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

of
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Shares of Class A Common Stock
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and

Consent Solicitation
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THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT ONE MINUTE AFTER 11:59 P.M., EASTERN STANDARD TIME, ON
AUGUST 18, 2022, UNLESS THE OFFER IS EXTENDED OR EARLIER TERMINATED.

Terms of the Offer and Consent Solicitation

Until the Expiration Date (as defined below), we are offering to the holders of our Warrants (as defined below) to purchase shares of Class A Common
Stock, $0.0001 par value per share (“Class A Common Stock™), of Perella Weinberg Partners (the “Company”), the opportunity to receive 0.20 shares of
Class A Common Stock in exchange for each of our Warrants tendered by the holder (“Warrant Holder”) and exchanged pursuant to the offer (the “Offer”).

The Offer is being made to all Warrant Holders. The Warrants are governed by the warrant agreement, dated as of September 24, 2020 (the “Warrant
Agreement”), by and between the Company (f/k/a FinTech Acquisition Corp. IV) and Continental Stock Transfer & Trust Company, as amended by
Amendment No. 1 to Warrant Agreement, dated as of November 10, 2021, by and among the Company, Continental Stock Transfer & Trust Company and
American Stock Transfer & Trust Company, LLC, as warrant agent. Our Class A Common Stock and our Warrants are listed on the Nasdaq Global Select
Market (“Nasdaq”) under the symbols “PWP” and “PWPPW,” respectively. As of July 19, 2022, a total of 7,869,975 Warrants were outstanding, consisting
of 7,666,642 Public Warrants (as defined below) and 203,333 Private Placement Warrants (as defined below). Pursuant to the Offer, we are offering up to
an aggregate of 1,573,995 shares of our Class A Common Stock in exchange for all of the Warrants.

Each Warrant Holder whose Warrants are exchanged pursuant to the Offer will receive 0.20 shares of our Class A Common Stock for each Warrant
tendered by such holder and exchanged. No fractional shares of Class A Common Stock will be issued pursuant to the Offer. In lieu of issuing fractional
shares, any Warrant Holder who would otherwise have been entitled to receive fractional shares pursuant to the Offer will, after aggregating all such
fractional shares of such holder, be paid in cash (without interest) in an amount equal to such fractional part of a share multiplied by the last sale price of
our Class A Common Stock on the Nasdaq on the last trading day of the



Offer Period (as defined below). Our obligation to complete the Offer is not conditioned on the receipt of a minimum number of tendered Warrants.

Concurrently with the Offer, we are also soliciting consents (the “Consent Solicitation”) from Warrant Holders of the Public Warrants (the “Consent
Warrants”) to amend the Warrant Agreement, which governs all of the Warrants, to permit the Company to require that each Warrant (including each
Private Placement Warrant) that is outstanding upon the closing of the Offer be converted into 0.18 shares of Class A Common Stock, which is a ratio 10%
less than the exchange ratio applicable to the Offer (the “Warrant Amendment”). Pursuant to the terms of the Warrant Agreement, all except certain
specified modifications or amendments require the vote or written consent of holders of at least 65% of the outstanding Public Warrants.

Parties representing approximately 45.9% of the Public Warrants have agreed to tender their Warrants in the Offer and to consent to the Warrant
Amendment in the Consent Solicitation pursuant to a tender and support agreement (the “Tender and Support Agreement”). Accordingly, if holders of an
additional approximately 19.1% of the outstanding Public Warrants consent to the Warrant Amendment in the Consent Solicitation, and the other
conditions described herein are satisfied or waived, then the Warrant Amendment will be adopted. For additional detail regarding the Tender and Support
Agreement, see “Market Information, Dividends and Related Stockholder Matters — Transactions and Agreements Concerning Our Securities — Tender
and Support Agreement.”

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

The Ofter and Consent Solicitation is made solely upon the terms and conditions in this Prospectus/Offer to Exchange and in the Letter of Transmittal and
Consent. The Offer and Consent Solicitation will expire at one minute after 11:59 p.m., Eastern Standard Time, on August 18, 2022, or such later time and
date to which we may extend (the period during which the Offer and Consent Solicitation is open, giving effect to any withdrawal or extension, is referred
to as the “Offer Period,” and the date and time at which the Offer Period ends is referred to as the “Expiration Date’’). We are not aware of any U.S. state
where the making of the Offer and the Consent Solicitation is not in compliance with applicable law. If we become aware of any U.S. state where the
making of the Offer and the Consent Solicitation or the acceptance of the Warrants pursuant to the Offer is not in compliance with applicable law, we will
make a good faith effort to comply with the applicable law. If, after such good faith effort, we cannot comply with the applicable law, the Offer and the
Consent Solicitation will not be made to (nor will tenders be accepted from or on behalf of) the Warrant Holders.

