       —       —  

Global 

intangible 

low taxed 

income 

inclusion     1,854      

8

4

5       —  

Equity-

based 

compensat

ion     (2,316 )    

(1

,7

4

6 )     —  

Permanent 

items     394      

(5

7 )     —  

Tax credits 

and 

incentives     (1,623 )    

(5

5 )     —  

Return to 

provision     (38,107 )    

(3

2

0 )     —  

Changes 

in tax law     63,504       —       —  
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Valuation 

allowance     (25,356 )    

4,

6

5

2       —  

Other     127       3      

1

5

9  

                  

Total   $ 1,360     $

4

8

7     $

9

0

2  

Total

Total

Effective 

tax rate     (25.5 %)    

(6

.4 %)    

(2

.1 %)

Effective
tax rate (0.9 

In 2023, our tax rate was primarily affected by the
disallowance of tax deductibility of certain expenses, the generation
of tax credits and incentives, changes in tax law related to state tax
rates and apportionment, and the recognition of additional valuation
allowance. In 2022, our tax rate was primarily affected by changes
in tax law related to state tax rates and apportionment, a return to
provision adjustment related to partnership basis of our continuing
equity owners and their upstream entities, the recognition of
additional valuation allowance, and the disallowance of tax
deductibility of certain expenses. In 2021, and 2020, our tax rate
was primarily affected primarily by the recognition of a valuation
allowance and the portion of earnings attributed to the non-
controlling interests.




Deferred income taxes result from differences in the
recognition of amounts for tax and financial reporting purposes, as
well as operating loss and tax credit carryforwards. Significant
components of our deferred income tax assets and liabilities are as
follows (in thousands):

   

Year Ended 

December 31,  

    2022     2021  

Investment in Partnership   $ 336,276     $ 311,858  

Loss and tax credit carryforwards     80,711       75,931  

Equity-based compensation     8,336       7,935  

Lease liability     2,057       —  

Other     1,099       186  

             

Total deferred tax assets   $ 428,479     $ 395,910  

Valuation allowance    

(422,55

5 )    

(395,22

0 )

Net deferred tax asset   $ 5,924     $ 690  

             

Intangible assets     (7,364 )     —  

Right of use asset     (1,988 )     —  

Revenue     (833 )     —  
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Other     (111 )     (15 )

             

Total deferred tax liabilities     (10,296 )     (15 )

             

Net deferred tax liabilities   $ (4,372 )   $ 675  

89

Year Ended
December 31,

2023 2022

Investment in Partnership $409,924  $336,276 

Loss and tax credit carryforwards 86,807  80,711 

Equity-based compensation 11,992  8,336 

Lease liability 2,657  2,057 

Other 1,563  1,099 

Total deferred tax assets $512,943  $428,479 

Valuation allowance (506,494) (422,555)

Net deferred tax asset $ 6,449  $ 5,924 

Intangible assets (6,495) (7,364)

Right of use asset (2,624) (1,988)

Revenue (1,252) (833)

Other (90) (111)

Total deferred tax liabilities (10,461) (10,296)

Net deferred tax liabilities $ (4,012) $ (4,372)

We recognize deferred tax assets to the extent that we believe
that these assets are more likely than not to be realized. The
realization of tax benefits of net deferred tax assets is dependent
upon future levels of taxable income, of an appropriate character, in
the periods the items are expected to be deductible or taxable.
Based on the available objective evidence during the year ended
December 31, 2022 December 31, 2023, we believe that it is more
likely than not that the tax benefits of the U.S. losses incurred may
not be realized. Accordingly, we have recorded a full valuation
allowance against the U.S. net deferred tax benefits of the U.S.
losses incurred. assets. We intend to maintain the full valuation
allowance on the U.S. net deferred tax assets until sufficient positive
evidence exists to support a reversal of, or decrease in, the
valuation allowance. In our valuation allowance evaluation, we give
more weight to evidence that can be objectively verified than to
evidence that cannot be objectively verified. Our consideration of the
evidence requires management to make a number of significant
judgements, estimates, and assumptions about highly complex and
inherently uncertain matters.

The valuation allowance increased $27 million $84 million 
during the year ended December 31, 2022 December 31, 2023 and 
was primarily attributable to increases in deferred taxes related to 
tax basis step ups from the non-controlling interests exchanging 
their partnership units for our publicly traded publicly-traded stock 
and the capitalization of R&D expenses under Section 174.

As of December 31, 2022 December 31, 2023, we had net
operating loss carryforwards of approximately $238 million $253 
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million for federal income tax purposes, a small portion of which will 
begin to expire in 2036, if unused. We had net operating loss 
carryforwards of approximately $318 million $334 million for state 
income tax purposes, which will begin to expire in the year 2025, if 
unused.‌ We had net operating loss carryforwards of approximately 
$9 million $10 million for foreign income tax purposes, which do not 
expire and can be carried forward indefinitely.



As of December 31, 2022 December 31, 2023, we also had

research and development credit carryforwards of approximately
$3.1 million $5.8 million for federal income tax and 
$500,000$0.9 million for state income tax purposes. The research 
and development tax credits will begin to expire in 2036 and 2034 
for federal and state purposes, respectively, if unused.

The federal and state net operating loss carryforwards may
be subject to significant limitations under Section 382 and Section
383 of the Internal Revenue Code of 1986 and similar provisions
under state law. The Tax Reform Act of 1986 contains provisions
that limit the federal net operating loss carryforwards that may be
used in any given year in the event of special occurrences, including
significant ownership changes. We have completed a Section 382
review and determined that none of our operating losses will expire
solely due to Section 382 limitation(s).

We indefinitely reinvest earnings from our foreign subsidiaries
and therefore no deferred tax liability has been recognized on the
basis difference created by such earnings. We have not provided
foreign withholding taxes for any undistributed earnings of our
foreign subsidiaries.



A reconciliation of the beginning and ending balance of total

unrecognized tax benefits is as follows (in thousands):

    Year Ended December 31,  

    2022     2021     2020  

Balance - Beginning of Year   $ 3,548     $ —     $ —  

Increases related to current year's 

tax positions     959       89       —  

Increases related to organizational 

transactions     —       3,455        

Increases (decreases) related to 

prior year's tax positions     (182 )     3       —  

Decreases related to lapse of 

statute     (487 )     —       —  

Increases related to exchanges     94       1       —  

Balance - End of Year   $ 3,932     $ 3,548     $ —  

None

Year Ended December 31,

2023 2022 2021

Balance - Beginning of Year $ 3,932  $ 3,548  $ — 

Increases related to current year's
tax positions 2,423  959  89 
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Increases related to organizational
transactions 666  —  3,455 

Increases (decreases) related to
prior year's tax positions 182  (182) 3 

Decreases related to lapse of
statute (487) (487) — 

Increases related to exchanges 149  94  1 

Balance - End of Year $ 6,865  $ 3,932  $ 3,548 

Approximately $0.5 million of the tax benefits included in the
balance of unrecognized tax benefits as of December 31,
2022 December 31, 2023 would affect the effective tax rate if
recognized.

 The remainder would have no impact as the unrecognized tax 

benefits are recorded as reductions of deferred tax assets which are 

fully reduced by a valuation allowance.

We recognize interest and penalties related to unrecognized
tax benefits as income tax expense. During the year years ended
December 31, 2022 December 31, 2023, 2021, 2022, and
2020, 2021, we did not not recognize any interest and penalties for 
income taxes.

We file income tax returns in the U.S. federal jurisdiction,
various state jurisdictions, and various foreign jurisdictions. As of
December 31, 2022 December 31, 2023, all of the years remain
open to examination by the federal and state tax authorities for three 
or four years from the tax year in which net operating losses or tax 
credits are utilized. We believe that an adequate provision has been 
made for any adjustments that may result from tax examinations. 
Although the timing of the resolution, settlement, and closure of 
audits is not certain, we do not expect our unrecognized tax benefits 
to materially change in the next 12 months.

On March 16, 2022, Idaho enacted House Bill 563 that amended 

portions of relevant tax laws. Due to our valuation allowance in the 

U.S., this legislation did not have a significant impact on the 

provision for income taxes for the year ended December 31, 2022. 

However, we expect our blended state tax rate to decrease due to 

the new law.

On August 9, 2022, the Creating Helpful Incentives to Produce 

Semiconductors Act (“CHIPS Act”) was passed into law and 

amended portions of relevant tax laws. The CHIPS Act did not have 

a significant impact on the provision for income taxes for the year 

ended December 31, 2022. We do not expect this legislation to 

materially affect us.

90

On August 16, 2022, the Inflation Reduction Act was passed into 

law and amended portions of relevant tax laws. The Inflation 

Reduction Act did not have a significant impact on the provision for 

income taxes for the year ended December 31, 2022. We do not 

expect this legislation to materially affect us.

Note 17. Tax Receivable Agreement Liability

Pursuant to our election under Section 754 of the Internal
Revenue Code, (the “Code”), we expect to obtain an increase in our
share of the tax basis in the net assets of CWAN Holdings when its
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units are redeemed or exchanged. We intend to treat any
redemptions and exchanges of CWAN Holdings units as direct
purchases of the units for U.S. federal income tax purposes. These
increases in tax basis may reduce the amounts that we would
otherwise pay in the future to various tax authorities. They may also
decrease gains (or increase losses) on future dispositions of certain
capital assets to the extent tax basis is allocated to those capital
assets.

In connection with the IPO and related transactions, we
entered into a TRA that provides for the payment by us of 85% 85% 
of the amount of any tax benefits that we actually realize, or in some 
cases are deemed to realize, as a result of (i) increases in our share 
of the tax basis in the net assets of CWAN Holdings resulting from 
any redemptions or exchanges of CWAN Holdings units, (ii) tax 
basis increases attributable to payments made under the TRA, and 
(iii) deductions attributable to imputed interest and TRA bonus 
payments pursuant to the TRA (the “TRA Payments”). We expect to 
benefit from the remaining 15% 15% of any tax benefits that we may 
actually realize. The TRA Payments are not conditioned upon any 
continued ownership interest in CWAN Holdings or the Company. 
The rights of each member of CWAN Holdings, that is a party to the 
TRA, are assignable to transferees of their respective CWAN 
Holdings units.

The estimation of a liability under the TRA is, by its nature,
imprecise and subject to significant assumptions regarding a
number of factors, including (but not limited to) the amount and
timing of taxable income generated by the Company each year as
well as the tax rate then applicable. The future tax benefits related to
ownership exchanges as of December 31, 2022 December 31, 2023
are estimated to be $405 million, $460 million, of which $345 
million $391 million is estimated to be the associated TRA liability.

As noted above, the Company evaluated the realizability of its
U.S. deferred tax assets and has recorded a full valuation allowance
against the future realization of those benefits. As such, no TRA 
liability related to future years has been recorded as of December 
31, 2022, as it is not probable that we will realize any tax benefits.

December 31, 2023.

Before considering the tax benefits subject to our TRA,
Agreement, we estimate that we would have reported taxable
income in 2022 2023 primarily due to the capitalization of research
and development expenses under Section 174 and equity-based
compensation expense that has either not yet met the rules for tax
deductibility. Therefore, we expect to utilize tax benefits subject to
our TRA deductibility or has had the deduction limited under Section
162(m) of the Code. A reconciliation of the beginning and have
recorded ending balance of the associated TRA expense and a TRA
liability is as follows (in thousands):

Year Ended December 31,

2023 2022 2021

Balance - Beginning of Year $ 12,200  $ —  $ — 

TRA expense related to current
year 15,980  11,639  — 

TRA bonus expense related to the
current year 770  561  — 

TRA expense adjustments to the
filed tax return (1,584) —  — 

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

337/779

TRA bonus expense adjustments
to the filed tax return (76) —  — 

Payments (8,396) —  — 

Balance - End of Year $ 18,894  $ 12,200  $ — 

Tax receivable agreement
expense 14,396  11,639  — 

TRA bonus expense in operating
expenses 694  561  — 

Total expense $ 15,090  $ 12,200  $ — 

As of $12.2 million as of December 31, 2022 December 31, 
2023, of which $561,000 is related to the TRA Bonus Agreement 
and is recorded in general and administrative expenses in the 
Consolidated Statement of Operations.

As non-controlling interest holders exercise their right to 

exchange their held 32,795,347 units in CWAN Holdings a TRA 

liability that could, at their discretion, be exchanged for Class A 

shares. As units are exchanged, we may be recorded based on 85% 

of the estimated record future tax benefits that the Company may 

realize and an associated TRA liability as a result of increases in 

the our tax basis of in CWAN Holdings. Holdings from the 

exchanges. The amount of the increase in the tax basis, the related 

estimated tax benefits, and the related TRA liability to be recorded 

will depend (among other things) on but is not limited to, the price of 

the Company’s Class A stock at the time of the relevant redemption 

or exchange.

17. Recapitalization

On November 2, 2020,  If the Company completed a 

recapitalization transaction on behalf non-controlling interest 

exchanged all of existing unitholders. The transaction allowed 

existing unitholders to sell their units at the Company’s Class A 

stock price as of December 31, 2023, we estimate the future tax 

benefits related to new investors. In addition, option holders were 

offered the opportunity to exercise and sell a portion of their vested 

options, which were accelerated in certain cases (See Note 14, 

Equity-Based Compensation – Modification of option awards). In 

total, 132,658,542 units transferred ownership. After completion of 

the recapitalization transaction, entities ultimately controlled by 

WCAS maintained a majority interest in and control of the Company.

91

In connection with the transaction, selling unitholders contributed 

$49.0 million for bonuses paid to employees and related payroll 

taxes in 2020. These amounts have been recorded as an expense 

in the recapitalization compensation expenses category within the 

consolidated statement of operations. The bonuses relate to 

employees from departments which have historically been recorded 

as expenses in the below categories in the consolidated statements 

of operations:

   

Year Ended 

December 31, 

2020  

Cost of revenue   $ 6,205  
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Research and development     8,891  

Sales and marketing     7,951  

General and administrative     25,951  

Total recapitalization compensation   $ 48,998  

As of December 31, 2020, the Company calculated the actual 

costs incurred with the recapitalization compensation expenses and 

accrued $4.9 million these hypothetical exchanges to be 

reimbursed $231 million, of which $196 million is estimated to 

unitholders as an excess contribution. The amounts were 

reimbursed in 2021.
be the associated TRA liability.

Note 18. Transactions with Related Parties

During January 2021, the Company paid $9.6 million $9.6 
million in relation to management fees to Principal Equity Owners 
which is recorded as prepaid management fees within prepaid 
expenses and other current assets and non-current assets. The 
prepaid management fees are being amortized over four 
years. years. In the year years ended December 31, 2022 December 
31, 2023, 2021, 2022 and 2020 2021, the Company recognized a 
management fee to Principal Equity Owners of $2.5 million, $2.4 
million $2.6 million, $2.5 million and $1.6 million, $2.4 million, 
respectively.

In the year years ended December 31, 2022, December 31,
2023 and 2022 the Company accrued $3.2 million $2.9 million and 
$3.2 million tax distributions payable, respectively, and $11.6 
million $14.4 million and $11.6 million related to TRA Payments 
payable to certain Continuing Equity Owners, which is 
expected respectively. The Company paid $2.2 million of tax 
distributions and $7.9 million TRA payments to be paid certain 
Continuity Equity Owners in the year ended December 31, 2023, 
and we expect to pay the remaining liability in the fourth quarter of 
2023.

2024.

Note 19. Subsequent Events

The Company authorized the issuance of 6.0 million RSUs to 

Company employees, including 3.3 million RSUs subject to time-

based vesting conditions which vest in equal annual installments on 

each anniversary from the grant date over a four year period, and 

2.7 million RSUs subject to performance based vesting which are 

eligible to vest in three equal annual installments from January 1, 

2023 upon the achievement of annual targets tied to annual revenue 

growth. All terms of performance conditions are established on the 

grant date. The RSUs were granted on February 20, 2023, and the 

Company estimated the fair value of each RSU awarded using the 

closing price of the Company’s shares on the NYSE on the date of 

the award being granted. The unrecognized compensation of these 

awards is $114.1 million which is expected to be recognized over a 

weighted average period of 3.55 years.
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Item 9. Changes in and Disagreements With Accountants on
Accounting and Financial Disclosure.

None.

Item 9A. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

We maintain

The Company’s management, under the supervision and with
the participation of our Chief Executive Officer (“CEO”) and our
Chief Financial Officer (“CFO”), evaluated the effectiveness of the
Company’s disclosure controls and procedures (as defined in Rules
13a-15(e) and 15d-15(e) under the Exchange Act as of December
31, 2023. Based on that evaluation, our CEO and CFO have
concluded that the Company’s disclosure controls and procedures
were not effective as of December 31, 2023 due to the material
weakness in internal control over financial reporting, as further
described below, in ensuring that information required to be
disclosed in our Exchange Act reports is (1) recorded, processed,
summarized and reported in a timely manner, and (2) accumulated
and communicated to our management, including our CEO and
CFO to allow timely decisions regarding required disclosure.

Per Rules 13a-15(e) and 15d-15(e) under the Exchange Act,
the term “disclosure controls and procedures,” as defined in Rule
13a–15(e) procedures” means controls and Rule 15d–15(e) under
the Securities Exchange Act other procedures of 1934, as amended
(the “Exchange Act”) an issuer that are designed to ensure that
information required to be disclosed by a company the issuer in the
reports that it files or submits under the Exchange Act (15 U.S.C.
78a et seq.) is recorded, processed, summarized, and reported
within the time periods specified in the SEC’s rules and forms.
Disclosure controls and procedures include, without limitation,
controls and procedures designed to ensure that information
required to be disclosed by a company an issuer in the reports that it
files or submits under the Exchange Act is accumulated and
communicated to our the issuer’s management, including our its
principal executive and principal financial officers, or persons
performing similar functions, as appropriate to allow timely decisions
regarding required disclosure. Our

The Company’s management, with including the participation
of our Chief Executive Officer CEO and our Chief Financial Officer,
evaluated the effectiveness of CFO, does not expect that our
disclosure controls and procedures or our internal control over
financial reporting will prevent all errors and all fraud due to inherent
limitations of internal controls. Because of such limitations, there is a
risk that material misstatements will not be prevented or detected on
a timely basis by internal control over financial reporting. However,
these inherent limitations are known features of the financial
reporting process. Therefore, it is possible to design into the process
safeguards to reduce, though not eliminate, this risk.

In light of the material weakness described below,
management performed additional analysis and other procedures to
ensure that our consolidated financial statements were prepared in
accordance with U.S. GAAP. Accordingly, management believes that
the consolidated financial statements included in this Annual Report
on Form 10-K fairly present, in all material respects, our financial
position, results of operations, and cash flows as of December 31,
2022. Based on and for the evaluation of our disclosure controls and
procedures as of December 31, 2022, our Chief Executive Officer
and Chief Financial Officer concluded that, as of such date, our
disclosure controls and procedures were effective.

periods presented, in accordance with U.S. GAAP.
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Management’s Annual Report on Internal Control Over Financial
Reporting

Our

The Company’s management is responsible for establishing
and maintaining adequate internal control over financial reporting
as (as such term is defined in Rule Rules 13a-15(f) of and 15d-15(f)
under the 1934 Act. Management has assessed Exchange Act). To
evaluate the effectiveness of the Company’s internal control over
financial reporting, the Company uses the framework in Internal
Control-Integrated Framework (2013) issued by the Committee of
Sponsoring Organizations of the Treadway Commission (the “2013
COSO Framework”). Using the 2013 COSO Framework, the
Company’s management, including the CEO and CFO, under the
oversight of the Board of Directors, evaluated the Company’s
internal control over financial reporting and concluded that the
Company’s internal control over financial reporting was not effective
as of December 31, 2023.

A company’s internal control over financial reporting includes
those policies and procedures that:

• pertain to the maintenance of records that, in reasonable
detail, accurately and fairly reflect the transactions and
dispositions of the assets of the Company;

• provide reasonable assurance that transactions are
recorded as necessary to permit preparation of financial
statements in accordance with generally accepted
accounting principles, and that receipts and expenditures of
the company are being made only in accordance with
authorizations of management and directors of the
Company; and

• provide reasonable assurance regarding prevention or
timely detection of unauthorized acquisition, use, or
disposition of the company’s assets that could have a
material effect on the financial statements.

Because of its inherent limitations, internal control over
financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are
subject to the risk that controls may become inadequate because of
changes in conditions or that the degree of compliance with the
policies or procedures may deteriorate.

A material weakness is a deficiency, or a combination of
deficiencies, in internal control over financial reporting, such that
there is a reasonable possibility that a material misstatement of our
annual or interim financial statements will not be prevented or
detected on a timely basis.

Management identified a material weakness related to
ineffective general information technology controls in the Company’s
invoicing systems environment which is relevant to the preparation
of our consolidated financial statements related to revenue and
accounts receivable, net. Specifically, the Company did not (i)
design and implement change management and computer
operations controls to ensure configuration data changes affecting
the IT applications were appropriate (ii) design and implement
program development controls to ensure the data migration,
program testing and approval of new software development is
aligned with business and IT requirements and (iii) design and
implement user access controls to ensure segregation of duties in
our invoicing systems. As a result, process level automated controls
and manual controls that are dependent on the completeness and
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accuracy of information derived from the affected information
systems were also ineffective because the controls had the potential
to be adversely impacted. The material weakness resulted from
ineffective risk assessment related to the invoicing IT environment,
which lead to a lack of the required number of trained IT personnel
with the appropriate skills and knowledge related to the design,
implementation and operating effectiveness of internal control, and
ineffective control activities related primarily to the implementation of
the new invoicing systems.

The control deficiencies did not result in any material
misstatements to the Consolidated Financial Statements and there
were no changes to previously released financial results as a result
of this material weakness. However, the control deficiencies
described above created a reasonable possibility that a material
misstatement to the Consolidated Financial Statements would not
be prevented or detected on a timely basis. Therefore, we
concluded that the deficiencies represent a material weakness in the
Company’s internal control over financial reporting.

Our independent registered public accounting firm, KPMG
LLP, who audited the Consolidated Financial Statements included in
this Annual Report on Form 10-K issued an adverse opinion on the
effectiveness of the Company’s internal control over financial
reporting, which is included at the end of Part II, Item 9A of this
Annual Report on Form 10-K.

Remediation Plans

The Company’s management, under the oversight of the Audit
Committee, is in the process of designing controls to ensure that
control deficiencies contributing to the material weakness are
remediated, such that these controls are designed, implemented,
and operating effectively. These remediation actions are ongoing
and include or are expected to include:

• Enhancing risk assessment and control identification
procedures for our invoicing systems environment;

• Expanding controls and/or applying other appropriate
procedures to address the design and operation of IT
general controls within our invoicing systems environment;

• Enhancing the number of employees and our training
programs addressing IT general controls and policies,
including educating control owners concerning the principles
and requirements of each control, with a focus on those
related to user access, change management, program
development and computer operations within our invoicing
system environment; and

• Enhancing and maintaining policy documentation underlying
IT general controls to promote knowledge transfer upon
personnel and function changes.

As we continue to evaluate and enhance our internal control
over financial reporting, we may determine that additional measures
to address the material weakness or adjustments to the remediation
plan may be required. Once controls are designed and
implemented, the controls must be operating effectively for a
sufficient period of time and be tested by management in order to
consider them remediated and conclude that the design is effective
to address the risks of material misstatement.

Changes in Internal Control Over Financial Reporting

During the fourth quarter of 2023, the Company continued
transitioning to a new automated billing system. Except for the
system implementation and the identification of the material
weakness described above, there have not been any other changes
in our internal control over financial reporting during the three
months ended December 31, 2023 that have materially affected, or
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are reasonably likely to materially affect, our internal controls over
financial reporting.

Report of Independent Registered Public Accounting Firm

To the Stockholders and the Board of Directors

Clearwater Analytics Holdings, Inc.:

Opinion on Internal Control Over Financial Reporting

We have audited Clearwater Analytics Holdings, Inc. and subsidiaries’
(the Company) internal control over financial reporting as of
December 31, 2022 December 31, 2023, based on criteria
established in Internal Control — – Integrated Framework (2013)
issued by the Committee of Sponsoring Organizations of the
Treadway Commission.

On November 30, 2022  In our opinion, because of the effect of 

the material weakness, described below, on the achievement of the 

objectives of the control criteria, the Company has not maintained 

effective internal control over financial reporting as of December 31, 

2023, we completed the acquisition of JUMP. As permitted based on 

criteria established in Internal Control – Integrated Framework 

(2013) issued by the SEC, we Committee of Sponsoring 

Organizations of the Treadway Commission.

We also have elected audited, in accordance with the standards of the
Public Company Accounting Oversight Board (United States)
(PCAOB), the consolidated balance sheets of the Company as of
December 31, 2023 and 2022, the related consolidated statements
of operations, comprehensive loss, changes in equity (deficit), and
cash flows for each of the years in the three-year period ended
December 31, 2023, and the related notes (collectively, the
consolidated financial statements), and our report dated February
29, 2024 expressed an unqualified opinion on those consolidated
financial statements.

A material weakness is a deficiency, or a combination of deficiencies, in
internal control over financial reporting, such that there is a
reasonable possibility that a material misstatement of the company’s
annual or interim financial statements will not be prevented or
detected on a timely basis. The following material weakness was
identified and included in management’s assessment. The Company
did not (i) design and implement change management and computer
operations controls to exclude ensure configuration data changes
affecting the IT applications were appropriate, (ii) design and
implement program development controls to ensure the data
migration, program testing and approval of new software
development is aligned with business and IT requirements and (iii)
design and implement user access controls to ensure segregation of
duties in the Company’s invoicing systems. As a result, process
level automated controls and manual controls that are dependent on
the completeness and accuracy of information derived from the
affected information systems were also ineffective because the
controls had the potential to be adversely impacted. The material
weakness resulted from ineffective risk assessment related to the
invoicing IT environment, which lead to a lack of the required
number of trained IT personnel with the appropriate skills and
knowledge related to the design, implementation and operating
effectiveness of internal controls control, and ineffective control
activities related primarily to the implementation of the new invoicing
systems. The material weakness was considered in determining the
nature, timing and extent of audit tests applied in our audit of the
2023 consolidated financial statements, and this acquisition that
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has report does not been integrated into affect our existing
processes report on those consolidated financial statements.

Basis for Opinion

The Company’s management is responsible for maintaining effective
internal control over financial reporting and controls from our for its
assessment of the effectiveness of internal control over financial
reporting, as of December 31, 2022. The excluded aggregate
financial position of JUMP collectively represented less than 5% of
our consolidated total assets (excluding goodwill and intangible
assets) as of December 31, 2022, and less than 1% of our revenues
for included in the year then ended. We will include accompanying
Management’s Annual Report on Internal Control Over Financial
Reporting. Our responsibility is to express an opinion on the internal
controls of JUMP in our assessment of the effectiveness of
our Company’s internal control over financial reporting as based on
our audit. We are a public accounting firm registered with the
PCAOB and are required to be independent with respect to the
Company in accordance with the U.S. federal securities laws and
the applicable rules and regulations of December 31, 2023.

As a result the Securities and Exchange Commission and the 

PCAOB.

We conducted our audit in accordance with the standards of this
assessment, management concluded the PCAOB. Those standards
require that as of December 31, 2022, our we plan and perform the
audit to obtain reasonable assurance about whether effective
internal control over financial reporting was effective maintained in
providing all material respects. Our audit of internal control over
financial reporting included obtaining an understanding of internal
control over financial reporting, assessing the risk that a material
weakness exists, and testing and evaluating the design and
operating effectiveness of internal control based on the assessed
risk. Our audit also included performing such other procedures as
we considered necessary in the circumstances. We believe that our
audit provides a reasonable basis for our opinion.

Definition and Limitations of Internal Control Over Financial Reporting

A company’s internal control over financial reporting is a process
designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting
principles in the United States of America.

Our independent registered accounting firm is not required to 

issue an attestation report on our principles. A company’s internal 

control over financial reporting for so long includes those policies 

and procedures that (1) pertain to the maintenance of records that, 

in reasonable detail, accurately and fairly reflect the transactions 

and dispositions of the assets of the company; (2) provide 

reasonable assurance that transactions are recorded as we qualify 

as an “emerging growth necessary to permit preparation of financial 

statements in accordance with generally accepted accounting 

principles, and that receipts and expenditures of the company” as 

defined under  are being made only in accordance with 

authorizations of management and directors of the JOBS Act.

Changes in Internal Control Over Financial Reporting

On November 30, 2022, we acquired JUMP. As company; and (3) 

provide reasonable assurance regarding prevention or timely 

detection of unauthorized acquisition, use, or disposition of the 

company’s assets that could have a result material effect on the 

financial statements.
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Because of this acquisition, the Company is reviewing the internal
controls over the acquired company and making appropriate
changes as deemed necessary. Except for the changes in internal
controls related to JUMP, there was no change in our its inherent
limitations, internal control over financial reporting (as defined in
Rules 13a-15(f) and 15d-15(f) under the Exchange Act) that
occurred during the period covered by this Annual Report on Form
10-K that has materially affected, or is reasonably likely to materially
affect, our internal control over financial reporting.

93

Inherent Limitations on Effectiveness of Controls

Our management, including our Chief Executive Officer and 

Chief Financial Officer, believes that our disclosure controls and 

procedures and internal control over financial reporting are designed 

to provide reasonable assurance of achieving their objectives and 

are effective at the reasonable assurance level. However, our 

management does may not expect that our disclosure controls and 

procedures or our internal control over financial reporting will 

prevent or detect all errors and all fraud. A control system, no matter 

how well conceived and operated, can provide only reasonable, not 

absolute, assurance that the objectives misstatements. Also, 

projections of the control system are met. Further, the design of a 

control system must reflect the fact that there are resource 

constraints, and the benefits of controls must be considered relative 

to their costs. Because of the inherent limitations in all control 

systems, no any evaluation of controls can provide absolute 

assurance effectiveness to future periods are subject to the risk that 

all control issues and instances of fraud, if any, have been detected. 

These inherent limitations include the realities that judgments in 

decision making can be faulty and that breakdowns can occur 

because of a simple error or mistake. Additionally, controls can be 

circumvented by the individual acts of some persons, by collusion of 

two or more people, or by management override of the controls. The 

design of any system of controls also is based in part upon certain 

assumptions about the likelihood of future events, and there can be 

no assurance that any design will succeed in achieving its stated 

goals under all potential future conditions; over time, controls may 

become inadequate because of changes in conditions, or that the 

degree of compliance with the policies or procedures may 

deteriorate. Because

Disclaimer on Additional Information in Management’s Report

We do not express an opinion or any other form of assurance on
management’s statements, included in the inherent
limitations accompanying Management’s Annual Report on Internal
Control Over Financial Reporting, referring to remediation plans
taken after December 31, 2023, relative to the aforementioned
material weakness in a cost–effective internal control system,
misstatements due to error or fraud may occur and not be detected.

over financial reporting.

/s/ KPMG LLP

Boise, Idaho

February 29, 2024

Item 9B. Other Information.
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None.

During the three months ended December 31, 2023, none of
our directors or officers adopted or terminated a “Rule 10b5-1
trading arrangement” or a “non-Rule 10b5-1 trading arrangement,”
each as defined in Item 408 of Regulation S-K.

Item 9C. Disclosure Regarding Foreign Jurisdictions That Prevent
Inspections

Not applicable.
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PART III

Item 10. Directors, Executive Officers and Corporate Governance.

Directors

Our business and affairs are managed under the direction of our 

Board, which is composed of ten individuals, including our chair.

Our certificate of incorporation provides that our Board of 

Directors is divided into three classes of directors, with the classes 

to

The information required by this Item will be as nearly equal in
number as possible, and with the directors serving three-year terms.

Below is a list of names, ages, positions, and a brief account of 

the business experience of the individuals who serve as directors of 

the Company as of February 17, 2023:

Name Age Position(s) Held

Jacques Aigrain 68 Class I Director

Kathleen A. Corbet 63 Class I Director

Lisa Jones 61 Class I Director

Jaswinder Pal Singh 58 Class I Director

Christopher Hooper 41 Class II Director

D. Scott Mackesy 54 Class II Director

Sandeep Sahai 59

Chief Executive Officer and 

Class II Director

Eric Lee 51

Class III Director, Chair of the 

Board

Cary Davis 56 Class III Director

Andrew Young 44 Class III Director

Class I Directors (terms expiring in fiscal year 2025)

Jacques Aigrain has been a Director since February 2021. Mr. 

Aigrain currently serves as Chairman of the board of directors at 

LyondellBasell NV (since 2011) and Singular Bank SAU (since 

2019) and a director at TradeWeb Markets Inc. (since August 2022). 

Mr. Aigrain was a director of the London Stock Exchange Group 
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(LSEG Ltd) until April 2022 and WPP Plc until May 2022, both since 

2013. Mr. Aigrain worked for nine years at SwissRe AG, including as 

Chief Executive Officer, and spent 20 years in global leadership 

roles at JP Morgan Chase & Co. in New York, London and Paris. Mr. 

Aigrain holds a master’s degree in economics from Paris Dauphine 

University and a PhD in economics from Sorbonne University.

We believe Mr. Aigrain’s extensive experience in finance and as 

a chief executive officer, and his experience on the audit committees 

of public companies, including as chair, qualifies him to serve as a 

director of our Board.

Kathleen A. Corbet has been a Director since March 2021. She 

also serves as principal at Cross Ridge Capital, LLC, a venture 

capital and management consulting firm she founded in 2008 for 

early-stage venture firms, government agencies, municipalities and 

non-profit enterprises. Ms. Corbet currently serves on the boards of 

Massachusetts Mutual Life Insurance Company (since 2008) and 

Waveny LifeCare Network (since 2017). In addition, she served as 

President of Standard & Poor’s from 2004 to 2007. Ms. Corbet held 

several executive positions with AllianceBernstein from 1993 to 

2004, including Chief Executive Officer of the Alliance Fixed Income 

division from 2000 to 2004. She also held directorships at 

BlackRock TCP Capital Corp., CEB Inc. and AxiomSL. Ms. Corbet 

holds a bachelor’s degree in computer science and marketing from 

Boston College and an MBA from New York University Stern School 

of Business.

We believe Ms. Corbet’s extensive experience in finance and as 

a chief executive officer, and her service on the audit committees of 

public companies, including as chair, qualifies her to serve as a 

director of our Board.

Lisa Jones has been a Director since September 2022. Ms. 

Jones has been the Head of the Americas, President and Chief 

Executive Officer of Amundi US, Inc since August 2014. She is also 

President of Amundi Distributor, Inc., head of the US Executive 

Committee and US Management Committee, and member of the 

Global Executive Committee. Ms. Jones’ past roles include 

President and CEO at Pioneer Investments, Managing Director and 

Global Head of Distribution at Morgan Stanley Investment 

Management, Head of Institutional Business at Eaton Vance 

Corporation, and President of the Institutional Division at MFS 

Investment Management. Ms. Jones holds a degree in economics 

from Trinity College.

We believe Ms. Jones’ deep expertise in the financial services 

and asset management sector serving markets all over the world, 

and her experience as a chief executive officer, qualifies her to 

serve as a director of our Board.
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Jaswinder Pal Singh has been a Director since July 2022. Dr. 

Singh is a tenured full professor of Computer Science at Princeton 

University. He currently serves as Chairman at 8x8 and a director at 

Hiro Systems, PBC. Dr. Singh is the co-founder of CaaStle and 

Trust Machines. He has also served as a consultant to Intel, 

Microsoft and the US. Government. Dr. Singh graduated from 

Princeton University with degrees in electrical engineering and 
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computer science and obtained his Master’s and PH.D. degrees 

from Stanford University.

We believe Dr. Singh’s expertise in technology, computer science 

and cybersecurity, coupled with his experience as a company 

founder and board chair qualifies him to serve as a director of our 

Board.

Class II Directors (terms expiring in fiscal year 2023)

Christopher Hooper has been a Director since July 2017. Mr. 

Hooper has served since 2017 as a General Partner in the 

Technology Group at Welsh Carson and leads the firm’s San 

Francisco office, having originally joined Welsh Carson in 2005. He 

currently serves as a Director at Green Street, Avetta and LINQ. 

Earlier in his career, Mr. Hooper worked as a Principal at Golden 

Gate Capital in San Francisco and as an Analyst at Lazard in New 

York. Mr. Hooper holds a bachelor’s degree from Colgate University.

We believe Mr. Hooper’s expertise in technology investments, 

finance and mergers and acquisitions qualifies him to serve as a 

director of our Board.

D. Scott Mackesy has been a director since December 2022. 

Mr. Mackesy is the managing partner of Welsh Carson and is a 

member of its management committee, having joined Welsh Carson 

in 1998. Mr. Mackesy focuses on overall firm strategy at Welsh 

Carson. Mr. Mackesy currently serves on the board of directors for 

several of Welsh Carson’s portfolio companies, including Avetta, 

CenterWell Primary Care, Emerus and Valtruis. Prior to joining 

Welsh Carson, Mr. Mackesy worked for six years at Morgan Stanley 

Dean Witter. Mr. Mackesy holds a Bachelor of Arts degree from the 

College of William & Mary.

Sandeep Sahai has been our Chief Executive Officer since July 

2018 and a Director since September 2016. During his tenure, the 

Company has grown organically across both its core markets and 

new regions. From a largely single office business, the Company 

now has offices and operating centers around the world and serves 

large and complex global customers. Before Clearwater, he held the 

title of CEO of Solmark from 2014 to June 2018, an investment 

partnership where he was the lead partner. Previously, Mr. Sahai 

worked for Headstrong from 2004 to 2011, including as President 

and Chief Operating Officer from 2007 to 2009, and President and 

Chief Executive Officer from 2009 to 2011. After Headstrong’s 

acquisition by Genpact in 2011, Mr. Sahai served as Senior Vice 

President of IT Solutions and Capital Markets at Genpact from 2011 

to 2014. Mr. Sahai also held directorships at AIM Software (Austria) 

from 2015 to 2019, Simeio Solutions from 2015 to 2020 and Magic 

Software from 2014 to 2018. In addition, he served as Operating 

Partner at Welsh Carson beginning in 2014. Mr. Sahai holds an 

engineering degree from the Indian Institute of Technology, Varanasi 

and an MBA from the Indian Institute of Management, Kolkata.

We believe Mr. Sahai’s successful leadership of Clearwater into a 

period of strong and consistent growth, his deep understanding of 

the Company, technology operations and the investment accounting 

industry, and his experience as an entrepreneur and business 

leader, qualifies him to serve as a director of our Board.

Class III Directors (terms expiring in fiscal year 2024)
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Eric Lee has been the Chairman of our Board of Directors since 

September 2016. Mr. Lee is a General Partner at Welsh Carson, 

serves as its Head of Diversity and Inclusion, and is a member of 

the Management and Investment Committees. Mr. Lee joined Welsh 

Carson in 1999 and helps to lead the firm’s Technology investment 

practice. He currently serves on the board of directors for several of 

Welsh Carson’s portfolio companies, including Revel Systems and 

Owl Practice Suite. Before joining Welsh Carson, he worked at 

Goldman Sachs & Co. in the Mergers & Acquisitions and High 

Technology investment banking groups from 1995 to 1999. Mr. Lee 

holds a bachelor’s degree from Harvard College.

We believe Mr. Lee’s experience in technology investments, 

finance and mergers and acquisitions qualifies him to serve as a 

director of our Board.

Cary Davis has been a Director since November 2020. Mr. Davis 

joined Warburg Pincus in 1994 and is responsible for Technology 

investments in the Software and Financial Technology sectors. He 

currently serves as a Director of BitSight, Crowdstrike, Cyren, 

eSentire, RS Eergy Group, Reorg Research and Varo Money. Mr. 

Davis is Chairman of the American Academy in Rome and a Trustee 

of the Andy Warhol Foundation. Prior to joining Warburg Pincus, Mr. 

Davis was an Executive Assistant to Michael Dell at Dell Computer 

and a consultant at McKinsey & Company. He has also been an 

adjunct professor at the Columbia University Graduate School of 

Business, Chairman of the Jewish Community House of 

Bensonhurst and Chairman of the Boys Prep Charter School. Mr. 

Davis holds a bachelor’s degree in Economics from Yale University 

and an MBA from Harvard Business School.

We believe Mr. Davis’ experience in technology investments, 

finance and mergers and acquisitions qualifies him to serve as a 

director of our Board.
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Andrew Young has been a Director since November 2020. Mr. 

Young joined the London office of Permira Advisers in 2011 and 

relocated to Menlo Park in 2018, where he currently works as a 

Partner. He also serves on the board of Zwift, Seismic, Carta and 

Reorg Research. Prior to joining Permira, Mr. Young worked for 

Pacific Equity Partners as an investment executive in their Sydney 

and New York offices. Before that, he worked as an associate at Citi. 

Mr. Young holds a bachelor’s degree in Finance from University of 

Technology, Sydney and an MBA from London Business School.

We believe Mr. Young’s experience in technology investments, 

finance and mergers and acquisitions qualifies him to serve as a 

director of our Board.

Selection of Directors

Our Board of Directors’ policy is to encourage selection of 

directors who will contribute to the Company’s overall corporate 

goals. The Board is composed of individuals that have experience in 

a number of areas deemed important to the Company’s success, 

including technology investments and operations, leadership, 

strategy and strategic planning, finance, risk management, 

corporate governance, mergers and acquisitions, diversity and 
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inclusion and entrepreneurship. The Company’s Nominating and 

Corporate Governance Committee believes that all directors must, 

at a minimum, meet the Company’s Code of Ethics and Corporate 

Governance Guidelines, which include the following criteria:

• directors should be persons of good reputation and character 
who conduct themselves in accordance with high personal and 
professional ethical standards, including the policies set 
forth included in the Company’s Code of Ethics;

• directors should have the educational background, experience, 
qualifications and skills relevant for effective management and 
oversight of the Company’s management, which may include 
experience at senior executive levels in comparable companies, 
public service, professional service firms or educational 
institutions;

• directors must have the time and willingness proxy statement to 
effectively carry out their duties and responsibilities; and

• the Board as a whole should consider its diversity, including 
gender, race and ethnicity.

Although the Board does not have a specific diversity target or 

policy, we value diversity and six of our ten Board members identify 

as female, a racial or ethnic minority or a member of the LGBTQ+ 

community. The director demographic matrix below provides certain 

highlights of the composition of our Board members and Board 

nominees.

Board Diversity Matrix

(As of February 14, 2023)

Total Number of Directors             10      

                   

Gender:   Female   Male  

Non-

Binary    

Gender 

Undiscl

osed

Number of Directors Based 

on Gender Identity   2   8   N/A     N/A

Demographic Background 

Number of Directors who 

Identify in Any of the 

Categories Below:                  

African American or Black   0   0   N/A     N/A

Alaskan Native or Native 

American   0   0   N/A     N/A

Asian   0   3   N/A     N/A

Hispanic or Latinx   0   0   N/A     N/A

Native Hawaiian or Pacific 

Islander   0   0   N/A     N/A

White   2   5   N/A     N/A

Two or More Races or 

Ethnicities   0   0   N/A     N/A

LGBTQ+   0   0   1     N/A

Did Not Disclose 

Demographic Background   0   0   N/A     N/A
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Subject to any earlier resignation or removal in accordance be 

filed with the terms of our certificate of incorporation, our bylaws and 

the Stockholders’ Agreement, our Class I directors will serve until 

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

350/779

the annual meeting of stockholders to be held in fiscal year 2025, 

our Class II directors will serve until the upcoming annual meeting of 

stockholders to be held in fiscal year 2023, and our Class III 

directors will serve until the annual meeting of stockholders to be 

held in fiscal year 2024. In addition, our certificate of incorporation 

provides that as long as our Principal Equity Owners beneficially 

own (directly or indirectly) 50% or more of the voting power of the 

Company entitled to vote, directors may be removed with or without 

cause upon the affirmative vote of at least a majority of the voting 

power of our outstanding shares of stock entitled to vote thereon. 

However, once our Principal Equity Owners cease to beneficially 

own in the aggregate (directly or indirectly) 50% or more of the 

voting power of the Company, our directors may be removed only 

for cause upon the affirmative vote of at least 66 2/3% of the voting 

power of our outstanding shares of stock entitled to vote thereon.

Stockholders’ Agreement

In connection with our IPO, we entered into a Stockholders 

Agreement, dated as of September 28, 2021, by and between our 

Company and the Principal Equity Owners (the “Stockholders’ 

Agreement”), which provides that, while we are a controlled 

company, our Principal Equity Owners have the right to designate all 

of the nominees to our Board of Directors subject to the 

maintenance of certain ownership requirements. When we are no 

longer a controlled company the Principal Equity Owners will have 

the right to designate six members of our Board of Directors subject 

to the maintenance of certain ownership requirements in us. The 

Stockholders’ Agreement provides that the authorized number of 

directors will not increase above ten for so long as the Company is a 

controlled Company (or eleven for so long as the Company is not a 

controlled company).

Stockholder Recommendations for Director Nominees

The Nominating and Corporate Governance Committee will 

consider stockholder nominations for membership on the Board. For 

the 2024 Annual Meeting, nominations may be submitted to 777 W. 

Main St., Suite 900, Boise, ID. 83702, Attn: Chief Legal Officer and 

Corporate Secretary, and such nominations will then be forwarded 

to the Chair of the Nominating and Corporate Governance 

Committee.

Subject to the terms of our certificate of incorporation and 

bylaws, as well as the Stockholders’ Agreement, the Nominating 

and Corporate Governance Committee will identify the desired skills 

and experience of a new director and will nominate individuals who 

it believes can strengthen the Board’s capabilities and further 

diversify the collective experience represented by the then-current 

directors. The Nominating and Corporate Governance Committee 

may engage third parties to assist in the search and provide 

recommendations. Also, directors are generally asked to 

recommend candidates for the position. The candidates will then be 

evaluated based on the process outlined in our Corporate 

Governance Guidelines and the Nominating and Corporate 

Governance Committee Charter, and the same process will be used 

for all candidates, including candidates recommended by 

stockholders.
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Controlled Company Exemption

Since completion of our IPO, the Principal Equity Owners have 

controlled a majority of the voting power of our outstanding common 

stock. As a result, we are a “controlled company” under NYSE 

corporate governance standards. As a controlled company, 

exemptions under the NYSE standards free us from the obligation to 

comply with certain corporate governance requirements, including 

the requirements:

• that a majority of our Board of Directors consist of independent 
directors;

• that nominating and corporate governance matters be decided 
solely by independent directors; and

• that employee and officer compensation matters be decided 
solely by independent directors.

We intend to continue to utilize these exemptions. These 

exemptions do not modify the independence requirements for our 

Audit Committee, and we intend to comply with the requirements of 

Rule 10A-3 under the Exchange Act, and the rules of NYSE SEC 

within the applicable time frame.
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Board Meetings and Committees

Our Board has an Audit Committee, a Compensation Committee 

and a Nominating and Corporate Governance Committee. In the 

future, our Board may establish other committees, as it deems 

appropriate, to assist it with its responsibilities.

In 2022, our Board held 6 meetings. During 2022, the Audit 

Committee held 8 meetings, the Compensation Committee held 4 

meetings and the Nominating and Corporate Governance 

Committee held 4 meetings. Directors are expected to attend the 

annual meeting of stockholders and all or substantially all of the 

Board meetings and meetings of committees on which they serve. In 

2022, each director attended at least 75% of the meetings of the 

Board during such director’s tenure and the total number of 

meetings held by any of the committees of the Board on which the 

director served.

Each of our standing committees has a written charter which is 

available on the Investor Relations page of our website at 

https://investors.clearwateranalytics.com. Our website is not part of 

this Annual Report.

Our Human Capital Management and Culture

We have a team-oriented culture and encourage candor from our 

employees, which we believe helps us to succeed and drive 

operational excellence. We also seek to, and have a history of, 

promoting from within our organization as well as hiring top talent 

from outside of our company to expand our capabilities. We 

continually monitor and evaluate employee engagement.

We aim to hire individuals who share our passion, commitment 

and entrepreneurial spirit. We are also committed to diversity and 

inclusion because we believe that diversity leads to better outcomes 

for our business and enables us to better meet the needs of our 

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

352/779

clients. We recognize the importance of diversity in leadership roles 

within our company.

We encourage our employees to operate by a common set of 

values, which includes being:

• infectiously passionate about Clearwater;

• intensely committed to our clients;

• devoted to building an outstanding, engaged team;

• focused on execution and dedicated to getting things done;

• continuously innovative and improving; and

• dedicated to building truly differentiated offerings; and

• committed to having values beyond reproach.

We believe that operating with purpose, passion and creativity 

benefits our clients, stockholders, employees and suppliers, as well 

as the communities where we operate, and the environment.

Environmental, Social and Governance (“ESG”)

Clearwater is focused on ESG objectives to create long-term 

value and manage risks, as well as to positively impact our 

community through both company and employee efforts. Clearwater 

has recently, with the aid of a well-known consulting firm, completed 

an ESG materiality assessment and identified the following ESG 

priorities:

• Environmental: renewable energy, greenhouse gas emissions, 
climate risk and action, responsible sourcing and procurement;

• Social: diversity, equity and inclusion, community engagement 
and responsible products and offerings; and

• Governance: data privacy, corporate governance, ethics and ant
corruption and risk management

Clearwater has a number of on-going initiatives and has 

demonstrated progress in several of these areas, including offering 

employee benefits that promote responsible transportation, 

volunteerism and charitable contributions, transitioning to a cloud-

based server provider, prioritizing board diversity with a Board of 

Directors that is 60% comprised of women, racial and ethnic 

minority and LGBTQ+ directors. Clearwater has also instituted 

leading information security practices and routinely meets the high 

security expectations of its client base.

99

Clearwater is particularly proud of Clearwater Cares, our 

corporate social responsibility program, through which we have 

worked with our employees to identify three company-wide priorities: 

science, technology, engineering and mathematics (or STEM) 

education, human services and sustainability. For example, in Boise, 

Idaho, employees volunteered at an Hour of Code event and 

Clearwater donated funds for classroom tools for robotics and game 

design. Clearwater has also donated to food drives in Boise, 

Edinburgh, Scotland and Noida, India. We have aligned with the 

Salma Public School in Uttar Pradesh, India, where employees have 

participated in interactive learning sessions, sports day and other 

activities. Employees there also worked with a local non-

governmental agency to donate winter essentials to the needy. We 

offer our employees 16 hours of paid time off to perform volunteer 
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services and have matched employee donations to company 

identified charities.

The table below sets forth the composition of our Board 

committees as of February 17, 2023:

Board Member

Audit 

Committ

ee

Compensati

on 

Committee

Nominating 

and 

Corporate 

Governance 

Committee

Eric Lee, Chair X(Chair) X(Chair)

Jacques Aigrain X

Kathleen A. Corbet X(Chair)

Cary Davis X X

Christopher Hooper X

Sandeep Sahai

Andrew Young X X

Lisa Jones X

Jaswinder Pal Singh

D. Scott Mackesy X

Audit Committee

Our Audit Committee is responsible for, among other matters: (1) 

appointing, compensating, retaining, evaluating, terminating and 

overseeing our independent registered public accounting firm; (2) 

discussing with our independent registered public accounting firm its 

independence from us; (3) reviewing with our independent 

registered public accounting firm the matters required to be 

reviewed by applicable auditing requirements; (4) approving all audit 

and permissible non-audit services to be performed by our 

independent registered public accounting firm; (5) overseeing the 

financial reporting process and discussing with management and 

our independent registered public accounting firm the interim and 

annual financial statements that we file with the SEC; (6) reviewing 

and monitoring our internal controls, disclosure controls and 

procedures and compliance with legal and regulatory requirements; 

(7) establishing procedures for the confidential anonymous 

submission of concerns regarding questionable accounting, internal 

controls, auditing and federal securities law matters; (8) reviewing 

and approving related person transactions and (9) providing risk 

oversight, including with respect to cybersecurity risk. The foregoing 

is a summary of the responsibilities of the Audit Committee. For a 

full list of responsibilities, please refer to our Audit Committee 

charter, which can be found on the Company’s website, 

https://clearwateranalytics.com/, by clicking on “Investors” and then 

clicking on “Governance Documents.” Information contained on this 

website is not a part of this Annual Report, and the inclusion of this 

website address in this Annual Report is an inactive textual 

reference only.

Our Audit Committee consists of Ms. Corbet, Mr. Aigrain and Ms. 

Jones, with Ms. Corbet serving as chair. Our Board of Directors has 

determined that each member of our Audit Committee meets the 

definition of “independent director” under Rule 10A-3 under the 

Exchange Act and NYSE rules. Additionally our Board of Directors 

has determined that each of Ms. Corbet, Mr. Aigrain and Ms. Jones 
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is an “audit committee financial expert” as defined by applicable 

SEC rules and has the requisite financial sophistication as defined 

under the applicable NYSE rules and regulations.

Compensation Committee

Our Compensation Committee is responsible for, among other 

matters: (1) reviewing officer and executive compensation goals, 

policies, plans and programs; (2) reviewing and approving or 

recommending to our Board of Directors or the independent 

directors, as applicable, the compensation of our directors, Chief 

Executive Officer and other executive officers; (3) reviewing and 

approving employment agreements and other similar arrangements 

between us and our officers and other key executives; and (4) 

appointing and overseeing any compensation consultants.

Our Compensation Committee consists of Mr. Lee, Mr. Mackesy, 

Mr. Young and Mr. Davis, with Mr. Lee serving as chair. As a 

controlled company, we are not required to ensure that the 

composition of our Compensation Committee meets the 

requirements for independence under current rules and regulations 

of the SEC and NYSE. Each member of the Compensation 

Committee is a nonemployee director, as defined pursuant to Rule 

16b-3 promulgated under the Exchange Act, and an outside director, 

as defined pursuant to Section 162(m) of the Internal Revenue Code 

of 1986, as amended (the “Code”).
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Nominating and Corporate Governance Committee

Our Nominating and Corporate Governance Committee is 

responsible for, among other matters: (1) identifying individuals 

qualified to become members of our Board of Directors, consistent 

with criteria approved by our Board of Directors; (2) overseeing the 

organization of our Board of Directors to discharge the board’s 

duties and responsibilities properly and efficiently; and (3) 

developing and recommending to our Board of Directors a set of 

corporate governance guidelines and principles.

Our Nominating and Corporate Governance Committee consists 

of Mr. Lee, Mr. Davis, Mr. Hooper and Mr. Young, with Mr. Lee 

serving as chair. As a controlled company, we are not required to 

ensure that the composition of our Nominating and Corporate 

Governance Committee meets the requirements for independence 

under current rules and regulations of the SEC and NYSE.

Board Leadership Structure

The following section describes our Board leadership structure, 

the reasons our Board considers that this structure is appropriate at 

this time, the roles of various positions, and related key governance 

practices. Our Board believes that the mix of experienced 

independent directors and directors affiliated with our Principal 

Equity Owners that currently make up our Board and our Board 

committee composition and the separation of the roles of Chair and 

Chief Executive Officer benefit the Company and its stockholders.

Independence

Our Board has an effective mix of independent directors and 

non-independent directors. Our Board has affirmatively declared 
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that the following six directors are independent under the current 

rules and regulations of the NYSE: Mr. Cary Davis, Mr. Andrew 

Young, Mr. Jacques Aigrain, Ms. Kathleen A. Corbet, Dr. Jaswinder 

Pal Singh and Ms. Lisa Jones. Audit Committee members must also 

satisfy the independence criteria set forth in Rule 10A-3 under the 

Exchange Act, which requires that the Audit Committee consist 

exclusively of independent directors for purposes of Rule 10A-3. Our 

Board has determined that each of Ms. Corbet, Mr. Aigrain and Ms. 

Jones, each of whom currently serves on the Audit Committee, is an 

independent director for purposes of Rule 10A-3.

Chair and Chief Executive Officer

With respect to the roles of Chair and Chief Executive Officer, our 

Corporate Governance Guidelines provide for the separation of the 

roles. The Board believes that separating the roles of Chair and 

Chief Executive Officer is the most effective leadership structure 

because it allows for Mr. Sahai to focus on, among other things, 

executing our strategic plans and overseeing day-to-day operations. 

Meanwhile, in his capacity as chair, Mr. Lee can focus on leading 

the Board of Directors, ensuring that it provides strong oversight of 

management and that all directors have access to the resources 

required to discharge their duties appropriately.

Self-Evaluation

Using survey materials and Board and committee discussions, in 

February 2023 our Nominating and Corporate Governance 

Committee coordinated performance evaluations of our Board, Audit 

Committee, Compensation Committee and Nominating and 

Corporate Governance Committee to determine whether the Board, 

these committees and management are functioning together 

effectively.

Code of Ethics

We maintain a Code of Ethics that is applicable to all of our 

directors, officers and employees, including our Chief Executive 

Officer, Chief Financial Officer and other senior officers. The Code of 

Ethics sets forth our policies and expectations on a number of 

topics, including conflicts of interest, corporate opportunities, 

confidentiality, compliance with laws (including insider trading laws), 

use of our assets and business conduct and fair dealing. The Code 

of Ethics may be found on our website at 

investors.clearwateranalytics.com under Governance: Governance 

Documents: Code of Ethics.

If we make any substantive amendments to, or grant any waivers 

from, the Code of Ethics for our principal executive officer, principal 

financial officer, principal accounting officer or persons performing 

similar functions, or any officer or director, we will disclose the 

nature of such amendment or waiver on our website or in a current 

report on Form 8-K.
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Hedging Policy

The Company’s Insider Trading Policy requires executive officers 

and directors to consult the Company’s Chief Legal Officer, Chief 
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Financial Officer or Chief Executive Officer prior to engaging in 

transactions involving the Company’s securities. In order to protect 

the Company from exposure under insider trading laws, executive 

officers and directors are encouraged to enter into pre-programmed 

trading plans under Exchange Act Rule 10b5-1. The Company’s 

Insider Trading Policy prohibits directors and employees (including 

officers) from trading in publicly-traded options, puts and calls or 

similar instruments on the Company’s securities or selling such 

securities short. In addition, directors and employees (including 

officers) are prohibited from engaging in any transactions (including 

variable forward contracts, equity swaps, collars and exchange 

funds) that are designed to hedge or offset any decrease in the 

market value of the Company’s equity securities.

Anti-Corruption Policy

The Company’s Anti-Corruption Policy requires compliance with 

all laws, domestic and foreign, including, but not limited to, the U.S. 

Foreign Corrupt Practices Act of 1977 and the UK Bribery Act, 

prohibiting improper payments or inducements to any person, 

including government officials. The Anti-Corruption Policy provides 

guidance on the types of improper payments that the Company 

prohibits and how to recognize and deal with corruption, bribery, and 

other unethical conduct.

Board’s Role in Risk Oversight

Our management is responsible for identifying and managing 

risks facing our Company. Our Board is responsible to understand 

the principal risks associated with our business on an ongoing basis 

and to oversee the key risk decisions of management. The Board 

accomplishes this oversight both directly through its interactions with 

management, including through periodic detailed operating 

performance reviews, and through its Audit Committee, 

Compensation Committee and Nominating and Corporate 

Governance Committee. The Board of Directors considers this 

information and provides feedback, makes recommendations, and, 

as appropriate, authorizes or directs management to address 

particular exposures to risk.

The Audit Committee reviews and discusses with management 

and the Company’s auditors, as appropriate, the Company’s major 

risk exposures and the steps taken by management to monitor and 

control these exposures, including the Company’s procedures and 

related policies with respect to risk assessment and risk 

management, including by periodically inquiring of management with 

respect to information security and cybersecurity matters and 

meeting with our Chief Information Security Officer to assess 

information security and cybersecurity risks.

The Compensation Committee reviews the compensation 

arrangements for the Company’s employees to evaluate whether 

incentive and other forms of pay encourage unnecessary or 

excessive risk taking.

The Nominating and Corporate Governance Committee oversees 

and reviews the Company’s major corporate governance risks.

Compensation Committee Interlocks and Insider Participation

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

357/779

None of our executive officers currently serves, or in the past 

fiscal year has served, as a member of the Board or compensation 

committee of any entity that has one or more executive officers 

serving on our Board or Nominating and Corporate Governance 

Committee.

Communications by Stockholders and Other Interested Parties 

with the Board

Stockholders and other interested parties may contact an 

individual director, the Board as a group, or a specified Board 

committee or group, including the independent directors as a group, 

by sending regular mail to:

Clearwater Analytics Holdings, Inc.

777 W. Main St, Suite 900

Boise, ID. 83702

Telephone: (208) 433-1200

Attention: Board of Directors

c/o Chief Legal Officer and Secretary

Each communication should specify which director or directors 

the communication is addressed to, as well as the general topic of 

the communication. The Company will receive the communications 

and process them before forwarding them to the addressee. The 

Company may also refer communications to other departments 

within the Company. The Company generally will not forward to the 

directors a communication that is primarily commercial in nature, 

relates to an improper or irrelevant topic, or requests general 

information regarding the Company.
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Executive Officers

Below is a list of the names, ages, positions, and a brief account 

of the business experience of the individuals who serve as executive 

officers of the Company as of February 17, 2023:

Name Age Position(s) Held

Sandeep Sahai 59

Chief Executive Officer and 

Director

Jim Cox 51 Chief Financial Officer

Scott Erickson 42 President, Americas and Asia

Cindy Blendu 46

Chief Human Resources and 

Transformation Officer

Souvik Das 51 Chief Technology Officer

Susan Ganeshan 53 Chief Marketing Officer

James Price 48 Chief Quality Officer

Gayatri Raman 48 President, Europe and Asia

Subi Sethi 47 Chief Client Officer

Alphonse Valbrune 52 Chief Legal Officer

Sandeep Sahai has been our Chief Executive Officer since July 

2018 and a Director since September 2016. During his tenure, the 

Company has grown organically across both its core markets and 

new regions. From a largely single office business, the Company 

now has offices and operating centers around the world and serves 

large and complex global customers. Before Clearwater, he held the 
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title of CEO of Solmark from 2014 to June 2018, an investment 

partnership where he was the lead partner. Previously, Mr. Sahai 

worked at Headstrong from 2004 to 2011, including as President 

and Chief Operating Officer from 2007 to 2009, and President and 

Chief Executive Officer from 2009 to 2011. After Headstrong’s 

acquisition by Genpact in 2011, Mr. Sahai served as Senior Vice 

President of IT Solutions and Capital Markets at Genpact from 2011 

to 2014. Mr. Sahai also held directorships at AIM Software (Austria) 

from 2015 to 2019, Simeio Solutions from 2015 to 2020 and Magic 

Software from 2014 to 2018. In addition, he served as Operating 

Partner at Welsh Carson beginning in 2014. Mr. Sahai holds an 

engineering degree from the Indian Institute of Technology, Varanasi 

and an MBA from the Indian Institute of Management, Kolkata.

Jim Cox has been our Chief Financial Officer since April 2019. 

Prior to Clearwater, Mr. Cox served as a Chief Financial Officer at 

Advent Software from 2009 until Advent’s sale to SSNC in 2015 and 

remained with the company until 2016. He also previously served as 

Chief Financial Officer at Lithium Technologies from August 2016 to 

February 2018, Glassdoor from February 2018 to October 2018 and 

Doximity from December 2018 to March 2019. Mr. Cox began his 

career in public accounting at Price Waterhouse. Mr. Cox holds a 

bachelor’s degree in Economics from Ohio University.

Scott Erickson has been our President, Americas and Asia 

since December 2022. Prior to that, Mr. Erickson was our President, 

Americas and New Markets from June 2021 to December 2022. 

Before that, he served as our Chief Operating Officer from June 

2017 to June 2021. Mr. Erickson joined Clearwater in 2005 and has 

served in a number of roles leading multiple Clearwater 

departments, such as Director of Operations and Client Services, 

Director of Product Management, Director of both Client Services 

and Product Management, and Director of Sales. Mr. Erickson holds 

a bachelor’s degree from Whitman College and an MBA from 

Northwest Nazarene University.

Cindy Blendu has been our Chief Human Resources and 

Transformation Officer since November 2018. She added chief 

human resources officer responsibilities in April 2019. Ms. Blendu 

founded Headpoint Consulting in June 2018, but has not been 

actively involved since joining Clearwater. Previously, she served as 

Global Head of HR at Solera Holdings from May 2017 to April 2018 

and before that as Senior Vice President Corporate Functions at 

Advantia Health from June 2016 to May 2017. Prior to Advantia, Ms. 

Blendu served at CSC (now DXC Technology), where she was the 

VP, Strategic HR and Operations and before that led the IT 

Planning, Governance and IT Program Management functions. She 

started her career at Deloitte Consulting and 120 days after 

business school spent ten years with Boston Consulting Group. Ms. 

Blendu holds a bachelor’s degree in accounting and finance from 

Miami University (Ohio), an MBA from MIT Sloan School of 

Management and spent two years at the U.S. Coast Guard 

Academy.

Souvik Das has been our Chief Technology Officer since August 

2021. Mr. Das served as Chief Technology Officer at Zenefits from 

October 2017 to July 2021, where he was responsible for leading 

engineering, information security, IT and business technology 
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teams. Prior to Zenefits, he served as SVP Engineering at Grand 

Rounds from May 2016 to September 2017. Mr. Das holds a 

bachelor’s degree in Computer Science and Engineering from the 

Indian Institute of Technology, Kharagpur, and a master’s degree in 

Computer Science from the University of Georgia, Athens.
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Susan Ganeshan has been our Chief Marketing Officer since 

June 2021. Ms. Ganeshan served as Chief Marketing Officer at 

Granicus from May 2018 to June 2021. Prior to that, she served as 

Chief Marketing Officer at Clarabridge from May 2014 to November 

2017. In the past, she has worked at newBrandAnalytics (acquired 

by Sprinklr), webMethods (acquired by Software AG), Checkfree 

(now Fiserv), and Deloitte Consulting. Ms. Ganeshan holds a 

bachelor’s degree in mathematics from the University of Pittsburgh.

James Price has been our Chief Quality Officer since April 2020. 

Mr. Price joined Clearwater Analytics in November 2004 and, prior 

to his current role, he served as the first software development team 

lead, and then our Director of Development from 2004 to 2016 and 

our Chief Technology Officer from 2016 to 2020. Mr. Price previously 

worked as a software developer at Hewlett Packard, Xpit.com, 

RateXchange and CQG Inc. as a developer and lead architect. Mr. 

Price holds a bachelor’s degree in computer science from Utah 

State University.

Gayatri Raman has been our President, Europe since 

December 2022. Previously, she served as our President, Europe 

and Asia from June 2021 to December 2022, and Managing 

Director, International Business from February 2020 to June 2021. 

Before joining Clearwater, Ms. Raman was Chief Executive Officer 

of AIM Software, a leading data management software provider, 

from March 2017 to October 2019, and before that Chief Operating 

Officer from 2015 to 2017. Previously, she was Head of Sales for 

Capgemini’s Capital Markets business. She started her career in 

consulting with Accenture. Ms. Gayatri holds a bachelor’s degree in 

engineering from Bombay University.

Subi Sethi has been our Chief Client Officer since January 2020. 

Before joining Clearwater, Ms. Sethi led the end-to-end operations 

at UnitedHealth Group’s Optum Global Solutions from March 2014 

to January 2020. Prior to joining Optum Global Solutions, she 

worked with Genpact from 2005 to 2014 across varied leadership 

positions in functions like Operations, Quality, Transitions and 

Technology. Ms. Sethi holds a degree in mathematics from Delhi 

University and a degree in Advanced Management from the Institute 

of Management Technology, Ghaziabad.

Alphonse Valbrune has been our Chief Legal Officer since 

August 2020. Previously, from 2011 to 2020, Mr. Valbrune held 

several roles within the legal group of Genpact, most recently 

leading the group of attorneys responsible for the commercial 

transactions of Genpact’s Banking and Capital Markets vertical. For 

more than ten years, Mr. Valbrune served as General Counsel and 

Deputy General Counsel at Headstrong, a global professional 

services firm. Prior to that, Mr. Valbrune was an associate attorney 

at Skadden, Arps, Slate, Meagher & Flom, where he specialized in 

corporate finance and mergers and acquisitions. Mr. Valbrune holds 
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a bachelor’s degree from Harvard College and a JD from Columbia 

University School of Law.
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Item 11. Executive Compensation.

The following section may contain statements regarding future 

individual and company performance targets and goals. These 

targets and goals should not be understood to be statements of 

management’s expectations or estimates of results or other 

guidance. We specifically caution investors not to apply these 

statements to other contexts.

We are currently considered an “emerging growth company” 

within the meaning of the Securities Act, for purposes of the SEC’s 

executive compensation disclosure rules. Accordingly, we are 

required to provide a Summary Compensation Table and an 

Outstanding Equity Awards at Fiscal Year-End Table, as well as 

limited narrative disclosures regarding executive compensation.

As an emerging growth company, we are exempt from certain 

requirements related to executive compensation, including the 

requirements to hold a nonbinding advisory vote on executive 

compensation and to provide information relating to the ratio of total 

compensation of our Chief Executive Officer to the median of the 

annual total compensation of all of our employees, each as required 

by the Investor Protection and Securities Reform Act of 2010, which 

is part of the Dodd-Frank Wall Street Reform and Consumer 

Protection Act.

We will remain an emerging growth company until the earliest to 

occur of (i) the last day of the fiscal year in which we have total 

annual gross revenues of $1.235 billion or more; (ii) December 31, 

2026; (iii) the date on which we have, during the previous three-year 

period, issued more than $1 billion in non-convertible debt; and (iv) 

the date on which we are deemed to be a “ large accelerated filer” 

under the rules of the SEC.

This section discusses the material components of the executive 

compensation program for our Chief Executive Officer and our three 

other most highly compensated officers, whom we refer to as our 

“named executive officers.” Although the SEC reporting rules only 

require us to include our Chief Executive Officer and our two other 

most highly compensated officers as “named executive officers” in 

this Annual Report, we have also included information regarding Mr. 

Erickson, our President, Americas and New Markets, in order to 

present a more comprehensive view of our executive compensation 

programs.

For the fiscal year ended December 31, 2022 (“Fiscal 2022”), our 

named executive officers and their positions were as follows:

• Sandeep Sahai, Chief Executive Officer;

• Jim Cox, Chief Financial Officer;

• Scott Erickson, President Americas and Asia; and

• Souvik Das, Chief Technology Officer.

2022 Summary Compensation Table
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The following table summarizes the compensation paid to, 

awarded to, or earned by the named executive officers for our last 

two most recently completed fiscal years.

Name 

and 

Princip

al 

Positio

n  

Ye

ar    

Salar

y(1)


($)    

Stock 

Award

s(2)


($)    

Optio

n 

Award

s(3)


($)    

Non-

Equi

ty 

Ince

ntive 

Plan 

Com

pens

ation

(4)


($)    

All 

Othe

r 

Com

pens

ation

(5)


($)    

Total


($)  

Sandee

p Sahai                                          

Chief 

Executiv

e Office    

20

22      

653,

400       —       —      

787,

420      

277,

802      

1,718,

622  

     

20

21      

653,

400      

13,51

6,020      

6,607

,953      

834,

183      

25,4

47      

21,63

7,003  

Jim Cox                                          

Chief 

Financia

l Officer    

20

22      

425,

000       —       —      

384,

852      

115,

391      

925,2

43  

     

20

21      

425,

000      

7,656,

534      

2,147

,584      

344,

529      

25,1

47      

10,59

8,794  

Scott 

Erickson                                          

Preside

nt, 

America

s and 

Asia    

20

22      

362,

500       —       —      

309,

074      

134,

349      

805,9

23  

     

20

21      

300,

000      

4,525,

002      

2,147

,584      

318,

362      

24,9

66      

7,315,

914  

Souvik 

Das(*)                                          

Chief 

Technol

ogy 

Officer    

20

22      

375,

000      

1,612,

500       —      

148,

501      

25,8

45      

2,161,

846  
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* Mr. Das was not a named executive officer for fiscal year 2021.
(1)Amounts reported in this column reflect the actual base salaries 

paid to our named executive officers for our fiscal years ended 
December 31, 2022 (“Fiscal 2022”) and our fiscal year ended 
December 31, 2021 (“Fiscal 2021”).

(2)Amounts reported in this column reflect the aggregate grant date
fair value of restricted stock units, computed in accordance with 
FASB ASC Topic 718, made to our named executive officers in 
Fiscal 2022 and Fiscal 2021. The restricted stock units subject to
performance-based vesting conditions are valued based on the 
probable outcome of the performance-based vesting conditions. 
The grant fair date value of the 2021 restricted stock units 
subject to performance-based vesting conditions assuming 
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maximum performance is achieved would be $7,433,811, 
$4,211,084, and $2,488,741 for Messrs. Sahai, Cox, and 
Erickson, respectively. The grant date fair value of the 2022 
restricted stock units subject to performance-based vesting 
conditions assuming maximum performance is achieved would 
be $886,875 for Mr. Das. Assumptions used in the calculation of 
these amounts are included in Note 14 to our audited 
consolidated financial statements included in Part II Item 8 of this
Annual Report on Form 10-K.

(3)Amounts reported in this column reflect the aggregate grant date
fair value of option grants, computed in accordance with FASB 
ASC Topic 718, made to our named executive officers in Fiscal 
2021. Assumptions used in the calculation of these amounts are 
included in Note 14 to our audited consolidated financial 
statements included in Part II, Item 8 of this Annual Report on 
Form 10-K.

(4)Amounts reported in this column reflect (i) with respect to Fiscal 
2022, annual bonuses paid in February 2023 in respect of Fiscal 
2022 performance, and (ii) with respect to Fiscal 2021, annual 
bonuses paid in February 2022 in respect of Fiscal 2021 
performance.

(5)All Other Compensation paid in Fiscal 2022 is comprised of the 
following:

Name   Year    

401(k) 

Contributi

on ($)(a)    

Other 

Personal 

Benefits 

($)(b)    

TRA 

Bonus ($)

(c)  

Sandeep Sahai     2022       12,200       12,445       253,157  

                         

Jim Cox     2022       12,200       13,736       89,455  

                         

Scott Erickson     2022       12,200       63,616       58,533  

                         

Souvik Das(*)     2022       12,200       13,645       —  

(a) Amounts reported in this column represent the amount of 
Company matching contributions made to each named executive
officer’s account under our 401(k) plan.

(b) Amounts reported in this column represent health insurance 
premiums paid by the Company on behalf of each of our named 
executive officers. In the case of Mr. Erickson, a pro-rata amount
in relation to an annual $100,000 temporary cost of living 
adjustment subsidy is included, which Mr. Erickson is eligible to 
receive so long as Mr. Erickson remains in New York.

(c) Amounts reported in this column represent amounts earned in 
relation to the TRA Bonus.

Narrative Disclosure to Summary Compensation Table

Elements of Compensation

The compensation of our named executive officers generally 

consists of base salary, non-equity incentive plan compensation, 

long-term incentive compensation in the form of equity awards and 

other benefits, as described below.

(a) Base Salary

The base salary payable to each named executive officer is 

intended to provide a fixed component of compensation reflecting 

his skill set, experience, role, responsibilities and contributions. Mr. 

Sahai’s, Mr. Cox’s and Mr Das's base salary did not change in Fiscal 

2022. Effective July 2022, we increased Mr. Erickson’s base salary 

by $125,000. As of the end of Fiscal 2022, our named executive 

officers were entitled to the following base salaries.
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Named Executive Officer  
Base 

Salary  

Sandeep Sahai   $ 653,400  

Jim Cox   $ 425,000  

Souvik Das   $ 375,000  

Scott Erickson   $ 425,000  
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(b) Non-equity Incentive Plan Compensation

Each of our named executive officers was eligible to receive an 

annual cash incentive award for Fiscal 2022, based on achievement 

of both individual and company-wide performance measures. The 

performance objectives include measurable objectives that will 

contribute to the Company’s strategic goals. The Fiscal 2022 target 

bonus amounts for Messrs. Sahai, Cox, Das and Erickson were 

$784,080, $400,000, $150,000 and $290,000, respectively. Messrs. 

Sahai, Cox, Das and Erickson each earned 100.4%, 96.2%, 99.0% 

and 106.6% of their respective target bonus for Fiscal 2022, due to 

the Company’s achievement of its company-wide performance 

measures and each named executive officer’s achievement of his 

individual objectives.

(c) Equity Compensation

Options

As of the end of Fiscal 2022, each of our named executive 

officers held options to purchase Class A Common Stock of the 

Company under our 2021 Omnibus Incentive Plan (the “2021 Plan”). 

These options were originally awarded as options to purchase Class 

B Common Units of CWAN Holdings, LLC (“Class B Common 

Units”) under the Carbon Analytics Holdings LLC 2017 Equity 

Incentive Plan, as amended from time to time (the “2017 Equity 

Incentive Plan”). In connection with the IPO, the options in the 2017 

Equity Incentive Plan (the “Pre-Conversion Options”) were 

converted into options to purchase shares of our Class A common 

stock, the 2017 Equity Incentive Plan was canceled and terminated, 

and the converted options are now governed under the terms of our 

2021 Plan.

In March 2021, we granted Messrs. Sahai, Cox and Erickson 

1,350,000 Pre-Conversion Options, 437,500 Pre-Conversion 

Options and 437,500 Pre-Conversion Options, respectively, under 

the 2017 Equity Incentive Plan. These options have an exercise 

price of $12.40 and generally vest 25% on January 1, 2022 and 

1/48th monthly thereafter, in each case, subject to the executive’s 

continued employment through the applicable vesting date.

In August 2021, we granted Mr. Das 500,000 Pre-Conversion 

Options. These options have an exercise price of $17.84 and 

generally vest 25% on the first anniversary date of issuance and 

1/48th monthly thereafter, in each case, subject to Mr. Das’ 

continued employment through the applicable vesting date.

Prior to 2021, Messrs. Sahai, Cox and Erickson generally were 

granted both time-vesting Pre-Conversion Options and 

performance-vesting Pre-Conversion Options, representing 40% 

and 60% of the total number of options, respectively. The time-

vesting Pre-Conversion options generally vested in equal 20% 
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installments on each of the first five anniversaries of the grant date, 

such that all of the time-vesting Pre-Conversion Options would have 

been fully vested as of the fifth anniversary of the grant date, and 

the performance-vesting Pre-Conversion Options vested in equal 

20% installments at the end of each of the first five fiscal years after 

the grant date, based on the achievement of performance objectives 

set by CWAN Holdings, LLC, in each case subject to each of the 

named executive officers’ continued employment through the 

applicable vesting date. Performance-vesting Pre-Conversion 

Options would partially vest based on partial achievement of 

performance objectives set by CWAN Holdings, LLC, as determined 

by the board of CWAN Holdings, LLC. To the extent that any 

performance-vesting Pre-Conversion Options did not vest based on 

the achievement of the applicable performance goals for the 

applicable fiscal year, then, unless otherwise determined by the 

board of CWAN Holdings, LLC, the performance-vesting options 

could remain outstanding and eligible to vest based on the 

achievement of the performance goals for subsequent fiscal year(s).

In connection with the IPO, the board of CWAN Holdings, LLC 

approved the following changes to the terms and conditions of our 

named executive officers’ (and our other employees’) Pre-

Conversion Options: (i) removal of the restrictions on the 

exercisability of the vested options, and (ii) removal of the 

performance-vesting criteria such that all unvested options currently 

outstanding will vest as if they are time- vesting options.

Restricted Stock Units

In March 2022, we granted Mr. Das an award of RSUs of 

Clearwater under the 2021 Plan. We granted 75,000 RSUs, which 

consist of 50% time-vesting RSUs and 50% performance-vesting 

RSUs. The time-vesting RSUs generally vest in 25% installments on 

each of the first four anniversaries of March 18, 2022, in each case, 

subject to continued employment through the applicable vesting 

date. The performance-vesting RSUs will vest in 33.33% 

installments on each of the first three anniversaries of January 1, 

2022, based on the achievement of our annual revenue growth rate 

during the applicable year and, in each case, subject to continued 

employment through the applicable vesting date.

In September 2021, we granted Messrs. Sahai, Cox, and 

Erickson, an award of RSUs under the 2021 Plan. We granted 

Messrs. Sahai, Cox, and Erickson 750,890, 425,363, and 251,389, 

respectively, which consist of 50% time-vesting RSUs and 50% 

performance-vesting RSUs. The time-vesting RSUs generally vest 

in 25% installments on each of the first four anniversaries of January 

1, 2022, in each case, subject to continued employment through the 

applicable vesting date. The performance-vesting RSUs will vest in 

33.33% installments on each of the first three anniversaries of 

January 1, 2022, based on the achievement of our annual revenue 

growth rate during the applicable year and, in each case, subject to 

continued employment through the applicable vesting date.

107

During each annual performance-vesting period, 0% of the 

performance-vesting RSUs will vest if our annual revenue growth is 

less than 18%, 80% of the performance-vesting RSUs will vest if our 
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annual revenue growth is at least 18% and less than 20%, 100% of 

the performance-vesting RSUs will vest if our annual revenue 

growth is at least 20% and less than 23%, and 110% of the 

performance-vesting RSUs will vest if our annual revenue growth is 

at least 23%. In addition, our named executive officers will be 

eligible to receive an annual grant of RSUs beginning with the 2022 

fiscal year.

(d) Other Benefits

We currently provide broad-based welfare benefits that are 

available to all of our employees, including our named executive 

officers, and include health, dental, life, vision and short- and long-

term disability insurance.

In addition, we maintain, and the named executive officers, 

participate in, a 401(k) plan, which is intended to be qualified under 

Section 401(a) of the Code, which provides eligible employees with 

an opportunity to save for retirement on a tax-advantaged basis, and 

we match 4% of an employee’s contributions up to $285,000 of the 

employee’s eligible earnings. Employees’ contributions and our 

matching contributions are allocated to each participant’s individual 

account and are then invested in selected investment alternatives 

according to the participant’s directions.

Outstanding Equity Awards at 2022 Fiscal Year End

The following table summarizes the outstanding equity awards 

held by our named executive officers as of December 31, 2022, 

using the closing stock price on such date of $18.75.

    Option awards     Stock awards  

Nam

e  

Gran

t 

Date  

Numb

er of 

secur

ities 

under

lying 

unexe

rcise

d 

optio

ns (#) 

exerci

sable    

Num

ber 

of 

secu

rities 

unde

rlyin

g 

unex

ercis

ed 

optio

ns 

(#) 

unex

cerci

sable

(1)    

Optio

n 

exerc

ise 

price 

($)    

Optio

n 

expir

ation 

date    

Num

ber 

of 

share

s or 

units 

of 

stock 

that 

have 

not 

veste

d (#)

(2)    

Marke

t 

value 

of 

share

s or 

units 

of 

stock 

that 

have 

not 

veste

d ($)(3)    

Equit

y 

incen

tive 

plan 

awar

ds: 

numb

er of 

unea

rned 

share

s, 

units 

or 

other 

right

s that 

have 

not 

veste

d (#)

(4)    

Equit

y 

incen

tive 

plan 

award

s: 

mark

et or 

payo

ut 

value 

of 

unear

ned 

share

s, 

units 

or 

other 

rights 

that 

have 

not 

veste

d ($)  
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Sand

eep 

Saha

i

  11/2/

2017

    108,

175

      —       4.00     11/14

/2027

      —       —       —       —  

   

11/2

8/20

18    

2,14

9,23

8      

416,

250       4.40    

11/28

/2028       —       —       —       —  

   

1/21/

2020    

360,

017      

311,

160       4.40    

1/21/

2030       —       —       —       —  

   

3/8/2

021    

646,

875      

703,

125      

12.4

0    

3/8/2

031       —       —       —       —  

   

9/24/

2021     —       —       —       —      

375,

445      

7,03

9,59

4       —       —  

   

9/24/

2021     —       —       —       —       —       —      

375,

445      

7,03

9,59

4  

Jim 

Cox  

5/20/

2019    

592,

550      

352,

500       4.40    

5/20/

2029       —       —       —       —  

   

1/21/

2020    

111,

628      

96,4

81       4.40    

1/21/

2030       —       —       —       —  

   

3/8/2

021    

209,

635      

227,

865      

12.4

0    

3/8/2

031       —       —       —       —  

   

9/24/

2021     —       —       —       —      

212,

682      

3,98

7,78

8       —       —  

   

9/24/

2021     —       —       —       —       —       —      

212,

681      

3,98

7,76

9  

Scott 

Erick

son  

11/2/

2017    

259,

620       —       4.00    

11/2/

2027       —       —       —       —  

   

4/10/

2018    

58,0

88      

11,2

50       4.00    

4/10/

2028       —       —       —       —  

   

1/1/2

019    

27,6

06      

14,6

88       4.40    

1/1/2

029       —       —       —       —  

   

1/21/

2020    

54,4

46      

49,1

73       4.40    

1/21/

2030       —       —       —       —  

   

3/8/2

021    

209,

635      

227,

865      

12.4

0    

3/8/2

031       —       —       —       —  

   

9/24/

2021     —       —       —       —      

125,

694      

2,35

6,76

3       —       —  

   

9/24/

2021     —       —       —       —       —       —      

125,

964      

2,36

1,82

5  

Souv

ik 

Das
  8/2/2

021
    166,

667
      333,

333
      17.8

4
    8/2/2

031
     

—
     

—
     

—
     

—
 

   

9/24/

2021     —       —       —       —      

18,7

50      

351,

563       —       —  

   

9/24/

2021     —       —       —       —       —       —      

18,7

50      

351,

563  
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    3/18/

2022

    —       —       —       —       37,5

00

      703,

125

      —       —  

108

   

3/18/

2022     —       —       —       —       —       —      

37,5

00      

703,

125  

(1)Option awards in this column are all subject to time-vesting 
conditions, and 25% of the options awarded are eligible to vest 
on the first anniversary of the grant date, and 75% are 
subsequently eligible to vest on a monthly basis over the 
remaining three-year period of employment.

(2)The stock awards in this column consist of RSUs that will vest in 
equal annual installments on each of the first four anniversaries 
of January 1, 2022.

(3)The amounts reflected in this column reflect the market value of 
unvested RSUs, determined by multiplying the number of such 
awards by the market price of our common stock at the close of 
the last trading day of fiscal year 2022, which was $18.75 per 
share.

(4)The stock awards listed in this column consist of RSUs that are 
subject to certain performance-based vesting requirements 
based on annual revenue growth rate, and vest in equal annual 
installments on each of the first three anniversaries of January 1,
2022. Pursuant to SEC rules, the amount reflected in the table 
represents the number of shares payable determined based on 
achievement at 100%.

Employment Agreements

We are party to employment agreements with Messrs. Sahai, 

Cox, Erickson and Das, which provide for at-will employment, 

subject to the severance entitlements described below, and set forth 

each named executive officer’s initial annual base salary and target 

annual bonus opportunity (with the rate of each for Fiscal 2022 set 

forth above), among other terms and conditions.

The employment agreements provide that, upon termination of a 

named executive officer’s employment by us for any reason other 

than for “cause,” or by the named executive officer for “good 

reason,” each as defined therein and summarized below, subject to 

the named executive officer’s execution, delivery and non-

revocation of a general release of all claims in favor of the 

Company, the named executive officer is entitled to severance.

For Mr. Sahai, severance consists of (i) 12 months of continued 

base salary payments and (ii) target annual bonus for the year of 

termination, based on our achievement of target bonus performance 

measurement for the year of termination and payable at the time 

that annual bonuses for the applicable fiscal year are paid generally. 

In addition, upon termination of employment (other than for “cause”), 

Mr. Sahai’s vested options remain outstanding until the earlier of (i) 

a Change in Control (as defined in the 2017 Equity Incentive Plan) 

transaction, upon which the vested options are canceled in 

exchange for cash consideration or (ii) the expiration of the term. Mr. 

Sahai’s employment agreement also provides that upon a 

transaction that consists of a final sale of the Company or a 

substantial sale of our equity or assets, the Company may, at our 

discretion, grant a transaction bonus to Mr. Sahai.

For Mr. Cox and Mr. Erickson severance consists of six months 

of continued base salary payments. For Mr. Das severance consists 

of three months of continued base salary payments.
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Under Mr. Sahai’s employment agreement, “cause” generally 

means: (i) material breach by Mr. Sahai of any term of the 

employment agreement, or the Company’s policies, his fiduciary 

duties to the Company, Clearwater Analytics, LLC or any of their 

affiliates, or of any law, statute, or regulation, (ii) misconduct which 

is materially injurious to the Company, Clearwater Analytics, LLC or 

any of their affiliates, either monetarily or otherwise, or which 

impairs his ability to effectively perform his duties or responsibilities, 

(iii) personal conduct which materially impairs his ability to perform 

his duties or manage subordinate employees, including but not 

limited to the abuse of alcohol or controlled substances, sexual 

harassment and discrimination, (iv) habitual or repeated neglect of 

his duties or responsibilities, (v) failure to comply with any valid and 

legal directive of the Board of Directors, which failure has a material 

impact on the Company, (vi) appropriation of (or attempted 

appropriation of) a business opportunity of the Company, Clearwater 

Analytics, LLC, or their affiliates, including attempting to secure or 

securing any personal profit in connection with an transaction by the 

Company or its affiliates, (vii) commission or conviction for (or the 

procedural equivalent or conviction for), or entering of a guilty plea 

or plea of no contest with respect to any felony or a crime, which in 

the Company’s reasonable judgment, involves moral turpitude, (viii) 

willful unauthorized disclosure (or attempted disclosure) of 

confidential information, (ix) intentional injury of another employee or 

any person in the course of performing services for the Company, or 

(x) any conflict of interest, including, but not limited to solicitation of 

business on behalf of a competitor or potential competitor or breach 

of any fiduciary duty to the Company, Clearwater Analytics, LLC or 

any of their affiliates. With respect to clauses (i) through (iii), if 

capable of cure, Mr. Sahai must be given a reasonable opportunity 

to comply with such policy or cure his failure or misconduct to the 

satisfaction of the Board of Directors within the reasonable time 

prescribed by the Board of Directors to cure such failure or 

misconduct as set forth in a written notice of such breach from 

Board of Directors.

109

Under Mr. Cox’s, Mr. Erickson’s and Mr. Das’s employment 

agreements, “cause” generally means the named executive officer’s: 

(i) material breach of any term of the employment agreement, or the 

Company’s policies, his fiduciary duties to the Company, Clearwater 

Analytics, LLC or any of their affiliates, or of any law, statute or 

regulation, (ii) misconduct which is injurious to the Company, 

Clearwater Analytics, LLC or any of their affiliates, either monetarily 

or otherwise, or which impairs his ability to effectively perform his 

duties or responsibilities, (iii) personal conduct which reflects poorly 

on the Company, Clearwater Analytics, LLC or named executive 

officer, or which impairs his ability to perform his duties or manage 

subordinate employees, including but not limited to the abuse of 

alcohol or controlled substances, sexual harassment and 

discrimination, (iv) habitual or repeated neglect of his duties or 

responsibilities, (v) failure to comply with any valid and legal 

directive of the Company or the chief executive officer of the 

Company, (vi) appropriation of (or attempted appropriation of) a 

business opportunity of the Company, Clearwater Analytics, LLC or 

their affiliates, including attempting to secure or securing any 
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personal profit in connection with any transaction by the Company 

or its affiliates, (vii) commission or conviction for (or the procedural 

equivalent or conviction for), or entering of a guilty plea or plea of no 

contest with respect to any felony or a crime, which in the 

Company’s reasonable judgment, involve moral turpitude, (viii) 

willful unauthorized disclosure (or attempted disclosure) of 

confidential information, (ix) intentional injury of another employee or 

any person in the course of performing services for the Company or 

(x) any conflict of interest, including, but not limited to solicitation of 

business on behalf of a competitor or potential competitor or breach 

of any fiduciary duty to the Company, Clearwater Analytics, LLC or 

any of their affiliates. With respect to clauses (i) through (iii), if 

capable of cure, the named executive officer must be given a 

reasonable opportunity to comply with such policy or cure his failure 

or misconduct to the satisfaction of the Company within the 

reasonable time prescribed by the Company to cure such failure or 

misconduct as set forth in a written notice of such breach from the 

Company.

Under Mr. Sahai’s employment agreement, “good reason” 

generally means the occurrence of any of the following: (i) a 

reduction, without Mr. Sahai’s consent, of his base salary or target 

annual bonus opportunity, unless the reduction is generally 

applicable to substantially all senior executives of the Company, (ii) 

a relocation of Mr. Sahai’s principal place of employment by more 

than 50 miles, (iii) material breach of the employment agreement by 

the Company or (iv) a substantial diminution in Mr. Sahai’s authority 

or duties that is materially inconsistent with his position of Chief 

Executive Officer without his consent.

Under Mr. Cox’s, Mr. Erickson’s and Mr. Das’s employment 

agreements, “good reason” generally means the occurrence of any 

of the following: (i) a material reduction, without the named 

executive officer’s consent of his base salary or target annual bonus 

opportunity, unless the reduction is generally applicable to 

substantially all senior employees of the Company, (ii) a material 

breach of the employment agreement by the Company, or (iii) a 

substantial diminution in the named executive officer’s authority or 

duties that is materially inconsistent with his position without his 

consent.

Each named executive officer is subject to non-competition 

during employment and for 12 months (18 months with respect to 

the non-solicitation and non-hire covenants for Mr. Erickson, Mr. Cox 

and Mr. Das) thereafter, as well as perpetual confidentiality, 

assignment of inventions covenants and mutual non-disparagement 

covenants.

Equity Awards

Each named executive officer’s employment agreement provided 

that upon a Change in Control (as defined in the 2017 Equity 

Incentive Plan), the named executive officer’s then unvested options 

will be eligible to performance-vest as follows: (i) if an affiliate of 

Welsh Carson’s expected internal rate of return from the Change in 

Control transaction (including any rollover shares) is at least 20%, 

then 50% of the then unvested options will vest immediately prior to 

the Change in Control transaction; (ii) if an affiliate of Welsh 
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Carson’s expected internal rate of return is at least 28%, then 100% 

of the then unvested options will vest immediately prior to the 

Change in Control transaction; and (iii) if an affiliate of Welsh 

Carson’s expected internal rate of return from the Change in Control 

transaction is between 20% and 28%, then unvested options will 

vest on a pro-rated basis immediately prior to the Change in Control.

In connection with the IPO, the board of CWAN Holdings, LLC 

amended the above-described option acceleration terms of the 

named executive officers (and other executive officers) to provide for

accelerated vesting of any then unvested options outstanding at the 

time of the consummation of the IPO to the earlier of a Change in 

Control or the date that WCAS and its affiliates own less than 5% of 

the common stock of Clearwater.

In the event the equity awards issued following the 

consummation of the IPO that are held by our named executive 

officers are assumed or substituted in connection with a “change in 

control” (as defined in the 2021 Plan), such awards will not 

accelerate by reason of the change in control unless the named 

executive officer also experiences an involuntary termination as a 

result of the change in control. The awards held by a named 

executive officer who experiences an involuntary termination as a 

result of a change in control will immediately vest as of the date of 

such termination.

A named executive officer will be deemed to experience an 

involuntary termination as a result of a change in control if the 

named executive officer experiences a termination by the Company 

other than for “ cause” (as defined in the 2021 Plan) or, if applicable, 

for “good reason” (as defined in the 2021 Plan), or otherwise 

experiences a termination under circumstances which entitle the 

named executive officer to mandatory severance payment(s) 

pursuant to applicable law, at any time beginning on the date of the 

change in control up to and including the second anniversary of the 

change in control.
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TRA Bonus Agreements

As described in the section titled “Certain Relationships and 

Related Party Transactions—Tax Receivable 

Agreement,” December 31, 2023 in connection with the IPO we 

have entered into a Tax Receivable Agreement with 

certain solicitation of the Continuing Equity Owners and the Blocker 

Shareholders. In addition, in connection with the IPO we entered 

into TRA Bonus Agreements substantially concurrently with or prior 

to the consummation of this offering, pursuant to which certain 

executive officers, including Messrs. Sahai, Cox and Erickson, will, 

subject to the terms and conditions of his or her TRA Bonus 

Agreement, be eligible to receive a cash bonus payment (the “TRA 

Bonus”). The Tax Receivable Agreement provides proxies for the 

payment Company’s 2024 annual meeting of shareholders (the 

“2024 Proxy Statement”), and is incorporated herein by us to certain 

of the Continuing Equity Owners and the Blocker Shareholders, 

collectively, of 85% (less payments under the TRA Bonus 

Agreements) of the amount of tax benefits, if any, that we actually 
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realize, or in some circumstances are deemed to realize, as a result 

of (i) Clearwater Analytics Holdings, Inc.’s allocable share of the 

Blocker Entities’ share of existing tax basis acquired in connection 

with the Transactions and certain tax attributes of the Blocker 

Entities, such as net operating losses, to which Clearwater Analytics 

Holdings, Inc. reference.

Item 11. Executive Compensation.

The information required by this item will be the successor as
a result of the Transactions, (ii) certain increases in the tax basis of
assets of CWAN Holdings, LLC and its subsidiaries resulting from
purchases or exchanges of LLC Interests, (iii) payments made
under TRA Bonus Agreements and (iv) certain other tax benefits
related to our entering into the Tax Receivable Agreement, including
tax benefits attributable to certain payments that we make under the
Tax Receivable Agreement (collectively, the “Tax Attributes”). We
expect to benefit from the remaining 15% (taking into account
amounts paid pursuant to the TRA Bonus Agreements) of the tax
benefits, if any, that we may actually realize. Pursuant to the terms
of the TRA Bonus Agreements, when the Continuing Equity Owners
and the Blocker Shareholders are paid pursuant to the Tax
Receivable Agreement (including in the event of a change of control
(as defined in the TRA Bonus Agreements)), the TRA Bonus
recipients, including our named executive officers, will be eligible to
receive an amount up to 4.6% in the aggregate of the payments that
would have been made to certain of the Continuing Equity Owners
and Blocker Shareholders under the Tax Receivable Agreement but
for the amounts payable under the TRA Bonus Agreements (the
“TRA Bonus Pool”), subject to each TRA Bonus recipient’s
continued employment through the applicable payment date. Upon a
termination of employment of the TRA Bonus recipients, including
our named executive officers (i) by the Company without cause, (ii)
by the TRA Bonus recipient for good reason or (iii) due to the TRA
Bonus recipient’s death or disability (each as defined in the TRA
Bonus Agreements) that occurs during the six month period prior to
a change in control, the TRA Bonus recipient, including our named
executive officers, will be eligible to receive his or her share of the
TRA Bonus.

Director Compensation

Pursuant to guidelines adopted by the Board in September 2022 

each of Jacques Aigrain, Kathleen A. Corbet, Lisa Jones and 

Jaswinder Singh, are eligible to receive an annualized cash retainer 

equal to $40,000 per calendar year for serving on the Board. In 

addition, Mr. Aigrain and Ms. Jones are eligible to receive an 

annualized cash retainer equal to $10,000 for serving on the Audit 

Committee and Ms. Corbet is eligible to receive an annualized cash 

retainer equal to $20,000 for serving as the chairperson of the Audit 

Committee.

Mr. Aigrain and Ms. Corbet each received in March 2022, 21,143 

and 22,573 options, respectively, to purchase Class B Common 

Units, and Ms. Jones and Mr. Singh received in September 9,423 

and 10,993 RSUs respectively.

In March 2021 Mr. Aigrain and Ms. Corbet each received 48,387 

options to purchase Class B Common Units. In March 2021, our 

former director Mr. Ryu received an award of 279,033 options to 

purchase Class B Common Units. In March 2021 Mr. Aigrain, Ms. 

Corbet and Mr. Ryu invested in Class B Common Units having an 

investment value equal to $310,000, $250,000, and $1,000,000, 

respectively.
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Pursuant to guidelines adopted in September 2022, each director 

not affiliated with a Principal Equity Owner will be eligible to receive 

an annual RSU grant equal to $200,000 divided by the 10 trading-

day average closing share price leading up to the date of grant. 

Grants will be made annually on the date of the annual shareholder 

meeting and vest at the next annual general meeting. Consistent 

with such policy, in March 2023, upon the vesting of their options 

issued in March 2022, Mr. Aigrain and Ms. Corbet will receive RSU 

calculated as set forth above, pro-rated for the period from March 

2023 to June 2023, when we expect to hold our Annual 

Shareholders’ Meeting.

All of our directors will also continue to be reimbursed for their 

reasonable out-of-pocket expenses related to their Board service. 

Our former director, Mr. Ryu, ceased to serve as a member of our 

Board of Directors on June 2, 2022. Thereafter, Mr. Ryu began to 

serve as a senior advisor to our Company pursuant to an Advisory 

Services Agreement, dated April 16, 2022, by and between our 

Company and Mr. Ryu.

111

The following table presents the total compensation for each 

person who served as a member of our Board during Fiscal 2022.

Name  

Fees 

Earned 

or Paid 

Cash 

($)(1)    

Option 

Awards 

($)(2)(3)    

Stock 

Awards 

($)(3)(4)     Total ($)  

Jacques Aigrain     50,000       169,476       —       219,476  

Kathleen A. 

Corbet     60,000       171,120       —       231,120  

Lisa Jones     13,995       —       148,601       162,596  

Jaswinder Pal 

Singh     13,043       —       173,360       186,403  

Marcus Ryu(5)     16,923       —       —       16,923  

Eric Lee     —       —       —       —  

Cary Davis     —       —       —       —  

Anthony J. 

DeNicola     —       —       —       —  

Christopher 

Hooper     —       —       —       —  

Andrew Young     —       —       —       —  

D. Scott Mackesy     —       —       —       —  

(1)Amounts in this column reflect the cash compensation earned by
directors in Fiscal 2022.

(2)Amounts reported in this column reflect the aggregate grant date
fair value of option grants, computed in accordance with FASB 
ASC Topic 718, made to our directors in Fiscal 2022. 
Assumptions used in the calculation of these amounts are 
included in the notes to our financial statements included in this 
Annual Report.
(3)The aggregate number of options outstanding and 

aggregate number of stock awards outstanding held by our non-
employee directors as of December 31, 2022, are set forth in the 
table below.
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(4)Amounts reported in this column reflect the aggregate grant 
date fair value of restricted stock units, computed in accordance with 
FASB ASC Topic 718, made to our directors in Fiscal 2022.

(5)Effective as of June 2022, Mr. Ryu ceased to serve as a member
of our Board of Directors and began serving as a senior advisor 
to our Company with respect to our go-to-market strategy in the 
insurance sector for a period of 18 months following the 2022 
annual meeting of stockholders.

Name

Number of 

Option 

Awards 

Outstandin

g

Number of Stock 

Awards 

Outstanding

Jacques Aigrain 69,800 —

Kathleen A. Corbet 70,960 —

Lisa Jones — 9,423

Jaswinder Pal Singh — 10,993

Marcus Ryu 174,395 —

Item 12. Security Ownership of Certain Beneficial Owners and 

Management and Related Stockholder Matters.

The following table sets forth certain information regarding the
beneficial ownership of our Class A common stock and Class D
common stock as of February 17, 2023 with respect to:

• each person known required by us to beneficially own 5% of any 
class of our outstanding shares;

• each member of our Board of Directors and each named 
executive officer; and

• the members of our Board of Directors and our executive officers 
as a group.

The percentage of beneficial ownership of shares of our Class A 

common stock, our Class B common stock, our Class C common 

stock and Class D common stock is based on 61,819,248 shares of 

Class A common stock, 130,083,755 shares of Class D common 

stock and 240,719,841 LLC Interests (together with the 

corresponding shares of Class B common stock or Class C common 

stock, as the case may be), in each case outstanding as of February 

17, 2023. The shares of Class B common stock have no economic 

rights, but each share entitles the holder to one vote on all matters 

on which stockholders of the Company are entitled to vote generally. 

The shares of Class C common stock have no economic rights, but 

each share entitles the holder to ten votes on all matters on which 

stockholders of the Company are entitled to vote generally (dropping 

to one vote upon the automatic conversion of the shares of Class C 

common stock to Class B common stock upon the earlier of Welsh 

Carson owning less than 5% of the common stock or seven years 

from the IPO). The shares of Class D common stock have the same 

economic rights as shares of Class A common stock, but each 

share entitles the holder to ten votes on all matters on which 

stockholders of the Company are entitled to vote generally (dropping 

to one vote upon the automatic conversion of the shares of Class D 

common stock to Class A common stock upon the earlier of Welsh 

Carson owning less than 5% of the common stock or seven years 

from the IPO).
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We have determined beneficial ownership in accordance with the 

rules of the SEC. Except as indicated by the footnotes below, we 

believe, based on the information furnished to us, that each person 

or entity named this item will be included in the table below has sole 

voting 2024 Proxy Statement and investment power with respect to 

all shares of common stock that he, she or it beneficially owns, 

subject to applicable community property laws.

Except as otherwise noted below, the address of each beneficial 

owner listed in the table below is c/o Clearwater Analytics Holdings, 

Inc., 777 W. Main Street, Suite 900, Boise, Idaho 83702.

Named of Beneficial Owner  

Class 

A of 

Comm

on 

Stock 

Benefi

cially 

Owne

d(1)(2)    

Class 

D of 

Comm

on 

Stock 

Benefi

cially 

Owned

(1)(3)    

Combi

ned 

Voting 

Power(

4)  

5% Stockholders                  

Entities affiliated with Welsh 

Carson(5)     —      

111,0

15,69

0       60.4 %

Entities affiliated with Permira(6)     —      

33,22

2,826       18.1 %

Entities affiliated with Warburg 

Pincus(7)     —      

33,22

2,826       18.1 %

Entities affiliated with Durable(8)    

8,826,

623       —     *  

Kayne Anderson Rudnick 

Investment Management LLC(9)    

5,478,

204       —     *  

Wasatch Advisors, Inc.(10)    

5,317,

971       —     *  

Alger Associates, Inc.(11)    

4,582,

822       —     *  

JPMORGAN CHASE & CO.(12)    

4,468,

384       —     *  

Conestoga Capital Advisors 

LLC(13)    

3,638,

570       —     *  

Entities affiliated with 

Dragoneer(14)    

3,333,

174       —     *  

BAMCO Inc.(15)    

3,280,

244       —     *  

Named Executive Officers and 

Directors:                  

Sandeep Sahai    

92,22

6       —     *  

Jim Cox    

36,06

3       —     *  

Souvik Das     —       —     *  

Scott Erickson    

21,42

4       —     *  

Eric Lee     —       —       —  
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Jacques Aigrain     —       —       —  

Kathleen A. Corbet     —       —       —  

Cary Davis     —       —       —  

Christopher Hooper     —       —       —  

Andrew Young     —       —       —  

Lisa Jones     —       —       —  

D. Scott Mackesy     —       —       —  

Jaswinder Pal Singh     —       —       —  

All named executive officers 

and directors as a group (13 

individuals)    

149,7

13       —     *  

* Represents less than 1.0% of outstanding shares or voting 

power, as applicable.
(1)Each holder of Class C common stock and Class D common 

stock is entitled to ten votes per share and each holder of Class 
A common stock and Class B common stock is entitled to one 
vote per share on all matters submitted to our stockholders for a 
vote. Our Class B common stock and Class C common stock do 
not have any of the economic rights (including rights to dividends
and distributions upon liquidation) associated with our Class A 
common stock and Class D common stock.
(2)The numbers of shares of Class A common stock 

beneficially owned and percentages of beneficial ownership set forth 
in the table assume that all LLC Interests (together with the 
corresponding shares of Class B common stock) held by such Other 
Continuing Equity Owners have been exchanged for shares of Class 
A common stock.

(3)The numbers of shares of Class D common stock 
beneficially owned and percentages of beneficial ownership set forth 
in the table assume that all LLC Interests (together with the 
corresponding shares of Class C common stock) held by all 
Principal Equity Owners have been exchanged for shares of Class 
D common stock.

(4)Percentage of voting power represents voting power with respect
to all shares of our Class A common stock, Class B common 
stock, Class C common stock and Class D common stock voting 
together as a single class (subject to class-specific weightings) 
and as calculated on a fully diluted basis.
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(5)Includes 21,189,927 shares of Class C common stock held by 
WCAS XII Carbon Analytics Acquisition, L.P., 24,572,711 shares 
of Class C common stock held by WCAS XIII Carbon Analytics 
Acquisition, L.P., 1,614,949 shares of Class C common stock 
held by WCAS GP CW LLC, 15,098,470 shares of Class D 
common stock held by Welsh, Carson, Anderson & Stowe XII, 
L.P., 6,520,137 shares of Class D common stock held by Welsh, 
Carson, Anderson & Stowe XII Delaware, L.P., 946,180 shares o
Class D common stock held by Welsh, Carson, Anderson & 
Stowe XII Delaware II, L.P., 6,557,817 shares of Class D 
common stock held by Welsh, Carson, Anderson & Stowe XII 
Cayman, L.P., 14,677,126 shares of Class D common stock held
by WCAS XII Carbon Investors, L.P. and 19,838,373 shares of 
Class D common stock held by WCAS XIII Carbon Investors, L.P
The general partner of Welsh, Carson, Anderson & Stowe XII 
Delaware, L.P. and Welsh, Carson, Anderson & Stowe XII 
Cayman, L.P. is WCAS XII Associates Cayman, L.P. The general
partner of WCAS XII Carbon Analytics Acquisition, L.P., Welsh, 
Carson, Anderson & Stowe XII, L.P., WCAS XII Associates 
Cayman, L.P. and Welsh, Carson, Anderson & Stowe XII 
Delaware II, L.P. is WCAS XII Associates LLC (“WCAS XII 
Associates”). The general partner of WCAS XIII Carbon Analytics
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Acquisition, L.P. and the managing member of WCAS GP CW 
LLC is WCAS XIII Associates LLC (“WCAS XIII Associates”). 
Investment and voting decisions with respect to the shares held 
by the WCAS Entities are made by a committee comprised of 
three or more individuals and all members of such committee 
disclaim beneficial ownership of the shares. The address of the 
foregoing persons is c/o Welsh, Carson, Anderson & Stowe, 599 
Lexington Avenue, 18th Floor, New York, New York 10022. The 
foregoing information is based solely on a Schedule 13G filed by 
WCAS XII Carbon Analytics Acquisition, L.P. with the SEC on 
February 14, 2022.

(6)Includes 33,222,826 shares of Class D common stock held by 
Galibier Purchaser, LLC. Galibier Holdings, LP is the sole 
member of Galibier Purchaser, LLC. Galibier Holdings, LP is the 
sole member of Galibier Purchaser, LLC. Galibier Holdings GP, 
LLC, is the general partner of Galibier Holdings, LP. Galibier 
Holdings GP, LLC is the general partner of Galibier Holdings, LP.
Gali SCSp is the sole member of Galibier Holdings GP, LLC. 
Permira VII GP S.a r.l. is the general Partner of Gali SCSp. The 
address for each of Galibier Purchaser, LLC; Galibier Holdings, 
LP; and Galibier Holdings GP, LLC is 320 Park Avenue, 28th 
Floor, New York, New York 10022, USA. The address for each of
Gali SCSp and Permira VII GP S.a r.l. is 488, route de Longwy, 
Luxembourg. The foregoing information is based solely on a 
Schedule 13G filed by Permira VII GP S.a r.l. with the SEC on 
February 14, 2022.

(7)Includes 33,222,826 shares of Class D common stock held by 
WP CA Holdco, L.P. (“WP Holdco”). The general partner of WP 
Holdco is WP CA Holdco GP, LLC (“WP Holdco GP”). The 
managing members of WP Holdco GP are Warburg Pincus 
(Callisto) Global Growth (Cayman), L.P. (“WP Callisto”) and 
Warburg Pincus Financial Sector (Cayman), L.P. (“WP FS” and 
together with WP Callisto, the “Holdco GP Managers”). Warburg 
Pincus LLC (“WP LLC”) is the manager of the Holdco GP 
Managers. Warburg Pincus (Cayman) Global Growth GP, L.P. 
(“WP GG Cayman GP”) is the general partner of WP Callisto. 
Warburg Pincus (Cayman) Financial Sector GP, L.P. (“WP FS 
Cayman GP”) is the general partner of WP FS. Warburg Pincus 
(Cayman) Global Growth GP LLC (“WP GG Cayman GP LLC”) is
the general partner of WP GG Cayman GP. Warburg Pincus 
(Cayman) Financial Sector GP LLC (“WP FS Cayman GP LLC”) 
is the general partner of WP FS Cayman GP. Warburg Pincus 
Partners II (Cayman), L.P. (“WPP II Cayman”) is the managing 
member of each of WP GG Cayman GP LLC and WP FS 
Cayman GP LLC. Warburg Pincus Partners II Holdings 
(Cayman), L.P. (“WPP II Holdings Cayman”) is a limited partner 
of WPP II Cayman. WPP II Administrative (Cayman), LLC (“WPP
II Administrative”) is the general partner of WPP II Holdings 
Cayman. Warburg Pincus (Bermuda) Private Equity GP Ltd. is 
the general partner of WPP II Cayman and the managing 
member of WPP II Administrative. Investment and voting 
decisions with respect to the issuer’s shares held by WP Holdco 
are made by a committee comprised of three or more individuals 
and all members of such committee disclaim beneficial 
ownership of the Issuer’s shares. The address of the foregoing 
persons is c/o Warburg Pincus LLC, 450 Lexington Avenue, New
York, New York 10017. The foregoing information is based solely
on a Schedule 13G filed by Warburg Pincus LLC with the SEC on
February 14, 2022.

(8)Durable Capital Master Fund LP (“Durable Fund”) directly holds 
8,826,623 shares of Class A common stock. Durable Fund, as 
the investment adviser to Durable Capital Master Fund LP, has 
sole power to direct the vote and disposition of such shares. 
Durable Capital Partners GP LLC (“Durable GP”) is the general 
partner of the Durable Fund, and Henry Ellenbogen is the chief 
investment officer of Durable Fund and the managing member of
Durable GP. The address of the principal business office of the 
Durable Fund is 5425 Wisconsin Avenue, Suite 802, Chevy 

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

377/779

Chase, Maryland 20815. The foregoing information is based 
solely on a Schedule 13G filed by the Durable Fund with the SEC
on February 10, 2023.

(9)Represents shares beneficially owned by Kayne Anderson 
Rudnick Investment Management LLC, 2000 Avenue of the 
Stars, Suite 1110, Los Angeles, CA 90067. The foregoing 
information is based solely on a Schedule 13G filed by Kayne 
Anderson Rudnick Investment Management LLC with the SEC 
on February 14, 2023.

(10)Represents shares beneficially owned by Wasatch Advisors, Inc.
505 Wakara Way, Salt Lake City, UT 84108. The foregoing 
information is based solely on a Schedule 13G filed by Wasatch 
Advisors, Inc. with the SEC on February 10, 2023.

(11)Represents shares beneficially owned by Alger Associates, Inc., 
100 Pearl Street, 27th Floor, New York, NY 10004. The foregoing
information is based solely on a Schedule 13G filed by Wasatch 
Advisors, Inc. with the SEC on February 14, 2023.

(12)Represents shares beneficially owned by JPMORGAN CHASE &
CO., 383 Madison Avenue, New York, NY 10179. The foregoing 
information is based solely on a Schedule 13G filed by Wasatch 
Advisors, Inc. with the SEC on January 9, 2023.
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(13)Represents shares beneficially owned by Conestoga Capital 
Advisors LLC, 550 E. Swedesford Rd. Ste 120, Wayne, PA 
19087. The foregoing information is based solely on a Schedule 
13G filed by Wasatch Advisors, Inc. with the SEC on January 18,
2023.

(14)Calculated DF Holdings, L.P., a Delaware limited partnership, is 
the direct holder of 3,333,174 shares of Class A common stock, 
which excludes 1,220,833 shares of Class A common stock of 
the issuer issuable upon exchange of 1,220,833 Class A LLC 
Units of CWAN Holdings, LLC, together with an equivalent 
number of voting, Class B common stock, par value $0.001 of 
the issuer. Dragoneer Investment Group, LLC (the “Dragoneer 
Adviser”) is a registered investment adviser under the Investmen
Advisers Act of 1940, as amended. As the managing member of 
Dragoneer Adviser, Cardinal DIG CC, LLC may also be deemed 
to share voting and dispositive power with respect to the 
common stock. As general partner of Calculated DF Holdings, 
L.P., Dragoneer CF GP, LLC, a Cayman limited liability company,
may also be deemed to beneficially own the shares of Class A 
common stock. Marc Stad is the sole member of Cardinal DIG 
CC, LLC and Dragoneer CF GP, LLC. The address for the 
foregoing persons is One Letterman Drive, Building D, Suite 
M500, San Francisco, California 94129. The foregoing 
information is based solely on a Schedule 13G filed by Marc Stad
with the SEC on February 14, 2023.

(15)Represents shares beneficially owned by Baron Capital Group, 
Inc., BAMCO, Inc., Baron Capital Management, Inc. and Ronald 
Baron. The address for the foregoing persons is 767 Fifth 
Avenue, 49th Floor, New York, NY 10153. The foregoing 
information is based solely on a Schedule 13G filed by BAMCO, 
Inc. with the SEC on February 14, 2023.

Equity compensation plans information as of December 31, 2022 

follows:

    Number of 
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outstanding 

options, 
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warrants 

and rights

and 

rights(3)

compensat

ion plans 

(excluding 

securities 

reflected in 

column (a))

    (a)     (b)     (c)  

Equity compensation 

plans approved by 

security holders(1):                  

2021 Omnibus 

Incentive Plan   27,282,118(2)     $ 8.47    

25,961,402(

4)  

2021 Employee 

Stock Purchase Plan     —     N/A     3,123,260(5)  

Total     27,282,118             29,084,662  

                   

(1)We have two equity compensation plans that have been 
approved by our stockholders: the 2021 Omnibus Incentive Plan 
and the 2021 Employee Stock Purchase Plan (the "ESPP").

(2)Consists of 17,754,770 shares of Class A common stock 
issuable upon the exercise of stock options, and 9,527,348 
shares of our Class A common stock issuable upon the 
settlement of RSUs.

(3)The weighted average exercise price relates only to stock 
options.

(4)Consists of shares of our Class A common stock available for 
future stock-based awards under our 2021 Omnibus Incentive 
Plan which may include the grant of stock options, stock 
appreciation rights, restricted stock, restricted stock units 
("RSUs"), bonus stock, dividend equivalents, other stock-based 
awards, substitute awards, annual incentive awards and 
performance awards. The number of shares remaining available 
will be increased on the first day of each fiscal year during the 
term of the 2021 Plan commencing with the 2022 fiscal year by 
5% of the total number of shares of common stock outstanding 
on the last day of the immediately preceding fiscal year or a 
lessor amount determined by the Board.

(5)The number of shares remaining available under the 2021 ESPP
increased on the first day of each calendar year beginning in the 
2022 fiscal year and ending in and including the 2031 fiscal year,
by an amount equal to the lessor of (i) 1.0% of the shares 
outstanding on the final day of the immediately preceding 
calendar year and (ii) such smaller number of shares as 
identified by our Board.

Item 13. Certain Relationships and Related Transactions, and 

Director Independence.

The following is a summary of transactions to which we are a
party in which the amount involved exceeded or exceeds $120,000
and in which any of our directors, executive officers, holders of more
than 5% of any class of our voting securities or any member of the
immediate family of any of the foregoing persons had or information
required by this item will have a direct or indirect material interest,
other than compensation arrangements with directors and executive
officers, which are described under “Executive Compensation.”
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Review, Approval or Ratification of Transactions with Related 

Persons
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The Audit Committee has primary responsibility for reviewing and 

approving transactions with related parties. Our Audit Committee 

charter provides that the Audit Committee shall review and approve 

in advance any related party transactions.

Our Related Parties policy entered into at the time of the IPO 

provides that our executive officers, directors, nominees for election 

as directors, beneficial owners of more than 5% of any class of our 

voting stock, any member of the immediate family of any of the 

foregoing persons, and any firm, corporation or other entity in which 

any of the foregoing persons is employed, is a general partner or 

principal or in a similar position, or in which such person has a 5% 

or greater beneficial ownership interest, is not permitted to enter into 

a related party transaction with us without the consent of our Audit 

Committee, subject to the exceptions described below. In approving 

or rejecting any such proposal, our Audit Committee is to consider 

the relevant facts and circumstances available and deemed relevant 

to our Audit Committee, including whether the transaction is on 

terms no less favorable than terms generally available to an 

unaffiliated third party under the same or similar circumstances and 

the extent of the related party’s interest be included in the 

transaction. Our Audit Committee has determined that certain 

transactions will not require Audit Committee approval, including 

certain employment arrangements of executive officers, director 

compensation, transactions with another company at which a 

related party’s only relationship is as a non-executive employee or 

beneficial owner of less than 5% of that company’s shares, 

transactions where a related party’s interest arises solely from the 

ownership of our common stock (on an as-adjusted basis) and all 

holders of our common stock (on an as-exchanged basis) received 

the same benefit on a pro rata basis, and transactions available to 

all employees generally.

Services Agreements with Entities Affiliated with the Principal 

Equity Owners

We have received professional, consulting and advisory services 

from WCAS XIII Carbon Analytics Acquisition, L.P. and WCAS 

Management Corporation, each of which are affiliates of Welsh 

Carson, and from Warburg Pincus LLC, and from Permira. In the 

years ended December 31, 2022 and 2021, CWAN Holdings 

recognized management fees to such affiliates of Welsh Carson, 

Warburg Pincus LLC, and Permira of approximately $2.5 million and 

$2.4 million, respectively. During January 2021, CWAN Holdings 

made payments in relation to management fees of $6 million to 

Welsh Carson and $1.8 million to each of Warburg Pincus and 

Permira. These prepaid management fees relate to the four-year 

period subsequent to the completion of the Recapitalization in 

November 2020 and are being amortized and recognized as 

expense over four years. The services agreements pursuant to 

which such fees have been paid terminated in accordance with their 

terms upon consummation of our IPO, and no such services will be 

provided afterward.

LLC Agreement

In connection with the Transactions, Clearwater Analytics 

Holdings, Inc. and the Continuing Equity Owners entered into the 
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LLC Agreement.

As a result of the Transactions, including the entry into the LLC 

Agreement, we hold LLC Interests in CWAN Holdings and are the 

sole managing member of CWAN Holdings. Accordingly, we operate 

and control all of the business and affairs of CWAN Holdings and, 

through CWAN Holdings and its direct and indirect subsidiaries, 

conduct our business.

As the sole managing member of CWAN Holdings, Clearwater 

Analytics Holdings, Inc. has the right to determine when distributions 

will be made to the holders of LLC Interests and the amount of any 

such distributions (subject to the requirements with respect to the 

tax distributions described below). If Clearwater Analytics Holdings, 

Inc. authorizes a distribution, such distribution will be made to the 

holders of LLC Interests, including Clearwater Analytics Holdings, 

Inc., pro rata in accordance with their respective ownership of 

CWAN Holdings.
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Upon the consummation of the Transactions, Clearwater 

Analytics Holdings, Inc. became a holding company and its principal 

asset is a controlling equity interest in CWAN Holdings. As such, 

Clearwater Analytics Holdings, Inc. has no independent means of 

generating revenue. CWAN Holdings is treated as a partnership for 

U.S. federal income tax purposes and, as such, is generally not be 

subject to U.S. federal income tax. Instead, taxable income is 

allocated to holders of LLC Interests, including Clearwater Analytics 

Holdings, Inc. Accordingly, Clearwater Analytics Holdings, Inc. 

incurs income taxes on its allocable share of any net taxable income 

of CWAN Holdings and also may incur expenses related to its 

operations. The LLC Agreement requires “tax distributions,” as that 

term is defined in the LLC Agreement, to be made by CWAN 

Holdings to its “members,” as that term is defined in the LLC 

Agreement, unless certain exceptions apply. Tax distributions 

generally are made quarterly to each member of CWAN Holdings 

including us, on a pro rata basis among the holders of LLC Interests 

based on CWAN Holdings’ net taxable income and without regard to 

any applicable basis adjustment under Section 743(b) of the Code, 

which means that the amount of tax distributions are determined 

based on the holder of LLC Interests who is allocated the largest 

amount of taxable income on a per LLC Interest basis and at a tax 

rate that is determined by us, but is made pro rata based on 

ownership of LLC Interests. Thus, CWAN Holdings will be required 

to make tax distributions that, in the aggregate, will likely exceed the 

amount of taxes that it would have paid if it were taxed on its net 

income at the tax rate applicable to a similarly situated corporate 

taxpayer. The tax rate used to determine tax distributions applies 

regardless of the actual final tax liability of any such member. Tax 

distributions are also made only to the extent all distributions from 

CWAN Holdings for the relevant period were otherwise insufficient to 

enable each member to cover its tax liabilities as calculated in the 

manner described above. Clearwater Analytics Holdings, Inc. 

causes CWAN Holdings to make distributions or, in the case of 

certain expenses, payments in an amount sufficient to allow 

Clearwater Analytics Holdings, Inc. to pay its taxes and operating 

expenses, including distributions to fund any ordinary course 
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payments due under the Tax Receivable Agreement described 

below.

The LLC Agreement generally does not permit transfers of LLC 

Interests by Continuing Equity Owners, except for transfers to 

Permitted Transferees, transfers pursuant to the redemption right 

described below and transfers approved in writing by us, as sole 

managing manager, and other limited exceptions. Permitted 

Transferees include (a) with respect to any Principal Equity Owner, 

any of such Principal Equity Owner’s affiliates and (b) with respect 

to any Other Continuing Equity Owners, any such Other Continuing 

Equity Owner’s affiliates or, in the case of individuals, members of 

their immediate family. In the event of a permitted transfer, such 

Continuing Equity Owner will be required to simultaneously transfer 

shares of Class B common stock or Class C common stock (as the 

case may be) to such transferee equal to the number of LLC 

Interests that were transferred. The LLC Agreement also provides 

that, as a general matter, a Continuing Equity Owner will not have 

the right to transfer LLC Interests if Clearwater Analytics Holdings, 

Inc. determines that such transfer would be prohibited by law or 

regulation, would violate other agreements with Clearwater Analytics 

Holdings, Inc. to which such Principal Equity Owner or Continuing 

Equity Owner, as applicable, may be subject or would cause or 

increase the possibility for CWAN Holdings to be treated as a 

“publicly traded partnership” taxable as a corporation for U.S. 

federal income tax purposes, as further described in the LLC 

Agreement.

The LLC Agreement allows holders of LLC Interests to exchange 

their LLC interests for shares of Class A common stock or, if 

applicable, shares of Class D common stock, on a one-for-one basis 

or, at our election, for an amount of cash equal to the fair market 

value of such shares, as calculated in accordance with the LLC 

Agreement though we may settle any such exchange in cash only to 

the extent that we have cash available at least equal to the cash 

price that was received pursuant to a contemporaneous public 

offering or private sale.

The Continuing Equity Owners may from time to time (subject to 

the terms of the LLC Agreement) exercise a right to require 

redemption of LLC Interests in exchange for cash or, at our election, 

shares of our Class A or Class D common stock (as the case may 

be) on a one-for-one basis. We may alternatively acquire such LLC 

Interests for cash in connection with any exercise of such right. We 

intend to treat such acquisitions of LLC Interests as direct purchases 

of LLC Interests from the Continuing Equity Owners for U.S. federal 

income and other applicable tax purposes. CWAN Holdings (and 

each of its subsidiaries classified as a partnership for U.S. federal 

income tax purposes) intends to have in place an election under 

Section 754 of the Code effective for each taxable year in which an 

exchange of LLC Interests for Class A common stock or Class D 

common stock (as the case may be) or cash occurs. As a result, an 

exchange of LLC Interests is expected to result in (1) an increase in 

our proportionate share of the existing tax basis of the assets of 

CWAN Holdings and its flow- through subsidiaries and (2) an 

adjustment in the tax basis of the assets of CWAN Holdings and its 

flow- through subsidiaries reflected in that proportionate share 

(“Basis Adjustments”).
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Any increases in our share of the tax basis of the assets of 

CWAN Holdings and its flow-through subsidiaries as a result of the 

purchase of LLC Interests or LLC Interest exchanges will generally 

have the effect of reducing the amounts that we would otherwise be 

obligated to pay thereafter to various tax authorities. Such basis 

increases may also decrease gains (or increase losses) on future 

dispositions of certain assets to the extent tax basis is allocated to 

those assets.
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Each Continuing Equity Owner’s exchange and redemption rights 

are subject to certain customary limitations, including the expiration 

of any contractual lock-up period relating to the shares of our Class 

A common stock and Class D common stock (as the case may be) 

that may be applicable to such Continuing Equity Owner (including a 

lock-up period of not more than 180 days in connection with any 

registration of our equity securities) and the absence of any liens or 

encumbrances on such LLC Interests redeemed. In addition, 

Continuing Equity Owners cannot exercise exchange or redemption 

rights during applicable blackout periods if the Company or CWAN 

Holdings reasonably determines in good faith that the exchange or 

redemption would be prohibited by law or regulation or would not be 

permitted under the Company’s written policies, including its insider 

trading policy. We may impose additional restrictions on exchanges 

or redemptions that we determine to be necessary or advisable so 

that CWAN Holdings does not risk being treated as a “publicly 

traded partnership” for U.S. federal income tax purposes.

As a holder exchanges LLC Interests and Class B common stock 

or Class C common stock for shares of Class A common stock or 

Class D common stock, respectively, or a redemption transaction is 

effected, the number of LLC Interests held by Clearwater Analytics 

Holdings, Inc. is correspondingly increased as it acquires the 

exchanged LLC Interests or funds the redemption transaction, and a 

corresponding number of shares of Class B common stock or Class 

C common stock are canceled.

The LLC Agreement also requires that CWAN Holdings take 

actions with respect to its LLC Interests, including issuances, 

reclassifications, distributions, divisions, or recapitalizations, such 

that (i) we at all times maintain a ratio of one LLC Interest owned by 

us, directly or indirectly, for each share of Class A common stock or 

Class D common stock issued by us, and (ii) CWAN Holdings at all 

times maintains (a) a one-to-one ratio between the number of 

shares of Class A common stock or Class D common stock issued 

by us and the number of LLC Interests owned by us and (b) a one-

to-one ratio between the number of shares of Class B common 

stock and/or Class C common stock owned by the Continuing Equity 

Owners and the number of LLC Interests owned by the Continuing 

Equity Owners. As such, in certain circumstances we, as sole 

managing member, have the authority to take all actions such that, 

after giving effect to all issuances, transfers, deliveries, or 

repurchases, the number of outstanding LLC Interests we own 

equals, on a one-to-one basis, the number of outstanding shares of 

Class A common stock and Class D common stock.

This summary does not purport to be complete 2024 Proxy 

Statement and is qualified in its entirety incorporated herein by the 
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provisions of our form of LLC Agreement, a copy of which is filed as 

Exhibit 10.6 to this Annual Report on Form 10-K.

Tax Receivable Agreement

We have entered into a Tax Receivable Agreement with the 

Continuing Equity Owners and the Blocker Shareholders. The Tax 

Receivable Agreement provides for the payment by us to the 

Continuing Equity Owners and the Blocker Shareholders, 

collectively, of 85% (less amounts paid pursuant to the TRA Bonus 

Agreements) of the amount of tax benefits, if any, that we actually 

realize, or in some circumstances are deemed to realize, as a result 

of the Tax Attributes. The payment obligations under the Tax 

Receivable Agreement are not conditioned upon any Continuing 

Equity Owner or Blocker Shareholder maintaining a continued 

ownership interest in us or CWAN Holdings and the rights of the 

Continuing Equity Owners and the Blocker Shareholders under the 

Tax Receivable Agreement are assignable. We expect to benefit 

from the remaining 15% of the tax benefits, if any, that we may 

actually realize. For a description of the terms of the TRA Bonus 

Agreements, see Item 11 “Executive and Director Compensation—

TRA Bonus Agreements.”

For purposes of the Tax Receivable Agreement, the tax benefit 

deemed realized by us will generally be computed by comparing our 

actual cash income tax liability to the amount of such taxes that we 

would have been required to pay had there been no Tax Attributes; 

provided that, for purposes of determining the tax benefit with 

respect to state and local income taxes, we will use simplifying 

assumptions. The Tax Receivable Agreement will generally apply to 

each of our taxable years, beginning with the taxable year that the 

Tax Receivable Agreement is entered into. There is no maximum 

term for the Tax Receivable Agreement and the Tax Receivable 

Agreement will continue until all such tax benefits have been utilized 

or expired unless we exercise our right to terminate the Tax 

Receivable Agreement for an agreed-upon amount equal to the 

estimated present value of the remaining payments to be made 

under the agreement (calculated with certain assumptions, including 

as to utilization of the Tax Attributes).

The actual Tax Attributes, as well as any amounts paid to the 

Continuing Equity Owners and the Blocker Shareholders under the 

Tax Receivable Agreement, will vary depending on a number of 

factors, including:

• the timing of any future exchanges—for instance, the 
increase in any tax deductions will vary depending on 
the fair value of the depreciable or amortizable assets 
of CWAN Holdings and its flow-through subsidiaries 
at the time of each exchange;

reference.

• the price of shares of our Class A common stock at the time 
of any future exchanges—the Basis Adjustments (as defined 
therein) are directly related to the price of shares of our Class A 
common stock at the time of future exchanges;

• the extent to which such exchanges are taxable—if an 
exchange is not taxable for any reason, increased tax deductions as 
a result of the Section 754 election mentioned above will not be 
available to generate payments under the Tax Receivable 
Agreement;
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• the amount, timing and deductibility of payments under TRA 
Bonus Agreements—under current law, payments under the 
TRA Bonus Agreements generally would be expected to give 
rise to compensatory tax deductions unless certain statutory 
limitations apply. Because these deductions constitute Tax 
Attributes, the amounts, timing and deductibility of such 
payments is not known;

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

• applicable tax rates—the tax rates in effect at the time a tax 
benefit is recognized.

The payment obligations under the Tax Receivable Agreement 

and the TRA Bonus Agreements are obligations of Clearwater 

Analytics Holdings, Inc. and not of CWAN Holdings. Any payments 

made by us under the Tax Receivable Agreement or the TRA Bonus 

Agreements will generally reduce the amount of overall cash flow 

that might have otherwise been available to us or to CWAN 

Holdings, and to the extent that we are unable to make payments 

under the Tax Receivable Agreement or the TRA Bonus 

Agreements for any reason, the unpaid amounts will be deferred 

and will accrue interest until paid by us. We anticipate funding 

ordinary course payments under the Tax Receivable Agreement and 

the TRA Bonus Agreements from cash flow from operations of 

CWAN Holdings and its subsidiaries, borrowings under our credit 

facilities and/or available cash.

We expect that the payments we will be required to make under 

the Tax Receivable Agreement will be substantial. Assuming no 

material changes in relevant tax law and that we earn sufficient 

taxable income to realize all tax benefits that are subject to the Tax 

Receivable Agreement, we expect that the tax savings associated 

with the Transactions or exchanges of LLC Interests as described 

above would aggregate to approximately $735 million. Under this 

scenario, we would be required to pay the other parties to the Tax 

Receivable Agreement and under the TRA Bonus Agreements 

approximately 85% of such amount, or $625 million, after giving 

effect to recent Idaho tax legislation. The actual amounts we will be 

required to pay may materially differ from these hypothetical 

amounts, because potential future tax savings that we will be 

deemed to realize, and the Tax Receivable Agreement payments 

and the TRA Bonus Agreement payments made by us, will be 

calculated based in part on the market value of our common stock at 

the time of each redemption or exchange of an LLC Interest for cash 

or a share of common stock and the prevailing applicable federal tax 
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rate (plus the assumed combined state and local tax rate) applicable 

to us over the life of the Tax Receivable Agreement and will depend 

on our generating sufficient taxable income to realize the tax 

benefits that are subject to the Tax Receivable Agreement.

The Tax Receivable Agreement provides that if (1) certain 

mergers, asset sales, other forms of business combination, or other 

changes of control were to occur; (2) we materially breach any of 

our material obligations under the Tax Receivable Agreement; or (3) 

at any time, we elect an early termination of the Tax Receivable 

Agreement, then the Tax Receivable Agreement will terminate, and 

our obligations, or our successor’s obligations, to make payments 

under the Tax Receivable Agreement and the TRA Bonus 

Agreements will accelerate and become due and payable, based on 

certain assumptions, including an assumption that we would have 

sufficient taxable income to fully utilize all potential future tax 

benefits that are subject to the Tax Receivable Agreement and, to 

the extent applicable, that any LLC Interests that have not been 

exchanged are deemed exchanged for the fair market value of our 

Class A common stock at the time of termination.

As a result of a change in control, material breach or our election 

to terminate the Tax Receivable Agreement early, (1) we could be 

required to make cash payments to the Continuing Equity Owners, 

the Blocker Shareholders and certain executive officers that are 

greater than the specified percentage of the actual benefits we 

ultimately realize in respect of the tax benefits that are subject to the 

Tax Receivable Agreement and the TRA Bonus Agreements and (2) 

we would be required to make an immediate cash payment equal to 

the anticipated future tax benefits that are the subject of the Tax 

Receivable Agreement discounted in accordance with the Tax 

Receivable Agreement, which payment may be made significantly in 

advance of the actual realization, if any, of such future tax benefits. 

In these situations, our obligations under the Tax Receivable 

Agreement and the TRA Bonus Agreements 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 combination, or other changes of control. 

We may not be able to finance our obligations under the Tax 

Receivable Agreement and the TRA Bonus Agreements.

119

Payments under the Tax Receivable Agreement and the TRA 

Bonus Agreements will be based on the tax reporting positions that 

we determine, which tax reporting positions will be based on the 

advice of our tax advisors. Although we are not aware of any issue 

that would cause the IRS to challenge a tax basis increase or the 

use of the Tax Attributes, we will not be reimbursed for any cash 

payments previously made to certain of our Continuing Equity 

Owners and Blocker Shareholders pursuant to the Tax Receivable 

Agreement if any tax benefits initially claimed by us are 

subsequently disallowed, in whole or in part, by the IRS or other 

applicable taxing authority. For example, if the IRS later asserts that 

we did not obtain a tax basis increase, among other potential 

challenges, then we would not be reimbursed for any cash 

payments previously made to certain of our Continuing Equity 

Owners and Blocker Shareholders pursuant to the Tax Receivable 
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Agreement with respect to such tax benefits that we had initially 

claimed. Instead, any excess cash payments made by us pursuant 

to the Tax Receivable Agreement will be netted against any future 

cash payments that we might otherwise be required to make under 

the terms of the Tax Receivable Agreement. Nevertheless, any tax 

benefits initially claimed by us with respect to the Tax Attributes may 

not be disallowed for a number of years following the initial time of 

such payment or, even if challenged early, such excess cash 

payment may be greater than the amount of future cash payments 

that we might otherwise be required to make under the terms of the 

Tax Receivable Agreement. Accordingly, there may not be sufficient 

future cash payments against which to net. The applicable U.S. 

federal income tax rules are complex, and the IRS or a court may 

disagree with our tax reporting positions. As a result, it is possible 

that we could make cash payments under the Tax Receivable 

Agreement with respect to the Tax Attributes that are substantially 

greater than our actual cash tax savings therefrom.

Under the Tax Receivable Agreement, we are required to provide 

to certain Continuing Equity Owners a schedule setting forth the 

calculation of payments that are due under the Tax Receivable 

Agreement and the TRA Bonus Agreements with respect to each 

taxable year in which a payment obligation arises within 120 days 

after filing our U.S. federal income tax return for such taxable year. 

This calculation will be based upon the advice of our tax advisors. 

Payments under the Tax Receivable Agreement will generally be 

made within five business days after this schedule becomes final 

pursuant to the procedures set forth in the Tax Receivable 

Agreement, although interest on such payments will begin to accrue 

at a rate of the lesser of (i) LIBOR plus 100 basis points and (ii) 

6.5% (the “Agreed Rate”) from the due date (without extensions) of 

such tax return. Any late payments that may be made under the Tax 

Receivable Agreement will continue to accrue interest at the Agreed 

Rate until such payments are made, generally including any late 

payments that we may subsequently make because we did not have 

enough available cash to satisfy our payment obligations at the time 

at which they originally arose.

This summary does not purport to be complete and is qualified in 

its entirety by the provisions of our form of Tax Receivable 

Agreement, a copy of which is filed as Exhibit 10.5 to this Annual 

Report on Form 10-K.

Registration Rights Agreement

In connection with our IPO, we entered into a second amended 

and restated registration rights agreement, or the “Registration 

Rights Agreement,” with certain of the Continuing Equity Owners, 

including certain members of our management. Subject to certain 

conditions, the Registration Rights Agreement provides certain of 

the Continuing Equity Owners with “long-form” demand registrations 

and “short-form” demand registration rights, as well as shelf 

registration rights. The Registration Rights Agreement also provides 

certain of the Continuing Equity Owners with customary “piggyback” 

registration rights. The Registration Rights Agreement contains 

provisions that require the parties thereto to coordinate with one 

another with respect to sales of our common stock and contains 

certain limitations on the ability of certain of the Continuing Equity 
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Owners and certain members of our management party to the 

Registration Rights Agreement to offer, sell or otherwise dispose of 

shares of our common stock. The Registration Rights Agreement 

provides that we will pay certain expenses of these holders relating 

to such registrations and indemnify them against certain liabilities 

which may arise under the Securities Act. This summary does not 

purport to be complete and is qualified in its entirety by the 

provisions of our form of Registration Rights Agreement, a copy of 

which is filed as Exhibit 10.3 to this Annual Report on Form 10-K.
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Stockholders’ Agreement

In connection with the IPO, we entered into the Stockholders’ 

Agreement with the Principal Equity Owners (and their respective 

permitted transferees thereunder party thereto from time to time). 

Pursuant to the Stockholders’ Agreement, for so long as the 

Company is a “controlled company” under the NYSE standards, the 

Board of Directors will be comprised of no more than ten directors, 

and (i) Welsh Carson will have the right to designate five nominees 

for election to our Board of Directors, of which one must be an 

“independent director,” as defined under the rules of NYSE and 

qualify as an independent director for purposes of Rule 10A-3 under 

the Exchange Act and NYSE rules requiring us to have one 

independent Audit Committee member upon the listing of our Class 

A common stock (an “Audit Committee Independent Director”), (ii) 

Permira will have the right to designate one nominee so long it owns 

at least 33.3% of the shares of our common stock that it holds 

immediately following the consummation of this offering (the 

“Closing Shares”), (iii) Warburg Pincus will have the right to 

designate one nominee so long as it owns at least 33.3% of its 

Closing Shares, (iv) Permira and Warburg Pincus will each have the 

right to designate (by mutual agreement for so long as both have 

such right and if only one of Warburg Pincus or Permira have such 

right, the one that has such right) one nominee who would qualify as 

an Audit Committee Independent Director so long as each owns at 

least 50% of its Closing Shares, (v) Welsh Carson, Permira and 

Warburg Pincus will each have the right to designate (by mutual 

agreement so long as more than one shareholder has such right 

and if only one of Welsh Carson, Warburg Pincus or Permira have 

such right, the one that has such right) one nominee who would 

qualify as an Audit Committee Independent Director so long as, in 

the case of Permira and Warburg Pincus, it owns at least 33.3% of 

its Closing Shares and (vi) the Chief Executive Officer of the 

Company must be nominated as a director. The Principal Equity 

Owners continue to control a majority of our voting power and, as a 

result, we are a “controlled company” within the meaning of the 

NYSE corporate governance standards. After giving effect to the 

multi-class common stock structure in which each share of our 

Class C common stock and each share of our Class D common 

stock entitles its holder to ten votes per share on all matters 

presented to our stockholders generally, we expect that we will 

remain a “controlled company” for so long as the Principal Equity 

Owners hold at least approximately 9.1% of the issued and 

outstanding shares of our common stock.
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For so long as the Company is not a “controlled company” under 

the NYSE standards, pursuant to the Stockholders’ Agreement, the 

Board of Directors would be comprised of no more than eleven 

directors, and (i) Welsh Carson will have the right to designate two 

nominees so long as it owns at least 5% of the outstanding shares 

of our common stock, (ii) Permira will have the right to designate 

one nominee so long as it owns at least the greater of 33.3% of its 

Closing Shares and 5% of the outstanding shares of our common 

stock, (iii) Warburg Pincus will have the right to designate one 

nominee so long as it owns at least the greater of 33.3% of its 

Closing Shares and 5% of the outstanding shares of our common 

stock and (iv) the Chief Executive Officer of the Company must be 

nominated as a director.

The Stockholders’ Agreement also provides that (i) so long as 

Permira beneficially owns at least 50% of its Closing Shares and is 

otherwise entitled to designate at least one nominee under the 

Stockholders’ Agreement, one Permira director nominee will be 

entitled to be on all committees and Permira will be entitled to 

appoint up to two non-voting observers at Board meetings; (ii) so 

long as Warburg Pincus beneficially owns at least 50% of its Closing 

Shares and is otherwise entitled to designate at least one nominee 

under the Stockholders’ Agreement, one Warburg Pincus director 

nominee will be entitled to be on all committees and Warburg Pincus 

will be entitled to appoint up to two non-voting observers at Board 

meetings; and (iii) the Welsh Carson director nominees will be 

entitled to be on all committees and, so long as Welsh Carson is 

otherwise entitled to designate at least one nominee under the 

Stockholders’ Agreement, Welsh Carson will be entitled to appoint 

up to two non-voting observers at Board meetings. The committee 

designation rights are subject to exceptions with respect to any such 

committee whose function relates solely to arrangements with the 

relevant Principal Equity Owner and to the extent that such 

membership would violate applicable securities laws or the NYSE 

standards.

The Principal Equity Owners have each additionally agreed to 

take all necessary action, including voting their respective shares of 

common stock, to cause the election of the directors nominated 

pursuant to the Stockholders’ Agreement, and will each be entitled 

to propose the replacement of any of its board nominees whose 

board service ceases for any reason regardless of each Principal 

Equity Owner’s beneficial ownership of our common stock at the 

time of such vacancy. No board member designated in connection 

with the Stockholders’ Agreement will be required to immediately 

tender his or her resignation upon the loss of rights by any Principal 

Equity Owner responsible for his or her designation, and each such 

director may continue to serve until the end of his or her then current 

term. The board member designation rights pursuant to the 

Stockholders’ Agreement will have the effect of making it more 

difficult for stockholders to change the composition of our Board of 

Directors.

Under the Stockholders’ Agreement, prior to the Trigger Event, 

directors nominated by a Principal Equity Owner and serving as a 

director shall not be removed by the other Principal Equity Owners 

without cause.
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Under the Stockholders’ Agreement, we have agreed, subject to 

certain exceptions, to indemnify the Principal Equity Owners, and 

various affiliated persons and indirect equityholders of the Principal 

Equity Owners from certain losses arising out of any threatened or 

actual litigation by reason of the fact that the indemnified person is 

or was a holder of our common stock or, prior to the completion of 

the Transactions, of equity interests in CWAN Holdings.

This summary does not purport to be complete and is qualified in 

its entirety by the provisions of our form of Stockholders’ Agreement, 

a copy of which is filed as Exhibit 10.4 to this Annual Report on 

Form 10-K.
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Limitation of Liability and Indemnification of Officers and 

Directors

Our certificate of incorporation and bylaws provide that we shall 

indemnify each of our directors and officers to the fullest extent 

permitted by the DGCL. We have also entered into customary 

indemnification agreements with each of our executive officers and 

directors that provide them with customary indemnification in 

connection with their service to us or on our behalf.

Item 14. Principal Accounting Fees and Services.

Pre-Approval Policy for Services of Independent Registered 

Public Accounting Firm

Consistent with SEC requirements regarding auditor 

independence

The information required by this item will be included in the
2024 Proxy Statement and the Audit Committee’s charter, the Audit
Committee has responsibility for engaging, setting compensation for
and reviewing the performance of KPMG LLP. In exercising this
responsibility, the Audit Committee has established procedures
relating to the approval of all audit and non-audit services that are to
be performed is incorporated herein by KPMG LLP and, since our
IPO, all audit and permitted services provided by KPMG LLP prior to
each engagement. The Audit Committee has determined that the
fees paid to KPMG LLP for services are compatible with maintaining
KPMG LLP’s independence as our auditors.

Fees and Services

The following table summarizes the aggregate fees for 

professional audit services and other services rendered by KPMG 

LLP for the years ended December 31, 2022 and 2021:

    Year Ended December 31,  

    2022     2021  

Audit fees(1)   $ 1,150,000     $ 2,341,000  

Audit-related fees(2)     422,500       —  

Tax fees(3)     815,273       530,979  

All other fees     —       —  

Total   $ 2,387,773     $ 2,871,979  

(1)Audit fees in 2022 include fees for our annual audit and quarterly
review procedures including fees in connection with the 
acquisition of JUMP. Audit fees in 2021 include fees for our 
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annual audit, quarterly review procedures, and other fees in 
connection with our IPO.
(2)Audit-related fees include fees for financial statement and 

tax due diligence in connection with the acquisition of JUMP.

(3)

Tax fees include the nature of the services provided by
the independent auditor, the Audit Committee determined that

such services are compatible with the provision of independent
audit services.
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PART IV

Item 15. Exhibits, Financial Statement Schedules.

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

(1) All Financial Statements: Our Financial Statements are
listed in the “Index to Consolidated Financial Statements”
under Part II, Item 8 of this Annual Report on Form 10-K.

(2) Financial Statement Schedules: All other schedules have
been omitted as the required information is not applicable
or is not present in amounts sufficient to require
submission of the schedule, or because the information
required is included in the Consolidated Financial
Statements and notes thereto.

(3) Exhibits: Except as otherwise noted below, the exhibits
listed below in the accompanying “Index to Exhibits” are
filed or incorporated by reference as part of this Annual
Report on Form 10-K.

INDEX TO EXHIBITS

Exhibits filed or furnished herewith are designated by an asterisk (*); all
exhibits not so designated are incorporated by reference to a prior filing as
indicated.

Exhibit

Number  

Description

 

Report or 

Registration 

Statement

SEC File or 

Registration 

Number

Exhibit 

Referenc

e

           

3.1

 

Amended and Restated Certificate 

of Incorporation of Clearwater 

Analytics Holdings, Inc., dated 

September 27, 2021

8-K filed 

September 

28, 2021

001-40838 3.1

3.2

 

Amended and Restated Bylaws of 

Clearwater Analytics Holdings, 

Inc., dated September 27, 2021

8-K filed 

September 

28, 2021

001-40838 3.2

4.1*

 

Description of Clearwater 

Analytics Holdings, Inc.’s 

securities registered pursuant to 

Section 12 of the Securities 

Exchange Act of 1934

    4.1
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10.1#*   Advisory Services Agreement 

between Clearwater Analytics 

Holdings, Inc. and Joseph 

Kochansky, dated November 29, 

2022

    10.1

10.2

 

Registration Rights Agreement, 

dated September 28, 2021, by 

and among Clearwater Analytics 

Holdings, Inc. and certain holders 

identified therein

8-K filed 

September 

28, 2021

001-40838 10.1

10.3

 

Stockholders Agreement, dated 

as of September 28, 2021, by and 

among Clearwater Analytics 

Holdings, Inc. and the Principal 

Equity Owners

8-K filed 

September 

28, 2021

001-40838 10.2

10.4

 

Tax Receivable Agreement, dated 

as of September 28, 2021, by and 

among Clearwater Analytics 

Holdings, Inc., CWAN Holdings, 

LLC and the other parties thereto

8-K filed 

September 

28, 2021

001-40838 10.3

10.5

 

Third and Amended Restated 

Limited Liability Company 

Agreement of CWAN Holdings, 

LLC, dated as of September 28, 

2021, by and among CWAN 

Holdings, LLC and the other 

parties thereto

8-K filed 

September 

28, 2021

001-40838 10.4

10.6

 

Credit Agreement, dated as of 

September 28, 2021, by and 

among Clearwater Analytics, LLC, 

as borrower, CWAN Acquisition, 

LLC, as holdings, the lenders 

party thereto and JPMorgan 

Chase Bank, N.A, as 

administrative agent, collateral 

agent and revolver agent

8-K filed 

September 

28, 2021

001-40838 10.5

10.7#

 

Form of Tax Receivable 

Agreement Bonus Letter

8-K filed 

September 

28, 2021

001-40838 10.6

10.8#

 

Form of 2021 Employee Stock 

Purchase Plan

S-1/A filed 

September 

21, 2021

333-259155 10.1

10.9#

  Form of Omnibus Incentive Plan

S-1/A filed 

September 

21, 2021

333-259155 10.5
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Form of Director and Officer 
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333-259155 10.6
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Employment Agreement by and 

between Sandeep Sahai and 

Clearwater Analytics, LLC.
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21, 2021

333-259155 10.13

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us
https://www.sec.gov/Archives/edgar/data/1866368/000119312521285647/d220845dex101.htm
https://www.sec.gov/Archives/edgar/data/1866368/000119312521285647/d220845dex102.htm
https://www.sec.gov/Archives/edgar/data/1866368/000119312521285647/d220845dex103.htm
https://www.sec.gov/Archives/edgar/data/1866368/000119312521285647/d220845dex104.htm
https://www.sec.gov/Archives/edgar/data/1866368/000119312521285647/d220845dex105.htm
https://www.sec.gov/Archives/edgar/data/1866368/000119312521285647/d220845dex106.htm
https://www.sec.gov/Archives/edgar/data/1866368/000119312521260325/d179113dex101.htm
https://www.sec.gov/Archives/edgar/data/1866368/000119312521276659/d179113dex105.htm
https://www.sec.gov/Archives/edgar/data/1866368/000119312521260325/d179113dex106.htm
https://www.sec.gov/Archives/edgar/data/1866368/000119312521260325/d179113dex1013.htm


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

392/779

10.12#   Employment Agreement by and 

between James S. Cox Jr. and 

Clearwater Analytics, LLC. and 

Clearwater Analytics, LLC.

S-1/A filed 

September 

21, 2021

333-259155 10.14

10.13#

 

Employment Agreement by and 

between Scott Erickson and 

Clearwater Analytics, LLC.

S-1/A filed 

September 

21, 2021

333-259155 10.15

10.14#

 

Employment Agreement by and 

between James Price and 

Clearwater Analytics, LLC.

S-1/A filed 

September 

21, 2021

333-259155 10.16

10.15

 

Form of Notice of Amendment to 

Option Agreement (2017 Equity 

Incentive Plan)

S-1/A filed 

September 

21, 2021

333-259155 10.19

10.16#

 

Advisory Services Agreement 

between Clearwater Analytics 

Holdings, Inc. and Marcus Ryu, 

dated April 16, 2022

10-Q filed 

August 5, 

2022

001-40838 10.1

10.17#

 

Employment Agreement by and 

between Souvik Das and 

Clearwater Analytics, LLC.
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2002.

     

31.2*   Certification of Principal Financial 
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Securities Exchange Act of 1934, 
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302 of the Sarbanes-Oxley Act of 

2002.

     

32.1*   Certification of Principal Executive 

Officer Pursuant to 18 U.S.C. 

Section 1350, as Adopted 

Pursuant to Section 906 of the 

Sarbanes-Oxley Act of 2002.

     

32.2*   Certification of Principal Financial 
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Section 1350, as Adopted 

Pursuant to Section 906 of the 

Sarbanes-Oxley Act of 2002.
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Exhibit


Number

Description Report or

Registration

Statement

SEC File or

Registration

Number

Exhibit

Reference

3.1 Amended and Restated Certificate
of Incorporation of Clearwater
Analytics Holdings, Inc., dated
September 27, 2021

8-K filed
September
28, 2021

001-
40838

3.1

3.2 Amended and Restated Bylaws of
Clearwater Analytics Holdings, Inc.,
dated September 27, 2021

8-K filed
September
28, 2021

001-
40838

3.2

4.1* Description of Clearwater Analytics
Holdings, Inc.’s securities
registered pursuant to Section 12
of the Securities Exchange Act of
1934




10.1# Advisory Services Agreement
between Clearwater Analytics
Holdings, Inc. and Joseph
Kochansky, dated November 29,
2022

10-K filed
March 3,

2023

001-
40838

10.1

10.2 Registration Rights Agreement,
dated September 28, 2021, by and
among Clearwater Analytics
Holdings, Inc. and certain holders
identified therein

8-K filed
September
28, 2021

001-
40838

10.1

10.3 Stockholders Agreement, dated as
of September 28, 2021, by and
among Clearwater Analytics
Holdings, Inc. and the Principal
Equity Owners

8-K filed
September
28, 2021

001-
40838

10.2

10.4 Tax Receivable Agreement, dated
as of September 28, 2021, by and
among Clearwater Analytics
Holdings, Inc., CWAN Holdings,
LLC and the other parties thereto

8-K filed
September
28, 2021

001-
40838

10.3

10.5 Third and Amended Restated
Limited Liability Company
Agreement of CWAN Holdings,
LLC, dated as of September 28,
2021, by and among CWAN
Holdings, LLC and the other parties
thereto

8-K filed
September
28, 2021

001-
40838

10.4

10.6 Credit Agreement, dated as of
September 28, 2021, by and
among Clearwater Analytics, LLC,
as borrower, CWAN Acquisition,
LLC, as holdings, the lenders party
thereto and JPMorgan Chase
Bank, N.A, as administrative agent,
collateral agent and revolver agent

8-K filed
September
28, 2021

001-
40838

10.5
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10.16 Amendment No.1 of Credit
Agreement, dated as of June 22,
2023, by and among Clearwater
Analytics, LLC, as borrower,
CWAN Acquisition, LLC, as
holdings, the lenders party
thereto and JPMorgan Chase
Bank, N.A, as administrative
agent, collateral agent and
revolver agent

10-Q filed
August 4,
2023

001-
40838

10.1

10.7#
Form of Tax Receivable
Agreement Bonus Letter

8-K filed
September
28, 2021

001-
40838

10.6

10.8#
Form of 2021 Employee Stock
Purchase Plan

S-1/A filed
September
21, 2021

333-
259155

10.1

10.9#

Form of Omnibus Incentive Plan

S-1/A filed
September
21, 2021

333-
259155

10.5

10.10#
Form of Director and Officer
Indemnification Agreement

S-1/A filed
September
21. 2021

333-
259155

10.6

10.11# Employment Agreement by and
between Sandeep Sahai and
Clearwater Analytics, LLC.

S-1/A filed
September
21, 2021

333-
259155

10.13

10.12# Employment Agreement by and
between James S. Cox Jr. and
Clearwater Analytics, LLC. and
Clearwater Analytics, LLC.

S-1/A filed
September
21, 2021

333-
259155

10.14

10.13# Employment Agreement by and
between Scott Erickson and
Clearwater Analytics, LLC.

S-1/A filed
September
21, 2021

333-
259155

10.15

10.14 Form of Notice of Amendment to
Option Agreement (2017 Equity
Incentive Plan)

S-1/A filed
September
21, 2021

333-
259155

10.19

10.15# Employment Agreement by and
between Souvik Das and
Clearwater Analytics, LLC.

10-K filed
March 3,
2023

001-
40838

10.17

10.17#* Employment Agreement by and
between Subi Sethi and
Clearwater Analytics, LLC

21.1* Subsidiaries of the Registrant 


23.1* Consent of KPMG LLP

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

31.2* Certification of Principal Financial
Officer Pursuant to Rules 13a-
14(a) or 15d-14(a) under the
Securities Exchange Act of 1934,
as Adopted Pursuant to Section
302 of the Sarbanes-Oxley Act of
2002.
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32.1* Certification of Principal
Executive Officer Pursuant to 18
U.S.C. Section 1350, as Adopted
Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

32.2* Certification of Principal Financial
Officer Pursuant to 18 U.S.C.
Section 1350, as Adopted
Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

97* Clawback Policy

+101.INS Inline XBRL Instance Document

+101.SCH Inline XBRL Taxonomy Extension
Schema Document

+101.CAL Inline XBRL Taxonomy Extension
Calculation Linkbase Document

+101.DEF Inline XBRL Taxonomy Extension
Definition Linkbase Document

+101.LAB Inline XBRL Taxonomy Extension
Label Linkbase Document

+101.PRE Inline XBRL Taxonomy Extension
Presentation Linkbase Document

104 Cover Page Interactive Data File

__________________________

* Filed herewith.

# Management contract or compensatory plan or arrangement.

Item 16. Form 10-K Summary

None.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities
Exchange Act of 1934, as amended, the registrant has duly caused this report
to be signed on its behalf by the undersigned, thereunto duly authorized.
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Cle
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wat

er 

An
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gs, 

Inc

.

Date: March 3, 2023
February 29, 2024

B

y

: /s/ Jim Cox

Jim 

Co

x

Chi

ef 

Fin

an

cial 

Offi

cer

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

Name Title Date

Name Title Date

/

s

/ 

S

a

n

d

e

e

p 

S

a

h

a

i

Chief

Executive

Officer

(Principal

Executive

Officer)

and

Director

February
29, 2024

March 3, 2023

Sandeep Sahai
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/s/ Jacques 

Aigrain
Director

 Director February 29,
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Director

 Director February 29,
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Corbet 3

Kathleen A. Corbet

/s/ Cary Davis
Director

 Director February 29,
2024
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2

0

2

3

Cary Davis

/s/ Lisa Jones
Director

 Director February 29,
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h 

3
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2

0
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3

Lisa Jones

/s/ Christopher 

Hooper
Director

 Director February 29,
2024
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Christopher

Hooper

/s/ D. Scott 

Mackesy
Director

 Director February 29,
2024
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D. Scott Mackesy
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ch 
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/s/ Andrew 

Young Director
February 29, 2024

3, 

202

3

Andrew Young

/s/ Jaswinder 

Pal Singh Director
February 29, 2024

Mar

ch 

3, 

202

3

Jaswinder Pal

Singh
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Execution Version AMENDMENT NO. 1 THIS AMENDMENT NO. 1 (this “Agreement”), dated as of June 22,
2023, is entered into among CWAN ACQUISITION, LLC, a Delaware limited liability company

(“Holdings”), CLEARWATER ANALYTICS, LLC, a Delaware limited liability company (the “Borrower”),
JPMORGAN CHASE BANK, N.A., as administrative agent (in such capacity, the “Administrative
Agent”) and as Revolver Agent, Collateral Agent, Issuing Bank and Swingline Lender, and each

Lender party to the Credit Agreement as of the Amendment Effective Date (in each case, as defined
below) (collectively, the “Lenders”) RECITALS WHEREAS, Holdings, the Borrower, the lenders and
issuing banks from time to time party thereto, the Administrative Agent, Revolver Agent, Collateral

Agent and Swingline Lender are party to the Credit Agreement, dated as of September 28, 2021 (as
amended, modified, extended, restated, replaced, or supplemented from time to time prior to the date

hereof, the “Credit Agreement”); WHEREAS, the Loans under the Credit Agreement incur or are
permitted to incur interest, fees or other amounts based on the London Interbank Offered Rate as
administered by the ICE Benchmark Administration (“LIBOR”) in accordance with the terms of the

Credit Agreement; WHEREAS, the Borrower has requested that the Credit Agreement be amended as
set forth herein, including the replacement of LIBOR with an alternate rate of interest for all purposes

under the Credit Agreement and any Loan Document; and WHEREAS, the Lenders and the other
parties to this Agreement hereby agree to amend the Credit Agreement as set forth herein, subject to

the terms and conditions set forth in this Agreement. NOW, THEREFORE, in consideration of the
premises and the mutual covenants contained herein, and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows: 1.

Defined Terms. Capitalized terms used herein but not otherwise defined herein shall have the
meanings provided to such terms in the Credit Agreement, as amended by this Agreement. 2.
Amendments. Effective as of the Amendment Effective Date (as defined below), (a) the Credit

Agreement is hereby amended to delete the stricken text (indicated textually in the same manner as
the following example: stricken text) and to add the double-underlined text (indicated textually in the
same manner as the following example: double-underlined text) as set forth in the pages attached as

Exhibit A hereto (the “Amended Credit Agreement”); provided that the parties hereto acknowledge and
agree that the existing Loans outstanding immediately prior to the Amendment Effective Date bearing
interest at the Adjusted LIBO Rate (the “Existing LIBOR Loans”) shall, after the Amendment Effective
Date, continue as Eurodollar Borrowings (as defined in the Credit Agreement) and interest thereon

shall continue to be calculated in a manner consistent with the interest calculated thereon prior to the
Amendment Effective Date until the end of the Interest Period in effect as of the Amendment Effective

Date applicable to such Eurodollar Loans; provided, further that prior to the end of such Interest
Period, the Borrower shall deliver to the Administrative Agent an Interest Election Request in

accordance with Section 2.07 of the Amended Credit Agreement requesting a conversion of such
Existing LIBOR Loans to Term Benchmark Borrowings (bearing interest at the Adjusted Term SOFR

Rate), and failing delivery of such timely notice of such conversion shall be deemed to have selected a
conversion of such Existing LIBOR Loans into Term Benchmark Borrowings bearing interest at the

Adjusted Term SOFR Rate with an Interest Period of one

125
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2 month; (b) Exhibit 4.1 D to the Credit Agreement is hereby amended and restated in its entirety as set forth
in Exhibit B hereto; and (c) Exhibit E to the Credit Agreement is hereby amended and restated in its

entirety as set forth in Exhibit C hereto. 3. Conditions Precedent. This effectiveness of this Agreement
is subject to the satisfaction of each of the following conditions (the date of the satisfaction of all such
conditions, the “Amendment Effective Date”): (a) The Administrative Agent (or its counsel) shall have

received from each of Holdings, the Borrower and each Lender either (x) a counterpart of this
Agreement signed on behalf of such party or (y) written evidence reasonably satisfactory to the

Administrative Agent (which may include delivery of a signed signature page of this Agreement by
facsimile or other means of electronic transmission (e.g., “pdf”)) that such party has signed a
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counterpart of this Agreement. (b) The representations and warranties of each Loan Party set forth in
Section 4 of this Agreement shall be true and correct in all respects on and as of the Amendment

Effective Date. (c) The Borrower shall have reimbursed the Administrative Agent for all reasonable
fees, charges and disbursements of the Administrative Agent in connection with the preparation,

execution and delivery of this Agreement, including all reasonable fees, charges and disbursements of
counsel to the Administrative Agent. 4. Representations and Warranties. Holdings and Borrower

represent and warrant to the Administrative Agent that: (a) this Agreement has been duly authorized
by all necessary corporate or other action and, if required, stockholder action and has been duly

executed and delivered by each Loan Party and constitutes a legal, valid and binding obligation of
such Loan Party, enforceable in accordance with its terms, subject to applicable bankruptcy,

insolvency, reorganization, moratorium or other laws affecting creditors’ rights generally and subject to
general principles of equity, regardless of whether considered in a proceeding in equity or at law; (b)
the execution, delivery and performance by each Loan Party of this Agreement will not (i) require any
consent or approval of, registration or filing with, or any other action by, any Governmental Authority,

except such as have been obtained or made and are in full force and effect, (ii) violate any
Requirement of Law applicable to Holdings, Borrower or any Restricted Subsidiary, (iii) violate or result
in a default under any indenture or other material agreement or instrument binding upon Holdings, the

Borrower or any Restricted Subsidiary or any of their assets, or give rise to a right thereunder to
require any payment to be made by Holdings, the Borrower or any Restricted Subsidiary or give rise to

a right of, or result in, termination, cancellation or acceleration of any material obligation thereunder
and (iv) result in the creation or imposition of any Lien on any asset of Holdings, the Borrower or any

Restricted Subsidiary, except Liens created under the Loan Documents; and (c) at the time of and
immediately after effectiveness of this Agreement, no Default or Event of Default shall have occurred
and be continuing. 5. Reaffirmation; Reference to and Effect on the Loan Documents. (a) From and

after the Amendment Effective Date, each reference in the Credit Agreement to “hereunder,” “hereof,”
“this Agreement” or words of like import and each reference in the other Loan Documents to “Credit

Agreement,” “thereunder,” “thereof” or words of like import shall, unless

DESCRIPTION
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3 the context otherwise requires, mean and be a reference to the Amended Credit Agreement. This
Agreement is a Loan Document. (b) The Loan Documents, and the obligations of each Loan Party

under the Loan Documents, are hereby ratified and confirmed and shall remain in full force and effect
according to their terms. (c) The Borrower, on behalf of itself and each of the other Loan Parties, (i)
acknowledges and consents to all of the terms and conditions of this Agreement, (ii) affirms all of its

obligations under the Loan Documents, (iii) agrees that this Agreement and all documents executed in
connection herewith do not operate to reduce or discharge its obligations under the Loan Documents,
(iv) agrees that the Security Documents continue to be in full force and effect and are not impaired or

adversely affected in any manner whatsoever, (v) confirms its grant of security interests pursuant to the
Security Documents to which it is a party as Collateral for the Obligations, and (vi) acknowledges that

all Liens granted (or purported to be granted) pursuant to the Security Documents remain and continue
in full force and effect in respect of, and to secure, the Obligations. Holdings hereby reaffirms its

obligations under the Guarantee, and agrees that its obligation to guarantee the Obligations is in full
force and effect as of the date hereof. (d) The execution, delivery and effectiveness of this Agreement
shall not, except as expressly provided herein, operate as a waiver of any right, power or remedy of
any Lender or the Administrative Agent under any of the Loan Documents, nor constitute a waiver of
any provision of any of the Loan Documents. 6. Governing Law; Jurisdiction; Consent to Service of
Process; Waiver of Jury Trial, Etc. (a) This Agreement shall be construed in accordance with and

governed by the law of the State of New York, without regard to conflict of laws principles thereof to the
extent such principles would cause the application of the law of another state. (b) EACH PARTY

HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY ACTION,

PROCEEDING, CLAIM OR COUNTERCLAIM DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS AGREEMENT, ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS

CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR
OTHERWISE). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE

FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO
HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN SECTION 9.10 OF THE REGISTRANT’S CREDIT
AGREEMENT. 7. Headings; Severability. The Section headings used herein are for convenience of

reference only, are not part of this Agreement and are not to affect the construction of, or to be taken
into consideration in interpreting this Agreement. Any provision of this Agreement held to be invalid,
illegal or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of
such invalidity, illegality or unenforceability without affecting the validity, legality and enforceability of
the remaining provisions hereof, and the invalidity of a particular provision in a particular jurisdiction
shall not invalidate such provision in any other jurisdiction. The parties shall endeavor in good-faith

negotiations to replace the
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4 invalid, illegal or unenforceable provisions with valid provisions, the economic effect of which comes as
close as possible to that of the invalid, illegal or unenforceable provisions. 8. Execution in

Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument. Delivery of
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an executed counterpart of a signature page of this Agreement by telecopy, emailed pdf or any other
electronic means that reproduces an image of the actual executed signature page shall be effective as

delivery of a manually executed counterpart of this Agreement. The words “execution,” “signed,”
“signature,” “delivery,” and words of like import in or relating to any document to be signed in

connection with this Agreement and the transactions contemplated hereby shall be deemed to include
electronic signatures, deliveries or the keeping of records in electronic form, each of which shall be of

the same legal effect, validity or enforceability as a manually executed signature, physical delivery
thereof or the use of a paper-based recordkeeping system, as the case may be, to the extent and as
provided for in any applicable law, including the Federal Electronic Signatures in Global and National
Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state
laws based on the Uniform Electronic Transactions Act; provided that nothing herein shall require the

Administrative Agent to accept electronic signatures in any form or format without its prior written
consent. 9. Notices. All notices hereunder shall be given in accordance with the provisions of Section

9.01 of the Credit Agreement. [remainder of page intentionally left blank]
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[Signature Page to Amendment No. 1] Each of the parties hereto has caused a counterpart of this Agreement
to be duly executed and delivered as of the date first above written. CWAN ACQUISITION, LLC, as

Holdings By: CWAN Holdings, LLC, as managing member By: Clearwater Analytics Holdings, Inc., as
managing manager By: Name: Jim Cox Title: Chief Financial Officer CLEARWATER ANALYTICS, LLC,

as Borrower By: Name: Jim Cox Title: Chief Financial Officer /s/ Jim Cox /s/ Jim Cox
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CONFIDENTIAL JPMORGAN CHASE BANK, N.A., as Administrative Agent, Revolver Agent, Collateral
Agent, Issuing Bank, Swingline Lender and a Lender e-1� By: __________ _ Name: lucaB Menendez

Title: V,cePresident [Signature Page to Amendment No. I] /s/ Lucas Menendez

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

409/779

[Signature Page to Amendment No. 1] LENDER: ROYAL BANK OF CANADA By: Name: Title: Authorized
Signatory Harsh Grewal /s/ Harsh Grewal

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

410/779

[Signature Page to Amendment No. 1] LENDER: WELLS FARGO BANK, N.A. By: Name: Nathan Paouncic
Title: Director /s/ Nathan Paouncic

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

411/779

[Signature Page to Amendment No. 1] LENDER: CREDIT SUISSE AG, NEW YORK BRANCH By: Name:
Title: By: Name: Title: Komal Shah Authorized Signatory Michael Wagner Authorized Signatory /s/

Michael Wagner /s/ Komal Shah
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[Signature Page to Amendment No. 1] LENDER: MORGAN STANLEY BANK, N.A. By: Name: Atu Koffie-Lart
Title: Authorized Signatory /s/ Atu Koffie-Lart
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[Signature Page to Amendment No. 1] LENDER GOLDMAN SACHS BANK USA By: Name: Title: Authorized
Signatory /s/ Keshia Leday
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7 Exhibit A (Attached hereto)
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EXECUTIONExecution Version CREDIT AGREEMENT consisting of a $55,000,000 Term Loan Facility, and a
$125,000,000 Revolving Credit Facility effective as of September 28, 2021, as amended on June 22,
2023, by and among CWAN ACQUISITION, LLC, as Holdings CLEARWATER ANALYTICS, LLC, as
the Borrower The Lenders and Issuing Banks Party Hereto from Time to Time JPMORGAN CHASE

BANK, N.A., as Administrative Agent, Collateral Agent and Revolver Agent, THE OTHER FINANCIAL
INSTITUTIONS PARTY HERETO JPMORGAN CHASE BANK, N.A., as Lead Arranger and

JPMORGAN CHASE BANK, N.A., GOLDMAN SACHS BANK USA, MORGAN STANLEY SENIOR
FUNDING, INC., CREDIT SUISSE AG, ROYAL BANK OF CANADA, and WELLS FARGO

SECURITIES, REGISTERED PURSUANT TO LLC as Joint Bookrunners Redline 2023 SOFR
Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM

Clearwater Credit Agreement 2289327v9 06/22/2023 1:08:52 PM
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TABLE OF CONTENTS Page ARTICLE I Definitions SECTION 12 1.01 Defined Terms 1 SECTION 1.02
Classification of Loans and Borrowings 5352 SECTION 1.03 Terms Generally 5352 SECTION 1.04
Accounting Terms; GAAP 5453 SECTION 1.05 [Reserved] 5453 SECTION 1.06 Available Amount

Transactions 54 SECTION 1.07 Pro Forma Calculations 54 SECTION 1.08 Interest Rates;
LIBORBenchmark Notification. 5756 SECTION 1.09 Divisions. 5857 ARTICLE II The Credits

SECTION 2.01 Commitments 5857 SECTION 2.02 Loans and Borrowings 5957 SECTION 2.03
Requests for Borrowings 5958 SECTION 2.04 Swingline Loans 6059 SECTION 2.05 Letters of Credit
6260 SECTION 2.06 Funding of Borrowings 6665 SECTION 2.07 Interest Elections 6766 SECTION

2.08 Termination and Reduction of Commitments 6867 SECTION 2.09 Repayment of Loans; Evidence
of Debt 6968 SECTION 2.10 Amortization of Term Loans 7069 SECTION 2.11 Prepayment of Loans

7169 SECTION 2.12 Fees 7472 SECTION 2.13 Interest 7574 SECTION 2.14 Alternate Rate of
Interest; Illegality 7675 SECTION 2.15 Increased Costs 78 SECTION 2.16 Break Funding Payments
79 SECTION 2.17 Taxes. 80 SECTION 2.18 Payments Generally; Pro Rata Treatment; Sharing of

Setoffs 84 SECTION 2.19 Mitigation Obligations; Replacement of Lenders 87 SECTION 2.20
Incremental Extensions of Credit 8887 SECTION 2.21 Extended Term Loans and Extended Revolving

Commitments 9493 SECTION 2.22 Defaulting Lenders. 95 Redline 2023 SOFR Amendment - JPM
Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit

Agreement 2289327v9 06/22/2023 1:08:52 PM -i-
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Page ARTICLE III Representations and Warranties SECTION 3.01 Organization; Power 97 SECTION 3.02
Authorization; Enforceability 98 SECTION 3.03 Governmental Approvals; No Conflicts 98 SECTION
3.04 Financial Condition; No Material Adverse Effect 98 SECTION 3.05 Properties 9998 SECTION

3.06 Litigation and Environmental Matters 99 SECTION 3.07 Compliance with Laws and Agreements
99 SECTION 3.08 Investment Company Status 10099 SECTION 3.09 Taxes 100 SECTION 3.10

ERISA 100 SECTION 3.11 Disclosure 100 SECTION 3.12 Subsidiaries 100 SECTION 3.13
[Reserved]. 101100 SECTION 3.14 [Reserved]. 101100 SECTION 3.15 Labor Matters 101 SECTION
3.16 Solvency 101 SECTION 3.17 Federal Reserve Regulations 101 SECTION 3.18 Patriot Act, Etc.

101 SECTION 3.19 Security Documents 102 SECTION 3.20 EEA Financial Institution 102 ARTICLE IV
Conditions SECTION 4.01 Closing Date 102 SECTION 4.02 Each Credit Event 103 ARTICLE V

Affirmative Covenants SECTION 5.01 Financial Statements and Other Information 105 SECTION 5.02
Notices of Material Events 107 SECTION 5.03 Information Regarding Collateral 107 SECTION 5.04

Existence; Conduct of Business 107 SECTION 5.05 Payment of Obligations 107 SECTION 5.06
Maintenance of Properties 108107 SECTION 5.07 Insurance 108 SECTION 5.08 [Reserved] 108

SECTION 5.09 Books and Records; Inspection and Audit Rights 108 SECTION 5.10 Compliance with
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Laws 108 SECTION 5.11 Use of Proceeds and Letters of Credit 108 Redline 2023 SOFR Amendment
- JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit

Agreement 2289327v9 06/22/2023 1:08:52 PM -ii-
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Page SECTION 5.12 Additional Subsidiaries; Succeeding Holdings 109 SECTION 5.13 Further Assurances
109 SECTION 5.14 Designation of Subsidiaries 110 SECTION 5.15 Post-Closing Matters 110
ARTICLE VI Negative Covenants SECTION 6.01 Indebtedness; Certain Equity Interests 111

SECTION 6.02 Liens 114 SECTION 6.03 Fundamental Changes 116115 SECTION 6.04 Investments,
Loans, Advances, Guarantees and Acquisitions 116 SECTION 6.05 Asset Sales 119 SECTION 6.06

Additional Limitations on Intellectual Property Transfers 122 SECTION 6.07 [Reserved]. 122 SECTION
6.08 Restricted Payments; Certain Payments of Indebtedness 122 SECTION 6.09 Transactions with

Affiliates 126 SECTION 6.10 Restrictive Agreements 128 SECTION 6.11 Amendment of Material
Documents 129 SECTION 6.12 Maximum Secured Net Leverage Ratio 129 SECTION 6.13 Fiscal

Year 129 ARTICLE VII Events of Default SECTION 7.01 Events of Default 129 SECTION 7.02
Borrower’s Right to Cure 132 SECTION 7.03 Exclusion of Immaterial Subsidiaries 133 ARTICLE VIII
The Administrative Agent SECTION 8.01 Authorization and Action 134 SECTION 8.02 Administrative

Agent’s Reliance, Limitation of Liability, Etc 136 SECTION 8.03 Posting of Communications 138
SECTION 8.04 The Administrative Agent Individually 139 SECTION 8.05 Successor Administrative
Agent 139 SECTION 8.06 Acknowledgements of Lenders and Issuing Banks 141 SECTION 8.07

Collateral Matters 143 SECTION 8.08 Credit Bidding 143 SECTION 8.09 Certain ERISA Matters. 144
Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR

Amendment - JPM Clearwater Credit Agreement 2289327v9 06/22/2023 1:08:52 PM -iii-
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Page ARTICLE IX Miscellaneous SECTION 9.01 Notices 146 SECTION 9.02 Waivers; Amendments 148
SECTION 9.03 Expenses; Limitation of Liability; Indemnity; Damage Waiver 152 SECTION 9.04

Successors and Assigns 154 SECTION 9.05 Survival 161 SECTION 9.06 Counterparts; Integration;
Effectiveness 162 SECTION 9.07 Severability 163 SECTION 9.08 Right of Setoff 163 SECTION 9.09

Governing Law; Jurisdiction; Consent to Service of Process 164 SECTION 9.10 WAIVER OF THE
SECURITIES EXCHANGE ACT OF 1934 JURY TRIAL 165 SECTION 9.11 Headings 165 SECTION
9.12 Confidentiality 165 SECTION 9.13 Interest Rate Limitation 166 SECTION 9.14 USA Patriot Act
166 SECTION 9.15 Release of Collateral 167 SECTION 9.16 No Fiduciary Duty 167 SECTION 9.17

[Reserved] 168 SECTION 9.18 Material Non-Public Information 168 SECTION 9.19 Acknowledgment
and Consent to Bail-In of Affected Financial Institutions 168 SECTION 9.20 [Reserved] 169 SECTION
9.21 [Reserved] 169 SECTION 9.22 Acknowledgement Regarding Any Supported QFCs. 169 Redline
2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment

- JPM Clearwater Credit Agreement 2289327v9 06/22/2023 1:08:52 PM -iv-
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SCHEDULES: Schedule 2.01 Commitments Schedule 3.06 Litigation and Environmental Matters Schedule 
3.12 Subsidiaries Schedule 5.15 Post-Closing Matters Schedule 6.01 Existing Indebtedness Schedule 

6.02 Existing Liens Schedule 6.04 Existing Investments Schedule 6.05 Asset Sales Schedule 6.09 
Existing Transactions with Affiliates Schedule 6.10 Existing Restrictions EXHIBITS: Exhibit A Form of 

Assignment and Assumption Exhibit B Form of Collateral Agreement Exhibit C Closing Checklist 
Exhibit D Form of Borrowing Request Exhibit E Form of Interest Election Request Exhibit F Form of 

Compliance Certificate Exhibit G Form of Solvency Certificate Exhibit H [Reserved] Exhibit I 
[Reserved] Exhibit J Form of Affiliated Lender Assignment and Assumption Exhibits K-1 to K-4 Forms 

of U.S. Tax Compliance Certificates Redline 2023 SOFR Amendment - JPM Clearwater Credit 
Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v9 
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CREDIT AGREEMENT effective as of the September 28, 2021, as amended on June 22, 2023, by and 
among CWAN ACQUISITION, LLC, a Delaware limited liability company (“Holdings”), CLEARWATER 
ANALYTICS, LLC, a Delaware limited liability company (the “Borrower”), the LENDERS and ISSUING 

BANKS party hereto from time to time, JPMORGAN CHASE BANK, N.A., a national banking 
association (in its individual capacity, “JPMorgan”), as Administrative Agent, Revolver Agent, Collateral 
Agent, Swingline Lender and lead arranger. The Borrower desires to, effective upon the occurrence of 

the Closing Date, (i) obtain Closing Date Term Loans on the Closing Date in an aggregate principal 
amount equal to $55,000,000 (the “Initial Term Loan Facility”) and (ii) obtain commitments under the 
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Revolving Credit Facility equal to $125,000,000 (the “Revolving Credit Facility”). The proceeds of 
Revolving Loans, Swingline Loans and Letters of Credit will be used by the Borrower for working 

capital and general corporate purposes (including Permitted Acquisitions). The proceeds of the Closing 
Date Term Loans, will be used by the Borrower on the Closing Date (i) to pay the Transaction 

Expenses, working capital and other general corporate purposes, (ii) to consummate the Closing Date 
Refinancing and (iii) for working capital and other general corporate purposes. Effective upon the 

occurrence of the Closing Date, the Lenders have agreed to effect the foregoing transactions on the 
terms and subject to the conditions set forth herein. Accordingly, the parties hereto agree as follows: 
ARTICLE I Definitions SECTION 1.01 Defined Terms. As used in this Agreement, the following terms 

have the meanings specified below: “ABR” when used in reference to any Loan or Borrowing, refers to 
whether such Loan, or the Loans comprising such Borrowing, are bearing interest at a rate determined 
by reference to the Alternate Base Rate. “Acquired Indebtedness” means, with respect to any specified 

Person, (a) Indebtedness of any other Person existing at the time such other Person is merged, 
consolidated or amalgamated with or into or became a Restricted Subsidiary of such specified Person, 

and (b) Indebtedness secured by a Lien encumbering any asset acquired by such specified Person. 
“Additional Credit Extension Amendment” means an amendment to this Agreement (which may, at the 

option of the Administrative Agent and the Revolver Agent, be in the form of an amendment and 
restatement of this Agreement) and any other applicable Loan Document providing for any Incremental 

Term Loans, loans under any Incremental Revolving Redline 2023 SOFR Amendment - JPM 
Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit 

Agreement 2289327v9 06/22/2023 1:08:52 PM
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Commitments, Replacement Term Loans, Extended Term Loans or loans under any Extended Revolving 
Commitments which shall be consistent with the applicable provisions of this Agreement relating to 
Incremental Term Loans, loans under any Incremental Revolving Commitments, Replacement Term 
Loans, Extended Term Loans or loans under any Extended Revolving Commitments and otherwise 

satisfactory to the Administrative Agent and the Revolver Agent. “Additional Lender” means any 
Person that is not an existing Lender and has agreed to provide Incremental Commitments pursuant to 
Section 2.20. “Adjusted LIBOTerm SOFR Rate” means, with respect to any Eurodollar Borrowing for 
any Interest Period, an interest rate per annum (rounded upwards, if necessary, to the next 1/100 of 
1%) equal to (a) the LIBOTerm SOFR Rate for the applicable Class of Loans for such Interest Period 
multiplied by (b) the Statutory Reserve Rateplus (b) 0.10%; provided that if the Adjusted Term SOFR 

Rate as so determined would be less than the Floor, such rate shall be deemed to be equal to the 
Floor for the purposes of this Agreement. “Administrative Agent” means JPMorgan, in its capacity as 

administrative agent for the Lenders under the Loan Documents. “Administrative Questionnaire” 
means an administrative questionnaire in a form supplied by the Administrative Agent. “Affected 
Financial Institution” means (a) any EEA Financial Institution or (b) any UK Financial Institution. 
“Affiliate” means, with respect to a specified 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 specified. “Affiliated Lender” means a Non-Debt Fund Affiliate or a Debt Fund Affiliate. 

“Affiliated Lender Assignment and Assumption” has the meaning provided in Section 9.04(d). “Affiliated 
Lender Register” shall have the meaning provided in Section 9.04(f). “Agents” means the 

Administrative Agent, the Collateral Agent, the Revolver Agent and the Arrangers. “Agreement” means 
this Credit Agreement, as the same may be renewed, extended, modified, supplemented, amended or 
amended and restated from time to time. “Alternate Base Rate” means, for any day, a rate per annum 
equal to the greatest of (a) the Prime Rate in effect on such day, (b) the NYFRB Rate in effect on such 

day plus ½ of 1% and (c) the Adjusted LIBOTerm SOFR Rate for a one month Interest Period onas 
published two U.S. Government Securities Business Days prior to such day (or if such day is not a 
U.S. Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 
SOFR Amendment - JPM Clearwater Credit Agreement 2289327v9 06/22/2023 1:08:52 PM -2-
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Government Securities Business Day, the immediately preceding U.S. Government Securities Business Day) 
plus 1%; provided that for the purpose of this definition, the Adjusted LIBOTerm SOFR Rate for any 

day shall be based on the LIBO Screen Rate (or if the LIBO Screen Rate is not available for such one 
month Interest Period, the Interpolated Rate)Term SOFR Reference Rate at approximately 11:00 a.m. 