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

You may tender some or all of your Warrants into the Offer. If you elect to tender Warrants in response to the Offer and Consent Solicitation, please follow
the instructions in this Prospectus/Offer to Exchange and the related documents, including the Letter of Transmittal and Consent. If you tender Warrants,
you may withdraw your tendered Warrants at any time before the Expiration Date and retain them on their current terms or amended terms if the Warrant
Amendment is approved, by following the instructions in this Prospectus/Offer to Exchange. In addition, tendered Warrants that are not accepted by us for
exchange by September 16, 2022, may thereafter be withdrawn by you until such time as the Warrants are accepted by us for exchange. If you withdraw the
tender of your Consent Warrants, your consent to the Warrant Amendment will be withdrawn as a result.

Warrants not exchanged for shares of our Class A Common Stock pursuant to the Offer will remain outstanding subject to their current terms or amended
terms if the Warrant Amendment is approved. We reserve the right to redeem any of the Warrants, as applicable, pursuant to their current terms at any time,
including prior to the completion of the Offer and Consent Solicitation, and if the Warrant Amendment is approved, we intend to require the conversion of
all Warrants to shares of Class A Common Stock as provided in the Warrant Amendment. Our



Warrants are currently listed on the Nasdaq under the symbol “PWPPW”; however, our Warrants may be delisted if, following the completion of the Offer
and Consent Solicitation, the extent of public distribution or the aggregate market value of the Warrants has become so reduced as to make further listing
inadvisable or unavailable.

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

Our board of directors (the “Board”) has approved the Offer and Consent Solicitation. However, neither we nor any of our management, the Board, or the
information agent, the exchange agent or the dealer manager for the Offer and Consent Solicitation is making any recommendation as to whether Warrant
Holders should tender Warrants for exchange in the Offer and, as applicable, consent to the Warrant Amendment in the Consent Solicitation. Each Warrant
Holder must make its own decision as to whether to exchange some or all of its Warrants and, as applicable, consent to the Warrant Amendment.

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

Citigroup Global Markets Inc.
388 Greenwich Street, Trading, Fourth Floor
New York, New York 10013
(212) 723-7914

All questions concerning exchange procedures and requests for additional copies of this Prospectus/Offer to Exchange, the Letter of Transmittal and
Consent or the Notice of Guaranteed Delivery should be directed to the information agent:

D.F. King & Co., Inc.
48 Wall Street, 22nd Floor
New York, New York 10005
Call Toll-Free: (866) 342-4881
Banks and Brokers Only: (212) 269-5550
Email: pwp@dfking.com

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

The securities offered by this Prospectus/Offer to Exchange involve risks. Before participating in the Offer and consenting to the Warrant
Amendment, you are urged to read carefully the section titled “Risk Factors” beginning on page 12 of this Prospectus/Offer to Exchange and in
our 2021 Annual Report (as defined below), as well as any subsequently filed Quarterly Reports on Form 10-Q and Current Reports on Form 8-K
(other than, in each case, information furnished rather than filed), which are incorporated herein by reference.

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

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

The dealer manager for the Offer and Consent Solicitation is:

Citigroup

This Prospectus/Offer to Exchange is dated July 22, 2022.
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ABOUT THIS PROSPECTUS/OFFER TO EXCHANGE

This Prospectus/Offer to Exchange is a part of the registration statement on Form S-4 filed with the SEC. You should read this Prospectus/Offer to
Exchange, including the detailed information regarding the Company, Class A Common Stock and Warrants, and the financial statements and related notes
thereto that are incorporated by reference in this Prospectus/Offer to Exchange and any applicable prospectus supplement.