London5:00 a.m. Chicago time on such day (or any amended publication time for the Term SOFR 
Reference Rate, as specified by the CME Term SOFR Administrator in the Term SOFR Reference 
Rate methodology). Any change in the Alternate Base Rate due to a change in the Prime Rate, the 

NYFRB Rate or the Adjusted LIBOTerm SOFR Rate shall be effective from and including the effective 
date of such change in the Prime Rate, the NYFRB Rate or the Adjusted LIBOTerm SOFR Rate, 
respectively. If the Alternate Base Rate is being used as an alternate rate of interest pursuant to 

Section 2.14 (for the avoidance of doubt, only until the Benchmark Replacement has been determined 
pursuant to Section 2.14(b)), then the Alternate Base Rate shall be the greater of clauses (a) and (b) 
above and shall be determined without reference to clause (c) above. For the avoidance of doubt, if 
the Alternate Base Rate as determined pursuant to the foregoing would be less than 0%, such rate 
shall be deemed to be 0% for purposes of this Agreement. “Anti-Corruption Laws” means all laws, 

rules, and regulations of any jurisdiction applicable to the Borrower or any of its Subsidiaries from time 
to time concerning or relating to bribery, money laundering or corruption by virtue of such Person being 

organized or operating in such jurisdiction. “Applicable Agent” means with respect to Term Lenders 
and Term Loans and all payments and matters relating thereto, the Administrative Agent, and with 

respect to the Revolving Credit Facility, Revolving Lenders, Revolving Loans, Swingline Loans, Letters 
of Credit and L/C Reimbursement Obligations and all payments and matters relating thereto, the 

Revolver Agent. “Applicable Percentage” means, with respect to any Revolving Lender, the percentage 
of the aggregate Revolving Commitments represented by such Lender’s Revolving Commitment; 

provided that in the case of Section 2.22 when a Defaulting Lender shall exist, “Applicable Percentage” 
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shall mean, with respect to any Revolving Lender, the percentage of the total Revolving Commitments 
(disregarding any Defaulting Lender’s Revolving Commitment) represented by such Revolving 

Lender’s Revolving Commitment. If the Revolving Commitments have terminated or expired, the 
Applicable Percentage of the Revolving Commitments shall be determined based upon the Revolving 
Commitments most recently in effect, giving effect to any assignments that occur thereafter and to any 

Revolving Lender’s status as a Defaulting Lender at the time of determination. “Applicable Rate” 
means for any day with respect to (a) (i) Initial Term Loans and Revolving Credit Loans, the applicable 
rate per annum set forth below under the caption “EurodollarTerm Benchmark Margin” or “ABR Margin” 
as the case may be and (ii) with respect to the commitment fees payable pursuant to Section 2.12(a), 

the applicable rate per annum set forth below under the caption “Commitment Fee”, in each case, 
based upon the Secured Net Leverage Ratio as of the end of the fiscal quarter of Holdings for which 
consolidated financial statements have theretofore been most recently delivered pursuant to Section 
5.01(a) or Section Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 

and 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v9 06/22/2023 1:08:52 PM 
-3-

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

428/779

Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR 
Amendment - JPM Clearwater Credit Agreement 2289327v9 06/22/2023 1:08:52 PM -4- Greater than 
or equal to 2.50:1.00 5.01(b), (b) with respect to Incremental Term Loans that are not the same Class 
as the Initial Term Loans, the margin to be added to ABR or LIBORthe Adjusted Term SOFR Rate, as 
the case may be, as agreed upon by Borrower and the Lender or Lenders providing the Incremental 

Term Commitment relating thereto as provided in Section 2.20, (c) with respect to Extended Term 
Loans, such percentage as shall be agreed to by Borrower and the applicable Extending Term Lenders 

as shown in the applicable Additional Credit Extension Amendment and (d) with respect to any 
Extended Revolving Credit Commitment, such percentage as shall be agreed to by Borrower and the 

applicable Revolving Credit Lenders pursuant to the applicable Additional Credit Extension 
Amendment; provided that for purposes of clause (a) above, until the date of the delivery of the 

consolidated financial statements pursuant to Section 5.01(b) as of and for the fiscal quarter ended 
September 30, 2021, the Applicable Rate shall be based on the rates per annum set forth in Level II. 
2.00% EurodollarTer m Benchmark Margin 1.00% 0.30% ABR Margin II Commitment Fee Less than 

2.50:1.00 Level 1.75% 0.75% 0.25% I The Applicable Rate shall be re-determined quarterly on a 
prospective basis on the first day following the date of delivery to Administrative Agent of the certified 

calculation of the Secured Net Leverage Ratio pursuant to the applicable Compliance Certificate 
delivered pursuant to Section 5.01(d); provided, that if the Borrower fails to provide such certification 

within thirty (30) days from the date such certification is due pursuant to Section 5.01(d), the Applicable 
Rate shall be set at the rates set forth in Level I to be effective until the date on which such certification 
is delivered (on which date (but not retroactively), without constituting a waiver of any Default or Event 
of Default occasioned by the failure to timely deliver such certification, the Applicable Rate shall be set 

at the margin based upon the calculations disclosed by such certification). “Approved Electronic 
Platform” has the meaning assigned to such term in Section 8.03(a). “Approved Fund” has the 

meaning assigned to such term in Section 9.04(b). “Arranger” means, collectively, JPMorgan in its 
capacity as lead arranger and JPMorgan, Goldman Sachs Bank USA, Morgan Stanley Senior Funding, 

Inc., Credit Suisse AG, Royal Bank of Canada and Wells Fargo Securities, LLC, in their respective 
capacities as joint bookrunners hereunder. “ASC” means the Financial Accounting Standards Board 

Accounting Standards Codification. Secured Net Leverage Ratio
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“Assignment and Assumption” means an assignment and assumption entered into by a Lender and an 
assignee (with the consent of any party whose consent is required by Section 9.04) and accepted by 

the Applicable Agent, in the form of Exhibit A or any other form (including electronic records generated 
by the use of an electronic platform) approved by the Administrative Agent and, in the case of any 

assignment with respect to a Revolving Loan, Letter of Credit or Revolving Commitment, the Revolver 
Agent. “Attributable Indebtedness” means, on any date, in respect of any Capital Lease Obligation of 
any Person, the capitalized amount thereof that would appear as a liability on a balance sheet of such 
Person prepared as of such date in accordance with GAAP. “Available Amount” means, at any date, an 

amount, not less than zero in the aggregate, determined on a cumulative basis equal to, without 
duplication: (a) (i) greater of (x) $25,000,000 and (y) 35% of TTM Consolidated EBITDA as of the 

applicable date of determination plus (ii) 50% of the aggregate amount of the Consolidated Net Income 
(or, if the Consolidated Net Income is a brief description negative number, such amount shall be 

deemed to be $0) accrued on a cumulative basis during the period, taken as one accounting period, 
beginning on January 1, 2021 and ending on the last day of the Borrower’s most recently completed 
fiscal quarter for which internal financial statements are available immediately preceding the date of 

determination (such amount attributable to this clause (a)(ii), the “Retained Net Income Basket”), plus 
(b) the cumulative amount of Net Proceeds of issuance of Equity Interests (other than Disqualified 
Stock and Equity Interests issued in connection with the exercise of a Cure Right) received by the 

Borrower after the Closing Date and prior to the date of determination, plus (c) an amount equal to the 
net reduction in Investments made pursuant to Section 6.04(r) by the Borrower and its Restricted 

Subsidiaries after the Closing Date resulting from (A) the sale or other disposition (other than to the 
Borrower or a Restricted Subsidiary) of any such Investment and (B) repurchases, redemptions and 

repayments of such Investments and the receipt of any dividends or distributions from such 
Investments, plus (d) to the extent that any Unrestricted Subsidiary of the Borrower is redesignated as 

a Restricted Subsidiary after the Closing Date, an amount equal to the lesser of (A) the Fair Market 
Value of the Borrower’s interest in such Subsidiary immediately following such redesignation and (B) 
the aggregate amount of the Borrower’s Investments in such Subsidiary pursuant to Section 6.04(r), 

plus (e) in the event the Borrower and/or any Restricted Subsidiary of the Borrower makes any 
Investment pursuant to Section 6.04(r) after the Closing Date in a Person that, as a result of or in 
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connection with such Investment, becomes a Restricted Subsidiary of the Borrower (and, if such 
Investment was made by a Loan Party, such Person becomes a Guarantor), an amount equal to the 

existing Investment of the Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 
2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v9 06/22/2023 
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Borrower and/or any of its Restricted Subsidiaries in such Person that was previously treated as a Restricted 
Payment, plus (f) Borrower Retained Prepayment Amounts arising after the Closing Date, minus (g) 
any amount of the Available Amount used to make Investments pursuant to Section 6.04(r) after the 

Closing Date and prior to such time, minus (h) any amount of the Available Amount used to make 
Restricted Payments and prepayments of Specified Indebtedness pursuant to Section 6.08(a)(x) and 
Section 6.08(b)(iii) after the Closing Date and prior to such time, minus (i) any payment of dividends in 

cash with respect to preferred stock of the Borrower or its Restricted Subsidiaries after the Closing 
Date and prior to such time. “Available Tenor” means, as of any date of determination and with respect 
to the then-current Benchmark, as applicable, any tenor for such Benchmark (or component thereof) or 
payment period for interest calculated with reference to such Benchmark (or component thereof), as 
applicable, that is or may be used for determining the length of an Interest Period for any term rate or 
otherwise, for determining any frequency of making payments of interest calculated pursuant to this 

Agreement as of such date and not including, for the avoidance of doubt, any tenor for such 
Benchmark that is then-removed from the definition of “Interest Period” pursuant to clause (f) of 

Section 2.14. “Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the 
applicable Resolution Authority in respect of any liability of an Affected Financial Institution. “Bail-In 

Legislation” means (a) with respect to any EEA Member Country implementing Article 55 of Directive 
2014/59/EU of the European Parliament and of the Council of the European Union, the implementing 

law, regulation rule or requirement for such EEA Member Country from time to time which is described 
in the EU Bail-In Legislation Schedule and (b) with respect to the United Kingdom, Part I of the United 

Kingdom Banking Act 2009 (as amended from time to time) and any other law, regulation or rule 
applicable in the United Kingdom relating to the resolution of unsound or failing banks, investment 
firms or other financial institutions or their affiliates (other than through liquidation, administration or 
other insolvency proceedings). “Bankruptcy Code” means Title 11 of the United States Code entitled 

“Bankruptcy”, as now and hereafter in effect, or any successor statute. “Bankruptcy Event” means, with 
respect to any Person, such Person (i) becomes the subject of a voluntary or involuntary bankruptcy or 
insolvency proceeding, (ii) has had a receiver, conservator, trustee, administrator, custodian, assignee 

for the benefit of creditors or similar Person charged with the reorganization or liquidation of its 
business appointed for it, (iii) becomes the subject of a Bail-In Action or (iv) in the good faith 

determination of the Administrative Agent, has taken any action in furtherance of, or indicating its 
consent to, Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 
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approval of, or acquiescence in, any such proceeding or appointment or has had any order for relief in such 
proceeding entered in respect thereof; provided that a Bankruptcy Event shall not result solely by 
virtue of any ownership interest, or the acquisition of any ownership interest, in such Person by a 

Governmental Authority or instrumentality thereof; provided, further, that such ownership interest does 
not result in or provide such Person with immunity from the jurisdiction of courts within the United 
States or from the enforcement of judgments or writs of attachment on its assets or permit such 

Person (or such Governmental Authority or instrumentality) to reject, repudiate, disavow or disaffirm 
any contracts or agreements made by such Person. “Benchmark” means, initially, LIBOwith respect to 

any Term Benchmark Loan, the Term SOFR Rate; provided that if a Benchmark Transition Event, a 
Term SOFR Transition Event or an Early Opt-in Election, as applicable, and its and the related 

Benchmark Replacement Date have occurred with respect to LIBO Rate or the then-current 
Benchmark, then “Benchmark” means the applicable Benchmark Replacement to the extent that such 
Benchmark Replacement has replaced such prior benchmark rate pursuant to clause (b) or clause (c) 

of Section 2.14. “Benchmark Replacement” means, for any Available Tenor, the first alternative set 
forth in the order below that can be determined by the Administrative Agent for the applicable 
Benchmark Replacement Date: (1) the sum of: (a) Term SOFR and (b) the related Benchmark 

Replacement Adjustment; (2) the sum of: (a) Daily Simple SOFR and (b) the related Benchmark 
Replacement Adjustment; (3)“Benchmark Replacement” means, for any Available Tenor, the sum of: 

(a) the alternate benchmark rate that has been selected and mutually agreed upon by the 
Administrative Agent and the Borrower as the replacement for the then-current Benchmark for the 

applicable Corresponding Tenor giving due consideration to (i) any selection or recommendation of a 
replacement benchmark rate or the mechanism for determining such a rate by the Relevant 

Governmental Body or (ii) any evolving or then-prevailing market convention for determining a 
benchmark rate as a replacement for the then-current Benchmark for dollar-denominated syndicated 

credit facilities at such time in the United States and (b) the related Benchmark Replacement 
Adjustment;. provided that, in the case of clause (1), such Unadjusted Benchmark Replacement is 

displayed on a screen or other information service that publishes such rate from time to time as 
selected by the Administrative Agent in its reasonable discretion; provided further that, notwithstanding 
anything to the contrary in this Agreement or in any other Loan Document, upon the occurrence of a 
Term SOFR Transition Event, and the delivery of a Term SOFR Notice, on the applicable Benchmark 

Replacement Date the “Benchmark Replacement” shall revert to and shall be deemed to be the sum of 
(a) Term SOFR and (b) the related Benchmark Replacement Adjustment, as set forth in clause (1) of 
this definition (subject to the first proviso above). Redline 2023 SOFR Amendment - JPM Clearwater 

Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit Agreement 
2289327v9 06/22/2023 1:08:52 PM -7-

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

433/779

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

434/779

If the Benchmark Replacement as determined pursuant to clause (1), (2) or (3) above would be less than the 
Floor, the Benchmark Replacement will be deemed to be the Floor for the purposes of this Agreement 

and the other Loan Documents. “Benchmark Replacement Adjustment” means, with respect to any 
replacement of the then-current Benchmark with an Unadjusted Benchmark Replacement for any 

applicable Interest Period and Available Tenor for any setting of such Unadjusted Benchmark 
Replacement: , the spread adjustment, or method for calculating or determining such spread 
adjustment, (which may be a positive or negative value or zero) that has been selected (1) for 

purposes of clauses (1) and (2) of the definition of “Benchmark Replacement,” the first alternative set 
forth in the order below that can be determined by the Administrative Agent: (a) the spread adjustment, 
or method for calculating or determining such spread adjustment, (which may be a positive or negative 

value or zero) as of the Reference Time such Benchmark Replacement is first set for such Interest 
Period that has been selected or recommended by the Relevant Governmental Body for the 

replacement of such Benchmark with the applicable Unadjusted Benchmark Replacement for the 
applicable Corresponding Tenor; (b) the spread adjustment (which may be a positive or negative value 

or zero) as of the Reference Time such Benchmark Replacement is first set for such Interest Period 
that would apply to the fallback rate for a derivative transaction referencing the ISDA Definitions to be 

effective upon an index cessation event with respect to such Benchmark for the applicable 
Corresponding Tenor; and (2) for purposes of clause (3) of the definition of “Benchmark Replacement,” 
the spread adjustment, or method for calculating or determining such spread adjustment, (which may 

be a positive or negative value or zero) that has been selected and mutually agreed upon by the 
Administrative Agent and the Borrower for the applicable Corresponding Tenor giving due 

consideration to (i) any selection or recommendation of a spread adjustment, or method for calculating 
or determining such spread adjustment, for the replacement of such Benchmark with the applicable 

Unadjusted Benchmark Replacement by the Relevant Governmental Body on the applicable 
Benchmark Replacement Date or (ii) any evolving or then-prevailing market convention for determining 

a spread adjustment, or method for calculating or determining such spread adjustment, for the 
replacement of such Benchmark with the applicable Unadjusted Benchmark Replacement for dollar-
denominated syndicated credit facilities; at such time. provided that, in the case of clause (1) above, 

such adjustment is displayed on a screen or other information service that publishes such Benchmark 
Replacement Adjustment from time to time as selected by the Administrative Agent in its reasonable 
discretion. “Benchmark Replacement Conforming Changes” means, with respect to any Benchmark 

Replacement and/or any Term Benchmark Loan, any technical, administrative or operational changes 
(including changes to the definition of “Alternate Base Rate,” the definition of “Business Day,” the 

definition of “U.S. Government Securities Business Day,” the definition of “Interest Period,” timing and 
frequency of determining rates and making payments of interest, timing of borrowing requests or 

prepayment, conversion or continuation notices, length of Redline 2023 SOFR Amendment - JPM 
Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit 
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lookback periods, the applicability of breakage provisions, and other technical, administrative or operational 
matters) that the Administrative Agent decides in its reasonable discretion, in consultation with the 

Borrower, may be appropriate to reflect the adoption and implementation of such Benchmark 
Replacement and/or Term Benchmark Loan and to permit the administration thereof by the 

Administrative Agent in a manner substantially consistent with market practice (or, if the Administrative 
Agent decides that adoption of any portion of such market practice is not administratively feasible or if 
the Administrative Agent determines that no market practice for the administration of such Benchmark 

Replacement and/or Term Benchmark Loan exists, in such other manner of administration as the 
Administrative Agent decides is reasonably necessary in connection with the administration of this 

Agreement and the other Loan Documents). “Benchmark Replacement Date” means, with respect to 
any Benchmark, the earliest to occur of the following events with respect to thesuch then-current 

Benchmark: (1) in the case of clause (1) or (2) of the definition of “Benchmark Transition Event,” the 
later of (a) the date of the public statement or publication of information referenced therein and (b) the 

date on which the administrator of such Benchmark (or the published component used in the 
calculation thereof) permanently or indefinitely ceases to provide all Available Tenors of such 
Benchmark (or such component thereof); or (2) in the case of clause (3) of the definition of 

“Benchmark Transition Event,” the first date of the publicon which such Benchmark (or the published 
component used in the calculation thereof) has been determined and announced by the regulatory 
supervisor for the administrator of such Benchmark (or such component thereof) to be no longer 

representative; provided, that such non-representativeness will be determined by reference to the most 
recent statement or publication of information referenced therein; in such clause (3) and even if any 
Available Tenor of such Benchmark (or such component thereof) continues to be provided on such 

date. (3) in the case of a Term SOFR Transition Event, the date that is thirty (30) days after the date a 
Term SOFR Notice is provided to the Lenders and the Borrower pursuant to Section 2.14(c); or (4) in 
the case of an Early Opt-in Election, the sixth (6th) Business Day after the date notice of such Early 
Opt-in Election is provided to the Lenders, so long as the Administrative Agent has not received, by 

5:00 p.m. (New York City time) on the fifth (5th) Business Day after the date notice of such Early Opt-in 
Election is provided to the Lenders, written notice of objection to such Early Opt-in Election from 

Lenders comprising the Required Lenders. For the avoidance of doubt, (i) if the event giving rise to the 
Benchmark Replacement Date occurs on the same day as, but earlier than, the Reference Time in 

respect of any determination, the Benchmark Replacement Date will be deemed to have occurred prior 
to the Reference Time for such determination and (ii) the “Benchmark Replacement Date” will be 
deemed to have occurred in the case of clause (1) or (2) with respect to any Benchmark upon the 

occurrence of the applicable event or events set forth therein with respect to all then-current Redline 
2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment 
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Available Tenors of such Benchmark (or the published component used in the calculation thereof). 
“Benchmark Transition Event” means, with respect to any Benchmark, the occurrence of one or more 

of the following events with respect to thesuch then-current Benchmark: (1) a public statement or 
publication of information by or on behalf of the administrator of such Benchmark (or the published 
component used in the calculation thereof) announcing that such administrator has ceased or will 

cease to provide all Available Tenors of such Benchmark (or such component thereof), permanently or 
indefinitely, provided that, at the time of such statement or publication, there is no successor 

administrator that will continue to provide any Available Tenor of such Benchmark (or such component 
thereof); (2) a public statement or publication of information by the regulatory supervisor for the 

administrator of such Benchmark (or the published component used in the calculation thereof), the 
Federal Reserve Board, the NYFRB, the CME Term SOFR Administrator, an insolvency official with 

jurisdiction over the administrator for such Benchmark (or such component), a resolution authority with 
jurisdiction over the administrator for such Benchmark (or such component) or a court or an entity with 

similar insolvency or resolution authority over the administrator for such Benchmark (or such 
component), in each case, which states that the administrator of such Benchmark (or such component) 

has ceased or will cease to provide all Available Tenors of such Benchmark (or such component 
thereof) permanently or indefinitely,; provided that, at the time of such statement or publication, there is 

no successor administrator that will continue to provide any Available Tenor of such Benchmark (or 
such component thereof); or (3) a public statement or publication of information by the regulatory 

supervisor for the administrator of such Benchmark (or the published component used in the 
calculation thereof) announcing that all Available Tenors of such Benchmark (or such component 
thereof) are no longer, or as of a specified future date will no longer be, representative. For the 

avoidance of doubt, a “Benchmark Transition Event” will be deemed to have occurred with respect to 
any Benchmark if a public statement or publication of information set forth above has occurred with 

respect to each then-current Available Tenor of such Benchmark (or the published component used in 
the calculation thereof). “Benchmark Unavailability Period” means, with respect to any Benchmark, the 
period (if any) (x) beginning at the time that a Benchmark Replacement Date pursuant to clauses (1) or 
(2) of that definition has occurred if, at such time, no Benchmark Replacement has replaced thesuch 

then-current Benchmark for all purposes hereunder and under any Loan Document in accordance with 
Section 2.14 and (y) ending at the time that a Benchmark Replacement has replaced thesuch then-
current Benchmark for all purposes hereunder and under any Loan Document in accordance with 

Section 2.14. “Beneficial Ownership Certification” means a certification regarding beneficial ownership 
or control as required by the Beneficial Ownership Regulation. Redline 2023 SOFR Amendment - JPM 
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“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230. “BHC Act Affiliate” of a party means an 
“affiliate” (as such term is defined under, and interpreted in accordance with, 12 U.S.C. 1841(k)) of 
such party. “Board” means the Board of Governors of the Federal Reserve System of the United 

States of America. “Board of Directors” means: (a) with respect to a corporation, the board of directors 
of the corporation or any committee thereof duly authorized to act on behalf of such board, (b) with 

respect to a partnership, the board of directors of the general partner of the partnership, (c) with 
respect to a limited liability company, the board of managers or the managing member or members or 
any controlling committee of managing members thereof, and (d) with respect to any other Person, the 
board or committee of such Person serving a similar function. “Borrower” has the meaning set forth in 
the preamble to this Agreement. “Borrower Retained Prepayment Amounts” has the meaning specified 

in Section 2.11(g). “Borrowing” means (a) Loans of the same Class A and Type made, converted or 
continued on the same date and, in the case of EurodollarTerm Benchmark Loans, as to which a single 
Interest Period is in effect, or (b) a Swingline Loan. “Borrowing Request” means a written request by 

the Borrower for a Borrowing in accordance with Section 2.03 substantially in the form of Exhibit D, or 
such other form as shall be approved by the Applicable Agent. “Business Day” means, any day that is 

not(other than a Saturday, or a Sunday or other day) on which commercial banks are open for 
business in New York City are authorized or required by law to remain closed; provided that when 
used in connection with a Eurodollar Loan, the term “Business Day” shall also exclude any day on 

which banks are not open for dealings in dollar deposits in the London interbank market., in addition to 
the foregoing, a Business Day shall be in relation to Loans referencing the Adjusted Term SOFR Rate 
and any interest rate settings, fundings, disbursements, settlements or payments of any such Loans 

referencing the Adjusted Term SOFR Rate or any other dealings of such Loans referencing the 
Adjusted Term SOFR Rate, any such day that is only a U.S. Government Securities Business Day. 
“Capital Lease Obligations” of any Person means, at the time the determination is to be made, the 
obligations of such Person to pay rent or other amounts under any lease of (or other Redline 2023 
SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - 

JPM Clearwater Credit Agreement 2289327v9 06/22/2023 1:08:52 PM -11-

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

439/779

arrangement conveying the right to use) real or personal property, or a combination thereof, which obligations 
are required to be classified and accounted for as capital leases on a balance sheet of such Person 

under GAAP, and the amount of such obligations shall be the capitalized amount thereof determined in 
accordance with GAAP. “Captive Insurance Subsidiary” means a Subsidiary established by the 
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Borrower or any of its Subsidiaries for the sole purpose of insuring the business, facilities and/or 
employees of the Borrower and its Subsidiaries. “Cash Management Agreement” means any 

agreement relating to Cash Management Obligations that is entered into between into by and between 
the Borrower or any Restricted Subsidiary and any Qualified Counterparty. “Cash Management 

Obligations” means (1) obligations owed by the Borrower or any Restricted Subsidiary to any Qualified 
Counterparty in respect of any overdraft and related liabilities arising from treasury, depository and 
cash management services or any automated clearing house transfers of funds entered into in the 

ordinary course of business and (2) the Borrower’s or any Subsidiary’s participation in commercial (or 
purchasing) card programs at any Qualified Counterparty in the ordinary course of business. “CFC” 
means a “controlled foreign corporation” within the meaning of Section 957(a) of the Code. “CFC 

Holdco” means any Domestic Subsidiary or Foreign Subsidiary that is a “disregarded entity” for U.S. 
federal income tax purposes that owns (directly or indirectly) no material assets other than cash or 

cash accounts and equity interests (or equity interests and indebtedness), each as determined for U.S. 
federal income tax purposes, of one or more (a) Foreign Subsidiaries that are CFCs or (b) subsidiaries 

that themselves are CFC Holdcos. “Change in Law” means (a) the adoption of any law, rule or 
regulation after the date of this Agreement, (b) any change in any law, rule or regulation or in the 

interpretation or application thereof by any Governmental Authority after the date of this Agreement or 
(c) compliance by any Lender or any Issuing Bank (or, for purposes of Section 2.15(b), by any lending 

office of such Lender or by such Lender’s or such Issuing Bank’s holding company, if any) with any 
request, guideline or directive (whether or not having the force of law) of any Governmental Authority 
made or issued after the date of this Agreement; provided that, notwithstanding anything herein to the 

contrary, the Dodd-Frank Wall Street Reform and Consumer Protection Act and Basel III and all 
requests, rules, guidelines or directives thereunder or issued in connection therewith shall be deemed 

to be a “Change in Law”, regardless of the date enacted, adopted, or issued. “Change of Control” 
means: (a) any “Person” or “group” (as such term is used in Sections 13(d) and 14(d) of the Securities 
and Exchange Act of 1934 (the “Exchange Act”)), other than the Permitted Holders, is or becomes the 
beneficial owner (as defined in Rules 13d-3 and 13d-5 under the Exchange Act, except that a person 

shall be deemed to have “beneficial Redline 2023 SOFR Amendment - JPM Clearwater Credit 
Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v9 
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ownership” of all shares that any such person or group has the right to acquire, whether such right is 
exercisable immediately or only after the passage of time), directly or indirectly, of more than 50% of 
the voting stock of Holdings (for purposes of calculating the voting stock held by a group, the voting 

stock beneficially owned by a Permitted Holder shall be excluded to the extent such Permitted Holder 
is part of such group), (b) Holdings shall cease to own, directly or indirectly, one hundred percent 
(100%) of the outstanding Equity Interests of the Borrower, or (c) a “change of control” (or similar 

event) shall occur under any other instrument governing Material Indebtedness. “Charges” has the 
meaning set forth in Section 9.13. “Class” means (i) when used in reference to any Loan or Borrowing, 
whether such Loan, or the Loans comprising such Borrowing, are Revolving Loans, Initial Term Loans, 
Incremental Term Loans of any series, Extended Term Loans of any series, Replacement Term Loans 

of any series or Swingline Loans, (ii) when used in reference to any Commitment, refers to whether 
such Commitment is a Revolving Commitment, an Initial Term Loan Commitment or an Incremental 
Commitment relating to an additional Class of Loans and (iii) when used in reference to any Lender, 

refers to whether such Lender has Loans, Borrowings or Commitments of a particular Class. 
“Clearwater” means Clearwater Analytics Holdings, Inc., a Delaware corporation. “CLO” has the 
meaning assigned to such term in Section 9.04(b). “Closing Date” means September 28, 2021. 
“Closing Date Refinancing” means the repayment of all of the outstanding obligations under the 

Existing Credit Agreement, other than contingent indemnification obligations not yet asserted and the 
cash collateralization of letters of credit, cash management obligations or other similar secured 

obligations thereunder. “Closing Date Term Loan” has the meaning set forth in the definition of “Initial 
Term Loan”. “CME Term SOFR Administrator” means CME Group Benchmark Administration Limited 

as administrator of the forward-looking term Secured Overnight Financing Rate (SOFR) (or a 
successor administrator). “Code” means the United States Internal Revenue Code of 1986, as 

amended. “Collateral” means any and all “Collateral”, as defined in any applicable Security Document 
and all other property that is from time to time pledged to secure the Obligations pursuant to any 

Security Document. Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 
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“Collateral Agent” means JPMorgan, in its capacity as collateral agent for the Secured Parties under this 
Agreement and any Security Document. “Collateral Agreement” means the Guarantee and Collateral 
Agreement among the Loan Parties and the Collateral Agent, substantially in the form of Exhibit B. 
“Collateral and Guarantee Requirement” means the requirement that: (a) the Collateral Agent shall 

have received from each Loan Party either (i) a counterpart of the Collateral Agreement duly executed 
and delivered on behalf of such Loan Party or (ii) in the case of any Person that becomes a Loan Party 

after the Closing Date, a supplement to the Collateral Agreement, in the form specified therein, duly 
executed and delivered on behalf of such Loan Party, subject, in each case, to the limitations and 

exceptions set forth in this Agreement and the Security Documents, (b) all Obligations (other than, with 
respect to any Loan Party, any Excluded Swap Obligations of such Loan Party) shall have been 

unconditionally guaranteed by Holdings, the Borrower (other than with respect to its direct Obligations 
as a primary obligor), each Subsidiary Loan Party and any Foreign Guarantor (each, a “Guarantor”), 
(c) the Obligations and the Guarantee shall have been secured by a perfected first-priority security 

interest (subject to prior Liens to the extent permitted by Section 6.02) in (i) all the Equity Interests of 
the Borrower and (ii) all Equity Interests of each Restricted Subsidiary directly owned by the Borrower 
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or a Subsidiary Loan Party; provided that in the case of any such directly-owned Restricted Subsidiary 
that is a CFC or a CFC Holdco, such pledge shall be limited to 65% of the issued and outstanding 

equity interests as determined for U.S. federal income tax purposes, (d) all documents and 
instruments, including Uniform Commercial Code financing statements, required by law or reasonably 
requested by the Collateral Agent to be filed, registered or recorded to create the Liens intended to be 
created by the Collateral Agreement and any Foreign Guarantee and Collateral Agreement and perfect 
such Liens to the extent required by the Collateral Agreement or any Foreign Guarantee and Collateral 
Agreement, shall have been executed, filed, registered or recorded or delivered to the Collateral Agent 
for filing, registration or recording, and (e) each Loan Party shall have obtained all material consents 

and approvals required to be obtained by it in connection with the execution and delivery of all Security 
Documents to which it is a party, the performance of its obligations thereunder and the granting by it of 

the Liens thereunder. Notwithstanding anything to the contrary in this Agreement or any Security 
Document, no Loan Party shall be required to pledge or grant security interests (i) in particular assets 
if, in the reasonable judgment of the Collateral Agent, the costs, burden or consequences (including 
any adverse tax consequences) of obtaining or perfecting such pledges or security interests in such 

assets (including any title insurance or surveys) are excessive in relation to the practical Redline 2023 
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benefits to the Lenders therefrom, (ii) in any owned real property, (iii) in any leasehold interests, and (iv) with 
respect to any Excluded Assets. The Collateral Agent may grant extensions of time for the perfection 
of security interests in particular assets and the delivery of assets (including extensions beyond the 
Closing Date for the perfection of security interests in the assets of the Loan Parties on such date) 

where it determines, in consultation with the Borrower, that perfection cannot be accomplished without 
undue effort or expense by the time or times at which it would otherwise be required by this Agreement 
or the Security Documents. Except with respect to any Foreign Guarantor or as required pursuant to 
any Foreign Guarantee and Collateral Agreement, no actions in any non-U.S. jurisdiction or required 
by the laws of any non-U.S. jurisdiction shall be required in order to create any security interests in 

assets located or titled outside of the U.S. or to perfect such security interests, including any 
intellectual property registered in any non-U.S. jurisdiction (it being understood that there shall be no 

security agreements or pledge agreements governed under the laws of any non-U.S. jurisdiction, other 
than any Foreign Guarantee and Collateral Agreement). Except as set forth in the next sentence, 

perfection by possession with respect to any item of Collateral shall not be required. Control 
agreements and perfection by control shall not be required with respect to Collateral requiring 

perfection through control agreements or perfection by “control” (as defined in the Uniform Commercial 
Code), other than in respect of certificated Equity Interests of the Borrower and wholly owned 

Restricted Subsidiaries that are Material Subsidiaries directly owned by the Loan Parties otherwise 
required to be pledged pursuant to the provisions of clause (c) of this definition of “Collateral and 

Guarantee Requirement” and not otherwise constituting an Excluded Asset. “Commitment” means a 
Revolving Commitment, an Initial Term Loan Commitment, any Commitment in respect of an 

Incremental Extension of Credit or any combination thereof (as the context requires). “Commodity 
Exchange Act” means the Commodity Exchange Act (7 U.S.C. § 1 et seq.), as amended from time to 
time, and any successor statute. “Communications” has the meaning assigned to it in Section 8.03(c). 
“Competitors” means any Person who is not an Affiliate of a Loan Party and who engages (or whose 

Affiliate engages) as a material business in the same or similar business as a material business of the 
Loan Parties. “Compliance Certificate” means a certificate substantially in the form of Exhibit F. 

“Consolidated EBITDA” means, for any period, Consolidated Net Income for such period, plus (a) 
without duplication and to the extent deducted (and not added back or excluded) in determining such 
Consolidated Net Income for such period (except in the case of clause (xiv) and (xv)), the sum of: (i) 

consolidated interest expense of the Redline 2023 SOFR Amendment - JPM Clearwater Credit 
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Borrower and its Restricted Subsidiaries for such period determined in accordance with GAAP, (ii) 
consolidated income tax expense of the Borrower and its Restricted Subsidiaries for such period, (iii) 
all amounts attributable to depreciation and amortization expense of the Borrower and its Restricted 
Subsidiaries for such period, (iv) any non-cash charges for such period (but excluding (A) any non-

cash charge in respect of amortization of a prepaid cash item that was included in Consolidated Net 
Income in a prior period and (B) any non-cash charge that relates to the write-down or write-off of 
inventory or accounts receivable); provided that if any non-cash charges represent an accrual or 

reserve for potential cash items in any future period (x) the Borrower may determine not to add back 
such non-cash charge in the current period or (y) to the extent the Borrower decides to add back such 
non-cash charge, the cash payment in respect thereof in such future period shall be subtracted from 

Consolidated EBITDA to such extent, (v) any net after-tax gains or losses realized upon the disposition 
of assets outside the ordinary course of business (including any gain or loss realized upon the 

disposition of any Equity Interests of any Person) and any net gains or losses on disposed, abandoned 
and discontinued operations (including in connection with any disposal thereof) and any accretion or 

accrual of discounted liabilities, (vi) any non-recurring out-of-pocket expenses or charges for the period 
(including, without limitation, any premiums, make-whole or penalty payments) relating to any offering 

of Equity Interests by the Borrower or any other direct or indirect parent company of the Borrower 
(other than any such offering the proceeds of which are utilized to effectuate a Cure Right) or merger, 
recapitalization or acquisition transactions made by the Borrower or any of its Restricted Subsidiaries, 
or any Indebtedness incurred or repaid by the Borrower or any of its Restricted Subsidiaries (in each 
case, whether or not successful), (vii) any Transaction Expenses made or incurred by the Borrower 

and its subsidiaries in connection with the Transactions that are paid or accrued within 180 days of the 
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consummation of the Transactions (provided that any retention or severance payments paid to 
employees in connection with the Transactions may be paid or accrued within 12 months of the 

consummation of the Transactions) together with any tax expense incurred in connection with the 
Transactions, (viii) other cash expenses incurred during such period in connection with a Permitted 
Acquisition to the extent that such expenses are reimbursed in cash during such period pursuant to 

indemnification provisions of any agreement relating to such transaction, (ix) the amount of 
management, monitoring, consulting, transaction and advisory fees and related indemnities and 

expenses paid or accrued during such period to a Permitted Investor to the extent permitted to be paid 
or accrued under Section 6.09(h), (x) any non-cash costs or expenses incurred pursuant to any 

management equity plan, stock option plan or any other management or employee benefit plan or 
agreement or any stock subscription or shareholder agreement, (xi) fees, costs and expenses paid or 
incurred by the Borrower in connection with the making of the Permitted Distributions, (xii) earn-out 

and contingent consideration obligations (including to the extent accounted for as bonuses, 
compensation or otherwise) and adjustments thereof and purchase price adjustments, in each case in 
connection with any acquisitions, (xiii) any costs, charges, accruals, reserves or expenses attributable 
to the undertaking and/or implementation of cost savings initiatives and operating expense reductions, 
restructuring and similar charges, severance, relocation costs, integration and facilities opening costs 
and other business optimization expenses, signing costs, retention Redline 2023 SOFR Amendment - 
JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit 
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or completion bonuses, transition costs, costs related to closure/consolidation of facilities and curtailments or 
modifications to pension and post-retirement employee benefit plans (including any settlement of 

pension liabilities); provided that the aggregate amount of synergies added back are (a) reasonably 
identifiable and certified by a Financial Officer or (b) funded or reimbursed in cash by any 

governmental aid, relief payments, grants, loans (to the extent eligible for forgiveness) or similar 
payments from any Governmental Authority (including, without limitation, the Coronavirus Aid, Relief, 
and Economic Security Act) and, in each case, such governmental aid, relief payments, grants, loans 
or similar payments are not included in the calculation of Consolidated Net Income or Consolidated 

EBITDA, (xiv) pro forma “run rate” cost savings, operating expense reductions and synergies related to 
the Transactions that are reasonably identifiable and projected by the Borrower in good faith to result 
from actions that have been taken or with respect to which substantial steps have been taken or are 

expected to be taken (in the good faith determination of the Borrower) within 24 months after the 
Closing Date, (xv) pro forma “run rate” cost savings, operating expense reductions and synergies 

(including post-acquisition price or administration fee increases) related to acquisitions, dispositions 
and other specified transactions following the Closing Date, restructurings, cost savings initiatives and 

other initiatives that are reasonably identifiable and projected by the Borrower in good faith to from 
actions that have been taken or with respect to which substantial steps have been taken or are 

expected to be taken (in the good faith determination of the Borrower) within 24 months after such 
acquisition, disposition or other specified transaction, restructuring, cost savings initiative or other 

initiative, (xvi) (A) fees, costs and expenses paid or incurred by the Borrower in connection with the 
Tax Receivable Agreement and (B) disbursements made by the Borrower under the Tax Receivable 

Agreement, (xvii) any net unrealized gain or loss (after any offset) resulting from currency transaction 
or translation gains or losses and any net gains or losses related to currency remeasurements of 
Indebtedness (including intercompany indebtedness and foreign currency hedges for currency 

exchange risk), (xviii) cash expenses incurred during such period in connection with extraordinary 
casualty events to the extent such expenses are reimbursed in cash by insurance during such period, 

(xix) any extraordinary, unusual or non-recurring charges, expenses or losses and (xx) Public 
Company Costs of Clearwater; provided that the aggregate amount of synergies added back pursuant 
to clauses (xiii), (xiv) and (xv) (other than to the extent added back in accordance with Regulation S-X 

or pursuant to clause (xiii)(b)) shall not exceed, for any Test Period, 35% of Consolidated EBITDA 
(after giving effect to such addbacks), minus (b) without duplication, other non-cash items (other than 

the accrual of revenue in accordance with GAAP consistently applied in the ordinary course of 
business) increasing Consolidated Net Income for the period (excluding any such non-cash item to the 
extent it represents the reversal of an accrual or reserve for potential cash item in any prior period), (c) 
without duplication, plus unrealized losses and minus unrealized gains in each case in respect of Swap 

Agreements, as determined in accordance with GAAP, and Redline 2023 SOFR Amendment - JPM 
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(d) minus amounts distributed by Borrower or its Subsidiaries to Holdings pursuant to Sections 6.08(a)(iv) and 
6.08(a)(xi) during such period. Notwithstanding the foregoing, (a) with respect to any Subsidiary which 

is consolidated for purposes of GAAP, Consolidated EBITDA shall include 100% of such Person’s 
Consolidated EBITDA calculated as set forth above with respect to such Person, (b) with respect to 

any other Person accounted for by the equity method of accounting, Consolidated EBITDA shall 
include the Borrower’s pro rata share of net income of such Person and (c) Consolidated EBITDA for 

the fiscal quarters ended September 30, 2020, December 31, 2020, March 31, 2021 and June 30, 
2021, shall be $20,157,725, $16,297,406, $18,479,263 and $17,741,832, respectively. For the 

avoidance of doubt, Consolidated EBITDA shall be calculated (i) including pro forma adjustments, in 
accordance with Section 1.07 with respect to events occurring following the Closing Date and (ii) with 
respect any Test Period that includes any of the fiscal quarters ended September 30, 2020, December 

31, 2020, March 31, 2021 and June 30, 2021, based on the amounts specified in clause (c) of the 
immediately preceding sentence. “Consolidated First Lien Net Indebtedness” means, as of any date of 

determination, (a) the principal amount of Indebtedness described in clause (a) of the definition of 
“Consolidated Total Net Indebtedness” outstanding on such date that is secured by a Lien on Collateral 
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of the Loan Parties on a pari passu or senior basis to the Obligations (excluding any Indebtedness to 
the extent subordinated in right of payment to the Obligations) minus (b) unrestricted cash, other cash 

restricted in favor of the Administrative Agent and Permitted Investments of the Borrower and its 
Restricted Subsidiaries, in each case, included on the consolidated balance sheet of the Borrower and 
its Restricted Subsidiaries as of such date. “Consolidated Net Income” means, for any period, the net 

income or loss of the Borrower and its Restricted Subsidiaries for such period determined on a 
consolidated basis in accordance with GAAP and before any reduction in respect of preferred stock 
dividends; provided that there shall be excluded from Consolidated Net Income (a) the cumulative 

effect of a change in accounting principles during such period to the extent included in Consolidated 
Net Income, (b) any gains or losses (less all fees, expenses and charges relating thereto) attributable 
to any sale of assets outside the ordinary course of business, the disposition of any Equity Interests of 

any Person or any of its Restricted Subsidiaries, or the extinguishment of any Indebtedness of such 
Person or any of its Restricted Subsidiaries, in each case, other than in the ordinary course of 

business, (c) any extraordinary, unusual or non-recurring gain or loss, together with any related 
provision for taxes on such extraordinary, unusual or non-recurring gain or loss for such period, (d) 
income or losses attributable to discontinued operations (including, without limitation, operations 

disposed during such period whether or not such operations were classified as discontinued), (e) any 
non-cash charges (i) attributable to applying the purchase method of accounting in accordance with 
GAAP, (ii) resulting from the application of ASC Topic 350 or ASC Topic 360, and (iii) relating to the 
amortization of intangibles resulting from the application of ASC Topic 805, (f) all non-cash charges 
relating to employee benefit or other management or stock compensation plans of the Borrower or a 
Restricted Subsidiary (excluding any such non-cash charge to the extent that it represents an accrual 

of or reserve for cash expenses in any Redline 2023 SOFR Amendment - JPM Clearwater Credit 
Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v9 
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future period or amortization of a prepaid cash expense incurred in a prior period) to the extent that such non-
cash charges are deducted in computing Consolidated Net Income; provided, that if the Borrower or 

any Restricted Subsidiary of the Borrower makes a cash payment in respect of such non-cash charge 
in any period, such cash payment will (without duplication) be deducted from the Consolidated Net 

Income of the Borrower for such period, (g) all unrealized gains and losses relating to hedging 
transactions and mark-to-market of Indebtedness denominated in foreign currencies resulting from the 

application of ASC Topic 830 and (h) any unrealized foreign currency translation gains or losses, 
including in respect of Indebtedness of any Person denominated in a currency other than the functional 

currency of such Person. Notwithstanding the foregoing, for purposes of calculating the “Available 
Amount”, Consolidated Net Income of any Restricted Subsidiary of the Borrower will be excluded to 

the extent that the declaration or payment of dividends or other distributions by that Restricted 
Subsidiary of that net income is not at the date of determination permitted by a Requirement of Law 
(that has not been obtained) or, directly or indirectly, by operation of the terms of its charter or any 

agreement, instrument, judgment, decree, order, statute, rule or governmental regulation applicable to 
that Restricted Subsidiary or its stockholders; provided that Consolidated Net Income of the Borrower 

shall be increased by the amount of dividends or distributions that are actually paid in cash or 
Permitted Investments to (or to the extent subsequently converted into cash or Permitted Investments 
by) the Borrower or a Restricted Subsidiary (subject to provisions of this sentence) during such period, 
to the extent not previously included therein. “Consolidated Secured Net Indebtedness” means, as of 

any date of determination, (a) the principal amount of Indebtedness described in clause (a) of the 
definition of “Consolidated Total Net Indebtedness” outstanding on such date that is secured by a Lien 

on any assets of the Loan Parties minus (b) unrestricted cash and Permitted Investments of the 
Borrower and its Restricted Subsidiaries, in each case, included on the consolidated balance sheet of 
the Borrower and its Restricted Subsidiaries as of such date. “Consolidated Total Net Indebtedness” 
means, as of any date of determination, (a) the aggregate principal amount of Indebtedness of the 
Borrower and its Restricted Subsidiaries outstanding on such date consisting of Indebtedness for 
borrowed money, Attributable Indebtedness, purchase money debt, unreimbursed amounts under 
letters of credit (subject to the proviso below), obligations represented by promissory notes and all 

Guarantees of the foregoing, in each case (except in the case of Guarantees) in an amount that would 
be reflected on a balance sheet prepared as of such date on a consolidated basis in accordance with 
GAAP (but excluding the effects of any discounting of Indebtedness resulting from the application of 

acquisition accounting in connection with the Transactions or any acquisition constituting an 
Investment permitted under this Agreement) minus (b) unrestricted cash and Permitted Investments of 

the Borrower and its Restricted Subsidiaries included on the consolidated balance sheet of the 
Borrower and its Restricted Subsidiaries as of such date; provided that Consolidated Total Net 

Indebtedness shall not include Indebtedness in respect of (i) letters of credit, except to the extent of 
unreimbursed amounts under commercial letters of credit that are not reimbursed within three (3) 
Business Days after such amount is drawn and (ii) Unrestricted Subsidiaries. For the avoidance of 

doubt, obligations under Swap Agreements permitted by Section 6.01(x) do not constitute 
Consolidated Total Net Indebtedness. Redline 2023 SOFR Amendment - JPM Clearwater Credit 

Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v9 
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“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the 
management or policies of a Person, whether through the ability to exercise voting power, by contract 
or otherwise. “Controlling” and “Controlled” have meanings correlative thereto. “Corresponding Tenor” 

with respect to any Available Tenor means, as applicable, either a tenor (including overnight) or an 
interest payment period having approximately the same length (disregarding business day adjustment) 

as such Available Tenor. “Covered Entity” means any of the following: (a) a “covered entity” as that 
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term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b); (b) a “covered bank” as 
that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or (c) a “covered FSI” 
as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b). “Covered Party” 
has the meaning assigned to it in Section 9.22. “Credit Party” means the Administrative Agent, the 

Revolver Agent, the Collateral Agent, each Issuing Bank, the Swingline Lender or any other Lender. 
“Cure Amount” has the meaning specified in Section 7.02(a). “Cure Right” has the meaning specified 
in Section 7.02(a). “CWAN” means CWAN Holdings LLC, a Delaware limited liability company. “Daily 

Simple SOFR” means, for any day, SOFR, with the conventions for this rate (which may include a 
lookback) being established by the Administrative Agent in accordance with the conventions for this 
rate selected or recommended by the Relevant Governmental Body for determining “Daily Simple 

SOFR” for business loans; provided, that if the Administrative Agent decides that any such convention 
is not administratively feasible for the Administrative Agent, then the Administrative Agent may 

establish another convention in its reasonable discretion. “Debt Fund Affiliate” means any Affiliate of 
the Borrower that is a bona fide debt fund or an investment vehicle that is engaged in or advises funds 
or other investment vehicles that are engaged in, making, purchasing, holding or otherwise investing in 
commercial loans, bonds and similar extensions of credit or securities in the ordinary course and with 
respect to which any Permitted Investor does not, directly or indirectly, possess the power to direct or 
cause the direction of the investment policies of such Affiliate. “Declined Proceeds” has the meaning 
specified in Section 2.11(g). Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 

2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v9 06/22/2023 
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“Default” means any event or condition that constitutes an Event of Default or which upon notice, lapse of 
time or both would, unless cured or waived, become an Event of Default. “Default Right” has the 

meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 
47.2 or 382.1, as applicable. “Defaulting Lender” means any Revolving Lender that (a) has failed, 

within three (3) Business Days of the date required to be funded or paid, to (i) fund any portion of its 
Revolving Loans, (ii) fund any portion of its participations in Letters of Credit or Swingline Loans or (iii) 
pay over to the Administrative Agent, Revolver Agent, any Issuing Bank, the Swingline Lender or any 
other Lender any other amount required to be paid by it hereunder, unless, in the case of clause (i) 
above, such Revolving Lender notifies the Administrative Agent and Revolver Agent in writing that 

such failure is the result of such Revolving Lender’s good faith determination that a condition 
precedent to funding (specifically identified and including the particular default, if any) has not been 
satisfied, (b) has notified the Borrower, the Administrative Agent, the Revolver Agent, any Issuing 
Bank, the Swingline Lender or any other Lender in writing, or has made a public statement to the 
effect, that it does not intend or expect to comply with (i) any of its funding obligations under this 
Agreement (unless such writing or public statement indicates that such position is based on such 
Revolving Lender’s good faith determination that a condition precedent (specifically identified and 

including the particular default, if any) to funding a loan under this Agreement cannot be satisfied) or 
(ii) its funding obligations generally under other agreements in which it commits to extend credit, (c) 
has failed, within three (3) Business Days after written request by the Administrative Agent or the 

Revolver Agent, acting in good faith, to provide a certification in writing from an authorized officer of 
such Revolving Lender that it will comply with its obligations (and is financially able to meet such 
obligations) to fund prospective Revolving Loans and participations in then outstanding Letters of 

Credit and Swingline Loans under this Agreement; provided that such Revolving Lender shall cease to 
be a Defaulting Lender pursuant to this clause (c) upon such Loan Party’s receipt of such certification 
in form and substance reasonably satisfactory to it, the Administrative Agent and the Revolver Agent, 

(d) has become the subject of a Bankruptcy Event, or (e) has failed at any time to comply with the 
provisions of Section 2.18(c) with respect to purchasing participations from the other Lenders, whereby 

such Lender’s share of any payment received, whether by setoff or otherwise, is in excess of its pro 
rata share of such payments due and payable to all of the Lenders. “Disqualified Institutions” means 
(a) the Persons identified in writing as such by the Borrower to the Administrative Agent prior to the 

Closing Date, (b) any Competitors of the Borrower and their Subsidiaries (other than any person that is 
a bona fide debt fund or investment fund that is engaged in making, purchasing, holding or otherwise 
investing in commercial loans or similar extensions of credit in the ordinary course of business) that (i) 
are identified in the list of Disqualified Institutions pursuant to clause (a) hereof and (ii) on or after the 
Closing Date, have been specified in writing by the Borrower to the Administrative Agent from time to 

time in the form of an update to the list of Disqualified Institutions and (c) Affiliates of such Persons set 
forth in clauses (a) and (b) above (in the case of Affiliates of such Persons set forth in clause (b) above 

other than any person that is a bona fide debt fund or investment fund that is engaged in making, 
purchasing, holding or otherwise investing in commercial loans or similar extensions of credit in the 

ordinary course of business) that Redline 2023 SOFR Amendment - JPM Clearwater Credit 
Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v9 
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(i)(A) are identified in the list of Disqualified Institutions pursuant to clause (a) hereof and (B) on or after the 
Closing Date, have been specified in writing by the Borrower to the Administrative Agent from time to 
time in the form of an update to the list of Disqualified Institutions or (ii) are clearly identifiable as an 

Affiliate of such Persons on the basis of such Affiliate’s name; provided, that, until the disclosure of the 
identity of a Disqualified Institution or Affiliate of a Disqualified Institution to the Lenders generally by 
the Administrative Agent, such Person shall not constitute a Disqualified Institution; provided, further 
that, to the extent Persons are identified as Disqualified Institutions in writing by the Borrower to the 

Administrative Agent after the Closing Date pursuant to clauses (b)(ii) or (c)(i)(B), the inclusion of such 
Persons as Disqualified Institutions shall not retroactively apply to prior assignments or participations 
in respect of any Loan under this Agreement. Any updates, modifications or supplements to the list of 

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

455/779

Disqualified Institutions must be delivered by e-mail to JPMDQ_Contact@jpmorgan.com and shall 
become effective three (3) Business Days after such delivery. The identity of Disqualified Institutions 

may be communicated (i) by the Administrative Agent to a Lender upon request and (ii) by any Lender 
to any prospective Lender, Participant or assignee, subject to the acknowledgment and acceptance by 

such prospective Lender, Participant or assignee that the identity of Disqualified Institutions is being 
disseminated on a confidential basis and that such prospective Lender, Participant or assignee shall 

be bound by the same confidentiality restrictions as those applicable to the Lender making such 
communication, but will not be otherwise posted or distributed to any Person. Notwithstanding the 

foregoing, the Borrower, by written notice to the Administrative Agent, may from time to time in its sole 
discretion remove any entity from the list of Disqualified Institutions (or otherwise modify such list to 

exclude any particular entity), and such entity removed or excluded from the list of Disqualified 
Institutions shall no longer be a Disqualified Institution for any purpose under this Agreement or any 

other Loan Document. “Disqualified Stock” means any Equity Interest that, by its terms (or by the 
terms of any security or other Equity Interests into which it is convertible or for which it is 

exchangeable), or upon the happening of any event or condition (a) matures or is mandatorily 
redeemable (other than solely for Qualified Preferred Stock), pursuant to a sinking fund obligation or 
otherwise (except as a result of a change of control or asset sale so long as any rights of the holders 
thereof upon the occurrence of a change of control or asset sale event shall be subject to the prior 
repayment in full of the Loans and all other Obligations (other than (i) contingent indemnification 
obligations as to which no claim has been asserted and (ii) obligations under treasury services 

agreements or obligations under secured hedge agreements not then due and payable) that are 
accrued and payable and the termination of the Commitments and the termination of all outstanding 
Letters of Credit (unless the outstanding amount of the LC Exposure related thereto has been cash 

collateralized, back-stopped by a letter of credit in form and substance, and issued by a letter of credit 
issuer, reasonably satisfactory to the applicable Issuing Bank and in a face amount equal to 103% of 
the outstanding amount of the applicable LC Exposure in respect thereof), or deemed reissued under 
another agreement reasonably acceptable to the applicable Issuing Bank), (b) is redeemable at the 

option of the holder thereof (other than solely for Qualified Preferred Stock and other than as a result 
of a change of control or asset sale so long as any rights of the holders thereof upon the occurrence of 
a change of control or asset sale event shall be subject to the prior repayment in full of the Loans and 

all other Obligations (other than (i) contingent indemnification obligations as to which no claim has 
Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR 
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been asserted and (ii) obligations under treasury services agreements or obligations under secured hedge 
agreements not then due and payable) that are accrued and payable and the termination of the 

Commitments and the termination of all outstanding Letters of Credit (unless the outstanding amount 
of the LC Exposure related thereto has been cash collateralized, back-stopped by a letter of credit in 
form and substance, and issued by a letter of credit issuer, reasonably satisfactory to the applicable 
Issuing Bank and in a face amount equal to 103% of the outstanding amount of the applicable LC 

Exposure in respect thereof, or deemed reissued under another agreement reasonably acceptable to 
the applicable Issuing Bank)), in whole or in part, (c) provides for the scheduled payments of dividends 

in cash, or (d) is or becomes convertible into or exchangeable for Indebtedness or any other Equity 
Interests that would constitute Disqualified Stock, in each case, prior to the date that is 91 days after 
the Latest Maturity Date at the time of issuance of such Equity Interests; provided, that if such Equity 

Interests are issued pursuant to a plan for the benefit of future, current or former employees, directors, 
officers, members of management or consultants of Holdings (or a parent), the Borrower or the 
Restricted Subsidiaries or by any such plan to such employees, directors, officers, members of 
management or consultants, such Equity Interests shall not constitute Disqualified Stock solely 
because they may be permitted to be repurchased by Holdings, the Borrower or its Restricted 

Subsidiaries in order to satisfy applicable statutory or regulatory obligations or as a result of such 
employee’s, director’s, officer’s, management member’s or consultant’s termination of employment or 
service, as applicable, death or disability. “dollars” or “$” refers to lawful money of the United States of 
America. “Domestic Subsidiary” means any Subsidiary incorporated or organized under the laws of the 
United States of America, any State thereof or the District of Columbia. “Early Opt-in Election” means, 
if the then-current Benchmark is LIBO Rate, the occurrence of: (1) a notification by the Administrative 

Agent, the issuance of which shall be reasonably agreed to in advance by the Borrower, to (or the 
request by the Borrower to the Administrative Agent to notify) each of the other parties hereto that at 
least five currently outstanding dollar-denominated syndicated credit facilities at such time contain (as 
a result of amendment or as originally executed) a SOFR-based rate (including SOFR, a term SOFR 
or any other rate based upon SOFR) as a benchmark rate (and such syndicated credit facilities are 

identified in such notice and are publicly available for review), and (2) the joint election by the 
Administrative Agent and the Borrower to trigger a fallback from LIBO Rate and the provision by the 

Administrative Agent of written notice of such election to the Lenders. “EEA Financial Institution” 
means (a) any credit institution or investment firm established in any EEA Member Country which is 

subject to the supervision of an EEA Resolution Authority, (b) any entity established in an EEA 
Member Country which is a parent of an institution described in clause (a) of this definition, or (c) any 

financial institution established in an EEA Member Country which is a subsidiary of an institution 
described in clauses (a) or (b) of this definition and is subject to consolidated supervision with its 

parent. Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 
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“EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein, and 
Norway. “EEA Resolution Authority” means any public administrative authority or any Person entrusted 

with public administrative authority of any EEA Member Country (including any delegee) having 
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responsibility for the resolution of any EEA Financial Institution. “Elective Guarantor” has the meaning 
assigned to it in Section 5.12(a). “Electronic Signature” means an electronic sound, symbol, or process 
attached to, or associated with, a contract or other record and adopted by a Person with the intent to 

sign, authenticate or accept such contract or record. “Environment” means ambient air, indoor air, 
surface water, groundwater, drinking water, land surface, sediments, and subsurface strata & natural 

resources such as wetlands, flora and fauna. “Environmental Laws” means all laws (including the 
common law), rules, regulations, codes, ordinances, orders, decrees, judgments, injunctions, notices 
or binding agreements issued, promulgated or entered into by or with any Governmental Authority, 

relating in any way to the Environment, the preservation or reclamation of or damage to natural 
resources, the presence, management, storage, treatment, transports, exposure to, Release or 
threatened Release of any Hazardous Material, or to health and safety matters. “Environmental 
Liability” means liabilities, obligations, damages, claims, actions, suits, judgments, orders, fines, 
penalties, fees, expenses and costs (including administrative oversight costs, natural resource 

damages and medical monitoring, investigation or remediation costs), whether contingent or otherwise, 
arising out of or relating to (a) compliance or non-compliance with any Environmental Law, (b) the 

generation, use, handling, transportation, storage or treatment of any Hazardous Materials, (c) 
exposure to any Hazardous Materials, (d) the Release or threatened Release of any Hazardous 

Materials or (e) any contract, agreement or other consensual arrangement pursuant to which liability is 
assumed or imposed with respect to any of the foregoing. “Equity Interests” means shares of capital 

stock, partnership interests, membership interests in a limited liability company, beneficial interests in a 
trust or other equity ownership interests in a Person, and any warrants, options or other rights entitling 

the holder thereof to purchase or acquire any such equity interest from the issuer thereof (but 
excluding any debt security that is convertible into, or exchangeable for, any of the foregoing). “ERISA” 

means the Employee Retirement Income Security Act of 1974 and the regulations promulgated 
thereunder, as amended from time to time. “ERISA Affiliate” means any trade or business (whether or 
not incorporated) that, together with the Borrower, is treated as a single employer under Section 414(b) 

or (c) of the Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 
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Code, and including Section 414(m) and (o) of the Code solely for purposes of Section 412 of the Code and 
Section 302 of ERISA. “ERISA Event” means (a) any “reportable event”, as defined in Section 4043 of 
ERISA or the regulations issued thereunder, with respect to a Plan (other than an event for which the 
30 day notice period is waived), (b) a failure to satisfy the minimum funding standard under Section 
412 of the Code or Section 302 of ERISA, whether or not waived, (c) the filing pursuant to Section 

412(c) of the Code or Section 302(c) of ERISA of an application for a waiver of the minimum funding 
standard with respect to any Plan or Multiemployer Plan, (d) the incurrence by the Borrower or any of 
its ERISA Affiliates of any liability under Title IV of ERISA with respect to the termination of any Plan, 
(e) the receipt by the Borrower or any ERISA Affiliate from the PBGC or a plan administrator of any 

written notice relating to an intention to terminate any Plan or Multiemployer Plan or to appoint a 
trustee to administer any Plan or Multiemployer Plan, (f) the receipt by the Borrower or any ERISA 

Affiliate of any written notice relating to the incurrence by the Borrower or any of its ERISA Affiliates of 
any liability with respect to the withdrawal or partial withdrawal from any Plan or Multiemployer Plan, 

(g) the withdrawal of the Borrower or any of its ERISA Affiliates from a Plan subject to Section 4063 of 
ERISA during a plan year in which such entity was a “substantial employer” (as defined in Section 

4001(a)(2) of ERISA) or a cessation of operations that is treated as such a withdrawal under Section 
4062(e) of ERISA, (h) the receipt by the Borrower or any ERISA Affiliate of any written notice, or the 

receipt by any Multiemployer Plan from the Borrower or any ERISA Affiliate of any written notice, 
concerning a determination that a Multiemployer Plan is, or is expected to be insolvent within the 

meaning of Title IV of ERISA or that a Multiemployer Plan is in “endangered” or “critical” status (within 
the meaning of Section 432 of the Code or Section 305 of ERISA), (i) the receipt by the Borrower or 
any ERISA Affiliate of any written notice concerning a determination that a Plan is, or is expected to 
be, in “at risk” status (within the meaning of Section 430 of the Code or Section 303 of ERISA) or (j) 

the occurrence of a non-exempt prohibited transaction (within the meaning of Section 406 of ERISA or 
Section 4975 of the Code) with respect to any Plan. “EU Bail-In Legislation Schedule” means the EU 
Bail-In Legislation Schedule published by the Loan Market Association (or any successor person), as 
in effect from time to time. “Eurodollar”, when used in reference to any Loan or Borrowing, refers to 

whether such Loan, or the Loans comprising such Borrowing, are bearing interest at a rate determined 
by reference to the Adjusted LIBO Rate. “Event of Default” has the meaning assigned to such term in 
Section 7.01. “Excluded Assets” has the meaning assigned to such term in the Collateral Agreement. 

“Excluded Domestic Subsidiary” means any Domestic Subsidiary that is (i) a direct or indirect 
Subsidiary of a Subsidiary of the Borrower that is a CFC or (ii) a CFC Holdco. “Excluded Subsidiary” 
means (i) any Subsidiary to the extent (and for so long as) a Guarantee by such Subsidiary would be 
prohibited or restricted by applicable law or by any restriction in any contract existing on the Closing 
Date or, so long as any such restriction in any Redline 2023 SOFR Amendment - JPM Clearwater 
Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit Agreement 

2289327v9 06/22/2023 1:08:52 PM -25-

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

460/779

contract is not entered into in contemplation of such Subsidiary becoming a Subsidiary, at the time such 
Subsidiary becomes a Subsidiary (including any requirement to obtain the consent of any 

Governmental Authority or third party), (ii) Excluded Domestic Subsidiaries, (iii) any Subsidiary that is a 
CFC or a CFC Holdco, (iv) Unrestricted Subsidiaries, (v) Captive Insurance Subsidiaries, (vi) not-for-
profit Subsidiaries, (vii) special purpose entities reasonably satisfactory to the Administrative Agent, 
(viii) any Subsidiary that is not a Material Subsidiary and (ix) any subsidiary where the Administrative 
Agent and the Borrower agree that the cost (including any adverse tax consequences) of obtaining a 

Guarantee by such Subsidiary would be excessive in light of the practical benefit to the Lenders 
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afforded thereby. “Excluded Swap Obligation” means, with respect to any Loan Party, any Swap 
Obligation if, and to the extent that, all or a portion of the Guarantee of such Loan Party of, or the grant 
by such Loan Party of a security interest to secure, such Swap Obligation (or any Guarantee thereof) 

is or becomes illegal under the Commodity Exchange Act or any rule, regulation or order of the 
Commodity Futures Trading Commission (or the application or official interpretation of any thereof) by 

virtue of such Loan Party’s failure for any reason to constitute an “eligible contract participant” as 
defined in the Commodity Exchange Act and the regulations thereunder (determined after giving effect 

to any keepwell, support or other agreement for the benefit of such Loan Party and any and all 
guarantees of such Loan Party’s Swap Obligations by other Loan Parties) at the time the Guarantee of 

such Loan Party or the grant of such security interest becomes effective with respect to such Swap 
Obligation but for such Loan Party’s failure to constitute an “eligible contract participant” at such time. If 
a Swap Obligation arises under a master agreement governing more than one swap, such exclusion 

shall apply only to the portion of such Swap Obligation that is attributable to swaps for which such 
Guarantee or security interest is or becomes illegal in accordance with the first sentence of this 

definition. “Excluded Taxes” means, with respect to the Administrative Agent, Revolver Agent, any 
Lender, any Issuing Bank or any other recipient of any payment to be made by or on account of any 

obligation of the Borrower or any Loan Party hereunder, (a) Taxes imposed on (or measured by) its net 
income (however denominated) (including any backup withholding with respect thereto) and franchise 
Taxes imposed on it (in lieu of net income Taxes), in each case as a result of (i) such recipient being 
organized under the laws of, or having its principal office or, in the case of any Lender, its applicable 

lending office, located in the jurisdiction imposing such Tax, or (ii)such recipient being subject to Other 
Connection Taxes, (b) any branch profits Taxes, or any similar Tax, imposed by any jurisdiction 

described in clause (a) above, (c) in the case of a Lender, any U.S. federal withholding Taxes that are 
(or would be) required to be withheld from amounts payable to or for the account of such Lender 

pursuant to a law in effect on the date on which (i) such Lender acquires such interest in the 
Commitment (or, to the extent a Lender acquires an interest in a Term Loan without acquiring an 

interest in the corresponding Commitment, the Term Loan) (in each case other than pursuant to an 
assignment request by the Borrower under Section 2.19(b)), or (ii) such Lender changes its lending 
office, except in each case to the extent that, pursuant to Section 2.17(a), amounts with respect to 

such Taxes were payable either to such Lender's assignor immediately before such Lender became a 
party hereto or to such Lender immediately before it changed its lending office, (d) any withholding Tax 

that is attributable to a Lender’s failure to comply with Section 2.17(e) or withholding Tax that is 
Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR 
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attributable to an Applicable Agent’s failure to comply with Section 2.17(f), and (e) any withholding Taxes 
imposed under FATCA. “Existing Credit Agreement” means that certain Credit Agreement, dated as of 

September 1, 2016, by and among the Borrower, Holdings, the other guarantors party thereto from 
time to time, Ares Capital Corporation, as administrative agent and issuing lender, and each of the 

financial institutions party thereto as lenders (as such has been amended, restated, supplemented or 
otherwise modified from time to time). “Existing Term Loan Class” has the meaning set forth in Section 

2.21(a). “Extended Revolving Commitments” means revolving credit commitments established 
pursuant to Section 2.21 that are substantially identical to the Revolving Commitments except that 
such extended revolving commitments may have a later maturity date and different provisions with 
respect to interest rates and fees than those applicable to the Revolving Commitments. “Extended 

Term Loans” has the meaning set forth in Section 2.21(a). “Extending Term Lender” has the meaning 
set forth in Section 2.21(c). “Extension Election” has the meaning set forth in Section 2.21(c). 

“Extension Request” has the meaning set forth in Section 2.21(a). “Facility” means a given Class of 
Term Loans or Revolving Commitments, as the context may require. “Fair Market Value” means the 

value that would be paid by a willing buyer to an unaffiliated willing seller in a transaction not involving 
distress or necessity of either party, determined in good faith by the Board of Directors, chief executive 

officer or chief financial officer of the Borrower. “FATCA” means Sections 1471 through 1474 of the 
Code as of the date hereof (and any amended or successor version that is substantively comparable 

and not materially more onerous to comply with), any current or future regulations or official 
interpretations thereof, any agreements entered into pursuant to Section 1471(b)(1) of the current 

Code (or any amended or successor version described above) and any applicable law or regulation 
pursuant to an intergovernmental agreement, treaty or convention among Governmental Authorities 

entered into to implement the foregoing (together with any law implementing such agreement and any 
U.S. or non-U.S. regulations or official guidance). “FCA” has the meaning set forth in Section 1.08. 

“FCPA” means the United States Foreign Corrupt Practices Act of 1977, as amended. Redline 2023 
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“Federal Funds Effective Rate” means, for any day, the rate calculated by the NYFRB based on such day’s 
federal funds transactions by depositary institutions, as determined in such manner as shall be set 

forth on the NYFRB’s Website from time to time, and published on the next succeeding Business Day 
by the NYFRB as the effective federal funds rate. “Fee Letter” means the Fee Letter, dated as of the 
date hereof, by and among the Administrative Agent and the Borrower. “Financial Covenant” means 
the covenant of the Borrower set forth in Section 6.12. “Financial Covenant Default” has the meaning 

specified in Section 7.02. “Financial Officer” means the chief financial officer, principal accounting 
officer, treasurer or controller of the Borrower, in each case in his or her capacity as such. “First 
Amendment” means that certain Amendment No. 1 to Credit Agreement, dated as of the First 

Amendment Effective Date, by and among Holdings, the Borrower, the Lenders and Issuing Banks 
party thereto, the Administrative Agent, Revolver Agent and Collateral Agent. “First Amendment 

Effective Date” means June 22, 2023. “First Lien Incremental Test Ratio” has the meaning set forth in 
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Section 2.20(a). “First Lien Net Leverage Ratio” means, with respect to any Test Period, the ratio of (a) 
Consolidated First Lien Net Indebtedness as of the last day of such Test Period to (b) Consolidated 

EBITDA for such Test Period. “Floor” means the benchmark rate floor, if any, provided in this 
Agreement initially (as of the execution of this Agreement, the modification, amendment or renewal of 
this Agreement or otherwise) with respect to LIBO Rate.the Adjusted Term SOFR Rate. As of the First 

Amendment Effective Date, the Floor for each of the Adjusted Term SOFR Rate is 0.00%. “Foreign 
Casualty Event” has the meaning specified in Section 2.11(h). “Foreign Disposition” has the meaning 
specified in Section 2.11(h). “Foreign Guarantee and Collateral Documents” means any guarantee, 

security document or pledge agreement delivered in accordance with applicable local or foreign law to 
cause a Foreign Guarantor to Guarantee the Obligations and/or grant a valid, perfected security 
interest in any property as Collateral for the Obligations, which Foreign Guarantee and Collateral 
Documents shall be in form and substance reasonably satisfactory to the Administrative Agent. 

“Foreign Guarantor” means each Elective Guarantor that is a Foreign Subsidiary. “Foreign Lender” 
means any Lender that is not a United States person within the meaning of Section 7701(a)(30) of the 

Code. Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 
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“Foreign Subsidiary” means any Subsidiary that is not a Domestic Subsidiary. “GAAP” means generally 
accepted accounting principles in the United States of America, including those set forth in the 

opinions and pronouncements of the Accounting Principles Board of the American Institute of Certified 
Public Accountants and statements and pronouncements of the Financial Accounting Standards Board 

or in such other statements by such other entity as have been approved by a significant segment of 
the accounting profession, which are in effect from time to time. If at any time the SEC permits or 

requires domestic companies subject to the reporting requirements of the Securities Exchange Act to 
use IFRS in lieu of GAAP for financial reporting purposes, the Borrower may elect by written notice to 
the Administrative Agent to so use IFRS in lieu of GAAP and, upon any such notice, references herein 

to GAAP shall thereafter be construed to mean (a) for periods beginning on and after the date 
specified in such notice, IFRS as in effect on the date specified in such notice and as in effect from 

time to time (for all other purposes of this Agreement) and (b) for prior periods, GAAP as defined in the 
first sentence of this definition. Notwithstanding any change to IFRS, all ratios and computations 

contained in this Agreement shall be computed in conformity with GAAP. “Governmental Authority” 
means the government of the United States of America, any other nation or any political subdivision 

thereof, whether state or local, and any agency, authority, instrumentality, regulatory body, court, 
central bank or other entity exercising executive, legislative, judicial, taxing, regulatory or 

administrative powers or functions of or pertaining to government. “Guarantee” of or by any Person 
(the “guarantor”) means any obligation, contingent or otherwise, of the guarantor guaranteeing or 

having the economic effect of guaranteeing any Indebtedness or other obligation of any other Person 
(the “primary obligor”) in any manner, whether directly or indirectly, and including any obligation of the 

guarantor, direct or indirect, (a) to purchase or pay (or advance or supply funds for the purchase or 
payment of) such Indebtedness or other obligation or to purchase (or to advance or supply funds for 
the purchase of) any security for the payment thereof, (b) to purchase or lease property, securities or 

services for the purpose of assuring the owner of such Indebtedness or other obligation of the payment 
thereof, (c) to maintain working capital, equity capital or any other financial statement condition or 

liquidity of the primary obligor so as to enable the primary obligor to pay such Indebtedness or other 
obligation or (d) as an account party or applicant in respect of any letter of credit or letter of guaranty 

issued to support such Indebtedness or obligation; provided that the term “Guarantee” shall not include 
endorsements for collection or deposit in the ordinary course of business. The amount of any 

Guarantee of any guaranteeing person shall be deemed to be the lower of (a) an amount equal to the 
stated or determinable amount of the primary obligation in respect of which the Guarantee is made and 
(b) the maximum amount for which such guaranteeing person may be liable pursuant to the terms of 

the instrument embodying such Guarantee. Redline 2023 SOFR Amendment - JPM Clearwater Credit 
Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v9 
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“Guarantor” has the meaning set forth in the definition of “Collateral and Guarantee Requirement” and shall 
include each Subsidiary Loan Party that shall have become a Guarantor pursuant to Section 5.12(a). 

“Hazardous Materials” means all explosive, radioactive, infectious, chemical, biological, medical, 
hazardous or toxic materials, substances, wastes or other pollutants or contaminants, including 
petroleum or petroleum byproducts, asbestos or asbestos-containing materials, polychlorinated 

biphenyls, radon gas and all other materials, substances or wastes of any nature regulated pursuant to 
any Environmental Law. “Holdings” has the meaning set forth in the recitals hereto and shall include 
any Succeeding Holdings. “IFRS” means International Financial Reporting Standards and applicable 

accounting requirements set by the International Accounting Standards Board or any successor 
thereto (or the Financial Accounting Standards Board, the Accounting Principles Board of the 

American Institute of Certified Public Accountants, or any successor to either such board, or the SEC, 
as the case may be), as in effect from time to time. “IBA” has the meaning assigned to such term in 
Section 1.08. “Impacted Interest Period” has the meaning set forth in the definition of “LIBO Rate.” 

“Incremental Amendment Date” has the meaning set forth in Section 2.20(d). “Incremental 
Commitments” has the meaning set forth in Section 2.20(a). “Incremental Extensions of Credit” has the 

meaning set forth in Section 2.20(b). “Incremental Facilities” has the meaning set forth in Section 
2.20(a). “Incremental Facility Closing Date” has the meaning set forth in Section 2.20(b). “Incremental 
Lenders” has the meaning set forth in Section 2.20(c). “Incremental Loan Request” has the meaning 

set forth in Section 2.20(a). “Incremental Revolving Commitments” has the meaning set forth in 
Section 2.20(a). “Incremental Revolving Lender” has the meaning set forth in Section 2.20(c). 
“Incremental Revolving Loan” has the meaning set forth in Section 2.20(b). “Incremental Term 
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Commitments” has the meaning set forth in Section 2.20(a). “Incremental Term Lender” has the 
meaning set forth in Section 2.20(c). Redline 2023 SOFR Amendment - JPM Clearwater Credit 
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“Incremental Term Loan” has the meaning set forth in Section 2.20(b). “Incremental Test Ratios” has the 
meaning set forth in Section 2.20(a). “Indebtedness” of any Person means, without duplication, (a) all 

obligations of such Person for borrowed money or with respect to deposits or advances of any kind, (b) 
all obligations of such Person evidenced by bonds, debentures, notes or similar instruments, (c) all 

obligations of such Person upon which interest charges are customarily paid, (d) all obligations of such 
Person under conditional sale or other title retention agreements relating to property acquired by such 

Person, (e) all obligations of such Person in respect of the deferred purchase price of property or 
services (excluding (i) trade accounts payable and accrued obligations incurred in the ordinary course 
of business and (ii) earn-outs and other contingent consideration obligations to the extent the amount 

thereof has not yet been determined based on the achievement of the applicable financial performance 
or other contingency for payment), (f) all obligations of others secured by (or for which the holder of 

such obligations has an existing right, contingent or otherwise, to be secured by) any Lien on property 
owned or acquired by such Person, whether or not the obligations secured thereby have been 

assumed, but limited, in the event such secured obligations are nonrecourse to such Person, to the fair 
value of such property, (g) all Guarantees by such Person of the obligations of any other Person, (h) all 
Capital Lease Obligations of such Person, (i) all obligations, contingent or otherwise, of such Person 

as an account party or applicant in respect of letters of credit and letters of guaranty and (j) all 
obligations, contingent or otherwise, of such Person in respect of bankers’ acceptances. The 
Indebtedness of any Person shall include the Indebtedness of any other entity (including any 

partnership in which such Person is a general partner or any joint venture (other than a joint venture 
that is itself a corporation or limited liability company) in which such Person is a joint venturer) to the 

extent such Person is liable therefor as a result of such Person’s ownership interest in or other 
relationship with such entity, except to the extent the terms of such Indebtedness provide that such 

Person is not liable therefor. Notwithstanding the foregoing, the term “Indebtedness” shall not include 
(a) contingent obligations, including Guarantees, incurred in the ordinary course of business or in 

respect of operating leases, and not in respect of borrowed money, (b) deferred or prepaid revenues, 
(c) purchase price holdbacks in respect of a portion of the purchase price of an asset to satisfy 

warranty or other unperformed obligations of the respective seller, (d) any amounts that any member of 
management, the employees or consultants of Holdings, the Borrower or any of the Subsidiaries may 

become entitled to under any cash incentive, deferred compensation or employee benefit plan in 
existence from time to time or (e) earn-outs and similar contingent payment obligations, non-compete 

arrangements, indemnification obligations and purchase price adjustments in connection with any 
Permitted Acquisition or permitted Investment. “Indemnified Taxes” means (a) Taxes other than 

Excluded Taxes, imposed on or with respect to any payment made by or on account of any obligation 
of any Loan Party under any Loan Document and (b) to the extent not otherwise described in (a), 

Other Taxes. “Indemnitee” has the meaning set forth in Section 9.03(b). “Information” has the meaning 
set forth in Section 9.12. Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 
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“Initial Term Loan” means the Term Loans funded on the Closing Date (the “Closing Date Term Loans”) and 
any Incremental Term Loans that are the same Class as the Closing Date Term Loans, as applicable. 
“Initial Term Loan Commitment” means, with respect to each Lender, the commitment, if any, of such 

Lender to make Initial Term Loans hereunder, which commitment as of the Closing Date is set forth on 
Schedule 2.01 opposite such Lender's name under the heading “Initial Term Loan Commitment”, as 
such commitment may be reduced or increased from time to time pursuant to this Agreement. “Initial 

Term Loan Maturity Date” means the fifth anniversary of the Closing Date. “Intellectual Property 
Security Agreement” has the meaning assigned to such term in the Collateral Agreement. “Interest 
Election Request” means a written request by the Borrower to convert or continue a Borrowing in 
accordance with Section 2.07 substantially in the form of Exhibit E, or such other form as shall be 

approved by the Administrative Agent and, in the case of any conversion or continuance with respect 
to a Revolving Loan, the Revolver Agent. “Interest Payment Date” means (a) with respect to any ABR 
Loan (including a Swingline Loan), the last day of each March, June, September and December and 

the Maturity Date, and (b) with respect to any EurodollarTerm Benchmark Loan, (i) the last day of 
theeach Interest Period applicable to the Borrowing of which such Term Benchmark Loan is a part and, 

in the case of a EurodollarTerm Benchmark Borrowing with an Interest Period of more than three 
months’ duration, each day prior to the last day of such Interest Period that occurs at intervals of three 
months’ duration after the first day of such Interest Period and (ii) the Maturity Date. “Interest Period” 

means, with respect to any EurodollarTerm Benchmark Borrowing, the period commencing on the date 
of such Borrowing and ending on the numerically corresponding day in the calendar month that is one, 

two, three or six months thereafter (or twelve months or a shorter period as may be agreed by the 
Borrower, the Applicable Agent and all Lenders participating therein) and, in each case, as the 

Borrower may elect in the Borrowing Request; provided that (a) if any Interest Period would end on a 
day other than a Business Day, such Interest Period shall be extended to the next succeeding 

Business Day unless such next succeeding Business Day would fall in the next calendar month, in 
which case such Interest Period shall end on the immediately preceding Business Day, (b) any Interest 
Period that commences on the last Business Day of a calendar month (or on a day for which there is 
no numerically corresponding day in the last calendar month of such Interest Period) shall end on the 

last Business Day of the last calendar month of such Interest Period and (c) the two month interest 
period will be available until December 31, 2021 and only to the extent available any time thereafterno 
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tenor that has been removed from this definition pursuant to Section 2.14 shall be available for 
specification in such Borrowing Request or Interest Election Request. For purposes hereof, the date of 

a Borrowing initially shall be the date on which such Borrowing is made and thereafter shall be the 
effective date of the most recent conversion or continuation of such Borrowing. Redline 2023 SOFR 
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“Interpolated Rate” means, at any time, for any Interest Period, the rate per annum (rounded to the same 
number of decimal places as the LIBO Screen Rate) determined by the Administrative Agent (which 

determination shall be conclusive and binding absent manifest error) to be equal to the rate that results 
from interpolating on a linear basis between: (a) the LIBO Screen Rate for the longest period (for which 
that LIBO Screen Rate is available) that is shorter than the Impacted Interest Period; and (b) the LIBO 

Screen Rate for the shortest period (for which that LIBO Screen Rate is available) that exceeds the 
Impacted Interest Period, in each case, at such time. “Investments” has the meaning set forth in 

Section 6.04. “IPO” means the initial public offering of the common stock par value $0.001 of 
Clearwater pursuant to the Registration Statement on Form S-1, filed with the SEC on August 30, 
2021, as amended. “IRS” means the United States Internal Revenue Service. “ISDA Definitions” 

means the 2006 ISDA Definitions published by the International Swaps and Derivatives Association, 
Inc. or any successor thereto, as amended or supplemented from time to time, or any successor 

definitional booklet for interest rate derivatives published from time to time by the International Swaps 
and Derivatives Association, Inc. or such successor thereto. “Issuing Bank” means JPMorgan, Morgan 

Stanley Bank, N.A., Goldman Sachs Bank USA, Wells Fargo Bank, N.A., Royal Bank of Canada, 
Credit Suisse AG, New York Branch and any Person that becomes an Issuing Bank with the approval 
of, and pursuant to an agreement with and in form and substance satisfactory to, the Administrative 
Agent and the Borrower in such Person’s capacity as Issuing Bank hereunder and together with its 
successors. “Issuing Bank Sublimit” means, with respect to JPMorgan, $3,055,555, with respect to 

Morgan Stanley Bank, N.A., $1,805,555, with respect to Goldman Sachs Bank USA, $2,083,333, with 
respect to Wells Fargo Bank, N.A., $1,018,519, with respect to Royal Bank of Canada, $1,018,519, 

with respect to Credit Suisse AG, New York Branch, $1,018,519, and with respect to any other Issuing 
Bank, such amount as agreed between such Issuing Bank and the Borrower. “JPMorgan” has the 

meaning set forth in the preamble to this Agreement. “Junior Lien Intercreditor Agreement” means an 
intercreditor agreement or another agreement in form and substance reasonably acceptable to the 

Administrative Agent and the Borrower. “Junior Lien Incremental Test Ratio” has the meaning set forth 
in Section 2.20(a). “Latest Maturity Date” means, at any date of determination and with respect to the 
specified Loans or Commitments (or in the absence of any such specification, all outstanding Loans 

and Commitments hereunder), the latest Maturity Date applicable to any such Loans or Commitments 
hereunder at such time, including the latest maturity date of any Extended Term Redline 2023 SOFR 
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Loan, any Extended Revolving Commitment, any Incremental Term Loans and any Incremental Revolving 
Commitments, in each case as extended in accordance with this Agreement from time to time. “LC 

Disbursement” means a payment made by the applicable Issuing Bank pursuant to a Letter of Credit. 
“LC Exposure” means, at any time, the sum of (a) the aggregate undrawn amount of all outstanding 

Letters of Credit at such time plus (b) the aggregate amount of all LC Disbursements that have not yet 
been reimbursed by or on behalf of the Borrower at such time. The LC Exposure of any Revolving 
Lender at any time shall be its Applicable Percentage of the aggregate LC Exposure at such time. 

“LCT Election” has the meaning set forth in Section 1.07(f). “LCT Test Date” has the meaning set forth 
in Section 1.07(f). “Lenders” means each Person that was a lender on the Closing Date and any other 

Person that shall have become a party hereto pursuant to an Assignment and Assumption or an 
Additional Credit Extension Amendment, other than any such Person that ceases to be a party hereto 
pursuant to an Assignment and Assumption. Unless the context otherwise requires, the term “Lenders” 

includes the Swingline Lender. “Letter of Credit” means any letter of credit issued or deemed issued 
pursuant to this Agreement. “Letter of Credit Sublimit” has the meaning set forth in Section 2.05(b). 

“Liabilities” means any losses, claims (including intraparty claims), demands, damages or liabilities of 
any kind. “LIBO Rate” means, with respect to any Eurodollar Borrowing for any Interest Period, the 

LIBO Screen Rate at approximately 11:00 a.m., London time, two Business Days prior to the 
commencement of such Interest Period; provided that if the LIBO Screen Rate shall not be available at 

such time for such Interest Period (an “Impacted Interest Period”) then the LIBO Rate shall be the 
Interpolated Rate. “LIBO Screen Rate” means, for any day and time, with respect to any Eurodollar 

Borrowing for any Interest Period, the London interbank offered rate as administered by ICE 
Benchmark Administration (or any other Person that takes over the administration of such rate for 
dollars for a period equal in length to such Interest Period) as displayed on such day and time on 

pages LIBOR01 or LIBOR02 of the Reuters screen that displays such rate (or, in the event such rate 
does not appear on a Reuters page or screen, on any successor or substitute page on such screen 
that displays such rate, or on the appropriate page of such other information service that publishes 

such rate from time to time as selected by the Administrative Agent in its Redline 2023 SOFR 
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reasonable discretion); provided that if the LIBO Screen Rate as so determined would be less than 0 %, such 
rate shall be deemed to be 0% for the purposes of this Agreement. “LIBOR” has the meaning set forth 
in Section 1.08. “Lien” means, with respect to any asset, (a) any mortgage, deed of trust, lien, pledge, 
hypothecation, encumbrance, charge or security interest in, on or of such asset or other arrangement 

to provide priority or preference with respect to such asset, (b) the interest of a vendor or a lessor 
under any conditional sale agreement, capital lease or title retention agreement (or any financing lease 
having substantially the same economic effect as any of the foregoing) relating to such asset and (c) in 
the case of securities, any purchase option, call or similar right of a third party (other than customary 
rights of first refusal and tag, drag and similar rights in joint venture agreements (other than any such 

agreement in respect of any Subsidiary)) with respect to such securities. “Limited Condition 
Transaction” means (i) any acquisition by one or more of the Borrower or its Restricted Subsidiaries of 

any assets, business or Person whose consummation is not conditioned on the availability of, or on 
obtaining, third party financing, (ii) any permitted Investment whose consummation is not conditioned 

on the availability of, or on obtaining, third party financing and (iii) any redemption, repurchase, 
defeasance, satisfaction and discharge or repayment of Indebtedness requiring irrevocable notice in 

advance of such redemption, repurchase, defeasance, satisfaction and discharge or repayment. “LLC” 
means any Person that is a limited liability company under the laws of its jurisdiction of formation. 
“Loan Document Obligations” means (a) the due and punctual payment by the Borrower of (i) the 

principal of, and interest (including interest accruing during the pendency of any bankruptcy, 
insolvency, receivership or other similar proceeding, regardless of whether allowed or allowable in 

such proceeding) on, the Loans, when and as due, whether at maturity, by acceleration, upon one or 
more dates set for prepayment or otherwise, (ii) each payment required to be made by the Borrower 

under this Agreement in respect of any Letter of Credit, when and as due, including payments in 
respect of reimbursement of disbursements, interest thereon (including interest accruing during the 

pendency of any bankruptcy, insolvency, receivership or other similar proceeding, regardless of 
whether allowed or allowable in such proceeding) and obligations to provide cash collateral (“L/C 
Reimbursement Obligations”), and (iii) all other monetary obligations of the Borrower to any of the 

Secured Parties under this Agreement and each other Loan Document, including obligations to pay 
fees, expense reimbursement obligations and indemnification obligations, whether primary, secondary, 
direct, contingent, fixed or otherwise (including monetary obligations incurred during the pendency of 
any bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether allowed or 

allowable in such proceeding), (b) the due and punctual performance of all other obligations of the 
Borrower under or pursuant to this Agreement and each other Loan Document, and (c) the due and 

punctual payment and performance in full of all the obligations of each other Loan Party under or 
pursuant to the Collateral Agreement and each other Loan Document. Redline 2023 SOFR 
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“Loan Documents” means, collectively, (i) this Agreement, (ii) the promissory notes, if any, executed and 
delivered pursuant to Section 2.09(e), (iii) any Additional Credit Extension Amendment, (iv) the 

Security Documents, (v) the Fee Letter, (vi) the Foreign Guarantee and Collateral Documents and, (vii) 
the First Amendment and (viii) any other amendment or joinder to the foregoing. “Loan Parties” means 

Holdings, the Borrower, and the Subsidiary Loan Parties. “Loans” means the loans made by the 
Lenders to the Borrower pursuant to this Agreement or an Additional Credit Extension Amendment. 
“Long-Term Indebtedness” means any Indebtedness that, in accordance with GAAP, constitutes (or, 
when incurred, constituted) a long-term liability (excluding Revolving Loans and Swingline Loans or 

extensions of credit under any other revolving credit or similar facility). “Market Capitalization” means 
an amount equal to (i) the total number of issued and outstanding shares of common Equity Interests 
of Clearwater on the date of the declaration of a Restricted Payment multiplied by (ii) the arithmetic 

mean of the closing prices per share of such common Equity Interests on the principal securities 
exchange on which such common Equity Interests are traded for the 30 consecutive trading days 

immediately preceding the date of declaration of such Restricted Payment. “Material Adverse Effect” 
means a material adverse effect on (a) the business, operations, assets, liabilities, financial condition 

or results of operations of Holdings, the Borrower and the Subsidiaries, taken as a whole, (b) the ability 
of the Loan Parties (taken as a whole) to perform their payment obligations under the Loan Documents 
or (c) the rights of, or benefits available to, the Administrative Agent, Collateral Agent or one or more 

Lenders under any Loan Document. “Material Disposition” means the sale by the Borrower or any 
Subsidiary of assets (including the capital stock of a Subsidiary or a business unit) (whether effected 

pursuant to a division or otherwise) for aggregate consideration (including amounts received in 
connection with post-closing payment adjustments, earn-outs and noncompete payments) of at least 

$25,000,000. “Material Indebtedness” means Indebtedness (other than the Loans and Letters of 
Credit), or obligations in respect of one or more Swap Agreements, of any one or more of Holdings, 

the Borrower and the Subsidiaries in an aggregate principal amount exceeding the greater of (x) 
$25,000,000 and (y) 35% of TTM Consolidated EBITDA as of the date of such determination. For 

purposes of determining Material Indebtedness, the “principal amount” of the obligations of the 
Borrower or any Subsidiary in respect of any Swap Agreement at any time shall be the maximum 
aggregate amount (giving effect to any netting agreements) that the Borrower or such Subsidiary 

would be required to pay if such Swap Agreement were terminated at such time. Redline 2023 SOFR 
Amendment - JPM Clearwater Analytics Holdings, Inc. (the “Company,” “we,” “our” Credit Agreement 

2289327v1 and “us”), 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v9 
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“Material IP” means all trademarks, trade names, copyrights, patents and other intellectual property that if 
disposed of or transferred would reasonably be expected to result in a Material Adverse Effect. 

“Material Subsidiary” means, at any date of determination, each wholly owned Restricted Subsidiary 
(when combined with the assets of such Subsidiary’s Restricted Subsidiaries after eliminating 

intercompany obligations) (i) whose total assets at the last day of the Test Period ending on the last 
day of the most recent fiscal period for which is the only security of our Company that is 

registered financial statements pursuant to Section 5.01(a) or (b) have been delivered were equal to or 
greater than 7.5% of the Total Assets of the Borrower and the Restricted Subsidiaries at such date or 
(ii) whose revenues during such Test Period were equal to or greater than 7.5% of the consolidated 

revenues of the Borrower and the Restricted Subsidiaries for such period (in the case of any 
determination relating to any Specified Transaction, on a Pro Forma Basis including the revenues of 

any Person being acquired in connection therewith), in each case determined in accordance with 
GAAP; provided that if, at any time and from time to time after the Closing Date, Restricted 

Subsidiaries that are not Material Subsidiaries (other than Excluded Subsidiaries (except pursuant to 
clause (viii) of the definition thereof)) have, in the aggregate, (a) total assets at the last day of such 
Test Period equal to or greater than 15.0% of the Total Assets of the Borrower and the Restricted 

Subsidiaries at such date or (b) revenues during such Test Period equal to or greater than 15.0% of 
the consolidated revenues of the Borrower and the Restricted Subsidiaries for such period, in each 
case determined in accordance with GAAP, then the Borrower shall, on or prior to the date on which 

financial statements for the last quarter of such Test Period are delivered pursuant to this Agreement, 
designate in writing to the Administrative Agent one or more of such Restricted Subsidiaries as 

Material Subsidiaries for each fiscal period until this proviso is no longer applicable. “Maturity Date” 
means (i) with respect to the Initial Term Loans, the Initial Term Loan Maturity Date, (ii) with respect to 
the Revolving Commitments, the Revolving Maturity Date, (iii) with respect to any Incremental Term 
Loans or Incremental Revolving Commitments, the final maturity date as specified in the applicable 

Additional Credit Extension Amendment and (iv) with respect to any Class of Extended Term Loans or 
Extended Revolving Commitments, the final maturity date as specified in the applicable Additional 
Credit Extension Amendment with respect thereto accepted by the respective Lender or Lenders; 

provided that, in each case, if such day is not a Business Day, the Maturity Date shall be the Business 
Day immediately succeeding such day. “Maximum Rate” has the meaning set forth in Section 9.13. 

“Moody’s” means Moody’s Investors Service, Inc. “Multiemployer Plan” means a multiemployer plan as 
defined in Section 4001(a)(3) of ERISA to which the Borrower or any ERISA Affiliate makes or is 

obligated to make contributions or may have any liability. “Net Proceeds” means, with respect to any 
event, (a) the cash proceeds received in respect of such event including (i) any cash received in 

respect of any non-cash proceeds (including any cash payments received by way of deferred payment 
of principal pursuant to a Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 
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note or installment receivable or purchase price adjustment receivable or otherwise, but excluding any 
interest payments), but only as and when received, (ii) in the case of a casualty, insurance proceeds 
and (iii) in the case of a condemnation or similar event, condemnation awards and similar payments, 

net of (b) the sum of (i) all reasonable fees and out-of-pocket expenses paid to third parties (other than 
Affiliates) in connection with such event, (ii) in the case of a sale, transfer or other disposition of an 
asset (including pursuant to a casualty or a condemnation or similar proceeding), the amount of all 

payments required to be made as a result of such event to repay Indebtedness (other than Loans and 
other Indebtedness secured by Liens ranking pari passu or junior to the Liens securing the 

Obligations) secured by such asset or otherwise subject to mandatory prepayment as a result of such 
event and (iii) the amount of all taxes paid (or reasonably estimated to be payable) and the amount of 
any reserves established to fund liabilities reasonably estimated to be payable, in each case during the 

year that such event occurred or the next succeeding year and that are directly attributable to such 
event (as determined reasonably and in good faith by a Financial Officer); provided that, no net 

proceeds calculated in accordance with the foregoing of less than $10,000,000 realized in a single 
transaction or series of related transactions shall constitute Net Proceeds. “Net Working Capital” 

means, at any date, (a) the consolidated current assets of Holdings, the Borrower and its Subsidiaries 
as of such date (excluding cash and Permitted Investments) minus (b) the consolidated current 

liabilities of Holdings, the Borrower and its Subsidiaries as of such date (excluding current liabilities in 
respect of Indebtedness). Net Working Capital at any date may be a positive or negative number. Net 

Working Capital increases when it becomes more positive or less negative and decreases when it 
becomes less positive or more negative. “Non-Consenting Lender” has the meaning set forth in 

Section 9.02(b). “Non-Core Assets” means, in connection with any acquisition (including any Permitted 
Acquisition) permitted hereunder, non-core assets acquired as part of such acquisition. “Non-Debt 

Fund Affiliate” means any Affiliate of Holdings (other than Holdings, the Borrower or any Subsidiary of 
the Borrower) that is not a Debt Fund Affiliate. “Non-Loan Party” means any Restricted Subsidiary of 
the Borrower that is not a Loan Party. “Note” has the meaning set forth in Section 2.09(e). “NYFRB” 

means the Federal Reserve Bank of New York. “NYFRB’s Website” means the website of the NYFRB 
at http://www.newyorkfed.org, or any successor source. “NYFRB Rate” means, for any day, the greater 
of (a) the Federal Funds Effective Rate in effect on such day and (b) the Overnight Bank Funding Rate 

in effect on such day (or for any day that is not a Business Day, for the immediately preceding 
Business Day); provided that if none of such rates are published for any day that is a Business Day, 

the term “NYFRB Rate” means the Redline 2023 SOFR Amendment - JPM Clearwater Credit 
Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v9 
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rate for a federal funds transaction quoted at 11:00 a.m. on such day received by the Administrative Agent 
from a federal funds broker of recognized standing selected by it. “Obligations” means (a) Loan 

Document Obligations, (b) obligations of any Restricted Subsidiary arising under any Secured Hedge 
Agreement (including monetary obligations incurred during the pendency of any bankruptcy, 

insolvency, receivership or other similar proceeding, regardless of whether allowed or allowable in 
such proceeding) and (c) Cash Management Obligations (including monetary obligations incurred 

during the pendency of any bankruptcy, insolvency, receivership or other similar proceeding, 
regardless of whether allowed or allowable in such proceeding); provided that the “Obligations” shall in 
no event include any Excluded Swap Obligations. “OFAC” means the Office of Foreign Assets Control 
of the U.S. Department of the Treasury. “OID” means original issue discount. “Operating Agreement” 
shall mean the Amended and Restated Limited Liability Company Agreement of CWAN entered into 

on or prior to the date hereof. “Organizational Documents” means, with respect to any Person, 
collectively, (a) such Person’s articles or certificate of incorporation, articles or certificate of 

organization, certificate of limited partnership, certificate of formation, or comparable documents filed 
or recorded with the applicable Governmental Authority of such Person’s jurisdiction of formation and 

(b) such Person’s, bylaws, limited liability company agreement, partnership agreement or other 
comparable organizational or governing documents. “Other Connection Taxes” means, with respect to 
any Lender, Taxes imposed as a result of any present or former connection between such Person and 
the jurisdiction imposing such Tax (other than a connection arising from such Person having executed, 

delivered, become a party to, performed its obligations or received payments under, received or 
perfected a security interest under, engaged in any other transaction pursuant to, or enforced, any 

Loan Document, or sold or assigned an interest in any Loan or Loan Document). “Other Taxes” means 
any and all present or future recording, stamp, mortgage, court or documentary, intangible filing, 

transfer, or similar levies arising from any payment made under this Agreement or any Loan Document 
or from the execution, delivery, enforcement, registration, filing or recording of, from the receipt or 
perfection of a security interest under, or otherwise with respect to, this Agreement or any Loan 
Document, except any such Taxes that are Other Connection Taxes imposed with respect to an 

assignment (other than an assignment or designation of a new office made pursuant to Section 2.19). 
“Otherwise Applied” means, with respect to any Net Proceeds, the amount of such Net Proceeds that 

was (i) required to prepay the Loans pursuant to Section 2.11 or (ii) otherwise previously applied under 
the Loan Documents. Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 
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“Overnight Bank Funding Rate” means, for any day, the rate comprised of both overnight federal funds and 
applicable overnight Eurodollarinterbank borrowings denominated in Dollars by U.S.-managed banking 

offices of depository institutions, as such composite rate shall be determined by the NYFRB as set 
forth on the NYFRB’s Website from time to time, and published on the next succeeding Business Day 
by the NYFRB as an overnight bank funding rate. “Participant” has the meaning set forth in Section 

9.04(c). “Participant Register” has the meaning set forth in Section 9.04(c). “Patriot Act” has the 
meaning set forth in Section 9.14. “Payment” has the meaning set forth in Section 8.06(c). “Payment 
Notice” has the meaning set forth in Section 8.06(c). “PBGC” means the Pension Benefit Guaranty 

Corporation referred to and defined in ERISA and any successor entity performing similar functions. 
“Permits” means, with respect to any Person, any permit, supplier or provider number, accreditation, 

approval, authorization, license, registration, certificate, concession, grant, franchise, waiver, variance 
or permission from, and any other contractual obligations with, any Governmental Authority, in each 

case whether or not having the force of law and applicable to or binding upon such Person or any of its 
property or operations or to which such Person or any of its property or operations is subject. 