We have not authorized anyone to provide you with information different from that contained in or incorporated by reference in this
Prospectus/Offer to Exchange and in any accompanying prospectus supplement. We and the dealer manager take no responsibility for, and can
provide no assurance as to the reliability of, any other information that others may give you. You should not assume that the information
contained in or incorporated by reference in this Prospectus/Offer to Exchange or any prospectus supplement is accurate as of any date other than
the date on the front of those documents. You should not consider this Prospectus/Offer to Exchange to be an offer or solicitation relating to the
securities in any jurisdiction in which such an offer or solicitation relating to the securities is not authorized. Furthermore, you should not
consider this Prospectus/Offer to Exchange to be an offer or solicitation relating to the securities if the person making the offer or solicitation is
not qualified to do so, or if it is unlawful for you to receive such an offer or solicitation. We are not aware of any U.S. state where the making of the
Offer and the Consent Solicitation is not in compliance with applicable law. If we become aware of any U.S. state where the making of the Offer
and the Consent Solicitation or the acceptance of the Warrants pursuant to the Offer is not in compliance with applicable law, we will make a
good faith effort to comply with the applicable law. If, after such good faith effort, we cannot comply with the applicable law, the Offer and the
Consent Solicitation will not be made to (nor will tenders be accepted from or on behalf of) the Warrant Holders.

This Prospectus/Offer to Exchange incorporates by reference important business and financial information about us that is not included in or delivered with
this document. This information is available without charge to our security holders upon written or oral request at:

Perella Weinberg Partners
767 Fifth Avenue
New York, NY 10153
(215) 287-3200

To obtain timely delivery, you must request information no later than five business days prior to the expiration of the Offer and Consent
Solicitation, which expiration is at one minute after 11:59 p.m., Eastern Standard Time, on August 18, 2022, unless the Offer is extended or earlier
terminated.

In addition, our SEC filings are available to the public on the internet at a website maintained by the SEC located at http://www.sec.gov.
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Unless the context requires otherwise, in this Prospectus/Offer to Exchange, we use the terms “the Company,” “our Company,” “we,” “us,” “our,” and

similar references to refer to Perella Weinberg Partners and its consolidated subsidiaries.



CAUTIONARY NOTE REGARDING FORWARD LOOKING STATEMENTS

Certain statements contained in or incorporated by reference in this Prospectus/Offer to Exchange are “forward looking statements” within the meaning of
the federal securities laws, including the Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act of 1933, as amended (the
“Securities Act”), and Section 21E of Securities Exchange Act of 1934, as amended (the “Exchange Act”). Statements regarding the expectations regarding
the combined business are “forward-looking statements.” In addition, words such as “estimates,” “projected,” “expects,” “estimated,” “anticipates,”
“forecasts,” “plans,” “intends,” “believes,” “seeks,” “may,” “will,” “would,” “future,” “propose,” “target,” “goal,” “objective,” “outlook” and variations of
these words or similar expressions (or the negative versions of such words or expressions) are intended to identify forward-looking statements. These
forward-looking statements are not guarantees of future performance, conditions or results, and involve a number of known and unknown risks,
uncertainties, assumptions and other important factors, many of which are outside the control of the parties, that could cause actual results or outcomes to
differ materially from those discussed in the forward-looking statements. Important factors, among others, that may affect actual results or outcomes
include:

29
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« any projected financial information, anticipated growth rate, and market opportunity of the Company;
+ the ability to maintain the listing of the Company’s Class A Common Stock and Warrants on Nasdaq following the Business Combination;
* our public securities’ potential liquidity and trading;

*  our success in retaining or recruiting partners and other employees, or changes related to, our officers, key employees or directors following the
completion of the Business Combination;

*  members of our management team allocating their time to other businesses and potentially having conflicts of interest with our business;
+ factors relating to the business, operations and financial performance of the Company, including:
*  whether the Company realizes all or any of the anticipated benefits from the Business Combination;

»  whether the Business Combination results in any increased or unforeseen costs or has an impact on the Company’s ability to retain or compete
for professional talent or investor capital;

»  global economic, business, market and geopolitical conditions, including the impact of public health crises, such as the ongoing rapid,
worldwide spread of a novel strain of coronavirus and the pandemic caused thereby (collectively, “COVID-197), as well as the impact of
recent hostilities between Russia and Ukraine;

» the Company’s dependence on and ability to retain working partners and other key employees;

» the Company’s ability to successfully identify, recruit and develop talent;

» risks associated with strategic transactions, such as joint ventures, strategic investments, acquisitions and dispositions;
» conditions impacting the corporate advisory industry;

» the Company’s dependence on its fee-paying clients and fluctuating revenues from its non-exclusive, engagement-by-engagement business
model,

» the high volatility of the Company’s revenue as a result of its reliance on advisory fees that are largely contingent on the completion of events
which may be out of its control;

» the ability of the Company’s clients to pay for its services, including its restructuring clients;



* the Company’s ability to appropriately manage conflicts of interest and tax and other regulatory factors relevant to the Company’s business,
including actual, potential or perceived conflicts of interest and other factors that may damage its business and reputation;

»  strong competition from other financial advisory and investment banking firms;

* potential impairment of goodwill and other intangible assets, which represent a significant portion of the Company’s assets;

» the Company’s successful formulation and execution of its business and growth strategies;

*  the outcome of third-party litigation involving the Company;

» substantial litigation risks in the financial services industry;

e cybersecurity and other operational risks;

» the Company’s ability to expand into new markets and lines of businesses for the advisory business;

* exposure to fluctuations in foreign currency exchange rates;

» assumptions relating to the Company’s operations, financial results, financial condition, business prospects, growth strategy and liquidity;

*  extensive regulation of the corporate advisory industry and U.S. and foreign regulatory developments relating to, among other things,
financial institutions and markets, government oversight, fiscal and tax policy and laws (including the treatment of carried interest); and

»  other risks and uncertainties described under the section entitled “Risk Factors” in this Prospectus/Offer to Exchange and in Amendment No.
1 to our Annual Report on Form 10-K/A for the year ended December 31, 2021, filed with the SEC on July 7, 2022 (the “2021 Annual
Report”), and the other documents that we file with the SEC that are incorporated by reference herein.

The forward-looking statements contained in or incorporated by reference in this Prospectus/Ofter to Exchange are based on current expectations and
beliefs concerning future developments and their potential effects on the Company. There can be no assurance that future developments affecting the
Company will be those that the Company has anticipated. The Company undertakes no obligation to update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise, except as may be required under applicable securities laws.



CERTAIN DEFINED TERMS
Unless the context otherwise requires, references in this Prospectus/Offer to Exchange to:

“Business Combination” are to the business combination pursuant to that certain Business Combination Agreement, dated as of December 29, 2020 (the
“Business Combination Agreement”), by and among FinTech Acquisition Corp. IV (“FTIV”), FinTech Investor Holdings IV, LLC, a Delaware limited
liability company, FinTech Masala Advisors, LLC, a Delaware limited liability company (together with FinTech Investor Holdings IV, LLC, “Sponsor”™),
PWP Holdings LP, a Delaware limited partnership (“PWP OpCo”), PWP GP LLC, a Delaware limited liability company and the general partner of PWP
OpCo (“PWP GP”), PWP Professional Partners LP, a Delaware limited partnership and a limited partner of PWP OpCo (“Professional Partners”), and
Perella Weinberg Partners LLC, a Delaware limited liability company and the general partner of Professional Partners (“Professionals GP”), which was
consummated on June 24, 2021 (the “Closing Date”);

“Class B Common Stock” are to Class B common stock, par value $0.0001 per share, of FTIV prior to the Business Combination and, collectively to Class
B-1 common stock, par value $0.0001 per share (the “Class B-1 Common Stock™), and Class B-2 common stock, par value $0.0001 per share (the “Class
B-2 Common Stock™), of the Company immediately following the consummation of the Business Combination;

“Class B Condition” are to the condition that Professional Partners or its limited partners as of the Closing Date or its or their respective successors or
assigns maintain, directly or indirectly, ownership of PWP OpCo Class A partnership units that represent at least ten percent (10%) of our issued and
outstanding Class A Common Stock (calculated, without duplication, on the basis that all issued and outstanding PWP OpCo Class A partnership units not
held by us or our subsidiaries had been exchanged for our Class A Common Stock);

“Closing” are to the consummation of the transactions contemplated by the Business Combination;
“Code” are to the Internal Revenue Code of 1986, as amended;

“Founder Shares” are to the 7,870,000 shares of Class B Common Stock (as defined herein) held by the Sponsor prior to the Business Combination,
1,023,333 of which were forfeited and 6,846,667 of which were converted into shares of our Class A Common Stock at the closing of the Business
Combination. All but 1,000,000 of the Founder Shares held by the Sponsor were distributed to the Sponsor’s members pursuant to the Sponsor Distribution
(as defined below);