“Permitted Acquisition” means any transaction or series of related transactions by Borrower or any 
Restricted Subsidiary for the direct or indirect (a) acquisition of all or substantially all of the property of 
any Person, or all or substantially all of the assets constituting a business unit, division, product line or 
line of business of any Person, (b) acquisition of more than 50% of the Equity Interests (or such lesser 

amount in an existing Investment the acquisition of which would result in the Borrower and its 
Restricted Subsidiaries holding at least 50% of such Equity Interests) of any Person, and otherwise 
causing such Person to become a Subsidiary of such Person, or (c) subject to Section 6.04, merger, 
amalgamation or consolidation or any other combination with any Person, in each case, if each of the 
following conditions is met, or if the Required Lenders have otherwise consented in writing thereto: (i) 

no Specified Default has occurred and is continuing at the time the definitive agreement for such 
acquisition is executed; (ii) the Persons or business to be acquired (other than Non-Core Assets, if 

any, with respect to such acquisition) shall be, or shall be engaged in, a line of business other than a 
Permitted Business; (iii) (a) in the case of an acquisition of all or substantially all of the property of any 
Person or all or substantially all of the assets constituting a business unit, division, Redline 2023 SOFR 
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product line or line of business of any Person, the Person making such acquisition is Borrower or a Restricted 
Subsidiary (or a newly formed entity created to consummate the acquisition and directly or indirectly 

controlled by Borrower), or upon consummation of such acquisition becomes, a Restricted Subsidiary, 
(b) in the case of an acquisition of more than 50% of the Equity Interests (or such lesser amount in an 

existing Investment the acquisition of which would result in the Borrower and its Restricted 
Subsidiaries holding at least 50% of such Equity Interests) of any Person, both the Person making 

such acquisition and the Person directly so acquired is Borrower or a Restricted Subsidiary, or upon 
consummation of such acquisition becomes, a Restricted Subsidiary, and (c) in the case of a merger, 
amalgamation or consolidation or any other combination with any Person, the Person surviving such 
merger, amalgamation consolidation or other combination is Borrower or a Restricted Subsidiary, or 
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upon consummation of such acquisition becomes, a Restricted Subsidiary, subject, in each case, of 
the right of the Borrower to designate Unrestricted Subsidiaries so long as the requirements in Section 

5.14 are complied with; and (iv) solely with respect to the acquisition of Persons organized in the 
United States or property or assets located in the United States, the actions set forth in the definition of 

“Collateral and Guarantee Requirement,” to the extent applicable, shall have been taken (or 
arrangements for the taking of such actions after the consummation of such acquisition shall have 

been made that are reasonably satisfactory to the Administrative Agent), unless such newly created or 
acquired Subsidiary is designated as an Unrestricted Subsidiary pursuant to Section 5.14 or is 
otherwise an Excluded Subsidiary. “Permitted Acquisition Agreement” means any agreement of 

merger, purchase or acquisition relating to a Permitted Acquisition. “Permitted Acquisition Company 
Representations” means, with respect to the representations and warranties contained in any 

Permitted Acquisition Agreement with respect to a Permitted Acquisition subject to customary “funds 
certain provisions”, such representations and warranties regarding the target of such Permitted 

Acquisition in the Permitted Acquisition Agreement as are material to the interests of the Lenders 
financing such Permitted Acquisition, but only to the extent that Borrower or any of its Restricted 

Subsidiaries or any of their respective Affiliates has the right to terminate its or its Affiliates’ obligations 
under the Permitted Acquisition Agreement (or the right not to consummate the acquisition pursuant to 

the Permitted Acquisition Agreement) or to not close thereunder as a result of a breach of such 
representations and warranties in such Permitted Acquisition Agreement. “Permitted Business” means 
(i) any business engaged in by the Borrower or any of its Restricted Subsidiaries on the Closing Date 
and (ii) any business or other activities that are reasonably similar, ancillary, complementary or related 
to, or a reasonable extension, development or expansion of, the businesses in which the Borrower and 
its Restricted Subsidiaries are engaged on the Closing Date. “Permitted Distribution” has the meaning 
set forth in Section 6.08(a)(ix). Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 
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“Permitted Encumbrances” means: (a) Liens imposed by law for Taxes that are not yet due and payable or 
are being contested in compliance with Section 5.05, (b) carriers’, warehousemen’s, mechanics’, 
materialmen’s, repairmen’s and other like Liens imposed by law, arising in the ordinary course of 

business and securing obligations that are not overdue by more than 30 days or if more than 30 days 
overdue, are unfiled and no other action has been taken to enforce such Liens or that are being 

contested in good faith and by appropriate actions, in each case if adequate reserves with respect 
thereto are maintained on the books of the applicable Person in accordance with GAAP or the 

equivalent accounting principles in the relevant local jurisdiction, (c) pledges and deposits made in the 
ordinary course of business in compliance with workers’ compensation, unemployment insurance, 
other social security benefits or other insurance-related obligations (including, but not limited to, in 
respect of deductibles, self-insured retention amounts and premiums and adjustments thereto), (d) 
deposits and pledges to secure the performance of bids, trade contracts, leases, public or statutory 

obligations, progress payments, surety and appeal bonds, performance bonds and other obligations of 
a like nature incurred in the ordinary course of business, (e) judgment liens in respect of judgments 

that do not constitute an Event of Default under paragraph (i) of Section 7.01, (f) minor survey 
exceptions, easements or reservations of rights for others for, licenses, zoning restrictions, rights-of-

way, sewers, electric lines, telegraph and telephone lines and other similar purposes, minor defects or 
irregularities of title and other similar encumbrances on real property imposed by law or arising in the 

ordinary course of business that do not secure any monetary obligations and do not either detract from 
the value of the affected property or interfere with the ordinary conduct of business of the Borrower or 
any Subsidiary, in each case in any material respect, taken as a whole, (g) landlords’ and lessors’ and 

other like Liens in respect of rent not in default, (h) [reserved], (i) leases or subleases, and (j) Liens 
arising from precautionary Uniform Commercial Code financing statement or similar filings; provided 
that the term “Permitted Encumbrances” shall not include any Lien securing Indebtedness. Redline 
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“Permitted Holder” means any of the following: (i) any of the Permitted Investors or their respective Affiliates, 
(ii) any investment fund or vehicle managed, sponsored or advised by a Permitted Investor or any 

Affiliate thereof, and any Affiliate of or successor to any such investment fund or vehicle and (iii) each 
partner, officer, director, principal or member of the Permitted Investors or any Affiliate of the Permitted 

Investors. “Permitted Investments” means: (a) United States dollars or, in the case of any Restricted 
Subsidiary which is not a Domestic Subsidiary, any other currencies held from time to time in the 

ordinary course of business, (b) direct obligations of, or obligations of the principal of and interest on 
which are unconditionally guaranteed by, the United States of America (or by any agency thereof to the 
extent such obligations are backed by the full faith and credit of the United States of America), in each 
case maturing within one year from the date of acquisition thereof, (c) direct obligations issued by any 

state of the United States of America or any political subdivision of any such state, or any public 
instrumentality thereof, in each case having maturities of not more than 12 months from the date of 

acquisition, (d) investments in commercial paper maturing within 365 days from the date of acquisition 
thereof and having, at such date of acquisition, a credit rating from S&P or Moody’s of at least A2 or 
P2, respectively, (e) investments in certificates of deposit, banker’s acceptances and time deposits 

maturing within 365 days from the date of acquisition thereof issued or guaranteed by or placed with, 
and money market deposit accounts issued or offered by, any domestic office of any commercial bank 

organized under the laws of the United States of America or any State thereof that has a combined 
capital and surplus and undivided profits of not less than $500,000,000, (f) Indebtedness or preferred 
stock issued by Persons with a rating of “A” or higher from Standard & Poor’s Rating Services or “A2” 

or higher from Moody’s Investors Service, Inc. with maturities of 12 months or less from the date of 
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acquisition, (g) fully collateralized repurchase agreements with a term of not more than 30 days for 
securities described in clause (b) above and entered into with a financial institution satisfying the 

criteria described in clause (e) above, and (h) investments in money market funds that comply with the 
criteria set forth in SEC Rule 2a-7 under the Investment Company Act of 1940, as amended, 

substantially all of whose assets are invested in investments of the type described in clauses (a) 
through (g) above. Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 
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“Permitted Investors” means each of (i) Calculated DF Holdings, L.P., (ii) Durable Capital Master Fund LP, (iii) 
DCP CA Blocker LLC, (iv) Sockeye Trading Company, Inc., (v) Carbon Management Holdings, LLC, 
(vi) Calculated DF Holdings, LP, (vii) WCAS XII Carbon Analytics Acquisition, L.P., (viii) WCAS XIII 

Carbon Analytics Acquisition, L.P., (ix) WCAS GP CW LLC, (x) Welsh, Carson, Anderson & Stowe XII, 
L.P., (xi) Welsh, Carson, Anderson & Stowe XII Delaware, L.P., (xii) Welsh, Carson, Anderson & Stowe 
XII Delaware II, L.P., (xiii) Welsh, Carson, Anderson & Stowe XII Cayman, L.P., (xiv) WCAS XII Carbon 
Investors, L.P., (xv) WCAS XIII Carbon Investors, L.P., (xvi) Galibier Purchaser LLC and (xvii) WP CA 

Holdco, L.P. “Permitted Liens” has the meaning set forth in Section 6.02. “Permitted Refinancing” 
means any Indebtedness of the Borrower or any of its Restricted Subsidiaries issued in exchange for, 

or the net proceeds of which are used to extend, renew, refund, refinance, replace, defease or 
discharge other Indebtedness of the Borrower or any of its Restricted Subsidiaries (other than 

intercompany Indebtedness); provided that: (a) the principal amount (or accreted value, if applicable) 
of such Permitted Refinancing does not exceed the principal amount (or accreted value, if applicable) 
of the Indebtedness extended, renewed, refunded, refinanced, replaced, defeased or discharged (plus 

all accrued interest on the Indebtedness and the amount of all fees, commissions, discounts and 
expenses, including premiums, incurred in connection therewith), (b) either (a) such Permitted 

Refinancing has a final maturity date later than the final maturity date of, and has a Weighted Average 
Life to Maturity equal to or greater than the Weighted Average Life to Maturity of, the Indebtedness 

being extended, renewed, refunded, refinanced, replaced, defeased or discharged or (b) all scheduled 
payments on or in respect of such Permitted Refinancing (other than interest payments) shall be at 

least 91 days following the final scheduled maturity of the Loans, (c) if the Indebtedness being 
extended, renewed, refunded, refinanced, replaced, defeased or discharged is Subordinated 

Indebtedness, such Permitted Refinancing is subordinated in right of payment to the Obligations on 
terms at least as favorable to the holders of the Obligations as those contained in the documentation 
governing the Subordinated Indebtedness being extended, renewed, refunded, refinanced, replaced, 
defeased or discharged, (d) such Indebtedness is incurred (i) by the Borrower or by any Restricted 
Subsidiary who is the obligor on the Indebtedness being renewed, refunded, refinanced, replaced, 
defeased or discharged, (ii) by any Loan Party if the obligor on the Indebtedness being renewed, 

refunded, refinanced, replaced, defeased or discharged is a Loan Party or (iii) by any Non-Loan Party 
if the obligor on the Indebtedness being renewed, refunded, refinanced, replaced, defeased or 

discharged is a Non-Loan Party, and (e) such Indebtedness is not secured by any assets other than 
the assets that secured the Indebtedness being renewed, refunded, refinanced, replaced, defeased or 

discharged and if the Liens securing such Indebtedness were subject to a Junior Lien Redline 2023 
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Intercreditor Agreement with the Collateral Agent, the Liens securing such new Indebtedness shall be subject 
to a Junior Lien Intercreditor Agreement, as applicable, with the Collateral Agent on terms not less 

favorable to the Secured Parties than the terms of such existing Junior Lien Intercreditor Agreement, 
as applicable. “Permitted Security” means (a) common stock of Holdings or (b) Qualified Preferred 

Stock, in each case (i) (x) issued to the Permitted Investors for cash or (y) issued to any other Person 
that makes an equity investment in Holdings in connection with the Transactions and (ii) the proceeds 

of which are contributed by Holdings to the Borrower in exchange for common stock or as a capital 
contribution. “Person” means any natural person, corporation, limited liability company, trust, joint 

venture, association, company, partnership, Governmental Authority or other entity. “Plan” means any 
“employee pension benefit plan” (as defined in Section 3(2) of ERISA) that is subject to the provisions 
of Title IV or Section 302 of ERISA or Section 412 of the Code, and in respect of which the Borrower or 

any ERISA Affiliate is (or, if such plan were terminated, would under Section 4069 of ERISA be 
deemed to be) an “employer” as defined in Section 3(5) of ERISA. “Plan Asset Regulations” means the 
U.S. Department of Labor regulation codified at 29 C.F.R. §2510.3-101, as modified by Section 3(42) 

of ERISA. “Prepayment Account” has the meaning set forth in Section 2.16. “Prepayment Event” 
means: (a) any sale, transfer or other disposition of any property or asset of Holdings, the Borrower or 
any Restricted Subsidiary in excess of $10,000,000 per transaction (or series of related transactions), 
other than (i) dispositions described in clauses (a), (b), (c) and (d) of Section 6.05 or (ii) dispositions 

pursuant to clause (e) of Section 6.05 to the extent the property subject to such transaction was 
acquired after the Closing Date and such acquisition was funded by the issuance of Equity Interests by 
Holdings (or capital contributions in respect thereof) substantially simultaneously with such acquisition, 

or (b) any casualty or other insured damage to, or any taking under power of eminent domain or by 
condemnation or similar proceeding of, any property or asset of Holdings, the Borrower or any 
Restricted Subsidiary with a fair value immediately prior to such event equal to or greater than 

$10,000,000, or (c) the incurrence by Holdings, the Borrower or any Restricted Subsidiary of (x) any 
Refinancing Indebtedness or (y) any Indebtedness not permitted under Section 6.01. “Prime Rate” 

means, for any day, a rate per annum equal to the highest of (a) the rate of interest last quoted by The 
Wall Street Journal as the “Prime Rate” in the United StatesU.S. or, if The Wall Street Journal ceases 
to quote such rate, the highest per annum interest rate published Redline 2023 SOFR Amendment - 
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by the Federal Reserve Board in Federal Reserve Statistical Release H.15 (519) (Selected Interest Rates) as 
the “bank prime loan” rate or, if such rate is no longer quoted therein, any similar rate quoted therein 

(as reasonably determined by the Administrative Agent) or any similar release by the Federal Reserve 
Board (as reasonably determined by the Administrative Agent), (b) the sum of 0.50% per annum and 
the Federal Funds Effective Rate, and (c) the sum of (x) the LIBO Rate calculated for each such day 

based on an Interest Period of one month determined two Business Days prior to such day (but for the 
avoidance of doubt not less than one percent (1.00%) per annum), plus (y) the excess of the 

Applicable Rate for Eurodollar Loans over the Applicable Rate for ABR Loans, in each instance, as of 
such day. Any. Each change in the Prime Rate due to a change in any of the foregoing shall be 

effective onfrom and including the effective date of such change in the “bank prime loan” rate, the 
Federal Funds Rate or the LIBO Rate for an Interest Period of one monthis publicly announced or 

quoted as being effective. “Pro Forma Basis” and “Pro Forma Effect” mean, with respect to compliance 
with any test or covenant or calculation of any ratio hereunder, the determination or calculation of such 
test, covenant or ratio (including in connection with Specified Transactions) in accordance with Section 

1.07. “Pro Forma Compliance” means, with respect to the Financial Covenant, compliance on a Pro 
Forma Basis in accordance with Section 1.07. “Proposed Change” has the meaning set forth in 

Section 9.02(b). “Public Company Costs” means, as to any Person, costs relating to compliance with 
the provisions of the Securities Act and the Exchange Act (or similar regulations applicable in other 

listing jurisdictions), as applicable to companies with equity securities held by the public, costs 
associated with, or in anticipation of, or preparation for, compliance with the requirements of the 

Sarbanes Oxley Act of 2002 (or similar non-U.S. regulations) and the rules and regulations 
promulgated in connection therewith (or similar regulations applicable in other listing jurisdictions), the 

rules of national securities exchange companies with listed equity, directors’ or managers’ 
compensation, fees and expense reimbursement, costs relating to investor relations, shareholder 
meetings and reports to shareholders, directors’ and officers’ insurance and other executive costs, 

legal and other professional fees, and listing fees, whether arising by virtue of the initial listing of such 
Person’s equity securities on a national securities exchange (or similar non-U.S. exchange) or in 

respect of the ongoing operation of such Person as a listed equity or its listed debt securities following 
the initial listing of such Person’s equity securities or debt securities, respectively, on a national 

securities exchange (or similar non-U.S. exchange). “QFC” has the meaning assigned to the term 
“qualified financial contract” in, and shall be interpreted in accordance with, 12 U.S.C. 5390(c)(8)(D). 
“QFC Credit Support” has the meaning assigned to it in Section 9.22. “Qualified Counterparty” means 

any Person which is a party to a Swap Agreement or a Cash Management Agreement with the 
Borrower or any Restricted Subsidiary and that is or was a Lender or an Affiliate of a Lender on the 

Closing Date or at the time it enters into such Swap Redline 2023 SOFR Amendment - JPM 
Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit 

Agreement 2289327v9 06/22/2023 1:08:52 PM -46-

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

491/779

Agreement or Cash Management Agreement, as applicable, or that is designated as a “Qualified 
Counterparty” by the Borrower to the Collateral Agent, in each case in its capacity as a party thereto. 

“Qualified Preferred Stock” means common stock or preferred stock of Holdings that (a) does not 
require the payment of cash dividends (it being understood that cumulative dividends shall be 

permitted), (b) is not mandatorily redeemable pursuant to a sinking fund obligation or otherwise prior to 
the date that is 180 days after the Latest Maturity Date at the time of incurrence thereof (other than 

upon an event of default or change of control; provided that any such payment is subordinated 
(whether by contract or pursuant to Holdings’ charter or the certificate of designations of such 
preferred stock) in right of payment to the Obligations on the terms set forth in the certificate of 

incorporation of Holdings in existence on the Closing Date or such other terms reasonably satisfactory 
to the Administrative Agent), (c) contains no maintenance covenants, other covenants materially 

adverse to the Lenders or remedies (other than voting rights) and (d) is convertible only into common 
equity of Holdings or securities that would constitute Qualified Preferred Stock. “Reference Time” with 
respect to any setting of the then-current Benchmark means (1) if such Benchmark is LIBOthe Term 

SOFR Rate, 11:00 a.m. (London5:00 a.m. (Chicago time) on the day that is two London banking 
daysU.S. Government Securities Business Days preceding the date of such setting, and or (2) if such 
Benchmark is not LIBOnone of the Term SOFR Rate, the time determined by the Administrative Agent 
in its reasonable discretion. “Refinancing Indebtedness” means (i) any Refinancing Term Loans and (ii) 

any Refinancing Revolving Commitments. “Refinancing Revolving Commitments” means any 
Incremental Revolving Commitments that are designated by a Responsible Officer of the Borrower as 

“Refinancing Revolving Commitments” in the applicable Additional Credit Extension Amendment; 
provided that on the date of effectiveness thereof the Borrower reduces the aggregate amount of a 

Class of Revolving Commitments, Extended Revolving Commitments or previously established 
Incremental Revolving Commitments by a corresponding amount. “Refinancing Term Loans” means 

any Incremental Term Loans that are designated by a Responsible Officer of the Borrower as 
“Refinancing Term Loans” in the applicable Additional Credit Extension Amendment. “Register” has the 
meaning set forth in Section 9.04(b). “Rejection Notice” has the meaning specified in Section 2.11(g). 

“Related Parties” means, with respect to any specified Person, such Person’s Affiliates and the 
respective directors, members, partners, officers, employees, agents, advisors and other 

representatives of such Person and such Person’s Affiliates. Redline 2023 SOFR Amendment - JPM 
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“Release” means any release, spill, emission, leaking, dumping, injection, pouring, deposit, disposal, 
discharge, dispersal, leaching or migration into or through the environment or within, into or from any 

building, structure, facility or fixture. “Relevant Governmental Body” means the Federal Reserve Board 
or the NYFRB, or a committee officially endorsed or convened by the Federal Reserve Board or the 
NYFRB (including, without limitation, the Alternative Reference Rates Committee), or any successor 
thereto. “Relevant Rate” means with respect to any Term Benchmark Borrowing, the Adjusted Term 
SOFR Rate. “Replacement Term Loans” has the meaning assigned to such term in Section 9.02(c). 

“Required Lenders” means, at any time, Lenders having Revolving Exposures, outstanding Term 
Loans and unused Commitments representing more than 50% of the aggregate Revolving Exposures, 
outstanding Term Loans and unused Commitments at such time (disregarding any of the foregoing of a 

Defaulting Lender). “Required Revolving Lenders” means, at any time, Lenders having Revolving 
Exposures and unused Revolving Commitments representing more than 50% of the sum of the 

aggregate Revolving Exposures and unused Revolving Commitments at such time (disregarding any 
of the foregoing of a Defaulting Lender). “Required Term Lenders” means, at any time, Lenders having 
outstanding Term Loans and unused Commitments in respect of Term Loans representing more than 
50% of the aggregate outstanding Term Loans and unused Commitments in respect of Term Loans at 

such time (disregarding any of the foregoing of a Defaulting Lender). “Requirement of Law” means, 
with respect to any Person, (i) the Organizational Documents of such Person and (ii) any statute, law, 
treaty, rule, regulation, order, decree, writ, injunction or determination of any arbitrator or court or other 
Governmental Authority, in each case applicable to or binding upon such Person or any of its property 

or to which such Person or any of its property is subject. “Resolution Authority” means an EEA 
Resolution Authority or, with respect to any UK Financial Institution, a UK Resolution Authority. 

“Responsible Officer” means the chief executive officer, president, vice president, chief financial officer, 
chief operating officer, chief administrative officer, secretary or assistant secretary, treasurer or 

assistant treasurer or other similar officer or Person performing similar functions of a Loan Party. Any 
document delivered hereunder that is signed by a Responsible Officer of a Loan Party shall be 

conclusively presumed to have been authorized by all necessary corporate, partnership and/or other 
action on the part of such Loan Party and such Responsible Officer shall be conclusively presumed to 
have acted on behalf of such Loan Party. Redline 2023 SOFR Amendment - JPM Clearwater Credit 
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“Restricted Payment” means any dividend or other distribution (whether in cash, securities or other property) 
with respect to any Equity Interests in the Holdings, the Borrower or any Restricted Subsidiary, or any 
payment thereon (whether in cash, securities or other property), including any sinking fund or similar 

deposit, on account of the purchase, redemption, retirement, acquisition, cancellation or termination of 
any such Equity Interests; provided that the repurchase, redemption or other acquisition or retirement 
for value of any Equity Interests of a Restricted Subsidiary by the Borrower or a Restricted Subsidiary 
shall not constitute a Restricted Payment but shall constitute an Investment. “Restricted Subsidiary” 
means any Subsidiary of the Borrower other than an Unrestricted Subsidiary. “Reuters” means, as 

applicable, Thomson Reuters Corp., Refinitiv, or any successor thereto. “Revolver Agent” means the 
Administrative Agent. “Revolving Availability Period” means the period from and including the Closing 
Date to but excluding the earlier of (a) the Revolving Maturity Date and (b) the date of termination of 

the Revolving Commitments. “Revolving Commitment” means, with respect to each Lender, the 
commitment, if any, of such Lender to make Revolving Loans hereunder, which commitment is set forth 

on Schedule 2.01 opposite such Lender’s name under the heading “Revolving Commitment”, 
expressed as an amount representing the maximum possible aggregate amount of such Lender’s 

Revolving Exposure hereunder, as such commitment may be reduced or increased from time to time 
pursuant to this Agreement. “Revolving Commitment Increase” has the meaning set forth in Section 

2.20(e). “Revolving Credit Facility” has the meaning set forth in the preamble to this Agreement. 
“Revolving Creditor” means each Revolving Lender, the Swingline Lender, each Issuing Bank and the 
Administrative Agent and, to the extent its claim arises in connection with the credit facility evidenced 
by the Revolving Commitments, each other Indemnitee and holder of an Obligation of a Loan Party. 

“Revolving Exposure” means, with respect to any Lender at any time, the sum of the outstanding 
principal amount of such Lender’s Revolving Loans at such time. “Revolving Lender” means a Lender 
with a Revolving Commitment or, if the Revolving Commitments have terminated or expired, a Lender 
with Revolving Exposure. “Revolving Loan” means the Loans made pursuant to clauses (b) and (c) of 
Section 2.01. Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 
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“Revolving Loan Obligations” means all Obligations arising under or in respect of the Revolving 
Commitments. “Revolving Maturity Date” means the fifth anniversary of the Closing Date. “S&P” 

means Standard & Poor’s Ratings Group, Inc. “Sanctioned Country” means, at any time, a country, 
region or territory which is itself the subject or target of any comprehensive, country-based Sanctions 

(at the time of this Agreement, Crimea, Cuba, Iran, North Korea and Syria). “Sanctioned Person” 
means, at any time, (a) any Person listed in any Sanctions-related list of designated Persons 

maintained by OFAC, the U.S. Department of State, the European Union or Her Majesty’s Treasury of 
the United Kingdom, (b) any other Person located, organized or ordinarily resident in a Sanctioned 
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Country or (c) any Person 50% or more of the Equity Interests of which are owned by one or more 
Persons referenced in clause (a). “Sanctions” means all economic or financial sanctions or trade 

embargoes imposed, administered or enforced from time to time by (a) the U.S. government, including 
those administered by OFAC or the U.S. Department of State, or (b) the European Union or Her 

Majesty’s Treasury of the United Kingdom. “SEC” means the Securities and Exchange Commission or 
any Governmental Authority succeeding to any of its principal functions. “SEC Extension” means any 
extension granted by the SEC pursuant to any public pronouncements that apply to the Borrower or 
any direct or indirect parent of the Borrower in connection with the delivery of financial statements; 

provided that, any automatic extension hereunder as a result of such SEC Extension shall not be for a 
period of more than 90 days. “Secured Hedge Agreement” means any Swap Agreement that is 

entered into by and between the Borrower or any Restricted Subsidiary and any Qualified 
Counterparty. “Secured Indebtedness” at any date means the aggregate principal amount of Total 

Indebtedness outstanding at such date that consists of Indebtedness that in each case is then secured 
by Liens on any property or assets of Borrower or its Subsidiaries. “Secured Net Leverage Ratio” 

means, with respect to any Test Period, the ratio of (a) Consolidated Secured Net Indebtedness as of 
the last day of such Test Period to (b) Consolidated EBITDA for such Test Period. “Secured Parties” 

means (a) the Lenders, (b) the Collateral Agent, (c) the Administrative Agent, (d) the Revolver Agent, 
(e) the Issuing Banks, (f) each Qualified Counterparty, (g) each Indemnitee, and (h) the successors 

and assigns of each of the foregoing. Redline 2023 SOFR Amendment - JPM Clearwater Credit 
Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v9 
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“Securities Exchange Act” means the Securities Exchange Act of 1934, as 
amended, (the “Exchange Act”). The following also contains a 

description and the rules and regulations promulgated thereunder. “Security 
Documents” means the Collateral Agreement, the Foreign Guarantee and 

Collateral Documents, the Intellectual Property Security Agreements (if 
applicable), each reaffirmation agreement or other similar agreement 

delivered in connection with any or all of the Company’s Class B common 
stock, par value $0.001 per share, Class C common stock, par value $0.001 
per share, foregoing and Class D common stock, par value $0.001 per share, 
which are not registered each other security agreement or other instrument 
or document executed and delivered pursuant to Section 12 5.12 or 5.13 to 

secure any of the Exchange Act but Obligations. “series” means, with respect 
to any Extended Term Loans, Incremental Term Loans or Replacement Term 
Loans, all such Term Loans that have the same maturity date, amortization 
and interest rate provisions and that are described below designated as part 

of such “series” pursuant to assist investors’ understanding the applicable 
Additional Credit Extension Amendment. “SOFR” means, with respect to any 

Business Day, a rate per annum equal to the secured overnight financing 
rate for such Business Day publishedas administered by the SOFR 

Administrator on the SOFR Administrator’s Website on the immediately 
succeeding Business Day. “SOFR Administrator” means the NYFRB (or a 
successor administrator of the material terms secured overnight financing 

rate). “SOFR Administrator’s Website” means the NYFRB’s website, 
currently at http://www.newyorkfed.org, or any successor source for the 

secured overnight financing rate identified as such by the SOFR 
Administrator from time to time. “Solvent” and “Solvency” mean, with respect 
to any Person on any date of our Class A common stock, par determination, 
that on such date (a) the fair value $0.001 per share.(on a going concern basis) of
the assets of such Person and its subsidiaries, on a consolidated basis, exceeds, on a consolidated
basis, their debts and liabilities, subordinated, contingent or otherwise, (b) the present fair saleable

value (on a going concern basis) of the property of such Person and its subsidiaries, on a consolidated
basis, is greater than the amount that will be required to pay the probable liability, on a consolidated
basis, of their debts and other liabilities, subordinated, contingent or otherwise, as such debts and

other liabilities become absolute and matured, (c) such Person and its subsidiaries, on a consolidated
basis, are able to pay their debts and liabilities, subordinated, contingent or otherwise, as such

liabilities become absolute and matured and (d) such Person and its subsidiaries, on a consolidated
basis, are not engaged in, and are not about to engage in, business for which they have unreasonably
small capital. The amount of any contingent liability at any time shall be computed as the amount that

would reasonably be expected to become an actual and matured liability. “Specified Default” means an
Event of Default pursuant to Section 7.01(a), (b), (g) or (h). “Specified Indebtedness” has the meaning
set forth in Section 6.08(b). “Specified Representations” means those representations and warranties
made by the Loan Parties in Section 3.01(a) (with respect to organizational existence only), Section
3.01(b) Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023

SOFR Amendment - JPM Clearwater Credit Agreement 2289327v9 06/22/2023 1:08:52 PM -51-
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(as relates to the execution, delivery and performance of the Loan Documents), Section 3.02 (as relates to
due authorization, execution, delivery and enforceability of the Loan Documents), Section 3.03 (with

respect to charter documents and limited to execution, delivery and performance of the Loan
Documents, borrowing under, guaranteeing under and granting of security interests in the Collateral),

Section 3.08, Section 3.16, Section 3.17, Section 3.18 and Section 3.19. “Specified Transactions”
means (a) the Transactions, (b) any acquisition (including a Permitted Acquisition), any Material

Disposition, any sale, transfer or other disposition that results in a Person ceasing to be complete. For
a complete description Restricted Subsidiary, any involuntary disposition, any Investment that results in

a Person becoming a Restricted Subsidiary, in each case, whether by merger, consolidation or
otherwise, any incurrence or repayment of our common stock, please refer to our Amended and

Restated Certificate Indebtedness, any Restricted Payment, any designation of Incorporation (our
“Certificate of Incorporation”), and Amended and Restated Bylaws (our “Bylaws”). This description is

qualified in its entirety by reference to these documents, each of which is included a Restricted
Subsidiary as an exhibit to the Annual Report on Form 10-K (the “Annual Report”), Unrestricted

Subsidiary and any redesignation of which this exhibit is a part, and the text of the relevant provisions
of the Delaware General Corporation Law (the “DGCL”).

Authorized Capitalization

Our authorized capital stock consists of 1,500,000,000 shares of Class 

A common stock, par value $0.001 per share (the “Class A common stock”); 

500,000,000 shares of Class B common stock, par value $0.001 per share 

(the “Class B common stock”); 500,000,000 shares of Class C common 

stock, par value $0.001 per share (the “Class C common stock”); 

500,000,000 shares of Class D common stock, par value $0.001 per share 

(the “Class D common stock”); and 100,000,000 shares of preferred stock, 

par value $0.001 per share (the “preferred stock”). Holders of our common 

stock are entitled to the following rights.

Class A Common Stock

Voting Rights

Holders of shares of our Class A common stock are entitled to one vote 

for each share held of record on all matters submitted to a vote of 

stockholders. Holders of shares of our Class A common stock vote together 

with holders of our Class B common stock, Class C common stock and Class 

D common stock an Unrestricted Subsidiary as a single class on all matters 

presented to our stockholders for their vote Restricted Subsidiary or 

approval, except for certain amendments to our Certificate of Incorporation or 

as otherwise required by applicable law or our Certificate of Incorporation.

Dividend Rights

Holders of shares of our Class A common stock are entitled to receive 

dividends when and if declared by our board of directors out of funds legally 

available therefor, subject to (c) any statutory or contractual restrictions on 

the payment of dividends and to any restrictions on the payment of dividends 

imposed other event that by the terms of the Loan Documents requires Pro 

Forma Compliance with a test or covenant or requires such test or covenant 

to be calculated on a Pro Forma Basis. “Statutory Reserve Rate” means a 

fraction (expressed as a decimal), the numerator of which is the number one 

and the denominator of which is the number one minus the aggregate of the 

maximum reserve percentages (including any outstanding preferred stock.

Liquidation Rights

Upon our liquidation, dissolution marginal, special, emergency or 

winding up, supplemental reserves) expressed as a decimal established by 

the Board to which the Person serving as the Administrative Agent (or any 

business combination or a sale or disposition Affiliate thereof) is subject with 

respect to the Adjusted LIBO Rate, for eurocurrency funding (currently 
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referred to as “Eurocurrency Liabilities” in Regulation D of all or substantially 

all of our assets, the assets legally available for distribution Board). Such 

reserve percentages shall include those imposed pursuant to our 

stockholders will such Regulation D. Eurodollar Loans shall be distributable 

ratably among the holders of our Class A common stock deemed to 

constitute eurocurrency funding and Class D common stock, to be subject to 

prior satisfaction such reserve requirements without benefit of all outstanding 

debts and other liabilities and the payment of liquidation preferences, if any, 

on any outstanding preferred stock.
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Other Matters

Our Certificate of Incorporation does not entitle holders of our Class A 

common stock to preemptive or conversion rights credit for proration, 

exemptions or other subscription rights. There are no redemption or sinking 

fund provisions applicable to our Class A common stock. All outstanding 

shares of our Class A common stock are fully paid and nonassessable.

Class B Common Stock

Voting Rights.

Each share of our Class B common stock entitles its holders to one vote 

per share on all matters presented to our stockholders generally. Holders of 

shares of our Class B common stock vote together with holders of our Class 

A common stock, Class C common stock and Class D common stock as a

single class on all matters presented to our stockholders for their vote or 

approval, except for certain amendments to our Certificate of Incorporation or 

as otherwise required by applicable law or our Certificate of Incorporation.

Issuance of Shares.

Shares of Class B common stock are issued offsets that may be available 

from time to time only to any Lender under such Regulation D or any 

comparable regulation. The Statutory Reserve Rate shall be adjusted 

automatically on and as of the effective date of any change in any reserve 

percentage. “Subordinated Indebtedness” means Indebtedness of Holdings, 

the Borrower or any Subsidiary that is subordinated in right of payment to the 

extent necessary to maintain a one-to-one ratio between Obligations 

expressly by its terms. “Subsequent Transaction” has the number of common 

units of CWAN Holdings, LLC (the “LLC Interests”) held by the Other 

Continuing Equity Owners (as defined meaning set forth in our Annual 

Report) and the number of shares of our Class B common stock issued to 

such Other Continuing Equity Owners. Shares of Class B common stock are 

transferable only together Section 1.07(f). “subsidiary” means, with an equal 

number of LLC Interests. Only Permitted Transferees (as defined in our 

Annual Report) of LLC Interests held by the Other Continuing Equity Owners 

will be Permitted Transferees of Class B common stock. Each share of Class 

B common stock and accompanying LLC Interest is required to be converted 

into one share of Class A common stock immediately prior respect to any 

sale Person (the “parent”) at any date, any corporation, limited liability 

company, partnership, association or other transfer entity the accounts of 

which would be consolidated with those of the parent in the parent’s 

consolidated financial statements if such financial statements were prepared 

in accordance with GAAP as of such share date, as well as any other 

corporation, limited liability company, partnership, association or other entity 

of which securities or other ownership interests representing more than 50% 
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of the equity or more than 50% of the ordinary voting power or, in the case of 

a partnership, more than 50% of the general partnership interests are, as of 

such date, owned, controlled or held. “Subsidiary” means any subsidiary of 

the Borrower. Redline 2023 SOFR Amendment - JPM Clearwater Credit 

Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater 

Credit Agreement 2289327v9 06/22/2023 1:08:52 PM -52-
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“Subsidiary Loan Party” means any Domestic Subsidiary (other than an Excluded 
Subsidiary). “Succeeding Holdings” means any entity, other than the prior 

Holdings, that becomes the immediate parent of the Borrower in accordance 
with Section 5.12(b). “Supported QFC” has the meaning assigned to it in 

Section 9.22. “Swap Agreement” means any agreement with respect to any 
swap, forward, future or derivative transaction or option or similar agreement 
involving, or settled by an Other Continuing Equity Owner reference to, one 

or more rates, currencies, commodities, equity or debt instruments or 
securities, or economic, financial or pricing indices or measures of economic, 
financial or pricing risk or value or any similar transaction or any combination 

of its affiliates these transactions; provided that no phantom stock or 
Permitted Transferees to a non-Permitted Transferee.

Dividend and Distribution Rights.

Holders similar plan providing for payments on account of our Class B 

common stock do not have any right to receive dividends services provided 

by current or to receive a distribution upon dissolution former directors, 

officers, employees or liquidation.

Exchange Rights.

Each share of our Class B common stock will be redeemed and canceled 

by us if the holder exchanges one LLC Interest and such share of Class B 

common stock for one share of Class A common stock pursuant to the 

terms consultants of the Third Amended and restated Limited Liability 

Company Agreement of CWAN Holdings, LLC (the “LLC Agreement”). At our 

option, we may issue cash upon such exchange instead of Class A common 

stock.

Conversion.

Each share of our Class B common stock transferred to Borrower or the 

Subsidiaries shall be a non-Permitted Transferee will automatically convert 

into a share of our Class A common stock immediately prior to such transfer.

Other Matters.

Our Certificate of Incorporation does not entitle holders of our Class B 

common stock to preemptive or conversion rights or other subscription rights. 

There are no redemption or sinking fund provisions applicable to our Class B 

common stock. All outstanding shares of our Class B common stock are fully 

paid and nonassessable.
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Voting Rights.
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Each share of our Class C common stock entitles its holders to ten votes 

per share on all matters presented to our stockholders generally. Holders of 

shares of our Class C common stock vote together Swap Agreement. “Swap 

Obligation” means, with holders of our Class A common stock, Class B 

common stock and Class D common stock as a single class on all matters 

presented to our stockholders for their vote or approval, except for certain 

amendments to our Certificate of Incorporation or as otherwise required by 

applicable law or our Certificate of Incorporation.

Issuance of Shares.

Shares of Class C common stock are issued from time to time only to the 

extent necessary to maintain a one-to-one ratio between the number of LLC 

Interests held by Welsh, Carson, Anderson & Stowe, Warburg Pincus LLC, 

Permira Advisers LLC and their affiliates (collectively, the “Principal Equity 

Owners”) and the number of shares of our Class C common stock issued to 

the Principal Equity Owners. Shares of Class C common stock are 

transferable only together with an equal number of LLC Interests. Only 

Permitted Transferees of LLC Interests held by the Principal Equity Owners 

will be permitted transferees of Class C common stock. Each share of Class 

C common stock and accompanying LLC Interest is required to be converted 

into one share of Class A common stock immediately prior respect to any 

sale Loan Party, any obligation to pay or other transfer perform under any 

agreement, contract or transaction that constitutes a “swap” within the 

meaning of such share by a Principal Equity Owner or any of its affiliates or 

permitted transferees to a non-permitted transferee.

Dividend and Distribution Rights.

Holders of our Class C common stock do not have any right to receive 

dividends or to receive a distribution upon dissolution or liquidation.

Exchange Rights.

Each share of our Class C common stock will be redeemed and canceled 

by us if the holder exchanges one LLC Interest and such share of Class C 

common stock for one share of Class A common stock or, if requested by a 

Principal Equity Owner, Class D common stock, pursuant to the 

terms Section 1a(47) of the LLC Agreement. At our option, we may issue 

cash upon an exchange of Class C common stock for Class A common 

stock, instead of such Class A common stock.

Conversion.

Shares of our Class C common stock may be exchanged Commodity 

Exchange Act. “Swingline Exposure” means, at any time, the aggregate 

principal amount of all Swingline Loans outstanding at the option of the 

holder, for newly issued shares of our Class B common stock, on a one-for-

one basis (in which case their shares of our Class C common stock will be 

cancelled on a one-for-one basis upon any such issuance). Each share of 

our Class C common stock will automatically convert into a share of our 

Class B common stock upon the earlier of (i) the date that affiliates of Welsh, 

Carson, Anderson & Stow (“Welsh Carson”) own less than 5% of our 

common stock and (ii) the date that is seven years following our IPO (as 

defined in our Annual Report). Each share of our Class C common stock 

transferred to a non-permitted transferee will automatically convert into a 

share of our Class A common stock immediately prior to such transfer.

Other Matters.
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Our Certificate of Incorporation does not entitle holders of our Class C 

common stock to preemptive or conversion rights or other subscription rights. 

There are no redemption or sinking fund provisions applicable to our Class C 

common stock. All outstanding shares of our Class C common stock are fully 

paid and nonassessable.
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Class D Common Stock

Voting Rights.

Holders of shares of our Class D common stock are entitled to ten votes 

for each share held of record on all matters presented to our stockholders 

generally. Holders of shares of our Class D common stock vote together with 

holders of our Class A common stock, Class B common stock and Class C 

common stock as a single class on all matters presented to our stockholders 

for their vote or approval, except for certain amendments to our Certificate of 

Incorporation or as otherwise required by applicable law or our Certificate of 

Incorporation.

Dividend Rights.

Holders of shares of our Class D common stock are entitled to receive 

dividends when and if declared by our board of directors out of funds legally 

available therefor, subject to any statutory or contractual restrictions on the 

payment of dividends and to any restrictions on the payment of dividends 

imposed by the terms time. The Swingline Exposure of any outstanding 

preferred stock.

Liquidation Rights.

Upon our liquidation, dissolution or winding up, any business combination 

or a sale or disposition of all or substantially all of our assets, the assets

legally available for distribution to our stockholders will be distributable 

ratably among the holders of our Class A common stock and Class D 

common stock, subject to prior satisfaction of all outstanding debts and other 

liabilities and the payment of liquidation preferences, if any, on any 

outstanding preferred stock.

Conversion.

Shares of our Class D common stock may be exchanged Lender at any 

time at the option shall be its Applicable Percentage of the holder, for newly 

issued shares aggregate Swingline Exposure at such time. “Swingline 

Lender” means JPMorgan, in its capacity as lender of our Class A common 

stock, on Swingline Loans hereunder, together with its successors in such 

capacity. “Swingline Loan” means a one-for-one basis (in which case their 

shares of our Class D common stock will be cancelled on a one-for-one 

basis upon Loan made pursuant to Section 2.04. “Swingline Sublimit” has the 

meaning set forth in Section 2.04. “Taxes” means any such issuance). Each 

share of Class D common stock is required to be converted into one share of 

Class A common stock immediately prior to any sale and all present or future 

taxes, levies, imposts, duties, deductions, withholdings (including backup 

withholding), assessments, fees or other transfer charges in the nature of 

such share by a Principal Equity Owner or any of its affiliates or permitted 

transferees to a non-permitted transferee. Each share of our Class D 

common stock will automatically convert into a share of our Class A common 

stock upon the earlier of (i) the date that affiliates of Welsh Carson own less 
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than 5% of our common stock and (ii) the date that is seven years following 

our IPO.

Other Matters.

Our Certificate of Incorporation does not entitle holders of our Class D 

common stock to preemptive or conversion rights or other subscription rights. 

There are no redemption or sinking fund provisions applicable to our Class D 

common stock. All outstanding shares of our Class D common stock are fully 

paid and nonassessable.

Authorized but Unissued Preferred Stock

Delaware law does not require stockholder approval for any issuance of 

authorized shares. However, the listing requirements of the New York Stock 

Exchange (the “NYSE”), which would apply as long as our Class A common 

stock is listed on NYSE, require stockholder approval of certain issuances 

equal to or exceeding 20% of the combined voting power of our Class A 

common stock. These additional shares may be used for a variety of

corporate purposes, including future public offerings to raise additional 

capital, acquisitions and employee benefit plans.
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Unless required by law or tax imposed by any stock exchange on which 

our common stock may be listed, the authorized shares of preferred stock 

will be available for issuance without further action by our stockholders. Our 

Certificate of Incorporation authorizes our board of directors Governmental 

Authority, including any interest, additions to establish, from time to time, the 

number of shares to be included in each series of preferred stock, and to fix 

the designation, powers, privileges, preferences and relative participating, 

optional tax or other rights, if any, of the shares of each series of preferred 

stock, and any of its qualifications, limitations or restrictions. Our board of 

directors is also able to increase or decrease the number of shares of any 

series of preferred stock, but not below the number of shares of that series of 

preferred stock then outstanding, without any further vote or action by the 

stockholders.

The existence of unissued and unreserved common stock or preferred 

stock may enable our board of directors to issue shares to persons friendly to 

current management, which could render more difficult or discourage an 

attempt to obtain control of our Company by penalties applicable thereto. 

“Tax Receivable Agreement” means of a merger, tender offer, proxy contest 

or otherwise, and could thereby protect the continuity of our management 

and possibly deprive stockholders of opportunities to sell their shares of 

Class A common stock at prices higher than prevailing market prices.

Antitakeover Effects of Delaware Law, Our Certificate of Incorporation 

and Our Bylaws

Certain provisions of Delaware law, our Certificate of Incorporation and 

our Bylaws could make the acquisition of our Company more difficult and 

could delay, defer or prevent a tender offer or other takeover attempt that a 

stockholder might consider to be in its best interests, including takeover 

attempts that might result in the payment of a premium to stockholders over 

the market price for their shares. These provisions also may promote the 

continuity of our management by making it more difficult for a person to 

remove or change the incumbent members of our board of directors.

Multi-class Common Stock Structure
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Holders of shares of our Class A common stock, Class B common 

stock, Class C common stock and Class D common stock vote together as a 

single class on all matters presented to stockholders for their vote or 

approval, except as otherwise required by law or our Certificate of 

Incorporation. Each share of our Class A common stock entitles its holder to 

one vote per share, each share of our Class B common stock entitles its 

holder to one vote per share, each share of our Class C common stock 

entitles its holder to ten votes per share and each share of our Class D 

common stock entitles its holder to ten votes per share on all matters 

presented to our stockholders generally.

Authorized but Unissued Shares; Undesignated Preferred Stock

The authorized but unissued shares of our common stock will be 

available for future issuance without stockholder approval except as required 

by law or by any stock exchange on which our common stock may be listed. 

These additional shares may be utilized for a variety of corporate purposes, 

including future public offerings to raise additional capital, acquisitions and 

employee benefit plans. In addition, our board of directors may authorize, 

without stockholder approval, the issuance of undesignated preferred stock 

with voting rights or other rights or preferences designated from time to time 

by our board of directors. The existence of authorized but unissued shares of 

common stock or preferred stock may enable our board of directors to render 

more difficult or to discourage an attempt to obtain control of us by means of 

a merger, tender offer, proxy contest or otherwise.

Board Classification

Our Certificate of Incorporation provides that our board of directors is 

divided into three classes of directors, with the classes to be as nearly equal 

in number as possible, and with the directors serving three-year terms. As a 

result, approximately one-third of our board of directors is elected each year. 

The classification of directors has the effect of making it more difficult for 

stockholders to change the composition of our board of directors. Our 

Certificate of Incorporation and Bylaws provide that, subject to any rights of 

holders of preferred stock to elect additional directors under specified 

circumstances, the number of directors will be fixed from time to time 

exclusively pursuant to a resolution adopted by our board of directors.

DOCVARIABLE Cus_DocIDValue \* MERGEFORMAT KE 94372269.4

No Cumulative Voting

Our Certificate of Incorporation provides that stockholders are not 

permitted to cumulate votes in the election of directors.

Special Meetings of Stockholders

Our Bylaws provide that special meetings of our stockholders may be 

called, prior to the date on which the Principal Equity Owners, collectively or 

singly, cease to beneficially own shares of our common stock representing at 

least 50% of the voting power of our common stock (the “Trigger Event”), 

only by or at the direction of our board of directors or our Chairman at the 

request of holders of not less than a majority of the combined voting power of 

our Class A common stock, Class B common stock, Class C common stock 

and Class D common stock and, from and after the Trigger Event, only by or 

at the direction of our board of directors or our Chairman.

Stockholder Action by Written Consent
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Pursuant to Section 228 of the DGCL, any action required to be taken 

at any annual or special meeting of the stockholders may be taken without a 

meeting, without prior notice and without a vote if a consent or consents in 

writing, setting forth the action so taken, is signed by the holders of 

outstanding stock having not less than the minimum number of votes that 

would be necessary to authorize or take such action at a meeting at which all 

shares of our stock entitled to vote thereon were present and voted, unless 

our Certificate of Incorporation provides otherwise. Our Certificate of 

Incorporation precludes stockholder action by written consent from and after 

the Trigger Event.

Advance Notice Requirements for Stockholder Proposals and Nomination of 

Directors

Our Bylaws require stockholders seeking to bring business before an 

annual meeting of stockholders or to nominate individuals for election as

directors at an annual or special meeting of stockholders to provide timely 

notice in writing. To be timely, a stockholder’s notice needs to be sent to and 

received by our Secretary both (1) at our principal executive offices by hand 

delivery, overnight courier service, or by certified or registered mail, return 

receipt required, and (2) by electronic mail, as provided in our Bylaws, no 

later than the close of business on the 90th day, nor earlier than the close of 

business on the 120th day, prior to the anniversary of the immediately 

preceding annual meeting of stockholders. However, in the event that the 

annual meeting is called for a date that is not within 30 days before or 70 

days after the anniversary of the immediately preceding annual meeting of 

stockholders, or if no annual meeting was held in the preceding year, such 

notice will be timely only if received no earlier than the close of business on 

the 120th day prior to the annual meeting and no later than the close of 

business on the later of the 90th day prior to such annual meeting and the 

10th day following the date on which a public announcement of the date of 

the annual meeting was made by us. Our Bylaws also specify requirements 

as to the form and content of a stockholder’s notice. These provisions may 

preclude our stockholders from bringing matters before our annual meeting 

of stockholders or from making nominations for directors at our meetings of 

stockholders. These provisions may also discourage or deter a potential 

acquiror from conducting a solicitation of proxies to elect the potential 

acquiror’s own slate of directors or otherwise attempting to obtain control of 

our Company.

Removal of Directors; Vacancies

Under the DGCL, unless otherwise provided in our Certificate of 

Incorporation, directors serving on a classified board may be removed by the 

stockholders only for cause. Our Certificate of Incorporation provides that 

from and after the Trigger Event, directors may only be removed for cause, 

and only by the affirmative vote of holders of at least 66 2/3% in voting power 

of all the then-outstanding shares of common stock of our Company entitled 

to vote thereon. Under that certain Stockholders Tax Receivable Agreement, 

dated as of September 28, 2021, by and among our Company Clearwater 

Analytics Holdings, Inc., CWAN Holdings, LLC and the Principal Equity 

Owners (the “Stockholders’ Agreement”) other parties thereto. “Term 

Benchmark” when used in reference to any Loan or Borrowing, refers to 

whether such Loan, or the Loans comprising such Borrowing, are bearing 

interest at a rate determined by reference to the Adjusted Term SOFR Rate. 
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“Term Creditor” means each Term Lender and, to the extent its claim arises in connection with the Term
Loans, each other Indemnitee and holder of an Obligation of a Loan Party. “Term Lender” means, at
any time, any Lender that has a Term Loan and/or Commitment with respect to a Term Loan at such
time. “Term Loan Obligations” means all Obligations arising under or in respect of the Term Loans.

“Term Loans” means the Initial Term Loans, the Incremental Term Loans of each series, the
Replacement Term Loan and the Extended Term Loans of each series, collectively, or as the context

may require. “Term Loan Increase” has the meaning set forth in Section 2.20(e). “Term SOFR” means,
for the applicable Corresponding Tenor as of the applicable Reference Time, the forward-looking term
rate based on SOFR that has been selected or recommended by the Relevant Governmental Body.

“Term SOFR Notice” means a notification by the Administrative Agent to the Lenders and the Borrower
of the occurrence of a Term SOFR Transition Event. Determination Day” has the meaning assigned to

it under the definition of Term SOFR Reference Rate. “Term SOFR Transition Event” means the
determination by the Administrative Agent that (a) Term SOFR has been recommended for use by the
Relevant Governmental Body, (b) the administration of Term SOFR is administratively feasible for the
Administrative Agent and (c) a Benchmark Transition Event or an Early Opt-in Election, as applicable,
has previously occurred resulting in a Benchmark Replacement in accordance with Section 2.14 that is

not Term SOFR.Rate” means, with respect to any Term Benchmark Borrowing and for any tenor
comparable to the applicable Interest Period, the Term SOFR Reference Rate at approximately 5:00

a.m., Chicago time, two U.S. Government Securities Business Days prior to the Trigger
Event, commencement of such tenor comparable to the applicable Interest Period, as such rate is

published by the CME Term SOFR Administrator. “Term SOFR Reference Rate” means, for any day
and time (such day, the “Term SOFR Determination Day”), with respect to any Term Benchmark

Borrowing denominated in Dollars and for any tenor comparable to the applicable Interest Period, the
rate per annum published by the CME Term SOFR Administrator and identified by the Administrative
Agent as the forward-looking term rate based on SOFR. If by 5:00 pm (New York City time) on such
Term SOFR Determination Day, the “Term SOFR Reference Rate” for the applicable tenor has not
been published by the CME Term SOFR Administrator and a Benchmark Replacement Date with
respect to the Term SOFR Rate has not occurred, then, so long as such day is otherwise a U.S.

Government Securities Business Day, the Term SOFR Reference Rate for such Term SOFR
Determination Day will be the Term SOFR Reference Rate as published in respect of the first

preceding U.S. Government Securities Business Day for which such Term SOFR Reference Rate was
published by the CME Term SOFR Administrator, so long as such first preceding U.S. Redline 2023
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Government Securities Business Day is not more than five (5) U.S. Government Securities Business Days
prior to such Term SOFR Determination Day. “Test Period” means, for any date of determination under

this Agreement, the four consecutive fiscal quarters of the Borrower most recently ended as of such
date of determination for which financial statements have been delivered. “Total Assets” means, as of
any date of determination, the amount that would, in conformity with GAAP, be set forth opposite the

caption “total assets” (or any like caption) on the most recent consolidated balance sheet of the
Borrower and the Restricted Subsidiaries at such date (and, in the case of any determination relating

to any Specified Transaction, on a Pro Forma Basis including any property or assets being acquired in
connection therewith). “Total Indebtedness” means, as of any date, the aggregate principal amount of

Indebtedness of Holdings, the Borrower and the Subsidiaries outstanding as of such date, in the
amount that would be reflected on a balance sheet prepared as of such date on a consolidated basis

in accordance with GAAP. “Total Net Leverage Ratio” means, with respect to any Test Period, the ratio
of (a) Consolidated Total Net Indebtedness as of the last day of such Test Period to (b) Consolidated

EBITDA for such Test Period. “Transaction Expenses” means any fees or expenses incurred or paid by
the Permitted Investors, Clearwater, any direct or indirect parent company of the Borrower, the

Borrower or any of its (or their) Subsidiaries in connection with the Transactions (including payments to
officers, employees and directors nominated as change of control payments, severance payments,
special or retention bonuses and charges for repurchase or rollover of, or modifications to, stock

options and/or restricted stock). “Transactions” means, collectively, (a) the IPO, (b) the restructuring in
connection with the IPO and (c) the Closing Date Refinancing. “TTM Consolidated EBITDA” means
Consolidated EBITDA on a Pro Forma Basis for the most recently ended Test Period. “Type”, when

used in reference to any Loan or Borrowing, refers to whether the rate of interest on such Loan, or on
the Loans comprising such Borrowing, is determined by reference to the Adjusted LIBOTerm SOFR
Rate or the Alternate Base Rate. “UK Financial Institutions” means any BRRD Undertaking (as such
term is defined under the PRA Rulebook (as amended from time to time) promulgated by the United

Kingdom Prudential Regulation Authority) or any person falling within IFPRU 11.6 of the FCA
Handbook (as amended from time to time) promulgated by the United Kingdom Financial Conduct

Authority, which includes certain credit institutions and investment firms, and certain affiliates of such
credit institutions or investment firms. Redline 2023 SOFR Amendment - JPM Clearwater Credit
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“UK Resolution Authority” means the Bank of England or any other public administrative authority having
responsibility for the resolution of any UK Financial Institution. “Unadjusted Benchmark Replacement”

means the applicable Benchmark Replacement excluding the related Benchmark Replacement
Adjustment. “Unrestricted Subsidiary” means any Subsidiary of the Borrower designated by the Board
of Directors of the Borrower as an Unrestricted Subsidiary pursuant to Section 5.14 subsequent to the
Closing Date. “Unsecured Incremental Test Ratio” has the meaning set forth in Section 2.20(a). “U.S.
Government Securities Business Day” means any day except for (i) a Principal Saturday, (ii) a Sunday
or (iii) a day on which the Securities Industry and Financial Markets Association recommends that the
fixed income departments of its members be closed for the entire day for purposes of trading in United

States government securities. “U.S. Special Resolution Regime” has the meaning assigned to it in
Section 9.22. “U.S. Tax Compliance Certificate” has the meaning set forth in Section 2.17(e)(ii)(B)(3).

“Weighted Average Life to Maturity” means, when applied to any Indebtedness at any date, the
number of years obtained by dividing: (i) the sum of the products obtained by multiplying (a) the

amount of each then remaining scheduled installment, sinking fund, serial maturity or other required
scheduled payments of principal, including payment at final scheduled maturity, in respect thereof, by
(b) the number of years (calculated to the nearest one-twelfth) that will elapse between such date and

the making of such payment, by (ii) the then outstanding principal amount of such Indebtedness;
provided that the effects of any prepayments made on such Indebtedness shall be disregarded in
making such calculation. “wholly owned” means with respect to any Person, a subsidiary of such

Person all the outstanding Equity Owner Interests of which (other than (x) directors’ qualifying shares
and serving (y) shares issued to foreign nationals to the extent required by applicable law) are owned

by such Person and/or by one or more wholly owned subsidiaries of such Person. “Withdrawal
Liability” means liability to a Multiemployer Plan as a director result of a complete or partial withdrawal

from such Multiemployer Plan, as such terms are defined in ERISA. “Write-Down and Conversion
Powers” means, (a) with respect to any EEA Resolution Authority, the write-down and conversion

powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the
applicable EEA Member Country, which write-down and conversion powers are described in the EU

Bail-In Legislation Schedule, and (b) with respect to the United Kingdom, any powers of the applicable
Resolution Authority under the Bail-In Legislation to cancel, reduce, modify or change the form of a

liability of any UK Financial Institution or any contract or instrument under which that liability arises, to
convert all or part of that liability into shares, securities or obligations of that person or any other

person, to provide that any such contract or instrument is to have effect as if a right had been
exercised Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023
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under it or to suspend any obligation in respect of that liability or any of the powers under that Bail-In
Legislation that are related to or ancillary to any of those powers. “Yield” for any Indebtedness on any

date of determination will be determined by the Administrative Agent utilizing (a) if applicable, any
“LIBOR floor” applicable to such Indebtedness on such date, (b) the interest margin for such

Indebtedness on such date, and (c) the issue price of such Indebtedness (after giving effect to any OID
(with OID being equated to interest based on an assumed four-year average life to maturity on a

straight-line basis)) or upfront fees (which shall be deemed to constitute like amounts of OID) paid to
the market in respect of such Indebtedness but excluding customary arranger, closing, underwriting,

commitment, structuring, ticking, unused line, amendment fees and other similar fees not paid
generally to all lenders of such Indebtedness. SECTION 1.02 Classification of Loans and Borrowings.
For purposes of this Agreement, Loans may be classified and referred to by Class (e.g., a “Revolving

Loan”) or by Type (e.g., a “EurodollarTerm Benchmark Loan”) or by Class and Type (e.g., a
“EurodollarTerm Benchmark Revolving Loan”). Borrowings also may be classified and referred to by

Class (e.g., a “Revolving Borrowing”) or by Type (e.g., a “EurodollarTerm Benchmark Borrowing”) or by
Class and Type (e.g., a “EurodollarTerm Benchmark Revolving Borrowing”). SECTION 1.03 Terms
Generally. The definitions 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.” The word “will” shall be construed to have the same
meaning and effect as the word “shall.” Unless the context requires otherwise (a) 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, supplemented,
amended and restated or otherwise modified (subject to any restrictions on such amendments,

supplements, amendment and restatements or modifications set forth herein); provided that each
reference to the Tax Receivable Agreement or the Operating Agreement shall be construed to refer to

such agreement as in effect on the Closing Date, (b) any reference herein to any Person shall be
construed to include such Person’s successors and assigns, (c) the words “herein”, “hereof” and

“hereunder”, and words of similar import, shall be construed to refer to this Agreement in its entirety
and not to any particular provision hereof, (d) all references herein to Articles, Sections, Exhibits and
Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to, this
Agreement (e) any reference to any law, rule or regulation herein shall, unless otherwise specified,

refer to such law, rule or regulation as amended, modified or supplemented from time to time, (f) the
words “asset” and “property” shall be construed to have the same meaning and effect and to refer to
any and all tangible and intangible assets and properties, including cash, securities, accounts and

contract rights and (g) all references to “in the ordinary course of business” of Holdings, the Borrower
or any Subsidiary thereof means (i) in the ordinary course of business of, or in furtherance of an

objective that is in the ordinary course of business of Holdings, the Borrower or such Subsidiary, as
applicable, (ii) customary and usual in the industry or industries of Holdings, the Borrower and its

Subsidiaries in any jurisdiction in which Holdings, the Borrower or any Subsidiary does Redline 2023
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business, as applicable, or (iii) generally consistent with the past or current practice of Holdings, the Borrower
or such Subsidiary, as applicable, or any similarly situated businesses is any jurisdiction in which

Holdings, the Borrower or any Subsidiary does business, as applicable. SECTION 1.04 Accounting
Terms; GAAP. Except as otherwise expressly provided herein, all terms of an accounting or financial
nature shall be construed in accordance with GAAP as in effect from time to time, provided that if the
Borrower notifies the Administrative Agent that the Borrower requests an amendment to any provision
(including any definition) hereof to eliminate the effect of any change occurring after the date hereof in

GAAP or in the application thereof on the operation of such provision (or if the Administrative Agent
notifies the Borrower that the Required Lenders request an amendment to any provision (including any

definition) hereof for such purpose), regardless of whether any such notice is given before or after
such change in GAAP or in the application thereof, then such provision shall be interpreted on the

basis of GAAP as in effect and applied immediately before such change shall have become effective
until such notice shall have been withdrawn or such provision amended in accordance herewith. In

addition, notwithstanding any other provision contained herein, (i) the definitions set forth in the Loan
Documents and any financial calculations required by the Loan Documents shall be computed to

exclude any change to lease accounting rules from those in effect pursuant to ASC Topic 842 (Leases)
and other related lease accounting guidance as in effect on the Closing Date and (ii) all terms of an
accounting or financial nature used herein shall be construed, and all computations of amounts and

ratios referred to herein shall be made, without giving effect to (A) any election under ASC Topic 825 to
value any Indebtedness or other liabilities of Holdings, the Borrower or any Subsidiary at “fair value”,

as defined therein, (B) the consolidation of variable interest entities in accordance with ASC Topic 810
and (C) the portion of any Indebtedness attributable to any non-wholly owned Subsidiary that

corresponds to the non-controlling interest share owned by third parties in such non-wholly owned
Subsidiary. SECTION 1.05 [Reserved]. SECTION 1.06 Available Amount Transactions. If more than
one action occurs on any given date the permissibility of the taking of which is determined hereunder
by reference to the amount of the Available Amount immediately prior to the taking of such action, the
permissibility of the taking of each such action shall be determined independently and in no event may

any two or more such actions be treated as occurring simultaneously. SECTION 1.07 Pro Forma
Calculations. (a) Notwithstanding anything to the contrary herein, financial ratios and tests, including

the First Lien Net Leverage Ratio, Secured Net Leverage Ratio and the Total Net Leverage Ratio, and
compliance with covenants determined by reference to Consolidated EBITDA or Total Assets, shall be

calculated in the manner prescribed by this Section 1.07; provided, that notwithstanding anything to
the contrary in clauses (b), (c), (d) or (f) of this Section 1.07, (A) when calculating any such ratio or test

for purposes of Section 6.12 (other than for the purpose of determining Pro Forma Compliance with
Section 6.12), the events described in this Section 1.07 that occurred subsequent to the end of the

applicable Test Period Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement
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shall not be removed given Pro Forma Effect and cash and Permitted Investments included on the
consolidated balance sheet of Holdings, the Borrower and its Restricted Subsidiaries as of the date of
the event for which the calculation of any such ratio is made shall be taken into account in lieu of cash
or Permitted Investments as of the last day of the relevant Test Period and (B) when calculating any

such ratio or test for purposes of the incurrence of any Indebtedness, cash and Permitted Investments
resulting from the incurrence of any such Indebtedness shall be excluded from the pro forma

calculation of any applicable ratio or test. In addition, whenever a financial ratio or test is to be
calculated on a Pro Forma Basis, the reference to the “Test Period” for purposes of calculating such
financial ratio or test shall be deemed to be a reference to, and shall be based on, the most recently

ended Test Period for which financial statements of the Borrower have been delivered prior to the
Closing Date or pursuant to Section 5.01(a) or Section 5.01(b) (it being understood that for purposes of
determining Pro Forma Compliance with Section 6.12, if no Test Period with an applicable level cited in
Section 6.12 has passed, the applicable level shall be the level for the first Test Period cited in Section
6.12 with an indicated level). (b) For purposes of calculating any financial ratio or test or compliance

with any covenant determined by reference to Consolidated EBITDA or Total Assets, Specified
Transactions (with any incurrence or repayment of any Indebtedness in connection therewith to be

subject to clause (d) of this Section 1.07) that (i) have been made during the applicable Test Period or
(ii) if applicable as described in clause (a) above, have been made subsequent to such Test Period
and prior to or substantially concurrently with the event for which the calculation of any such ratio is
made shall be calculated on a Pro Forma Basis assuming that all such Specified Transactions (and

any increase or decrease in Consolidated EBITDA, Total Assets and the component financial
definitions used therein attributable to any Specified Transaction) had occurred on the first day of the
applicable Test Period (or, in the case of Total Assets, on the last day of the applicable Test Period). If
since the beginning of any applicable Test Period any Person that subsequently became a Restricted

Subsidiary or was merged, amalgamated or consolidated with or into the Borrower or any of its
Restricted Subsidiaries since the beginning of such Test Period shall have made any Specified

Transaction that would have required adjustment pursuant to this Section 1.07, then such financial
ratio or test (or Total Assets) shall be calculated to give Pro Forma Effect thereto in accordance with
this Section 1.07. (c) Whenever Pro Forma Effect is to be given to a Specified Transaction, the pro

forma calculations shall be made in good faith by a Financial Officer of the Borrower and, in the case
of any “Test Period” determined by reference to financial statements of the Borrower most recently

delivered prior to the Closing Date or pursuant to Section 5.01(a) or Section 5.01(b), and may include,
for the avoidance of doubt, the amount of “run-rate” cost savings, operating expense reductions and
synergies resulting from or relating to, any Specified Transaction (including the Transactions) to the

extent permitted by the definition of “Consolidated EBITDA.” (d) In the event that the Borrower or any
Restricted Subsidiary incurs (including by assumption or guarantees) or repays (including by

repurchase, redemption, repayment, retirement, discharge, defeasance or extinguishment) any
Indebtedness (in each case, other Principal than Indebtedness incurred or repaid (other than any
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other Indebtedness) under any revolving credit facility unless such Indebtedness has been permanently
repaid and not replaced) subsequent to the end of the applicable Test Period and prior to or

simultaneously with the event for which the calculation of any such ratio is made, then such financial
ratio or test shall be calculated giving Pro Forma Effect to such incurrence, assumption, guarantee,

repurchase, redemption, repayment, retirement, discharge, defeasance or extinguishment of
Indebtedness, or such issuance, repurchase or redemption of Disqualified Stock, in each case to the

extent required, as if the same had occurred on the last day of the applicable Test Period. (e)
[Reserved]. (f) As relates to any action being taken solely in connection with a Limited Condition

Transaction, for purposes of: (i) determining compliance with any provision of this Agreement (other
than the Financial Covenant) which requires the calculation of any financial ratio or test, including First

Lien Net Leverage Ratio, Secured Net Leverage Ratio and Total Net Leverage Ratio, or (ii) testing
availability under baskets set forth in this Agreement (including baskets determined by reference to
Consolidated EBITDA or Total Assets), in each case, at the option of the Borrower (the Borrower’s

election to exercise such option in connection with any Limited Condition Transaction, an “LCT
Election”), the date of determination of whether any such action is permitted hereunder shall be

deemed to be the date the definitive agreements for such Limited Condition Transaction are entered
into (the “LCT Test Date”), and if, after giving Pro Forma Effect to the Limited Condition Transaction
(and the other transactions to be entered into in connection therewith, including any incurrence of
Indebtedness and the use of proceeds thereof, as if they had occurred on the first day of the most

recent Test Period ending prior to the LCT Test Date (except with respect to any incurrence or
repayment of Indebtedness for purposes of the calculation of any leverage-based test or ratio, which

shall in each case be treated as if they had occurred on the last day of such Test Period)), the
Borrower or any of its Restricted Subsidiaries would have been permitted to take such action on the

relevant LCT Test Date in compliance with such ratio, test or basket, such ratio, test or basket shall be
deemed to have been complied with; provided that if financial statements for one or more subsequent

fiscal periods shall have become available, the Borrower may elect, in its sole discretion, to
redetermine all such ratios, tests or baskets on the basis of such financial statements, in which case,
such date of redetermination shall thereafter be deemed to be the applicable LCT Test Date. For the
avoidance of doubt, if the Borrower has made an LCT Election and any of the ratios, tests or baskets

for which compliance was determined or tested as of the LCT Test Date would have failed to have
been complied with as a result of fluctuations in any such ratio, test or basket, including due to

fluctuations in Consolidated EBITDA or Total Assets of the Borrower or the Person subject to such
Limited Condition Transaction, at or prior to the consummation of the relevant transaction or action,

such baskets, tests or ratios will not be deemed to have failed to have been complied with as a result
of such fluctuations. If the Borrower has made an LCT Election for any Limited Condition Transaction,
then in connection Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1
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with any calculation of any ratio, test or basket availability with respect to the incurrence of Indebtedness or
Liens, the making of Restricted Payments, the making of any Investment, mergers, the conveyance,

lease or other transfer of all or substantially all of the assets of the Borrower, the prepayment,
redemption, purchase, defeasance or other satisfaction of Indebtedness, or the designation of an

Unrestricted Subsidiary (each, a “Subsequent Transaction”) following the relevant LCT Test Date and
prior to the earlier of the date on which such Limited Condition Transaction is consummated or the
date that the definitive agreement or irrevocable notice for such Limited Condition Transaction is

terminated or expires without consummation of such Limited Condition Transaction, for purposes of
determining whether such Subsequent Transaction is permitted under this Agreement, any such ratio,

test or basket shall be required to be satisfied (i) on a Pro Forma Basis assuming such Limited
Condition Transaction and other transactions in connection therewith (including any incurrence of
Indebtedness and the use of proceeds thereof) have been consummated and (ii) assuming such

Limited Condition Transaction and other transactions in connection therewith (including any incurrence
of Indebtedness and the use of proceeds thereof) have not been consummated. SECTION 1.08

Interest Rates; LIBORBenchmark Notification.. The interest rate on a Loan denominated in dollars may
be derived from an interest rate benchmark that may be discontinued or is, or may in the future
become, the subject of regulatory reform. Regulators have signaled the need to use alternative

benchmark reference rates for some of these interest rate benchmarks and, as a result, such interest
rate benchmarks may cease to comply with applicable laws and regulations, may be permanently
discontinued, and/or the basis on which they are calculated may change. The London interbank

offered rate (“LIBOR”) is intended to represent the rate at which contributing banks may obtain short-
term borrowings from each other in the London interbank market. On March 5, 2021, the U.K.

Financial Conduct Authority (“FCA”) publicly announced that: (a) immediately after December 31,
2021, publication of all seven euro LIBOR settings, all seven Swiss Franc LIBOR settings, the spot

next, 1-week, 2-month and 12-month Japanese Yen LIBOR settings, the overnight, 1-week, 2-month
and 12-month British Pound Sterling LIBOR settings, and the 1-week and 2-month U.S. Dollar LIBOR
settings will permanently cease; immediately after June 30, 2023, publication of the overnight and 12-
month U.S. Dollar LIBOR settings will permanently cease; immediately after December 31, 2021, the

1-month, 3-month and 6-month Japanese Yen LIBOR settings and the 1-month, 3-month and 6-month
British Pound Sterling LIBOR settings will cease to be provided or, subject to consultation by the FCA,
be provided on a changed methodology (or “synthetic”) basis and no longer be representative of the

underlying market and economic reality they are intended to measure and that representativeness will
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not be restored; and immediately after June 30, 2023, the 1-month, 3-month and 6-month U.S. Dollar
LIBOR settings will cease to be provided or, subject to the FCA’s consideration of the case, be

provided on a synthetic basis and no longer be representative of the underlying market and economic
reality they are intended to measure and that representativeness will not be restored. There is no

assurance that dates announced by the FCA will not change or that the administrator of LIBOR and/or
regulators will not take further action that could impact the availability, composition, or characteristics of

LIBOR or the currencies and/or tenors for which LIBOR is published. Each party to this agreement
should consult its own advisors to stay informed of any such developments. Public and private sector
industry initiatives are currently underway to identify new or alternative reference rates to be used in
place of LIBOR. Upon the occurrence of a Benchmark Transition Redline 2023 SOFR Amendment -
JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit
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Event, a Term SOFR Transition Event or an Early Opt-in Election, SectionsSection 2.14(b) and (c)
provideprovides a mechanism for determining an alternative rate of interest. The Administrative Agent
will promptly notify the Borrower, pursuant to Section 2.14(e), of any change to the reference rate upon
which the interest rate on Eurodollar Borrowings is based. However, the Administrative Agent does not

warrant or accept any responsibility for, and shall not have any liability with respect to, the
administration, submission, performance or any other matter related to LIBOR or other rates in the

definition of “LIBO Rate”any interest rate used in this Agreement, or with respect to any alternative or
successor rate thereto, or replacement rate thereof (including, without limitation, (i) any such

alternative, successor or replacement rate implemented pursuant to Section 2.14(b) or (c), whether
upon the occurrence of a Benchmark Transition Event, a Term SOFR Transition Event or an Early Opt-
in Election, and (ii) the implementation of any Benchmark Replacement Conforming Changes pursuant
to Section 2.14(d)), including without limitation, whether the composition or characteristics of any such
alternative, successor or replacement reference rate will be similar to, or produce the same value or

economic equivalence of, the LIBO Rateexisting interest rate being replaced or have the same volume
or liquidity as did the London interbank offeredany existing interest rate prior to its discontinuance or
unavailability. The Administrative Agent and its affiliates and/or other related entities may engage in
transactions that affect the calculation of any interest rate used in this Agreement or any alternative,

successor or alternative rate (including any Benchmark Replacement) and/or any relevant adjustments
thereto, in each case, in a manner adverse to the Borrower. The Administrative Agent may select

information sources or services in its reasonable discretion to ascertain the Adjusted LIBO Rateany
interest rate used in this Agreement, any component thereof, or rates referenced in the definition
thereof, in each case pursuant to the terms of this Agreement, and shall have no liability to the

Borrower, any Lender or any other person or entity for damages of any kind, including direct or indirect,
special, punitive, incidental or consequential damages, costs, losses or expenses (whether in tort,

contract or otherwise and whether at law or in equity), for any error or calculation of any such rate (or
component thereof) provided by any such information source or service. SECTION 1.09 Divisions.. For

all purposes under the Loan Documents, in connection with any division or plan of division under
Delaware law (or any comparable event under a different jurisdiction’s laws): (a) if any asset, right,

obligation or liability of any Person becomes the asset, right, obligation or liability of a different Person,
then it shall be deemed to have been transferred from the original Person to the subsequent Person,

and (b) if any new Person comes into existence, such new Person shall be deemed to have been
organized and acquired on the first date of its existence by the holders of its Equity Owners Interests at

such time. ARTICLE II The Credits SECTION 2.01 Commitments. Holdings, the Borrower and the
Lenders acknowledge and agree that (a) each Lender with a Revolving Commitment severally and not
jointly agrees to make Revolving Loans in dollars to the Borrower following the Closing Date and from

time to time during the Revolving Availability Period in an aggregate principal amount that will not
result in such Lender’s Revolving Exposure (together with the LC Exposure of such Redline 2023
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Lender and obligations of such Lender with respect to outstanding Swingline Loans) exceeding such Lender’s
Revolving Commitment (and, in the case of any Swingline Lender or any Issuing Bank unless waived

by such Person in its sole discretion, that will not result in the aggregate amount of the Revolving
Loans and Swingline Loans funded by such Person, when aggregated with the face amount of all

Letters of Credit issued by such Person, exceeding the amount of such Person’s Revolving
Commitment), and (b) each Lender agrees to make Closing Date Term Loans to the Borrower on the
Closing Date in an aggregate principal amount such that, immediately after giving effect thereto, the

portion of the Closing Date Term Loan held by each Lender is equal to its Initial Term Loan
Commitment. The Borrower shall designate in the relevant Borrowing Request whether each

Borrowing will be maintained as a EurodollarTerm Benchmark Loan or an ABR Loan and, if such
Borrowing is to be a EurodollarTerm Benchmark Borrowing, the Interest Period with respect thereto.
Amounts repaid or prepaid in respect of Initial Term Loans may not be reborrowed. SECTION 2.02

Loans and Borrowings. (a) Each Loan (other than a Swingline Loan) shall be made as part of a
Borrowing consisting of Loans of the same Class and Type made by the Lenders ratably in accordance

with their respective Commitments of the applicable Class. The failure of any Lender to make any
Loan required to be made by it shall not relieve any other Lender of its obligations hereunder; provided

that the Commitments of the Lenders are several and no Lender shall be responsible for any other
Lender’s failure to make Loans as required. (b) Subject to Section 2.14, each Borrowing shall be

comprised entirely of ABR Loans or EurodollarTerm Benchmark Loans as the Borrower may request in
accordance herewith. (c) At the commencement of each Interest Period for any EurodollarTerm

Benchmark Borrowing, such Borrowing shall be in an aggregate amount that is an integral multiple of
$100,000 and not less than $500,000. At the time that each ABR Borrowing is made, such Borrowing
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shall be in an aggregate amount that is an integral multiple of $100,000 and not less than $100,000.
Borrowings of more than one Type and Class may be outstanding at the same time. There shall not at

any time be more than a total of 10 EurodollarTerm Benchmark Borrowings outstanding.
Notwithstanding anything to the contrary herein, (1) an ABR Revolving Borrowing may be in an

aggregate amount that is equal to the entire unused balance of the aggregate Revolving Commitments
and (2) subject to Section 2.04(a), a Swingline Loan may be in an aggregate amount (i) that is equal to
the entire unused balance of the aggregate Revolving Commitments or (ii) that is required to finance
the reimbursement of an LC Disbursement as contemplated by Section 2.05(e). (d) Notwithstanding

any other provision of this Agreement, the Borrower shall not be entitled to request, or to elect to
convert or continue, any Borrowing if the Interest Period requested with respect thereto would end

after the Revolving Maturity Date or the Initial Term Loan Maturity Date, as applicable. SECTION 2.03
Requests for Borrowings. To request a Revolving Borrowing or Term Loan Borrowing, the Borrower
shall notify the Applicable Agent of such Redline 2023 SOFR Amendment - JPM Clearwater Credit
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request in writing (a) in the case of a EurodollarTerm Benchmark Borrowing, not later than 12:00 noon, New
York City time, three (3) Business Days before the date of the proposed Borrowing (or, in the case of
the Borrowing of the Closing Date Term Loans, one (1) Business Day before the date of the proposed
Borrowing) or (b) in the case of an ABR Borrowing, not later than 12:00 noon, New York City time, on
the date of the proposed Borrowing; provided that any such notice of an ABR Revolving Borrowing to
finance the reimbursement of an LC Disbursement as contemplated by Section 2.05(e) must be given

not later than 10:00 a.m., New York City time, on the date of the proposed Borrowing. Each written
Borrowing Request shall be signed by a Responsible Officer of the Borrower and irrevocable. Each

such written Borrowing Request shall specify the following information in compliance with Section 2.02:
(i) whether the requested Borrowing is to be a Revolving Borrowing or a Term Loan Borrowing, (ii) the
aggregate amount of such Borrowing, (iii) the date of such Borrowing, which shall be a Business Day,

(iv) whether such Borrowing is to be an ABR Borrowing or a EurodollarTerm Benchmark Borrowing, (v)
in the case of a EurodollarTerm Benchmark Borrowing, the initial Interest Period to be applicable

thereto, which shall be a period contemplated by the definition of the term “Interest Period”, and (vi) the
location and number of the Borrower’s account to which funds are to be disbursed, which shall comply
with the requirements of Section 2.06. If no election as to the Type of Borrowing is specified, then the
requested Borrowing shall be an ABR Borrowing. If no Interest Period is specified with respect to any

requested EurodollarTerm Benchmark Borrowing, then the Borrower shall be deemed to have selected
an Interest Period of one month’s duration. Promptly following receipt of a Borrowing Request in

accordance with this Section 2.03, the Applicable Agent shall advise each Lender of the details thereof
and of the amount of such Lender’s Loan to be made as part of the requested Borrowing. SECTION
2.04 Swingline Loans. (a) Subject to the terms and conditions set forth herein, the Swingline Lender
agrees to make Swingline Loans to the Borrower from time to time during the Revolving Availability

Period, in an aggregate principal amount at any time outstanding that will not result in (i) the aggregate
principal amount of outstanding Swingline Loans exceeding $10,000,000 (the “Swingline Sublimit”), (ii)
the aggregate Revolving Exposures exceeding the aggregate Revolving Commitments or (iii) unless
otherwise consented by the Swingline Lender in its sole discretion, the aggregate principal amount of
outstanding Swingline Loans and Revolving Loans of such Swingline Lender, when aggregated with

the LC Exposure of such Swingline Lender, exceeding the amount of such Person’s Revolving
Commitment; provided that the Swingline Lender shall not be required to make a Swingline Loan to

refinance an outstanding Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement
2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v9 06/22/2023
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Swingline Loan. Within the foregoing limits and subject to the terms and conditions set forth herein, the
Borrower may borrow, prepay and reborrow Swingline Loans. (b) To request a Swingline Loan, the

Borrower shall notify the Administrative Agent of such request in writing, not later than 2:00 p.m., New
York City time, on the day of a proposed Swingline Loan. Each such notice shall be irrevocable and

shall specify the requested date (which shall be a Business Day) and amount of the requested
Swingline Loan. The Administrative Agent will promptly advise the Swingline Lender of any such notice

received from the Borrower. The Swingline Lender shall make each Swingline Loan available to the
Borrower by means of a credit to the general deposit account of the Borrower maintained with the

Swingline Lender (or, in the case of a Swingline Loan made to finance the reimbursement of an LC
Disbursement as provided in Section 2.05(e), by remittance to the applicable Issuing Bank) promptly
on the requested date of such Swingline Loan. (c) The Swingline Lender may, and shall at least once
every thirty (30) days, by written notice given to the Revolver Agent not later than 12:00 noon, New

York City time, on any Business Day require the Revolving Lenders to acquire participations on such
Business Day in all or a portion of the Swingline Loans outstanding. Such notice shall specify the
aggregate amount of Swingline Loans in which Revolving Lenders will participate. Promptly upon

receipt of such notice, the Revolver Agent will give notice thereof to each Revolving Lender, specifying
in such notice such Lender’s Applicable Percentage of such Swingline Loan or Swingline Loans. Each

Revolving Lender hereby absolutely and unconditionally agrees, upon receipt of notice as provided
above, to pay to the Revolver Agent, for the account of the Swingline Lender, such Lender’s Applicable

Percentage of such Swingline Loan or Swingline Loans. Each Revolving Lender acknowledges and
agrees that its obligation to acquire participations in Swingline Loans pursuant to this paragraph is

absolute and unconditional and shall not be affected by any circumstance whatsoever, including the
occurrence and continuance of a Default or reduction or termination of the Revolving Commitments,

and that each such payment shall be made without cause. In addition, our Certificate any offset,
abatement, withholding or reduction whatsoever. Each Revolving Lender shall comply with its
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obligation under this paragraph by wire transfer of Incorporation also provides immediately available
funds, in the same manner as provided in Section 2.06 with respect to Loans made by such Lender

(and Section 2.06 shall apply, mutatis mutandis, to the payment obligations of the Revolving Lenders),
and the Revolver Agent shall promptly pay to the Swingline Lender the amounts so received by it from

the Revolving Lenders. The Revolver Agent shall notify the Borrower of any participations in any
Swingline Loan acquired pursuant to this paragraph, and thereafter payments in respect of such

Swingline Loan shall be made to the Revolver Agent and not to the Swingline Lender. Any amounts
received by the Swingline Lender from the Borrower (or other party on behalf of the Borrower) in

respect of a Swingline Loan after receipt by the Swingline Lender of the proceeds of a sale of
participations therein shall be promptly remitted to the Revolver Agent, any such amounts received by

the Revolver Agent shall be promptly remitted by the Revolver Agent to the Revolving Lenders that
from shall have made their payments pursuant to this paragraph and to the Swingline Lender, as their

interests may appear; provided that any such payment so remitted shall be repaid to the Swingline
Lender or to the Revolver Agent, as applicable, if and to the extent such payment is required to be
refunded to the Borrower for any reason. The purchase of participations in a Redline 2023 SOFR
Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM
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Swingline Loan pursuant to this paragraph shall not relieve the Borrower of any default in the payment
thereof. (d) Any Swingline Lender may be replaced at any time by written agreement among the
Borrower, the Administrative Agent, the replaced Swingline Lender and the successor Swingline

Lender. The Administrative Agent shall notify the Lenders of any such replacement of a Swingline
Lender. At the time any such replacement shall become effective, the Borrower shall pay all unpaid
interest accrued for the account of the replaced Swingline Lender pursuant to Section 2.13(a). From

and after the Trigger Event, effective date of any newly created directorship such replacement, (x) the
successor Swingline Lender shall have all the rights and obligations of the replaced Swingline Lender

under this Agreement with respect to Swingline Loans made thereafter and (y) references herein to the
term “Swingline Lender” shall be deemed to refer to such successor or to any previous Swingline

Lender, or to such successor and all previous Swingline Lenders, as the context shall require. After the
replacement of a Swingline Lender hereunder, the replaced Swingline Lender shall remain a party

hereto and shall continue to have all the rights and obligations of a Swingline Lender under this
Agreement with respect to Swingline Loans made by it prior to its replacement, but shall not be

required to make additional Swingline Loans. (e) Subject to the appointment and acceptance of a
successor Swingline Lender, any Swingline Lender may resign as a Swingline Lender at any time upon

thirty days’ prior written notice to the Administrative Agent, the Borrower and the Lenders, in which
case, such Swingline Lender shall be replaced in accordance with Section 2.04(d) above. SECTION
2.05 Letters of Credit. (a) General. Subject to the terms and conditions set forth herein, the Borrower

may request the issuance of Letters of Credit for its own account (or for the account of any of its
Restricted Subsidiaries so long as the Borrower is a co-applicant), in a form reasonably acceptable to

the Revolver Agent and the applicable Issuing Bank, at any time and from time to time during the
Revolving Availability Period. In the event of any inconsistency between the terms and conditions of

this Agreement and the terms and conditions of any form of letter of credit application or other
agreement submitted by the Borrower to, or entered into by the Borrower with, the applicable Issuing

Bank relating to any Letter of Credit, the terms and conditions of this Agreement shall control. (b)
Notice of Issuance, Amendment, Renewal, Extension; Certain Conditions. To request the issuance of a

Letter of Credit (or the amendment, renewal or extension of an outstanding Letter of Credit), the
Borrower shall hand deliver or telecopy (or transmit by electronic communication, including using

Approved Electronic Platforms, if arrangements for doing so have been approved by the applicable
Issuing Bank) to the applicable Issuing Bank and the Revolver Agent (at least three (3) Business Days
in advance of the requested date of issuance, amendment, renewal or extension) a notice requesting

the issuance of a Letter of Credit, or identifying the Letter of Credit to be amended, renewed or
extended, and specifying the date of issuance, amendment, renewal or extension (which shall be a
Business Day), the date on our board which such Letter of directors Credit is to expire (which shall
comply with Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and
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paragraph (c) of this Section 2.05), the amount of such Letter of Credit, the name and address of the
beneficiary thereof and such other information as shall be necessary to prepare, amend, renew or
extend such Letter of Credit. If requested by the applicable Issuing Bank, the Borrower also shall
submit a letter of credit application on such Issuing Bank’s standard form in connection with any

request for a Letter of Credit. A Letter of Credit shall be issued, amended, renewed or extended only if
(and upon issuance, amendment, renewal or extension of each Letter of Credit the Borrower shall be
deemed to represent and warrant that), after giving effect to such issuance, amendment, renewal or
extension, (i) the LC Exposure shall not exceed $10,000,000 (the “Letter of Credit Sublimit”), (ii) no

Revolving Lender’s Revolving Exposure (together with such Revolving Lender’s LC Exposure and the
obligations of such Revolving Lender with respect to outstanding Swingline Loans) shall exceed such
Revolving Lender’s Revolving Commitment, (iii) unless otherwise consented by the applicable Issuing

Bank in its sole discretion, the aggregate principal amount of outstanding Swingline Loans and
Revolving Loans of such Issuing Bank, when aggregated with the LC Exposure of such Issuing Bank,
shall not exceed the amount of such Issuing Bank’s Revolving Commitment and (iv) unless otherwise
consented by such Issuing Bank in its sole discretion, the LC Exposure attributable to Letters of Credit
issued by such Issuing Bank shall not exceed such Issuing Bank’s Issuing Bank Sublimit. An Issuing

Bank shall not be under any obligation to issue any Letter of Credit if: (A) any order, judgment or
decree of any Governmental Authority or arbitrator shall by its terms purport to enjoin or restrain such

Issuing Bank from issuing such Letter of Credit, or any law applicable to such Issuing Bank shall
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prohibit, or require that results such Issuing Bank refrain from, an increase the issuance of letters of
credit generally or such Letter of Credit in particular or shall impose upon such Issuing Bank with

respect to such Letter of Credit any restriction, reserve or capital requirement (for which such Issuing
Bank is not otherwise compensated hereunder) not in effect on the Closing Date, or shall impose upon

such Issuing Bank any unreimbursed loss, cost or expense that was not applicable on the Closing
Date and that such Issuing Bank in good faith deems material to it; (B) the issuance of such Letter of
Credit would violate one or more policies of such Issuing Bank applicable to letters of credit generally;

or (C) the Letter of Credit is not a standby letter of credit. (c) Expiration Date. Each Letter of Credit
shall expire at or prior to the close of business on the earlier of (i) the date that is 12 months after the

date of the issuance of such Letter of Credit (or, in the number case of directors any renewal or
extension thereof, 12 months after such renewal or extension) and (ii) the date that is five (5) Business

Days prior to the Revolving Maturity Date (except to the extent cash collateralized or backstopped
pursuant to arrangements reasonably acceptable to the applicable Issuing Bank and the Revolver

Agent). Any Letter of Credit may provide for automatic extension or renewal thereof for an additional
period of up to 12 months (but in no event shall such period renew or extend beyond the date referred
to in clause (ii)). Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and
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(d) Participations. By the issuance of a Letter of Credit (or an amendment to a Letter of Credit increasing the
amount thereof) and without any vacancy occurring further action on the part of the applicable Issuing
Bank or the Lenders, the applicable Issuing Bank hereby grants to each Revolving Lender, and each

Revolving Lender hereby acquires from such Issuing Bank, a participation in our board any such Letter
of directors Credit equal to such Lender’s Applicable Percentage of the aggregate amount available to
be drawn under any such Letter of Credit. In consideration and in furtherance of the foregoing, each
Revolving Lender hereby absolutely and unconditionally agrees to pay to the Revolver Agent, for the
account of the applicable Issuing Bank, such Revolving Lender’s Applicable Percentage of each LC
Disbursement made by such Issuing Bank and not reimbursed by the Borrower on the date due as

provided in paragraph (e) of this Section 2.05, or of any reimbursement payment required to be
refunded to the Borrower for any reason. Each Revolving Lender acknowledges and agrees that its
obligation to assume and acquire participations pursuant to this paragraph in respect of Letters of
Credit is absolute and unconditional and shall not be affected by any circumstance whatsoever,
including any amendment, renewal or extension of any Letter of Credit or the occurrence and

continuance of a Default or reduction or termination of the Commitments, and that each such payment
shall be made without any offset, abatement, withholding or reduction whatsoever. (e) Reimbursement.
If any Issuing Bank shall make any LC Disbursement in respect of a Letter of Credit, the Borrower shall

reimburse such LC Disbursement by paying to the Revolver Agent an amount equal to such LC
Disbursement not later than 12:00 noon, New York City time, on the Business Day immediately

following the day that the Borrower receives notice of such LC Disbursement; provided that, if such LC
Disbursement is not less than $100,000, the Borrower may, only subject to the conditions to borrowing
set forth herein, request (and, if the Borrower fails to reimburse such LC Disbursement when due, the
Borrower shall be filled deemed to have requested) in accordance with Section 2.03 or 2.04 that such
LC Disbursement be financed with an ABR Revolving Borrowing or Swingline Loan in an equivalent

amount and, to the extent so financed, the Borrower’s obligation to make such payment shall be
discharged and replaced by the resulting ABR Revolving Borrowing or Swingline Loan (and the time

for reimbursement of such LC Disbursement shall automatically be extended to the Business Day
following such request or deemed request). If the Borrower fails to make such payment when due, the
Revolver Agent shall notify each Revolving Lender of the applicable LC Disbursement, the payment
then due from the Borrower in respect thereof and such Revolving Lender’s Applicable Percentage
thereof. Promptly following receipt of such notice, each Revolving Lender shall pay to the Revolver

Agent its Applicable Percentage of the payment then due from the Borrower, in the same manner as
provided in Section 2.06 with respect to Loans made by such Revolving Lender (and Section 2.06 shall
apply, mutatis mutandis, to the payment obligations of the Revolving Lenders), and the Revolver Agent

shall promptly pay to the applicable Issuing Bank the amounts so received by it from the Revolving
Lenders. Promptly following receipt by the Revolver Agent of any payment from the Borrower pursuant
to this paragraph, the Revolver Agent shall distribute such payment to the applicable Issuing Bank or,
to the extent that Revolving Lenders have made payments pursuant to this paragraph to reimburse
such Issuing Bank, then to such Revolving Lenders and such Issuing Bank as their interests may

appear. Any payment made by a majority Revolving Lender pursuant to this paragraph to reimburse
the applicable Issuing Bank for any LC Disbursement (other than the funding of ABR Revolving Loans

or a Swingline Loan as contemplated above) shall not Redline 2023 SOFR Amendment - JPM
Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit
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constitute a Loan and shall not relieve the Borrower of its obligation to reimburse such LC Disbursement. (f)
Obligations Absolute. The Borrower’s obligation to reimburse LC Disbursements as provided in
paragraph (e) of this Section 2.05 shall be absolute, unconditional and irrevocable, and shall be

performed strictly in accordance with the terms of this Agreement under any and all circumstances
whatsoever and irrespective of (i) any lack of validity or enforceability of any Letter of Credit or this

Agreement, or any term or provision therein, (ii) any draft or other document presented under a Letter
of Credit proving to be forged, fraudulent or invalid in any respect or any statement therein being
untrue or inaccurate in any respect, (iii) payment by the applicable Issuing Bank under a Letter of

Credit against presentation of a draft or other document that does not comply with the terms of such
Letter of Credit, or (iv) any other event or circumstance whatsoever, whether or not similar to any of the
directors foregoing, that might, but for the provisions of this Section 2.05, constitute a legal or equitable

discharge of, or provide a right of setoff against, the Borrower’s obligations hereunder. Neither the
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Revolver Agent, Administrative Agent, the Lenders nor the Issuing Banks, nor any of their Related
Parties, shall have any liability or responsibility by reason of or in connection with the issuance or

transfer of any Letter of Credit or any payment or failure to make any payment thereunder (irrespective
of any of the circumstances referred to in the preceding sentence), or any error, omission, interruption,
loss or delay in transmission or delivery of any draft, notice or other communication under or relating to

any Letter of Credit (including any document required to make a drawing thereunder), any error in
interpretation of technical terms or any consequence arising from causes beyond the control of the
Issuing Bank; provided that the foregoing shall not be construed to excuse any Issuing Bank from

liability to the Borrower to the extent of any direct damages (as opposed to consequential or punitive
damages, claims in respect of which are hereby waived by the Borrower to the extent permitted by
applicable law) suffered by the Borrower that are caused by such Issuing Bank’s failure to exercise

care when determining whether drafts and other documents presented under a Letter of Credit comply
with the terms thereof. The parties hereto expressly agree that, in the absence of gross negligence or

willful misconduct on the part of any Issuing Bank (as finally determined by a court of competent
jurisdiction), such Issuing Bank shall be deemed to have exercised care in each such determination. In

furtherance of the foregoing and without limiting the generality thereof, the parties agree that, with
respect to documents presented that appear on their face to be in substantial compliance with the

terms of a Letter of Credit, any Issuing Bank may, in its sole discretion, either accept and make
payment upon such documents without responsibility for further investigation, regardless of any notice

or information to the contrary, or refuse to accept and make payment upon such documents if such
documents are not in strict compliance with the terms of such Letter of Credit. (g) Disbursement
Procedures. The applicable Issuing Bank shall, promptly following its receipt thereof, examine all

documents purporting to represent a demand for payment under a Letter of Credit. The applicable
Issuing Bank shall promptly notify the Revolver Agent and the Borrower in writing of such demand for

payment and whether such Issuing Bank has made or will make an LC Disbursement thereunder;
provided that any failure to give or delay in giving such notice shall not relieve the Borrower of its

obligation to Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and
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reimburse such Issuing Bank and the Revolving Lenders with respect to any such LC Disbursement in
accordance with paragraph (e) of this Section 2.05. (h) Interim Interest. If any Issuing Bank shall make

any LC Disbursement, then, unless the Borrower shall reimburse such LC Disbursement in office,
although full on the date such LC Disbursement is made, the unpaid amount thereof shall bear interest,
for each day from and including the date such LC Disbursement is made to but excluding the date that

the Borrower reimburses such LC Disbursement, at the rate per annum then applicable to ABR
Revolving Loans; provided that, if the Borrower fails to reimburse such LC Disbursement when due

pursuant to paragraph (e) of this Section 2.05, then Section 2.13(c) shall apply. Interest accrued
pursuant to this paragraph shall be for the account of the Issuing Bank, except that interest accrued on
and after the date of payment by any Revolving Lender pursuant to paragraph (e) of this Section 2.05

to reimburse such Issuing Bank shall be for the account of such Revolving Lender to the extent of such
payment. (i) Replacement or Resignation of the Issuing Banks. Any Issuing Bank may be replaced at
any time by written agreement among the Borrower, the Revolver Agent and the applicable successor

Issuing Bank. Any Issuing Bank may resign as an Issuing Bank at any time upon thirty days’ prior
written notice to the Revolver Agent and the Borrower. The Revolver Agent shall notify the Lenders of
any such replacement or resignation of the applicable Issuing Bank. At the time any such replacement
or resignation shall become effective, the Borrower shall pay all unpaid fees accrued for the account of
the replaced or retiring Issuing Bank pursuant to Section 2.12(b). From and after the effective date of

any such replacement, (i) the applicable successor Issuing Bank shall have all the rights and
obligations of the applicable Issuing Bank under this Agreement with respect to Letters of Credit to be
issued thereafter and (ii) references herein to the term “Issuing Bank” shall be deemed to refer to such

successor or to any previous Issuing Bank, or to such successor and all previous Issuing Banks, as
the context shall require. After the replacement or resignation of any Issuing Bank hereunder, the

replaced or retiring Issuing Bank shall remain a party hereto and shall continue to have all the rights
and obligations of such Issuing Bank under this Agreement with respect to Letters of Credit issued by it
prior to such replacement or resignation, but shall not be required to issue additional Letters of Credit.
(j) Cash Collateralization. If any Event of Default shall occur and be continuing, on the Business Day
that the Borrower receives notice from the Revolver Agent or the Required Lenders (or, if the maturity
of the Loans has been accelerated, the Required Revolving Lenders) demanding the deposit of cash

collateral pursuant to this paragraph, the Borrower shall deposit in an account with the Collateral
Agent, in the name of the Collateral Agent and for the benefit of the Lenders, an amount in cash equal
to 103% the LC Exposure as of such date plus any accrued and unpaid fees thereon; provided that the

obligation to deposit such cash collateral shall become effective immediately, and such deposit shall
become immediately due and payable, without demand or other notice of any kind, upon the

occurrence of any Event of Default with respect to the Borrower described in paragraph (g) or (h) of
Section 7.01. The Borrower also shall deposit cash collateral pursuant to this paragraph as and to the
extent required by Section 2.11(b) and Section 2.22. Each such deposit shall be held by the Collateral

Agent as collateral for the payment and performance of the obligations of the Redline 2023 SOFR
Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM
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Borrower under this Agreement. The Collateral Agent shall have exclusive dominion and control, including the
exclusive right of withdrawal, over such account. Other than any interest earned on the investment of

such deposits, which investments shall be made at the option and sole discretion of the Revolver
Agent and at the Borrower’s risk and expense, such deposits shall not bear interest. Interest or profits,
if any, on such investments shall accumulate in such account. Moneys in such account shall be applied
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by the Revolver Agent to reimburse the applicable Issuing Bank for LC Disbursements for which it has
not been reimbursed and, to the extent not so applied, shall be held for the satisfaction of the

reimbursement obligations of the Borrower for the LC Exposure at such time or, if the maturity of the
Loans has been accelerated (but subject to the consent of the Required Revolving Lenders), be

applied to satisfy other obligations of the Borrower under this Agreement. If the Borrower is required to
provide an amount of cash collateral hereunder as a result of the occurrence of an Event of Default,

such amount (to the extent not applied as aforesaid) shall be returned to the Borrower within three (3)
Business Days after all Events of Default have been cured or waived. (k) Additional Issuing Banks.