“ILPs” are to certain existing investor limited partners of PWP OpCo who hold interests in PWP OpCo, alongside Professional Partners;

“IPO” are to FTIV’s initial public offering on September 29, 2020 in which it sold 23,000,000 units;

“January 2022 Offering” are to the underwritten public offering of 3,502,033 shares of our Class A Common Stock completed on January 21, 2022;
“Legacy Partners” are to former working limited partners whose tenure was terminated prior to November 1, 2020;

“Placement Shares” are to the 610,000 shares of Class A Common Stock underlying the 610,000 units that were initially issued to the Sponsor in a private
placement simultaneously with the closing of the IPO and which were distributed to the Sponsor’s members pursuant to the Sponsor Distribution;

“Private Placement Warrants” are to the 203,333 warrants underlying the 610,000 units that were initially issued to Sponsor in a private placement
simultaneously with the closing of the IPO and which were distributed to the Sponsor’s members (which are “permitted transferees” under the Warrant
Agreement) pursuant to the Sponsor Distribution;

“Public Warrants” are to the redeemable warrants underlying the units that were initially offered and sold by FTIV in its IPO;



“PWP” (i) prior to the Business Combination are to PWP OpCo and its consolidated subsidiaries and (ii) following the consummation of the Business
Combination are to Perella Weinberg Partners and its consolidated subsidiaries;

“PWP OpCo Class A partnership unit” are to a Class A common unit of PWP Holdings LP, a Delaware limited partnership, that is issued by PWP Holdings
LP pursuant to the Amended and Restated Agreement of Limited Partnership of PWP OpCo, dated as of June 24, 2021 (as amended, restated, modified or
supplemented from time to time, the “PWP OpCo LPA”);

“Secondary Class B Condition” are to the condition that Professional Partners or its limited partners as of the date of Closing or its or their respective
successors or assigns maintain, directly or indirectly, ownership of PWP OpCo Class A partnership units that represent at least five percent (5%) of our
issued and outstanding Class A Common Stock (calculated, without duplication, on the basis that all issued and outstanding PWP OpCo Class A
partnership units not held by us or our subsidiaries had been exchanged for our Class A Common Stock);

“Sponsor Distribution” are to the distribution by the Sponsor of 5,456,667 shares of Class A Common Stock (Founder Shares and Placement Shares) and
203,333 Private Placement Warrants to its members (which are “permitted transferees” under the Warrant Agreement) on January 7, 2022, pursuant to its
contractual obligation under the limited liability company agreement, after which the Sponsor owns 1,000,000 shares of Class A Common Stock and no
Private Placement Warrants;

“Sponsor Share Surrender and Share Restriction Agreement” are to the Sponsor Share Surrender and Share Restriction Agreement, dated December 29,
2020, among the Sponsor, the Company, PWP OpCo and the other parties to that certain letter agreement, dated as of September 24, 2020, by and among
the Sponsor, FTIV and such other parties, and as amended on May 4, 2021;

“Subscription Agreements” are to the subscription agreements with certain private investors (“PIPE Investors”), pursuant to, and on the terms and subject to
the conditions of, which the PIPE Investors collectively subscribed for 12,500,000 shares of the Company’s Class A Common Stock for an aggregate
purchase price equal to $125 million (the “PIPE Investment™); and

“Warrants” are to Public Warrants and Private Placement Warrants.



The Offer and Consent Solicitation

SUMMARY

This summary provides a brief overview of the key aspects of the Offer and Consent Solicitation. Because it is only a summary, it does
not contain all of the detailed information contained elsewhere in this Prospectus/Offer to Exchange or in the documents incorporated by
reference herein or included as exhibits to the registration statement on Form S-4 that contains this Prospectus/Olffer to Exchange.
Accordingly, you are urged to carefully review this Prospectus/Offer to Exchange in its entirety (including all documents incorporated by
reference herein or filed as exhibits to the registration statement on Form S-4 that contains this Prospectus/Offer to Exchange, which
exhibits may be obtained by following the procedures set forth herein in the section titled “Where You Can Find More Information;

Incorporation by Reference”).