The Borrower may at any time, and from time to time, designate one or more additional Lenders to act
as an issuing bank under this Agreement with the consent of the Revolver Agent (which consent shall
not be unreasonably withheld) and such Lender. Any Lender designated as an issuing bank pursuant

to this Section 2.05(k) shall be deemed to be and shall have all the rights and obligations of an “Issuing
Bank” hereunder. SECTION 2.06 Funding of Borrowings. (a) Each Lender shall make each Loan to be
made by it hereunder on the proposed date thereof by wire transfer of immediately available funds by

12:00 noon (or, in the case of any requested same-day ABR Borrowing, 2:00 p.m.), New York City
time, to the account of the Applicable Agent most recently designated by it for such purpose by notice

to the Lenders; provided that Swingline Loans shall be made as provided in Section 2.04. The
Applicable Agent will make such Loans available to the Borrower by promptly crediting the amounts so
received in like funds, to an account of the Borrower maintained with the Applicable Agent in New York

City and designated by the Borrower in the applicable Borrowing Request; provided that ABR
Revolving Loans made to finance the reimbursement of an LC Disbursement as provided in Section

2.05(e) shall be remitted by the Revolver Agent to the applicable Issuing Bank. (b) Unless the
Applicable Agent shall have received notice from a Lender prior to the proposed Borrowing that such
Lender will not make available to the Applicable Agent such Lender’s share of such Borrowing, the

Applicable Agent may assume that such Lender has made such share available on such date in
accordance with paragraph (a) of this Section 2.06 and may, in reliance upon such assumption and in
its sole discretion, make available to the Borrower a corresponding amount. In such event, if a Lender
has not in fact made its share of the applicable Borrowing available to the Applicable Agent, then the

applicable Lender and the Borrower severally agree to pay to the Applicable Agent forthwith on
demand such corresponding amount with interest thereon, for each day from and including the date
such amount is made available to the Borrower to but excluding the date of payment to the Redline
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Applicable Agent, at (i) in the case of such Lender, the greater of the Federal Funds Effective Rate and a rate
determined by the Applicable Agent in accordance with banking industry rules on interbank

compensation or (ii) in the case of the Borrower, the interest rate applicable to ABR Loans. If such
Lender pays such amount to the Applicable Agent, then such amount shall constitute such Lender’s

Loan included in such Borrowing. SECTION 2.07 Interest Elections. (a) Each Revolving Borrowing and
Term Loan Borrowing initially shall be of the Type specified in the applicable Borrowing Request and,

in the case of a EurodollarTerm Benchmark Borrowing, shall have an initial Interest Period as specified
in such Borrowing Request or as designated by Section 2.03. Thereafter, the Borrower may elect to

convert such Borrowing to a different Type or to continue such Borrowing and, in the case of a
EurodollarTerm Benchmark Borrowing, may elect Interest Periods therefor, all as provided in this

Section 2.07. The Borrower may elect different options with respect to different portions of the affected
Borrowing, in which case each such portion shall be allocated ratably among the Lenders holding the
Loans comprising such Borrowing, and the Loans comprising each such portion shall be considered a
separate Borrowing. This Section 2.07 shall not apply to Swingline Loans, which may not be converted

or continued. (b) To make an election pursuant to this Section 2.07, the Borrower shall notify the
Applicable Agent of such election in writing by the time that a Borrowing Request would be required
under Section 2.03 if the Borrower were requesting a Revolving Borrowing of the Type resulting from
such election to be made on the effective date of such election. Each such Interest Election Request
shall be signed by the Borrower and shall be irrevocable. (c) Each written Interest Election Request

shall specify the following information in compliance with Section 2.02: (i) the Borrowing to which such
Interest Election Request applies and, if different options are being elected with respect to different
portions thereof, the portions thereof to be allocated to each resulting Borrowing (in which case the

information to be specified pursuant to clauses (iii) and (iv) below shall be specified for each resulting
Borrowing), (ii) the effective date of the election made pursuant to such Interest Election Request,

which shall be a Business Day, (iii) whether the resulting Borrowing is to be an ABR Borrowing or a
EurodollarTerm Benchmark Borrowing, and (iv) if the resulting Borrowing is a EurodollarTerm

Benchmark Borrowing, the Interest Period to be applicable thereto after giving effect to such election,
which shall be a period contemplated by the definition of the term “Interest Period.” Redline 2023
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If any such Interest Election Request requests a EurodollarTerm Benchmark Borrowing but does not specify
an Interest Period, then the Borrower shall be deemed to have selected an Interest Period of one

month’s duration. (d) Promptly following receipt of an Interest Election Request, the Applicable Agent
shall advise each Lender of the details thereof and of such Lender’s portion of each resulting

Borrowing. (e) If the Borrower fails to deliver a timely Interest Election Request with respect to a
EurodollarTerm Benchmark Borrowing prior to the end of the Interest Period applicable thereto, then,

unless such Borrowing is repaid as provided herein, at the end of such Interest Period such Borrowing
shall be converted to an ABR Borrowing. (f) Notwithstanding any contrary provision hereof, if an Event

of Default has occurred and is continuing and the Applicable Agent, at the request of the Required
Lenders, so notifies the Borrower, then, so long as an Event of Default is continuing, (i) no outstanding
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Borrowing may be converted to or continued as a Eurodollar Borrowing in excess of one monthTerm
Benchmark Borrowing and (ii) unless repaid, each Term Benchmark Borrowing shall be converted to

an ABR Borrowing at the end of the Interest Period applicable thereto. SECTION 2.08 Termination and
Reduction of Commitments. (a) Unless previously terminated, (i) the Revolving Commitments shall

terminate on the Revolving Maturity Date and (ii) the Initial Term Loan Commitments shall
automatically terminate upon funding of the Initial Term Loans on the Closing Date. (b) The Borrower
may at any time terminate, or from time to time reduce, the Commitments of any Class; provided that

(i) each reduction of the Commitments of any Class shall be in an amount that is an integral multiple of
$100,000 and not less than $100,000, and (ii) the Borrower shall not terminate or reduce the Revolving

Commitments if, after giving effect to any concurrent prepayment of the Revolving Loans and
Swingline Loans and/or cash collateralization of outstanding Letters of Credit in a quorum, manner

reasonably satisfactory to the applicable Issuing Bank and the Revolver Agent and in a face amount
equal to 103% of the outstanding amount of the applicable LC Exposure in respect thereof, the
aggregate Revolving Exposures would exceed the aggregate Revolving Commitments. (c) The

Borrower shall notify the Applicable Agent of any election to terminate or reduce the Commitments
under paragraph (b) of this Section 2.08 at least three (3) Business Days prior to the effective date of

such termination or reduction, specifying such election and the effective date thereof. Promptly
following receipt of any notice, the Applicable Agent shall advise the Lenders of the contents thereof.

Each notice delivered by the Borrower pursuant to this Section 2.08 shall be irrevocable; provided that
a notice of termination of the Revolving Commitments delivered by the Borrower may state that such

notice is conditioned upon the effectiveness of other credit facilities, or the closing of a refinancing
transaction, a sale of all or substantially all of the assets of the Borrower and its Subsidiaries or a
Change of Control, in which case such notice may be revoked by the Borrower (by notice to the
Applicable Agent) on or prior to the specified effective date if such condition is not satisfied. Any
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termination or reduction of the Commitments of any Class shall be permanent. Each reduction of the
Commitments of any Class shall be made ratably among the Lenders in accordance with their

respective Commitments of such Class. SECTION 2.09 Repayment of Loans; Evidence of Debt. (a)
The Borrower hereby unconditionally promises to pay (i) to the Revolver Agent for the account of each

Lender the then unpaid principal amount of each Revolving Loan of such Lender on the Revolving
Maturity Date, (ii) to the Administrative Agent for the account of each Lender the then unpaid principal
amount of each Term Loan of such Lender as provided in Section 2.10, and (iii) to the Revolver Agent
the then unpaid principal amount of each Swingline Loan on the earlier of the Revolving Maturity Date

and the first date after such Swingline Loan is made that is the 15th or last day of a calendar month
and is at least 2 Business Days after such Swingline Loan is made; provided that on each date that a

Revolving Borrowing is made, the Borrower shall repay all Swingline Loans then outstanding. (b) Each
Lender shall maintain in accordance with its usual practice an account or accounts evidencing the

indebtedness of the Borrower to such Lender resulting from each Loan made by such Lender,
including the amounts of principal and interest payable and paid to such Lender from time to time
hereunder. (c) (1) The Administrative Agent shall maintain a Register in which it shall record (i) the
amount of each Term Loan made hereunder, the Class and Type thereof and the Interest Period

applicable thereto, (ii) the amount of any principal or interest due and payable or to become due and
payable from the Borrower to each Term Lender hereunder and (iii) the amount of any sum received by

the Administrative Agent hereunder for the account of the Term Lenders and each Term Lender’s
share thereof and (2) the Revolver Agent shall maintain a Register in which it shall record (i) the

amount of each Revolving Loan made hereunder, the Class and Type thereof and the Interest Period
applicable thereto, (ii) the amount of any principal or interest due and payable or to become due and

payable from the Borrower to each Revolving Lender hereunder and (iii) the amount of any sum
received by the Revolver Agent hereunder for the account of the Revolving Lenders and each

Revolving Lender’s share thereof. Without limitation of the foregoing, the Revolver Agent shall furnish
to the Administrative Agent on a monthly basis, and at such other times as the Administrative Agent
may request, a copy of the Register maintained by the Revolver Agent. (d) The entries made in the

Register shall be prima facie evidence of the existence and amounts of the obligations recorded
therein; provided that the failure of any Lender or the Administrative Agent or Revolver Agent to

maintain accounts pursuant to paragraph (b) or (c) of this Section 2.09 or any error therein shall not in
any manner affect the obligation of the Borrower to repay the Loans in accordance with the terms of
this Agreement. (e) Any Lender may request that Loans of any Class made by it be evidenced by a

sole remaining director (and not promissory note (a “Note”). In such event, the Borrower shall prepare,
execute and deliver to such Lender a Note payable to such Lender (or, if requested by such Lender, to

such Lender and its registered assigns) and in a form approved by the stockholders). Administrative
Agent and, in the case of Revolving Loans and Revolving Commitment, the Revolver Agent.
Thereafter, the Loans Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement
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Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR
Amendment - JPM Clearwater Credit Agreement 2289327v9 06/22/2023 1:08:52 PM -75- 1.25%

March 31, 2024 1.25% 1.25% Date June 30, 2024 1.25% December 31, 2022 September 30, 2024
1.25% 1.25% March 31, 2022 December 31, 2024 Amount (Percent of Incorporation Principal) 1.25%

March 31, 2023 1.25% March 31, 2025 1.25% 1.25% evidenced by such Note and Bylaws provide that
our board interest thereon shall at all times (including after assignment pursuant to Section 9.04) be
represented by one or more Notes in such form payable to such payee and its registered assigns.

SECTION 2.10 Amortization of directors is expressly authorized Term Loans. (a) The Borrower shall
repay Initial Term Loan Borrowings on each date (each such date, a “Term Loan Installment Date”) set
forth below in the aggregate principal amount equal to alter, amend, rescind or repeal, the percentage
set forth below of the aggregate outstanding principal amount of the Initial Term Loans on the Closing

Date (after giving effect to the Borrowing of the Initial Term Loans on the Closing Date and to be
adjusted for any voluntary and mandatory prepayments): June 30, 2025 1.25% June 30, 2023

September 30, 2025 1.25% 1.25% June 30, 2022 December 31, 2025 1.25% September 30, 2023
1.25% March 31, 2026 1.25% 1.25% December 31, 2021 June 30, 2026 1.25% December 31, 2023
Initial Term Loan Maturity Date 1.25% Remaining outstanding aggregate principal amount of Initial

Term Loans September 30, 2022 (b) To the extent not previously paid, all Initial Term Loans shall be
due and payable on the Initial Term Loan Maturity Date. SECTION 2.11 Prepayment of Loans. (a) The
Borrower shall have the right at any time and from time to time to prepay any Borrowing of any Class

of Loans, in whole or in part, our Bylaws without a stockholder vote as selected by the Borrower in
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its sole discretion and subject to the requirements of this Section 2.11 and the payment of any premium as
provided in Section 2.12. (b) In the event and on such occasion that the aggregate Revolving

Exposures exceed the aggregate Revolving Commitments, the Borrower shall prepay Revolving
Borrowings or Swingline Loans (or, if no such Borrowings are outstanding, deposit cash collateral in an

account with the Collateral Agent pursuant to Section 2.05(j)) in an aggregate amount equal to such
excess. (c) In the event and on each occasion that any Net Proceeds are received by or on behalf of

Holdings, the Borrower or any Restricted Subsidiary in respect of any Prepayment Event, the Borrower
shall, promptly after such Net Proceeds are received by Holdings, the Borrower or such Restricted

Subsidiary (and in any matter event not inconsistent later than the fifth Business Day after such Net
Proceeds are received), prepay Loans as provided in clause (e) of this Section 2.11 in an amount

equal to 100% of such Net Proceeds (or, to the extent that, after giving effect to such transaction, the
Total Net Leverage Ratio does not exceed 3.75:1.00 on a Pro Forma Basis as of such date, 0% of

such Net Proceeds); provided that, in the case of any event described in clause (a) or (b) of the
definition of the term “Prepayment Event”, if the Borrower shall deliver to the Administrative Agent a

certificate of a Financial Officer to the effect that the Borrower and the Restricted Subsidiaries intend to
apply the Net Proceeds from such event (or a portion thereof specified in such certificate), within 540

days after receipt of such Net Proceeds, to acquire or replace real property, equipment or other
tangible assets (excluding inventory), or other Investment otherwise permitted hereunder, to be used in
the business of the Borrower and the Restricted Subsidiaries (or, at the election of the Borrower, credit
such Net Proceeds against amounts paid in respect of an acquisition or Investment consummated no

more than 365 days prior to the receipt of such Net Proceeds), and certifying that no Default has
occurred and is continuing, then no prepayment shall be required pursuant to this paragraph in respect

of the Net Proceeds specified in such certificate, except to the extent of any such Net Proceeds
therefrom that have not been so applied or contractually committed in writing by the end of such 540-
day period (and, if so contractually committed in writing but not applied prior to the end of such 540-

day period, applied within 180 days of the end of such period), promptly after which time a prepayment
shall be required in an amount equal to such Net Proceeds that have not been so applied. (d)

[Reserved] (e) All prepayments of the Loans required under clause (c) of this Section 2.11 (A) shall be
applied first, to prepay the scheduled installments of principal on the Term Loans (pro rata between
Initial Term Loans and Incremental Term Loans, if any (unless otherwise specified in the Additional
Credit Extension Amendment governing such Incremental Term Loan) based on the outstanding

principal balance of such Term Loans as of the date of prepayment) in direct order of maturity; second
to the outstanding principal balance of the Revolving Loans, which shall not effect a permanent

reduction to the Revolving Loan Commitment; and third to cash collateralize any outstanding Letters of
Credit in an amount equal to 103% of the face amount of such outstanding Letters of Credit. Prior to

any optional or mandatory prepayment of Borrowings hereunder, the Borrower shall determine in
accordance Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and

2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v9 06/22/2023 1:08:52 PM -76-
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with Delaware law the foregoing provisions of this Section 2.11 the Borrowing or Borrowings of each
applicable Class to be prepaid and our Certificate shall specify such determination in the notice of

Incorporation. From such prepayment pursuant to paragraph (f) of this Section 2.11. (f) The Borrower
shall notify the Applicable Agent (and, in the case of prepayment of a Swingline Loan, the Swingline
Lender) in writing of any prepayment hereunder (i) in the case of prepayment of a EurodollarTerm

Benchmark Borrowing, not later than 12:00 noon, New York City time, three (3) Business Days before
the date of prepayment, (ii) in the case of prepayment of an ABR Borrowing, not later than 12:00 noon,

New York City time, one (1) Business Day before the date of prepayment or (iii) in the case of
prepayment of a Swingline Loan, not later than 2:00 p.m., New York City time, on the date of

prepayment. Each such notice shall be irrevocable and shall specify the prepayment date, the principal
amount of each Borrowing or portion thereof to be prepaid, the Class of Loans to be prepaid and, in

the case of a mandatory prepayment, a reasonably detailed calculation of the amount of such
prepayment; provided that, (i) if a notice of optional prepayment is given in connection with a

conditional notice of termination of the Revolving Commitments as contemplated by Section 2.08, then
such notice of prepayment may be revoked if such notice of termination is revoked in accordance with
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Section 2.08 and (ii) otherwise, if a notice of prepayment is given under this Section 2.11, such notice
of prepayment may be conditioned upon the effectiveness of other credit facilities or the closing of a

refinancing transaction, a sale of all or substantially all of the assets of the Borrower and its
Subsidiaries or a Change of Control and such notice of prepayment may be revoked if such condition

is not satisfied. Promptly following receipt of any such notice (other than a notice relating solely to
Swingline Loans), the Applicable Agent shall advise the Lenders of the contents thereof. Each partial

prepayment of any Borrowing shall be in an amount that would be permitted in the case of an advance
of a Borrowing of the same Type as provided in Section 2.02, except as necessary to apply fully the

required amount of a mandatory prepayment. Each prepayment of a Borrowing shall be applied ratably
to the Loans of each applicable Lender included in the prepaid Borrowing. Prepayments shall be

accompanied by accrued interest to the extent required by Section 2.13 but shall in no event include
premium or penalty; provided that in the event that the notice required by this clause (f) is not made

within the required times with respect to any mandatory prepayments, such prepayment shall
nevertheless be required to be made within the times set forth for such prepayment herein,; and any

such prepayment of EurodollarTerm Benchmark Loans shall be required to be accompanied by
additional amounts as set forth in Section 2.16. (g) Each Term Lender may reject all or a portion of its

pro rata share of any mandatory prepayment (such declined amounts, the “Declined Proceeds”) of
Term Loans required to be made pursuant to clause (c) of this Section 2.11 (except in respect of
mandatory prepayments made with Net Proceeds from any event described in clause (c) of the

definition of the term “Prepayment Event”) by providing written notice (each, a “Rejection Notice”) to
the Administrative Agent and the Borrower no later than 5:00 p.m. one (1) Business Day after the

Trigger date of such Lender’s receipt of notice from the Administrative Agent regarding such
prepayment. Each Rejection Notice from a given Lender shall specify the principal amount of the

mandatory repayment of Term Loans to be rejected by such Lender. If a Lender of Term Loans fails to
deliver a Rejection Notice to the Administrative Agent within the time frame specified above or such
Rejection Notice fails to specify the principal amount of the Term Redline 2023 SOFR Amendment -

JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit
Agreement 2289327v9 06/22/2023 1:08:52 PM -77-
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Loans to be rejected, any such failure will be deemed an acceptance of the total amount of such mandatory
prepayment of its Term Loans. Any Declined Proceeds shall be retained by the Borrower (such

remaining Declined Proceeds, the “Borrower Retained Prepayment Amounts”). (h) Notwithstanding
any other provisions of this Section 2.11, (i) to the extent that any of or all the Net Proceeds of any
disposition by a Foreign Subsidiary (“Foreign Disposition”), the Net Proceeds of any casualty event

from a Foreign Subsidiary (a “Foreign Casualty Event”) attributable to Foreign Subsidiaries are
prohibited or delayed by (x) applicable local law or (y) material constituent document restrictions

(including as a result of minority ownership) and other restriction in material agreements, from being
repatriated to the United States, the portion of such Net Proceeds so affected will not be required to be

applied to repay Term Loans at the times provided in this Section 2.11 but may be retained by the
applicable Foreign Subsidiary so long, but only so long, as the applicable local law will not permit
repatriation to the United States (the Borrower hereby agreeing to undertake to use commercially

reasonable efforts to overcome or eliminate any such restriction (subject to the considerations above
and as determined in the Borrower’s reasonable business judgment) to make the relevant

prepayment), and once such repatriation of any of such affected Net Proceeds is permitted under the
applicable local law, such repatriation will be promptly effected and an amount equal to such

repatriated Net Proceeds will be promptly (and in any event not later than five (5) Business Days after
such repatriation) applied (net of additional taxes payable or reserved against as a result thereof) to

the repayment of the Term Loans pursuant to this Section 2.11 to the extent provided herein and (ii) to
the extent that the repatriation of any of or all the Net Proceeds of any Foreign Disposition or any

Foreign Casualty Event attributable to Foreign Subsidiaries would have material adverse tax
consequences (as reasonably determined in good faith by the Borrower) with respect to such Net

Proceeds, such Net Proceeds so affected will not be required to be applied to repay Term Loans at the
times provided in this Section 2.11 but may be retained by the applicable Foreign Subsidiary. (i) In

addition to any vote prepayment of Term Loans pursuant to Section 2.11(a), Holdings, the Borrower or
any Subsidiary of the holders Borrower may at any time, pursuant to a bid made in the open market to

all Lenders through the Administrative Agent pursuant to procedures reasonably acceptable to the
Administrative Agent, prepay Term Loans of any class Class of any Lender so long as (w) immediately

prior to and after giving effect to any such prepayment pursuant to this Section 2.11(i), no Event of
Default has occurred and is continuing, (x) no proceeds of Swingline Loans or series Revolving Loans

are utilized to fund any such prepayment, and (y) Holdings, the Borrower or such Subsidiary, as
applicable, and each Lender whose Term Loans are to be prepaid pursuant to this Section 2.11(i)

execute and deliver to the Administrative Agent an instrument identifying the amount of capital
stock Term Loans of our Company required therein, our Bylaws or applicable law, each Class of each
such Lender to be so prepaid, the date of such prepayment and the prepayment price therefor. The

principal amount of any amendment, alteration, rescission or repeal Term Loans of our Bylaws by our
stockholders will require any Class prepaid pursuant to this paragraph (i) shall reduce remaining
scheduled amortization for such Class of Term Loans on a pro rata basis. Redline 2023 SOFR

Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM
Clearwater Credit Agreement 2289327v9 06/22/2023 1:08:52 PM -78-
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SECTION 2.12 Fees. (a) The Borrower agrees to pay to the affirmative vote Revolver Agent for the account of
each Lender a commitment fee, which shall accrue at a rate per annum equal to the Applicable Rate

with respect thereto on the average daily unused amount of each Revolving Commitment of such
Lender during the period from and including the Closing Date to but excluding the date on which the

aggregate Revolving Commitments terminate. Accrued commitment fees shall be payable in arrears in
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respect of the holders Revolving Commitments on the last Business Day of at least 66 2/3% in voting
power March, June, September and December of all each year and on the then-outstanding shares of

stock of our Company entitled to vote thereon, voting together as a single class.

The DGCL provides generally that date on which the affirmative 

vote Revolving Commitments terminate. All commitment fees shall be 

computed on the basis of a majority year of 360 days and shall be payable 

for the actual number of days elapsed (including the first day but excluding 

the last day). For purposes of computing commitment fees with respect to 

Revolving Commitments, a Revolving Commitment of a Lender shall be 

deemed to be used to the extent of the outstanding shares Revolving Loans 

and LC Exposure of such Lender (and the Swingline Exposure of such 

Lender shall be disregarded for such purpose). (b) The Borrower agrees to 

pay (i) to the Revolver Agent for the account of each Revolving Lender a 

participation fee with respect to its participations in Letters of Credit, which 

shall accrue at the same Applicable Rate used to determine the interest rate 

applicable to EurodollarTerm Benchmark Revolving Loans (as such 

Applicable Rate may be increased pursuant to Section 2.13(c)) on the 

average daily amount of such Lender’s LC Exposure (excluding any portion 

thereof attributable to unreimbursed LC Disbursements) during the period 

from and including the date of issuance of any Letter of Credit to but 

excluding the later of the date on which such Lender’s Revolving 

Commitment terminates and the date on which such Lender ceases to have 

any LC Exposure, and (ii) to the applicable Issuing Bank a fronting fee, which 

shall accrue at a rate equal to 0.125% per annum on the average daily 

amount of the LC Exposure (excluding any portion thereof attributable to 

unreimbursed LC Disbursements) during the period from and including the 

Closing Date to but excluding the later of the date of termination of the 

Revolving Commitments and the date on which there ceases to be any LC 

Exposure, as well as such Issuing Bank’s standard fees with respect to the 

issuance, amendment, renewal or extension of any Letter of Credit or 

processing of drawings thereunder. Participation fees and fronting fees shall 

be payable on the last Business Day of March, June, September and

December of each year, commencing on the first such date to occur after the 

Closing Date; provided that all such fees shall be payable on the date on 

which the Revolving Commitments terminate and any such fees accruing 

after the date on which the Revolving Commitments terminate shall be 

payable on demand. Any other fees payable to any Issuing Bank pursuant to 

this paragraph shall be payable within 10 days after demand. All participation 

fees and fronting fees shall be computed on the basis of a year of 360 days 

and shall be payable for the actual number of days elapsed (including the 

first day but excluding the last day). (c) [Reserved]. (d) The Borrower agrees 

to pay to the Administrative Agent and the Arranger signatory to the Fee 

Letter, as applicable, fees in the amount and at the times separately agreed 

Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 
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upon between the Borrower, the Administrative Agent and the Arranger signatory to the Fee Letter in the Fee
Letter. (e) The Borrower agrees to pay to the Administrative Agent, for its own account, fees payable in

the amounts and at the times separately agreed upon between the Borrower and the Administrative
Agent in the Fee Letter. (f) [Reserved]. (g) [Reserved]. (h) If the Borrower or any of its Affiliates pays
the Term Loans in any amount and for any reason, no prepayment premium shall apply. (i) All fees
payable hereunder shall be paid on the dates due, in immediately available funds, to the Applicable

Agent (or to the applicable Issuing Bank, in the case of fees payable to it) for distribution, in the case of
commitment fees and participation fees, to the Lenders entitled thereto. Fees paid shall not be
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refundable under any circumstances. SECTION 2.13 Interest. (a) The Loans comprising each ABR
Borrowing (including each Swingline Loan) shall bear interest at the Alternate Base Rate plus the
Applicable Rate. (b) The Loans comprising each EurodollarTerm Benchmark Borrowing shall bear

interest at the Adjusted LIBOTerm SOFR Rate for the Interest Period in effect for such Borrowing plus
the Applicable Rate. (c) Notwithstanding the foregoing, (i) automatically upon the occurrence and

during the continuance of a Specified Default, or (ii) at the election of the Required Lenders upon the
occurrence and during the continuance any other Event of Default, the Borrower shall pay interest on

overdue amounts hereunder at a fluctuating interest rate at all times equal to vote thereon, voting
together 2.00% per annum over the Applicable Rate (but not with respect to any commitment fee set
forth therein) to the fullest extent permitted by applicable laws. In the case of clause (ii) above, in the
case of any Event of Default resulting from the failure to observe or perform the Financial Covenant,
such election may not be made prior to the expiration of the Borrower’s Cure Right with respect to
such Financial Covenant Event of Default. (d) Accrued interest on each Loan shall be payable in
arrears on each Interest Payment Date for such Loan and, in the case of Revolving Loans, upon

termination of the Revolving Commitments; provided that (i) interest accrued pursuant to paragraph (c)
of this Section 2.13 shall be payable on demand, (ii) in the event of any repayment or prepayment of

any Loan (other than a prepayment of an ABR Revolving Loan prior to the end of the Revolving
Availability Period), accrued interest on the principal amount repaid or prepaid shall be payable on the

date of such repayment or prepayment and (iii) in the event of any conversion of any Redline 2023
SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment -

JPM Clearwater Credit Agreement 2289327v9 06/22/2023 1:08:52 PM -80-
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EurodollarTerm Benchmark Loan prior to the end of the current Interest Period therefor, accrued interest on
such Loan shall be payable on the effective date of such conversion. (e) All interestInterest computed
by reference to the Term SOFR Rate or the Alternate Base Rate hereunder shall be computed on the
basis of a year of 360 days, except that interest. Interest computed by reference to the Alternate Base
Rate only at times when the Alternate Base Rate is based on the Prime Rate shall be computed on the
basis of a year of 365 days (or 366 days in a leap year), and in. In each case interest shall be payable

for the actual number of days elapsed (including the first day but excluding the last day). TheAll
interest hereunder on any Loan shall be computed on a daily basis based upon the outstanding
principal amount of such Loan as of the applicable date of determination. A determination of the
applicable Alternate Base Rate or, Adjusted LIBOTerm SOFR Rate or Term SOFR Rate shall be

determined by the Administrative Agent, and such determination shall be conclusive absent manifest
error. SECTION 2.14 Alternate Rate of Interest; Illegality. (a) Subject to clauses (b), (c), (d), (e), (f) and

(g) of this Section 2.14, if prior to the commencement of any Interest Period for a EurodollarTerm
Benchmark Borrowing: (i) the Administrative Agent determines (which determination shall be

conclusive absent manifest error) prior to the commencement of any Interest Period for a Term
Benchmark Borrowing, that adequate and reasonable means do not exist for ascertaining the Adjusted

LIBOTerm SOFR Rate or the LIBO Rate, as applicable (including because the LIBO ScreenTerm
SOFR Reference Rate is not available or published on a current basis), for such Interest Period;

provided that no Benchmark Transition Event shall have occurred at such time; or (ii) the
Administrative Agent is advised by the Required Lenders that prior to the commencement of any

Interest Period for a Term Benchmark Borrowing, the Adjusted LIBOTerm SOFR Rate or the LIBO
Rate, as applicable, for such Interest Period will not adequately and fairly reflect the cost to such

Lenders (or Lender) of making or maintaining their Loans (or its Loan) included in such Borrowing for
such Interest Period; then the Administrative Agent shall give notice thereof to the Borrower and the
Lenders by telephone, telecopy or electronic mail as promptly as practicable thereafter and, until (x)
the Administrative Agent notifies the Borrower and the Lenders that the circumstances giving rise to

such notice no longer exist, (A) with respect to the relevant Benchmark and (y) the Borrower delivers a
new Interest Election Request in accordance with the terms of Section 2.08 or a new Borrowing

Request in accordance with the terms of Section 2.03, any Interest Election Request that requests the
conversion of any Borrowing to, or continuation of any Borrowing as, a single class, EurodollarTerm

Benchmark Borrowing shall be ineffective and (B) if any Borrowing Request that requests a Eurodollar
Borrowing, suchTerm Benchmark Revolving Borrowing shall be made asinstead be deemed to be an
Interest Election Request or a Borrowing Request, as applicable, an ABR Borrowing; provided that if

the circumstances giving rise to such notice affect only one Type of Borrowings, then theall other
TypeTypes of Borrowings shall be permitted. Furthermore, if any EurodollarTerm Benchmark Loan is
outstanding on the date of the Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement
2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v9 06/22/2023
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Borrower’s receipt of the notice from the Administrative Agent referred to in this Section 2.14(a) with respect
to a Relevant Rate applicable to such Term Benchmark Loan, then until (x) the Administrative Agent

notifies the Borrower and the Lenders that the circumstances giving rise to such notice no longer exist,
with respect to the relevant Benchmark and (y) the Borrower delivers a new Interest Election Request

in accordance with the terms of Section 2.07 or a new Borrowing Request in accordance with the
terms of Section 2.03, (1) any Term Benchmark Loan shall on the last day of the Interest Period

applicable to such Loan (or the next succeeding Business Day if such day is not a Business Day),
such Loan shall, be converted by the Administrative Agent to, and shall constitute, an ABR Loan on

such day. (b) Notwithstanding anything to the contrary herein or in any other Loan Document (and any
Swap Agreement shall be deemed not to be a “Loan Document” for purposes of this Section 2.14), if a

Benchmark Transition Event or an Early Opt-in Election, as applicable, and its related Benchmark
Replacement Date have occurred prior to the Reference Time in respect of any setting of the then-

current Benchmark, then (x) if a Benchmark Replacement is determined in accordance with clause (1)
or (2) of the definition of “Benchmark Replacement” for such Benchmark Replacement Date, such
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Benchmark Replacement will replace such Benchmark for all purposes hereunder and under any Loan
Document in respect of such Benchmark setting and subsequent Benchmark settings without any
amendment to, or further action or consent of any other party to, this Agreement or any other Loan
Document and (y) if a Benchmark Replacement is determined in accordance with clause (32) of the
definition of “Benchmark Replacement” for such Benchmark Replacement Date, such Benchmark

Replacement will replace such Benchmark for all purposes hereunder and under any Loan Document
in respect of any Benchmark setting at or after 5:00 p.m. (New York City time) on the fifth (5th)

Business Day after the date notice of such Benchmark Replacement is provided to the Lenders without
any amendment to, or further action or consent of any other party to, this Agreement or any other Loan

Document so long as the Administrative Agent has not received, by such time, written notice of
objection to such Benchmark Replacement from Lenders comprising the Required Lenders of each

affected Class. (c) Notwithstanding anything to the contrary herein or in any other Loan Document and
subject to the proviso below in this paragraph, if a Term SOFR, if a Benchmark Transition Event and its

related Benchmark Replacement Date have occurred prior to the Reference Time in respect of any
setting of the then-current Benchmark, then the applicablesuch Benchmark Replacement will replace

the then-currentsuch Benchmark for all purposes hereunder orand under any Loan Document in
respect of suchany Benchmark setting and subsequent Benchmark settings,at or after 5:00 p.m. (New
York City time) on the fifth (5th) Business Day after the date notice of such Benchmark Replacement is
provided to the Lenders without any amendment to, or further action or consent of any other party to,

this Agreement or any other Loan Document; provided that, this clause (c) shall not be effective unless
so long as the Administrative Agent has delivered to the Lenders and the Borrower a Term SOFR

Notice. For the avoidance of doubt, the Administrative Agent shall not be required to amend deliver a
corporation’s certificate Term SOFR Notice after a Term SOFR Transition Event and may do so in its

sole discretion.not received, by such time, written notice of incorporation, unless the certificate of
incorporation requires a greater percentage. Our Certificate of Incorporation provides that the following
provisions in our Certificate of Incorporation may be amended, altered, repealed or rescinded only by

the affirmative vote of the holders of at least 66 2/3% in voting power of all the then-outstanding shares
of stock of our Company entitled to vote thereon, voting together as a single class:

• the provision requiring a 66 2/3% supermajority vote for stockholders t
amend our Bylaws;

• the provisions providing for a classified board of directors (the election
and term of our directors);

• the provisions regarding removal of directors;

• the provisions regarding stockholder action by written consent;

• the provisions regarding calling special meetings of stockholders;

• the provisions regarding filling vacancies on our board of directors an
newly created directorships;

• the provisions regarding competition and corporate opportunities;

• the provisions regarding Section 203 of the DGCL;

• the provisions eliminating monetary damages for breaches of fiduciary
duty by a director and governing forum selection; and

• the amendment provision requiring that the above provisions be
amended only with a 66 2/3% supermajority vote.

Section 203 of the Delaware General Corporation Law

Section 203 of the DGCL provides that, subject to certain stated 

exceptions, a corporation may not engage in a business combination with 

any “interested stockholder” (as defined below) for a period of three years 

following the time that such stockholder became an interested stockholder, 

unless:
• prior objection to such time Benchmark Replacement from Lenders

comprising the board Required Lenders of directors each affected Class
Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreemen
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(d) In connection with the implementation of a Benchmark Replacement,Notwithstanding anything to the
corporation approved either contrary herein or in any other Loan Document, the business combination
or transaction which resulted Administrative Agent, in consultation with the stockholder becoming an

interested stockholder;

• upon consummation of the transaction which resulted in the stockholde
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becoming an interested stockholder, the interested stockholder owned a
least 85% of the voting stock of the corporation outstanding at the time
the transaction commenced, excluding shares owned by persons wh
are directors and also officers and employee stock plans in whic
participants do not Borrower, will have the right to determine
confidentially whether shares held make Benchmark Replacemen
Conforming Changes from time to time and, notwithstanding anything to
the contrary herein or in any other Loan Document, any amendment
implementing such Benchmark Replacement Conforming Changes wi
become effective without any further action or consent of any other party
to this Agreement or any other Loan Document. (e) The Administrative
Agent will promptly notify the Borrower and the Lenders of (i) an
occurrence of a Benchmark Transition Event, a Term SOFR Transitio
Event or an Early Opt-in Election, as applicable, and its related
Benchmark Replacement Date, (ii) the implementation of an
Benchmark Replacement, (iii) the effectiveness of any Benchmar
Replacement Conforming Changes, (iv) the removal or reinstatement o
any tenor of a Benchmark pursuant to clause (dg) abovebelow and (v
the commencement or conclusion of any Benchmark Unavailability
Period. Any determination, decision or election that may be made by th
Administrative Agent or, if applicable, any Lender (or group of Lenders
pursuant to this Section 2.14, including any determination with respect t
a tenor, rate or adjustment or of the occurrence or non-occurrence of a
event, circumstance or date and any decision to take or refrain from
taking any action or any selection, will be conclusive and binding absen
manifest error and may be made in its or their sole discretion and
without consent from any other party to this Agreement or any othe
Loan Document, except, in each case, as expressly required pursuant to
this Section 2.14. (f) Notwithstanding anything to the contrary herein o
in any other Loan Document, at any time (including in connection with
the implementation of a Benchmark Replacement), (i) if the then-curren
Benchmark is a term rate (including Term SOFR or LIBO Rate) and
either (A) any tenor for such Benchmark is not displayed on a screen o
other information service that publishes such rate from time to time a
selected by the Administrative Agent in its reasonable discretion or (B
the regulatory supervisor for the administrator of such Benchmark ha
provided a public statement or publication of information announcin
that any tenor for such Benchmark is or will be no longer representative
then the Administrative Agent may modify the definition of “Interes
Period” for any Benchmark settings at or after such time to remove such
unavailable or non-representative tenor and (ii) if a tenor that wa
removed pursuant to clause (i) above either (A) is subsequentl
displayed on a screen or information service for a Benchmark (includin
a Benchmark Replacement) or (B) is not, or is no longer, subject to a
announcement that it is or will no longer be representative for a
Benchmark (including a Benchmark Replacement), then the
plan Administrative Agent may modify the definition of “Interest Period
for all Benchmark settings at or after such time to reinstate such
previously removed tenor. (g) Upon the Borrower’s receipt of notice o
the commencement of a Benchmark Unavailability Period, the Borrowe
may revoke any request for a EurodollarTerm Benchmark Borrowing of
conversion to or continuation of EurodollarTerm Benchmark Loans to be
made, converted or continued during any Benchmark Unavailability
Period and, failing that, the Borrower will be tendered deemed to have
converted any such request for a Term Benchmark Borrowing into a
request for a Borrowing of or conversion to an ABR LoansBorrowing
During Redline 2023 SOFR Amendment - JPM Clearwater Cred
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any Benchmark Unavailability Period or at any time that a tenor for the then-current Benchmark is not an
Available Tenor, the component of ABR based upon the then-current Benchmark or such tenor for
such Benchmark, as applicable, will not be used in any determination of ABR. Furthermore, if any

Term Benchmark Loan is outstanding on the date of the Borrower’s receipt of notice of the
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commencement of a Benchmark Unavailability Period with respect to a Relevant Rate applicable to
such Term Benchmark Loan, then until such time as a Benchmark Replacement is implemented

pursuant to this Section 2.14, any Term Benchmark Loan shall on the last day of the Interest Period
applicable to such Loan, be converted by the Administrative Agent to, and shall constitute, an ABR

Loan, on such day. (h) Notwithstanding anything to the contrary in this Agreement, the Administrative
Agent and, to the extent any other party hereto shall have any consent or consultation right (other than

a negative consent right) in respect of the selection of the Benchmark Replacement, each such
applicable party, shall use commercially reasonable efforts to satisfy any applicable Internal Revenue
Service guidance, including to meet the standards set forth in Proposed Treasury Regulation Section

1.1001-6 and any future guidance, to the effect that a Benchmark Replacement will not result in a
tender deemed exchange for U.S. federal income tax purposes of any Loan under this Agreement if

the Borrower determines that such deemed exchange would cause the Borrower, or exchange offer; or

DOCVARIABLE Cus_DocIDValue \* MERGEFORMAT KE 94372269.4

• at or subsequent to such time, the business combination is approved b
the board of directors and authorized at an annual or special meeting o
stockholders, and not by written consent, by the affirmative vote of 66
2/3% of the outstanding voting stock which is not owned by the
interested stockholder.

An “interested stockholder” is any person (other than the corporation and 

any its direct or indirect majority-owned subsidiary) who owns 15% beneficial 

owners, any adverse tax consequences. SECTION 2.15 Increased Costs. (a) 

If any Change in Law shall: (i) impose, modify or more deem applicable any 

reserve, special deposit, compulsory loan, insurance charge or similar 

requirement against assets of, deposits with or for the account of, or credit 

extended by, any Lender (except any such reserve requirement reflected in 

the Adjusted LIBOTerm SOFR Rate) or any Issuing Bank, (ii) subject the 

Administrative Agent, the Revolver Agent, any Lender or any Issuing Bank to 

any Taxes (other than (A) Indemnified Taxes or Other Taxes, or (B) Excluded 

Taxes) on its loans, letters of credit, commitments or other obligations, or its 

deposits, reserves, other liabilities or capital attributable thereto, or (iii) 

impose on any Lender or any Issuing Bank or the London interbank market 

any other condition, cost or expense affecting this Agreement or 

EurodollarTerm Benchmark Loans made by such Lender or any Letter of 

Credit or participation therein, and the result of any of the outstanding voting 

stock foregoing shall be to increase the cost to such Lender or such Issuing 

Bank of making, converting to, continuing or maintaining any EurodollarTerm 

Benchmark Loan (or of maintaining its obligation to make any such Loan) or 

to increase the corporation cost to such Lender or is such Issuing Bank of 

participating in, issuing or maintaining any Letter of Credit or to reduce the 

amount of any sum received or receivable by the Administrative Agent, the 

Revolver Agent, such Lender or such Issuing Bank hereunder (whether of 

principal, interest or otherwise), then the Borrower will pay to the 

Administrative Agent, the Revolver Agent, such Lender or such Redline 2023 

SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 

2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v9 
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Issuing Bank, as applicable, such additional amount or amounts as will compensate such Lender or such
Issuing Bank, as applicable, for such additional costs incurred or reduction suffered. (b) If any Lender

or any Issuing Bank determines that any Change in Law regarding capital or liquidity requirements has
or would have the effect of reducing the rate of return on such Lender’s or such Issuing Bank’s capital

or on the capital of such Lender’s or such Issuing Bank’s holding company, if any, as a consequence of
this Agreement or the Loans made by, or participations in Letters of Credit held by, such Lender, or the
Letters of Credit issued by such Issuing Bank, to a level below that which such Lender or such Issuing

Bank or such Lender’s or such Issuing Bank’s holding company could have achieved but for such
Change in Law (taking into consideration such Lender’s or such Issuing Bank’s policies and the

policies of such Lender’s or such Issuing Bank’s holding company with respect to capital adequacy),
then from time to time the Borrower will pay to such Lender or such Issuing Bank, as applicable, such
additional amount or amounts as will compensate such Lender or such Issuing Bank or such Lender’s
or such Issuing Bank’s holding company for any such reduction suffered. (c) A certificate of a Lender
or an affiliate Issuing Bank setting forth the amount or associate amounts necessary to compensate
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such Lender or such Issuing Bank or its holding company, as applicable, as specified in paragraph (a)
or (b) of this Section 2.15 shall be delivered to the corporation Borrower and was shall be conclusive
absent manifest error. The Borrower shall pay such Lender or such Issuing Bank, as applicable, the

owner amount shown as due on any such certificate within 10 days after receipt thereof. (d) Failure or
delay on the part of 15% any Lender or any Issuing Bank to demand compensation pursuant to this
Section 2.15 shall not constitute a waiver of such Lender’s or such Issuing Bank’s right to demand

such compensation; provided that the Borrower shall not be required to compensate a Lender or an
Issuing Bank pursuant to this Section 2.15 for any increased costs or reductions incurred more of the
outstanding voting stock of the corporation at any time within the three-year period immediately than

270 days prior to the date that such Lender or such Issuing Bank, as applicable, notifies the Borrower
of determination, the Change in Law giving rise to such increased costs or reductions and the affiliates

and associates of such person.

We have opted out Lender’s or such Issuing Bank’s intention to claim 

compensation therefor; provided, further, that, if the Change in Law giving 

rise to such increased costs or reductions is retroactive, then the 270-day 

period referred to above shall be extended to include the period of Section 

203 retroactive effect thereof. SECTION 2.16 Break Funding Payments. In 

the event of (ai) the payment of any principal of any EurodollarTerm 

Benchmark Loan other than on the last day of an Interest Period applicable 

thereto (including as a result of an Event of Default), (bii) the conversion of 

any EurodollarTerm Benchmark Loan other than on the last day of the 

DGCL; however, our Certificate Interest Period applicable thereto, (ciii) the 

failure to borrow, convert, continue or prepay any EurodollarTerm Benchmark 

Loan on the date specified in any notice delivered pursuant hereto 

(regardless of Incorporation contains substantially similar provisions. Our 

Certificate whether such notice may be revoked under Section 2.11(f) and is 

revoked in accordance therewith), or (div) the assignment of Incorporation 

provides that our Principal Equity Owners any EurodollarTerm Benchmark 

Loan other than on the last day of the Interest Period applicable thereto as a 

result of a request by the Borrower pursuant to Section 2.19, then, in any 

such event, the Borrower shall compensate each Lender for the actual out-

of-pocket loss, actual cost and/or actual expense (including any actual loss, 

cost and their affiliates expense incurred by reason Redline 2023 SOFR 

Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 
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of the liquidation or reemployment of deposits), in each case attributable to such event (but, in each case,
excluding loss of anticipated profit). In the case of a EurodollarTerm Benchmark Loan, such loss, cost
or expense to any Lender shall be deemed to include an amount determined by such Lender to be the

excess, if any, of their respective direct (iA) the amount of interest that would have accrued on the
principal amount of such Loan had such event not occurred, at the Adjusted LIBOTerm SOFR Rate

that would have been applicable to such Loan (excluding any “floor” applicable pursuant to the
definition of Adjusted LIBOTerm SOFR Rate), for the period from the date of such event to the last day

of the then current Interest Period therefor (or, in the case of a failure to borrow, convert or indirect
transferees, continue, for the period that would have been the Interest Period for such Loan), over (iiB)
the amount of interest that would accrue on such principal amount for such period at the interest rate

that such Lender would bid were it to bid, at the commencement of such period, for dollar deposits of a
comparable amount and period from other banks in the Eurodollarapplicable interbank market. A
certificate of any group Lender setting forth any amount or amounts that such Lender is entitled to

receive pursuant to this Section 2.16 shall be delivered to the Borrower and shall be conclusive absent
manifest error. The Borrower shall pay such Lender the amount shown as due on any such certificate
within 10 days after receipt thereof. Notwithstanding the foregoing, no additional amounts shall be due

and payable pursuant to which this Section 2.16 to the extent that on the relevant due date the
Borrower deposits in a Prepayment Account an amount equal to any payment of EurodollarTerm

Benchmark Loans otherwise required to be made on a date that is not the last day of the applicable
Interest Period; provided that on the last day of the applicable Interest Period, the Applicable Agent
shall be authorized, without any further action by or notice to or from the Borrower or any other Loan
Party, to apply such persons are a party, do not constitute “interested stockholders” for amount to the

prepayment of such EurodollarTerm Benchmark Loans. For purposes of this provision.

Under certain circumstances, Agreement, the term “Prepayment Account” 

means a non-interest bearing account established by the Borrower with the 

Applicable Agent and over which the Applicable Agent shall have exclusive 

dominion and control, including the right of withdrawal for application in 
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accordance with this provision will Section 2.16. SECTION 2.17 Taxes. (a) 

Any and all payments by or on account of any obligation of any Loan Party 

hereunder or under any other Loan Document shall be made without 

deduction or withholding for any Taxes, except to the extent required by 

applicable law. If any applicable law requires the deduction or withholding of 

any Tax from any such payment, then (i) the applicable withholding agent 

shall be entitled to make it more difficult such deduction or withholding and 

shall pay the full amount deducted or withheld to the relevant Governmental 

Authority in accordance with applicable law, and (ii) to the extent such Tax is 

an Indemnified Tax or Other Tax, the sum payable by the applicable Loan 

Party shall be increased as necessary so that after making all required 

deductions and withholdings for a person who would be an “interested 

stockholder” Indemnified Taxes or Other Taxes (including deductions or 

withholdings applicable to effect various business combinations with us for a 

three-year period. This provision may encourage companies 

interested additional sums payable under this Section 2.17), the Lender (or, 

in acquiring us to negotiate in advance with our board the case of directors 

because any amount received by the stockholder approval requirement 

would be avoided if our board of directors approves either the business 

combination Administrative Agent or the transaction which results Revolver 

Agent for its own account, the Administrative Agent or Revolver Agent, as 

applicable) receives an amount equal to the sum it would have received had 

no such deduction or withholding been made. Redline 2023 SOFR 

Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 
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(b) Without duplication of other amounts payable by the Borrower under this Section 2.17, the Borrower shall
timely pay to the relevant Governmental Authority in accordance with applicable law, or at the
stockholder becoming an interested stockholder. These provisions also may have option of the

effect Administrative Agent timely reimburse it for the payment of, preventing changes in our board any
Other Taxes. (c) Without duplication of directors and may make it more difficult to accomplish

transactions which stockholders may otherwise deem to be in their best interests.

Transfer amounts payable by the Borrower under Section 2.17, the 

Borrower shall indemnify the Administrative Agent, the Revolver Agent 

and Registrar

The transfer agent and registrar each Lender, within 30 days after 

written demand therefor, for our Class A common stock is American Stock 

Transfer & Trust Company, LLC.

New York Stock Exchange Listing

Our Class A common stock is listed the full amount of any Indemnified 

Taxes on the NYSE under the symbol “CWAN.”
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Clearwater Analytics, 
LLC

777 W. Main St., Ste 900
Boise, ID 83702
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November 29, 2022 
Joseph Kochansky
Re: Advisory Services 
Agreement Dear Jody:

This letter agreement (this “Agreement”) sets forth the terms 
and conditions governing your service relationship with Clearwater 
Analytics, LLC, a Delaware limited liability company (the 
“Company”).

You currently serve as President, Technology and Product as 
an employee of the Company pursuant to your Employment 
Agreement, dated June 24, 2021 (the “Employment Agreement”). 
As of the close of business on December 31, 2022 (the 
“Employment Termination Date”), you will cease to be an employee 
of the Company and commence your services as a Senior Advisor 
to the Company (a “Senior Advisor”) through June 28, 2023 (the 
“Advisory Services Termination Date”). The period following the 
Employment Termination Date through the Advisory Services 
Termination Date is referred to as the “Term.”

As a Senior Advisor to the company, you shall use your 
reasonable efforts to advise the companyor with respect to 
Clearwater’s technologyany payment by or on account of any 
obligation of the Borrower hereunder or under any other Loan 
Document, or Other Taxes payable or paid by the Administrative 
Agent, the Revolver Agent or such Lender, as applicable, (including 
Indemnified Taxes or Other Taxes imposed or asserted on or 
attributable to amounts payable under this Section 2.17), and 
product, including in relationany reasonable expenses arising 
therefrom or with respect thereto, whether or not such Indemnified 
Taxes or Other Taxes were correctly or legally imposed or asserted 
by the relevant Governmental Authority. A certificate as to the 
Company’s acquisitionamount of such payment or liability delivered 
to the Borrower by a Lender, or by the Administrative Agent or 
Revolver Agent on its own behalf or on behalf of a Lender, shall be 
conclusive absent manifest error. Notwithstanding anything to the 
contrary contained in this Section 2.17(c), the Borrower shall not be 
required to indemnify the Administrative Agent, the Revolver Agent 
or any Lender pursuant to this Section 2.17(c) for any amount to the 
extent the Administrative Agent, the Revolver Agent or such Lender 
fails to notify the Borrower of such possible indemnification claim 
within 270 days after the Administrative Agent, the Revolver Agent 
or such Lender receives written notice from the applicable taxing 
authority of the specific tax assessment giving rise to such 
indemnification claim. (d) As soon as practicable after any payment 
of Indemnified Taxes or Other Taxes by a Loan Party to a 
Governmental Authority pursuant to this Section 2.17, the Borrower 
shall deliver to the Administrative Agent the original or a certified 
copy of a receipt issued by such Governmental Authority evidencing 
such payment, if any, a copy of the return reporting such payment or 
other evidence of such payment reasonably satisfactory to the 
Administrative Agent. (e) (1) Any Lender that is entitled to an 
exemption from or reduction of withholding Tax with respect to 
payments under any Loan Document shall deliver to the Borrower 
and integration the Applicable Agent, on or prior to the Closing Date 
in the case of JUMP Technology SAS,each Foreign Lender that is a 
signatory hereto, and on the date of assignment pursuant to which it 
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becomes a Lender in the case of each other Lender and from time 
to time thereafter as reasonably requested by either of the 
Company (estimated to average approximately ten hours per 
month). We may enter into separate mutually agreed written 
agreements for efforts meaningfully beyond ten hours per month 
including identified projects.

You will continue to earn your base salary untilBorrower or the 
Employment Termination Date. You will not earn any salary from the 
Company as part of your role as a Senior Advisor.

As consideration for this Agreement, you will remain eligible for 
a 2022 Target Bonus of $275,000 in your role as a Senior Advisor 
although you will no longer be an Employee at the time that bonuses 
are paid. Your actual bonus for 2022 will depend on the 
achievement of your 2022 scorecard as determinedApplicable 
Agent, such properly completed and executed documentation 
prescribed by applicable law or reasonably requested by the 
CompanyBorrower or the Applicable Agent as will permit such 
payments to be made without withholding or at a reduced rate. Each 
Lender shall, whenever a lapse in its sole discretion. You will not be 
eligible for time or change in circumstances renders such 
documentation (including any additional bonusspecific 
documentation required below in 2023.

You were previously granted 1,375,000 options to purchase 
Class A common stock of Carbon Analytics Holdings LLC (the 
“Options” this Section 2.17(e)) pursuantobsolete, expired or 
inaccurate in any material respect, deliver promptly to the 
Employment Agreement, the Option Grant Notice (the “Option Grant 
Notice”), the Option Agreement attached to the Option Grant 
NoticeBorrower and the Carbon Analytics Holdings LLC Equity 
Incentive Plan, as amended (the “Plan”). The DateApplicable Agent 
updated or other appropriate documentation (including any new 
documentation reasonably requested by the Borrower or the 
Applicable Agent) or promptly notify the Borrower and the Applicable 
Agent in writing of Grant of the Options was June 28, 2021 (the 
“Date of Grant”). The Options were assumed by its inability to do so. 
Redline 2023 SOFR Amendment - JPM Clearwater Analytics 
Holdings, Inc. pursuant to the terms of the 2021 Omnibus Incentive 
Plan (the “Omnibus Plan”). Credit Agreement 2289327v1 and 2023 
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Notwithstanding anything to the contrary in the Employment 
Agreement,preceding two sentences, the Option Grant 

Notice, completion, execution and submission of such documentation 
(other than such documentation set forth in Section 2.17(e)(ii)(A), (ii)

(B) and (ii)(C) below) shall not be required if in the Option 
Agreement,Lender’s reasonable judgment such completion, 

execution or submission would subject such Lender to any material 
unreimbursed cost or expense or would materially prejudice the 

Plan, legal or commercial position of such Lender. (ii) Without limiting 
the generality of the foregoing: (A) each Lender that is a “United 

States person” within the meaning of Section 7701(a)(30) of the Code 
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shall deliver to the Borrower and the Omnibus Plan 
(collectively,Applicable Agent (and from time to time thereafter upon 

the "Option Terms" reasonable request of the Borrower or the 
Applicable Agent) two duly completed and executed copies of IRS 
Form W-9, certifying that such Lender is exempt from U.S. federal 

backup withholding Tax, (B) each Foreign Lender shall deliver to the 
Borrower and the Applicable Agent (and from time to time thereafter 

upon the reasonable request of the Borrower or the Applicable Agent) 
two (2) duly signed and properly completed copies of whichever of the 

following is applicable: (1) IRS Form W-8BEN or W-8BEN-E, as 
applicable, claiming eligibility for benefits under an income tax treaty 
to which the United States is a party, (2) IRS Form W-8ECI, (3) in the 
case of a Foreign Lender claiming the benefits of the exemption for 
portfolio interest under Section 881(c) of the Code, (x) a certificate 

substantially in the form of Exhibit K-1 to the effect that such Foreign 
Lender is not (A) a “bank” within the meaning of Section 881(c)(3)(A) 
of the Code, (B) a “10 percent shareholder” of the Borrower within the 

meaning of Section 881(c)(3)(B) of the Code, or (C) a “controlled 
foreign corporation” described in Section 881(c)(3)(C) of the Code (a 
“U.S. Tax Compliance Certificate”) and (y) IRS Form W-8BEN or W-

8BEN-E, as applicable, or (4) to the extent a Foreign Lender is not the 
beneficial owner, executed copies of IRS Form W-8IMY, accompanied 

by IRS Form W-8ECI, IRS Form W-8BEN, IRS Form W-8BEN-E, a 
U.S. Tax Compliance Certificate substantially in the form of Exhibit K-
2 or Exhibit K-3, IRS Form W-9, and/or other certification documents 
from each beneficial owner, as applicable; provided that if the Foreign 
Lender is a partnership and one or more direct or indirect partners of 

such Foreign Lender are claiming the portfolio interest exemption, 
such Foreign Lender may provide a U.S. Tax Compliance Redline 
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Certificate substantially in the form of Exhibit K-4 on behalf of each such direct and indirect partner; (5) any 
other form prescribed by applicable law as a basis for claiming exemption from or a reduction in U.S. 
federal withholding Tax duly completed together with such supplementary documentation as may be 

prescribed by applicable law to permit the Borrower or the Applicable Agent to determine the 
withholding or deduction required to be made; and (C) if a payment made to a Lender under any Loan 
Document would be subject to U.S. federal withholding Tax imposed by FATCA if such Lender were to 

fail to comply with the applicable reporting requirements of FATCA (including those contained in 
Section 1471(b) or 1472(b) of the Code, as applicable), you agree that, such Lender shall deliver to the 

Borrower and the Applicable Agent at the time or times prescribed by law and at such time or times 
reasonably requested by the Borrower or the Applicable Agent such documentation prescribed by 

applicable law (including as an incentive prescribed by Section 1471(b)(3)(C)(i) of the Code) and such 
additional documentation reasonably requested by the Borrower or the Applicable Agent as may be 

necessary for the Company Borrower and the Applicable Agent to enter into comply with their 
obligations under FATCA and to determine whether such Lender has complied with such Lender’s 
obligations under FATCA or to determine the amount to deduct and withhold from such payment. 

Solely for purposes of this Agreement, all unvested Options outstanding as clause (C), “FATCA” shall 
include any amendments made to FATCA after the date of 12:01am on January 2, 2022 this 

Agreement. (iii) Notwithstanding any other provision of this Section 2.17(e), a Lender shall cease not 
be required to vest deliver any form or other documentation that such Lender is not legally eligible to 

deliver. (iv) Each Lender hereby authorizes the Applicable Agent to deliver to the Loan Parties and be 
forfeited and no Options will vest as a result to any successor of your termination or such Applicable 
Agent any documentation provided by such Lender pursuant to this Agreement. You will have ninety 

(90) days from Section 2.17(e). Each Lender agrees that if any form or certification it previously 
delivered expires or becomes obsolete or inaccurate in any respect, it shall update such form or 

certification, provide such successor form, or promptly notify the Employment Termination 
Date Borrower and the Applicable Agent in writing of its legal inability to exercise all do so. (f) On or 

before the date the Applicable Agent becomes a party to this Agreement, the Applicable Agent (as well 
as any Person receiving any payment on behalf of your vested Options. All vested Options the 

Applicable Agent) shall provide to the Borrower, two (2) duly signed and properly completed copies of 
(i) IRS Form W-9, or (ii) a U.S. branch withholding certificate on IRS Form W-8IMY evidencing its 

agreement with the Borrower to be treated as a “United States person” within the meaning of Section 
7701(a)(30) of the Code with respect to amounts received on account of any Lender, and IRS Form W-

8ECI (with respect to amounts received on its own account). At any time thereafter, the Applicable 
Agent shall provide updated documentation previously provided Redline 2023 SOFR Amendment - 
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(or a successor form thereto) when any documentation previously 
delivered has expired or become obsolete or invalid or otherwise 

upon the reasonable request of the Borrower. (g) If the Administrative 
Agent, the Revolver Agent or a Lender determines, in its sole 

discretion exercised in good faith, that are not exercised on it has 
received a refund (whether in cash or priorby offset against Taxes 
otherwise due) of any Taxes as to which it has been indemnified 
(including by the payment of additional amounts) pursuant to this 

Section 2.17, it shall pay over such refund to the Borrower (but only to 
the extent of indemnity payments made, or additional amounts paid, 

by the Borrower under this Section 2.17 with respect to the Taxes 
giving rise to such date shall terminate as refund), net of 12:01am 

onall out-of-pocket expenses (including Taxes) of the following day.

Exhibit 10.1

You were previously granted Restricted Stock Units 
forAdministrative Agent, the numberRevolver Agent or such Lender 
and without interest (other than any interest paid by the relevant 
Governmental Authority with respect to such refund), provided that 
the Borrower, upon the request of shares of Stock set forth below 
(each, an “Award”) the Administrative Agent, the Revolver Agent or 
such Lender, agrees to repay the amount paid over to the Borrower 
pursuant to this Section 2.17(g) (plus any penalties, interest or other 
charges imposed by the Restricted Stock Unit Notices (each, an 
“RSU Grant Notice”), relevant Governmental Authority) to the RSU 
Agreement attachedAdministrative Agent, the Revolver Agent or 
such Lender in the event the Administrative Agent, the Revolver 
Agent or such Lender is required to each Grant Notice, and the 
Company’s 2021 Omnibus Incentive Plan (the “Omnibus 
Plan”). repay such refund to such Governmental Authority. 
Notwithstanding anything to the contrary in this Section 2.17(g), in 
no event will the EmploymentAdministrative Agent, the Revolver 
Agent or any Lender be required to pay any amount to the Borrower 
or any other Loan Party pursuant to this Section 2.17(g) to the 
extent that such payment would place the Administrative Agent, the 
Revolver Agent or such Lender, as applicable, in a less favorable 
net after-Tax position than the Administrative Agent, the Revolver 
Agent or such Lender, as applicable would have been in if the Tax 
subject to the indemnification and giving rise to such refund had not 
been deducted, withheld or otherwise imposed and the 
indemnification payments or additional amounts with respect to such 
Tax had never been paid. This Section 2.17 shall not be construed 
to require the Administrative Agent, the Revolver Agent or any 
Lender to make available its Tax returns (or any other information 
relating to its Taxes that it deems confidential) to the Borrower or 
any other Person. (h) For purposes of this Section 2.17, the term 
“Lender” includes any Swingline Lender and any Issuing Bank. 
SECTION 2.18 Payments Generally; Pro Rata Treatment; Sharing of 
Setoffs. (a) The Borrower shall make each payment required to be 
made by it hereunder or under any other Loan Document (whether 
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of principal, interest, fees or reimbursement of LC Disbursements, or 
of amounts payable under Section 2.15, 2.16 or 2.17, or otherwise) 
at or prior to the time expressly required hereunder or under such 
other Loan Document for such payment (or, if no such time is 
expressly required, prior to 3:00 p.m., New York City time), on the 
date when due, in immediately available funds, without setoff or 
counterclaim. Any amounts received after such time on any date 
may, in the discretion of the Applicable Agent, be deemed to have 
been received on the next succeeding Business Day for purposes of 
calculating interest thereon. All such payments shall be made to the 
Applicable Agent at its offices at 383 Madison Avenue, New York, 
New York (or such other office as from time to time the Applicable 
Agent shall designate by notice to the Borrower), except payments 
Redline 2023 SOFR Amendment - JPM Clearwater Credit 
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to be made directly to any Issuing Bank or Swingline Lender as expressly provided herein and except that 
payments pursuant to Sections 2.15, 2.16, 2.17 and 9.03 shall be made directly to the RSU Grant 

Notices, Persons entitled thereto and payments pursuant to other Loan Documents shall be made to 
the RSU Persons specified therein. The Applicable Agent shall distribute any such payments received 
by it for the account of any other Person to the appropriate recipient promptly following receipt thereof. 
If any payment under any Loan Document shall be due on a day that is not a Business Day, the date 
for payment shall be extended to the next succeeding Business Day, and, in the case of any payment 

accruing interest, interest thereon shall be payable for the period of such extension. All payments 
under each Loan Document shall be made in dollars. (b) If at any time insufficient funds are received 

by and available to the Applicable Agent to pay fully all amounts of principal, unreimbursed LC 
Disbursements, interest and fees then due hereunder, such funds shall be applied (i) first, towards 

payment of interest and fees then due hereunder, ratably among the parties entitled thereto in 
accordance with the amounts of interest and fees then due to such parties, and (ii) second, towards 
payment of principal and unreimbursed LC Disbursements then due hereunder, ratably among the 

parties entitled thereto in accordance with the amounts of principal and unreimbursed LC 
Disbursements then due to such parties. (c) If any Lender shall, by exercising any right of setoff or 

counterclaim or otherwise except as expressly provided in this Agreement, obtain payment in respect 
of any principal of or interest on any of its Loans or participations in LC Disbursements or Swingline 

Loans resulting in such Lender receiving payment of a greater proportion of the aggregate amount of 
its Loans and participations in LC Disbursements and Swingline Loans and accrued interest thereon 
than the proportion received by any other Lender, then the Lender receiving such greater proportion 

shall purchase (for cash at face value) participations in the Loans and participations in LC 
Disbursements and Swingline Loans of other Lenders to the extent necessary so that the benefit of all 

such payments shall be shared by the Lenders ratably in accordance with the aggregate amount of 
principal of and accrued interest on their respective Loans and participations in LC Disbursements and 
Swingline Loans; provided that (i) if any such participations are purchased and all or any portion of the 
payment giving rise thereto is recovered, such participations shall be rescinded and the purchase price 
restored to the extent of such recovery, without interest, and (ii) the provisions of this paragraph shall 

not be construed to apply to any payment made by Holdings, the Borrower or any Subsidiary pursuant 
to and in accordance with the express terms of this Agreement or any payment obtained by a Lender 
as consideration for the assignment of or sale of a participation in any of its Loans or participations in 

LC Disbursements (but excluding, for the avoidance of doubt, prepayments pursuant to Section 2.11(i)) 
to any assignee or participant, other than to the Borrower or any Subsidiary (as to which the provisions 
of this paragraph shall apply). The Borrower consents to the foregoing and agrees, to the extent it may 

effectively do so under applicable law, that any Lender acquiring a participation pursuant to the 
foregoing arrangements may exercise against the Borrower rights of setoff and counterclaim with 
respect to such participation as fully as if such Lender were a direct creditor of the Borrower in the 
amount of such participation. (d) Unless the Applicable Agent shall have received notice from the 
Borrower prior to the date on which any payment is due to the Applicable Agent for the account 
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of the Lenders or any Issuing Bank hereunder that the Borrower will not make such payment, the Applicable 
Agent may assume that the Borrower has made such payment on such date in accordance herewith 
and may, in reliance upon such assumption and in its sole discretion, distribute to the Lenders or the 
applicable Issuing Bank, as applicable, the amount due. In such event, if the Borrower has not in fact 
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made such payment, then each of the Lenders or the applicable Issuing Bank, as applicable, severally 
agrees to repay to the Applicable Agent forthwith on demand the amount so distributed to such Lender 

or such Issuing Bank with interest thereon, for each day from and including the date such amount is 
distributed to it to but excluding the date of payment to the Applicable Agent, at the greater of the 
Federal Funds Effective Rate and a rate determined by the Applicable Agent in accordance with 

banking industry rules on interbank compensation. (e) If any Lender shall fail to make any payment 
required to be made by it pursuant to Section 2.06(a), 2.18(d) or 9.03(c), then the Applicable Agent 
may, in its discretion (notwithstanding any contrary provision hereof), apply any amounts thereafter 

received by the Applicable Agent for the account of such Lender to satisfy such Lender’s obligations 
under such Sections until all such unsatisfied obligations are fully paid. If any Revolving Lender shall 

fail to make any payment required to be made by it pursuant to Section 2.04(c), 2.05(d) or (e), 2.06(a), 
2.18(d) or 9.03(c), then the Revolver Agent may, in its discretion and notwithstanding any contrary 

provision hereof, (i) apply any amounts thereafter received by the Revolver Agent for the account of 
such Revolving Lender and for the benefit of the Revolver Agent, the Swingline Lender or the 

applicable Issuing Bank to satisfy such Revolving Lender’s obligations under such Sections until all 
such unsatisfied obligations are fully paid, and/or (ii) hold any such amounts in a segregated non-
interest bearing account as cash collateral for, and application to, any future funding obligations of 

such Revolving Lender under such Sections, in the case of each of (i) and (ii) above, in any order as 
determined by the Revolver Agent in its discretion. (f) Notwithstanding any contrary provision set forth 
herein or in any other Loan Document, all payments made by Loans Parties to Administrative Agent, 

Revolver Agent or Collateral Agent after any or all of the Obligations under the Loan Documents have 
been accelerated (so long as such acceleration has not been rescinded) or have otherwise matured, 
including proceeds of Collateral, shall be applied as follows: first, to payment of costs, expenses and 

indemnities, of Administrative Agent, Collateral Agent and Revolver Agent payable or reimbursable by 
the Loan Parties under the Loan Documents; second, to payment of attorney costs of the Lenders and 
Issuing Banks payable or reimbursable by the Loan Parties under this Agreement; third, to payment of 
all accrued unpaid interest on the Loans, Letters of Credit and fees owed to the Lenders and Issuing 
Banks (whether or not accruing after the filing of any case under the Bankruptcy Code with respect to 

any Obligations and whether or not a claim for such post-filing or post-petition interest, fees, and 
charges is allowed or allowable in any such proceeding); Redline 2023 SOFR Amendment - JPM 
Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit 
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fourth, to payment of that portion of the Obligations constituting unpaid principal of the Loans and Letters of 
Credit (including to cash collateralize that portion of LC Exposure comprised of the aggregate undrawn 

amount of Letters of Credit), the Obligations under Secured Hedge Agreements and Cash 
Management Obligations under Cash Management Agreements; fifth, to the Omnibus payment of all 

other Obligations owing to the Administrative Agent and the other Secured Parties then due and 
payable; and sixth, any remainder shall be for the account of and paid to whoever may be lawfully 

entitled thereto. In carrying out the foregoing, (i) amounts received shall be applied to each category in 
the numerical order provided until exhausted prior to the application to the immediately succeeding 

category, (ii) each of the Lenders or other Persons entitled to payment shall receive an amount equal 
to its pro rata share of amounts available to be applied pursuant to clauses third, fourth, and fifth above 
and (iii) no payments by a Guarantor and no proceeds of Collateral of a Guarantor shall be applied to 
Obligations, the guaranty of which by such Guarantor would constitute an Excluded Swap Obligation. 

SECTION 2.19 Mitigation Obligations; Replacement of Lenders. (a) If any Lender requests 
compensation under Section 2.15, or if any Loan Party is required to pay any additional amount to any 

Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.17, then 
such Lender shall use reasonable efforts to designate a different lending office for funding or booking 

its Loans hereunder or to assign its rights and obligations hereunder to another of its offices, branches 
or affiliates, if, in the judgment of such Lender, such designation or assignment (i) would eliminate or 
reduce amounts payable pursuant to Section 2.15 or 2.17, as applicable, in the future and (ii) would 

not subject such Lender to any unreimbursed cost or expense and would not otherwise be 
disadvantageous to such Lender. The Borrower hereby agrees to pay all reasonable costs and 

expenses incurred by any Lender in connection with any such designation or assignment. (b) If any 
Lender is affected in the manner described in Section 2.14(a)(ii) and as a result thereof any of the 
actions described in such Section is required to be taken, or if any Lender requests compensation 

under Section 2.15, or if any Loan Party is required to pay any additional amount to any Lender or any 
Governmental Authority for the account of any Lender pursuant to Section 2.17, or if any Lender 
defaults in its obligation to fund Loans hereunder, then the Borrower may, at its sole expense and 
effort, upon notice to such Lender and the Applicable Agent, require such Lender to assign and 

delegate, without recourse (in accordance with and subject to the restrictions contained in Section 
9.04), all its interests, rights and obligations under this Agreement to an assignee that shall assume 

such obligations (which assignee may be another Lender, if a Lender accepts such assignment); 
provided that (i) the Borrower shall have received the prior written consent of the Applicable Agent, 
which consent shall not unreasonably be withheld or delayed, (ii) such Lender shall have received 

payment of an amount equal to the outstanding principal of its Loans and participations in LC 
Disbursements and Swingline Loans, accrued interest thereon, accrued fees and all other Redline 
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amounts payable to it hereunder, from the assignee (to the extent of such outstanding principal and accrued 
interest and fees) or the Borrower (in the case of all other amounts) and (iii) in the case of any such 
assignment resulting from a claim for compensation under Section 2.15 or payments required to be 

made pursuant to Section 2.17, such assignment will result in a material reduction in such 
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compensation or payments. A Lender shall not be required to make any such assignment and 
delegation if, prior thereto, as a result of a waiver by such Lender or otherwise, the circumstances 
entitling the Borrower to require such assignment and delegation cease to apply. SECTION 2.20 
Incremental Extensions of Credit. (a) At any time or from time to time after the Closing Date, the 

Borrower may by written notice to the Administrative Agent, elect to request (i) one or more increases 
to the existing Revolving Commitments which may be under a new revolving credit facility or may be 
part of an existing Class of Revolving Commitments (any such increase, the “Incremental Revolving 
Commitments”); or (ii) prior to the Latest Maturity Date, the establishment of one or more new term 

loan commitments which may be under a new term facility or may be part of an existing Class of Term 
Loans (the “Incremental Term Commitments”, and together with the Incremental Revolving 

Commitments, the “Incremental Facilities”). The aggregate amount of all such Incremental Facilities 
shall not exceed the sum of (A) the greater of (x) $70,000,000 and (y) 100% of Consolidated EBITDA 
as of the last day of the most recently ended four fiscal quarter period for which financial statements 
are available, plus (B) an additional amount such that, in the case of this clause (B) only, after giving 

Pro Forma Effect thereto (including the use of proceeds thereof and other customary events and 
assuming that any Incremental Revolving Commitments established at such time are fully funded), (x) 

if such Incremental Facility is secured on a “first lien” basis pari passu with the Liens on Collateral 
securing the Obligations, the First Lien Net Leverage Ratio shall be no greater than 3.00:1.00 (the 

“First Lien Incremental Test Ratio”), (y) if such Incremental Facility is secured on a junior lien basis to 
the Liens on Collateral securing the Obligations, the Secured Net Leverage Ratio shall be no greater 

than 4.25:1.00 (the “Junior Lien Incremental Test Ratio”), and (z) if such Incremental Facility is 
unsecured, the Total Net Leverage Ratio shall be no greater 4.25:1.00 (the “Unsecured Incremental 
Test Ratio” and, together with the First Lien Incremental Test Ratio and the Junior Lien Incremental 
Test Ratio, the “Incremental Test Ratios”); provided, that for purposes of such calculation of the First 

Lien Net Leverage Ratio, Secured Net Leverage Ratio and Total Net Leverage Ratio, as applicable, (1) 
the proceeds of the applicable Incremental Facility shall not be included in the determination of 

unrestricted cash and Permitted Investments netted for the purposes of determining the applicable 
Incremental Test Ratio and (2) such ratio shall be calculated as of the last day of the most recently 
ended Test Period (in each case, excluding cash proceeds of such Incremental Facilities from any 
unrestricted cash permitted to be netted in the calculation of such ratio), plus (C) to the extent not 
financed with Long-Term Indebtedness, an amount equal to all voluntary prepayments of the Term 

Loans, any Incremental Extensions of Credit and, to the extent accompanied by a permanent reduction 
of the Revolving Commitments, voluntary prepayments of the Revolving Credit Loans (it being 
understood that, unless the Borrower otherwise elects in writing to the Administrative Agent, (I) 
Borrower shall be deemed to have utilized amounts under clause (B) (to the extent compliant 

therewith) prior to utilization of amounts under clause (A) or (C), (II) Redline 2023 SOFR Amendment - 
JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit 
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loans may be incurred under clauses (A), (B) and (C) above, and proceeds from any such incurrence under 
each of clauses (A), (B) and (C) above, may be utilized in a single transaction by first calculating the 
incurrence under clause (B) above and then calculating the incurrence under clause (A) and/or (C) 

above, together with any other fixed dollar basket set forth herein) and (III) the Borrower may reclassify 
utilizations among clauses (A), (B) and (C) above if, at the time of such reclassification, the Borrower 
would be permitted to incur the aggregate principal amount of Indebtedness being so reclassified (it 
being understood and agreed that such reclassification shall be automatic if at the end of any fiscal 

quarter such reclassification would then be permitted). (b) On the applicable date (each, an 
“Incremental Facility Closing Date”) specified in the applicable Additional Credit Extension 

Amendment, subject to the satisfaction of the terms and conditions in this Section 2.20 and in the 
applicable Additional Credit Extension Amendment, (i) (A) each Incremental Term Lender of such 
Class shall make a Loan to the Borrower (an “Incremental Term Loan”) in an amount equal to its 

Incremental Term Commitment of such Class and (B) each Incremental Term Lender of such Class 
shall become a Lender hereunder with respect to the Incremental Term Commitment of such Class 
and the Incremental Term Loans of such Class made pursuant thereto and (ii) (A) each Incremental 

Revolving Lender of such Class shall make its Commitment available to the Borrower (when borrowed, 
an “Incremental Revolving Loan” and collectively with any Incremental Term Loan, “Incremental 

Extensions of Credit”) in an amount equal to its Incremental Revolving Commitment of such Class and 
(B) each Incremental Revolving Lender of such Class shall become a Lender hereunder with respect 

to the Incremental Revolving Commitment of such Class and the Incremental Revolving Loans of such 
Class made pursuant thereto. (c) Each Incremental Loan Request from the Borrower pursuant to this 

Section 2.20 shall set forth the requested amount and proposed terms of the relevant Incremental 
Term Loans or Incremental Revolving Commitments. Incremental Term Loans may be made, and 

Incremental Revolving Commitments may be provided, by any existing Lender (but no existing Lender 
will have an obligation to make any Incremental Commitment) or by any Additional Lender (each such 
existing Lender or Additional Lender providing such Commitment or Loan, an “Incremental Revolving 

Lender” or “Incremental Term Lender”, as applicable, and, collectively, the “Incremental Lenders”); 
provided that the Applicable Agent, the Swingline Lender and each Issuing Bank shall have consented 
(not to be unreasonably withheld or delayed) to such Additional Lender’s providing such Incremental 
Revolving Commitments, to the extent such consent, if any, would be required under Section 9.04(b) 
for an assignment of Revolving Commitments, as applicable, to such Lender or Additional Lender. (d) 
The effectiveness of any Additional Credit Extension Amendment pursuant to this Section 2.20, and 
the Incremental Commitments thereunder, shall be subject to the satisfaction on the applicable date 

specified therein (the “Incremental Amendment Date”) of each of the following conditions, together with 
any other conditions set forth in the applicable Additional Credit Extension Amendment: (i) after giving 
effect to such Incremental Commitments, the conditions of Section 4.02 shall be satisfied; provided, 
that, in connection with any Incremental Redline 2023 SOFR Amendment - JPM Clearwater Credit 
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Commitment, which is being used to finance a Limited Condition Transaction, the Incremental Lenders party 
to such Additional Credit Extension Amendment shall be permitted to waive or limit (or not require the 
satisfaction of) in full or in part any of the conditions set forth in Section 4.02(a) without the consent of 

the existing Lenders, (ii) each Incremental Term Commitment shall be in an aggregate principal 
amount that is not less than $1,000,000 and shall be in an increment of $500,000 and each 

Incremental Revolving Commitment shall be in an aggregate principal amount that is not less than 
$1,000,000 and shall be in an increment of $500,000, (iii) [reserved], and (iv) to the extent reasonably 

requested by the Administrative Agent, receipt by the Administrative Agent of (A) customary legal 
opinions, board resolutions and officers’ certificates (including solvency certificates) consistent (and in 
no event more extensive) with those delivered on the Closing Date (conformed as appropriate) other 

than changes to such legal opinions resulting from a change in law, change in fact or change to 
counsel’s form of opinion reasonably satisfactory to the Administrative Agent and (B) reaffirmation 

agreements and/or such amendments to the Security Documents as may be reasonably requested by 
the Administrative Agent in order to ensure that such Incremental Lenders are provided with the 
benefit of the applicable Loan Documents. (e) The terms, provisions and documentation of the 

Incremental Term Loans and Incremental Term Commitments or the Incremental Revolving Loans and 
Incremental Revolving Commitments, as the case may be, of any Class shall be as agreed between 
the Borrower and the applicable Incremental Lenders providing such Incremental Commitments, and 

except as otherwise set forth herein, to the extent not identical to any Class of Term Loans or 
Revolving Commitments, as applicable, each existing on the Incremental Facility Closing Date, shall 

be consistent with clauses (i) through (iii) below, as applicable, or otherwise reasonably satisfactory to 
the Applicable Agent (except for covenants or other provisions (a) conformed (or added) in the Loan 
Documents pursuant to the related Additional Credit Extension Amendment, (x) in the case of any 
Class of Incremental Term Loans and Incremental Term Commitments, for the benefit of the Term 

Lenders and (y) in the case of any Class of Incremental Revolving Loans and Incremental Revolving 
Commitments, for the benefit of the Revolving Lenders or (b) applicable only to periods after the Latest 

Maturity Date as of the Incremental Amendment Date); provided that in the case of (x) Incremental 
Term Commitments that are part of an existing Class of Term Loans (“Term Loan Increase”) or (y) 
Incremental Revolving Commitments that are part of an existing Class of Revolving Commitments 

(“Revolving Commitment Increase”), the terms, provisions and documentation (other than the 
Additional Credit Extension Amendment evidencing such increase) of such Term Loan Increase or a 

Revolving Commitment Increase shall be identical (other than with respect to upfront fees, OID or 
similar fees, it being understood that, if required to consummate such Term Loan Increase or 
Revolving Commitment Increase transaction, the interest rate margins and rate floors may be 

increased, any call protection provision may be made more favorable to the applicable existing 
Lenders and additional upfront or similar fees may be payable to the lenders providing the Term Loan 
Increases or Revolving Commitment Increases, as applicable) to the Redline 2023 SOFR Amendment 
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applicable Class of Term Loans or Revolving Commitments being increased, in each case, as existing on the 
Incremental Facility Closing Date. In connection with any Incremental Term Loans that constitute part 

of the same Class as the Initial Term Loans, the Borrower and the Administrative Agent shall be 
permitted to adjust the rate of prepayment in respect of such Class such that the Term Lenders holding 
Initial Term Loans comprising part of such Class continue to receive a payment that is not less than the 

same dollar amount that such Term Lenders would have received absent the incurrence of such 
Incremental Term Loans. In any event: (i) the Incremental Term Loans: (A) (I) shall rank pari passu or 

junior in right of payment with the Obligations and (II) shall either be secured by the Collateral or 
unsecured and, if so secured shall rank pari passu or junior in right of security with the Obligations 

(and, subject to a subordination agreement (if subject to payment subordination), or (if subject to lien 
subordination) a Junior Lien Intercreditor Agreement), (B) as of the Incremental Amendment Date, 
shall not have a final scheduled maturity date earlier than the Latest Maturity Date for then-existing 

Initial Term Loans, (C) as of the Incremental Amendment Date, shall have a Weighted Average Life to 
Maturity not shorter than the remaining Weighted Average Life to Maturity of the Initial Term Loans, (D) 

shall have an Applicable Rate, and subject to clauses (e)(i)(B) and (e)(i)(C) above, amortization 
determined by the Borrower and the applicable Incremental Term Lenders; provided the Applicable 

Rate and amortization for such Incremental Term Loans shall be (x) the Applicable Rate and 
amortization for the Class being increased or (y) in the case of the Applicable Rate, higher than the 
Applicable Rate for the Class being increased as long as the Applicable Rate for the Class being 

increased shall be automatically increased as and to the extent necessary to eliminate such deficiency, 
(E) shall have fees determined by the Borrower and the applicable arrangers for such Incremental 
Term Loan, and (F) may participate (I) in any voluntary prepayments of any Class of Term Loans 

hereunder, in whole or in part, as selected by the Borrower in its sole discretion and subject to the 
requirements of Section 2.11 and (II) on a pro rata basis or less than pro rata basis (but not on a 

greater than pro rata basis (except for prepayments with Net Proceeds from any event described in 
clause (c) of the definition of the term “Prepayment Event”)) in any mandatory prepayments of Term 
Loans hereunder, Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 
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(ii) the Incremental Revolving Commitments and Incremental Revolving Loans: (A) (I) shall rank pari passu or 
junior in right of payment with the Obligations and (II) shall either be secured by the Collateral or 

unsecured and, if so secured, shall rank pari passu or junior in right of security with the Obligations, (B) 
(I) shall not have a final scheduled maturity date or commitment reduction date earlier than the Latest 

Maturity Date for then-existing Revolving Commitments and (II) shall not have any scheduled 
amortization or mandatory commitment reduction prior to the Latest Maturity Date for then-existing 

Revolving Commitments, (C) shall provide that the borrowing and repayment (except for (1) payments 
of interest and fees at different rates on Incremental Revolving Commitments (and related 

outstandings), (2) repayments required upon the Maturity Date of the Incremental Revolving 
Commitments and (3) repayment made in connection with a permanent repayment and termination of 
commitments (in accordance with clause (E) below)) of Loans with respect to Incremental Revolving 

Commitments after the associated Incremental Facility Closing Date shall be made on a pro rata basis 
or less than a pro rata basis (but not greater than a pro rata basis) with all Revolving Commitments 

then existing on the Incremental Facility Closing Date, (D) may be elected to be included as additional 
participations under the Additional Credit Extension Amendment, subject to (other than in the case of a 
Revolving Commitment Increase) the consent of the Swingline Lender and the Issuing Banks, in which 

case, on the Incremental Amendment Date all Swingline Loans and Letters of Credit shall be 
participated on a pro rata basis by all Revolving Lenders in accordance with their percentage of the 
Revolving Commitments existing after giving effect to such Additional Credit Extension Amendment; 
provided, such election may be made conditional upon the maturity of one or more other Revolving 
Commitments; provided, further, that in connection with such election the Swingline Lender or any 

Issuing Bank may, in its sole discretion and with the consent of the Revolver Agent (not to be 
unreasonably withheld or delayed), agree in the applicable Additional Credit Extension Amendment to 

increase the Swingline Sublimit or the Letter of Credit Sublimit so long as such increase does not 
exceed the amount of the additional Incremental Revolving Commitments, (E) may provide that the 

permanent repayment of Revolving Loans with respect to, and termination of, Incremental Revolving 
Commitments after the associated Incremental Facility Closing Date be made on a pro rata basis or 

less than pro rata basis with all other Revolving Commitments, Redline 2023 SOFR Amendment - JPM 
Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit 
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(F) shall provide that assignments and participations of Incremental Revolving Commitments and Incremental 
Revolving Loans shall be governed by the same assignment and participation provisions applicable to 
Revolving Commitments and Revolving Loans then existing on the Incremental Facility Closing Date, 

(G) shall have an Applicable Rate determined by the Borrower and the applicable Incremental 
Revolving Lenders; provided the Applicable Rate for a Revolving Commitment Increase shall be (x) the 

Applicable Rate for the Class being increased or (y) higher than the Applicable Rate for the Class 
being increased as long as the Applicable Rate for the Class being increased shall be automatically 

increased as and to the extent necessary to eliminate such deficiency, and (H) shall have fees 
determined by the Borrower and the applicable arrangers of the Incremental Revolving Commitment, 
and (iii) the Yield applicable to the Incremental Term Loans or Incremental Revolving Loans of each 
Class shall be determined by the Borrower and the applicable Incremental Lenders and shall be set 

forth in each applicable Additional Credit Extension Amendment. (f) Commitments in respect of 
Incremental Term Loans and Incremental Revolving Commitments shall become additional 

Commitments pursuant to an Additional Credit Extension Amendment, executed by the Borrower, each 
Incremental Lender providing such Commitments, the Applicable Agent and, for purposes of any 

election and/or increase to the Swingline Sublimit or the Letter of Credit Sublimit pursuant to Section 
2.20(e)(ii)(D), the Swingline Lender, the Revolver Agent and each Issuing Bank. The Additional Credit 
Extension Amendment may, without the consent of any other Loan Party, Agent or Lender, effect such 
amendments to this Agreement and the other Loan Documents as may be necessary or appropriate, in 

the reasonable opinion of the Applicable Agent and the Borrower, to effect the provisions of this 
Section 2.20, including amendments as deemed necessary by the Applicable Agent in its reasonable 
judgment to effect any lien or payment subordination and associated rights of the applicable Lenders 
to the extent any Incremental Extensions of Credit are to rank junior in right of security or payment or 
to address technical issues relating to funding and payments. The Borrower will use the proceeds of 
the Incremental Term Loans and Incremental Revolving Commitments for any purpose not prohibited 

by this Agreement. (g) Upon any Incremental Amendment Date on which Incremental Revolving 
Commitments are effected through a Revolving Commitment Increase pursuant to this Section 2.20, 

(a) each of the existing Revolving Lenders shall assign to each of the Incremental Revolving Lenders, 
and each of the Incremental Revolving Lenders shall purchase from each of the existing Revolving 

Lenders, at the principal amount thereof, such interests in the Incremental Revolving Loans 
outstanding on such Incremental Amendment Date as shall be necessary in order that, after giving 

effect to all such assignments and purchases, such Revolving Loans will be held by existing Revolving 
Lenders and Incremental Revolving Redline 2023 SOFR Amendment - JPM Clearwater Credit 
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Lenders ratably in accordance with their Revolving Commitments after giving effect to the addition of such 
Incremental Revolving Commitments to the existing Revolving Commitments, (b) each Incremental 
Revolving Commitment shall be deemed for all purposes a Revolving Commitment and each Loan 

made thereunder shall be deemed, for all purposes, a Revolving Loan and (c) each Incremental 
Revolving Lender shall become a Lender with respect to the Incremental Revolving Commitments and 

all matters relating thereto. The Administrative Agent, the Revolver Agent and the Lenders hereby 
agree that the minimum borrowing and prepayment requirements in this Agreement shall not apply to 
the transactions effected pursuant to the immediately preceding sentence. (h) The Incremental Term 
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Loans made under each Term Loan Increase shall be made by the applicable Lenders participating 
therein pursuant to the procedures set forth in Section 2.01 and 2.02 (as may be conformed as 

necessary or appropriate as reasonably determined by the Administrative Agent) and on the date of 
the making of such Incremental Term Loans, and notwithstanding anything to the contrary set forth in 

Section 2.01 and 2.02, such Incremental Term Loans shall be added to (and form part of) each 
Borrowing of outstanding Term Loans under the applicable Class of Term Loans on a pro rata basis 
(based on the relative sizes of the various outstanding Borrowings), so that each Lender under such 

Class will participate proportionately in each then outstanding Borrowing of Term Loans of such Class. 
(i) This Section 2.20 shall supersede any provisions in Sections 2.18 or 9.02 to the contrary. SECTION 
2.21 Extended Term Loans and Extended Revolving Commitments. (a) The Borrower may at any time 
and from time to time request that all or a portion of the Term Loans of any Class (an “Existing Term 
Loan Class”) be amended to extend the scheduled maturity date(s) of any payment of principal with 
respect to all or a portion of any principal amount of such Term Loans (any such Term Loans which 
have been so converted, “Extended Term Loans”) and to provide for other terms consistent with this 
Section 2.21. In order to establish any Extended Term Loans, the Borrower shall provide a notice to 
the Administrative Agent (who shall provide a copy of such notice to each of the Lenders under the 

Existing Term Loan Class) (an “Extension Request”) setting forth the proposed terms of the Extended 
Term Loans to be established, which shall be consistent with the Term Loans under the Existing Term 
Loan Class from which such Extended Term Loans are to be converted except that: (i) all or any of the 

scheduled amortization payments of principal of the Extended Term Loans may be delayed to later 
dates than the scheduled amortization payments of principal of the Term Loans of such Existing Term 
Loan Class to the extent provided in the applicable Additional Credit Extension Amendment, (ii) the 
Yield with respect to the Extended Term Loans (whether in the form of interest rate margin, upfront 

fees, original issue discount or otherwise) may be different than the Yield for the Term Loans of such 
Existing Term Loan Class and upfront fees may Redline 2023 SOFR Amendment - JPM Clearwater 
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be paid to the existing Term Lenders, in each case, to the extent provided in the applicable Additional Credit 
Extension Amendment, and (iii) the Additional Credit Extension Amendment may provide for other 

covenants and terms that apply only after the Initial Term Loan Maturity Date. (b) Any Extended Term 
Loans converted pursuant to any Extension Request shall be designated a series of Extended Term 

Loans for all purposes of this Agreement; provided that, subject to the limitations set forth in clause (a) 
above, any Extended Term Loans converted from an Existing Term Loan Class may, to the extent 

provided in the applicable Additional Credit Extension Amendment and consistent with the 
requirements set forth above, be designated as an increase in any previously established Class of 

Term Loans. (c) The Borrower shall provide the applicable Extension Request at least five (5) Business 
Days prior to the date on which Lenders under the applicable Existing Term Loan Class are requested 
to respond. No Lender shall have any obligation to agree to have any of its Term Loans of any Existing 

Term Loan Class converted into Extended Term Loans pursuant to any Extension Request. Any 
Lender wishing to have all or a portion of its Term Loans under the Existing Term Loan Class subject to 

such Extension Request (such Lender an “Extending Term Lender”) converted into Extended Term 
Loans shall notify the Administrative Agent (an “Extension Election”) on or prior to the date specified in 
such Extension Request of the amount of its Term Loans under the Existing Term Loan Class which it 
has elected to request be converted into Extended Term Loans (subject to any minimum denomination 
requirements reasonably imposed by the Administrative Agent and acceptable to the Borrower). In the 

event that the aggregate amount of Term Loans under the Existing Term Loan Class subject to 
Extension Elections exceeds the amount of Extended Term Loans requested pursuant to an Extension 

Request, Term Loans of the Existing Term Loan Class subject to Extension Elections shall be 
converted to Extended Term Loans on a pro rata basis based on the amount of Term Loans included in 

each such Extension Election (subject to any minimum denomination requirements reasonably 
imposed by the Administrative Agent and acceptable to the Borrower). (d) The Borrower may, with the 
consent of each Person providing an Extended Revolving Commitment, the Revolver Agent and any 

Person acting as swingline lender or issuing bank under such Extended Revolving Commitments, 
amend this Agreement pursuant to an Additional Credit Extension Amendment to provide for Extended 
Revolving Commitments and to incorporate the terms of such Extended Revolving Commitments into 

this Agreement on substantially the same basis as provided with respect to the Revolving 
Commitments; provided that (i) the establishment of any such Extended Revolving Commitments shall 
be accompanied by a corresponding reduction in the Revolving Commitments and (ii) any reduction in 

the Revolving Commitments may, at the option of the Borrower, be directed to a disproportional 
reduction of the Revolving Commitments of any Lender providing an Extended Revolving 

Commitment. No Lender shall have any obligation to provide Extended Revolving Commitments. (e) 
Extended Term Loans and Extended Revolving Commitments shall be established pursuant to an 

Additional Credit Extension Amendment to this Agreement among Redline 2023 SOFR Amendment - 
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the Borrower, the Applicable Agent and each Extending Term Lender or Lender providing an Extended 
Revolving Commitment which shall be consistent with the provisions set forth above (but which shall 
not require the consent of any other Lender other than those consents provided in this Section 2.21). 
Each Additional Credit Extension Amendment shall be binding on the Lenders, the Loan Parties and 
the other parties hereto. In connection with any Additional Credit Extension Amendment, the Loan 

Parties and the Administrative Agent shall enter into such amendments to the Security Documents as 
may be reasonably requested by the Administrative Agent (which shall not require any consent from 

any Lender other than those consents provided pursuant to this Agreement) in order to ensure that the 
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Extended Term Loans or Extended Revolving Commitments are provided with the benefit of the 
applicable Security Documents and shall deliver such other documents, certificates and opinions of 

counsel in connection therewith as may be reasonably requested by the Administrative Agent. (f) The 
provisions of this Section 2.21 shall override any provision of Section 9.02 to the contrary. No 

conversion of Loans pursuant to any extension in accordance with this Section 2.21 shall constitute a 
voluntary or mandatory payment or prepayment for purposes of this Agreement. SECTION 2.22 

Defaulting Lenders. Notwithstanding any provision of this Agreement to the contrary, if any Revolving 
Lender becomes a Defaulting Lender, then the following provisions shall apply for so long as such 

Lender is a Defaulting Lender: ii) fees shall cease to accrue on the unfunded portion of the Revolving 
Commitment of such Defaulting Lender pursuant to Section 2.12(a), iii) the Revolving Commitment, 

Revolving Exposure, LC Exposure or Swingline Exposure of such Defaulting Lender shall not be 
included in determining whether the Required Lenders have taken or may take any action hereunder 

(including any consent to any amendment, waiver or other modification pursuant to Section 9.02); 
provided that this clause (ii) shall not apply to the vote of a Defaulting Lender, except to the extent the 
consent of such Lender would be required under clause (i), (ii), (iii), (iv) or (v) in the proviso to the first 

sentence of Section 9.02(b), iv) if any Swingline Exposure or LC Exposure exists at the time such 
Lender becomes a Defaulting Lender then: (1) so long as no Event of Default has occurred and is 

continuing as to which the Revolver Agent has received written notice from the Borrower or a 
Revolving Lender, all or any part of the Swingline Exposure and LC Exposure of such Defaulting 

Lender shall be reallocated among the non-Defaulting Lenders in accordance with their respective 
Applicable Percentages but only to the extent that the sum of all non-Defaulting Lenders’ Revolving 

Exposures plus such Defaulting Lender’s Swingline Exposure and LC Exposure does not exceed the 
total of all non-Defaulting Lenders’ Revolving Commitments, Redline 2023 SOFR Amendment - JPM 
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(2) if the reallocation described in clause (i) above cannot, or can only partially, be effected, the Borrower 
shall within one (1) Business Day following notice by the Revolver Agent (x) first, prepay such 

Swingline Exposure and (y) second, cash collateralize, for the benefit of the applicable Issuing Bank 
only, the Borrower’s obligations corresponding to such Defaulting Lender’s LC Exposure (after giving 
effect to any partial reallocation pursuant to clause (i) above) in accordance with the procedures set 

forth in Section 2.05(j) for so long as such LC Exposure is outstanding, (3) if the Borrower cash 
collateralizes any portion of such Defaulting Lender’s LC Exposure pursuant to clause (ii) above, the 
Borrower shall not be required to pay any fees to such Defaulting Lender pursuant to Section 2.12(b) 
with respect to such Defaulting Lender’s LC Exposure during the period such Defaulting Lender’s LC 
Exposure is cash collateralized, (4) if the LC Exposure of the non-Defaulting Lenders is reallocated 
pursuant to clause (i) above, then the fees payable to the Lenders pursuant to Section 2.12(a) and 

Section 2.12(b) shall be adjusted in accordance with such non-Defaulting Lenders’ Applicable 
Percentages, and (5) if all or any portion of such Defaulting Lender’s LC Exposure is neither 

reallocated nor cash collateralized pursuant to clause (i) or (ii) above, then, without prejudice to any 
rights or remedies of the applicable Issuing Bank or any other Lender hereunder, all fees that 

otherwise would have been payable to such Defaulting Lender (solely with respect to the portion of 
such Defaulting Lender’s Revolving Commitment that was utilized by such LC Exposure) and letter of 
credit fees payable under Section 2.12(b) with respect to such Defaulting Lender’s LC Exposure shall 
be payable to the applicable Issuing Bank until and to the extent that such LC Exposure is reallocated 

and/or cash collateralized, and (6) so long as such Lender is a Defaulting Lender, the Swingline 
Lender shall not be required to fund any Swingline Loan and the applicable Issuing Bank shall not be 
required to issue, amend, extend or increase any Letter of Credit, unless it is satisfied that the related 

exposure and the Defaulting Lender’s then outstanding LC Exposure will be 100% covered by the 
Commitments of the non-Defaulting Lenders and/or cash collateral will be provided by the Borrower in 
accordance with Section 2.22(c), and participating interests in any newly made Swingline Loan or any 

newly issued or increased Letter of Credit shall be allocated among non-Defaulting Lenders in a 
manner consistent with Section 2.22(c)(i) (and such Defaulting Lender shall not participate therein). v) 
If (i) a Bankruptcy Event with respect to a parent entity of any Lender shall occur following the Closing 
Date and for so long as such event shall continue or (ii) the Swingline Lender or the applicable Issuing 
Bank has a good faith belief that any Lender has defaulted in fulfilling its obligations under one or more 
other agreements in Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 
and 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v9 06/22/2023 1:08:52 PM 
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which such Lender commits to extend credit, the Swingline Lender shall not be required to fund any Swingline 
Loan and the applicable Issuing Bank shall not be required to issue, amend or increase any Letter of 
Credit, unless the Swingline Lender or the Issuing Bank, as the case may be, shall have entered into 
arrangements with the Borrower or such Lender, satisfactory to the Swingline Lender or such Issuing 

Bank, as the case may be, to defease any risk to it in respect of such Lender hereunder. vi) In the 
event that the Revolver Agent, the Borrower, the Swingline Lender and the Issuing Banks each agrees 

that a Defaulting Lender has adequately remedied all matters that caused such Lender to be a 
Defaulting Lender, then the Swingline Exposure and LC Exposure of the Revolving Lenders shall be 
readjusted to reflect the inclusion of such Lender’s Revolving Commitment and on such date such 
Lender shall purchase at par such of the Revolving Loans of the other Revolving Lenders as the 

Revolver Agent shall determine may be necessary in order for such Lender to hold Revolving Loans in 
accordance with its Applicable Percentage (whereupon such Lender shall cease to be a Defaulting 
Lender). ARTICLE III Representations and Warranties The Borrower represents and warrants to the 

Lenders that: SECTION 3.01 Organization; Power. Each of Holdings, the Borrower and the Restricted 
Subsidiaries (a) is duly organized or formed, validly existing and in good standing under the laws of the 
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jurisdiction of its incorporation or organization (to the extent such concept exists in such jurisdiction) 
except, solely with respect to any Restricted Subsidiary that is not a Material Subsidiary where the 

failure to do so, individually or in the aggregate, is not reasonably likely to result in a Material Adverse 
Effect, (b) except where the failure to do so, individually or in the aggregate, is not reasonably likely to 
result in a Material Adverse Effect, has the requisite power and authority and all governmental rights, 
qualifications, approvals, authorizations, permits, accreditations, licenses and franchises material to 
the business of the Borrower and the Restricted Subsidiaries taken as a whole that are necessary to 
own its assets, to carry on its business as now conducted and as proposed to be conducted and to 
execute, deliver and perform its obligations under each Loan Document to which it is a party and (c) 

except where the failure to do so, individually or in the aggregate, is not reasonably likely to result in a 
Material Adverse Effect, is qualified to do business in, and is in good standing in, every jurisdiction 

where such qualification is required. SECTION 3.02 Authorization; Enforceability. This Agreement and 
the other Loan Documents to be entered into by each Loan Party and the performance by each Loan 

Party of its obligations under the Loan Documents have been duly authorized by all necessary 
corporate or other action and, if required, stockholder action. This Agreement has been duly executed 
and delivered by each of Holdings and the Borrower and constitutes, and each other Loan Document 

to which any Loan Party is to be a party, when executed and delivered by such Loan Party, will 
constitute, a legal, valid and binding obligation of Holdings, the Borrower or Redline 2023 SOFR 
Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM 
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such Loan Party, as applicable, enforceable in accordance with its terms, subject to applicable bankruptcy, 
insolvency, reorganization, moratorium or other laws affecting creditors’ rights generally and subject to 

general principles of equity, regardless of whether considered in a proceeding in equity or at law. 
SECTION 3.03 Governmental Approvals; No Conflicts. The entering into and performance of the Loan 
Documents as in effect on the Closing Date (a) do not require any consent or approval of, registration 
or filing with, or any other action by, any Governmental Authority, except such as have been obtained 

or made and are in full force and effect and except filings necessary to perfect Liens created under the 
Loan Documents, (b) will not violate any Requirement of Law applicable to Holdings, the Borrower or 

any of the Restricted Subsidiaries, as applicable, (c) will not violate or result in a default under any 
indenture or other material agreement or instrument binding upon Holdings, the Borrower or any of the 
Restricted Subsidiaries or any of their assets, or give rise to a right thereunder to require any payment 
to be made by Holdings, the Borrower or any of the Restricted Subsidiaries or give rise to a right of, or 
result in, termination, cancellation or acceleration of any material obligation thereunder and (d) will not 

result in the creation or imposition of any Lien on any asset of Holdings, the Borrower or any of the 
Restricted Subsidiaries, except Liens created under the Loan Documents. SECTION 3.04 Financial 

Condition; No Material Adverse Effect. (a) The Borrower has heretofore delivered to the Lenders 
audited financial statements for the fiscal years ended December 31, 2020 and unaudited financial 

statements for the fiscal quarter ended June 30, 2021. Such financial statements present fairly, in all 
material respects, the financial position and results of operations and cash flows of Borrower and its 

Subsidiaries as of such dates and for such periods in accordance with GAAP consistently applied. (b) 
Since December 31, 2020, there has been no event or circumstance, either individually or in the 

aggregate, that has had or could reasonably be expected to have a Material Adverse Effect. SECTION 
3.05 Properties. (a) Each of Holdings, the Borrower and the Restricted Subsidiaries has good title to, 
or valid leasehold interests in, all its real and personal property material to its business, free and clear 
of all Liens, except for Permitted Liens and minor defects in title that do not interfere in any material 

respect with its ability to conduct its business or to utilize such properties for their intended purposes, 
except in each case, where the failure to have such title or interest could not reasonably expected to 
have a Material Adverse Effect. (b) Each of Holdings, the Borrower and the Restricted Subsidiaries 
owns, licenses or possesses the right to use all trademarks, trade names, copyrights, patents and 
other intellectual property material to its business, except to the extent that, individually or in the 

aggregate, failure to so own, license or possess would not be reasonably likely to result in a Material 
Adverse Effect. The conduct of the businesses of Holdings, the Borrower and the Restricted 

Subsidiaries does not infringe upon the intellectual property rights of any other Redline 2023 SOFR 
Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM 
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Person, except for any such infringements that, individually or in the aggregate, are not reasonably likely to 
result in a Material Adverse Effect. SECTION 3.06 Litigation and Environmental Matters. (a) As of the 

Closing Date, except as set forth on Schedule 3.06 or could not reasonably be expected to have a 
Material Adverse Effect, there are no actions, suits or proceedings by or before any arbitrator or 
Governmental Authority pending against or, to the knowledge of Holdings, the Borrower or any 
Restricted Subsidiary, threatened against or affecting Holdings, the Borrower or any Restricted 

Subsidiary, including any relating to any Environmental Law. (b) Except with respect to any other 
matters that, individually or in the aggregate, are not reasonably likely to result in a Material Adverse 
Effect, (A) neither Holdings, the Borrower nor any Restricted Subsidiary (i) has failed to comply with 
any applicable Environmental Law or to obtain, maintain or comply with any permit, license or other 

approval required under any Environmental Law, (ii) has become subject to any Environmental 
Liability, (iii) knows of any basis for any Environmental Liability or (iv) has received any written claim or 
notice of violation or of potential responsibility regarding any alleged violation of or liability under any 

Environmental Law, and (B)(i) there has been no Release of Hazardous Materials at, on, under or from 
any property currently, or to the knowledge of Holdings, the Borrower or any of the Restricted 

Subsidiaries, formerly owned, leased or operated by any of them which could reasonably be expected 
to result in liability under any Environmental Law on the part of any of them, and (ii) all Hazardous 

Materials generated, used or stored at, or transported for treatment or disposal from, any properties 
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currently, or to the knowledge of Holdings, Borrower and the Restricted Subsidiaries, formerly owned, 
leased or operated by Holdings, the Borrower or any of the Subsidiaries have been disposed of in a 

manner that could not reasonably be expected to result in liability under any Environmental Law on the 
part of any of them. SECTION 3.07 Compliance with Laws and Agreements. Each of Holdings, the 

Borrower and the Restricted Subsidiaries is in compliance with all Requirements of Law applicable to it 
or its property or operations and all material indentures, agreements and other instruments binding 

upon it or its property, except where failure to comply, individually or in the aggregate, would not have 
a Material Adverse Effect. SECTION 3.08 Investment Company Status. Neither Holdings, the 

Borrower, nor any Restricted Subsidiary that is a Domestic Subsidiary is required to be registered as 
an “investment company” as defined in, or subject to regulation under, the Investment Company Act of 

1940, as amended. SECTION 3.09 Taxes. Each of Holdings, the Borrower and the Restricted 
Subsidiaries has timely filed or caused to be filed all federal and other material Tax returns and reports 
required to have been filed and has paid or caused to be paid all Taxes required to have been paid by 
it, except (a) any Taxes that are being contested in compliance with Section 5.05 or (b) to the extent 
that the failure to do so is not reasonably likely to result, individually or in the aggregate, in a Material 
Adverse Effect. Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 
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SECTION 3.10 ERISA. No ERISA Event has occurred or is reasonably likely to occur that, when taken 
together with all other such ERISA Events for which liability is reasonably likely to occur, is reasonably 

likely to result in a Material Adverse Effect. The present value of all accumulated benefit obligations 
under each Plan did not, as of the date of the most recent financial statements reflecting such 

amounts, exceed the fair value of the assets of such Plan, except as would not reasonably be likely to 
result in a Material Adverse Effect. SECTION 3.11 Disclosure. (a) As of the Closing Date, none of the 
reports, financial statements, certificates or other written information furnished by or on behalf of any 

Loan Party to the Administrative Agent, the Revolver Agent or any Lender in connection with the 
negotiation of this Agreement or any other Loan Document or delivered hereunder or thereunder (as 

modified or supplemented by other information so furnished) contains any untrue statement of material 
fact or omits to state any material fact necessary to make the statements therein (when taken as a 

whole), in the light of the circumstances under which they were made (giving effect to all supplements 
and updates thereto), not materially misleading; provided that the foregoing shall not apply to any 

projected financial information, and with respect to such projected financial information, Holdings and 
the Borrower represent only that such information was prepared in good faith based upon assumptions 
believed by them to be reasonable at the time made and delivered and as of the Closing Date, it being 
understood that such projections are not a guarantee of financial performance and actual results may 
differ from such projections and such differences may be material. (b) As of the Closing Date, to the 

knowledge of the Borrower, the information included in the Beneficial Ownership Certification provided 
on or prior to the Closing Date to any Lender in connection with this Agreement is true and correct in 

all respects. SECTION 3.12 Subsidiaries. As of the Closing Date, Holdings does not have any 
subsidiaries other than the Borrower and the Subsidiaries and Subsidiaries that are not Material 

Subsidiaries listed on Schedule 3.12. Schedule 3.12 sets forth the name of, and the ownership or 
beneficial interest of Holdings in, each subsidiary, including the Borrower, and identifies each 

Subsidiary that is a Subsidiary Loan Party, in each case as of the Closing Date. SECTION 3.13 
[Reserved].. SECTION 3.14 [Reserved].. SECTION 3.15 Labor Matters. Except as, in the aggregate, 
could not reasonably be expected to have a Material Adverse Effect, (i) as of the Closing Date, there 
are no strikes, lockouts or slowdowns against Holdings, the Borrower or any Restricted Subsidiary 

pending or, to the knowledge of Holdings, the Borrower or any Restricted Subsidiary, threatened, (ii) 
the Borrower and the Restricted Subsidiaries are in compliance with the Fair Labor Standards Act and 

any other applicable Requirements of Law dealing with such matters and (iii) all payments due from 
Holdings, the Borrower or any Restricted Subsidiary, or for which any claim may be made against 

Holdings, the Borrower or any Restricted Subsidiary, on account of wages and employee health and 
welfare insurance and other benefits, have been paid (to the extent Redline 2023 SOFR Amendment - 
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required by applicable Requirements of Law) or accrued as a liability on the books of Holdings, the Borrower 
or such Restricted Subsidiary. SECTION 3.16 Solvency. Immediately after the consummation of the 

Transactions to occur on the Closing Date, the Borrower and its Subsidiaries, on a consolidated basis, 
are Solvent, in each case after giving effect to any rights of indemnification, contribution or subrogation 
arising among the Subsidiary Loan Parties pursuant to the Collateral Agreement or by law. SECTION 

3.17 Federal Reserve Regulations. No part of the proceeds of any Loan have been used or will be 
used, whether directly or indirectly, for any purpose that entails a violation of any of the Regulations of 
the Board, including Regulations T, U and X. Neither Holdings nor any of its Subsidiaries is engaged 
principally, or as one of its important activities, in the business of extending credit for the purpose of 

buying or carrying margin stock (as defined in Regulation U). SECTION 3.18 Patriot Act, Etc. (a) To the 
extent applicable, Holdings and each of its Subsidiaries is in compliance, in all material respects, with 
(i) the Trading with the Enemy Act, as amended, and each of the foreign assets control regulations of 
the United States Treasury Department (31 C.F.R. Subtitle B, Chapter V, as amended) and any other 
enabling legislation or executive order relating thereto and (ii) the Patriot Act. No part of the proceeds 
of the Loans will be used, directly or, to the knowledge of Holdings and its Subsidiaries, indirectly, for 

any payments to any governmental official or employee, political party, official of a political party, 
candidate for political office, or anyone else acting in an official capacity, in order to obtain, retain or 

direct business or obtain any improper advantage, in violation of the FCPA. (b) (i) None of Holdings or 
its Subsidiaries will directly or, to the knowledge of Holdings or such Subsidiary, indirectly, (x) use the 
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proceeds of the Loans in violation of Sanctions or (y) otherwise make available such proceeds to any 
Person for the purpose of financing activities or business of or with any Sanctioned Person, to the 

extent such activities, businesses or transaction would be prohibited by Sanctions if conducted by a 
corporation incorporated in the United States or in a European Union member state, or in any 

Sanctioned Country, except to the extent that such financing would be permissible for a Person 
required to comply with Sanctions (including pursuant to any applicable exemptions, licenses or other 
approvals), (ii) none of Holdings, any Subsidiary or their respective directors, officers or employees or 

any controlled Affiliate of Holdings, the Borrower or its Subsidiaries that will act in any capacity in 
connection with or benefit from the incurrence of any Loans, is a Sanctioned Person and (iii) none of 

Holdings, its Subsidiaries or their respective directors, officers or employees are in violation of 
applicable Sanctions. SECTION 3.19 Security Documents. Except as otherwise contemplated hereby 

or under any other Loan Documents, the provisions of the Security Documents, together with such 
filings and other actions required to be taken hereby or by the applicable Security Documents are 

effective to create in favor of the Collateral Agent for the benefit of the Secured Redline 2023 SOFR 
Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM 
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Parties a legal, valid, enforceable and perfected first priority Lien (subject to Permitted Liens) on all right, title 
and interest of the respective Loan Parties in the Collateral described therein. Notwithstanding 

anything herein (including this Section 3.19) or in any other Loan Document to the contrary, neither the 
Borrower nor any other Loan Party makes any representation or warranty as to (A) the effects of 

perfection or non-perfection, the priority or the enforceability of any pledge of or security interest in any 
Equity Interests of any Foreign Subsidiary, or as to the rights and remedies of the Agents or any 

Lender with respect thereto, under foreign law or (B) the pledge or creation of any security interest, or 
the effects of perfection or non-perfection, the priority or the enforceability of any pledge of or security 
interest to the extent such pledge, security interest, perfection or priority is not required pursuant to the 
Collateral and Guarantee Requirement. SECTION 3.20 EEA Financial Institution. Neither the Borrower 

nor any other Loan Party is an Affected Financial Institution. ARTICLE IV Conditions SECTION 4.01 
Closing Date. This Agreement shall not become effective until the date on which each of the following 
conditions is satisfied (or waived): (a) No Default shall have occurred and be continuing on and as of 

the Closing Date. (b) Each of the representations and warranties of Borrower and its Restricted 
Subsidiaries set forth in Article III and in the other Loan Documents shall be true and correct in all 

material respects, except to the extent that such representations and warranties specifically relate to 
an earlier date, in which case such representations and warranties shall have been true and correct in 
all material respects on and as of such earlier date (or, if qualified by “materiality”, “Material Adverse 

Effect” or similar language, in all respects (after giving effect to such qualification)). (c) The 
Administrative Agent shall have received a solvency certificate, dated the Closing Date, and signed by 
the Chief Financial Officer of the Borrower or a Financial Officer (immediately after giving effect to the 
Transactions) substantially in the form attached hereto as Exhibit G. (d) The Administrative Agent shall 
have received all of the agreements, documents, instruments and other items set forth in Part II of the 
Closing Checklist attached hereto as Exhibit C, each in form and substance reasonably satisfactory to 

the Administrative Agent. Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 
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(e) Since December 31, 2020, there shall not have occurred a “Material Adverse Effect”. (f) The 
Administrative Agent and the Revolver Agent shall have received all fees and expenses due and 

payable on or prior to the Closing Date, including the fees set forth in the Fee Letter and 
reimbursement or payment of all reasonable out-of-pocket expenses (including fees, charges and 

disbursements of counsel) required to be reimbursed or paid by any Loan Party hereunder or under 
any other Loan Document, in the case of expenses, to the extent invoiced three (3) days prior to the 
Closing Date. (g) The Administrative Agent shall have received, at least three (3) days prior to the 

Closing Date, (i) all documentation and other information required by regulatory authorities concerning 
the Borrower and the Subsidiary Loan Parties under applicable “know your customer” and anti-money 

laundering rules and regulations, including the Patriot Act, that has been requested by the 
Administrative Agent in writing at least 10 Business Days prior to the Closing Date and (ii) to the extent 

the Borrower qualifies as a “legal entity customer” under the Beneficial Ownership Regulation, a 
Beneficial Ownership Certification with respect to the Borrower. (h) Immediately following or 

substantially concurrently with the funding of the Closing Date Term Loans, the IPO and the Closing 
Date Refinancing shall have been consummated. The Administrative Agent shall notify the Borrower 

and the Lenders of the Closing Date, and such notice shall be conclusive and binding. SECTION 4.02 
Each Credit Event. The obligation of each Lender to make any Loan or honor any Extension Request 

(other than a Borrowing Request requesting only a conversion of Loans to the other Type or a 
continuation of EurodollarTerm Benchmark Loans) after the Closing Date and of any Issuing Bank to 
issue, amend, renew or extend any Letter of Credit, including, without limitation, on the Closing Date, 

is subject to satisfaction or waiver of the following conditions: (a) On the relevant date of such 
Borrowing, after giving effect to such Borrowing or issuance of such Letter of Credit, as applicable, the 

following shall be true and correct: (i) with respect to any borrowing under an Incremental Facility in 
order to effect a Limited Condition Transaction, the Permitted Acquisition Company Representations 

and the Specified Representations shall be true and correct in all material respects; provided that each 
reference in such representation or warranty to “Material Adverse Effect” shall be deemed to be 

“Material Adverse Effect”, “Company Material Adverse Effect” or like term as defined in the applicable 
Permitted Acquisition Agreement; and Redline 2023 SOFR Amendment - JPM Clearwater Credit 
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(ii) with respect to each Borrowing or issuance of Letter of Credit, other than as set forth in clause (i) above, 
the representations and warranties of each Loan Party set forth in the Loan Documents shall be true 

and correct in all material respects (except to the extent any such representation or warranty is 
qualified by “materially”, “Material Adverse Effect” or a similar term, in which case such representation 
and warranty shall be true and correct in all respects) on and as of the date of such Borrowing or the 
date of issuance, amendment, renewal or extension of such Letter of Credit, as applicable, except to 
the extent such representations and warranties expressly relate to an earlier date (in which case such 
representations and warranties shall be true and correct (or true and correct in all material respects, as 

the case may be) as of such earlier date). (b) With respect to any Borrowing or issuance of Letter of 
Credit (subject to Section 1.07(f) in connection with a Limited Condition Transaction), at the time of and 
immediately after giving effect to such Borrowing or the issuance, amendment, renewal or extension of 
such Letter of Credit, as applicable, no Default shall have occurred and be continuing. (c) With respect 
to any Borrowing or issuance of Letter of Credit (subject to Section 1.07(f) in connection with a Limited 

Condition Transaction), the opinion of the independent public accountants (after giving effect to any 
reissuance or revision of such opinion) on the most recent audited consolidated financial statements 

delivered by the Borrower pursuant to Section 5.01(a) shall not include a “going concern” or like 
qualification or exception or any qualification or exception as to the scope of such audit, except as may 

be required solely as a result of the impending maturity of any Loan or any anticipated inability to 
satisfy any financial maintenance covenant (including the Financial Covenant) or from the activities, 

operations, financial results, assets or liabilities of any Unrestricted Subsidiary. (d) With respect to any 
Borrowing or issuance of Letter of Credit (subject to Section 1.07(f) in connection with a Limited 
Condition Transaction), the Borrower shall have delivered the financial statements required to be 

delivered under Section 5.01(a) or 5.01(b), as applicable; provided that, if a SEC Extension is in effect, 
no Borrowing or issuance of Letter of Credit shall be permitted until such financial statements are 

actually delivered. (e) With respect to any Borrowing or issuance of Letter of Credit (subject to Section 
1.07(f) in connection with a Limited Condition Transaction), the Administrative Agent and, if applicable, 

the Revolver Agent, the relevant Issuing Bank and/or Swingline Lender shall have received a 
Borrowing Request in accordance with the requirements hereof. Each Borrowing (provided that a 
conversion or continuation of a Borrowing shall not constitute a “Borrowing” for purposes of this 

Section 4.02) and each issuance, amendment, renewal or extension of a Letter of Credit shall be 
deemed to constitute a representation and warranty by Holdings and the Borrower on the date thereof 
as to the matters specified in paragraphs (a), (b), (c) and (d) of this Section 4.02. Redline 2023 SOFR 
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ARTICLE V Affirmative Covenants Until the Commitments have expired or been terminated and the principal 
of and interest on each Loan and all fees, expenses and other amounts payable under any Loan 

Document shall have been paid in full and all Letters of Credit shall have expired or terminated and all 
LC Disbursements shall have been reimbursed, each of the Borrower and its Restricted Subsidiaries 

covenants and agrees with the Lenders that: SECTION 5.01 Financial Statements and Other 
Information. The Borrower will furnish to the Administrative Agent (for distribution to the Revolver 

Agent and each Lender): vii) within 150 days after the end of the fiscal year of the Borrower ended 
December 31, 2021 and within 120 days after the end of each fiscal year of the Borrower thereafter, in 
each case, subject to any SEC Extension, audited year-end consolidated financial statements of the 
Borrower and its Subsidiaries (including a balance sheet, statement of income and statement of cash 
flows and stockholders’ equity) as of the end of and for such fiscal year, and the related notes thereto, 
setting forth in each case in comparative form the figures for the previous fiscal year, all reported on by 

independent public accountants of recognized national standing to the effect that such consolidated 
financial statements present fairly in all material respects the financial condition and results of 

operations of the Borrower and its Subsidiaries on a consolidated basis in accordance with GAAP 
consistently applied, viii) within 60 days after the end of the fiscal quarter of the Borrower ended 
September 30, 2021 and within 45 days after the end of the first three fiscal quarters each fiscal 

quarter of each fiscal year thereafter, in each case, subject to any SEC Extension, unaudited quarterly 
consolidated financial statements of the Borrower and its Subsidiaries (including a balance sheet, 

statement of income and statement of cash flows) as of the end of and for such fiscal quarter and the 
then-elapsed portion of the fiscal year, setting forth in each case in comparative form the figures for the 
corresponding period or periods of (or, in the case of the balance sheet, as of the end of) the previous 
fiscal year, all certified by a Financial Officer as presenting fairly in all material respects the financial 
condition and results of operations of the Borrower and the Subsidiaries on a consolidated basis in 
accordance with GAAP consistently applied, subject to normal year-end audit adjustments and the 

absence of footnotes, ix) to the extent the Borrower has any Unrestricted Subsidiaries, simultaneously 
with the delivery of each set of consolidated financial statements referred to in clauses (a) and (b) of 
this Section 5.01, the related unaudited consolidating financial statements reflecting the adjustments 

necessary to eliminate the accounts of Unrestricted Subsidiaries (if any) from such consolidated 
financial statements either on the face of the financial statements or in the footnotes thereto, and in 

“Management’s Discussion and Analysis of Financial Condition and Results of Operations”, and 
reflecting the financial Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 
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condition and results of operations of the Borrower and its Restricted Subsidiaries separate from the financial 
condition and results of operations of the Unrestricted Subsidiaries of the Borrower, x) concurrently 
with the delivery of the financial statements referred to in Section 5.01(a) for each fiscal year and 

Section 5.01(b) (for the first three fiscal quarters of each fiscal year) (commencing with the second full 
fiscal quarter after the Closing Date), (A) a duly completed Compliance Certificate substantially in the 

form of Exhibit F hereto, signed by a Financial Officer of the Borrower and (B) a “Management’s 
Discussion and Analysis of Financial Condition and Results of Operations” that describes the financial 
condition and results of operations of the Borrower and its consolidated Subsidiaries, and xi) promptly 
following any written request therefor, information and documentation with respect to any Loan Party 
reasonably necessary and requested by the Administrative Agent or any Lender that is required for 
purposes of compliance with applicable “know your customer” and anti-money laundering rules and 
regulations, including the Patriot Act and the Beneficial Ownership Regulation. Notwithstanding the 

foregoing, the obligations referred to in Sections 5.01(a) and (b) may be satisfied with respect to 
financial information of the Borrower and its Subsidiaries by furnishing the applicable financial 

statements of Holdings (or any other direct or indirect parent of Holdings) or Borrower, Holdings or 
such parent’s Form 8-K, 10-K or 10-Q, as applicable, filed with the SEC, in each case, within the time 
periods specified in such paragraphs; provided that, to the extent such information relates to Holdings 
or a direct or indirect parent thereof, if and for so long as such parent will have independent assets or 
operations such information is accompanied by consolidating information (which need not be audited) 
that explains in reasonable detail the differences between the information relating to Holdings or such 
parent, on the one hand, and the information relating to the Borrower and the consolidated Restricted 
Subsidiaries on a stand-alone basis, on the other hand. Documents required to be delivered pursuant 
to Section 5.01 may, at the Borrower’s option, be delivered electronically by posting such documents 
electronically, and if so posted, such documents shall be deemed to have been delivered on the date 
on which the Borrower posts such documents on the Borrower’s website or another public website 
(including EDGAR or any successor system thereto) to which the Borrower may so direct; provided 
that upon the reasonable request of the Administrative Agent, the Revolver Agent or the Collateral 

Agent with respect to any specific document so delivered electronically, the Borrower shall promptly 
deliver a physical copy of such document. To the extent any report or other information under this 

Section 5.01 is not delivered within the time periods specified under this Section 5.01 and such report 
or other information is subsequently delivered prior to the time such failure results in an Event of 

Default due to the Borrower’s failure to deliver such report or other information within such requisite 
time periods, the Borrower will be deemed to have satisfied its obligations under this Section 5.01 and 

any Default with respect to its obligations under this Section 5.01 shall be deemed to have been 
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cured (but not any Default under any other provision of this Agreement). The Borrower may satisfy its 
obligation to deliver any report or other information to Lenders at any time by filing such information 
with the SEC and providing written notice (which notice may be by facsimile or electronic mail) to the 
Administrative Agent that such information has been filed. SECTION 5.02 Notices of Material Events. 
The Borrower will furnish to the Administrative Agent (for distribution to the Revolver Agent and each 
Lender), written notice of the following promptly after obtaining knowledge thereof: (a) the occurrence 

of any Event of Default; and (b) the filing or commencement of any action, suit or proceeding by or 
before any arbitrator or Governmental Authority against the Borrower or any of its Restricted 

Subsidiaries that could in each case reasonably be expected to result in a Material Adverse Effect. 
Each notice delivered under this Section 5.02 shall be accompanied by a statement of a Financial 

Officer or other executive officer of the Borrower setting forth the details of the event or development 
requiring such notice and any action taken or proposed to be taken with respect thereto. SECTION 

5.03 Information Regarding Collateral. The Borrower will furnish to the Collateral Agent prompt written 
notice of (but in no event later than 90 days following) any change (i) in any Loan Party’s legal name, 

(ii) in the jurisdiction of incorporation or organization of any Loan Party or (iii) in any Loan Party’s 
organizational identification number. The Borrower agrees not to effect or permit any change referred 

to in the preceding sentence unless all filings have been made under the Uniform Commercial Code or 
otherwise that are required in order for the Collateral Agent to continue at all times following such 

change to have a valid, legal and perfected security interest in all the Collateral. The Borrower also 
agrees promptly to notify the Collateral Agent if any material portion of the Collateral is damaged or 

destroyed. SECTION 5.04 Existence; Conduct of Business. The Borrower will, and will cause each of 
the Restricted Subsidiaries to, do or cause to be done all things necessary to preserve, renew and 

keep in full force and effect its legal existence and the rights, qualifications, permits, approvals, 
accreditations, authorizations, licenses, franchises, patents, copyrights, trademarks and trade names 

material to the conduct of its business; provided that the foregoing shall not prohibit any merger, 
consolidation, liquidation or dissolution permitted under Section 6.03. SECTION 5.05 Payment of 

Obligations. Each of Holdings and the Borrower will, and will cause each of its Restricted Subsidiaries 
to, pay its material Tax liabilities, before the same shall become delinquent or in default, except where 

(a) the validity or amount thereof is being contested in good faith by appropriate proceedings, (b) 
Holdings, the Borrower or such Restricted Subsidiary has set aside on its books adequate reserves 

with respect thereto in accordance with GAAP, (c) such contest effectively suspends the enforcement 
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Lien securing such obligation and (d) the failure to make such payment is not reasonably likely to result, 
individually or in the aggregate, in a Material Adverse Effect. SECTION 5.06 Maintenance of 

Properties. The Borrower will, and will cause each of its Restricted Subsidiaries to, keep and maintain 
all property material to the conduct of its business in good working order and condition, ordinary wear 

and tear excepted. SECTION 5.07 Insurance. (a) The Borrower will, and will cause each of its 
Restricted Subsidiaries to, maintain, with financially sound and reputable insurance companies (which 

may include self-insurance) at the time the relevant coverage is placed or renewed insurance with 
respect to its properties and business against loss or damage of such type and in such amounts (with 

no greater risk retention) and against such risks as are customarily maintained by companies of 
established repute engaged in the same or similar businesses operating in the same or similar 

locations. The Borrower will deliver to the Lenders, upon reasonable written request of the 
Administrative Agent or Revolver Agent, information in reasonable detail as to the insurance so 

maintained. SECTION 5.08 [Reserved]. SECTION 5.09 Books and Records; Inspection and Audit 
Rights. The Borrower will, and will cause each of its Restricted Subsidiaries to, keep proper books of 
record and account in which full, true and correct entries are made of all dealings and transactions in 

relation to its business and activities. The Borrower will, and will cause each of its Restricted 
Subsidiaries to, permit any representatives designated by the Administrative Agent, upon reasonable 

prior notice, to visit and inspect its properties during normal business hours, to examine and make 
extracts from its books and records, including environment assessment reports and Phase I or Phase 

II studies, and to discuss its affairs, finances and condition with its officers and independent 
accountants (provided that the Borrower shall be provided the opportunity to participate in any such 

discussions with its independent accountants), upon reasonable prior notice and during normal 
business hours, but not more than once in any twelve (12) month period absent the existence of an 

Event of Default and only one (1) such time shall be at the Borrower’s expense absent the existence of 
an Event of Default. SECTION 5.10 Compliance with Laws. The Borrower will, and will cause each of 

its Restricted Subsidiaries to comply with all Requirements of Law, including Environmental Laws, 
applicable to it or its property, except where the failure to do so, individually or in the aggregate, is not 
reasonably likely to result in a Material Adverse Effect. The Borrower will maintain in effect and enforce 

policies and procedures designed to ensure compliance by the Borrower, its Subsidiaries and their 
respective directors, officers or employees with Anti-Corruption Laws and applicable Sanctions. 
SECTION 5.11 Use of Proceeds and Letters of Credit. The proceeds of the Revolving Loans, 

Swingline Loans and Letters of Credit will be used only for working capital and other general corporate 
purposes (including Permitted Acquisitions) and for any other purposes not prohibited by this 

Agreement. The proceeds of the Closing Date Term Loans, Redline 2023 SOFR Amendment - JPM 
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together with the proceeds of the IPO, will be used by the Borrower on the Closing Date (i) consummate the 
Closing Date Refinancing and (ii) to pay the Transaction Expenses and for working capital and other 
general corporate purposes. No part of the proceeds of any Loan and no Letter of Credit will be used, 
whether directly or indirectly, for any purpose that entails a violation of any of the Regulations of the 
Board, including Regulations T, U and X. No part of the proceeds of any Borrowing or any Letter of 

Credit will be used, directly or, to the knowledge of Parent, Holdings or the Borrower, indirectly, (A) in 
furtherance of an offer, payment, promise to pay, or authorization of the payment or giving of money, or 

anything else of value, to any Person in violation of any Anti-Corruption Laws, (B) for the purpose of 
funding, financing or facilitating any activities, business or transaction of or with any Sanctioned 

Person, or in any Sanctioned Country, to the extent such activities, businesses or transaction would be 
prohibited by Sanctions if conducted by a corporation incorporated in the United States, except to the 

extent specifically or generally licensed by OFAC (or otherwise authorized by OFAC), or (C) in any 
manner that would result in the violation of any Sanctions applicable to any party hereto. SECTION 
5.12 Additional Subsidiaries; Succeeding Holdings. (a) If any additional Restricted Subsidiary (other 

than an Excluded Subsidiary) is formed or acquired after the Closing Date or if any Excluded 
Subsidiary that is not a Subsidiary Loan Party ceases to qualify as an Excluded Subsidiary, the 

Borrower will, within 60 days after the date such Restricted Subsidiary has been formed or acquired (or 
the date on which such Subsidiary ceases to constitute an Excluded Subsidiary), notify the Collateral 

Agent and the Lenders (through the Administrative Agent) thereof and within such 60-day period cause 
the Collateral and Guarantee Requirement to be satisfied with respect to such Subsidiary (if it is a 

Subsidiary Loan Party) and with respect to any Equity Interest in or Indebtedness of such Subsidiary 
owned by or on behalf of any Loan Party. For avoidance of doubt, the Borrower in its sole discretion 

may (x) designate any Restricted Subsidiary that is not required to be a Guarantor (such a Restricted 
Subsidiary, an “Elective Guarantor”) and is organized under the laws of a jurisdiction of organization or 

incorporation reasonably acceptable to the Administrative Agent to Guarantee the Obligations by 
causing such Restricted Subsidiary to become a Guarantor and Grantor pursuant to the Collateral 
Agreement (or other applicable Security Documents) or (y) cause any Subsidiary that is not then 

required to be a Guarantor (including any Subsidiary that become an Elective Guarantor pursuant to 
clause (x) above) to be released from its guarantee. (b) Upon the addition of a Succeeding Holdings, 

the Borrower will notify the Collateral Agent and the Lenders (through the Administrative Agent) thereof 
and within 10 days after such Succeeding Holdings is formed or acquired cause the Collateral and 
Guarantee Requirement to be satisfied with respect to the Succeeding Holdings. SECTION 5.13 

Further Assurances. (a) Each of Holdings, each Succeeding Holdings and the Borrower will, and will 
cause each Subsidiary Loan Party to, execute any and all further documents, financing statements, 
agreements and instruments, and take all such further actions (including the filing and recording of 
financing statements and other documents), which may be required under any Redline 2023 SOFR 
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applicable law, or which the Administrative Agent or the Required Lenders may reasonably request, to cause 
the Collateral and Guarantee Requirement to be and remain satisfied, all at the expense of the Loan 

Parties. The Borrower also agrees to provide to the Collateral Agent, from time to time upon 
reasonable request, evidence reasonably satisfactory to the Administrative Agent as to the perfection 

and priority of the Liens created or intended to be created by the Security Documents. (b) If any 
material assets are acquired by the Borrower or any Subsidiary Loan Party after the Closing Date 
(other than assets constituting Collateral under the Collateral Agreement that become subject to a 

perfected Lien in favor of the Collateral Agreement upon acquisition thereof), the Borrower will notify 
the Administrative Agent and the Lenders thereof and, if requested by the Administrative Agent or the 

Required Lenders, the Borrower will cause such assets to be subjected to a Lien securing the 
Obligations and will take, and cause the Subsidiary Loan Parties to take, such actions as shall be 
necessary or reasonably requested by the Administrative Agent to grant and perfect such Liens, 
including actions described in paragraph (a) of this Section 5.13, all at the expense of the Loan 

Parties; provided that the Collateral Agent may, in its reasonable judgment, grant extensions of time for 
compliance or exceptions with the provisions of this paragraph by any Loan Party. SECTION 5.14 
Designation of Subsidiaries. The Borrower may at any time after the Closing Date designate any 

Restricted Subsidiary of the Borrower as an Unrestricted Subsidiary or any Unrestricted Subsidiary as 
a Restricted Subsidiary; provided that (i) immediately before and after such designation, no Event of 

Default shall have occurred and be continuing or would result therefrom and (ii) no Subsidiary may be 
designated as an Unrestricted Subsidiary if, after such designation, it would be a “Restricted 

Subsidiary” for the purpose of any Material Indebtedness or any Specified Indebtedness or any 
Permitted Refinancing thereof. The designation of any Subsidiary as an Unrestricted Subsidiary after 

the Closing Date shall constitute an Investment by the Borrower therein at the date of designation in an 
amount equal to the greater of (x) the Fair Market Value of such Investment at the date of designation 
and (y) the sum of (i) the aggregate amount paid to acquire such Unrestricted Subsidiary, if applicable, 

plus (ii) the aggregate amount of Investments made by the Borrower and its Subsidiaries in such 
Unrestricted Subsidiary on or prior to the date of designation. The designation of any Unrestricted 

Subsidiary as a Restricted Subsidiary shall constitute (i) the incurrence at the time of designation of 
any Investment, Indebtedness or Liens of such Subsidiary existing at such time and (ii) a return on any 

Investment by the Borrower in Unrestricted Subsidiaries pursuant to the preceding sentence in an 
amount equal to the Fair Market Value of such Investment in such Subsidiary. Notwithstanding 

anything herein to the contrary, no Restricted Subsidiary that owns Material IP may be designated as 
an Unrestricted Subsidiary. SECTION 5.15 Post-Closing Matters. The Borrower will, and will cause 

each of its Restricted Subsidiaries to execute and deliver the documents and complete the tasks set 
forth on Schedule 5.15 as soon as commercially reasonable and by no later than the date set forth in 
Schedule 5.15; provided that the Administrative Agent or Collateral Agent, as applicable, may in its 

reasonable judgment, grant extensions of time for compliance or exceptions with the provisions of this 
paragraph. Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 
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ARTICLE VI Negative Covenants Until the Commitments have expired or been terminated and the principal 
of and interest on each Loan and all fees, expenses and other amounts payable under any Loan 
Document have been paid in full and all Letters of Credit have expired or terminated and all LC 

Disbursements shall have been reimbursed, each of the Borrower (and, with respect to Section 6.03 
only, Holdings) and each Restricted Subsidiary covenants and agrees with the Lenders that: SECTION 

6.01 Indebtedness; Certain Equity Interests. The Borrower will not, nor will it permit any Restricted 
Subsidiary to, create, incur, assume or permit to exist any Indebtedness, except: (i) Indebtedness 

created under the Loan Documents, (ii) [reserved], (iii) Indebtedness existing on the Closing Date set 
forth in Schedule 6.01 and any Permitted Refinancing thereof, (iv) Indebtedness of the Borrower owed 

to any Restricted Subsidiary and of any Restricted Subsidiary owed to the Borrower or any other 
Restricted Subsidiary; provided that (A) Indebtedness of the Borrower owed to any Restricted 
Subsidiary and Indebtedness of any Subsidiary Loan Party owed to the Borrower or any other 

Restricted Subsidiary shall be subordinated to the Obligations on terms reasonably satisfactory to the 
Administrative Agent, (B) Indebtedness owed to any Captive Insurance Subsidiary shall only be 

subordinated to the extent permitted by applicable laws or regulations and (C) the related Investment 
is permitted by Section 6.04(d), (v) Guarantees by the Borrower of Indebtedness of any Restricted 

Subsidiary and by any Restricted Subsidiary of Indebtedness of the Borrower or any other Restricted 
Subsidiary; provided that (A) the Indebtedness so Guaranteed is permitted by this Section 6.01, (B) 

Guarantees permitted under this clause (v) shall be subordinated to the Obligations of the Borrower or 
the applicable Restricted Subsidiary to the same extent and on the same terms as the Indebtedness 
so Guaranteed is subordinated to the Obligations and (C) except in the case of Foreign Subsidiaries 

that provide Guarantees of Indebtedness of other Foreign Subsidiaries, the related Investment is 
permitted by Section 6.04(d), (vi) Indebtedness (including Attributable Indebtedness) of the Borrower 
or any Restricted Subsidiary incurred to finance the acquisition, construction or improvement of any 
fixed or capital assets, including Capital Lease Obligations, and any Indebtedness assumed by the 

Borrower or any Subsidiary in connection with the acquisition of any such assets or secured by a Lien 
on any such assets prior to the acquisition thereof, and Permitted Refinancings thereof; provided that 
(A) such Indebtedness (other than Permitted Refinancings) is incurred prior to or within 120 days after 

such acquisition or the Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 
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completion of such construction or improvement and (B) the aggregate principal amount of Indebtedness 
permitted by this clause (vi) shall not (except as permitted by the definition of “Permitted Refinancing”) 
exceed the greater of (x) $25,000,000 and (y) 35% of TTM Consolidated EBITDA at the time of such 

incurrence at any time outstanding, (vii)Acquired Indebtedness of the Borrower or any Restricted 
Subsidiary assumed in connection with any Permitted Acquisition and not created in contemplation 

thereof; provided that after giving Pro Forma Effect to such Permitted Acquisition and the assumption 
or incurrence of such Indebtedness incurred or assumed pursuant to this clause (vii), the Total Net 

Leverage Ratio does not exceed 4.25:1.00, and any Permitted Refinancing of any such Indebtedness; 
provided further that any such Indebtedness of a Non-Loan Party does not exceed in the aggregate at 
any time outstanding, together with any Indebtedness incurred by a Non-Loan Party pursuant to clause 
(xiv) of this Section 6.01, $5,000,000, (viii) Indebtedness owed to any Person (including obligations in 

respect of letters of credit for the benefit of such Person) providing workers’ compensation, health, 
disability or other employee benefits or property, casualty or liability insurance pursuant to 

reimbursement or indemnification obligations to such Person, in each case incurred in the ordinary 
course of business, (ix) Indebtedness of the Borrower or any Restricted Subsidiary in respect of 

performance bonds, bid bonds, appeal bonds, surety bonds, performance and completion guarantees 
and similar obligations, in each case provided in the ordinary course of business, (x) Indebtedness of 
any Loan Party pursuant to any Swap Agreement, (xi) Indebtedness (i) arising in connection with the 
endorsement of instruments for deposit in the ordinary course of business and (ii) consisting of trade 
payables and accrued expenses in the ordinary course of business, (xii)Indebtedness representing 

deferred compensation to current or former consultants, employees or directors of Holdings, the 
Borrower and the Restricted Subsidiaries incurred in the ordinary course of business and consistent 

with practices of the Borrower and its Restricted Subsidiaries in place on the Closing Date, (xiii) 
Indebtedness in respect of promissory notes issued to consultants, employees or directors or former 
employees, consultants or directors in connection with repurchases of Equity Interests permitted by 

Section 6.08(a)(iii), (xiv) Indebtedness of any Foreign Subsidiary or any Non-Loan Party, collectively, in 
an amount not to exceed, together with any Indebtedness incurred by a Non-Loan Party pursuant to 

clause (vii) of this Section 6.01, $5,000,000 at any time outstanding, Redline 2023 SOFR Amendment 
- JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit 
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(xv) (a) junior lien or unsecured Indebtedness; provided that on a Pro Forma Basis after giving effect to the 
incurrence of such Indebtedness and the use of proceeds thereof, (x) in the case of junior lien 

Indebtedness, the Secured Net Leverage Ratio does not exceed 4.25:1.00 as of the most recent fiscal 
quarter for which financial statements have been delivered and (y) in the case of unsecured 

Indebtedness, the Total Net Leverage Ratio does not exceed 4.25:1.00 as the most recent fiscal 
quarter for which financial statements have been delivered and (b) any Permitted Refinancing of any of 
the forgoing, (xvi) the incurrence by the Borrower or any of its Restricted Subsidiaries of Indebtedness 
arising from the honoring by a bank or other financial institution of a check, draft or similar instrument 
inadvertently (except in the case of daylight overdrafts) drawn against insufficient funds in the ordinary 

course of business, so long as such Indebtedness is extinguished within five (5) Business Days, 
(xvii)the incurrence of Indebtedness arising from agreements of the Borrower or a Restricted 

Subsidiary providing for indemnification, adjustment of purchase price, holdback, contingency payment 
obligations or similar obligations, in each case, incurred or assumed in connection with the disposition 

or acquisition of any business, assets or capital stock of the Borrower or any Restricted Subsidiary, 
(xviii) the incurrence of Indebtedness resulting from endorsements of negotiable instruments for 
collection in the ordinary course of business, (xix) Indebtedness of the Borrower or a Restricted 

Subsidiary in respect of netting services, overdraft protection and otherwise in connection with deposit 
accounts; provided that such Indebtedness remains outstanding for ten (10) Business Days or less, 

(xx) the incurrence or issuance by the Borrower or any of its Restricted Subsidiaries of any additional 
Indebtedness in an aggregate principal amount not to exceed the greater of (x) $35,000,000 and (y) 
50% of TTM Consolidated EBITDA at the time of such incurrence at any time outstanding, and (xxi) 
Indebtedness resulting from (x) the financing of insurance premiums by its insurance providers or (y) 

take or pay obligations contained in supply arrangements, in each case, in the ordinary course of 
business or consistent with past practice. For purposes of determining compliance with Section 6.01, 
in the event that an item of Indebtedness (or any portion thereof) at any time, whether at the time of 
incurrence or upon the application of all or a portion of the proceeds thereof or subsequently, meets 

the criteria of more than one of the categories of permitted Indebtedness described in Section 6.01(a)
(i) through (xxi) above, the Borrower, in its sole discretion, will classify and may subsequently reclassify 

such item of Indebtedness (or any portion thereof) in any one or more of the types of Indebtedness 
described in 6.01(a)(i) through (xxi) above and will only be required to include the amount and type of 

such Indebtedness in such of the above clauses as determined by the Borrower at such time. The 
Borrower will be entitled to divide and classify an item of Indebtedness in more than one of the types of 

Indebtedness described in 6.01(a)(i) through (xxi) above. Redline 2023 SOFR Amendment - JPM 
Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit 
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For purposes of determining compliance with any dollar-denominated restriction on the incurrence of 
Indebtedness, the dollar-equivalent principal amount of Indebtedness denominated in a foreign 

currency shall be calculated based on the relevant currency exchange rate in effect on the date such 
Indebtedness was incurred, in the case of term debt, or first committed, in the case of revolving credit 

debt; provided that if such Indebtedness is incurred to extend, replace, refund, refinance, renew or 
defease other Indebtedness denominated in a foreign currency, and such extension, replacement, 

refunding, refinancing, renewal or defeasance would cause the applicable dollar-denominated 
restriction to be exceeded if calculated at the relevant currency exchange rate in effect on the date of 
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such extension, replacement, refunding, refinancing, renewal or defeasance, such dollar-denominated 
restriction shall be deemed not to have been exceeded so long as the principal amount of such 

refinancing Indebtedness does not exceed the principal amount of such Indebtedness being extended, 
replaced, refunded, refinanced, renewed or defeased, plus the aggregate amount of fees, underwriting 

discounts, premiums (including tender premiums) and other costs and expenses (including OID) 
incurred in connection with such refinancing. The accrual of interest, the accretion or amortization of 
OID, the payment of interest in the form of additional Indebtedness with the same terms, shall not be 
deemed to be an incurrence of Indebtedness for purposes of this Section 6.01. SECTION 6.02 Liens. 
The Borrower will not, and will not permit any Restricted Subsidiary to, create, incur, assume or permit 
to exist any Lien on any property or asset now owned or hereafter acquired by it, or assign or sell any 

income or revenues (including accounts receivable) or rights in respect of any thereof, except 
(collectively, “Permitted Liens”): xii) Liens created by the Loan Documents, xiii) Permitted 

Encumbrances, xiv) any Lien on any property or asset of the Borrower or any Restricted Subsidiary 
existing on the Closing Date and set forth in Schedule 6.02; provided that (A) such Lien shall not apply 

to any other property or asset of the Borrower or any Restricted Subsidiary and (B) such Lien shall 
secure only those obligations which it secures on the Closing Date and Permitted Refinancings 

thereof, xv) any Lien existing on any property or asset prior to the acquisition thereof by the Borrower 
or any Restricted Subsidiary or existing on any property or asset of any Person that becomes a 
Restricted Subsidiary after the date hereof prior to the time such Person becomes a Restricted 

Subsidiary securing Indebtedness permitted by clause (vii) of Section 6.01; provided that (A) such Lien 
is not created in contemplation of or in connection with such acquisition or such Person becoming a 

Restricted Subsidiary, as applicable, (B) such Lien shall not apply to any other property or asset of the 
Borrower or any Restricted Subsidiary and (C) such Lien shall secure only those obligations that it 

secures on the date of such acquisition or the date such Person becomes a Restricted Subsidiary, as 
applicable, and Permitted Refinancings thereof, Redline 2023 SOFR Amendment - JPM Clearwater 
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xvi) Liens on fixed or capital assets acquired, constructed or improved by the Borrower or any Restricted 
Subsidiary; provided that (i) such security interests secure Indebtedness permitted by clause (vi) of 

Section 6.01 (including Permitted Refinancings thereof), (ii) such security interests and the 
Indebtedness secured thereby (other than Permitted Refinancings) are incurred prior to or within 120 

days after such acquisition or the completion of such construction or improvement, (iii) the 
Indebtedness secured thereby does not exceed 100% of the cost of acquiring, constructing or 

improving such fixed or capital assets and (iv) such security interests shall not apply to any other 
property or assets of the Borrower or any Restricted Subsidiary, xvii) Liens (i) arising from filing 

Uniform Commercial Code financing statements regarding leases, (ii) of a collecting bank arising in the 
ordinary course of business under Section 4-208 of the Uniform Commercial Code in effect in the 

relevant jurisdiction covering only the items being collected upon and (iii) in favor of a banking 
institution encumbering deposits (including the right of set-off) and which are within the general 

parameters customary in the banking industry, xviii) Liens arising out of sale and leaseback 
transactions permitted by Section 6.06, xix) Liens in favor of the Borrower or another Loan Party (other 
than Holdings), xx) licenses, sublicenses, leases or subleases granted to others not interfering in any 

material respect with the business of the Borrower or any Restricted Subsidiary, xxi) Liens on assets of 
any Foreign Subsidiary or any Non-Loan Party securing Indebtedness permitted by Section 6.01(xiv), 

xxii) Liens on assets of the Borrower or the Restricted Subsidiaries not otherwise permitted by this 
Section 6.02, so long as the aggregate outstanding principal amount of the obligations secured thereby 
does not exceed the greater of (x) $35,000,000 and (y) 50% of TTM Consolidated EBITDA at the time 
of such incurrence at any time outstanding; provided that in no event shall Holdings, the Borrower or 
any Restricted Subsidiary create, incur, assume or permit to exist any Lien on any Equity Interests of 

the Borrower or any Restricted Subsidiary, xxiii) Liens on the Collateral securing Indebtedness 
permitted by paragraph (xv) or (xvi) of Section 6.01, xxiv) Liens on Equity Interests of an Unrestricted 
Subsidiary that secure Indebtedness or other obligations of such Unrestricted Subsidiary, xxv) Liens 

encumbering reasonable customary initial deposits and margin deposits and similar Liens attaching to 
brokerage accounts incurred in the ordinary course of business and not for speculative purposes, 
Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR 
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xxvi) Liens arising out of judgments or decrees and not resulting in an Event of Default, and xxvii) Liens solely 
on any cash earnest money deposits made by the Borrower or any Restricted Subsidiary with any 

letter of intent or purchase agreement permitted hereunder. SECTION 6.03 Fundamental Changes. (a) 
Neither Holdings nor the Borrower will, nor will they permit any Restricted Subsidiary to, merge into or 
consolidate with any other Person, or permit any other Person to merge into or consolidate with it, or 
liquidate or dissolve, except that, if at the time thereof and immediately after giving effect thereto no 

Default or Event of Default shall have occurred and be continuing, (i) any Loan Party may merge with 
and into the Borrower in a transaction in which the surviving entity is a Person organized or existing 
under the laws of the United States of America, any State thereof or the District of Columbia and, if 

such surviving entity is not the Borrower, such Person expressly assumes, in writing, all the obligations 
the Borrower under the Loan Documents, (ii) any Loan Party (other than Holdings or the Borrower) 
may merge with and into any Restricted Subsidiary in a transaction in which the surviving entity is a 
Restricted Subsidiary and, if any party to such merger is a Subsidiary Loan Party, is or becomes a 
Subsidiary Loan Party concurrently with such merger, (iii) any Restricted Subsidiary (other than a 

Subsidiary Loan Party) may liquidate or dissolve if the Borrower determines in good faith that such 
liquidation or dissolution is in the best interests of the Borrower and is not materially disadvantageous 
to the Lenders and (iv) any asset sale permitted by Section 6.05 or Investment permitted by Section 
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6.04 may be effected through the merger of a subsidiary of the Borrower with a third party. (b) The 
Borrower will not, and Holdings and the Borrower will not permit any Restricted Subsidiary to, engage 
to any material extent in any business other than a Permitted Business. (c) Holdings will not engage in 
any business or activity other than the ownership of all the outstanding shares of capital stock of the 

Borrower and engaging in corporate and administrative functions and other activities incidental thereto 
(including payment of dividends and other amounts in respect of its Equity Interests). Holdings will not 
own or acquire any assets (other than Equity Interests of the Borrower and the cash proceeds of any 

Restricted Payments permitted by Section 6.08 or proceeds of any issuance of Indebtedness or Equity 
Interests permitted by this Agreement pending application as required by this Agreement) or incur any 

liabilities (other than liabilities under and permitted to be incurred under the Loan Documents and 
liabilities reasonably incurred in connection with its maintenance of its existence (including the ability to 

incur fees, costs and expenses relating to such maintenance) and activities incidental thereto). 
Notwithstanding the foregoing, Holdings shall be permitted to (i) enter into transactions, engage in 

activities and maintain assets or incur liabilities in respect of Swap Agreements related to 
Indebtedness of Holdings permitted hereunder, (ii) engage in any public offering of its common stock 

or any other issuance or sale or repurchase of its Equity Interests, in each case to the extent not 
resulting in a Change of Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 
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Control, (iii) participate in tax, accounting and other administrative matters as a member of the consolidated 
group of Holdings, the Borrower and its Restricted Subsidiaries, (iv) hold any cash or property (but not 
operate any property), (v) employ or provide indemnification to employees, officers and directors and 

(vi) engage in any activities incidental to the foregoing. SECTION 6.04 Investments, Loans, Advances, 
Guarantees and Acquisitions. The Borrower will not, and will not permit any Restricted Subsidiary to, 
purchase or acquire (including pursuant to any merger with any Person that was not a wholly owned 
Restricted Subsidiary prior to such merger) any Equity Interests in or evidences of indebtedness or 

other securities (including any option, warrant or other right to acquire any of the foregoing) of, make 
any loans or advances to, Guarantee any obligations of, or make any investment or any other interest 
in, any other Person, or purchase or otherwise acquire (in one transaction or a series of transactions) 
any assets of any other Person constituting a business unit (collectively, “Investments”), except: xxviii) 
Permitted Acquisitions, xxix) Permitted Investments, xxx) Investments existing on the Closing Date and 
set forth on Schedule 6.04 and any Investments consisting of extensions, modifications or renewals of 
any such Investments (excluding any such extensions, modifications or renewals involving additional 

advances, contributions or other investments of cash or property or other increases thereof unless it is 
a result of the accrual or accretion of interest or OID or payment-in-kind pursuant to the terms, as of 
the Closing Date, of the original Investment so extended, modified or renewed), xxxi) Investments by 

the Borrower or any Restricted Subsidiaries in Equity Interests in their respective Restricted 
Subsidiaries; provided that (A) any such Equity Interests held by a Loan Party shall be pledged 

pursuant to the Collateral Agreement (subject to the limitations referred to in the definition of “Collateral 
and Guarantee Requirement”) and (B) the aggregate amount of investments in Non-Loan Parties by 

Loan Parties (together with outstanding intercompany loans permitted under clause (B) to the proviso 
to Section 6.04(e) and outstanding Guarantees permitted to be incurred under clause (B) to the 
proviso to Section 6.04(f)) shall not exceed the greater of (x) $10,000,000 and (y) 15% of TTM 

Consolidated EBITDA at the time of such incurrence at any time outstanding (in each case determined 
without regard to any write-downs or write-offs), xxxii) loans or advances made by the Borrower to any 
Restricted Subsidiary and made by any Restricted Subsidiary to the Borrower or any other Restricted 
Subsidiary; provided that (A) any such loans and advances made by a Loan Party shall be evidenced 
by a promissory note pledged pursuant to the Collateral Agreement and (B) the amount of such loans 

and advances made by Loan Parties to Non-Loan Parties (together with outstanding investments 
permitted under clause (B) to the proviso to Section 6.04(d) and outstanding Guarantees permitted 

under clause (B) to the proviso to Section 6.04(f)) shall not exceed the greater of (x) $10,000,000 and 
(y) 15% of TTM Consolidated EBITDA at Redline 2023 SOFR Amendment - JPM Clearwater Credit 
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the time of such incurrence in the aggregate at any time outstanding (in each case determined without regard 
to any write-downs or write-offs), xxxiii) Guarantees constituting Indebtedness permitted by Section 

6.01 and performance guarantees in the ordinary course of business; provided that (and without 
limiting the foregoing) the aggregate principal amount of Indebtedness of Non-Loan Parties that is 

Guaranteed by any Loan Party (together with outstanding investments permitted under clause (B) to 
the proviso to Section 6.04(d) and outstanding intercompany loans permitted under clause (B) to the 

proviso to Section 6.04(e)) shall not exceed the greater of (x) $10,000,000 and (y) 15% of TTM 
Consolidated EBITDA at the time of such incurrence at any time outstanding (in each case determined 
without regard to any write-downs or write-offs), xxxiv) receivables or other trade payables owing to the 

Borrower or any Restricted Subsidiary if created or acquired in the ordinary course of business 
consistent with past practice and payable or dischargeable in accordance with customary trade terms; 
provided that such trade terms may include such concessionary trade terms as the Borrower or any 

such Restricted Subsidiary deems reasonable under the circumstances, xxxv) Investments consisting 
of Equity Interests, obligations, securities or other property received in settlement of delinquent 

accounts of and disputes with customers and suppliers in the ordinary course of business and owing to 
the Borrower or any Restricted Subsidiary or in satisfaction of judgments, xxxvi) Investments by the 

Borrower or any Restricted Subsidiary in payroll, travel and similar advances to cover matters that are 
expected at the time of such advances ultimately to be treated as expenses for accounting purposes 

and that are made in the ordinary course of business, xxxvii) loans or advances by the Borrower or any 

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

621/779

Restricted Subsidiary to employees and other individual service providers made in the ordinary course 
of business (including travel, entertainment and relocation expenses) of the Borrower or any Restricted 

Subsidiary not exceeding $2,000,000 in the aggregate at any time outstanding (determined without 
regard to any write-downs or write-offs of such loans or advances), xxxviii)Investments in the form of 

Swap Agreements, xxxix) Investments of any Person existing at the time such Person becomes a 
Restricted Subsidiary of the Borrower or consolidates or merges, in one transaction or a series of 

transactions, with the Borrower or any of the Restricted Subsidiaries (including in connection with a 
Permitted Acquisition) so long as such investments were not made in contemplation of such Person 

becoming a Restricted Subsidiary or of such consolidation or merger, xl) Investments received in 
connection with the dispositions of assets permitted by Section 6.05, Redline 2023 SOFR Amendment 
- JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit 
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xli) Investments constituting deposits described in clauses (c) and (d) of the definition of the term “Permitted 
Encumbrances”, xlii) Investments constituting the purchase of Equity Interests in any joint venture so 

long as on a Pro Forma Basis, immediately after giving effect to the making of such Investment 
(together with any related issuance or incurrence of Indebtedness) as if such Investment had been 

made on the first day of the applicable period, the Total Net Leverage Ratio as of the most recent Test 
Period prior to the making of (or committing to make, at the option of the Borrower) such Investment 

shall be no greater than 4.25:1.00, xliii) [reserved], xliv) [reserved]; xlv) Investments by the Borrower or 
any Restricted Subsidiary (including Investments in Permitted Acquisitions) in an aggregate amount, 
as valued at cost at the time each such Investment is made and including all related commitments for 
future advances, not exceeding the Available Amount immediately prior to the time of the making of 

any such Investment, xlvi) Investments by the Borrower or any Restricted Subsidiary in an amount not 
to exceed the greater of (x) $35,000,000 and (y) 50% of TTM Consolidated EBITDA as of the date of 
such Investment in the aggregate at any time outstanding, xlvii) Investments, loans and advances by 
the Borrower or any Restricted Subsidiary to any Captive Insurance Subsidiary in an amount equal to 

(A) the capital required under the applicable laws or regulations of the jurisdiction in which such 
Captive Insurance Subsidiary is formed or determined by independent actuaries as prudent and 
necessary capital to operate such Captive Insurance Subsidiary plus (B) any reasonable general 

corporate and overhead expenses of such Captive Insurance Subsidiary, xlviii) additional Investments 
so long as (i) at the time of making such Investment, no Specified Default shall have occurred and be 

continuing and (ii) on a Pro Forma Basis, immediately after giving effect to the making of such 
Investment (together with any related issuance or incurrence of Indebtedness) as if such Investment 
had been made on the first day of the applicable period, the Total Net Leverage Ratio as of the most 
recent Test Period prior to the making of (or committing to make, at the option of the Borrower) such 
Investment shall be no greater than 4.25:1.00, and xlix) Investments in prepaid expenses, negotiable 
instruments held for collection and lease, utility and workers compensation, performance and similar 
deposits entered into as a result of the operations of the business in the ordinary course of business. 
For purposes of covenant compliance, the amount of any Investment outstanding at any time shall be 

the original cost of such Investment (without adjustment for any increases or Redline 2023 SOFR 
Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM 
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decreases in the value of such Investments), reduced by (except in the case of any Investments made using 
the Available Amount pursuant to Section 6.04(r) and returns which are included in the Available 

Amount pursuant to the definition thereof) any dividend, distribution, interest payment, return of capital, 
repayment or other amount received in cash by the Borrower or a Restricted Subsidiary in respect of 

such Investment. SECTION 6.05 Asset Sales. The Borrower will not, and will not permit any Restricted 
Subsidiary to, sell, transfer, lease or otherwise dispose of any asset, including any Equity Interest 

owned by it (other than directors’ qualifying Equity Interests or Equity Interests required by applicable 
law to be held by a Person other than the Borrower or a Restricted Subsidiary), nor will the Borrower 
permit any Restricted Subsidiary to issue any additional Equity Interest in such Restricted Subsidiary 

(other than to the Borrower or another Restricted Subsidiary in compliance with Section 6.04) involving 
aggregate payments or consideration for assets having a Fair Market Value in excess of $10,000,000 

for any individual transaction or series of related transactions, except: l) sales, transfers and 
dispositions of (i) inventory in the ordinary course of business and (ii) used, damaged, obsolete, worn 
out, negligible or surplus equipment or property in the ordinary course of business, li) sales, transfers 
and dispositions to the Borrower or any Restricted Subsidiary; provided that any such sales, transfers 
or dispositions involving a Non-Loan Party shall be made in compliance with Section 6.09, lii) sales, 
transfers and dispositions of products, services or accounts receivable (including at a discount) in 
connection with the compromise, settlement or collection thereof consistent with past practice, liii) 
sales, transfers and dispositions of property to the extent such property constitutes an Investment 

permitted by clauses (b), (h), (l) and (n) of Section 6.04, liv) sale and leaseback transactions permitted 
by Section 6.06, lv) dispositions resulting from any casualty or other insured damage to, or any taking 
under power of eminent domain or by condemnation or similar proceeding of, any property or asset of 
the Borrower or any Restricted Subsidiary, lvi) (i) sales, transfers and dispositions of Non-Core Assets 

in connection with a Permitted Acquisition or other Investment permitted hereunder which, in the 
reasonable good faith judgment of the Borrower, are not used or useful or are duplicative in the 

business of Borrower and the Restricted Subsidiaries or as required by regulatory (including antitrust) 
authorities and (ii) sales, transfers and dispositions of assets not constituting Collateral, in an 

aggregate amount not to exceed the greater of $10,000,000 and 15% TTM Consolidated EBITDA as of 
the most recent Test Period prior to making (or committing to make, at the option of the Borrower) such 

sale, transfer or disposition, Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 
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lvii) exchanges of property for similar replacement property for fair value, lviii) dispositions of assets set forth 
on Schedule 6.05, lix) the sale or other disposition of Permitted Investments in the ordinary course of 
business, lx) the sale or disposition of any assets or property received as a result of a foreclosure by 
the Borrower or any Restricted Subsidiary with respect to any secured Investment or other transfer of 
title with respect to any secured Investment in default, lxi) the licensing or sublicensing of intellectual 

property in the ordinary course of business or in accordance with industry practice, lxii) the sale, lease, 
conveyance, disposition or other transfer of (a) the Equity Interests of, or any Investment in, any 

Unrestricted Subsidiary or (b) Investments (other than Investments in any Restricted Subsidiary) made 
pursuant to clause (s) of Section 6.04, lxiii) surrender or waiver of contract rights or the settlement, 
release or surrender of contract, tort or other claims of any kind, lxiv) leases or subleases to third 
persons in the ordinary course of business that do not interfere in any material respect with the 

business of the Borrower or any of its Restricted Subsidiaries, lxv) the sale of Equity Interests in joint 
ventures to the extent required by or made pursuant to, customary buy/sell arrangements entered into 

in the ordinary course of business between the joint venture parties and sent forth in joint venture 
agreements, (q) sales, transfers, leases and other dispositions of assets in any fiscal year representing 
no more than 10 % of Consolidated EBITDA for the immediately preceding fiscal year of the Borrower 
and its Restricted Subsidiaries, (r) [reserved], (s) [reserved], and (t) additional sales, transfers, leases 

and other dispositions so long as (i) at the time of making such sale, transfer, lease or other 
disposition, no Specified Default shall have occurred and be continuing and (ii) on a Pro Forma Basis, 

immediately after giving effect to the making of such sale, transfer, lease or other dispositions as if 
such sale, transfer, lease or other dispositions had been made on the first day of the applicable period, 
the Total Net Leverage Ratio as of the most recent Test Period prior to the making of (or committing to 
make, at the option of the Borrower) such sale, transfer, lease or other dispositions shall be no greater 
than 3.75:1.00; Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 
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provided that, all sales, transfers, leases and other dispositions permitted hereby (other than those permitted 
by paragraphs (b), (c), (f), (l), (n) and (p) above) shall be made for Fair Market Value and (other than 
those permitted by paragraphs (b), (d), (h), (l), (n) and (p) above) for at least 75% cash consideration; 
provided that, the foregoing cash consideration requirement shall be reduced to the extent, on a Pro 

Forma Basis, immediately after giving effect to the making of such sale, transfer, lease or other 
disposition as if such sale, transfer, lease or other dispositions had been made on the first day of the 

applicable period, the Total Net Leverage Ratio as of the most recent Test Period prior to the making of 
(or committing to make, at the option of the Borrower) such sale, transfer, lease or other disposition is 

no greater than (x) 3.75:1.00, to at least 50% cash consideration and (y) 3.00:1.00, to 0% cash 
consideration (and for purposes of making the foregoing determination, each of the following shall be 
deemed “cash consideration”: (1) any liabilities, as shown on the then most recent balance sheet of 
Borrower that are assumed by the transferee of any such assets pursuant to a customary novation 

agreement or other customary agreement that releases Borrower or such Restricted Subsidiary from 
all liability thereunder or with respect thereto; and (2) any securities, notes or other obligations 

received by Borrower or such Restricted Subsidiary from the transferee that are converted to cash or 
Permitted Investments within ninety (90) days after receipt, to the extent of the cash or Permitted 

Investments received in that conversion), plus (for all such sales, transfers, leases and other 
dispositions permitted hereby) an aggregate additional amount of non-cash consideration in the 

amount not to exceed the greater of (x) $10,000,000 and (y) 15% of TTM Consolidated EBITDA as of 
the date of such Investment. SECTION 6.06 Additional Limitations on Intellectual Property Transfers. 

No Material IP shall be permitted to be transferred to any Unrestricted Subsidiary, whether by 
designation hereunder or other transfer or disposition. SECTION 6.07 [Reserved].. SECTION 6.08 

Restricted Payments; Certain Payments of Indebtedness. (a) The Borrower will not, and will not permit 
any Restricted Subsidiary to, declare or make, or agree to pay or make, directly or indirectly, any 

Restricted Payment, or incur any obligation (contingent or otherwise) to do so, except: (i) the Borrower 
may declare and pay dividends with respect to its common stock payable solely in additional shares of 
its common stock, and, with respect to its preferred stock, payable solely in additional shares of such 

preferred stock or in shares of its common stock, (ii) Restricted Subsidiaries may declare and pay 
dividends ratably with respect to their capital stock, membership or partnership interests or other 

similar Equity Interests, (iii) the Borrower may declare and pay dividends or make other distributions to 
Holdings, the proceeds of which are used by Holdings or a parent to purchase or redeem Equity 
Interests of Holdings or a parent acquired by employees, consultants or directors of Holdings, the 
Borrower or any Restricted Subsidiary; provided that the aggregate amount of such purchases or 

redemptions under this clause (iii) shall not exceed the greater of (x) Redline 2023 SOFR Amendment 
- JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit 
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$7,500,000 and (y) 10% of TTM Consolidated EBITDA as of the date of such Restricted Payment in any fiscal 
year (and, to the extent that the aggregate amount of purchases or redemptions made in any fiscal 

year pursuant to this clause (iii)) is less than the greater of (x) $7,500,000 and (y) 10% of TTM 
Consolidated EBITDA as of the date of such Restricted Payment, any outstanding amounts from such 
year (or any prior year) may be carried forward and used for such purpose in any following fiscal year; 
provided that in any such case (A) no Specified Default has occurred and is continuing or would result 

therefrom and (B) immediately after giving effect to any such purchase or redemption, the Borrower 
shall be in Pro Forma Compliance with the Financial Covenant, (iv) the Borrower may make Restricted 

Payments to Holdings to pay (or to make a payment to Clearwater or any direct or indirect parent of 
Holdings to enable it to pay) corporate overhead expenses incurred in the ordinary course and as may 

be necessary to permit Clearwater or Holdings (or any direct or indirect parent thereof) to pay their 
expenses and liabilities incurred in the ordinary course, including, without limitation, (A) customary and 

reasonable salary, bonus and other compensation and benefits payable to officers, employees and 
consultants of Clearwater, Holdings or any direct or indirect parent thereof, (B) customary and 

reasonable fees and expenses paid to members of the board of directors of Clearwater, Holdings or 
any direct or indirect parent thereof or payments in respect of indemnification obligations to such board 
members, (C) reasonable general corporate overhead expenses of Clearwater, Holdings or any direct 
or indirect parent thereof, to the extent allocable to the operations of the Borrower and its Restricted 

Subsidiaries, (D) franchise taxes and other similar licensing expenses, in each case required to 
maintain its corporate existence, (E) fees and expenses (other than to Affiliates) relating to any 

unsuccessful debt or equity financing, and (F) the Public Company Costs, (v) (A) with respect to any 
taxable period (or portion thereof) with respect to which the Borrower and/or any of its Subsidiaries are 
members (or disregarded entities thereof) of a consolidated, combined or similar income tax group for 

U.S. federal and/or applicable state or local income tax purposes of which Holdings or a direct or 
indirect parent thereof is a member (or a disregarded entity thereof) (a “Tax Group”), the Borrower may 

make Restricted Payments to Holdings (or any such parent) in an amount necessary to enable 
Holdings (or such parent, as applicable) to pay the portion of any consolidated, combined or similar 

U.S. federal, state or local income Taxes (as applicable) of such Tax Group for such taxable period that 
are directly attributable to the taxable income of the Borrower and/or its applicable Subsidiaries; 

provided, that the amount of any such Restricted Payments pursuant to this clause (v)(A) shall not 
exceed the amount of such Taxes that the Borrower and/or its applicable Subsidiaries would have paid 
had the Borrower and/or such Subsidiaries, as applicable, been a stand-alone corporate taxpayer (or a 
stand-alone corporate group); provided, further, that the payment of Restricted Payments pursuant to 

this clause (v)(A) in respect of an Unrestricted Subsidiary shall be permitted only to the extent that 
cash distributions were made by such Unrestricted Subsidiary to the Borrower or any of its Restricted 
Subsidiaries for such purpose; and (B) with respect to any taxable period (or portion thereof) for which 
each of Holdings and the Borrower is treated as a partnership for U.S. federal income tax purposes, 

any payments, Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 
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dividends or distributions by the Borrower or any Subsidiary to its parent, and by Holdings (or its direct or 
indirect parent thereof) to CWAN Holdings LLC in order to fund the distributions required by Section 

4.1(a) of the Operating Agreement, (vi) cashless repurchases of Equity Interests of Holdings deemed 
to occur upon exercise of stock options or warrants or upon vesting of common stock, if such Equity 

Interests represent a portion of the exercise price or withholding obligations of such options, warrants 
or common stock, (vii)the Borrower and its Restricted Subsidiaries may make a payment of any 

dividend or other distribution or the consummation of any irrevocable redemption within 60 days after 
the date of declaration of the dividend or giving of the redemption notice, as the case may be, if at the 

date of declaration or notice, the dividend or redemption payment would have complied with the 
provisions of this Agreement (provided that such date of declaration or giving of notice of redemption 
shall be deemed to be a Restricted Payment and shall utilize capacity under another provision of this 
Section 6.08), (viii) so long as no Default or Event of Default has occurred and is continuing or would 

result therefrom, the Borrower and its Restricted Subsidiaries may make payments, directly or 
indirectly, to Holdings or any other direct or indirect parent company of the Borrower to pay 

management, consulting and advisory fees or any other amounts payable to any Permitted Holder to 
the extent permitted by Section 6.09, (ix) (x) Borrower may make distributions, directly or indirectly, to 

Holdings or any direct or indirect parent thereof to enable the applicable entity to pay fees and 
expenses in connection with the Transactions and (y) Borrower may directly or indirectly pay an annual 
cash Restricted Payment to its direct or indirect equity holders in an aggregate amount not exceeding 

the sum of (i) 6.0% per annum of the Net Proceeds received by Holdings from the IPO and (ii) an 
aggregate amount per annum not to exceed 7.0% of Market Capitalization (such distributions, a 
“Permitted Distribution”), (x) the Borrower and the Restricted Subsidiaries may make additional 

Restricted Payments, directly or indirectly, to Clearwater or any direct or indirect parent thereof, in an 
aggregate amount not exceeding the Available Amount immediately prior to the time of the making of 

such Restricted Payment; provided that (x) no Specified Default has occurred and is continuing or 
would result therefrom and (y) solely to the extent such Restricted Payment is attributable to the 

Retained Net Income Basket, immediately after giving effect to such Restricted Payment on a Pro 
Forma Basis, the Total Net Leverage Ratio does not exceed 4.25:1.00, (xi) the Borrower may make 

Restricted Payments to Holdings to pay (or to pay Clearwater or any direct or indirect parent of 
Holdings) any non-recurring fees, cash charges and cost expenses incurred in connection with the 

issuance of Equity Interests or Indebtedness, in each case only to the extent that such transaction is 
not consummated, (xii)additional Restricted Payments long as (i) at the time of making such Restricted 
Payment, no Specified Default shall have occurred and be continuing and (ii) on Redline 2023 SOFR 
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a Pro Forma Basis, immediately after giving effect to the making of such Restricted Payment (together with 
any related issuance or incurrence of Indebtedness) as if such Restricted Payment had been made on 

the first day of the applicable period, the Total Net Leverage Ratio as of the most recent Test Period 
prior to the making of (or committing to make, at the option of the Borrower) such Restricted Payment 
shall be no greater than 3.75:1.00, and, (xiii) additional Restricted Payments in an aggregate amount 
not to exceed the greater of (x) $25,000,000 and (y) 35% of TTM Consolidated EBITDA as of the date 
of such Restricted Payment, (xiv) the Borrower and its Restricted Subsidiaries may make payments for 
the repurchase of Equity Interests deemed to occur upon the exercise of options, rights or warrants to 

the extent such Equity Interests represent a portion of the exercise price of those options, rights or 
warrants, (xv) the Borrower and its Restricted Subsidiaries may make cash payments in lieu of 

fractional shares issuable as dividends on preferred stock or upon the conversion of any convertible 
debt securities of the Borrower and its Restricted Subsidiaries, (xvi) payment of fees and 

reimbursement of other expenses permitted by Section 6.09 shall be permitted, and (xvii)Borrower 
shall be entitled to make Restricted Payments to Holdings (and Holdings shall be entitled to make 
distributions to Clearwater or any direct or indirect parent of Holdings) to the extent necessary to 

satisfy any obligation under the Tax Receivable Agreement, and provided further that cancellation of 
Indebtedness owing to the Borrower or any Restricted Subsidiary from members of management of 

the Borrower, any of the Borrower’s direct or indirect parent companies or any of the Borrower’s 
Restricted Subsidiaries in connection with a repurchase of Equity Interests of any of the Borrower’s 
direct or indirect parent companies will not be deemed to constitute a Restricted Payment. (b) The 
Borrower will not, and will not permit any Restricted Subsidiary to, make, directly or indirectly, any 

payment or other distribution (whether in cash, securities or other property) of or in respect of principal 
of or interest on, or any payment or other distribution (whether in cash, securities or other property), 
including any sinking fund or similar deposit, on account of the purchase, redemption, retirement, 

acquisition, cancellation or termination of any Subordinated Indebtedness (other than the 
intercompany loans among Restricted Subsidiaries and the Borrower) (“Specified Indebtedness”), 

except: (i) payment of regularly scheduled interest and principal payments as and when due in respect 
of any Indebtedness, other than, in the case of Subordinated Indebtedness, as prohibited by the 

subordination provisions thereof, Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 
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(ii) the conversion or exchange of any Specified Indebtedness into, or redemption, repurchase, prepayment, 
defeasance or other retirement of any such Indebtedness with the Net Proceeds of the issuance by 
Holdings or a parent of Equity Interests (or capital contributions in respect thereof) of Holdings or a 
parent after the Closing Date to the extent not Otherwise Applied, plus any fees and expenses in 
connection with such conversion, exchange, redemption, repurchase, prepayment, defeasance or 
other retirement, (iii) the prepayment, redemption, defeasance, repurchase or other retirement of 

Specified Indebtedness for an aggregate purchase price not to exceed the Available Amount; provided 
that (x) no Event of Default has occurred and is continuing or would result therefrom and (y) solely to 

the extent such prepayment, redemption, defeasance, repurchase or other retirement is attributable to 
the Retained Net Income Basket, immediately after giving effect to such prepayment, redemption, 

defeasance, repurchase or other retirement of Specified Indebtedness on a Pro Forma Basis, the Total 
Net Leverage Ratio does not exceed 4.25:1.00, (iv) additional prepayments, redemptions, 

defeasances, repurchases or other retirements as long as (i) at the time of making such prepayment, 
redemption, defeasance, repurchase or other retirement, no Specified Default shall have occurred and 

be continuing and (ii) on a Pro Forma Basis, immediately after giving effect to the making of such 
prepayment, redemption, defeasance, repurchase or other retirement (together with any related 

issuance or incurrence of Indebtedness) as if such prepayment, redemption, defeasance, repurchase 
or other retirement had been made on the first day of the applicable period, the Total Net Leverage 

Ratio as of the most recent Test Period prior to the making of (or committing to make, at the option of 
the Borrower) such prepayment, redemption, defeasance, repurchase or other retirement shall be no 
greater than 3.75:1.00, (v) additional prepayments, redemptions, defeasances, repurchases or other 

retirements of Specified Indebtedness in an aggregate amount not to exceed the greater of (x) 
$25,000,000 and (y) 35% of TTM Consolidated EBITDA as of the date of such prepayments, 

redemption, defeasance, repurchase or other retirement, and (vi) refinancings of Indebtedness to the 
extent the Indebtedness being incurred in connection with such refinancing is a Permitted Refinancing. 

SECTION 6.09 Transactions with Affiliates. The Borrower will not, and will not permit any Restricted 
Subsidiary to, sell, lease, transfer or otherwise dispose of any property or assets to, or purchase, lease 
or otherwise acquire any property or assets from, or otherwise engage in any other transactions with, 

any of its Affiliates, involving aggregate payments or consideration in excess of $5,000,000 for any 
individual transaction or series of related transactions, except: lxvi) transactions that are at prices and 

on terms and conditions, taken as a whole, not materially less favorable to the Borrower or such 
Restricted Subsidiary that Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 
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could be obtained on arm’s-length transaction basis from unrelated third parties other than an Affiliate, lxvii) 
transactions between or among Holdings, the Borrower, and the Subsidiary Loan Parties, lxviii) any 

Investment permitted under Section 6.04(d), 6.04(e), 6.04(g) or 6.04(m), lxix) any Indebtedness 
permitted under Section 6.01(v) and Section 6.01(xii), lxx) any Restricted Payment permitted under 
Section 6.08, lxxi) loans or advances to employees permitted under Section 6.04(e), lxxii) any lease 
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entered into between the Borrower or any Restricted Subsidiary, as lessee, and any of the Affiliates of 
the Borrower or entity controlled by such Affiliates, as lessor, which is approved in good faith by a 
majority of the disinterested members of the Board of Directors of the Borrower and for which the 

Borrower or any Restricted Subsidiary delivers to the Administrative Agent a letter from an accounting, 
appraisal or investment banking firm of national standing stating that such lease is fair to the Borrower 
or such Restricted Subsidiary from a financial point of view, lxxiii) the Borrower or any of its Restricted 

Subsidiaries may pay, or may pay cash dividends to enable Holdings to pay, so long as no Default 
described in Section 7.01(b) and no Event of Default has occurred and is continuing, fees in respect of 

any financings, acquisitions or dispositions with respect to which any Permitted Holder acts as an 
adviser to Holdings, the Borrower or any Restricted Subsidiary in an amount not to exceed 2.0% of the 

value of any such transaction; provided, any fees not paid under this Section 6.09(h) due to the 
existence of a Default described in Section 7.01(b) or an Event of Default shall be deferred and may 
be paid when no such Default or Event of Default exists or would arise as a result of such payment, 
lxxiv) any contribution to the capital of Holdings directly or indirectly by the Permitted Holders or any 
purchase of Equity Interests of Holdings by the Permitted Holders not prohibited by this Agreement, 

lxxv) the payment of reasonable fees to directors of Holdings, the Borrower or any Restricted 
Subsidiary who are not employees of Holdings, the Borrower or any Restricted Subsidiary, and 

compensation and employee benefit plans and arrangements paid to, and indemnities provided for the 
benefit of, directors, officers, consultants or employees of Holdings, the Borrower or any Restricted 
Subsidiary in the ordinary course of business, lxxvi) any issuances of Equity Interests, securities or 

other payments, awards or grants in cash, securities or otherwise pursuant to, or the funding of, 
employment Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 
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agreements, stock options and stock ownership plans approved by the Borrower’s or Holdings’ Board of 
Directors (or a committee thereof), lxxvii) transactions pursuant to agreements set forth on Schedule 

6.09 and any amendments thereto to the extent such amendments are not materially less favorable to 
the Borrower or such Subsidiary Loan Party than those provided for in the original agreements, lxxviii) 

any employment, consulting, change of control and severance arrangements entered into in the 
ordinary course of business between a parent, Holdings, the Borrower or any Restricted Subsidiary 

and any officer, consultant or employee thereof, lxxix)payments by the Borrower or any of its 
Restricted Subsidiaries of reasonable insurance premiums to, and any borrowings or dividends 
received from, any Captive Insurance Subsidiary, lxxx) transactions with customers, suppliers, 

contractors, joint venture partners or purchasers or sellers of goods or services, in each case which 
are in the ordinary course of business (including, without limitation, pursuant to joint venture 

agreements) and otherwise in compliance with the terms of this Agreement which are approved in 
good faith by a majority of the disinterested members of the Board of Directors of the Borrower and for 
which the Borrower or any Restricted Subsidiary delivers to the Administrative Agent a letter from an 
accounting, appraisal or investment banking firm of national standing stating that such transaction is 
fair to the Borrower or such Restricted Subsidiary, as applicable, from a financial point of view, lxxxi) 
the entering into of any tax sharing agreement or arrangement with Holdings or any direct or indirect 

parent company of the Borrower and any payments thereunder by the Borrower or any of its Restricted 
Subsidiaries to Holdings or any parent to the extent permitted by Section 6.08(a)(iv), (q) the issuance 

of Equity Interests (other than Disqualified Stock) (i) of Holdings to Affiliates of Holdings or (ii) of 
Holdings or any Restricted Subsidiary for compensation purposes, (r) non-exclusive intellectual 

property licenses not materially interfering with the conduct of the Borrower's business in the ordinary 
course of business, (s) the Transactions (including Transaction Expenses) and the payment of fees 
and expenses as part of or in connection with the Transactions, and (t) the entering into of the Tax 

Receivable Agreement and the assumption or performance of any obligations under the Tax 
Receivable Agreement. Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 
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SECTION 6.10 Restrictive Agreements. (a) Subject to clauses (b) through (d) below, the Borrower will not, 
and will not permit any Restricted Subsidiary to, directly or indirectly, enter into, incur or permit to exist 

any agreement or other arrangement that prohibits, restricts or imposes any condition upon (i) the 
ability of Holdings, the Borrower or any Restricted Subsidiary to create, incur or permit to exist any 

Lien upon any of its property or assets or (ii) the ability of any Restricted Subsidiary to pay dividends or 
other distributions with respect to any shares of its capital stock or to make or repay loans or advances 

to the Borrower or any other Restricted Subsidiary or to Guarantee Indebtedness of the Borrower or 
any other Restricted Subsidiary. (b) The foregoing clause (a) shall not apply to restrictions and 

conditions (i) imposed by law or by any Loan Document, documentation governing any Permitted 
Refinancing (provided that such restrictions are not materially more restrictive (as determined in good 

faith by the Borrower), taken as a whole, than those contained in such agreements governing the 
Indebtedness being refinanced), or Indebtedness of a Foreign Subsidiary permitted to be incurred 

under this Agreement (provided that such restrictions shall apply only to such Foreign Subsidiary), (ii) 
existing on the Closing Date identified on Schedule 6.10 (and shall not apply to any extension or 

renewal of, or any amendment or modification expanding the scope of, any such restriction or 
condition), (iii) contained in agreements relating to the sale of a Restricted Subsidiary pending such 

sale; provided such restrictions and conditions apply only to the Restricted Subsidiary that is to be sold 
and such sale is permitted hereunder, (iv) contained in agreements relating to the acquisition of 

property; provided that such restrictions and conditions apply only to the property so acquired and 
were not created in connection with or in anticipation of such acquisitions and (v) imposed by any 
customary provisions restricting assignment of any agreement entered into the ordinary course of 
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business. (c) The foregoing clause (a)(i) shall not apply to restrictions or conditions (i) imposed by any 
agreement relating to Secured Indebtedness permitted by this Agreement if such restrictions or 
conditions apply only to the property or assets securing such Indebtedness and (ii) imposed by 

customary provisions in leases restricting the assignment thereof. (d) The foregoing clause (a)(ii) shall 
not apply (x) to customary provisions in joint venture agreements relating to purchase options, rights of 
first refusal or call or similar rights of a third party that owns Equity Interests in such joint venture or (y) 

to customary restrictions on leases, subleases, licenses, cross-licenses, sublicenses or asset sale 
agreements otherwise permitted hereby so long as such restrictions relate solely to the property 

interest, rights or the assets subject thereto. (e) For purposes of determining compliance with this 
Section 6.10, (i) the priority of any preferred stock in receiving dividends or liquidating distributions 
prior to dividends or liquidating distributions being paid on common stock shall not be deemed a 

restriction on the ability to make distributions on Equity Interests and (ii) the subordination of loans or 
advances made to the Borrower or a Restricted Subsidiary of the Borrower to other Indebtedness 

incurred by the Borrower or any such Restricted Subsidiary shall not be deemed a restriction on the 
ability to make loans or advances. Redline 2023 SOFR Amendment - JPM Clearwater Credit 
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SECTION 6.11 Amendment of Material Documents. The Borrower will not, and will not permit any Restricted 
Subsidiary to, amend, modify or waive any of its rights under (a) the documentation governing any 

Permitted Securities or (b) its Organizational Documents to the extent such amendment, modification 
or waiver would be materially adverse to the Lenders. SECTION 6.12 Maximum Secured Net 

Leverage Ratio . . The Borrower will not permit the Secured Net Leverage Ratio to be greater than 
4.75:1.00 as of the last day of each fiscal quarter commencing with the fiscal quarter ending December 

31, 2021. SECTION 6.13 Fiscal Year. The Borrower will not, and will not permit any Restricted 
Subsidiary to, change its fiscal year to end on any date other than December 31. ARTICLE VII Events 
of Default SECTION 7.01 Events of Default. If any of the following events (any such event, an “Event 

of Default”) shall occur: lxxxii) the Borrower shall fail to pay any principal of any Loan or any 
reimbursement obligation in respect of any LC Disbursement when and as the same shall become due 

and payable, whether at the due date thereof or at a date fixed for prepayment thereof or otherwise, 
lxxxiii) the Borrower shall fail to pay any interest on any Loan or any fee or any other amount (other 

than an amount referred to in paragraph (a) of this Section 7.01) payable under this Agreement or any 
other Loan Document, when and as the same shall become due and payable, and such failure shall 

continue unremedied for a period of five (5) Business Days, lxxxiv)any representation or warranty 
made or deemed made by or on behalf of Holdings, the Borrower or any Subsidiary Loan Party in or in 
connection with any Loan Document or any amendment or modification thereof or waiver thereunder, 

or in any report, certificate, financial statement or other document furnished pursuant to or in 
connection with any Loan Document or any amendment or modification thereof or waiver thereunder, 

shall prove to have been incorrect in any material respect (except to the extent any such 
representation or warranty is qualified by “materially”, “Material Adverse Effect” or a similar term, in 
which case such representation or warranty shall prove to have been incorrect in any respect) when 

made or deemed made, lxxxv)the Borrower or, in the case of Section 6.03, Holdings, fails to (or, to the 
extent applicable, fails to cause any Restricted Subsidiary to) observe or perform any covenant, 

condition or agreement contained in Section 5.02(a), Section 5.04 (solely with Redline 2023 SOFR 
Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM 
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respect to the existence of the Borrower) or in Article VI; provided that the Financial Covenant is subject to 
cure pursuant to Section 7.02, lxxxvi) Holdings, the Borrower or any Subsidiary Loan Party shall fail to 
observe or perform any covenant, condition or agreement contained in any Loan Document (other than 

those specified in paragraph (a), (b), (c) or (d) of this Section 7.01), and such failure shall continue 
unremedied for a period of 30 days after receipt by the Borrower of notice thereof from the 

Administrative Agent (which notice will be given at the request of any Lender), lxxxvii)any event or 
condition occurs that results in any Material Indebtedness becoming due prior to its scheduled maturity 
or that enables or permits (with the giving of notice, the lapse of time or both) the holder or holders of 

any Material Indebtedness or any trustee or agent on its or their behalf to cause any Material 
Indebtedness to become due, or to require the prepayment, repurchase, redemption or defeasance 
thereof, prior to its scheduled maturity (other than, with respect to Indebtedness consisting of Swap 
Agreements, as a result of any termination events or equivalent events (other than any additional 

termination events (or equivalent events)) and not as a result of any other default thereunder by any 
Loan Party); provided that this paragraph (f) shall not apply to Secured Indebtedness that becomes 

due solely as a result of the voluntary sale or transfer of the property or assets (to the extent not 
prohibited under this Agreement) securing such Indebtedness; provided, further, that such failure is 
unremedied and is not waived by the holders of such Indebtedness prior to any termination of the 
Commitments or acceleration of the Loans hereunder, lxxxviii) an involuntary proceeding shall be 

commenced or an involuntary petition shall be filed seeking (i) liquidation, reorganization or other relief 
in respect of Holdings, the Borrower or any Restricted Subsidiary or its debts, or of a substantial part of 
its assets, under any federal, state or foreign bankruptcy, insolvency, receivership or similar law now or 
hereafter in effect or (ii) the appointment of a receiver, trustee, custodian, sequestrator, conservator or 

similar official for Holdings, the Borrower or any Restricted Subsidiary or for a substantial part of its 
assets, and, in any such case, such proceeding or petition shall continue undismissed for 60 days or 
an order or decree approving or ordering any of the foregoing shall be entered, lxxxix) Holdings, the 

Borrower or any Restricted Subsidiary shall (i) voluntarily commence any proceeding or file any 
petition seeking liquidation, reorganization or other relief under any federal, state or foreign bankruptcy, 
insolvency, receivership or similar law now or hereafter in effect, (ii) consent to the institution of, or fail 
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to contest in a timely and appropriate manner, any proceeding or petition described in paragraph (g) of 
this Section 7.01, (iii) apply for or consent to the appointment of a receiver, trustee, custodian, 

sequestrator, conservator or similar official for Holdings, the Borrower or any Restricted Subsidiary or 
for a substantial part of its assets, (iv) file an answer admitting the material allegations of a petition filed 

against it in any such Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 
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proceeding, (v) make a general assignment for the benefit of creditors or (vi) take any formal action for the 
purpose of effecting any of the foregoing, xc)one or more judgments for the payment of money (to the 
extent not paid or covered by independent third-party insurance or indemnity as to which the insurer or 

applicable indemnitor has been notified of such judgment or order and has not denied coverage or 
indemnity) in an aggregate amount in excess of the greater of (x) $25,000,000 and (y) 35% of TTM 

Consolidated EBITDA as of the date of such of determination shall be rendered against Holdings, the 
Borrower, any Restricted Subsidiary or any combination thereof and the same shall remain 

undischarged for a period of 60 consecutive days during which execution shall not be effectively 
stayed, or any action shall be legally taken by a judgment creditor to attach or levy upon any assets of 
Holdings, the Borrower or any Restricted Subsidiary to enforce any such judgment, xci) (i) an ERISA 
Event occurs that, when taken together with all other ERISA Events that have occurred, has resulted 

or would reasonably be expected to result in liability of a Loan Party or an ERISA Affiliate in an 
aggregate amount which would reasonably be expected to result in a Material Adverse Effect, or (ii) a 
Loan Party or any ERISA Affiliate fails to pay when due, after the expiration of any applicable grace 
period, any installment payment with respect to its Withdrawal Liability under Section 4201 of ERISA 

under a Multiemployer Plan in an aggregate amount which would reasonably be expected to result in a 
Material Adverse Effect, (k) any Lien purported to be created under any Security Document shall 
cease to be, or shall be asserted by any Loan Party not to be, a valid and perfected Lien on any 
Collateral with a fair value in excess of $25,000,000, with the priority required by the applicable 

Security Document, except (i) as a result of the sale or other disposition of the applicable Collateral in 
a transaction permitted under the Loan Documents or (ii) as a result of the Collateral Agent’s failure to 

maintain possession of any stock certificates, promissory notes or other instruments delivered to it 
under the Collateral Agreement, (l) any Loan Document shall for any reason be asserted by any Loan 

Party not to be a legal, valid and binding obligation of any party thereto, (m) the Guarantees of the 
Obligations by Holdings and the Subsidiary Loan Parties pursuant to the Collateral Agreement shall 

cease to be in full force and effect (other than in accordance with the terms of the Loan Documents) or 
shall be asserted by Holdings, the Borrower or any Subsidiary Loan Party not to be in effect or not to 

be legal, valid and binding obligations, (n) [reserved], or (o) a Change of Control shall occur; then, and 
in every such event (other than an event with respect to the Borrower described in paragraph (g) or (h) 
of this Section 7.01), and at any time thereafter during the continuance of such event, (x) the Revolver 
Agent may, and at the request of the Required Revolving Lenders Redline 2023 SOFR Amendment - 
JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit 
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shall, by notice to the Borrower, terminate the Revolving Commitments, 
and thereupon the Revolving Commitments shall terminate 

immediately, and (y) the Administrative Agent may, and, in the case of 
the following clause (i), at the request of the Required Term Lenders 

and, in the case of the following clause (ii), at the request of the 
Required Lenders, shall, by notice to the Borrower, take either or both 

of the following actions, at the same or different times: (i) terminate 
the Commitments in respect of the Term Loans, and thereupon such 
Commitments shall terminate immediately, and (ii) declare the Loans 
then outstanding to be due and payable in whole (or in part, in which 

case any principal not so declared to be due and payable may 
thereafter be declared to be due and payable), and thereupon the 
principal of the Loans so declared to be due and payable, together 

with accrued interest thereon and all fees and other obligations of the 
Borrower accrued hereunder, shall become due and payable 

immediately, without presentment, demand, protest or other notice of 
any kind, all of which are hereby waived by the Borrower, and the 

Revolving Commitments of each Revolving Lender shall immediately 
terminate; and in case of any event with respect to the Borrower 

described in paragraph (g) or (h) of this Section 7.01, the 
Commitments shall automatically terminate and the principal of the 

Loans then outstanding, together with accrued interest thereon and all 
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fees and other obligations of the Borrower accrued hereunder, shall 
automatically become due and payable, without presentment, 

demand, protest or other notice of any kind, all of which are hereby 
waived by the Borrower. SECTION 7.02 Borrower’s Right to Cure. (a) 
Notwithstanding anything to the contrary contained in Section 7.01, in 
the event that the Borrower fails to comply with the requirements of 

the Financial Covenant set forth in Section 6.12 (a “Financial 
Covenant Default”), after the last day of the fiscal period for which the 
Financial Covenant is being measured, but on or prior to the date that 

is 10 Business Days subsequent to the date on which financial 
statements with respect to such fiscal period are required to be 

delivered pursuant to Section 5.01, Holdings shall have the right to 
issue Permitted Securities (or any other contribution to capital or sale 

or issuance of any other Equity Interests on terms reasonably 
satisfactory to the Administrative Agent), the proceeds of which 

Holdings will contribute in cash to the Borrower as common equity or 
other equity on terms reasonably acceptable to the Administrative 

Agent (collectively, the “RSU Terms” “Cure Right”), you agree ; 
provided that as an incentiveat the Borrower’s option, the Borrower 

may elect to exercise such Cure Right prior to the date of the delivery 
of the applicable financial statements if the Borrower reasonably 
determines that it will fail to comply with the requirements of the 

Financial Covenant upon the delivery of such financial statements, 
and upon the receipt by the Borrower of such cash (the “Cure 

Amount”) pursuant to the exercise by the Borrower of such Cure 
Right, the Financial Covenant shall be recalculated giving effect to the 

following pro forma adjustments: (i) Consolidated EBITDA shall be 
increased, solely for the Companypurpose of measuring the Financial 

Covenant at the end of the applicable fiscal quarter and applicable 
subsequent periods which include such fiscal quarter and not for any 
other purpose under this Agreement, by an amount equal to the Cure 
Amount; and (ii) if, after giving effect to the foregoing recalculations, 

the Borrower shall then be in compliance with the requirements of the 
Financial Covenants, the Borrower Redline 2023 SOFR Amendment - 
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shall be deemed to have satisfied the requirements of the Financial Covenant as of the relevant date of 
determination with the same effect as though there had been no failure to comply therewith at such 

date, and the applicable breach or default of the Financial Covenant that had occurred shall be 
deemed cured for the purposes of this Agreement. (b) Notwithstanding anything herein to the contrary, 
(a) in each four-fiscal-quarter period there shall be at least two fiscal quarters in which the Cure Right 
is not exercised and no more than five (5) Cure Rights shall be exercised in the aggregate following 
the Closing Date, (b) the Cure Amount shall be no greater than the amount required for purposes of 

complying with the Financial Covenant and (c) the Cure Amount shall be set forth in an officer’s 
certificate delivered to the Administrative Agent. (c) The Cure Right and the effects thereof on 

determining pricing, financial ratio-based conditions (other than for determining actual compliance with 
Section 6.12) or any baskets with respect to covenants will be disregarded for all other purposes under 
the Loan Documents, including, without limitation, for purposes of calculating the leverage ratios as a 

threshold for permitted exceptions to any affirmative and negative covenants; provided that the 
reduction in the outstanding principal balance of the Loans due to the application of the proceeds of an 
the exercise of a Cure Right pursuant to Section 2.11 shall not be taken into account for purposes of 
determining compliance with the Financial Covenant for the measurement period ending on the last 

day of the applicable fiscal quarter. In addition, exercise of the Cure Right shall not result in any 
adjustment to any amounts (including the amount of Indebtedness) or increase in cash (and shall not 

be included for purposes of determining pricing, mandatory prepayments and the availability or amount 
permitted pursuant to any covenant under Article VI). (d) So long as the Borrower is entitled to 

exercise a Cure Right pursuant to the foregoing terms and provisions of this Section 7.02, neither 
Administrative Agent, the Revolver Agent nor any Lender shall impose default interest, accelerate the 
Obligations or exercise any enforcement remedy against any Loan Party or any of its Subsidiaries or 

any of their respective properties solely on the basis of the applicable Financial Covenant Default; 
provided that until timely receipt of the Cure Amount, an Event of Default shall be deemed to exist for 
all other purposes of this Agreement, including, without limitation, any term or provision of any Loan 

Document which prohibits any action to be taken by a Loan Party or any of its Subsidiaries during the 
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existence of an Event of Default; provided, further, that notwithstanding the foregoing, upon a deemed 
cure pursuant to Section 7.02(c), the requirements of the applicable Financial Covenant shall be 

deemed to have been satisfied as of the applicable fiscal quarter with the same effect as though there 
had been no Financial Covenant Default (and any other Default arising solely as a result thereof) at 

such date or thereafter. SECTION 7.03 Exclusion of Immaterial Subsidiaries. Solely for the purposes of 
determining whether a Default has occurred under clause (g) or (h) of Section 7.01, any reference in 
any such clause to any Restricted Subsidiary shall be deemed to exclude any Redline 2023 SOFR 
Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM 
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Restricted Subsidiary that is not a Material Subsidiary affected by any event or circumstance referred to in 
any such clause. ARTICLE VIII The Administrative Agent SECTION 8.01 Authorization and Action. (a) 
Each Lender and each Issuing Bank hereby irrevocably appoints the entity named as Administrative 

Agent in the heading of this Agreement and its successors and assigns to serve as the administrative 
agent, revolver agent and collateral agent under the Loan Documents and each Lender and each 

Issuing Bank authorizes the Administrative Agent to take such actions as agent on its behalf and to 
exercise such powers under this Agreement and the other Loan Documents as are delegated to the 

Administrative Agent under such agreements and to exercise such powers as are reasonably 
incidental thereto. Without limiting the foregoing, each Lender and each Issuing Bank hereby 

authorizes the Administrative Agent to execute and deliver, and to perform its obligations under, each 
of the Loan Documents to which the Administrative Agent is a party, and to exercise all rights, powers 
and remedies that the Administrative Agent may have under such Loan Documents. For purposes of 
this Article VIII, each reference to Administrative Agent shall also include the Revolver Agent and the 

Collateral Agent, as applicable. (b) As to any matters not expressly provided for herein and in the other 
Loan Documents (including enforcement or collection), the Administrative Agent shall not be required 
to exercise any discretion or take any action, but shall be required to act or to refrain from acting (and 

shall be fully protected in so acting or refraining from acting) upon the written instructions of the 
Required Lenders (or such other number or percentage of the Lenders as shall be necessary, pursuant 
to the terms in the Loan Documents), and, unless and until revoked in writing, such instructions shall 

be binding upon each Lender and each Issuing Bank; provided, however, that the Administrative Agent 
shall not be required to take any action that (i) the Administrative Agent in good faith believes exposes 
it to liability unless the Administrative Agent receives an indemnification and is exculpated in a manner 
satisfactory to it from the Lenders and the Issuing Banks with respect to such action or (ii) is contrary 
to this Agreement or any other Loan Document or applicable law, including any action that may be in 

violation of the automatic stay under any requirement of law relating to bankruptcy, insolvency or 
reorganization or relief of debtors or that may effect a forfeiture, modification or termination of property 

of a Defaulting Lender in violation of any requirement of law relating to bankruptcy, insolvency or 
reorganization or relief of debtors; provided, further, that the Administrative Agent may seek 

clarification or direction from the Required Lenders prior to the exercise of any such instructed action 
and may refrain from acting until such clarification or direction has been provided. Except as expressly 

set forth in the Loan Documents, the Administrative Agent shall not have any duty to disclose, and 
shall not be liable for the failure to disclose, any information relating to the Borrower, any Subsidiary or 

any Affiliate of any of the foregoing that is communicated to or obtained by the Person serving as 
Administrative Agent or any of its Affiliates in any capacity. Nothing in this Agreement shall require the 

Administrative Agent to Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 
2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v9 06/22/2023 

1:08:52 PM -142-

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

647/779

expend or risk its own funds or otherwise incur any financial liability in the performance of any of its duties 
hereunder or in the exercise of any of its rights or powers if it shall have reasonable grounds for 
believing that repayment of such funds or adequate indemnity against such risk or liability is not 

reasonably assured to it. (c) In performing its functions and duties hereunder and under the other Loan 
Documents, the Administrative Agent is acting solely on behalf of the Lenders and the Issuing Banks 

(except in limited circumstances expressly provided for herein relating to the maintenance of the 
Register), and its duties are entirely mechanical and administrative in nature. Without limiting the 

generality of the foregoing: (i) the Administrative Agent does not assume and shall not be deemed to 
have assumed any obligation or duty or any other relationship as the agent, fiduciary or trustee of or 
for any Lender, Issuing Bank or holder of any other obligation other than as expressly set forth herein 

and in the other Loan Documents, regardless of whether a Default or an Event of Default has occurred 
and is continuing (and it is understood and agreed that the use of the term “agent” (or any similar term) 

herein or in any other Loan Document with reference to the Administrative Agent is not intended to 
connote any fiduciary duty or other implied (or express) obligations arising under agency doctrine of 

any applicable law, and that such term is used as a matter of market custom and is intended to create 
or reflect only an administrative relationship between contracting parties); additionally, each Lender 

agrees that it will not assert any claim against the Administrative Agent based on an alleged breach of 
fiduciary duty by the Administrative Agent in connection with this Agreement and/or the transactions 

contemplated hereby; and (ii) nothing in this Agreement or any Loan Document shall require the 
Administrative Agent to account to any Lender for any sum or the profit element of any sum received 
by the Administrative Agent for its own account. (d) The Administrative Agent may perform any of its 

duties and exercise its rights and powers hereunder or under any other Loan Document by or through 
any one or more sub-agents appointed by the Administrative Agent. The Administrative Agent and any 

such sub-agent may perform any of their respective duties and exercise their respective rights and 
powers through their respective Related Parties. The exculpatory provisions of this Article shall apply 

to any such sub-agent and to the Related Parties of the Administrative Agent and any such sub-agent, 
and shall apply to their respective activities pursuant to this Agreement. The Administrative Agent shall 
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not be responsible for the negligence or misconduct of any sub-agent except to the extent that a court 
of competent jurisdiction determines in a final and nonappealable judgment that the Administrative 
Agent acted with gross negligence or willful misconduct in the selection of such sub-agent. (e) No 

Arranger shall have obligations or duties whatsoever in such capacity under this Agreement or any 
other Loan Document and shall incur no liability hereunder or thereunder in such capacity, but all such 

persons shall have the benefit of the indemnities provided for hereunder. Redline 2023 SOFR 
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(f) In case of the pendency of any proceeding with respect to any Loan Party under any Federal, state or 
foreign bankruptcy, insolvency, receivership or similar law now or hereafter in effect, the Administrative 

Agent (irrespective of whether the principal of any Loan or any L/C Reimbursement Obligation shall 
then be due and payable as herein expressed or by declaration or otherwise and irrespective of 

whether the Administrative Agent shall have made any demand on the Borrower) shall be entitled and 
empowered (but not obligated) by intervention in such proceeding or otherwise (i) to file and prove a 
claim for the whole amount of the principal and interest owing and unpaid in respect of the Loans, LC 
Disbursements and all other Obligations that are owing and unpaid and to file such other documents 
as may be necessary or advisable in order to have the claims of the Lenders, the Issuing Banks and 

the Administrative Agent (including any claim under Sections 2.12, 2.13, 2.15, 2.17 and 9.03) allowed 
in such judicial proceeding; and (ii) to collect and receive any monies or other property payable or 
deliverable on any such claims and to distribute the same; and any custodian, receiver, assignee, 

trustee, liquidator, sequestrator or other similar official in any such proceeding is hereby authorized by 
each Lender, each Issuing Bank and each other Secured Party to make such payments to the 

Administrative Agent and, in the event that the Administrative Agent shall consent to the making of 
such payments directly to the Lenders, the Issuing Banks or the other Secured Parties, to pay to the 

Administrative Agent any amount due to it, in its capacity as the Administrative Agent, under the Loan 
Documents (including under Section 9.03). Nothing contained herein shall be deemed to authorize the 

Administrative Agent to authorize or consent to or accept or adopt on behalf of any Lender or any 
Issuing Bank any plan of reorganization, arrangement, adjustment or composition affecting the 

Obligations or the rights of any Lender or any Issuing Bank or to authorize the Administrative Agent to 
vote in respect of the claim of any Lender or any Issuing Bank in any such proceeding (g) The 

provisions of this Article are solely for the benefit of the Administrative Agent, the Lenders and the 
Issuing Banks, and, except solely to the extent of the Borrower’s rights to consent pursuant to and 

subject to the conditions set forth in this Article, none of the Borrower or any Subsidiary, or any of their 
respective Affiliates, shall have any rights as a third party beneficiary under any such provisions. Each 
Secured Party, whether or not a party hereto, will be deemed, by its acceptance of the benefits of the 

Collateral and of the Guarantees of the Obligations provided under the Loan Documents, to have 
agreed to the provisions of this Article. SECTION 8.02 Administrative Agent’s Reliance, Limitation of 
Liability, Etc. (a) Neither the Administrative Agent nor any of its Related Parties shall be (i) liable for 
any action taken or omitted to be taken by such party, the Administrative Agent or any of its Related 

Parties under or in connection with this Agreement or the other Loan Documents (x) with the consent 
of or at the request of the Required Lenders (or such other number or percentage of the Lenders as 

shall be necessary, or as the Administrative Agent shall Redline 2023 SOFR Amendment - JPM 
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believe in good faith to be necessary, under the circumstances as provided in the Loan Documents) or (y) in 
the absence of its own gross negligence or willful misconduct (such absence to be presumed unless 
otherwise determined by a court of competent jurisdiction by a final and non-appealable judgment) or 
(ii) responsible in any manner to any of the Lenders for any recitals, statements, representations or 
warranties made by any Loan Party or any officer thereof contained in this Agreement or any other 

Loan Document or in any certificate, report, statement or other document referred to or provided for in, 
or received by the Administrative Agent under or in connection with, this Agreement or any other Loan 

Document or for the value, validity, effectiveness, genuineness, enforceability or sufficiency of this 
Agreement or any other Loan Document (including, for the avoidance of doubt, in connection with the 
Administrative Agent’s reliance on any Electronic Signature transmitted by telecopy, emailed pdf. or 

any other electronic means that reproduces an image of an actual executed signature page) or for any 
failure of any Loan Party to perform its obligations hereunder or thereunder. (b) The Administrative 

Agent shall be deemed not to have knowledge of any (i) notice of any of the events or circumstances 
set forth or described in Section 5.02 unless and until written notice thereof stating that it is a “notice 

under Section 5.02” in respect of this Agreement and identifying the specific clause under said Section 
is given to the Administrative Agent by the Borrower, or (ii) notice of any Default or Event of Default 

unless and until written notice thereof (stating that it is a “notice of Default” or a “notice of an Event of 
Default”) is given to the Administrative Agent by the Borrower, a Lender or an Issuing Bank. Further, 
the Administrative Agent shall not be responsible for or have any duty to ascertain or inquire into (i) 

any statement, warranty or representation made in or in connection with any Loan Document, (ii) the 
contents of any certificate, report or other document delivered thereunder or in connection therewith, 
(iii) the performance or observance of any of the covenants, agreements or other terms or conditions 

set forth in any Loan Document or the occurrence of any Default or Event of Default, (iv) the 
sufficiency, validity, enforceability, effectiveness or genuineness of any Loan Document or any other 

agreement, instrument or document, (v) the satisfaction of any condition set forth in Article IV or 
elsewhere in any Loan Document, other than to confirm receipt of items (which on their face purport to 

be such items) expressly required to be delivered to the Administrative Agent or satisfaction of any 
condition that expressly refers to the matters described therein being acceptable or satisfactory to the 

Administrative Agent, or (vi) the creation, perfection or priority of Liens on the Collateral or (vii) 
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compliance by Affiliated Lenders with the terms hereof relating to Affiliated Lenders. Notwithstanding 
anything herein to the contrary, the Administrative Agent shall not be liable for, or be responsible for 

any Liabilities, costs or expenses suffered by the Borrower, any Subsidiary, any Lender or any Issuing 
Bank as a result of, any determination of the Revolving Exposure, any of the component amounts 
thereof or any portion thereof attributable to each Lender or Issuing Bank. (c) Without limiting the 

foregoing, the Administrative Agent (i) may treat the payee of any promissory note as its holder until 
such promissory note has been assigned in accordance with Section 9.04, (ii) may rely on the Register 
to the extent set forth in Section 9.04(b), (iii) may consult with legal counsel (including counsel to the 

Borrower), independent public accountants and other experts selected by it, and shall not be liable for 
any action taken or omitted to be taken in good faith by it in accordance with the advice of such 

counsel, accountants or experts, (iv) makes no warranty or representation to any Lender or Issuing 
Bank Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 
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and shall not be responsible to any Lender or Issuing Bank for any statements, warranties or representations 
made by or on behalf of any Loan Party in connection with this Agreement or any other Loan 

Document, (v) in determining compliance with any condition hereunder to the making of a Loan, or the 
issuance of a Letter of Credit, that by its terms must be fulfilled to the satisfaction of a Lender or an 

Issuing Bank, may presume that such condition is satisfactory to such Lender or Issuing Bank unless 
the Administrative Agent shall have received notice to the contrary from such Lender or Issuing Bank 

sufficiently in advance of the making of such Loan or the issuance of such Letter of Credit and (vi) shall 
be entitled to rely on, and shall incur no liability under or in respect of this Agreement or any other 

Loan Document by acting upon, any notice, consent, certificate or other instrument or writing (which 
writing may be a fax, any electronic message, Internet or intranet website posting or other distribution) 
or any statement made to it orally or by telephone and believed by it to be genuine and signed or sent 
or otherwise authenticated by the proper party or parties (whether or not such Person in fact meets the 
requirements set forth in the Loan Documents for being the maker thereof). SECTION 8.03 Posting of 

Communications. (a) The Borrower agrees that the Administrative Agent may, but shall not be 
obligated to, make any Communications available to the Lenders and the Issuing Banks by posting the 

Communications on IntraLinks™, DebtDomain, SyndTrak, ClearPar or any other electronic platform 
chosen by the Administrative Agent to be its electronic transmission system (the “Approved Electronic 
Platform”). (b) Although the Approved Electronic Platform and its primary web portal are secured with 
generally-applicable security procedures and policies implemented or modified by the Administrative 
Agent from time to time (including, as of the Closing Date, a user ID/password authorization system) 
and the Approved Electronic Platform is secured through a per-deal authorization method whereby 
each user may access the Approved Electronic Platform only on a deal-by-deal basis, each of the 

Lenders, each of the Issuing Banks and the Borrower acknowledges and agrees that the distribution of 
material through an electronic medium is not necessarily secure, that the Administrative Agent is not 

responsible for approving or vetting the representatives or contacts of any Lender that are added to the 
Approved Electronic Platform, and that there may be confidentiality and other risks associated with 

such distribution. Each of the Lenders, each of the Issuing Banks and the Borrower hereby approves 
distribution of the Communications through the Approved Electronic Platform and understands and 
assumes the risks of such distribution. (c) THE APPROVED ELECTRONIC PLATFORM AND THE 

COMMUNICATIONS ARE PROVIDED “AS IS” AND “AS AVAILABLE”. THE APPLICABLE PARTIES 
(AS DEFINED BELOW) DO NOT WARRANT THE ACCURACY OR COMPLETENESS OF THE 

COMMUNICATIONS, OR THE ADEQUACY OF THE APPROVED ELECTRONIC PLATFORM AND 
EXPRESSLY DISCLAIM LIABILITY FOR ERRORS OR OMISSIONS IN THE APPROVED 

ELECTRONIC PLATFORM AND THE COMMUNICATIONS. NO WARRANTY OF ANY KIND, 
EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY, 

FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR 
Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR 
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FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY THE APPLICABLE PARTIES IN 
CONNECTION WITH THE COMMUNICATIONS OR THE APPROVED ELECTRONIC PLATFORM. IN 

NO EVENT SHALL THE ADMINISTRATIVE AGENT, ANY ARRANGER OR ANY OF THEIR 
RESPECTIVE RELATED PARTIES (COLLECTIVELY, “APPLICABLE PARTIES”) HAVE ANY 

LIABILITY TO ANY LOAN PARTY, ANY LENDER, ANY ISSUING BANK OR ANY OTHER PERSON 
OR ENTITY FOR DAMAGES OF ANY KIND, INCLUDING DIRECT OR INDIRECT, SPECIAL, 

INCIDENTAL OR CONSEQUENTIAL DAMAGES, LOSSES OR EXPENSES (WHETHER IN TORT, 
CONTRACT OR OTHERWISE) ARISING OUT OF ANY LOAN PARTY’S OR THE ADMINISTRATIVE 

AGENT’S TRANSMISSION OF COMMUNICATIONS THROUGH THE INTERNET OR THE 
APPROVED ELECTRONIC PLATFORM. “Communications” means, collectively, any notice, demand, 
communication, information, document or other material provided by or on behalf of any Loan Party 
pursuant to any Loan Document or the transactions contemplated therein which is distributed by the 

Administrative Agent, any Lender or any Issuing Bank by means of electronic communications 
pursuant to this Section, including through an Approved Electronic Platform. (d) Each Lender and each 

Issuing Bank agrees that notice to it (as provided in the next sentence) specifying that 
Communications have been posted to the Approved Electronic Platform shall constitute effective 

delivery of the Communications to such Lender for purposes of the Loan Documents. Each Lender and 
each Issuing Bank agrees (i) to notify the Administrative Agent in writing (which could be in the form of 

electronic communication) from time to time of such Lender’s or such Issuing Bank’s (as applicable) 
email address to which the foregoing notice may be sent by electronic transmission and (ii) that the 
foregoing notice may be sent to such email address. (e) Each of the Lenders, each of the Issuing 

Banks and the Borrower agrees that the Administrative Agent may, but (except as may be required by 
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applicable law) shall not be obligated to, store the Communications on the Approved Electronic 
Platform in accordance with the Administrative Agent’s generally applicable document retention 

procedures and policies. (f) Nothing herein shall prejudice the right of the Administrative Agent, any 
Lender or any Issuing Bank to give any notice or other communication pursuant to any Loan Document 

in any other manner specified in such Loan Document. Redline 2023 SOFR Amendment - JPM 
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SECTION 8.04 The Administrative Agent Individually. With respect to its Commitment, Loans (including 
Swingline Loans), Letter of Credit Commitments and Letters of Credit, the Person serving as the 
Administrative Agent shall have and may exercise the same rights and powers hereunder and is 

subject to the same obligations and liabilities as and to the extent set forth herein for any other Lender 
or Issuing Bank, as the case may be. The terms “Issuing Banks”, “Lenders”, “Required Lenders” and 

any similar terms shall, unless the context clearly otherwise indicates, include the Administrative Agent 
in its individual capacity as a Lender, Issuing Bank or as one of the Required Lenders, as applicable. 

The Person serving as the Administrative Agent and its Affiliates may accept deposits from, lend 
money to, own securities of, act as the financial advisor or in any other advisory capacity for and 

generally engage in any kind of banking, trust or other business with, the Borrower, any Subsidiary or 
any Affiliate of any of the foregoing as if such Person was not acting as the Administrative Agent and 
without any duty to account therefor to the Lenders or the Issuing Banks. SECTION 8.05 Successor 
Administrative Agent. (a) The Administrative Agent may resign at any time by giving 30 days’ prior 

written notice thereof to the Lenders, the Issuing Banks and the Borrower, whether or not a successor 
Administrative Agent has been appointed. Upon any such resignation, the Required Lenders shall 

have the right to appoint a successor Administrative Agent. If no successor Administrative Agent shall 
have been so appointed by the Required Lenders, and shall have accepted such appointment, within 

30 days after the retiring Administrative Agent’s giving of notice of resignation, then the retiring 
Administrative Agent may, on behalf of the Lenders and the Issuing Banks, appoint a successor 

Administrative Agent, which shall be a bank with an office in New York, New York or an Affiliate of any 
such bank. In either case, such appointment shall be subject to the prior written approval of the 

Borrower (which approval may not be unreasonably withheld and shall not be required while an Event 
of Default has occurred and is continuing). Upon the acceptance of any appointment as Administrative 

Agent by a successor Administrative Agent, such successor Administrative Agent shall succeed to, 
and become vested with, all the rights, powers, privileges and duties of the retiring Administrative 

Agent. Upon the acceptance of appointment as Administrative Agent by a successor Administrative 
Agent, the retiring Administrative Agent shall be discharged from its duties and obligations under this 

Agreement and the other Loan Documents. Prior to any retiring Administrative Agent’s resignation 
hereunder as Administrative Agent, the retiring Administrative Agent shall take such action as may be 

reasonably necessary to assign to the successor Administrative Agent its rights as Administrative 
Agent under the Loan Documents. (b) Notwithstanding paragraph (a) of this Section, in the event no 

successor Administrative Agent shall have been so appointed and shall have accepted such 
appointment within 30 days after the retiring Administrative Agent gives notice of its intent to resign, 

the retiring Administrative Agent may give notice of the effectiveness of its resignation to the Lenders, 
the Issuing Banks and the Borrower, whereupon, on the date of effectiveness of such resignation 
stated in such notice, (i) the retiring Administrative Agent shall be discharged from its duties and 
obligations hereunder and under the other Loan Documents; provided that, solely for purposes of 

maintaining any security interest granted to the Administrative Agent under any Security Document for 
the benefit of the Secured Parties, the retiring Administrative Agent Redline 2023 SOFR Amendment - 
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shall continue to be vested with such security interest as collateral agent for the benefit of the Secured 
Parties, and continue to be entitled to the rights set forth in such Security Document and Loan 

Document, and, in the case of any Collateral in the possession of the Administrative Agent, shall 
continue to hold such Collateral, in each case until such time as a successor Administrative Agent is 
appointed and accepts such appointment in accordance with this Section (it being understood and 

agreed that the retiring Administrative Agent shall have no duty or obligation to take any further action 
under any Security Document, including any action required to maintain the perfection of any such 

security interest), and (ii) the Required Lenders shall succeed to and become vested with all the rights, 
powers, privileges and duties of the retiring Administrative Agent; provided that (A) all payments 

required to be made hereunder or under any other Loan Document to the Administrative Agent for the 
account of any Person other than the Administrative Agent shall be made directly to such Person and 

(B) all notices and other communications required or contemplated to be given or made to the 
Administrative Agent shall directly be given or made to each Lender and each Issuing Bank. Following 
the effectiveness of the Administrative Agent’s resignation from its capacity as such, the provisions of 

this Article and Section 9.03, as well as any exculpatory, reimbursement and indemnification provisions 
set forth in any other Loan Document, shall continue in effect for the benefit of such retiring 

Administrative Agent, its sub-agents and their respective Related Parties in respect of any actions 
taken or omitted to be taken by any of them while the retiring Administrative Agent was acting as 

Administrative Agent. SECTION 8.06 Acknowledgements of Lenders and Issuing Banks. (a) Each 
Lender and each Issuing Bank represents and warrants that (i) the Loan Documents set forth the 
terms of a commercial lending facility, (ii) it is engaged in making, acquiring or holding commercial 

loans and in providing other facilities set forth herein as may be applicable to such Lender or Issuing 
Bank, in each case in the ordinary course of business, and not for the purpose of purchasing, acquiring 
or holding any other type of financial instrument (and each Lender and each Issuing Bank agrees not 

to assert a claim in contravention of the foregoing), (iii) it has, independently and without reliance upon 
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the Administrative Agent, any Arranger, or any other Lender or any Issuing Bank, or any of the Related 
Parties of any of the foregoing, and based on such documents and information as it has deemed 
appropriate, made its own credit analysis and decision to enter into this Agreement the vesting 

schedule as a Lender, and to make, acquire or hold Loans hereunder and (iv) it is sophisticated with 
respect to decisions to make, acquire and/or hold commercial loans and to provide other facilities set 
forth herein, as may be applicable to such Lender or such Issuing Bank, and either it, or the Person 

exercising discretion in making its decision to make, acquire and/or hold such commercial loans or to 
provide such other facilities, is experienced in making, acquiring or holding such commercial loans or 

providing such other facilities. Each Lender and each Issuing Bank also acknowledges that it will, 
independently and without reliance upon the RSU Grant Notices will be amended Administrative 

Agent, any Arranger or any other Lender or any Issuing Bank, or any of the Related Parties of any of 
the foregoing, and based on such that you will only vest documents and information (which may 
contain material, non-public information within the meaning of the United States securities laws 

concerning the Borrower and its Affiliates) as it shall from time to time deem appropriate, continue to 
make its Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 
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own decisions in the RSUs set forth in the table below, so long as taking or 
not taking action under or based upon this Agreement, is not 

terminatedany other Loan Document or any related agreement or any 
document furnished hereunder or thereunder. (b) Each Lender, by (i) 
the Company for Cause (as defined in the Omnibus Plan), (ii) by you 

for any reason or (iii) upon our mutual agreement.

Grant 
Date

Ori
gin
al 
RS
Us
Grante
d

V
es
tin
g 
Cr
ite
ri
a

Date of Vesting in 
2023

RSUs Eligible to 
Vest

June 28, 
2021

375,00
0

Time June 28, 2023 46,875

Septe
mber 
24, 
2021

18,750 Time January 1, 2023 4,688

Septemb
er
24, 2021

18,750 Performa
nce

No later than 
March 15,
2023

6,250

You acknowledge and agree that no additional consideration 
will be payabledelivering its signature page to you for serving as a 
Senior Advisor to the Company. Additionally, this Agreement on the 
Employment TerminationClosing Date, all unvested RSUsor 
delivering its signature page to an Assignment and Assumption or 
any other than those shown in the “RSUs Eligible to Vest” column 
above shall cease to vest and be forfeited.

You acknowledge and agree that no payments will be payable 
to you on or after the Employment Termination DateLoan Document 
pursuant to Section 5 of your Employment Agreement, provided that
you will be paid the Accrued Amounts (as defined in the 
Employment Agreement).

You acknowledge and agree that at all times during the Term, 
you will be and remain, an independent contractor of the Company. 
In no event will youwhich it shall become a Lender hereunder, shall 
be deemed to have acknowledged receipt of, and consented to and 
approved, each Loan Document and each other document required 
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to be an employee ofdelivered to, or be approved by or satisfactory 
to, the Company,Administrative Agent or the Lenders on the Closing 
Date. (c) (i) 2) Each Lender hereby agrees that (x) if the 
Administrative Agent notifies such Lender that the Administrative 
Agent has determined in its subsidiariessole discretion that any 
funds received by such Lender from the Administrative Agent or any 
of its affiliates (collectively, the “Company Group”Affiliates (whether 
as a payment, prepayment or repayment of principal, interest, fees 
or otherwise; individually and collectively, a “Payment”) were 
erroneously transmitted to such Lender (whether or not known to
such Lender), and youdemands the return of such Payment (or a 
portion thereof), such Lender shall promptly, but in no event later 
than one Business Day thereafter, return to the Administrative Agent 
the amount of any such Payment (or portion thereof) as to which 
such a demand was made in same day funds, together with interest 
thereon in respect of each day from and including the date such 
Payment (or portion thereof) was received by such Lender to the 
date such amount is repaid to the Administrative Agent at the 
greater of the NYFRB Rate and a rate determined by the 
Administrative Agent in accordance with banking industry rules on 
interbank compensation from time to time in effect, and (y) to the 
extent permitted by applicable law, such Lender shall not assert, and 
hereby waives, as to the Administrative Agent, any claim, 
counterclaim, defense or right of set-off or recoupment with respect 
to any demand, claim or counterclaim by the Administrative Agent 
for the return of any Payments received, including without limitation 
any defense based on “discharge for value” or any similar doctrine. 
A notice of the Administrative Agent to any Lender under this 
Section 8.06(c) shall be conclusive, absent manifest error. (ii) Each 
Lender hereby further agrees that if it receives a Payment from the 
Administrative Agent or any of its Affiliates (x) that is in a different 
amount than, or on a different date from, that specified in a notice of 
payment sent by the Administrative Agent (or any of its Affiliates) 
with respect to such Payment (a “Payment Notice”) or (y) that was 
not preceded or accompanied by a Payment Notice, it shall be on 
notice, in each such case, that an error has been made with respect 
to such Payment. Each Lender agrees that, in each such case, or if 
it otherwise becomes aware a Payment (or portion thereof) may 
have been sent in error, such Lender shall promptly notify the 
Administrative Agent of such occurrence and, upon demand from 
the Administrative Agent, it shall promptly, but in no event later than 
one Business Day thereafter, return to the Administrative Agent the 
amount of any such Payment (or portion thereof) as to which such a 
demand was made in same day funds, together with interest thereon 
in respect of each day from and including the date such Payment (or 
portion thereof) was received by such Lender to the date such 
amount is repaid to the Administrative Agent at the greater of the 
NYFRB Rate and a rate Redline 2023 SOFR Amendment - JPM 
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determined by the Administrative Agent in accordance with banking industry rules on interbank compensation 
from time to time in effect. (iii) The Borrower and each other Loan Party hereby agrees that, to the 

extent such funds have not been sent by the Borrower or a Subsidiary of the Borrower (and not 
otherwise returned), (x) in the event an erroneous Payment (or portion thereof) are not recovered from 

any Lender that has received such Payment (or portion thereof) for any reason, the Administrative 
Agent shall be subrogated to all the rights of such Lender with respect to such amount and (y) an 
erroneous Payment shall not be deemed to pay, prepay, repay, discharge or otherwise satisfy any 
Obligations owed by the Borrower or any other Loan Party. (iv) Each party’s obligations under this 

Section 8.06(c) shall survive the resignation or replacement of the Administrative Agent or any transfer 
of rights or obligations by, or the replacement of, a Lender, the termination of the Commitments or the 
repayment, satisfaction or discharge of all Obligations under any Loan Document. (v) Notwithstanding 

anything to the contrary herein or in any other Loan Document, no Loan Party nor any of their 
respective Affiliates shall have any obligations or liabilities directly or indirectly arising out of this 

Section 8.06(c) in respect of any erroneous Payment (other than having consented to the assignment 
referenced in clause (iii) above). SECTION 8.07 Collateral Matters.. (a) Except with respect to the 

exercise of setoff rights in accordance with Section 9.08 or with respect to a Secured Party’s right to 
file a proof of claim in an insolvency proceeding, no Secured Party shall have any right individually to 
realize upon any of the Collateral or to enforce any Guarantee of the Obligations, it being understood 
and agreed that all powers, rights and remedies under the Loan Documents may be exercised solely 
by the Administrative Agent on behalf of the Secured Parties in accordance with the terms thereof. (b) 

In furtherance of the foregoing and not in limitation thereof, no arrangements in respect of Cash 
Management Obligations and no obligations under Secured Hedge Agreements, will create (or be 

deemed to create) in favor of any Secured Party that is a party thereto any rights in connection with the 
management or release of any Collateral or of the obligations of any Loan Party under any Loan 

Document. By accepting the benefits of the Collateral, each Secured Party that is a party to any such 
arrangement in respect of any Cash Management Agreement or Secured Hedge Agreement, as 

applicable, shall be deemed to have appointed the Administrative Agent to serve as administrative 
agent and collateral agent under the Loan Documents and agreed to be bound by the Loan 

Documents as a Secured Party thereunder, subject to the limitations set forth in this paragraph. (c) The 
Secured Parties irrevocably authorize the Administrative Agent, at its option and in its discretion, to 

subordinate any Lien on any property granted to or held by the Administrative Agent under any Loan 
Document to the holder of any Lien on such property that is permitted by Section 6.02(a). The 

Administrative Agent shall not be responsible for or have a Redline 2023 SOFR Amendment - JPM 
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duty to ascertain or inquire into any representation or warranty regarding the existence, value or collectability 
of the Collateral, the existence, priority or perfection of the Administrative Agent’s Lien thereon or any 
certificate prepared by any Loan Party in connection therewith, nor shall the Administrative Agent be 
responsible or liable to the Lenders or any other Secured Party for any failure to monitor or maintain 
any portion of the Collateral. Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 
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SECTION 8.08 Credit Bidding. The Secured Parties hereby irrevocably authorize the Administrative Agent, at 
the direction of the Required Lenders, to credit bid all or any portion of the Obligations (including by 
accepting some or all of the Collateral in satisfaction of some or all of the Obligations pursuant to a 

deed in lieu of foreclosure or otherwise) and in such manner purchase (either directly or through one or 
more acquisition vehicles) all or any portion of the Collateral (a) at any time sale thereof conducted 
under the provisions of the Bankruptcy Code, including under Sections 363, 1123 or 1129 of the 

Bankruptcy Code, or any similar laws in any other jurisdictions to which a Loan Party is subject, or (b) 
at any other sale, foreclosure or acceptance of collateral in lieu of debt conducted by (or with the 
consent or at the direction of) the Administrative Agent (whether by judicial action or otherwise) in 

accordance with any applicable law. In connection with any such credit bid and purchase, the 
Obligations owed to the Secured Parties shall be entitled to be, and shall be, credit bid by the 

Administrative Agent at the direction of the Required Lenders on a ratable basis (with Obligations with 
respect to contingent or unliquidated claims receiving contingent interests in the acquired assets on a 

ratable basis that shall vest upon the liquidation of such claims in an amount proportional to the 
liquidated portion of the contingent claim amount used in allocating the contingent interests) for the 

asset or assets so purchased (or for the equity interests or debt instruments of the acquisition vehicle 
or vehicles that are issued in connection with such purchase). In connection with any employment 

rights such bid, (i) the Administrative Agent shall be authorized to form one or more acquisition 
vehicles and to assign any successful credit bid to such acquisition vehicle or vehicles, (ii) each of the 
Secured Parties’ ratable interests in the Obligations which were credit bid shall be deemed without any 

further action under this Agreement to be assigned to such vehicle or vehicles for the purpose of 
closing such sale, (iii) the Administrative Agent shall be authorized to adopt documents providing for 
the governance of the acquisition vehicle or vehicles (provided that any actions by the Administrative 
Agent with respect to such acquisition vehicle or vehicles, including any disposition of the assets or 

equity interests thereof, shall be governed, directly or indirectly, by, and the governing documents shall 
provide for, control by the vote of the Required Lenders or their permitted assignees under the terms of 

this Agreement or the governing documents of the applicable acquisition vehicle or vehicles, as the 
case may be, irrespective of the termination of this Agreement and without giving effect to the 

limitations on actions by the Required Lenders contained in Section 9.02 of this Agreement), (iv) the 
Administrative Agent on behalf of such acquisition vehicle or vehicles shall be authorized to issue to 
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each of the Secured Parties, ratably on account of the relevant Obligations which were credit bid, 
interests, whether as equity, partnership interests, limited partnership interests or membership 

interests, in any such acquisition vehicle and/or debt instruments issued by such acquisition vehicle, all 
without the need for any Secured Party or acquisition vehicle to take any further action, and (v) to the 

extent that Obligations that are assigned to an acquisition vehicle are not used to acquire Collateral for 
any reason (as a result of another bid being higher or better, because the amount of Obligations 

assigned to the acquisition vehicle exceeds the amount of Obligations credit bid by the acquisition 
vehicle or otherwise), such Obligations shall automatically be reassigned to the Secured Parties pro 
rata with their original interest in such Obligations and the equity interests and/or debt instruments 
issued by any acquisition vehicle on account of such Obligations shall automatically be cancelled, 

without the need for any Secured Party or any acquisition vehicle to take any further action. 
Notwithstanding that the ratable portion of the Obligations of each Secured Party are deemed 

assigned to the acquisition vehicle or vehicles as set forth in clause (ii) above, each Secured Party 
shall execute such documents and provide such information regarding Redline 2023 SOFR 
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the Secured Party (and/or any designee of the Secured Party which will receive interests in or debt 
instruments issued by such acquisition vehicle) as the Administrative Agent may reasonably request in 
connection with the formation of any acquisition vehicle, the formulation or submission of any credit bid 

or the consummation of the transactions contemplated by such credit bid. SECTION 8.09. Certain 
ERISA Matters. (a) Each Lender (x) represents and warrants, as of the date such Person became a 
Lender party hereto, to, and (y) covenants, from the Company Group. You acknowledge date such 

Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for 
the benefit of, the Administrative Agent, and the Arrangers and their respective Affiliates, and not, for 
the avoidance of doubt, to or for the benefit of the Borrower or any other Loan Party, that at least one 
of the following is and will be true: (i) such Lender is not using “plan assets” (within the meaning of the 
Plan Asset Regulations) of one or more Plans in connection with the Loans, the Letters of Credit or the 

Commitments, (ii) the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a 
class exemption for certain transactions determined by independent qualified professional asset 
managers), PTE 95-60 (a class exemption for certain transactions involving insurance company 

general accounts), PTE 90-1 (a class exemption for certain transactions involving insurance company 
pooled separate accounts), PTE 91-38 (a class exemption for certain transactions involving bank 

collective investment funds) or PTE 96-23 (a class exemption for certain transactions determined by 
in-house asset managers), is applicable with respect to such Lender’s entrance into, participation in, 

administration of and performance of the Loans, the Letters of Credit, the Commitments and this 
Agreement, (iii) (A) such Lender is an investment fund managed by a “Qualified Professional Asset 

Manager” (within the meaning of Part VI of PTE 84-14), (B) such Qualified Professional Asset Manager 
made the investment decision on behalf of such Lender to enter into, participate in, administer and 

perform the Loans, the Letters of Credit, the Commitments and this Agreement, (C) the entrance into, 
participation in, administration of and performance of the Loans, the Letters of Credit, the 

Commitments and this Agreement satisfies the requirements of sub-sections (b) through (g) of Part I of 
PTE 84-14 and (D) to the best knowledge of such Lender, the requirements of subsection (a) of Part I 
of PTE 84-14 are satisfied with respect to such Lender’s entrance into, participation in, administration 
of and performance of the Loans, the Letters of Credit, the Commitments and this Agreement, or (iv) 

such other representation, warranty and covenant as may be agreed in writing between the 
Administrative Agent, in its sole discretion, and such Lender. In addition, unless sub-clause (i) in the 

immediately preceding clause (a) is true with respect to a Lender or such Lender has provided another 
representation, warranty and covenant as provided Redline 2023 SOFR Amendment - JPM Clearwater 
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in sub-clause (iv) in the immediately preceding clause (a), such Lender further (x) represents and warrants, 
as of the date such Person became a Lender party hereto, to, and (y) covenants, from the date such 

Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for 
the benefit of, the Administrative Agent, and the Arrangers and their respective Affiliates, and not, for 
the avoidance of doubt, to or for the benefit of the Borrower or any other Loan Party, that none of the 
Administrative Agent, or the Arrangers or any of their respective Affiliates is a fiduciary with respect to 
the Collateral or the assets of such Lender (including in connection with the reservation or exercise of 
any rights by the Administrative Agent under this Agreement, any Loan Document or any documents 

related to hereto or thereto). (b) The Administrative Agent, and the Arrangers hereby inform the 
Lenders that each such Person is not undertaking to provide investment advice or to give advice in a 
fiduciary capacity, in connection with the transactions contemplated hereby, and that such Person has 
a financial interest in the transactions contemplated hereby in that such Person or an Affiliate thereof 

(i) may receive interest or other payments with respect to the Loans, the Letters of Credit, the 
Commitments, this Agreement and any other Loan Documents (ii) may recognize a gain if it extended 
the Loans, the Letters of Credit or the Commitments for an amount less than the amount being paid for 
an interest in the Loans, the Letters of Credit or the Commitments by such Lender or (iii) may receive 
fees or other payments in connection with the transactions contemplated hereby, the Loan Documents 
or otherwise, including structuring fees, commitment fees, arrangement fees, facility fees, upfront fees, 

underwriting fees, ticking fees, agency fees, administrative agent or collateral agent fees, utilization 
fees, minimum usage fees, letter of credit fees, fronting fees, deal-away or alternate transaction fees, 
amendment fees, processing fees, term out premiums, banker’s acceptance fees, breakage or other 

early termination fees or fees similar to the foregoing. ARTICLE IX Miscellaneous SECTION 9.01 
Notices. (a) Except in the case of notices and other communications expressly permitted to be given 
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by telephone (and subject to clause (b) below), all notices and other communications provided for 
herein shall be in writing and shall be delivered by hand or overnight courier service, mailed by 

certified or registered mail or sent by telecopy, as follows: (i) if to the Borrower, to Clearwater Analytics, 
LLC, 777 W. Main Street, Suite 900, Boise, ID 83702, Attention: Controller, Finance Department, 
Telecopy: (208) 343-2244, Telephone: (208) 433-1200, (ii) if to the Administrative Agent, Revolver 
Agent or Swingline Lender, to JPMorgan Chase Bank, N.A. 500 Stanton Christiana Rd. NCC5 / 1st 

Floor Newark, DE 19713 Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 
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Attention: Loan & Agency Services Group Email: ********* Tel: 302-634-1928 Agency Withholding Tax 
Inquiries Email: ********* Agency Compliance/Financials/Intralinks: Email: ********* (iii) if to the 

Collateral Agent, to JPMorgan Chase Bank, N.A. JPMorgan Chase & Co. CIB DMO WLO Mail code 
NY1-C413 4 CMC, Brooklyn, NY, 11245-0001 United States Email: ********* (iv) if to JPMorgan as an 
Issuing Bank, to JPMorgan Chase Bank, N.A. 10420 Highland Manor Dr. 4th Floor Tampa, FL 33610 

Attention: Standby LC Unit Email: ********* Tel: 800-364-1969 Fax: 856-294-5267 With a copy to 
JPMorgan Chase Bank, N.A. 500 Stanton Christiana Rd. NCC5 / 1st Floor Newark, DE 19713 

Attention: Loan & Agency Services Group Email: ********* Tel: 302-634-1928 (v) if to any other Issuing 
Bank, to such address as such Issuing Bank may provide in writing to the Revolver Agent and the 

Borrower from time to time, (vi) if to any other Lender, to it at its address (or telecopy number) set forth 
in its Administrative Questionnaire, Redline 2023 SOFR Amendment - JPM Clearwater Credit 
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(vii)if to make any updates, modifications or supplements to the list of Disqualified Institutions, by e-mail to 
JPMDQ_Contact@jpmorgan.com (b) Notices and other communications to the Lenders hereunder 

may be delivered or furnished by electronic communications pursuant to procedures approved by the 
Applicable Agent; provided that the foregoing shall not apply to notices pursuant to Article II unless 
otherwise agreed by the Applicable Agent and the applicable Lender. The Applicable Agent or the 

Borrower may, in its discretion, agree to accept notices and other communications to it hereunder by 
electronic communications pursuant to procedures approved by it; provided that approval of such 
procedures may be limited to particular notices or communications. Unless the Applicable Agent 

otherwise prescribes, (i) notices and other communications sent to an e-mail address shall be deemed 
received upon the sender’s receipt of an acknowledgement from the intended recipient (such as by the 
“return receipt requested” function, as available, return e-mail or other written acknowledgement), and 
(ii) notices or communications posted to an Internet or intranet website shall be deemed received upon 

the deemed receipt by the intended recipient, at its e-mail address as described in the foregoing 
clause (i), of notification that such notice or communication is available and identifying the website 

address therefor; provided that, for both clauses (i) and (ii) above, if such notice, email or other 
communication is not sent during the normal business hours of the recipient, such notice or 

communication shall be deemed to have been sent at the opening of business on the next Business 
Day for the recipient. (c) Any party hereto may change its address or telecopy number for notices and 
other communications hereunder by notice to the Administrative Agent and the Revolver Agent (and, in 
the case of the Administrative Agent or Revolver Agent, by written notice to the Borrower). All notices 

and other communications given to any party hereto in accordance with the provisions of this 
Agreement shall be deemed to have been given on the date of receipt. (d) Each Revolving Lender 
shall notify the Revolver Agent in writing of any changes in the address to which notices to such 

Revolving Lender should be directed, of addresses of its lending office, of payment instructions in 
respect of all payments to be made to it hereunder and of such other administrative information as the 

Revolver Agent shall reasonably request. SECTION 9.02 Waivers; Amendments. (a) No failure or 
delay by the Administrative Agent, the Revolver Agent, any Issuing Bank, the Collateral Agent, the 

Swingline Lender or any Lender in exercising any right or power hereunder or under any other Loan 
Document shall operate as a non- employee, you waiver thereof, nor shall any single or partial 

exercise of any such right or power, or any abandonment or discontinuance of steps to enforce such a 
right or power, preclude any other or further exercise thereof or the exercise of any other right or 

power. The rights and remedies of the Administrative Agent, the Revolver Agent, each Issuing Bank, 
the Collateral Agent, the Swingline Lender and the Lenders hereunder and under the other Loan 

Documents are cumulative and are not eligible exclusive of any rights or remedies that they would 
otherwise have. No waiver of any provision of any Loan Document or consent to any departure by any 

Loan Party Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 
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therefrom shall in any event be effective unless the same shall be 
permitted by paragraph (b) of this Section 9.02, and then such waiver 
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or consent shall be effective only in the specific instance and for any 
benefits made available to employees the purpose for which given. 

Without limiting the generality of the Company Group and, 
accordingly, you will not participate in any employee benefit plans, 

programs foregoing, the making of a Loan or arrangements issuance 
of the Company Group. It is not the purpose or intentiona Letter of 
this letter agreement or the parties to create, and the sameCredit 

shall not be construed as creating,a waiver of any partnership, joint 
venture, agency,Default, regardless of whether the Administrative 
Agent, the Revolver Agent, any Lender, the Collateral Agent, the 

Swingline Lender or employment relationship.any Issuing Bank may have had
notice or knowledge of such Default at the time. (b) Except as provided in Section 2.20 (other than

Section 2.20(d)(i)) with respect to an Additional Credit Extension Amendment (or to give effect to any
restatement of this Agreement, the substantive terms of which are otherwise permitted hereby), neither

this Agreement nor any other Loan Document nor any provision hereof or thereof may be waived,
amended or modified except, in the case of this Agreement, pursuant to an agreement or agreements
in writing entered into by Holdings, the Borrower and the Required Lenders or, in the case of any other
Loan Document, pursuant to an agreement or agreements in writing entered into by the Administrative
Agent and the Loan Party or Loan Parties that are parties thereto, in each case with the consent of the
Required Lenders; provided that no such agreement shall (i) increase the Commitment of any Lender

without the written consent of such Lender (it being understood that a waiver of any condition
precedent set forth in Section 4.02 or of any Default or mandatory prepayment or mandatory reduction

of any Commitments shall not constitute an increase of any Commitment of any Lender), (ii) reduce
the principal amount of any Loan or LC Disbursement or reduce the rate of interest thereon, or reduce
any fees payable hereunder, without the written consent of each Lender directly and adversely affected

thereby, it being understood that any change to the definition of “Secured Net Leverage Ratio”, “First
Lien Net Leverage Ratio” or “Total Net Leverage Ratio” or in the component definitions thereof shall
not constitute a reduction in any rate of interest; provided that, for the avoidance of doubt, only the

consent of the Required Lenders shall be necessary to amend Section 2.13(c) or to waive any
obligation of the Borrower to pay interest thereunder, (iii) postpone the maturity of any Loan, or any

scheduled date of payment of the principal amount of any Loan, the required date of reimbursement of
any LC Disbursement, or any date for the payment of any interest or fees payable hereunder, or
reduce the amount of, waive or excuse any such payment, or postpone the scheduled date of

expiration of any Commitment, without the written consent of each Lender directly and adversely
affected thereby (it being understood that a waiver of any Default or mandatory prepayment or

mandatory reduction of any Commitment shall not constitute a reduction, waiver, excuse or
postponement), (iv) change Section 2.18(b) or (c) in a manner that would alter the pro rata sharing of

payments required thereby or change Section 2.18(f), in each case without the written consent of each
Lender directly and adversely affected thereby, Redline 2023 SOFR Amendment - JPM Clearwater
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(v) change any of the provisions of this Agreement or any other Loan 
Document in a manner that subordinates the information, 

observationsObligations in right of payment, or the priority of the 
Liens securing the Obligations, to any other Indebtedness (other than 

any Indebtedness permitted to be senior to the Obligations in 
accordance with the terms of this Agreement as of the Closing Date 

and dataany debtor-in-possession financings), unless the 
Administrative Agent and the Borrower offer a bona fide opportunity to 
all Lenders that are directly and adversely affected to participate on a 
pro rata basis in any priming indebtedness (including trade secrets) 

obtained by you while servingany fees payable in connection 
therewith) permitted to be issued as a Senior Advisor concerning the 

business or affairs result of such change, (vi) change any of the 
Company Group (“Confidential Information”) areprovisions of this 

Section 9.02 or the propertypercentage set forth in the definition of 
“Required Lenders”, “Required Revolving Lenders” or any other 

provision of any Loan Document specifying the number or percentage 
of Lenders (or Lenders of any Class) required to waive, amend or 

modify any rights thereunder or make any determination or grant any 
consent thereunder, without the written consent of each Lender 

directly and adversely affected thereby (or each Lender of such Class, 
as applicable), (vii)release Holdings or any Subsidiary Loan Party 

from its Guarantee under the Collateral Agreement (except as 
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provided in Section 9.15 or in the Collateral Agreement) or limit its 
liability in respect of such Guarantee, without the written consent of 
each Lender, (viii) release all or substantially all the Collateral from 

the Liens of the Company Group. The term “Confidential Information” 
includes, but is not limitedSecurity Documents (except as provided in 

Section 9.15 or in the Collateral Agreement), without the written 
consent of each Lender, (ix) change any provisions of any Loan 

Document in a manner that by its terms adversely affects the rights in 
respect of payments due to patent, copyright, trade secret, and 

proprietary information, techniques, sketches, drawings, models, 
inventions, know-how, processes, apparatus, equipment, algorithms, 
software programs, software source documents, and formulae related 
toLenders holding Loans of any Class differently than those holding 
Loans of any other Class, without the current, future and proposed 

products and serviceswritten consent of Lenders holding a majority in 
interest of the Company Group,outstanding Loans and information 

concerning research, experimental work, development, design details 
and specifications, engineering, financial information, procurement 

requirements, customers, distributors (including contact information), 
business forecasts, sales and merchandising, and marketing plans 

and information. You hereby agree that you shall not disclose to any 
personunused Commitments of each adversely affected Class, or 
entity (x) (i) the definition of Required Term Lenders or use for your 

own purposes any Confidential Information this Section 9.02(b)(x) or 
any confidential or proprietary information (ii) increase the amount of 
other persons or entitiesRevolving Commitments from those in effect 

on the possessionClosing Date, in each case, without the written 
consent of the Company Group (“Third Party Information”),Required 

Term Lenders (or by the Administrative Agent with the consent of 
Required Term Lenders); provided, that (A) no such agreement shall 

amend, modify or otherwise affect the rights or duties of the 
Administrative Agent, any Issuing Bank or the Swingline Lender 
without the prior written consent of the Administrative Agent, any 
Issuing Bank or the Swingline Lender, as applicable, and (B) any 

waiver, amendment or modification of this Agreement that by its terms 
affects the rights or duties under this Agreement of a particular Class 

of Lenders (but not any other Lenders) may be effected by an 
agreement or agreements in writing entered into by Holdings, the 

Borrower and requisite percentage in interest of the affected Class of 
Lenders that would be required to consent thereto under this Section 

9.02(b) if such Class of Lenders were the only Class of Lenders 
hereunder at the time. As it relates to rights of any Issuing Bank, (a) 

the Redline 2023 SOFR Amendment - JPM Clearwater Credit 
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definition of “Letter of Credit Sublimit” may be amended to increase the amount thereof unless to an amount 
equal to no more than 50% of the aggregate principal amount of the Revolving Commitments (as in 

effect as of the date thereof) with only the written consent of any Issuing Bank, the Revolver Agent and 
the Borrower and (b) this Agreement may be amended to adjust the mechanics related to the issuance 
of Letters of Credit, including mechanical changes relating to the existence of multiple Issuing Banks, 

with only the written consent of the applicable Issuing Bank and the Borrower, so long as the 
obligations of the Revolving Lenders, if any, who have not executed such amendment and the other 

Issuing Banks, if any, who have not executed such amendment, are not adversely affected thereby. No 
Lender consent is required to effect an Additional Credit Extension Amendment (except (i) as 

expressly provided in Sections 2.20 or 2.21, as applicable or (ii) that the provisions of Section 2.20(d)
(i) may not be amended or waived without the consent of the Required Lenders). In connection with 
any proposed amendment, modification, waiver or termination (a “Proposed Change”) requiring the 
consent of all Lenders or all adversely affected Lenders, if the consent of the Required Lenders to 
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such Proposed Change is obtained, but the consent to such Proposed Change of other Lenders 
whose consent is required is not obtained (any such Lender whose consent is not obtained as 
described in this Section 9.02(b) being referred to as a “Non-Consenting Lender”), then, at the 

Borrower’s request, any Lender assignee that is reasonably acceptable to the Applicable Agent shall 
have the right to purchase from such Non-Consenting Lender, and such Non-Consenting Lender 
agrees that it shall, upon the Borrower’s request, sell and assign to such Lender assignee, at no 

expense to such Non-Consenting Lender, all the Commitments and Loans of such Non-Consenting 
Lender for an amount equal to the principal balance of all Loans (and funded participations in 

Swingline Loans and unreimbursed LC Disbursements) held by such Non-Consenting Lender and all 
accrued interest and fees with respect thereto through the date of sale (including amounts under 
Sections 2.12, 2.15, 2.16 and 2.17), such purchase and sale to be consummated pursuant to an 

executed Assignment and Assumption in accordance with Section 9.04(b) (which Assignment and 
Assumption need not be signed by such Non-Consenting Lender); provided, that, if any such Non-

Consenting Lender does not execute and deliver to the Applicable Agent a duly executed Assignment 
and Assumption reflecting such replacement within two (2) Business Days of the date on which the 
Lender assignee executes and delivers such Assignment and Assumption to such Non-Consenting 
Lender, then such Non-Consenting Lender shall be deemed to have executed and delivered such 

Assignment and Assumption without any action on the part of the Non-Consenting Lender. (c) 
Notwithstanding the provisions of clause (b), this Agreement may be amended (or amended and 

restated) with the written consent of the Required Lenders, the Administrative Agent and the Borrower 
(i) to add one or more additional credit facilities to this Agreement and to permit the extensions of 
credit from time to time thereunder and the accrued interest and fees in respect thereof to share 

ratably in the benefits of this Agreement and the other Loan Documents with the Initial Term Loans and 
the Revolving Loans and the accrued interest and fees in respect thereof, and (ii) to include 

appropriately the Lenders holding such credit facilities in any determination of the Required Lenders. In 
addition, this Agreement may be amended with the written consent of the Administrative Agent, the 

Borrower and the Lenders providing the relevant Replacement Term Loans to permit the refinancing of 
all outstanding Term Loans of a Class with a replacement term loan tranche hereunder (the 

“Replacement Term Loans”); provided that (i) the aggregate principal amount of such Redline 2023 
SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - 
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Replacement Term Loans shall not exceed the aggregate principal amount 
of such refinanced Term Loans, (ii) the Applicable Rate for such 

Replacement Term Loans shall not be higher than the Applicable Rate 
for such refinanced Term Loans, (iii) the Weighted Average Life to 

Maturity of such Replacement Term Loans shall not be shorter than 
the Weighted Average Life to Maturity of such refinanced Term Loans 

at the time of such refinancing (except to the extent that the 
Confidential Information or Third Party Information becomes generally 
known to and availableof nominal amortization for use by the public 

other thanperiods where amortization has been eliminated as a result 
of your actsprepayment of the refinanced Term Loans) and (iv) all 
other terms applicable to such Replacement Term Loans shall be 

substantially identical to, or omissions. You shall deliver less favorable 
to the Company atLenders providing such Replacement Term Loans 
than, those applicable to such refinanced Term Loans, except to the
extent necessary to provide for covenants and other terms applicable to any period after the Latest

Maturity Date in effect immediately prior to such refinancing. (d) Notwithstanding anything in this
Section 9.02 to the contrary, (a) technical and conforming modifications to the Loan Documents may
be made with the consent of the Borrower and the Administrative Agent to the extent necessary (i) to
integrate any Incremental Term Loans, any Incremental Revolving Commitments, any Extended Term

Loans or any Extended Revolving Commitments or (ii) to cure any ambiguity, omission, defect or
inconsistency and (b) without the consent of any Lender or any Issuing Bank, the Loan Parties and the

Administrative Agent or any collateral agent may (in their respective sole discretion, or shall, to the
extent required by any Loan Document) enter into any (x) amendment, modification or waiver of any

Loan Document, or enter into any new agreement or instrument, to effect the granting, perfection,
protection, expansion or enhancement of any security interest in any Collateral or additional property
to become Collateral for the benefit of the Secured Parties or as required by local law to give effect to,
or protect any security interest for benefit of the Secured Parties, in any property or so that the security
interests therein comply with applicable law or this Agreement or in each case to otherwise enhance

the rights or benefits of any Lender under any Loan Document or (y) any Junior Lien Intercreditor
Agreement. (e) Notwithstanding anything in this Section 9.02 to the contrary, if the Administrative
Agent and the Borrower shall have jointly identified an obvious error, mistake, ambiguity, incorrect
cross-reference or any error or omission of a technical or immaterial nature, in each case, in any

provision of this Agreement or any other Loan Document (including, for the avoidance of doubt, any
exhibit, schedule or other attachment to any Loan Document), then the Administrative Agent (acting in

its sole discretion) and the Borrower or any other relevant Loan Party shall be permitted to amend
such provision and such amendment shall become effective without any further action or consent of

any other party to any Loan Document. Notification of such amendment shall be made by the
Administrative Agent to the Lenders promptly upon such amendment becoming effective. SECTION

9.03 Expenses; Limitation of Liability; Indemnity; Damage Waiver. (a) The Borrower shall pay or
reimburse (i) all reasonable and documented out-of-pocket expenses incurred by the Administrative

Agent, the Collateral Agent and the Arrangers, including the reasonable fees, charges and
disbursements of counsel for the Agents (within 30 days of a written demand therefor (or on or prior to
the Closing Date with respect to Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement
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expenses required to be paid pursuant to Section 4.01(f)), together with backup documentation supporting
such reimbursement request), in connection the preparation, execution, delivery and administration of

your service the Loan Documents or any amendments, modifications or waivers of the provisions
thereof (but, limited, in the case of legal fees and expenses, to the reasonable and documented fees,
disbursements and other charges of one counsel to the Administrative Agent, and the Arrangers, and,
if necessary, of one local counsel in any relevant jurisdiction) and (ii) all reasonable and documented

out-of-pocket expenses incurred by the Administrative Agent and the Lenders (within 30 days of a
written demand therefor, together with backup documentation supporting such reimbursement request)

incurred in connection with the enforcement of any rights or remedies under this Agreement or the
other Loan Documents (but, limited, in the case of legal fees and expenses, to the reasonable and

documented fees, disbursements and other charges of one counsel to the Administrative Agent, the
Revolver Agent and the Lenders taken as a Senior Advisor, whole, and, if necessary, of one local
counsel to the Administrative Agent, the Revolver Agent and the Lenders taken as a whole in any

relevant jurisdiction and one additional counsel in each relevant jurisdiction for each group of similarly
situated parties in the event of a conflict of interest). If any Loan Party fails to pay when due any costs,
expenses or at other amounts payable by it hereunder or under any other time Loan Document, such

amount may be paid on behalf of such Loan Party by the Company may request, all memoranda,
notes, plans, records, reports, computer files, disks Administrative Agent in its sole discretion. For the

avoidance of doubt, this Section 9.03(a) shall not apply to Taxes, except any Taxes that represent
costs and tapes, printouts and software and other documents and data (and copies thereof)

embodying or relating to Third Party Information, Confidential Information or the business of the
Company, its subsidiaries or their affiliates which you may then possess or have under your control.

expenses arising from any non-Tax claim. For the avoidance of 
doubt, the respective rights term “Lender” shall, for purposes of this 
Section 9.03(a) include any Issuing Bank and obligationsany 
Swingline Lender. (b) To the extent permitted by applicable law (i) no 
Loan Party shall assert, and each Loan Party hereby waives, any 
claim against any Agent, any Arranger, any Issuing Bank and any 
Lender, and any Related Party of any of the parties under foregoing 
Persons (each such Person being called a “Lender-Related Person”) 
for any Liabilities arising from the following sectionsuse by others of 
information or other materials (including, without limitation, any 
personal data) obtained through telecommunications, electronic or 
other information transmission systems (including the Employment 
Agreement (as well Internet), other than with respect to any such 
Liability resulting from the gross negligence, bad faith or willful 
misconduct of any such Lender Related Person, as the respective 
rights and obligations of the parties under the Employment 
Agreement necessary to carry out the intentions of the parties under 
such sections), shall survive the expiration or termination of your 
employment: Sections 6 (Cooperation), 7 (Confidential Information), 
8 (Restrictive Covenants), 9 (Non-Disparagement), 10 
(Acknowledgment), 11 (Remedies),
12 (Proprietary Rights), 14 (Exit Obligations), and 23 (Arbitration).

18 U.S.C. § 1833(b) provides: "An individual shall not be held 
criminally or civilly liable under any federal or state trade secret law 
for the disclosuredetermined by a final non-appealable judgment of 
a trade secret that-(A) is made-(i) in confidence to a federal, state, or 
local government official, either directly or indirectly, or to an 
attorney; court of competent jurisdiction, and (ii) solely for the 
purposeno party hereto shall assert, and each such party hereby 
waives, any Liabilities against any other party hereto, on any theory 
of reporting or investigating a suspected violation of law; or (B) is 
made in a complaint or other document filed in a lawsuit or other 
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proceeding, if such filing is made under seal." Nothing in this 
Agreement is intended to conflict with 18 U.S.C. § 1833(b) or create 
liability, for disclosuresspecial, indirect, consequential or punitive 
damages (as opposed to direct or actual damages) arising out of, 
trade secrets that are expressly allowed by 18 U.S.C. § 1833(b). 
Accordingly, you have the right to disclose in confidence trade 
secrets to federal, state, and local government officials, connection 
with, or to an attorney, for the sole purpose of reporting or 
investigatingas a suspected violation of law. You also have the right 
to disclose trade secrets in a document filed in a lawsuit or other 
proceeding, but only if the filing is made under seal and protected 
from public disclosure.

Further, no provision result of, this Agreement, will be 
interpreted so as to impede you (or any other individual)Loan 
Document, or any agreement or instrument contemplated hereby or 
thereby, the Transactions, any Loan or Letter of Credit or the use of 
the proceeds thereof; provided that, nothing in this Section 9.03(b) 
shall relieve the Borrower and each Loan Party of any obligation it 
may have to indemnify an Indemnitee, as provided in Section 
9.03(c), against any special, indirect, consequential or punitive 
damages asserted against such Indemnitee by a third party. (c) The 
Borrower shall indemnify the Administrative Agent, the Revolver 
Agent, the Collateral Agent, the Arrangers, the Issuing Banks and 
each Lender, and each Related Party of any of the foregoing 
Persons (each such Person being called an “Indemnitee”), and hold 
each Indemnitee harmless, from (i) making any disclosureand all 
Liabilities and related expenses, including the fees, charges and 
disbursements of relevantany outside counsel for any Indemnitee 
(but, limited, in the case of legal fees and expenses, to the 
reasonable and documented fees, disbursements and Redline 2023 
SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 
and 2023 SOFR Amendment - JPM Clearwater Credit Agreement 
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other charges of one counsel to the Indemnitees taken as a whole, and, if necessary, information or
documents of one local counsel to the Indemnitees taken as a whole in any action, relevant jurisdiction
and one additional counsel in each relevant jurisdiction for each group of similarly situated parties in
the event of a conflict) incurred in connection with, or as a result of (i) the execution or delivery of any
Loan Document or any other agreement or instrument contemplated hereby, the performance by the
parties to the Loan Documents of their respective obligations thereunder or the consummation of the
Transactions, or any other transactions contemplated hereby, (ii) any Loan or Letter of Credit or the

use of the proceeds therefrom (including any refusal by any Issuing Bank to honor a demand for
payment under a Letter of Credit if the documents presented in connection with such demand do not
strictly comply with the terms of such Letter of Credit), (iii) any actual or alleged presence or Release
or threat of Release of Hazardous Materials on, at, under or from any property currently or formerly

owned, leased or operated by the Borrower or any of its Subsidiaries, or any actual or alleged
Environmental Liability related in any way to the Borrower or any of its Subsidiaries or their respective
properties or operations, or (iv) any actual or prospective claim, litigation, investigation or proceeding

relating to any of the foregoing, whether or not such Proceeding is brought by the Borrower or any
other Loan Party or its or their respective equity holders, Affiliates, creditors or any other third Person

and whether based on contract, tort or any other theory and regardless of whether any Indemnitee is a
party thereto; provided that such indemnity shall not, as to any Indemnitee, be available to the extent

that such Liabilities or related expenses resulted from (x) the gross negligence, bad faith or willful
misconduct of such Indemnitee or of any of its Related Parties, as determined by a final non-

appealable judgment of a court of competent jurisdiction, (y) a material breach of any obligations under
any Loan Document by such Indemnitee or of any of its Related Parties, as determined by a final non-
appealable judgment of a court of competent jurisdiction or (z) any dispute solely among Indemnitees
other than any claims against an Indemnitee in its capacity or in fulfilling its role as an administrative

agent or arranger or any similar role under this Agreement and other than any claims arising out of any
act or omission of the Borrower or any of its Affiliates (in the case of any such act or omission, as

required determined in a final and non-appealable judgment of a court of competent jurisdiction). All
amounts due under this Section 9.03(c) shall be paid within 30 days after written demand therefor
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(together with backup documentation supporting such reimbursement request); provided that, that
such Indemnitee shall promptly refund and return such amounts to the extent that there is a final non-
appealable judicial determination by law or legal process, including a court of competent jurisdiction

that such Indemnitee was not entitled to indemnification rights with respect to possible violations such
payment pursuant to the express terms of law, (ii) participating, cooperating, this Section 9.03(c). This

Section 9.03(c) shall not apply with respect to Taxes other than any Taxes that represent losses,
claims, damages, etc. arising from any non-Tax claim. Payments under this Section shall be made by
the Borrower to the Administrative Agent for the benefit of the relevant Indemnitee. For the avoidance

of doubt, the term “Lender” shall, for purposes of this Section 9.03(c) include any Issuing Bank and any
Swingline Lender. (d) Each Lender severally agrees to pay any amount required to be paid by the
Borrower under paragraphs (a), (b) or testifying (c) of this Section 9.03 to the Administrative Agent,

each Issuing Bank and each Swingline Lender, and each Related Party of any of the foregoing
Persons (each, an “Agent-Related Person”) (to the extent not reimbursed by the Borrower and without

limiting the obligation of the Borrower to do so), ratably according to their respective Applicable
Percentage in effect on the date on which such payment is sought under this Section Redline 2023
SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment -
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(or, if such payment is sought after the date upon which the Commitments shall have terminated and the
Loans shall have been paid in full, ratably in accordance with such Applicable Percentage immediately
prior to such date), and agrees to indemnify and hold each Agent-Related Person harmless from and
against any and all Liabilities and related expenses, including the fees, charges and disbursements of

any kind whatsoever that may at any time (whether before or after the payment of the Loans) be
imposed on, incurred by or asserted against such Agent-Related Person in any action,

investigation, way relating to or proceeding with, or providing information to, arising out of the
Commitments, this Agreement, any governmental agency, legislative body of the other Loan

Documents or any self-regulatory organization, including, but not limited documents contemplated by
or referred to herein or therein or the Department transactions contemplated hereby or thereby or any
action taken or omitted by such Agent-Related Person under or in connection with any of Justice, the
Securities foregoing; provided that the unreimbursed expense or Liability or related expense, as the

case may be, was incurred by or asserted against such Agent-Related Person in its capacity as such;
provided further that no Lender shall be liable for the payment of any portion of such Liabilities, costs,

expenses or disbursements that are found by a final and Exchange Commission, nonappealable
decision of a court of competent jurisdiction to have resulted primarily from such Agent-Related Party’s

gross negligence or willful misconduct. The agreements in this Section shall survive the
Congress, termination of this Agreement and any agency Inspector General, (iii) accepting any

U.S. Securities the payment of the Loans and Exchange 
Commission Awards, or (iv) makingall other disclosuresamounts 
payable hereunder. (e) All amounts due under the whistleblower this 
Section 9.03 shall be payable promptly after written demand 
therefor. SECTION 9.04 Successors and Assigns. (a) The provisions 
of federal law or regulation. In addition, nothing in this Agreement or 
any other agreement or Company policy prohibits or restricts you 
from initiating communications with, or responding to any inquiry 
from, any administrative, governmental, regulatory or supervisory 
authority regarding any good faith concerns about possible 
violations of law or regulation. You do not need the prior 
authorization of the Company to make any such reports or 
disclosures and you will not be required to notify the Company that 
such reports or disclosures have been made.

This Agreement may be terminated by the Company for Cause, 
by you upon written notice to the Company or upon our mutual 
agreement.

This Agreement shall be binding upon and inure to the benefit 
of each of the undersignedparties hereto and their respective 
successors and assigns; providedassigns permitted hereby 
(including any Affiliate of any Issuing Bank that issues any Letter of 
Credit), except that you (i) the Borrower may not delegate 
yourassign or otherwise transfer any of its rights or obligations 
hereunder without the prior written consent of each Lender (except 
pursuant to performSection 6.03(a)(i)) (and any attempted 
assignment or transfer by the services described herein.Borrower 
without such consent shall be null and void) and (ii) no Lender may 
assign or otherwise transfer its rights or obligations hereunder 
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except in accordance with this Section 9.04. Nothing in this 
Agreement, express or implied, shall be construed to confer upon 
any Person (other than the parties hereto, their respective 
successors and assigns permitted hereby (including any Affiliate of 
any Issuing Bank that issues any Letter of Credit), Participants (to 
the extent provided in paragraph (c) of this Section 9.04) and, to the 
extent expressly contemplated hereby, the Related Parties of each 
of the Administrative Agent, the Revolver Agent, the Issuing Banks 
and the Lenders) any legal or equitable right, remedy or claim under 
or by reason of this Agreement. (b) (1) Subject to the limitations set 
forth in paragraph (a) above and the conditions set forth in 
paragraph (b)(ii) below, any Lender may assign to one or more 
assignees all or a portion of its rights and obligations under this 
Agreement (including all or a portion of its Commitment and the 
Loans at the time owing to it) with the prior written consent (such 
consent not to be unreasonably withheld, conditioned or delayed) of: 
(A) the Borrower; provided that the Borrower shall be deemed to 
have consented to an assignment unless it shall have objected 
thereto by written notice Redline 2023 SOFR Amendment - JPM 
Clearwater Credit Agreement 2289327v1 and 2023 SOFR 
Amendment - JPM Clearwater Credit Agreement 2289327v9 
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to the Applicable Agent within 10 Business Days after having received notice thereof; provided further that no 
consent of the Borrower shall be required for an assignment to a Lender, an Affiliate of a Lender, an 
Approved Fund or, if a Specified Event of Default has occurred and is continuing, any other assignee 

other than a Disqualified Institution, (B) the Applicable Agent; provided that no consent of the 
Administrative Agent shall be required for an assignment of all or any portion of a Term Loan to a 

Lender, an Affiliate of a Lender or an Approved Fund, provided further that no consent of the Revolver 
Agent shall be required for an assignment of all or any portion of a Revolving Loan or Revolving 

Commitment to a Lender, and (C) the Issuing Banks; provided that no consent of any Issuing Bank 
shall be required for an assignment of all or any portion of a Term Loan. (ii)(ii) Assignments shall be 

subject to the following conditions: (A) except in the case of an assignment to a Lender or an Affiliate 
of a Lender or an assignment of the entire remaining amount of the assigning Lender’s Commitment or 
Loans of any Class, the amount of the Commitment or Loans of the assigning Lender subject to each 

such assignment (determined as of the date the Assignment and Assumption with respect to such 
assignment is delivered to the Applicable Agent) shall not be less than an amount of $1,000,000 (or, in 
each case, if less, all of such Lender’s Commitment or Loans of the applicable Class) unless each of 
the Borrower and the Administrative Agent, and, in the case of any assignment of a Revolving Loan, 

Letter of Credit or Revolving Commitment, the Revolver Agent, otherwise consent; provided that such 
assignments shall be aggregated in respect of each Lender and its Affiliates or Approved Funds, if any, 
(B) each partial assignment shall be made as an assignment of a proportionate part of all the assigning 
Lender’s rights and obligations under this Agreement; provided that this clause shall not be construed 

to prohibit assignment of a proportionate part of all the assigning Lender’s rights and obligations in 
respect of one Class of Commitments or Loans, (C) the parties to each assignment shall execute and 
deliver to the Applicable Agent (x) an Assignment and Assumption or (y) to the extent applicable, an 

agreement incorporating an Assignment and Assumption by reference pursuant to an Approved 
Electronic Platform as to which the Administrative Agent and the parties to the Assignment and 
Assumption are participants, together with a processing and recordation fee of $3,500, (D) the 
assignee, if it shall not be a Lender, shall deliver to the Administrative Agent an Administrative 

Questionnaire, Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 
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(E) no assignment may be made to (i) a Disqualified Institution without the prior written consent of the 
Borrower, (ii) a natural person or (iii) except as permitted by Section 9.04(d), the Borrower or any of its 
Affiliates, and (F) any assignment of Term Loans or Commitments of Term Loans shall specify whether 

such Term Loans or Commitments, as applicable, constitute Initial Term Loans, Incremental Term 
Loans or Commitments with respect to any of the foregoing Classes of Term Loans and, if such Term 
Loans or Commitments constitute Incremental Term Loans or Incremental Term Loan Commitments, 
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the date of initial Borrowing of such Incremental Term Loans or the effective date of such Incremental 
Term Loan Commitments, as applicable. Notwithstanding the foregoing or anything to the contrary set 

forth herein, any assignment of any Loans to any Affiliated Lender shall also be subject to the 
requirements of Section 9.04(d). For purposes of this Section 9.04(b): “Approved Fund” means (a) a 

CLO and (b) with respect to any Lender that is a fund which invests in bank loans and similar 
extensions of credit, any other fund that invests in bank loans and similar extensions of credit and is 

managed or advised by the same investment advisor as such Lender or by an Affiliate of such 
investment advisor. “CLO” means any entity (whether a corporation, partnership, trust or otherwise) 

that is engaged in making, purchasing, holding or otherwise investing in bank loans and similar 
extensions of credit in the ordinary course and is administered or managed by a Lender or an Affiliate 
of such Lender. (iii)(iii) Subject to acceptance and recording thereof pursuant to paragraph (b)(iv) of 

this Section 9.04, from and after the effective date specified in each Assignment and Assumption the 
assignee thereunder shall be a party hereto and, to the extent of the interest assigned by such 

Assignment and Assumption, have the rights and obligations of a Lender under this Agreement, and 
the assigning Lender thereunder shall, to the extent of the interest assigned by such Assignment and 
Assumption, be released from its obligations under this Agreement (and, in the case of an Assignment 
and Assumption covering all the assigning Lender’s rights and obligations under this Agreement, such 

Lender shall cease to be a party hereto but shall continue to be entitled to the benefits of Sections 
2.15, 2.16, 2.17 and 9.03). Any assignment or transfer by a Lender of rights or obligations under this 

Agreement that does not comply with this Section 9.04 shall be treated for purposes of this Agreement 
as a sale by such Lender of a participation in such rights and obligations in accordance with paragraph 
(c) of this Section 9.04. (iv)(iv) Each of the Administrative Agent and the Revolver Agent, acting solely 

for this purpose as an agent of the Borrower, shall maintain at one of its offices a copy of each 
Assignment and Assumption delivered to it and a register for the recordation of the names and 

addresses of the Lenders, and the Commitment of, and principal amount and stated interest of the 
Loans and LC Disbursements owing to, each Lender pursuant to Redline 2023 SOFR Amendment - 
JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit 
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the terms hereof from time to time (a “Register”). The entries in the applicable Register shall be conclusive 
absent manifest error, and the Borrower, the Administrative Agent, the Revolver Agent, the Issuing 
Banks and the Lenders shall treat each Person whose name is recorded in the applicable Register 
pursuant to the terms hereof as a Lender for all purposes of the Loan Documents, notwithstanding 

notice to the contrary. Each Register shall be available for inspection by the Borrower, and solely with 
respect to their respective interests by the Issuing Banks and any Lender, at any reasonable time and 

from time to time upon reasonable prior notice. (v)(v) Upon its receipt of (x) a duly completed 
Assignment and Assumption executed by an assigning Lender and an assignee or (y) to the extent 
applicable, an agreement incorporating an Assignment and Assumption by reference pursuant to an 
Approved Electronic Platform as to which the Administrative Agent and the parties to the Assignment 
and Assumption are participants, the assignee’s completed Administrative Questionnaire (unless the 

assignee shall already be a Lender hereunder), the processing and recordation fee referred to in 
paragraph (b) of this Section 9.04 and any written consent to such assignment required by paragraph 

(b) of this Section 9.04, the Applicable Agent shall accept such Assignment and Assumption and 
record the information contained therein in the Register; provided that if either the assigning Lender or 

the assignee shall have failed to make any payment required to be made by it pursuant to Sections 
2.05(d), 2.06(d) or (e), 2.07(b), 2.18(d) or 9.03(c), the Administrative Agent shall have no obligation to 
accept such Assignment and Assumption and record the information therein in the Register unless and 

until such payment shall have been made in full, together with all accrued interest thereon. No 
assignment shall be effective for purposes of this Agreement unless it has been recorded in the 

Register as provided in this paragraph. (c) Any Lender may, without the consent of or notice to the 
Borrower, the Administrative Agent, the Revolver Agent, the Issuing Banks or the Swingline Lender, 
sell participations to one or more banks or other entities (a “Participant”) in all or a portion of such 

Lender’s rights and obligations under this Agreement (including all or a portion of its Commitment and 
the Loans owing to it); provided that (A) such Lender’s obligations under this Agreement shall remain 

unchanged, (B) such Lender shall remain solely responsible to the other parties hereto for the 
performance of such obligations and (C) the Borrower, the Administrative Agent, the Revolver Agent, 
the Issuing Banks and the other Lenders shall continue to deal solely and directly with such Lender in 

connection with such Lender’s rights and obligations under this Agreement. Any agreement or 
instrument pursuant to which a Lender sells such a participation shall provide that such Lender shall 

retain the sole right to enforce this Agreement and to approve any amendment, modification or waiver 
of any provision of this Agreement; provided that such agreement or instrument may provide that such 
Lender will not, without the consent of the Participant, agree to any amendment, modification or waiver 
described in the first proviso to Section 9.02(b) that affects such Participant. (i) Each Lender that sells 
a participation shall, acting solely for this purpose as a non-fiduciary agent of the Borrower, maintain a 
register on which it enters the name and address of each Participant and the principal amounts (and 
related interest amounts) of Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 
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each Participant’s interest in the Loans or other obligations under the Loan 
Documents (the “Participant Register”); provided that no Lender shall 

have any obligation to disclose all or any portion of the Participant 
Register to any Person (including the identity of any Participant or any 
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information relating to a Participant’s interest in any Commitments, 
Loans or its other obligations under this Agreement) except to the 

extent that the relevant parties, acting reasonably and in good faith, 
determine that such disclosure is necessary to establish that such 
Commitment, Loan or other obligation is in registered form under 

Section 5f.103-1(c) of the United States Treasury Regulations. The 
entries in the Participant Register shall be conclusive absent manifest 
error, and the Lender maintaining such Participant Register shall treat 
each person whose name is recorded in the Participant Register as 

the owner of the participation in question for all purposes of this 
Agreement notwithstanding any notice to the contrary. For the 
avoidance of doubt, the Administrative Agent (in its capacity as 

Administrative Agent) shall be effective unless it is made inhave no 
responsibility for maintaining a writing signed byParticipant Register. 

(ii) The Borrower agrees that each of the undersigned. This 
Agreement may be signed in counterparts, all of which will constitute 
a single agreement, and will be governed by the substantive laws of 

the State of Delaware. Notwithstanding the foregoing, the 
CompanyParticipant shall be entitled to the benefits of Sections 2.15, 

2.16 and 2.17 (subject to the requirements and limitations of such 
Sections, provided that any forms required to be provided by any 

Participant pursuant to Section 2.17(e) shall be provided solely to the 
applicable Lender) to the same extent as if it were a Lender and all 
remedies available at law or in equity for any breach or threatened 

breachhad acquired its interest by assignment pursuant to paragraph 
(b) of this Agreement by you. This Agreement constitutesSection 

9.04; provided, further that a Participant shall not be entitled to 
receive any greater payment under Section 2.15 or 2.17 than the 

complete agreementapplicable Lender would have been entitled to 
receive with respect to the participation sold to such Participant. To 

the extent permitted by law, each Participant also shall be entitled to 
the benefits of Section 9.08 as though it were a Lender; provided such 

Participant agrees to be subject matter hereof between each to 
Section 2.17(e) and Section 2.18(c) as though it were a Lender. (iii) 

Any Lender may at any time pledge, assign or grant a security interest 
in all or any portion of its rights under this Agreement to secure obligations of such Lender,
including any pledge, assignment or grant to secure obligations to a Federal Reserve Bank, and this
Section 9.04 shall not apply to any such pledge, assignment or grant of a security interest; provided
that no such pledge, assignment or grant of a security interest shall release a Lender from any of its

obligations hereunder or substitute any such pledge or assignee for such Lender as a party hereto. (iv)
Notwithstanding any other provision of this Agreement, no Lender will assign its rights and obligations
under this Agreement, or sell participations in its rights and/or obligations under this Agreement, to any

Person who is (i) a Disqualified Institution (with respect to participations to the extent the identity of
such Disqualified Institution has been made available in writing to all Lenders), (ii) a natural person, (iii)
a Person listed on the Specially Designated Nationals and Blocked Persons List maintained by OFAC

and/or on any other similar list maintained by OFAC pursuant to any authorizing statute, executive
order or regulation, (iv) a Person either (A) included within the term “designated national” as defined in
the Cuban Assets Control Regulations, 31 C.F.R. Part 515 or (B) designated under Section 1(a), 1(b),

1(c) or 1(d) of Executive Order No. 13224, 66 Fed. Reg. 49079 (published September 25, 2001) or
similarly designated under any related Redline 2023 SOFR Amendment - JPM Clearwater Credit
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enabling legislation or any other similar executive orders or (v) the Borrower or any of its Affiliates. (d) 3)
Notwithstanding anything else to the contrary contained in this Agreement, any Lender may assign all
or a portion of its Term Loans to a Person who is or will become, after such assignment, an Affiliated
Lender in accordance with Section 9.04(b) and this Section 9.04(d); provided that: (A) the assigning

Lender and Non-Debt Fund Affiliate purchasing such Lender’s Term Loans, as applicable, shall
execute and deliver to the Administrative Agent an assignment agreement substantially in the form of

Exhibit 10.1

J hereto (an “Affiliated Lender Assignment and Assumption”) in lieu 
of an Assignment and Assumption; (B) for the undersigned, and 
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supersedes all prior or contemporaneous agreements, whether 
written or oral, relating thereto.

You, in your capacity as Senior Advisor, avoidance of doubt, 
Lenders shall not be considered an agentpermitted to assign 
Revolving Commitments, Revolving Loans, Extended Revolving 
Commitments, Incremental Revolving Commitments, Incremental 
Revolving Loans or employeeRefinancing Revolving Commitments 
to any Affiliated Lender; (C) no Non-Debt Fund Affiliate shall be 
permitted to hold Term Loans pursuant to this Section 9.04(d), if (i) 
Non-Debt Fund Affiliates in the aggregate would own in excess of 
20% of the Company for federal income tax, unemployment 
insurance taxTerm Loans of any Class then outstanding or (ii) there 
would be more than two (2) Non-Debt Fund Affiliates holding Term 
Loans of any Class then outstanding; and (D) any purchases by a 
Non-Debt Fund Affiliate made through “dutch auctions” shall require 
that such Person (i) make a customary representation to all 
assigning Lenders that it does not possess material non-public 
information (or material information of the type that would not be 
public if the Borrower or any parent was a publicly reporting 
company) with respect to the Borrower and its Subsidiaries that 
either (A) has not been disclosed to the Lenders generally (other 
than Lenders that have elected not to receive such information) or 
(B) if not disclosed to the Lenders, could reasonably be expected to 
have a material effect on, or otherwise be material to (a) a Lender’s 
decision to participate in any such “dutch auction” or (b) the market 
price of the Loans and (ii) clearly identify itself as a Non-Debt Fund 
Affiliate in any assignment and assumption agreement executed in 
connection with such purchases; provided that if Borrower is 
unwilling, in its sole discretion, to make the representations set forth 
in sub-clause (i) above, the assigning Lender shall deliver a 
customary “big boy” letter to the Administrative Agent. (ii) 
Notwithstanding anything to the contrary in this Agreement, no Non-
Debt Fund Affiliate shall have any right to (A) attend (including by 
telephone) any meeting or discussions (or portion thereof) among 
the Administrative Agent, the Revolver Agent or any Lender to which 
representatives of the Loan Parties are not invited, (B) receive any 
information or material prepared by Administrative Agent, the 
Revolver Agent or any Lender or any communication by or among 
the Administrative Agent, the Revolver Agent and/or one or more 
Lenders, except to the extent such information or materials have 
been Redline 2023 SOFR Amendment - JPM Clearwater Credit 
Agreement 2289327v1 and 2023 SOFR Amendment - JPM 
Clearwater Credit Agreement 2289327v9 06/22/2023 1:08:52 PM 
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made available to any Loan Party or its representatives (and in any case, other than the right to receive
notices of prepayments and other administrative notices in respect of its Loans required to be

delivered to Lenders pursuant to Article II of this Agreement), or (C) make or bring (or participate in,
other than as a passive participant in or recipient of its pro rata benefits of) any claim, in its capacity as

a Lender, against the Administrative Agent, the Revolver Agent, the Collateral Agent or any other
Lender with respect to any duties or obligations or alleged duties or obligations of such Agent or any

other such Lender under the Loan Documents. (iii) By its acquisition of Term Loans, a Non-Debt Fund
Affiliate shall be deemed to have acknowledged and agreed that if a case under Title 11 of the United

States Code is commenced against any Loan Party, such Loan Party shall provide (and each Non-
Debt Fund Affiliate hereby agrees) that (A) such Non-Debt Fund Affiliate (in its capacity as such) shall
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not take any step or action in such case to object to, impede, or delay the exercise of any right or the
taking of any action by Administrative Agent (or the taking of any action by a third party that is

supported by Administrative Agent) in relation to such Non-Debt Fund Affiliates’ claim with respect to
its Loans (including, without limitation, objecting to any debtor in possession financing, use of cash

collateral, grant of adequate protection, sale or disposition, compromise, or plan of reorganization) so
long as such Non-Debt Fund Affiliate is treated in connection with such exercise or action on the same
or better terms as the other Lenders, (B) the vote of any Non-Debt Fund Affiliate (in its capacity as a

Lender) with respect to any plan of reorganization of such Loan Party shall not be counted except that
such Non-Debt Fund Affiliate’s vote (in its capacity as a Lender) may be counted to the extent any

such plan of reorganization proposes to treat the Obligations held by such Non-Debt Fund Affiliate in a
manner that is less favorable to such Non-Debt Fund Affiliate than the proposed treatment of similar

purposes. You Obligations held by Lenders that are not Affiliates of the Borrower; each Non-Debt Fund
Affiliate hereby irrevocably appoints the Administrative Agent (such appointment being coupled with an
interest) as such Non-Debt Fund Affiliate’s attorney-in-fact, with full authority in the place and stead of

such Non-Debt Fund Affiliate and in the name of such Non-Debt Fund Affiliate (solely in respect of
Loans and participations therein and not in respect of any other claim or status such Non-Debt Fund
Affiliate may otherwise have) from time to time in the Administrative Agent’s discretion to take any

action and to execute any instrument that the Administrative Agent may deem reasonably necessary to
carry out the provisions of this clause (iii) and this Agreement. For the avoidance of doubt, the Lenders

and each Non-Debt Fund Affiliate agree and acknowledge that the Company makes no
warranties provisions set forth in this clause (iii) constitute a “subordination agreement” as such term is

contemplated by, and utilized in, Section 510(a) of the Federal Bankruptcy Reform Act of 1978 (the
“Bankruptcy Code”), and, as such, would be enforceable for all purposes in any case where a Loan
Party has filed for protection under the Bankruptcy Code of the United States. (e) Notwithstanding

anything in Section 9.02 or the definition of “Required Lenders” to the contrary, for purposes of
determining whether the Required Lenders or any other requisite Class vote required by this

Agreement have (i) consented (or not consented) to any amendment, modification, waiver, consent or
other action with respect to any of the terms of any Loan Document or any departure by any Loan
Party therefrom, (ii) otherwise acted on Redline 2023 SOFR Amendment - JPM Clearwater Credit
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any matter related to any Loan Document, or (iii) directed or required the Administrative Agent, Revolver
Agent, Collateral Agent or any Lender to undertake any action (or refrain from taking any action) with
respect to or under any Loan Document, (A) all Term Loans held by any Non-Debt Fund Affiliate shall

be deemed to be not outstanding for all purposes of calculating whether the Required Lenders (or
requisite vote of any Class of Lenders) have taken any actions and (B) the aggregate amount of Term

Loans held by Debt Fund Affiliates will be excluded to the extent in excess of 49% of the amount
required to constitute “Required Lenders”; provided that, (i) the commitment of any Non-Debt Fund

Affiliate shall not be increased, (ii) the due date for payments of interest, fees and scheduled payments
of principal owed to any Non-Debt Fund Affiliate shall not be extended, (iii) the amounts owing to any
Non-Debt Fund Affiliate will not be reduced and (iv) any amendment that results in a disproportionate
and adverse effect on a Non-Debt Fund Affiliate, in relation to all non-Affiliated Lenders or otherwise
require the consent of each Lender or each affected Lender without the consent of such Non-Debt

Fund Affiliate, in each instance in subclauses (i) to (iv) above, without the consent of such Non-Debt
Fund Affiliate. (f) The Borrower shall maintain at its offices a copy of each Assignment and Assumption
delivered to it by any Non-Debt Fund Affiliate (the “Affiliated Lender Register”). Each Non-Debt Fund
Affiliate shall advise the Borrower and the Administrative Agent in writing of any proposed disposition

of Term Loans by such Lender. Additionally, if any Lender becomes a Non-Debt Fund Affiliate at a time
that such Lender holds any Term Loans, such Lender shall promptly advise the Borrower and the
Administrative Agent that such Lender is a Non-Debt Fund Affiliate. Copies of the Affiliated Lender

Register shall be provided to the Administrative Agent and the Non-Debt Fund Affiliate upon request.
Notwithstanding the foregoing if at any time (if applicable, after giving effect to any proposed

assignment to a Non-Debt Fund Affiliate), all Non-Debt Fund Affiliates own or would, in the aggregate
own more than 20% of the principal amount of all any Class of Term Loans then outstanding (i) any
proposed pending assignment to a Non-Debt Fund Affiliate that would cause such threshold to be

exceeded shall not become effective or be recorded in the Affiliated Lender Register and (ii) if such
threshold is otherwise exceeded (whether as a result of a Lender becoming a Non-Debt Fund Affiliate

after it has acquired Term Loans, due to repayments, prepayments or Declined Proceeds, or
otherwise), such Non-Debt Fund Affiliate shall assign sufficient Term Loans of such Class so that Non-

Debt Fund Affiliates in the aggregate own less than 20% of the aggregate principal amount of Term
Loans of such Class then outstanding. The Administrative Agent may conclusively rely upon the

Affiliated Lender Register in connection with any amendment or waiver hereunder and shall not have
any responsibility for monitoring any acquisition or disposition of Term Loans by any Non-Debt Fund

Affiliate or for any losses suffered by any Person as a result of any purported assignment to or from an
Affiliated Lender. (g) The Administrative Agent shall not be responsible or have any liability for, or have
any duty to ascertain, inquire into, monitor or enforce, compliance with the provisions hereof relating to
Disqualified Institutions. Without limiting the generality of the foregoing, the Administrative Agent shall

not (x) be obligated to ascertain, monitor or inquire as to whether any tax consequences regarding
payment (if any) Lender or Participant or prospective Lender or Participant is a Disqualified Institution

or (y) have any liability with respect to or arising out of any amounts assignment or Redline 2023
SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment -
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participation of Loans or Commitments, or disclosure of confidential information, to any Disqualified
Institution. SECTION 9.05 Survival. All covenants, agreements, representations and warranties made

by the Loan Parties in the Loan Documents and in the certificates or other instruments delivered in
connection with or pursuant to this Agreement or any other payments Loan Document shall have

independent significance and be considered to have been relied upon by the other parties hereto and
shall survive the execution and delivery of the Loan Documents and the making of any Loans and

issuance of any Letters of Credit, regardless of any investigation made by any such other party or on
its behalf and notwithstanding that the Administrative Agent, the Revolver Agent, any Issuing Bank or
any Lender may have had notice or knowledge of any Default or incorrect representation or warranty
at the time any credit is extended hereunder, and shall continue in full force and effect as long as the
principal of or any accrued interest on any Loan or any fee or any other amount payable under this

Agreement is outstanding and unpaid or any Letter of Credit is outstanding and so long as the
Commitments have not expired or terminated. The provisions of Sections 2.15, 2.16, 2.17 and 9.03

and Article VIII shall survive and remain in full force and effect regardless of the consummation of the
transactions contemplated hereby, the repayment of the Loans, the expiration or termination of the

Letters of Credit and the Commitments or the termination of this Agreement or any provision hereof.
SECTION 9.06 Counterparts; Integration; Effectiveness. (a) This Agreement may be executed in

counterparts (and by different parties hereto on different counterparts), each of which shall constitute
an original, but all of which when taken together shall constitute a single contract. This Agreement, the

other Loan Documents and any separate letter agreements with respect to fees payable to the
Administrative Agent and/or the Revolver Agent constitute the entire contract among the parties

relating to the subject matter hereof and supersede any and all previous agreements and
understandings, oral or written, relating to the subject matter hereof. Except as provided in Section
4.01, this Agreement shall become effective when it shall have been executed by the Administrative

Agent and when the Administrative Agent shall have received counterparts hereof which, when taken
together, bear the signatures of each of the other parties hereto, and thereafter shall be binding upon
and inure to the benefit of the parties hereto and their respective successors and assigns. (b) Delivery

of an executed counterpart of a signature page of (x) this Agreement, (y) any other Loan Document
and/or (z) any document, amendment, approval, consent, information, notice (including, for the

avoidance of doubt, any notice delivered pursuant to Section 9.01), certificate, request, statement,
disclosure or authorization related to this Agreement, any other Loan Document and/or the

transactions contemplated hereby and/or thereby (each an “Ancillary Document”) that is an Electronic
Signature transmitted by telecopy, emailed pdf. or any other electronic means that reproduces an
image of an actual executed signature page shall be effective as delivery of a manually executed

counterpart of this Agreement, such other Loan Document or such Ancillary Document, as applicable.
The words “execution,” “signed,” “signature,” “delivery,” and words of like import in or relating to this
Agreement, any other Loan Document and/or any Ancillary Document shall be deemed to Redline
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include Electronic Signatures, deliveries or the keeping of records in any electronic form (including deliveries
by telecopy, emailed pdf. or any other electronic means that reproduces an image of an actual

executed signature page), each of which shall be of the same legal effect, validity or enforceability as a
manually executed signature, physical delivery thereof or the use of a paper-based recordkeeping
system, as the case may be; provided that nothing herein shall require the Administrative Agent to
accept Electronic Signatures in any form or format without its prior written consent and pursuant to

procedures approved by it; provided, further, without limiting the foregoing, (i) to the extent the
Administrative Agent has agreed to accept any Electronic Signature, the Administrative Agent and

each of the Lenders shall be entitled to rely on such Electronic Signature purportedly given by or at the
direction on behalf of the Company, Borrower or any other Loan Party without further verification

thereof and acknowledge that without any obligation to review the determination appearance or form of
any tax liability such Electronic signature and (ii) upon the request of the Administrative Agent or any

Lender, any Electronic Signature shall be promptly followed by a manually executed counterpart.
Without limiting the generality of the foregoing, the Borrower and each Loan Party hereby (i) agrees

that, for all purposes, including without limitation, in connection with any workout, restructuring,
enforcement of remedies, bankruptcy proceedings or litigation among the Administrative Agent, the
Lenders, the Borrower and the Loan Parties, Electronic Signatures transmitted by telecopy, emailed
pdf. or any other consequences electronic means that reproduces an image of an actual executed

signature page and/or any electronic images of this Agreement, any other Loan Document and/or any
Ancillary Document shall have the same legal effect, validity and enforceability as any paper original,
(ii) the Administrative Agent and each of the Lenders may, at its option, create one or more copies of
this Agreement, any other Loan Document and/or any Ancillary Document in the form of an imaged

electronic record in any format, which shall be deemed created in the ordinary course of such Person’s
business, and destroy the original paper document (and all such electronic records shall be considered
an original for all purposes and shall have the same legal effect, validity and enforceability as a paper
record), (iii) waives any argument, defense or right to contest the legal effect, validity or enforceability
of this Agreement, any other Loan Document and/or any Ancillary Document based solely on the lack

of paper original copies of this Agreement, such other Loan Document and/or such Ancillary
Document, respectively, including with respect to any signature pages thereto and (iv) waives any
claim against the Administrative Agent, any Arranger, any Issuing Bank and any Lender, and any

Related Party of any payment made hereunder is your sole and complete responsibility. You shall file
all tax returns and reports required to be filed on of the basis that you are an independent contractor,

rather than an employee, as defined in Treasury Regulation § 31.3121(d)-l(c)(2), and you shall
indemnify foregoing Persons for any Liabilities arising solely from the Company and its subsidiaries for
the amount of any federal, state and local income, employment or other taxes (including any interest or
penalties related thereto) paid by the Company Administrative Agent’s and/or any Lender’s reliance on

or use of its subsidiaries Electronic Signatures and/or transmissions by telecopy, emailed pdf. or any
other electronic means that reproduces an image of an actual executed signature page, including any

Liabilities arising as the a result of your not withholding the failure of the Borrower and/or remitting
such taxes any Loan Party to use any available security measures in connection with the amounts

received pursuant to execution, delivery or transmission of any Electronic Signature. SECTION 9.07
Severability. Any provision of this Agreement held to be invalid, illegal or unenforceable in any

jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such invalidity, illegality or
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unenforceability without affecting the validity, legality and enforceability of the remaining provisions
hereof, and the invalidity of a particular provision in a particular jurisdiction shall not invalidate such

provision in any other payment jurisdiction. Redline 2023 SOFR Amendment - JPM Clearwater Credit
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SECTION 9.08 Right of Setoff. If an Event of Default shall have occurred and be continuing, each Lender,
each Issuing Bank and each of their respective Affiliates is hereby authorized at any time and from

time to time, to the fullest extent permitted by law, to setoff and apply any and all deposits (general or
special, time or demand, provisional or final) at any time held, and other obligations at any time owing,
by such Lender, such Issuing Bank or any such Affiliate, to or for the direction credit or the account of

the Company.

The intentBorrower against any and all of the parties is that 
paymentsobligations of the Borrower then due and benefitsowing 
under this Agreement complyor any other Loan Document to such 
Lender or such Issuing Bank or their respective Affiliates, 
irrespective of whether or not such Lender, Issuing Bank or Affiliate 
shall have made any demand under this Agreement or any other 
Loan Document and although such obligations of the Borrower may 
be contingent or unmatured or are owed to a branch office or 
Affiliate of such Lender or such Issuing Bank different from the
branch office or Affiliate holding such deposit or obligated on such 
indebtedness; provided that in the event that any Defaulting Lender 
shall exercise any such right of setoff, (x) all amounts so setoff shall 
be paid over immediately to the Administrative Agent for further 
application in accordance with the provisions of Section 409A2.20 
and, pending such payment, shall be segregated by such Defaulting 
Lender from its other funds and deemed held in trust for the benefit 
of the Internal Revenue Code of 1986, as amended, and regulations 
and other guidance ofAdministrative Agent, the Treasury Issuing 
Banks, and the Internal Revenue Service promulgated thereunder 
(collectively “CodeSection 409A”) or an exemption 
therefromLenders, and accordingly, (y) the Defaulting Lender shall 
provide promptly to the maximum extent permitted,Administrative 
Agent a statement describing in reasonable detail the Obligations 
owing to such Defaulting Lender as to which it exercised such right 
of setoff. The rights of each Lender, each Issuing Bank and their 
respective Affiliates under this Section 9.08 are in addition to other 
rights and remedies (including other rights of setoff) that such 
Lender, such Issuing Bank or their respective Affiliates may have. 
Each Lender and each Issuing Bank agrees to notify the Borrower 
and the Administrative Agent promptly after any such setoff and 
application; provided that the failure to give such notice shall not 
affect the validity of such setoff and application. SECTION 9.09 
Governing Law; Jurisdiction; Consent to Service of Process. (a) This 
Agreement shall be interpretedconstrued in accordance with and 
governed by the law of the State of New York. Each of the Lenders 
and the Agents hereby irrevocably and unconditionally agrees that, 
notwithstanding the governing law provisions of any applicable Loan 
Document, any claims brought against any Agent by any Lender 
relating to this Agreement, any other Loan Document, the Collateral 
or the consummation or administration of the transactions 
contemplated hereby or thereby shall be construed in compliance 
therewith. In no event whatsoeveraccordance with and governed by 
the law of the State of New York. (b) Each of Holdings and the 
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Borrower hereby irrevocably and unconditionally (i) submits, for itself 
and its property, to the exclusive jurisdiction of any New York State 
court or federal court of the United States of America, in each case, 
sitting in the Borough of Manhattan in the City of New York, and any 
appellate court from any thereof, in any action or proceeding arising 
out of or relating to this Agreement, any other Loan Document, or 
the transactions contemplated hereby or thereby, or for recognition 
or enforcement of any judgment, and each of the parties hereto 
hereby irrevocably and unconditionally agrees that all claims in 
respect of any such action or proceeding shall be heard and 
determined in such New York State or, to the Companyextent 
permitted by law, in such federal court and (ii) agrees that a final 
Redline 2023 SOFR Amendment - JPM Clearwater Credit 
Agreement 2289327v1 and 2023 SOFR Amendment - JPM 
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judgment in any such action or proceeding shall be conclusive and may be enforced in other jurisdictions by 
suit on the judgment or in any other manner provided by law. Nothing in this Agreement or any other 
Loan Document shall affect any right that the Administrative Agent, the Revolver Agent, any Issuing 
Bank or any Lender may otherwise have to bring any action or proceeding relating to this Agreement 

or any other Loan Document against Holdings, the Borrower or their respective properties in the courts 
of any jurisdiction. (c) Each of the parties hereto hereby irrevocably and unconditionally waives, to the 
fullest extent it may legally and effectively do so, any objection that it may now or hereafter have to the 

laying of venue of any suit, action or proceeding arising out of or relating to this Agreement or any 
other Loan Document or the transactions contemplated hereby or thereby in any court referred to in 

paragraph (b) of this Section 9.09. Each of the parties hereto hereby irrevocably waives, to the fullest 
extent permitted by law, the defense of an inconvenient forum to the maintenance of such action or 
proceeding in any such court. (d) Each party to this Agreement irrevocably consents to service of 

process in the manner provided for notices in Section 9.01. Nothing in this Agreement or any other 
Loan Document will affect the right of any party to this Agreement to serve process in any other 
manner permitted by law. SECTION 9.10 WAIVER OF JURY TRIAL. EACH PARTY HERETO 

HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, 
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING, CLAIM OR 

COUNTERCLAIM DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS 
AGREEMENT, ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED 
HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE). EACH 

PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY 
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY 

WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER 
AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED 
TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND 
CERTIFICATIONS IN THIS SECTION 9.10. SECTION 9.11 Headings. Article and Section headings 

and the Table of Contents used herein are for convenience of reference only, are not part of this 
Agreement and shall not affect the construction of, or be taken into consideration in interpreting, this 
Agreement. SECTION 9.12 Confidentiality. Each of the Agents, the Issuing Banks and the Lenders 

agrees to maintain the confidentiality of the Information, except that Information may be disclosed (a) 
to it and its Affiliates and its and its Affiliates’ directors, officers, employees, legal counsel, independent 
auditors and other experts, professionals, advisors or agents (it being understood that the Persons to 

whom such disclosure is made will be informed of the confidential nature of such Information and 
instructed to keep such Information confidential), (b) to the extent requested or demanded by any 

Governmental Authority or self-regulatory Redline 2023 SOFR Amendment - JPM Clearwater Credit 
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authority having jurisdiction over it or any of its subsidiaries Affiliates; provided that the Administrative Agent, 
Revolver Agent or such Lender, as applicable, agrees that it will promptly notify the Borrower (other 

than at the request of a regulatory authority or any self-regulatory authority having or asserting 
jurisdiction over such Person) unless such notification is prohibited by law, rule or regulation, (c) to the 
extent required by applicable laws or regulations or by any subpoena or similar legal process or order 
of any court or administrative agency; provided that the Administrative Agent, Revolver Agent or such 
Lender, as applicable, agrees that it will notify the Borrower as soon as practicable in the event of any 

such disclosure by such Person (other than at the request of a regulatory authority or any self-
regulatory authority having or asserting jurisdiction over such Person) unless such notification is 
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prohibited by law, rule or regulation, (d) to any other party to this Agreement, (e) in connection with the 
exercise of any remedies hereunder or any suit, action or proceeding relating to this Agreement or any 

other Loan Document or the enforcement of rights hereunder or thereunder, (f) subject to an 
agreement containing provisions substantially the same as those of this Section 9.12, to (i) any 
assignee of or Participant in, or any prospective assignee of or Participant in, any of its rights or 

obligations under this Agreement, (ii) any current or prospective financing source or (iii) any actual or 
prospective counterparty (or its advisors) to any swap or derivative transaction relating to the Borrower 
and its obligations, (g) with the consent of the Borrower, (h)(i) to any rating agency when required by it 
on a customary basis and (ii) to the CUSIP Service Bureau or any similar agency in connection with 

the issuance and monitoring of CUSIP numbers with respect to the credit facilities provided for herein, 
in each case after consultation with the Borrower (it being understood that, prior to any such 

disclosure, such rating agency or the CUSIP Service Bureau, as applicable, shall undertake to 
preserve the confidentiality of any Information relating to Loan Parties and their Subsidiaries received 
by it from such Lender), (i) in connection with the exercise of any remedies hereunder, under any other 

Loan Document or the enforcement of its rights hereunder or thereunder, (j) for purposes of 
establishing a “due diligence” defense, (k) to the extent such Information is independently developed 
by such Person or its Affiliates so long as not based on Information obtained in a manner that would 
otherwise violate this Section 9.12 or (l) to the extent such Information (i) becomes publicly available 
other than as a result of a breach of this Section 9.12 or (ii) becomes available to the Administrative 

Agent, the Revolver Agent, any Issuing Bank or any Lender on a nonconfidential basis from a source 
other than Holdings or the Borrower; provided that such source is not actually known by such 

disclosing party to be liable for bound by an agreement containing provisions substantially the same as 
those contained in this Section 9.12. For the purposes of this Section 9.12, the term “Information” 

means all information received from Holdings or the Borrower relating to Holdings or the Borrower or 
its business, other than any additional tax, such information that is available to the Administrative 
Agent, the Revolver Agent, any Arranger, any Issuing Bank, any Lender or any of their respective 
Affiliates on a nonconfidential basis prior to disclosure by Holdings or the Borrower and other than 
information pertaining to this Agreement routinely provided by arrangers to data service providers, 

including league table providers, that serve the lending industry; provided that, in the case of 
information received from Holdings, the Borrower or any Subsidiary after the date hereof, such 

information is clearly identified at the time of delivery as confidential. Any Person required to maintain 
the confidentiality of Information as provided in this Section 9.12 shall be considered to have complied 
with its obligation to do so if such Person has exercised the same Redline 2023 SOFR Amendment - 
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degree of care to maintain the confidentiality of such Information as such Person would accord to its own 
confidential information. SECTION 9.13 Interest Rate Limitation. Notwithstanding anything herein to 
the contrary, if at any time the interest or penalty rate applicable to any Loan, together with all fees, 

charges and other amounts that are treated as interest on such Loan under applicable law (collectively, 
the “Charges”), shall exceed the maximum lawful rate (the “Maximum Rate”) that may be 

imposed contracted for, charged, taken, received or reserved by the Lender holding such Loan in 
accordance with applicable law, the rate of interest payable in respect of such Loan hereunder, 

together with all Charges payable in respect thereof, shall be limited to the Maximum Rate and, to the 
extent lawful, the interest and Charges that would have been payable in respect of such Loan but were 

not payable as a result of the operation of this Section 9.13 shall be cumulated and the interest and 
Charges payable to such Lender in respect of other Loans or periods shall be increased (but not above 
the Maximum Rate therefor) until such cumulated amount, together with interest thereon at the Federal 

Funds Effective Rate to the date of repayment, shall have been received by such Lender. SECTION 
9.14 USA Patriot Act. Each Lender hereby notifies each Loan Party that pursuant to the requirements 
of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the “Patriot Act”), 

it is required to obtain, verify and record information that identifies the Borrower, which information 
includes the name and address of each Loan Party and other information that will allow such Lender to 
identify such Loan Party in accordance with the Patriot Act. SECTION 9.15 Release of Collateral. (a) 

Upon any sale or other transfer by any Loan Party of any Collateral that is permitted under this 
Agreement to a Person that is not a Loan Party, or upon the effectiveness of any written consent to the 

release of the security interest granted hereby in any Collateral pursuant to Section 9.02 of this 
Agreement, the security interest in such Collateral shall be automatically released. (b) Upon the 

addition of a Succeeding Holdings and satisfaction by such Succeeding Holdings of the Collateral and 
Guarantee Requirement, the prior Holdings shall be automatically released from all of its obligations 

under the Security Documents. (c) Upon any Subsidiary of the Borrower becoming an Excluded 
Subsidiary (provided that the Borrower has elected for such Excluded Subsidiary to be released), or 

otherwise having its Equity Interests disposed of in a transaction permitted under this Agreement, such 
Subsidiary shall be released from its guarantee of any Obligation (including pursuant to a valid waiver 
or consent, the designation of such Subsidiary as an Unrestricted Subsidiary, or the revocation of any 

election with respect to an Elective Guarantor), to the extent that, after giving effect to such 
transaction, such Subsidiary would no longer be a Restricted Subsidiary or would otherwise become 

an Excluded Subsidiary. SECTION 9.16 No Fiduciary Duty. (a) The Borrower acknowledges and 
agrees, and acknowledges its Subsidiaries’ understanding, that no Credit Party will have any Redline 
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obligations except those obligations expressly set forth herein and in the other Loan Documents and each 
Credit Party is acting solely in the capacity of an arm’s length contractual counterparty to the Borrower 
with respect to the Loan Documents and the transactions contemplated herein and therein and not as 
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a financial advisor or a fiduciary to, or an agent of, the Borrower or any other person. The Borrower 
agrees that it will not assert any claim against any Credit Party based on you an alleged breach of 
fiduciary duty by Code Section 409A such Credit Party in connection with this Agreement and the 

transactions contemplated hereby. Additionally, the Borrower acknowledges and agrees that no Credit 
Party is advising the Borrower as to any legal, tax, investment, accounting, regulatory or damages any 

other matters in any jurisdiction. The Borrower shall consult with its own advisors concerning such 
matters and shall be responsible for failing making its own independent investigation and appraisal of 

the transactions contemplated herein or in the other Loan Documents, and the Credit Parties shall 
have no responsibility or liability to comply the Borrower with Code Section 409A. respect thereto. (b) 
The Borrower further acknowledges and agrees, and acknowledges its Subsidiaries’ understanding, 

that each Credit Party, together with its Affiliates, is a full service securities or banking firm engaged in 
securities trading and brokerage activities as well as providing investment banking and other financial 

services. In the ordinary course of business, any Credit Party may provide investment banking and 
other financial services to, and/or acquire, hold or sell, for its own accounts and the accounts of 

customers, equity, debt and other securities and financial instruments (including bank loans and other 
obligations) of, the Borrower and other companies with which the Borrower may have commercial or 
other relationships. With respect to any securities and/or financial instruments so held by any Credit 

Party or any of its customers, all rights in respect of such securities and financial instruments, including 
any voting rights, will be exercised by the holder of the rights, in its sole discretion. (c) In addition, the 

Borrower acknowledges and agrees, and acknowledges its Subsidiaries’ understanding, that each 
Credit Party and its Affiliates may be providing debt financing, equity capital or other services 

(including financial advisory services) to other companies in respect of which the Borrower may have 
conflicting interests regarding the transactions described herein and otherwise. No Credit Party will use 
confidential information obtained from the Borrower by virtue of the transactions contemplated by the 
Loan Documents or its other relationships with the Borrower in connection with the performance by 

such Credit Party of services for other companies, and no Credit Party will furnish any such information 
to other companies. The Borrower also acknowledges that no Credit Party has any obligation to use in 
connection with the transactions contemplated by the Loan Documents, or to furnish to the Borrower, 
confidential information obtained from other companies. SECTION 9.17 [Reserved]. SECTION 9.18 
Material Non-Public Information. (a) EACH LENDER ACKNOWLEDGES THAT INFORMATION (AS 

DEFINED IN SECTION 9.12) FURNISHED TO IT PURSUANT TO THIS AGREEMENT MAY 
INCLUDE MATERIAL NON-PUBLIC INFORMATION CONCERNING THE BORROWER AND ITS 

RELATED PARTIES OR THEIR Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 
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RESPECTIVE SECURITIES, AND CONFIRMS THAT IT HAS DEVELOPED COMPLIANCE PROCEDURES 
REGARDING THE USE OF MATERIAL NON-PUBLIC INFORMATION AND THAT IT WILL HANDLE 
SUCH MATERIAL NON-PUBLIC INFORMATION IN ACCORDANCE WITH THOSE PROCEDURES 

AND APPLICABLE LAW, INCLUDING FEDERAL AND STATE SECURITIES LAWS. (b) ALL 
INFORMATION, INCLUDING REQUESTS FOR WAIVERS AND AMENDMENTS, FURNISHED BY 
THE BORROWER OR THE ADMINISTRATIVE AGENT PURSUANT TO, OR IN THE COURSE OF 

ADMINISTERING, THIS AGREEMENT WILL BE SYNDICATE-LEVEL INFORMATION, WHICH MAY 
CONTAIN MATERIAL NON-PUBLIC INFORMATION ABOUT THE BORROWER AND ITS RELATED 
PARTIES OR THEIR RESPECTIVE SECURITIES. ACCORDINGLY, EACH LENDER REPRESENTS 

TO THE BORROWER AND THE ADMINISTRATIVE AGENT THAT IT HAS IDENTIFIED IN ITS 
ADMINISTRATIVE QUESTIONNAIRE A CREDIT CONTACT WHO MAY RECEIVE INFORMATION 

THAT MAY CONTAIN MATERIAL NON-PUBLIC INFORMATION IN ACCORDANCE WITH ITS 
COMPLIANCE PROCEDURES AND APPLICABLE LAW. SECTION 9.19 Acknowledgment and 

Consent to Bail-In of Affected Financial Institutions. Notwithstanding anything to the contrary in any 
Loan Document or in any other agreement, arrangement or understanding among any such parties, 

each party hereto acknowledges that any liability of any Affected Financial Institution arising under any 
Loan Document, to the extent such liability is unsecured, may be subject to the Write-Down and 

Conversion Powers of the applicable Resolution Authority and agrees and consents to, and 
acknowledges and agrees to be bound by: (a) the application of any Write-Down and Conversion 

Powers by the applicable Resolution Authority to any such liabilities arising hereunder which may be 
payable to it by any party hereto that is an Affected Financial Institution; and (b) the effects of any Bail-
In Action on any such liability, including, if applicable: (i) a reduction in full or in part or cancellation of 

any such liability; (ii) a conversion of all, or a portion of, such liability into shares or other instruments of 
ownership in such Affected Financial Institution, its parent undertaking, or a bridge institution that may 
be issued to it or otherwise conferred on it, and that such shares or other instruments of ownership will 

be accepted by it in lieu of any rights with respect to any such liability under this Agreement or any 
other Loan Document; or Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 

2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v9 06/22/2023 
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(iii) the variation of the terms of such liability in connection with the 
exercise of the Write Down and Conversion Powers of the applicable 

Resolution Authority. SECTION 9.20 [Reserved]. SECTION 9.21 
[Reserved]. SECTION 9.22 Acknowledgement Regarding Any 
Supported QFCs.. To the extent that reimbursements the Loan 

Documents provide support, through a guarantee or other in-kind 
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benefits under this Agreement constitute “nonqualified deferred 
compensation”otherwise, for purposes of Code Section 409A, (i) all 

such expensesSwap Agreements or other reimbursements hereunder 
shall be made on or prior to the last day of the taxable year following 
the taxable year in which such expenses were incurred by you, (ii) 

any right to such reimbursement or in-kind benefits shall not be 
subject to liquidation or exchange for another benefit, and (iii) no such 

reimbursement, expenses eligible for reimbursement, or in-kind 
benefits provided in any taxable year shall in any way affect the 
expenses eligible for reimbursement, or in-kind benefits to be 
provided, in any other taxable year. Notwithstanding any other 

provision of this Agreement toagreement or instrument that is a QFC 
(such support “QFC Credit Support” and each such QFC a 

“Supported QFC”), the contrary, in no event shall any payment under 
this Agreement that constitutes “nonqualified deferred compensation” 
for purposes of Code Section 409A be subject to offset by any other 

amount unless otherwise permitted by Code Section 409A.

*	 *	 *	 *	 *
If the foregoing accurately sets forth our agreementparties 

acknowledge and agree as follows with respect to the resolution 
power of the Federal Deposit Insurance Corporation under the 
Federal Deposit Insurance Act and Title II of the Dodd-Frank Wall 
Street Reform and Consumer Protection Act (together with the 
regulations promulgated thereunder, the “U.S. Special Resolution 
Regimes”) in respect of such Supported QFC and QFC Credit 
Support (with the provisions below applicable notwithstanding that 
the Loan Documents and any Supported QFC may in fact be stated 
to be governed by the laws of the State of New York and/or of the 
United States or any other state of the United States): In the event a 
Covered Entity that is party to a Supported QFC (each, a “Covered 
Party”) becomes subject matter to a proceeding under a U.S. 
Special Resolution Regime, the transfer of such Supported QFC and 
the benefit of such QFC Credit Support (and any interest and 
obligation in or under such Supported QFC and such QFC Credit 
Support, and any rights in property securing such Supported QFC or 
such QFC Credit Support) from such Covered Party will be effective 
to the same extent as the transfer would be effective under the U.S. 
Special Resolution Regime if the Supported QFC and such QFC 
Credit Support (and any such interest, obligation and rights in 
property) were governed by the laws of the United States or a state 
of the United States. In the event a Covered Party or a BHC Act 
Affiliate of a Covered Party becomes subject to a proceeding under 
a U.S. Special Resolution Regime, Default Rights under the Loan 
Documents that might otherwise apply to such Supported QFC or 
any QFC Credit Support that may be exercised against such 
Covered Party are permitted to be exercised to no greater extent 
than such Default Rights could be exercised under the U.S. Special 
Resolution Regime if the Supported QFC and the Loan Documents 
were governed by the laws of the United States or a state of the 
United States. Without limitation of the foregoing, it is understood 
and agreed that rights and remedies of the parties with respect to a 
Defaulting Lender shall in no event affect the rights of any Covered 
Party with respect to a Supported QFC or any QFC Credit Support. 
[Signature Pages Follow] Redline 2023 SOFR Amendment - JPM 
Clearwater Credit Agreement 2289327v1 and 2023 SOFR 
Amendment - JPM Clearwater Credit Agreement 2289327v9 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement please set forth your acceptance
thereof in the space provided below for such purpose, whereupon this letter agreement shall become a

binding agreement among us.

Sincerely,

Clearwater Analytics, LLC
By:	

Name: Sandeep Sahai

Title:	 Chief Executive Officer

Exhibit 10.1

Accepted and agreed to be 
duly executed by their 
respective authorized 
officers as of the dateday 
and year first above 
written:written. 
CLEARWATER 
ANALYTICS, LLC, as 
Borrower By: Name: Title: 
CWAN ACQUISITION, 
LLC, as Holdings By: 
CWAN Holdings, LLC Its: 
Managing Member By: 
Name: Title: Redline 2023 
SOFR Amendment - JPM 
Clearwater Credit 
Agreement 2289327v1 
and 2023 SOFR 
Amendment - JPM 
Clearwater Credit 
Agreement 2289327v9 
06/22/2023 1:08:52 PM 
[Signature Page to Credit 
Agreement]
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JPMORGAN CHASE BANK, N.A., as Administrative Agent, Collateral Agent, Revolver Agent, Issuing Bank
and a Lender By: Name: Title: Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement
2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v9 06/22/2023
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Redline 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR
Amendment - JPM Clearwater Credit Agreement 2289327v9 06/22/2023 1:08:52 PM [Signature Page

to Credit Agreement]
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LENDERS Name of Institution: ROYAL BANK OF CANADA By: ______________________________ Name:
Title: Check all that apply: Revolving Lender: Y Term Lender: Y Issuing Bank: Y Redline 2023 SOFR

Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM
Clearwater Credit Agreement 2289327v9 06/22/2023 1:08:52 PM
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LENDERS Name of Institution: WELLS FARGO BANK, N.A. By: ______________________________ Name:
Title: Check all that apply: Revolving Lender: X Term Lender: X Issuing Bank: X Redline 2023 SOFR

Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment - JPM
Clearwater Credit Agreement 2289327v9 06/22/2023 1:08:52 PM
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LENDERS Name of Institution: Credit Suisse AG, New York Branch By: ______________________________
Name: Title: By: ______________________________ Name: Title: Check all that apply: Revolving

Lender: X Term Lender: X Issuing Bank: X Redline 2023 SOFR Amendment - JPM Clearwater Credit
Agreement 2289327v1 and 2023 SOFR Amendment - JPM Clearwater Credit Agreement 2289327v9

06/22/2023 1:08:52 PM
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LENDERS Name of Institution: MORGAN STANLEY BANK, N.A. By: ______________________________
Name: Title: Check all that apply: Revolving Lender:  Term Lender:  Issuing Bank:  Redline 2023
SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment -

JPM Clearwater Credit Agreement 2289327v9 06/22/2023 1:08:52 PM
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LENDERS Name of Institution: GOLDMAN SACHS BANK USA By: ______________________________
Name: Title: Check all that apply: Revolving Lender: X Term Lender: X Issuing Bank: X Redline 2023
SOFR Amendment - JPM Clearwater Credit Agreement 2289327v1 and 2023 SOFR Amendment -

JPM Clearwater Credit Agreement 2289327v9 06/22/2023 1:08:52 PM
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-1- Exhibit B (Attached hereto)
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1 2307705.03-NYCSR03A - MSW EXHIBIT D FORM OF BORROWING REQUEST Date: [ ] To: JPMorgan
Chase Bank, N.A., as Administrative Agent 10 South Dearborn, Floor L2 Chicago, IL 60602-2300

Attention: Sergio Garcia Email: *********; ********* Ladies and Gentlemen: Reference is made to the
Credit Agreement, dated as of September 28, 2021 (as amended, restated, amended and restated,

supplemented or otherwise modified from time to time, the “Credit Agreement”), by and among CWAN
ACQUISITION, LLC, a Delaware limited liability company, CLEARWATER ANALYTICS, LLC, a

Delaware limited liability company (“Borrower”), the LENDERS and ISSUING BANKS party thereto
from time to time, JPMORGAN CHASE BANK, N.A., as Administrative Agent, Revolver Agent and

Collateral Agent. Capitalized terms used herein and not otherwise defined herein shall have the
meanings assigned to such terms in the Credit Agreement. The Borrower hereby requests (select

one): A Borrowing of new Loans A conversion of Loans made on OR A continuation of Term
Benchmark Loans made on to be made on the terms set forth below: (A) Class of Borrowing1 (B) Date
of Borrowing, conversion or continuation (which is a Business Day)2 1 Specify Revolving Loans, Initial
Term Loans, Incremental Term Loans of any series, Extended Term Loans of any series, Replacement

Term Loans of any series or Swingline Loans. 2 For Term Benchmark Borrowings, this Borrowing
Request shall be delivered no later than 12:00 Noon (New York City time) three (3) Business Days
prior to the proposed date of such Term Benchmark Borrowing. For ABR Borrowings, not later than

12:00 noon, New York City time, on the date of the proposed Borrowing; provided that any notice of an
ABR Revolving Borrowing to finance the
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2 2307705.03-NYCSR03A - MSW (C) Aggregate principal amount3 (D) Type of Loan4 (E) Interest Period and
the last day thereof5 (F) Wire instructions for Borrower account: Bank Routing Number: SWIFT Code:

Account Number: Account Name: The Borrowing contemplated by this Borrowing Request is
conditioned upon the satisfaction of the conditions to lending specified in Section 4.02 of the Credit

Agreement. The Borrower hereby certifies that the conditions specified in paragraphs (a), (b), (c) and
(d) of Section 4.02 of the Credit Agreement will be satisfied on the date of Borrowing. [Signature Page

Follows] reimbursement of an LC Disbursement as contemplated by Section 2.05(e) of the Credit
Agreement must be given not later than 10:00 a.m., New York City time, on the date of the proposed

Borrowing. 3 For Term Benchmark Borrowings, such Borrowings shall be made in integral multiples of
$100,000 and not less than $500,000. For ABR Borrowings, such Borrowings shall be made in integral

multiples of $100,000 and not less than $100,000. 4 Specify Term Benchmark Borrowing or ABR
borrowing. 5 Applicable to Term Benchmark Borrowings only. The Interest Period shall be subject to
the definition of “Interest Period” (as defined in the Credit Agreement) and can be a period of one,

three or six months. The selected Interest Period cannot extend beyond the applicable Maturity Date. If
an Interest Period is not specified, then the Borrower shall be deemed to have selected an Interest

Period of one month’s duration.
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3 2307705.03-NYCSR03A - MSW CLEARWATER ANALYTICS, LLC By: Name: Title:
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-2- Exhibit C (Attached hereto)
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4 2307705.03-NYCSR03A - MSW EXHIBIT E FORM OF INTEREST ELECTION REQUEST JPMorgan
Chase Bank, N.A., as Administrative Agent 10 South Dearborn, Floor L2 Chicago, IL 60602-2300

Attention: Sergio Garcia Email: *********; ********* [Date] Ladies and Gentlemen: Reference is made to
the Credit Agreement, dated as of September 28, 2021 (as amended, restated, amended and restated,
supplemented or otherwise modified from time to time, the “Credit Agreement”), by and among CWAN

ACQUISITION, LLC, a Delaware limited liability company, CLEARWATER ANALYTICS, LLC, a
Delaware limited liability company (“Borrower”), the LENDERS and ISSUING BANKS party thereto
from time to time, JPMORGAN CHASE BANK, N.A., as Administrative Agent, Revolver Agent and

Collateral Agent. Capitalized terms used herein and not otherwise defined herein shall have the
meanings assigned to such terms in the Credit Agreement. This notice constitutes an Interest Election
Request and the Borrower hereby gives you notice, pursuant to Section 2.07 of the Credit Agreement,
that it requests to convert or continue an existing Borrowing under the Credit Agreement. In connection

with the foregoing request, Borrower specifies the following information with respect to such
conversion or continuation requested hereby: (A) List date, Type, Class, principal amount and Interest

Period (if applicable) of existing Borrowing: ___________ 6 (B) Effective date of interest election of
resulting Borrowing (which is a Business Day):________________ (D) Type of resulting Borrowing:7
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____________________________________ (E) Interest Period and last day thereof of resulting
Borrowing (if a Term Benchmark Borrowing):8 _____________________ 6 If different options are

being elected with respect to different portions of the listed Borrowing, use a separate Interest Election
Request form for each portion. 7 Specify ABR Borrowing or Term Benchmark Borrowing. 8 Applicable
to Term Benchmark Borrowings only. The Interest Period shall be subject to the definition of “Interest

Period” (as defined in the Credit Agreement) and can be a period of one three or six months. The
selected Interest Period cannot extend beyond the applicable Maturity Date. If an Interest Period is not

specified, then the Borrower shall be deemed to have selected an Interest Period of one month’s
duration.
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5 2307705.03-NYCSR03A - MSW Very truly yours, CLEARWATER ANALYTICS, LLC by Name: Title:
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clearwateranalytics.com 

| Employment 

Agreement

This Employment Agreement (the “Agreement” “Agreement”) is made and 

entered into as of June 29, 2021 March 14, 2022, by and between Souvik 

Das Subi Sethi (the “Employee” “Employee”) and Clearwater Analytics, LLC 

a Delaware Limited Liability Company (the “Company” “Company”).

WHEREAS, the Company desires to employ the Employee on the terms 

and conditions set forth herein; and WHEREAS, the Employee desires to be 

employed by the Company on such terms and conditions.

NOW, THEREFORE, in consideration of the mutual covenants, promises, 

and obligations set forth herein, the parties agree as follows:

1. Term.  Term. The Employee’s employment shall become effective on or 
about August 1, 2021, May 1, 2022 (or as otherwise agreed between the 
parties, the “Start Date”) and continue until terminated by either the 
Employee or the Company as permitted herein. The term of this 
Agreement will be referred to as the “Employment Term,” with the first 
date of employment the “Employment Start Date“Employment Term”.”

1.1.Pre-Employment Background Check: The Company’s offer under this 
Agreement is contingent upon the Employee’s satisfactory completion 
of the Company’s background check.

2. Position and Duties.

Duties. 2.1.Position.  Position. During the Employment Term, the Employee shall 
serve as Chief Technology Client Officer (the “Position” “Position”), 
reporting to Clearwater’s President – Product & Tech the Chief 
Executive Officer (the “Manager” “Manager”). The Employee shall 
also be a member of the Company’s Executive Leadership Team. In 
such position, the Employee shall perform and discharge well and 
faithfully the duties which may be assigned to the Employee from time 
to time by the Manager in connection with the conduct of the 
Company’s business as well as those duties which are normally and 
customarily vested in such a Position.

2.2.Duties.  Duties. During the Employment Term, the Employee shall 
devote substantially all of the Employee’s business time and attention 
to the performance of the Employee’s duties hereunder. Employee 
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covenants and agrees that for so long as the Employee is employed 
by the Company, Employee shall not, whether as an Employee, 
employee, employer, consultant, agent, principal, partner, member, 
stockholder, corporate officer or director, or in any other individual or 
representative capacity, whether or not for compensation, engage in 
any other business, profession, or occupation for compensation or 
otherwise which would conflict or interfere with the performance of 
such services either directly or indirectly without the prior written 
consent of the Chief Executive Officer. Notwithstanding the foregoing, 
the Employee will be permitted to purchase or own less than five 
percent (5%) of the publicly traded securities of any corporation; 
provided that, such ownership represents a passive investment and 
that the Employee is not a controlling person of, or a member of a 
group that controls, such corporation; provided further that, the 
activities described in clause does not interfere with the performance 
of the Employee’s duties and responsibilities to the Company as
provided hereunder.

2.3.Policies.  Policies. The Employee agrees that he the Employee shall 
at all times observe and be bound by all rules, policies, procedures, 
practices, and resolutions adopted, or to be adopted, by the Company 
which are generally applicable to the Company’s officers and 
employees and which do not otherwise conflict with this Agreement.

3. Place of Performance. Performance. The principal place of Employee’s 
employment will shall be in California. or around Boise, Idaho. The 
Employee is also required to travel on Company business during the 
Employment Term, as necessary.

4. Compensation.

 
Compensation. 

4.1.Base Salary. Salary. The Company shall pay the Employee an annual 
rate of base salary of $375,000.00 $300,000 in periodic installments in 
accordance with the Company’s customary payroll practices and 
applicable wage payment laws, but no less frequently than monthly.
The Employee’s base salary may be reviewed at least annually by the 
Company and the Company may, but shall not be required to, 
increase the base salary during the Employment Term. The 
Employee’s annual base salary, as in effect from time to time, is 
hereinafter referred to as “Base Salary” “Base Salary”.

4.2.Annual Bonus. Bonus. Beginning in 2021, the Employee shall be 
eligible to receive an annual cash bonus (the “Annual Bonus”) of 
$150,000.00 (the “Target Bonus”) based on the achievement of 
individual and/or
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company-wide performance measures Employee’s Start Date, the 

Employee’s target bonus is $250,000 (the “Performance 

Measurements” “Target Bonus”). The Employee’s 2021 Annual Target 

Bonus will not be prorated according to the Employee’s Start Date. 

For example,
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clearwateranalytics.com | if the Employee had a $200,000 Target Bonus 
while employed with Clearwater Analytics India Private Limited between 
January 1, 2022, and April 30, 2022 and then works a complete calendar 

year with Clearwater Analytics, LLC between May 1, 2022 and December 31, 
2022, the Target Bonus amount will be calculated as follows: ($200,000 * 
(120/365)) + ($250,000 * (245/365)) = $233,561.64. The Employee will 

achieve the Target Bonus based on individual and/or company-wide 
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performance measures as communicated by the Company (the 
“Performance Measurements”). The Employee’s actual Annual Bonus bonus 

may be higher or lower than the Target Bonus, as determined by the 
Company in its sole discretion, based on achievement of applicable 

Performance Measurements, and may be zero if applicable threshold 
Performance Measures are not achieved. achieved (the “Annual Bonus”). 

The Annual Bonus, if any, will be paid in the year following the year to which 
such Annual Bonus relates within 120 calendar days after the close of the 

Company’s fiscal year and completion of an outside audit by the Company’s 
then current outside audit firm and will be subject to the Employee’s 

continued employment through such payment date.

4.3.Equity Options. Subject  Incentive Equity. There will be no change or 
impact to the approval Employee’s current Incentive Equity by virtue 
of the Board of Managers of the Company’s parent, CWAN Holdings 
LLC (“Holdings”) to be considered as soon as reasonably practical 
following the Employment Start Date, the this Agreement. 4.4. 
Employee will be granted the option to purchase up to 2,000,000 
Class B Common Units of Holdings according to the terms of 
Holdings’ 2017 Equity Incentive Plan, Option Agreement, and Option 
Grant Notice (collectively the “Options Award Documents”).

4.4.Equity Options – Change of Control: Upon a “Change in Control” 
transaction; as defined in the 2017 Equity Incentive Plan, the 
Employee’s then unvested options will vest according to the following: 
(a) if WCAS XII Carbon Analytics Acquisition; L.P.’s (“WCAS XII”) 
expected internal rate of return from the “Change in Control” 
transaction (including any rollover shares) is at least twenty percent 
(20%), then fifty percent (50%) of the Employee’s then unvested
options will vest immediately prior to the Change in Control 
transaction;
(b) if WCAS XII’ s expected internal rate of return is at least twenty-

eight percent (28%) return from the “Change in Control” transaction 

(including any rollover shares), then one-hundred percent (100%) of 

the Employee’s then unvested options will vest immediately prior to 

the Change in Control transaction; or (c) if WCAS XII’s expected 

internal rate of return from the “Change in Control” transaction 

(including any rollover shares)is between twenty percent (20%) and 

twenty-eight percent (28%), the Employee’s then unvested options 

will vest on a pro-rated basis immediately prior to the Change in 

Control transaction (for example, if WCAS XII’ s expected internal 

rate of return is twenty-four percent (24%), then seventy-five percent 

(75%) of the Employee’s then unvested options will vest immediately 

prior to the Change in Control transaction).

4.5.Employee Benefits. Benefits. During the Employment Term, the 
Employee shall be entitled to participate in all employee benefit plans, 
practices, and programs maintained by the Company, as in effect 
from time to time (collectively, “Employee “Employee Benefit 
Plans” Plans”) to the extent consistent with applicable law and the 
terms of the applicable Employee Benefit Plans. The Company 
reserves the right to amend or cancel any Employee Benefit Plans at 
any time in its sole discretion, subject to the terms of such Employee 
Benefit Plan and applicable law.

4.6. 4.5. Reimbursement of Business Expenses. Expenses. Upon 
submission of itemized expense statements, in the manner as shall
be specified by the Company, the Company shall pay, advance or 
reimburse the Employee for all normal and reasonable business-
related expenses incurred by the Employee in the performance of the 
Employee’s duties, including travel expenses, in accordance with the 
Company’s policies and on the same basis as paid, advanced or 
reimbursed to the Company’s other senior Employees.

4.7. 4.6. Paid Time-Off. Time-Off. During the first year of the Employment 
Term, the Employee shall be entitled to 20 PTO days of paid vacation 
days per calendar year (prorated for partial years) in accordance with 
the Company’s paid time-off policies, as in effect from time to time.
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4.8.Indemnification.  4.7. Indemnification. In the event that the Employee 
is made a party or threatened to be made a party to any action, suit, 
or proceeding, whether civil, criminal, administrative, or investigative 
(a “Proceeding” “Proceeding”), other than any Proceeding initiated by 
the Employee or the Company related to any contest or dispute 
between the Employee and the Company or any of its affiliates with 
respect to this Agreement or the Employee’s employment hereunder, 
by reason of the fact that the Employee is or was a director or officer 
of the Company, or any affiliate of the Company, the Employee shall 
be indemnified and held harmless by the Company to the maximum 
extent permitted under applicable law and the Company’s bylaws 
from and against any liabilities, costs, claims, and expenses, including 
all costs and expenses incurred in defense of any Proceeding 
(including attorney’s fees).
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5. Termination of Employment. Employment. The Employee acknowledges 
and understands that employment with the Company is at will and can 
be terminated by either party for no reason or for any reason not 
otherwise specifically prohibited by law. Nothing in this Agreement is 
intended to alter Employee’s at-will employment status or obligate the 
Company to continue to employ Employee for any specific period of 
time, or in any specific role or geographic location. Except as expressly 
provided for in this Agreement, upon any termination of employment, 
Employee shall not be entitled to receive any payments or benefits under 
this Agreement other than accrued, but unpaid: unpaid or unused: (i) 
base salary and (ii) unreimbursed business expenses. For purposes of 
this Section, these amounts shall be collectively referred to as the 
“Accrued Amounts. “Accrued Amounts.” Upon termination, In all the 
following circumstances, the treatment and payment of any outstanding 
equity awards, if any, shall be determined solely in accordance with the 
terms of the 2017 Equity Incentive Plan and the applicable award 
agreements thereunder.

5.1.Voluntary Termination. Termination. The Employee may voluntarily 
terminate the Employee’s employment at any time, with or without 
Good Reason, by providing 8 weeks’ 90 days prior Notice of 
Termination to an expressly authorized representative of the 
Company. Notwithstanding the foregoing, in the event that the 
Employee gives such notice to the Company, the Company may 
unilaterally accelerate the Termination Date and such acceleration
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clearwateranalytics.com | shall not result in a termination by the Company for 

purposes of this Agreement. If the Employee voluntarily terminates the 
Employee’s employment with the Company, the Company shall pay to the 
Employee the Accrued Amounts. Such amount shall be paid in a lump sum 

payment, less applicable withholdings and deductions, within 30 days 
following the Termination Date (or such shorter time required by law), or in 
the case of business expenses, within 30 days after Employee submits a 

properly documented request for reimbursement.

5.2.Termination of Employment Without Cause or for Good Reason. 
Reason. The Employment Term and the Employee’s employment 
hereunder may be terminated by the Employee for Good Reason or 
by the Company without Cause, in each case pursuant to a Notice of 
Termination (as defined in Appendix A). In the event of such 
termination, the Employee shall be entitled to receive the Accrued 
Amounts and, subject to the Employee’s compliance with Section 6, 
Section 7, Section 8, and Section 9 of this Agreement, the Employee 
shall be entitled to receive the following:
5.2.1.The payment of an amount equal to the Employee’s Base Salary, le
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applicable withholdings and deductions, for a period of three (
months following the Termination Date in periodic installments 
accordance with the Company’s customary payroll practices an
applicable wage payment laws, but no less frequently than month
commencing on the first payroll date that is 60 days after th
Termination Date, provided, that the initial payment shall include 
catch-up payment to cover amounts retroactive to the da
immediately following the Termination Date.

5.3.Death or Disability. Disability. The Employee’s employment hereunder 
shall terminate automatically upon the Employee’s death during the 
Employment Term, with the date of death being the Employee’s 
Termination Date. If the Employee has a Disability (as defined in 
Appendix A), the Company shall give the Employee written notice of 
its intention to terminate the Employee’s employment. In such event, 
the Employee’s Termination Date shall be the 15th day after the date 
of such written notice. In the event of Employee’s death or Disability, 
the Company shall pay all Accrued Amounts within 30 days following 
the Termination Date (or such shorter time required by law).

5.4.Termination by the Company for Cause or by the Employee Without 
Good Reason. Reason. The Employee’s employment hereunder may 
be terminated by the Company for Cause or by the Employee without 
Good Reason. If the Employee’s employment is terminated by the 
Company for Cause or by the Employee without Good Reason, this 
Agreement shall terminate without further obligations to the 
Employee, other than payment of the Accrued Amounts within 30 
days following the Termination Date (or such shorter time required by 
law). The Employee’s termination by the Company for Cause shall be 
communicated by Notice of Termination given to the Employee in 
accordance with this Agreement. The Company’s failure to set forth in 
the Notice of Termination any fact or circumstance which contributes 
to a showing of Cause shall not waive any right of the Company 
under this Agreement or preclude the Company from asserting such 
fact or circumstance in enforcing the Company’s rights under this 
Agreement.

5.5.General Release of Claims. Claims. Notwithstanding any provision of 
this Agreement, all payments and benefits
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described in Section 5.2, except for payment of the Accrued 

Amounts, are conditioned upon the Employee’s execution, delivery to 

the Company of an effective and non-revocable general release of 

claims against Holdings, the Company and related parties in a form 

provided by the Company (including non- 

disparagement nondisparagement and no cooperation provisions on 

behalf of Employee), all by the 60th day following the Termination 

Date. If the timing requirements described in the first sentence of this 

Section 5.5 have been met, to the extent applicable, the payments 

and benefits will begin to be paid or provided to Employee as soon as 

administratively practicable following the date Employee signs and 

delivers the General Release to the Company and any applicable 

revocation period has expired without a notice of revocation having 

been given, provided that if the 60-day period begins in one taxable 

year and ends in a second taxable year such payments or benefits 

shall not commence until the second taxable year.

5.6.Section 280G. 280G. Anything in this Agreement to the contrary 
notwithstanding, in the event that any compensation, payment or 
distribution by Holdings or the Company to or for the benefit of the 
Employee, whether paid or payable or distributed or distributable 
pursuant to the terms of this Agreement or otherwise (the “Parachute 
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Payments” “Parachute Payments”), would be subject to the excise 
tax imposed by Section 4999 of the Code, then
(a) such Parachute Payments shall be reduced (but not below zero) 

to the extent necessary so that the
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the Threshold Amount (the “Reduction Amount” “Reduction Amount”), and 

(b) the Company shall use commercially reasonable efforts to satisfy the 
shareholder approval requirements set forth in Q/A 7 of Treasury 

Regulations Section 1.280G-1 with respect to such Reduction Amount, and if 
such requirements are satisfied then such Reduction Amount shall become 
payable hereunder as if subsection (a) above had not applied thereto. For 
purposes of this Section, “Threshold Amount” “Threshold Amount” shall 
mean three times the Employee’s “base amount” within the meaning of 

Section 280G(b)(3) of the Code and the regulations thereunder, less one 
dollar. In the event of any such reduction, the Parachute Payments shall be 

reduced in the following order: (1) cash payments not subject to Section 
409A of the Code; (2) cash payments subject to Section 409A of the Code; 

(3) equity-based payments and acceleration; and (4) non- cash forms of 
benefits. To the extent any payment is to be made over time (e.g., in 

installments, etc.), then the payments shall be reduced in reverse 
chronological order.

6. Cooperation.  Cooperation. The parties agree that certain matters in 
which the Employee will be involved during the Employment Term may 
necessitate the Employee’s cooperation in the future. Accordingly, 
following the termination of the Employee’s employment for any reason, 
to the extent reasonably requested by the Company, the Employee shall 
cooperate with the Company in connection with matters arising out of the 
Employee’s service to the Company; provided that, the Company shall 
make reasonable efforts to minimize disruption of the Employee’s other 
activities.

7. Confidential Information. Information. The Employee understands and 
acknowledges that during the Employment Term, he the Employee will 
have access to and learn about Confidential Information, as defined 
below.

7.1.Definition.  Definition. For purposes of this Agreement, “Confidential 
Information” “Confidential Information” includes, but is not limited to, 
all information not generally known to the public, in spoken, printed, 
electronic or any other form or medium, relating directly or indirectly 
to: business processes, practices, methods, policies, plans, 
publications, documents, operations, services, strategies, techniques, 
agreements, contracts, terms of agreements, transactions, potential 
transactions, negotiations, pending negotiations, know-how, trade 
secrets, computer programs, computer software, applications, 
operating systems, software design, web design, work-in- process, 
databases, records, systems, material, sources of material, supplier 
information, vendor information, financial information, results, 
accounting information, accounting records, legal information, 
marketing information, pricing information, design information, payroll 
information, staffing information, personnel information, employee 
lists, supplier lists, vendor lists, developments, reports, internal 
controls, security procedures, market studies, sales information, 
revenue, costs, formulae, product plans, designs, ideas, inventions, 
unpublished patent applications, original works of authorship, 
discoveries, customer information, customer lists, client information, 
client lists, distributor lists, and prospect lists of the Company or its 
businesses or any existing or prospective customer, supplier, investor 
or other associated third party, or of any other person or entity that 
has entrusted information to the Company in confidence.
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The Employee understands that the above list is not exhaustive, and 

that Confidential Information also includes other information that is 

marked or otherwise identified as confidential or proprietary, or that 

would otherwise appear to a reasonable person to be confidential or 

proprietary in the context and circumstances
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in which the information is known or used.

Any trade secrets of the Company will be entitled to all of the 

protections and benefits under applicable state or federal law 

including trade secret law. If any information that the Company deems 

to be a trade secret is found by a court of competent jurisdiction not to 

be a trade secret for purposes of this Agreement, such information 

will, nevertheless, be considered Confidential Information for 

purposes of this Agreement. The Employee hereby waives any 

requirement that the Employer submit proof of the economic value of 

any trade secret or post a bond or other security.

The Employee understands and agrees that Confidential Information 

includes information developed by the Employee in the course of the 

Employee’s employment by the Company as if the Company 

furnished the same Confidential Information to the Employee in the 

first instance. Confidential Information shall not include information 

that is generally available to and known by the public at the time of 

disclosure to the Employee; provided that, such disclosure is through 

no direct or indirect fault of the Employee or person(s) acting on the 

Employee’s behalf.

7.2.Company Creation and Use of Confidential Information. The 
Employee understands and acknowledges that
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clearwateranalytics.com | the Company has invested, and continues to 

invest, substantial time, money, and specialized knowledge into developing 
its resources, creating a customer base, generating customer and potential 
customer lists, training its employees, and improving its offerings in the field 

of investment reporting and accounting. The Employee understands and 
acknowledges that as a result of these efforts, the Company has created, 

and continues to use and create Confidential Information. This Confidential 
Information provides the Company with a competitive advantage over others 

in the marketplace.

7.3.Disclosure and Use Restrictions. Restrictions. The Employee agrees 
and covenants: (i) to treat all Confidential Information as strictly 
confidential; (ii) not to directly or indirectly disclose, publish, 
communicate, or make available Confidential Information, or allow it 
to be disclosed, published, communicated, or made available, in 
whole or part, to any entity or person whatsoever (including other 
employees of the Company) not having a need to know and authority 
to know and use the Confidential Information in connection with the 
business of the Company and, in any event, not to anyone outside of 
the direct employ of the Company except as required in the 
performance of the Employee’s authorized employment duties to the 
Company or with the prior consent of a Company authorized
representative acting on behalf of the Company in each instance (and 
then, such disclosure shall be made only within the limits and to the 
extent of such duties or consent); and
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(iii) not to access or use any Confidential Information, and not to copy 

any documents, records, files, media, or other resources containing 

any Confidential Information, or remove any such documents, 

records, files, media, or other resources from the premises or control 

of the Company, except as required in the performance of the 

Employee’s authorized employment duties to the Company or with 

the prior consent of a Company authorized representative acting on 

behalf of the Company in each instance (and then, such disclosure 

shall be made only within the limits and to the extent of such duties or 

consent). Nothing herein shall be construed to prevent disclosure of 

Confidential Information as may be required by applicable law or 

regulation, or pursuant to the valid order of a court of competent 

jurisdiction or an authorized government agency, provided that the

disclosure does not exceed the extent of disclosure required by such 

law, regulation, or order. The Employee shall promptly provide written 

notice of any such order to the Company’s Chief Legal Executive 

Officer.

7.4.Notice of Immunity Under the Economic Espionage Act of 1996, as 
amended by the Defend Trade SecretsAct of 2016 (“DTSA” DTSA”). 
Notwithstanding any other provision of this Agreement:

7.4.1.The Employee will not be held criminally or civilly liable under any 
federal or state trade secret law for any disclosure of a trade secret 
that:

7.4.1.1.is made (1) in confidence to a federal, state, or local governme
official, either directly or indirectly, or to an attorney; and (2) sole
for the purpose of reporting or investigating a suspected violation 
law; or

7.4.1.2.is made in a complaint or other document filed under seal in a 
lawsuit or other proceeding.

7.4.2.If the Employee files a lawsuit for retaliation by the Company for 
reporting a suspected violation of law, the Employee may disclose the
Company’s trade secrets to the Employee’s attorney and use the
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trade secret information in the court proceeding if the Employee:

7.4.2.1.files any document containing trade secrets under seal; and

7.4.2.2.does not disclose trade secrets, except pursuant to court order.

7.5.Term of Protection. Protection. The Employee understands and 
acknowledges that the Employee’s obligations under this Agreement 
with regard to any particular Confidential Information shall commence 
immediately upon the Employee first having access to such 
Confidential Information (whether before or after he the Employee 
begins employment by the Company) and shall continue during and
after the Employee’s employment by the Company until such time as 
such Confidential Information has become public knowledge other 
than as a result of the Employee’s breach of this Agreement or 
breach by those acting in concert with the Employee or on the 
Employee’s behalf.

7.6.Protected Activity Not Prohibited. Prohibited. The Employee 
understands that nothing in this Agreement limits or prohibits 
Employee from filing a charge or complaint with, or otherwise 
communicating or cooperating with or participating in any 
investigation or proceeding that may be conducted by, any federal, 
state or local
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Securities and Exchange Commission, the Equal Employment Opportunity 
Commission, the Occupational Safety and Health Administration, and the 
National Labor Relations Board (“ (“Government Agencies”), including 

disclosing documents or other information as permitted by law, without giving 
notice to, or receiving authorization from, the Company, discussing the terms 
and conditions of Employee’s employment with others to the extent expressly 
permitted by Section 7 of the National Labor Relations Act. Notwithstanding, 
in making any such disclosures or communications, Employee agrees to take 
all reasonable precautions to prevent any unauthorized use or disclosure of 
any information that may constitute Confidential Information to any parties 
other than the Government Agencies. Employee further understands that 

Employee is not permitted to disclose the Company’s attorney-client 
privileged communications or attorney work product.

8. Restrictive Covenants.

Covenants. 8.1.Acknowledgment.  Acknowledgment. The Employee understands that 
the nature of the Employee’s position gives the Employee access to 
and knowledge of Confidential Information and places the Employee 
in a position of trust and confidence with the Company. The Employee 
understands and acknowledges that the services he the Employee 
provides to the Company are unique, special, and extraordinary. The 
Employee further understands and acknowledges that the Company’s 
ability to reserve these for the exclusive knowledge and use of the 
Company is of great competitive importance and commercial value to 
the Company, and that improper use or disclosure by the Employee is 
likely to result in unfair or unlawful competitive activity.

8.2.Non-Competition.  Non-Competition. Because of the Company’s 
legitimate business interest as described herein and the good and 
valuable consideration offered to the Employee, during the 
Employment Term and for the twelve (12) months to run 
consecutively, beginning on the last day of the Employee’s 
employment with the Company, for any reason or no reason and 
whether employment is terminated at the option of the Employee or 
the Company, the Employee agrees and covenants not to engage in 
Prohibited Activity for any Competitor of the Company that carries on 
business within (i) the state in which Employee primarily performs 
services for the Company; (ii) all other states of the United States of 
America in which the Company provided goods or services, had 
customers, or otherwise conducted business at any time during the 
two-year period prior to the date of the termination of Employee’s 
relationship with the Company; and (iii) any other countries from 
which the Company provided goods or services, had customers, or 
otherwise conducted business at any time during the two-year period 
prior to the date of the termination of Employee’s relationship with the 
Company.

8.2.1.For purposes of this Section 8, “Prohibited Activity” “Prohibited 
Activity” is activity in which the Employee contributes the 
Employee’s knowledge, directly or indirectly, in whole or in part, 
engages or invests in, owns, manages, operates, finances, 
controls, or participates in the ownership, management, operation, 
financing, or control of, be employed by, associated with, or in any 
manner connected with, lends the Employee’s name or any similar 
name to, lends Employee’s credit to or renders services or advice 
to, any business whose products or activities compete in whole or 
in part with the products or activities of the Company, including 
those engaged in the business of investment reporting and 
accounting. Prohibited Activity also includes activity that may 
require or inevitably requires disclosure of trade
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secrets, proprietary information or Confidential Information.
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8.2.2.This Section 8 does not, in any way, restrict or impede the Employe
from exercising protected rights to the extent that such rights canno
be waived by agreement or from complying with any applicable law o
regulation or a valid order of a court of competent jurisdiction or a
authorized government agency, provided that such compliance doe
not exceed that required by the law, regulation, or order. Th
Employee shall promptly provide written notice of any such order t
the Company’s Chief Legal Executive Officer.

8.2.3.For purposes of this Section 8, “Competitor” “Competitor” means 
any company that provides for whom investment reporting, 
accounting, or analytics for institutional investors.

investors 
forms a 
material 
part of 
their 
business. 

8.3.Non-Solicitation of Employees and Contractors. Contractors. The 
Employee agrees and covenants not to, whether for the 
Employee’s own account or the account of any other person, 
business or enterprise, directly or indirectly solicit, hire, recruit, 
attempt to hire or recruit, or induce the termination of employment 
or engagement as an independent contractor of any employee or 
independent contractor of the Company during the eighteen (18) 
months, to run consecutively, beginning on the last day of the 
Employee’s employment with the Company.
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8.4.Non-

Solicitation of Customers. Customers. The Employee understands and 
acknowledges that because of the Employee’s experience with and 

relationship to the Company, he the Employee will have access to and learn 
about much or all of the Company’s customer information. “Customer 

Information” “Customer Information” includes, but is not limited to, names, 
phone numbers, addresses, e-mail addresses, order history, order 

preferences, chain of command, pricing information, and other information 
identifying facts and circumstances specific to the customer and relevant to 

the Company’s sales and services.

The Employee understands and acknowledges that loss of this 

customer relationship and/or goodwill will cause significant and 

irreparable harm. The Employee agrees and covenants, during the 

eighteen (18) months, to run consecutively, beginning on the last day 

of the Employee’s employment with the Company, not to, whether for 

the Employee’s own account or the account of any other person, 

business or enterprise, directly or indirectly solicit, contact (including 

but not limited to e-mail, regular mail, express mail, telephone, fax, 

and instant message), attempt to contact, or meet with the 

Company’s current, former or prospective customers for purposes of 

offering or accepting goods or services similar to or competitive with 

those offered by the Company.

This restriction shall only apply to:

8.4.1.Customers or prospective customers the Employee contacted in an
way during the Employee’s employment with the Company;

8.4.2.Customers about whom the Employee has trade secret or confidentia
information;

8.4.3.Customers who became customers during the Employee’s 
employment with the Company; and

8.4.4.Customers about whom the Employee has information that is not 
available publicly.

9. Non-Disparagement.  Non-Disparagement. The Employee agrees and 
covenants that he the Employee will not at any time make, publish or 
communicate to any person or entity or in any public forum any 
defamatory or disparaging remarks, comments, or statements 

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

745/779

concerning the Company, its subsidiaries, affiliates or their respective 
businesses, or any of its employees, directors, managers, officers, and 
existing and prospective customers, suppliers, investors, lenders, 
representatives, agents and other associated third parties.

 In turn, the Company agrees not to issue any official statements or 

press releases defaming or disparaging the Employee and further 

agrees to instruct all then-current members of the Employee Leadership 

team not to make, publish or communicate to any person or entity or in 

any public forum any defamatory or disparaging remarks, comments, or 

statements concerning the Employee. This Section 9 does not, in any 

way, restrict or impede the Employee or the Company from exercising 

protected rights to the extent that such rights cannot be waived by 

agreement or from complying with any applicable law or regulation or a 

valid order of a court of competent jurisdiction or an authorized 

government agency, provided that such compliance does not exceed 

that required by the law, regulation, or order. If applicable, the Employee 

shall promptly provide written notice of any such order to the Company’s 

Chief Legal Officer.

Executive 
Officer, and 
the 
Company 
shall 
promptly 
provide 
written 
notice of 
any such 
order to 
the 
Employee. 

10.Acknowledgement.  Acknowledgement. The Employee 
acknowledges and agrees that the services to be rendered 
by the Employee to the Company are of a special and 
unique character; that the Employee will obtain knowledge 
and skill relevant to the Company’s industry, methods of 
doing business and marketing strategies by virtue of the 
Employee’s employment; and that the restrictive covenants 
and other terms and conditions of this Agreement are 
reasonable
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and reasonably necessary to protect the legitimate business interest of 

the Company.

The Employee further acknowledges that the amount of the Employee’s 

compensation reflects, in part, the Employee’s obligations and the 

Company’s rights under Section 7, Section 8, and Section 9 of this 

Agreement; that he the Employee has no expectation of any additional 

compensation, royalties or other payment of any kind not otherwise 

referenced herein in connection herewith; and that he the Employee will 

not be subject to undue hardship by reason of the Employee’s full 

compliance with the terms and conditions of Section 7, Section 8, and 

Section 9 of this Agreement or the Company’s enforcement thereof.

11.Remedies.  Remedies. In the event of a breach or threatened breach by 
the Employee of Section 7, Section 8, or Section 9 of this Agreement, 
the Employee hereby consents and agrees that the Company shall be 
entitled to seek, in addition to other available remedies, a temporary or 
permanent injunction or other equitable relief against such breach or 
threatened breach from any court of competent jurisdiction, without the 
necessity of showing any actual damages
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adequate remedy, and without the necessity of posting any bond or other 
security. The aforementioned equitable relief shall be in addition to, not in 

lieu of, legal remedies, monetary damages, or other available forms of relief.

12.Proprietary Rights.

Rights. 12.1.Intellectual Property Rights. Rights. The Employee acknowledges and 
agrees that all right, title, and interest in and to all writings, works of 
authorship, technology, inventions, discoveries, processes, 
techniques, methods, ideas, concepts, research, proposals, materials, 
and all other work product of any nature whatsoever, that are created, 
prepared, produced, authored, edited, amended, conceived, or 
reduced to practice by the Employee individually or jointly with others 
during the period of the Employee’s employment by the Company and 
relate in any way to the business or contemplated business, products, 
activities, research, or development of the Company or result from 
any work performed by the Employee for the Company (in each case, 
regardless of when or where prepared or whose equipment or other 
resources is used in preparing the same), all rights and claims related 
to the foregoing, and all printed, physical and electronic copies, and 
other tangible embodiments thereof (collectively, “Work 
Product” “Work Product”), as well as any and all rights in and to US 
and foreign
(a) patents, patent disclosures and inventions (whether patentable or 

not), (b) trademarks, service marks, trade dress, trade names, logos, 

corporate names, and domain names, and other similar designations 

of source or origin, together with the goodwill symbolized by any of 

the foregoing, (c) copyrights and copyrightable works (including 

computer programs), and rights in data and databases, (d) trade 

secrets, know-how, and other confidential information, and (e) all 

other intellectual property rights, in each case whether registered or 

unregistered and including all registrations and applications for, and 

renewals and extensions of, such rights, all improvements thereto 

and all similar or equivalent rights or forms of protection in any part of 

the world (collectively, “Intellectual “Intellectual Property 

Rights” Rights”), shall be the sole and exclusive property of the 

Company.

For purposes of this Agreement, Work Product includes, but is not 

limited to, Company information, including plans, publications, 

research, strategies, techniques, agreements, documents, contracts, 

terms of agreements, negotiations, know-how, computer programs, 

computer applications, software design, web design, work in process, 

databases, manuals, results, developments, reports, graphics, 

drawings, sketches, market studies, formulae, notes, 

communications, algorithms, product plans, product designs, styles, 

models, inventions, unpublished patent applications, original works of 

authorship, discoveries, experimental processes, experimental 

results, specifications, customer information, client information, 

customer lists, client lists, marketing information, and sales 

information.

12.2.Work Made for Hire; Assignment. Assignment. The Employee 
acknowledges that, by reason of being employed by the Company at 
the relevant times, to the extent permitted by law, all of the Work 
Product consisting of copyrightable subject matter is “work made for 
hire” as defined in 17 U.S.C. § 101 and such copyrights are therefore 
owned by the Company. To the extent that the foregoing does not 
apply, the Employee hereby irrevocably assigns to the Company, for 
no additional consideration, the Employee’s entire right, title, and 
interest in and to all Work Product and Intellectual Property Rights 
therein, including the right to sue, counterclaim, and recover for all 
past, present, and future infringement, misappropriation, or dilution 
thereof, and all rights corresponding thereto throughout the world. 
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Nothing contained in this Agreement shall be construed to reduce or 
limit the Company’s rights, title, or interest in any Work Product or
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Intellectual Property Rights so as to be less in any respect than that 

the Company would have had in the absence of this Agreement.

12.3.Further Assurances; Power of Attorney. Attorney. During and after the 
Employee’s employment, the Employee agrees to reasonably 
cooperate with the Company to (a) apply for, obtain, perfect, and 
transfer to the Company the Work Product as well as any and all 
Intellectual Property Rights in the Work Product in any jurisdiction in 
the world; and (b) maintain, protect and enforce the same, including, 
without limitation, giving testimony and executing and delivering to 
the Company any and all applications, oaths, declarations, affidavits, 
waivers, assignments, and other documents and instruments as shall 
be requested by the Company. The Employee hereby irrevocably 
grants the Company power of attorney to execute and deliver any 
such documents on the Employee’s behalf in the Employee’s name 
and to do all other lawfully permitted acts to transfer the Work 
Product to the Company and further the transfer, prosecution, 
issuance, and maintenance of all Intellectual Property Rights therein, 
to the full extent permitted by law, if the Employee does not
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(without limiting the rights the Company shall have in such circumstances by 
operation of law). The power of attorney is coupled with an interest and shall 

not be affected by the Employee’s subsequent incapacity.

12.4.No license. The Employee understands that this Agreement does not, 
and shall not be construed to, grant the Employee any license or right 
of any nature with respect to any Work Product or Intellectual 
Property Rights or any Confidential Information, materials, software, 
or other tools made available to the Employee by the Company.

13.Security and Access. Access. The Employee agrees and covenants (a) 
to comply with all of the Company's security policies and procedures as 
in force from time to time including without limitation those regarding 
computer equipment, facilities access, monitoring, key cards, internet, 
social media and instant messaging systems, computer systems, e-mail 
systems, computer networks, document storage systems, software, data 
security, encryption, firewalls, passwords and any and all other Company 
facilities (“Facilities and Information Technology 
Resources” Resources”); (b) not to access or use any Facilities and 
Information Technology Resources except as authorized by the 
Company; and (c) not to access or use any Facilities and Information 
Technology Resources in any manner after the termination of the 
Employee’s employment by the Company, whether termination is 
voluntary or involuntary. The Employee agrees to notify the Company 
promptly in the event he the Employee learns of any violation of the 
foregoing by others, or of any other misappropriation or unauthorized 
access, use, reproduction, or reverse engineering of, or tampering with 
any Facilities and Information Technology Resources or other Company 
property or materials by others.

14.Exit Obligations. Obligations. Upon (a) voluntary or involuntary 
termination of the Employee’s employment or (b) the Company’s request 
at any time during the Employee’s employment, the Employee shall (i) 
provide or return to the Company any and all Company property, 
including access cards, employer credit cards, network access devices,
computers, cell phones, work product, e-mail messages, recordings, 
thumb drives or other removable information storage devices, hard 
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drives, and data and all Company documents and materials belonging to 
the Company and stored in any fashion, including but not limited to those 
that constitute or contain any Confidential Information or Work Product, 
that are in the possession or control of the Employee, whether they were 
provided to the Employee by the Company or any of its business 
associates or created by the Employee in connection with the 
Employee’s employment by the Company; and (ii) delete or destroy all 
copies of any such documents and materials not returned to the 
Company that remain in the Employee’s possession or control, including 
those stored on any non-Company devices, networks, storage locations, 
and media in the Employee’s possession or control.

15.Representation and Warranty. Warranty. The Employee represents and 
warrants that he the Employee is not a party to, or otherwise subject to, 
any covenant not to compete, or other agreement with any person or 
entity that would restrict or limit the Employee ability to perform the 
Employee’s responsibilities under this Agreement, and that the 
Employee’s performance of the Employee’s obligations under this 
Agreement will not violate the terms and conditions of any contract or 
obligation, written or oral, between the Employee and any other person 
or entity. The Employee is not under any contractual agreement that 
would conflict with or in any way prevent the Employee from entering into 
this Agreement or from performing any and all of the Employees’ duties 
hereunder. Employee will not utilize any proprietary or confidential 
materials or information of any third party while performing duties for the 
Company.
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16.Governing Law; Jurisdiction and Venue. Venue. This Agreement, for all 
purposes, shall be construed in accordance with the laws of Idaho 
without regard to conflicts of law principles. To the extent that any lawsuit 
is permitted under this Agreement, any action or proceeding by either of 
the parties to enforce this Agreement shall be brought only in a state or 
federal court located in the state of Idaho, county of Ada, and the parties 
hereby irrevocably submit to the exclusive jurisdiction of such courts and 
waive the defense of inconvenient forum to the maintenance of any such 
action or proceeding in such venue.

17.Entire Agreement. Agreement. Unless specifically provided herein, this 
Agreement contains all of the understandings and representations 
between the Employee and the Company pertaining to the subject 
matter hereof and supersedes all prior and contemporaneous 
understandings, agreements, representations and warranties, both 
written and oral, with respect to such subject matter. The parties mutually 
agree that the Agreement can be specifically enforced in court and can 
be cited as evidence in legal proceedings alleging breach of the 
Agreement.

18.Modification and Waiver. Waiver. No provision of this Agreement may be 
amended or modified unless such amendment
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by the Employee and by a Company authorized representative. No waiver by 
either of the parties of any breach by the other party hereto of any condition 
or provision of this Agreement to be performed by the other party hereto shall 
be deemed a waiver of any similar or dissimilar provision or condition at the 

same or any prior or subsequent time, nor shall the failure of or delay by 
either of the parties in exercising any right, power, or privilege hereunder 

operate as a waiver thereof to preclude any other or further exercise thereof 
or the exercise of any other such right, power, or privilege.

19.Severability.  Severability. Should any provision of this Agreement be 
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held by a court of competent jurisdiction to be enforceable only if 
modified, or if any portion of this Agreement shall be held as 
unenforceable and thus stricken, such holding shall not affect the validity 
of the remainder of this Agreement, the balance of which shall continue 
to be binding upon the parties with any such modification to become a 
part hereof and treated as though originally set forth in this Agreement.

The parties further agree that any such court is expressly authorized to 

modify any such unenforceable provision of this Agreement in lieu of 

severing such unenforceable provision from this Agreement in its 

entirety, whether by rewriting the offending provision, deleting any or all 

of the offending provision, adding additional language to this Agreement, 

or by making such other modifications as it deems warranted to carry out 

the intent and agreement of the parties as embodied herein to the 

maximum extent permitted by law.

The parties expressly agree that this Agreement as so modified by the 

court shall be binding upon and enforceable against each of them. In any 

event, should one or more of the provisions of this Agreement be held to 

be invalid, illegal, or unenforceable in any respect, such invalidity, 

illegality, or unenforceability shall not affect any other provisions hereof, 

and if such provision or provisions are not modified as provided above, 

this Agreement shall be construed as if such invalid, illegal, or 

unenforceable provisions had not been set forth herein.

20.Captions.  Captions. Captions and headings of the sections and 
paragraphs of this Agreement are intended solely for convenience and 
no provision of this Agreement is to be construed by reference to the 
caption or heading of any section or paragraph.

21.Counterparts.  Counterparts. This Agreement may be executed in 
separate counterparts, each of which shall be deemed an original, but all 
of which taken together shall constitute one and the same instrument.

22.Section 409A.

409A. 22.1.General Compliance. Compliance. This Agreement is intended to 
comply with Section 409A or an exemption thereunder and shall be 
construed and administered in accordance with Section 409A. 
Notwithstanding any other provision of this Agreement, payments 
provided under this Agreement may only be made upon an event and 
in a manner that complies with Section 409A or an applicable 
exemption. Any payments under this Agreement that may be 
excluded from Section 409A either as separation pay due to an 
involuntary separation from service or as a short-term deferral shall 
be excluded from Section 409A to the maximum extent possible. For 
purposes of Section 409A, each installment payment provided under 
this Agreement shall be treated as a separate payment. Any 
payments to be made under this Agreement upon a termination of 
employment shall only be made upon a “separation from service” 
under Section 409A. Notwithstanding the foregoing, the Company 
makes no representations that the payments and benefits provided 
under this Agreement comply with Section 409A, and in no event 
shall the Company be liable for all or any portion of
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any taxes, penalties, interest, or other expenses that may be incurred 

by the Employee on account of non- compliance with Section 409A.

22.2.Specified Employees. Employees. Notwithstanding any other 
provision of this Agreement, if any payment or benefit provided to the 
Employee in connection with the Employee’s termination of 
employment is determined to constitute “nonqualified deferred 
compensation” within the meaning of Section 409A and the Employee 
is determined to be a “specified employee” as defined in Section 
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409A(a)(2)(b)(i), then such payment or benefit shall not be paid until 
the first payroll date to occur following the six-month anniversary of 
the Termination Date or, if earlier, on the Employee’s death (the 
“Specified “Specified Employee Payment Date” Date”). The 
aggregate of any payments that would otherwise have been paid 
before the Specified Employee Payment Date shall be paid to the 
Employee in a lump sum on the Specified Employee Payment Date 
and thereafter, any remaining payments shall be paid without delay in 
accordance with their original schedule.

22.3.Reimbursements.  Reimbursements. To the extent required by 
Section 409A, each reimbursement or in-kind benefit provided
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accordance with the following:

22.3.1.the amount of expenses eligible for reimbursement, or in-kind benef
provided, during each calendar year cannot affect the expens
eligible for reimbursement, or in-kind benefits to be provided, in a
other calendar year;

22.3.2.any reimbursement of an eligible expense shall be paid to t
Employee on or before the last day of the calendar year following t
calendar year in which the expense was incurred; and

22.3.3.any right to reimbursements or in-kind benefits under this Agreeme
shall not be subject to liquidation or exchange for another benefit.

22.4.Tax Gross-Ups. Gross-Ups. Any tax gross-up payments provided 
under this Agreement shall be paid to the Employee on or before 
December 31 of the calendar year immediately following the calendar 
year in which the Employee remits the related taxes.

23.Arbitration.  Arbitration. To ensure the timely and economical resolution 
of disputes that may arise in connection with Employee’s employment 
with the Company, Employee and the Company agree that any and all 
disputes, claims, or causes of action arising from or relating to the 
enforcement, breach, performance, negotiation, execution, or 
interpretation of this letter agreement, or Employee’s employment, or the 
termination of Employee’s employment, including but not limited to all 
statutory claims, will be resolved pursuant to the Federal Arbitration Act, 
9 U.S.C.
§1-16,  §1-16, and to the fullest extent permitted by law, by final, binding 

and confidential arbitration by a single arbitrator, who is a former state or 

federal court judge, and conducted in Boise, Idaho by Judicial Arbitration 

and Mediation Services Inc. (“JAMS” JAMS”) under the then applicable 

JAMS rules (at the following web address: 

http://www.jamsadr.com/rulesclauses). A hard copy of the rules will be 

provided to Employee upon request. By agreeing to this arbitration 

procedure, both Employee and the Company waive the right to resolve 

any such dispute through a trial by jury or judge or administrative 

proceeding. In addition, all claims, disputes, or causes of action under 

this section, whether by Employee or the Company, must be brought in 

an individual capacity, and shall not be brought as a plaintiff (or claimant) 

or class member in any purported class or representative proceeding,

nor joined or consolidated with the claims of any other person or entity. 

The arbitrator may not consolidate the claims of more than one person or 

entity, and may not preside over any form of representative or class 

proceeding. To the extent that the preceding sentences regarding class 

claims or proceedings are found to violate applicable law or are 

otherwise found unenforceable, any claim(s) alleged or brought on 

behalf of a class shall proceed in a court of law rather than by arbitration. 
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The Company acknowledges that Employee will have the right to be 

represented by legal counsel at any arbitration proceeding. Questions of 

whether a claim is subject to arbitration under this agreement) shall be 

decided by the arbitrator. Likewise, procedural questions which arise out 

of the dispute and bear on the final disposition are also matters for the 

arbitrator. The arbitrator shall; (a) have the authority to compel adequate 

discovery for the resolution of the dispute and to award such relief as 

would otherwise be permitted by law; (b) issue a written arbitration 

decision, to include the arbitrator’s essential findings and conclusions 

and a statement of the award; and (c) be authorized to award any or all 

remedies that Employee or the Company would be entitled to seek in a 

court of law. Employee and the Company shall equally share all JAMS’ 

arbitration fees. Each party is responsible for its own attorneys’ fees. 

Nothing in this letter agreement is intended to prevent either Employee 

or the Company from obtaining injunctive relief in court to prevent 

irreparable harm prior to or pending the conclusion of any such 

arbitration. Any awards or orders in such

clearwateranalytics.com |
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arbitrations may be entered and enforced as judgments in the federal and 

state courts of any competent jurisdiction.

24.Successors and Assigns. Assigns. This Agreement is personal to the 
Employee and shall not be assigned by the Employee. Any purported 
assignment by the Employee shall be null and void from the initial date of 
the purported assignment. The Company may assign this Agreement to 
any successor or assign (whether direct or indirect, by purchase, merger, 
consolidation, or otherwise) to all or substantially all of the business or 
assets of the Company. This Agreement shall inure to the benefit of the 
Company and permitted successors and assigns.

25.Withholding.  Withholding. The Company shall have the right to withhold 
from any amount payable hereunder any Federal, state, and local taxes 
in order for the Company to satisfy any withholding tax obligation it may 
have under any applicable law or regulation.

26.Survival.  Survival. Upon the expiration or other termination of this 
Agreement, the respective rights and obligations of the

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

756/779
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clearwateranalytics.com | parties hereto shall survive such expiration or other 
termination to the extent necessary to carry out the intentions of the parties 

under this Agreement.

27.Notice.  Notice. Notices and all other communications provided for in this 
Agreement shall be in writing and shall be delivered personally or sent 
by registered or certified mail, return receipt requested, or by overnight 
carrier to the parties at the addresses set forth below (or such other 
addresses as specified by the parties by like notice):

If to the Company:

Clearwater Analytics, 

LLC Attn: Chief 

Legal Executive Officer 

777 W. Main St., Suite 

900

Boise, Idaho 83702 

If to the Employee:

Souvik Das
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 Subi 
Sethi 
Subi 
sethi 
Subi 
sethi 

28.Acknowledgment and Full Understanding. Understanding. THE 
EMPLOYEE ACKNOWLEDGES AND AGREES THAT HE THE 
EMPLOYEE HAS FULLY READ, UNDERSTANDS AND 
VOLUNTARILY ENTERS INTO THIS AGREEMENT. THE 
EMPLOYEE ACKNOWLEDGES AND AGREES THAT HE THE 
EMPLOYEE HAS HAD AN OPPORTUNITY TO ASK QUESTIONS 
AND CONSULT WITH AN ATTORNEY OF THE EMPLOYEE’S 
CHOICE BEFORE SIGNING THIS AGREEMENT.

[Signature  [Signature 

Page Follows]
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clearwateranalytics.com | IN WITNESS WHEREOF,, the parties have 

executed and delivered this Agreement as of the date above first written 

above. Subi Sethi Clearwater Analytics, LLC /s/ Subi Sethi Signature: Date:

3/14/2022 | 3:08 AM MDT /s/ Jake McGrady By: Jake McGrady Name: Title:

General Counsel Date: 3/14/2022 | 9:46 AM MDT

Souvik Das Clearwater Analytics, 

LLC

Signature:

6/30/2021 | 6:05 AM PDT

Date:

By:

Sandeep Sahai

Name:

Title: _Chief Executive 

Officer 6/30/2021 

| 9:59 AM MDT

Date:
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https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

759/779

DocuSign Envelope ID: 79430A14-B6EB-4F9B-A1B0-01EC602A4013

DocuSign Envelope ID: F8E7473F-2810-4DB6-91C2-FA3A3FBD5B0F

95CDB69B-61EA-4B27-

8A52-18F1C674717A 

clearwateranalytics.com | 

Employment Agreement 

APPENDIX A – 

DEFINITIONS

As used in the Agreement, the following terms will have the definitions set 

forth in this Appendix A:
1. “Cause”  “Cause” shall mean one or more of the following (as determined 

by the Company):
1.1.A material breach by Employee of any term of the Agreement, or the

Company’s policies, Employee’s fiduciary duties to the Company
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Holdings or any of their affiliates, or of any law, statute, or regulation
which, if capable of cure, Employee has been given a reasonable
opportunity to comply with such policy or cure the Employee’s failure to
comply to the satisfaction of the Company within the reasonable time
prescribed by the Company to cure such failure as set forth in a written
notice of such breach from the Company;

1.2.Misconduct which is injurious to the Company, Holdings or any of its o
their affiliates, either monetarily of otherwise, or which impairs
Employee’s ability to effectively perform Employee’s duties o
responsibilities, which misconduct, if capable of cure, Employee has
been given a reasonable opportunity to cure the Employee’s misconduc
to comply to the satisfaction of the Company within the reasonable time
prescribed by the Company to cure such failure as set forth in a written
notice of such breach from the Company;

1.3.Personal conduct which reflects poorly on the Company, Holdings o
Employee or which impairs Employee’s ability to perform the Employee’s
duties or manage subordinate employees, including but not limited to the
abuse of alcohol or controlled substances, sexual harassment and
discrimination, which misconduct, if capable of cure, Employee has been
given a reasonable opportunity to cure the Employee’s misconduct to
comply to the satisfaction of the Company within the reasonable time
prescribed by the Company to cure such failure as set forth in a written
notice of such breach from the Company

1.4.Habitual or repeated neglect of Employee’s duties or responsibilities;
1.5.The Employee’s failure to comply with any valid and legal directive of the

Company or the CEO;
1.6.The appropriation of (or attempted appropriation of) a business

opportunity of the Company, Holdings or its or their affiliates, including
attempting to secure or securing any personal profit in connection with
any transaction by the Company or its affiliates;

1.7.The commission or conviction for (or the procedural equivalent o
conviction for), or entering of a guilty plea or plea of no contest with
respect to any felony or a crime, which in the Company’s reasonable
judgment, involves moral turpitude;

1.8.The Employee’s willful unauthorized disclosure (or attempted disclosure)
of Confidential Information;

1.9.Intentional injury of another employee or any person in the course o
performing services for the Company; or

1.10.Any conflict of interest, including, but not limited to solicitation o
business on behalf of a competitor or potential competitor or breach o
any fiduciary duty to the Company, Holdings or any of their affiliates.

2. “Good Reason”  “Good Reason” shall mean one or more of the following:
2.1.Material reduction, without Employee’s consent, of Employee’s base

salary or target annual bonus opportunity, unless the reduction is
generally applicable to substantially all senior Employees of the

clearwateranalytics.com |
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clearwateranalytics.com | Company;
2.2.Material breach of this Agreement by the Company; or
2.3.A substantial diminution in Employee’s authority or duties that is 

materially inconsistent with Employee’s Position without Employee’s 
consent;
Provided however,, that for purposes of “Good Reason”, nothing 

described above shall constitute Good Reason unless the Employee 

has notified the Company in writing describing the event which 

constitutes Good Reason within 30 days after the first occurrence of 
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such event and then only if the Company shall have failed to cure 

such event within 30 days after the Company’s receipt of such written 

notice and Employee elects to terminate the Employee’s employment 

as a result effective at the end of such 30-day cure period.

3. “Disability”  “Disability” shall mean the Employee’s inability, due to 
physical or mental incapacity, to perform the essential functions of the 
Employee’s job, with or without reasonable accommodation, for one 
hundred eighty (180) days out of any three hundred sixty-five (365) day 
period or one hundred twenty (120) consecutive days. Any question as 
to the existence of the Employee’s Disability as to which the Employee 
and the Company cannot agree shall be determined in writing by a 
qualified independent physician mutually acceptable to the Employee 
and the Company. If the Employee and the Company cannot agree as to 
a qualified independent physician, each shall appoint such a physician 
and those two physicians shall select a third who shall make such 
determination in writing. The determination of Disability made in writing 
to the Company and the Employee shall be final and conclusive for all 
purposes of this Agreement.

4. “Termination Date”  “Termination Date” means the effective date of 
Employee’s “separation from service” from the Company as defined in 
Section 409A and Treasury Regulations promulgated thereunder.

5. “Notice  “Notice of Termination” Termination” means a written notice of 
termination of this Agreement which (i) indicates the specific termination 
provision in this Agreement relied upon, (ii) to the extent applicable, sets 
forth in reasonable detail the facts and circumstances claimed to provide 
a basis for termination of the Employee’s employment under the 
provision so indicated, and (iii) specifies the Termination Date.

clearwateranalytics.com |

Exhibit 21.1

LIST OF SUBSIDIARIES

The following entities are subsidiaries of Clearwater Analytics Holdings, Inc. 

as of the date of this Annual Report

1. CWAN Holdings, LLC

2. CWAN Acquisition, LLC (formerly known as “Carbon Analytics Acquisition 

LLC”)

3. Clearwater Analytics, LLC

4. Clearwater Property Holdings, LLC

5. Clearwater Analytics, Ltd.

6. Clearwater Analytics India Private Limited

7. Clearwater Analytics Singapore Private Limited

8. Clearwater Analytics France SAS

9. Clearwater Analytics GmbH
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Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the registration 

statement statements (No. 333-270350) on Form S-3 and (No. 333-

259872) on Form S-8 of our report reports dated March 3, 2023 February 

29, 2024, with respect to the consolidated financial statements of 

Clearwater Analytics Holdings, Inc.
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/s/ Inc and the effectiveness of internal control over financial reporting. /s/ 

KPMG LLP

Boise, Idaho February 29, 2024

March 3, 2023




Exhibit 31.1

CERTIFICATION PURSUANT TO

RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT
OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY
ACT OF 2002

I, Sandeep Sahai, certify that:

1. I have reviewed this Annual Report on Form 10-K of Clearwater 
Analytics Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue 
statement of a material fact or omit to state a material fact necessary 

to make the statements made, in light of the circumstances under 
which such statements were made, not misleading with respect to the 

period covered by this report;

3. Based on my knowledge, the financial statements, and other financial 
information included in this report, fairly present in all material respects 

the financial condition, results of operations and cash flows of the 
registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for 
establishing and maintaining disclosure controls and procedures (as 

defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal 
control over financial reporting (as defined in Exchange Act Rules 13a-

15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused 
such disclosure controls and procedures to be designed under 
our supervision, to ensure that material information relating to 
the registrant, including its consolidated subsidiaries, is made 
known to us by others within those entities, particularly during 

the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or 
caused such internal control over financial reporting to be 

designed under our supervision, to provide reasonable 
assurance regarding the reliability of financial reporting and the 

preparation of financial statements for external purposes in 
accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure 
controls and procedures and presented in this report our 

conclusions about the effectiveness of the disclosure controls 
and procedures, as of the end of the period covered by this 

report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal 
control over financial reporting that occurred during the 
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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.

Date: March 3, 2023
February 29, 2024 By: By:
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Exhibit 31.2

CERTIFICATION PURSUANT TO

RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT
OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY
ACT OF 2002

I, Jim Cox, certify that:

1. I have reviewed this Annual Report on Form 10-K of Clearwater 
Analytics Holdings, 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 
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defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal 
control over financial reporting (as defined in Exchange Act Rules 13a-

15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused 
such disclosure controls and procedures to be designed under 
our supervision, to ensure that material information relating to 
the registrant, including its consolidated subsidiaries, is made 
known to us by others within those entities, particularly during 

the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or 
caused such internal control over financial reporting to be 

designed under our supervision, to provide reasonable 
assurance regarding the reliability of financial reporting and the 

preparation of financial statements for external purposes in 
accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure 
controls and procedures and presented in this report our 

conclusions about the effectiveness of the disclosure controls 
and procedures, as of the end of the period covered by this 

report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal 
control over financial reporting that occurred during the 

registrant's most recent fiscal quarter (the registrant's fourth 
fiscal quarter in the case of an annual report) that has materially 

affected, or is reasonably likely to materially affect, the 
registrant's internal control over financial reporting; and

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

(a) All significant deficiencies and material weaknesses in the 
design or operation of internal control over financial reporting 
which are reasonably likely to adversely affect the registrant's 

ability to record, process, summarize and report financial 
information; and

(b) Any fraud, whether or not material, that involves management or 
other employees who have a significant role in the registrant's 

internal control over financial reporting.

Date: March 3, 2023
February 29, 2024 By: By:
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Exhibit 32.1

CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 10-K of Clearwater
Analytics Holdings, Inc. (the “Company”) for the year ended December 31,

2022 December 31, 2023 as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C.

§ 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002,
that:

(1) The Report fully complies with the requirements of section 13(a) 
or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all 
material respects, the financial condition and result of operations 

of the Company.

Date: March 3, 2023
February 29, 2024 By: By:
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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
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In connection with the Annual Report on Form 10-K of Clearwater
Analytics Holdings, Inc. (the “Company”) for the year ended December 31,

2022 December 31, 2023 as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C.

§ 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002,
that:

(1) The Report fully complies with the requirements of section 13(a) 
or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all 
material respects, the financial condition and result of operations 

of the Company.

Date: March 3, 2023
February 29, 2024 By: By:
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CLEARWATER ANALYTICS HOLDINGS INC. CLAWBACK POLICY A. OVERVIEW In accordance with
the New York Stock Exchange listing standards (the “NYSE Rules”), and Section 10D and Rule
10D-1 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and the rules

promulgated thereunder (together, “Rule 10D-1”), the Board of Directors (the “Board”) of Clearwater
Analytics Holdings Inc. (the “Company”) has adopted this policy (the “Policy”) to provide for the
recovery of erroneously awarded Incentive-based Compensation from Executive Officers in the

event that the Company is required to prepare an accounting restatement of its financial statements
due to material noncompliance with any financial reporting requirement under the federal securities
laws. All capitalized terms used and not otherwise defined herein shall have the meanings set forth

in Section H, below. B. RECOVERY OF OVERPAYMENT (1) In the event of an Accounting
Restatement, the Company will reasonably promptly recover an Overpayment Received by each

Executive Officer in accordance with NYSE Rules and Rule 10D-1 as follows: (i) After an
Accounting Restatement, the Compensation Committee of the Board (the “Committee”) shall

determine the amount of an Overpayment Received by each Executive Officer and shall promptly
cause each Executive Officer to be provided with a written notice stating the amount of an

Overpayment and a demand for repayment or return of such compensation, as applicable. In no
event shall the Company be required to award an Executive Officer with an additional payment if

the restated or accurate financial results following an Accounting Restatement would have resulted
in a higher Incentive- based Compensation payment. (a) For Incentive-based Compensation based
on (or derived from) the Company’s stock price or total shareholder return, where the amount of an

Overpayment is not subject to mathematical recalculation directly from the information in the
applicable Accounting Restatement: i. The amount to be repaid or returned shall be determined by
the Committee based on a reasonable estimate of the effect of the Accounting Restatement on the
Company’s stock price or total shareholder return upon which the Incentive-based Compensation
was Received; and ii. The Company shall maintain documentation of the determination of such

reasonable estimate and provide the relevant documentation to the NYSE. (ii) The Committee shall
have discretion to determine the appropriate means of recovering an Overpayment based on the

particular facts and circumstances, which may include, without limitation: (a) requiring
reimbursement of Incentive-based Compensation previously paid; (b) seeking recovery of any gain
realized on the vesting, exercise, settlement, sale, transfer, or other disposition of any equity-based
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awards; (c) offsetting the recouped amount from any compensation otherwise owed by the
Company to the Executive Officer; (d) cancelling outstanding vested or unvested equity awards;
and/or (e) taking any other remedial and recovery action permitted by law, as determined by the
Committee. Notwithstanding the foregoing, except as set forth in Section B(2) below, in no event
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may the Company accept an amount that is less than the amount of an Overpayment in satisfaction of an
Executive Officer’s obligations hereunder. (iii) To the extent that the Executive Officer has already

reimbursed the Company for an Overpayment Received under any duplicative recovery obligations
established by the Company or applicable law, it shall be appropriate for any such reimbursed
amount to be credited to the amount of the Overpayment that is subject to recovery under this

Policy. (iv) To the extent that an Executive Officer fails to repay an Overpayment to the Company
when due, the Company shall take all actions reasonable and appropriate to recover such

Overpayment from the applicable Executive Officer. (2) Notwithstanding anything herein to the
contrary, the Company shall not be required to take the actions contemplated by Section B(1)

above if the Committee (or, if the Committee is not composed entirely of independent directors,
then a majority of the independent directors serving on the Board) determines that recovery would

be impracticable and any of the following two conditions are met: (i) The Committee (or, if the
Committee is not composed entirely of independent directors, then a majority of the independent
directors serving on the Board) has determined that the direct expenses paid to a third party to

assist in enforcing the Policy would exceed the amount to be recovered. Before making this
determination, the Company must make a reasonable attempt to recover the Overpayment,

document such attempt(s) and provided such documentation to the NYSE; or (ii) Overpayment
recovery would likely cause an otherwise tax-qualified retirement plan, under which benefits are

broadly available to employees of the Company, to fail to meet the requirements of Section 401(a)
(13) or Section 411(a) of the Internal Revenue Code of 1986, as amended, and regulations
thereunder. C. DISCLOSURE REQUIREMENTS The Company shall file all disclosures with

respect to this Policy required by applicable U.S. Securities and Exchange Commission (“SEC”)
filings and rules. D. PROHIBITION OF INDEMNIFICATION The Company shall not be permitted to

insure or indemnify any Executive Officer against any Overpayment. Further, the Company shall
not enter into any agreement that exempts any Incentive-based Compensation that is granted, paid
or awarded to an Executive Officer from the application of this Policy or that waives the Company’s
right to recovery of an Overpayment, and this Policy shall supersede any such agreement (whether
entered into before, on or after the Effective Date). E. ADMINISTRATION AND INTERPRETATION

This Policy shall be administered by the Committee, and any determinations made by the
Committee shall be final and binding on all affected individuals. This Policy is designed to comply

with Rule 10D-1 and NSYE Rules. The Committee is authorized to interpret and construe this
Policy and to make all determinations necessary, appropriate, or advisable for the administration of

this Policy and for the Company’s compliance with NYSE Rules, Rule 10D-1 and any other
applicable law, regulation, rule or interpretation of the SEC or NYSE promulgated or issued in

connection therewith. F. AMENDMENT; TERMINATION The Committee may amend this Policy
from time to time in its discretion and shall amend this Policy as it deems necessary. The Board

may terminate this Policy at any time. Notwithstanding anything in this Section F to the contrary, no
amendment or termination of this Policy shall be effective if such
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amendment or termination would (after taking into account any actions taken by the Company
contemporaneously with such amendment or termination) cause the Company to violate any

federal securities laws, SEC rule or NYSE Rules. G. OTHER RECOVERY RIGHTS This Policy
shall be binding and enforceable against all Executive Officers and, to the extent required by

applicable law or guidance from the SEC or NYSE, their beneficiaries, heirs, executors,
administrators or other legal representatives. The Committee intends that this Policy will be applied

to the fullest extent required by applicable law. Any employment agreement, equity award
agreement, compensatory plan or any other agreement or arrangement with an Executive Officer

entered into on or after the Effective Date shall be deemed to include, as a condition to the grant of
any benefit thereunder, an agreement by the Executive Officer to abide by the terms of this Policy.

Any right of recovery under this Policy is in addition to, and not in lieu of, any other remedies or
rights of recovery that may be available to the Company under applicable law, regulation or rule or

pursuant to the terms of any policy of the Company or any provision in any employment agreement,
equity award agreement, cash-based bonus plan or program, or other compensatory plan,

agreement or other arrangement. H. DEFINITIONS For purposes of this Policy, the following
capitalized terms shall have the meanings set forth below. (1) “Accounting Restatement” means an

accounting restatement due to the material noncompliance of the Company with any financial
reporting requirement under the securities laws, including any required accounting restatement to
correct an error in previously issued financial statements that is material to the previously issued
financial statements (a “Big R” restatement), or that would result in a material misstatement if the

error were corrected in the current period or left uncorrected in the current period (a “little r”
restatement). (2) “Clawback Eligible Incentive Compensation” means all Incentive-based

Compensation Received by an Executive Officer (i) on or after the effective date of the applicable
NYSE Rules, (ii) after beginning service as an Executive Officer, (iii) who served as an Executive

Officer at any time during the applicable performance period relating to any Incentive-based
Compensation (whether or not such Executive Officer is serving at the time an Overpayment is

required to be repaid to the Company), (iv) while the Company has a class of securities listed on a
national securities exchange or a national securities association, and (v) during the applicable

Clawback Period (as defined below). (3) “Clawback Period” means, with respect to any Accounting
Restatement, the three completed fiscal years of the Company immediately preceding the

Restatement Date (as defined below), and if the Company changes its fiscal year, any transition
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period of less than nine months within or immediately following those three completed fiscal years.
A transition period of nine to twelve months would be deemed a completed fiscal year. (4)

“Executive Officer” means each individual who is currently or was previously designated as an
“officer” of the Company as defined in Rule 16a-1(f) under the Exchange Act, and such other senior
executive or employee of the Company who may from time to time be deemed subject to this Policy
by the Committee. For the avoidance of doubt, the identification of an executive officer for purposes
of this Policy shall include, at a minimum, each executive officer who is or was identified pursuant
to Item 401(b) of Regulation S-K. (5) “Financial Reporting Measure” means any measure that is
determined and presented in accordance with the accounting principles used in preparing the

Company’s financial statements, and all other measures that are derived wholly or in part from such
measures. Stock price and total shareholder return (and any measures that are derived wholly or in

part from stock price or total shareholder return) shall, for purposes of this Policy, be considered
Financial Reporting Measures. A Financial Reporting Measure need not be presented in the

Company’s financial statements or included in a filing with the SEC.
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(6) “Incentive-based Compensation” means any compensation that is granted, earned or vested based
wholly or in part upon the attainment of a Financial Reporting Measure but not limited to: (i) non-
equity incentive plan awards that are earned solely or in part by satisfying a financial reporting
measure performance goal; (ii) bonuses paid from a bonus pool, where the size of the pool is

determined solely or in part by satisfying a financial reporting measure performance goal; (iii) other
cash awards based on satisfaction of a financial reporting measure performance goal; (iv) restricted
stock, restricted stock units, stock options, stock appreciation rights, and performance share units

that are granted or vest solely or in part based on satisfaction of a financial reporting measure
performance goal; and (v) proceeds from the sale of shares acquired through an incentive plan that

were granted or vested solely or in part based on satisfaction of a financial reporting measure
performance goal. Compensation that would not be considered Incentive-based Compensation

includes, but is not limited to: (i) salaries; (ii) bonuses paid solely based on satisfaction of subjective
standards, such as demonstrating leadership, and/or completion of a specified employment period;
(iii) non-equity incentive plan awards earned solely based on satisfaction of strategic or operational

measures; (iv) wholly time-based equity awards; and (v) discretionary bonuses or other
compensation that is not paid from a bonus pool that is determined by satisfying a financial
reporting measure performance goal. (7) “NYSE” means the New York Stock Exchange. (8)

“Overpayment” means, with respect to each Executive Officer in connection with an Accounting
Restatement, the amount of Clawback Eligible Incentive Compensation that exceeds the amount of
Incentive-based Compensation that otherwise would have been Received had it been determined

based on the restated amounts, computed without regard to any taxes paid. (9) “Received” -
Incentive-based Compensation shall be deemed received in the Company’s fiscal period during
which the Financial Reporting Measure specified in the Incentive-based Compensation award is

attained, even if the vesting, payment or grant of the Incentive-based Compensation to the
Executive Officer occurs after the end of that period. (10) “Restatement Date” means the earlier to
occur of (i) the date the Board, a committee of the Board or the officers of the Company authorized

to take such action if Board action is not required, concludes, or reasonably should have
concluded, that the Company is required to prepare an Accounting Restatement, or (ii) the date a
court, regulator or other legally authorized body directs the Company to prepare an Accounting
Restatement. I. EFFECTIVE DATE This Policy shall be effective as of November 30, 2023 (the
“Effective Date”) and shall apply to Incentive-based Compensation (including Incentive-based

Compensation granted pursuant to arrangements existing prior to the Effective Date).
Notwithstanding the foregoing, this Policy shall only apply to Incentive- based Compensation

Received (as determined pursuant to this Policy) on or after the effective date of Section 303A.14
of the NYSE Listed Company Manual.
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