Summary of the Offer and Consent Solicitation

The Company

Corporate Structure

We are a leading global independent advisory firm that provides strategic and financial
advice to clients across a range of the most active industry sectors and international markets.
We provide advisory services to a wide range of clients globally, including large public
multinational corporations, mid-sized public and private companies, individual
entrepreneurs, private and institutional investors, creditor committees and government
institutions. Our business provides services to multiple industry sectors, geographic markets
and advisory service offerings. We believe that our collaborative partnership and integrated
approach combining deep industry insights, significant technical, product and transactional
expertise, and rigorous work ethic create a significant opportunity for our Company to
realize sustainable growth. We seek to advise clients throughout their evolution, with the full
range of our advisory capabilities including, among other things, advice related to mission-
critical strategic and financial decisions, M&A execution, shareholder and defense advisory,
capital raising, and liability management and restructuring, as well as specialized
underwriting and research services primarily for the energy and related industries.

Following the Business Combination, we were organized into an “Up-C” structure, pursuant
to which, among other things, we own interests in PWP OpCo, which is jointly-owned by the
Company, Professional Partners and certain existing partners of PWP OpCo and serves as the
Company’s operating partnership. We are a holding company and our only material assets
are our partnership interests in PWP OpCo and our equity interest in the general partner of
PWP OpCo, PWP GP. We operate and control all of the business and affairs of our advisory
business, as run by PWP OpCo and its operating entity subsidiaries, indirectly through our
equity interest in PWP GP.

Subiect to the exchange procedures and restrictions set forth in the PWP OpCo LPA. and any
other procedures or restrictions imposed by us, holders of PWP OpCo Class A partnership
units (other than us) may exchange these units for (i) shares of Class A Common Stock on a
one-for-one basis (subiject to customary conversion rate adjustments for stock splits, stock
dividends and reclassifications) or (ii) cash from an offering of shares of Class A Common
Stock (based on the net proceeds received by us for such shares in such offering) with the
form of consideration determined by us. Simultaneously with an exchange by a PWP OpCo
unitholder who holds shares of Class B Common Stock, a number of shares of Class B
Common Stock held by such unitholder equal to the number of PWP OpCo Class A
partnership units exchanged by such unitholder will be automatically converted into shares
of Class A Common Stock or cash which will be delivered to the exchanging holder (at our
option) at a conversion rate of 1:1000 (or 0.001).




Corporate Contact Information

Warrants that qualify for the Offer

Such holders of PWP OpCo Class A partnership units and shares of Class B Common Stock
may elect to exchange all or some of their PWP OpCo Class A partnership units and related
shares of Class B Common Stock

that are not subject to lock-up or other restrictions each quarter as described above. For the
third quarter of 2022, as of July 8, 2022, we have received elections from five holders to
exchange 764,111.152 PWP OpCo Class A partnership units and a related 764,111.152
shares of Class B Common Stock of a total of 8,735,299.256 PWP OpCo Class A partnership
units and a related 8,735,299.256 shares of Class B Common Stock eligible to be exchanged.
Assuming we elect to exchange the PWP OpCo Class A partnership units and shares of Class
B Common Stock for shares of our Class A Common Stock, we expect to issue 764,873
shares of Class A Common Stock with respect to such exchanges on September 6, 2022 (the
“Quarterly Exchange Date”™).

See the 2021 Annual Report and the other documents incorporated by reference herein for
additional information regarding our corporate structure.

Our principal executive offices are located at 767 Fifth Avenue, New York, New York 10153.
Our telephone number is (212) 287-3200. Our website address is www.pwpartners.com
where general information about us is available. The information contained on, or that may
be accessed through, our website is not part of, and is not incorporated into, this
Prospectus/Offer to Exchange or the registration statement on Form S-4 of which the
Prospectus/Offer to Exchange forms a part.

As of July 19, 2022, we had outstanding an aggregate of 7,869,975 Warrants, consisting of
7,666,642 Public Warrants and 203,333 Private Placement Warrants, each exercisable for one
share of our Class A Common Stock at a price of $11.50 per share, subject to adjustments
pursuant to the Warrant Agreement. Pursuant to the Offer, we are offering up to an aggregate
0f 1,573,995 shares of our Class A Common Stock in exchange for all of the Warrants.

Under the Warrant Agreement, we may call the Warrants (excluding the Private Placement
Warrants so long as they are still held by the Sponsor or its permitted transferees) for
redemption at our option:

* in whole and not in part;
» ataprice of $0.01 per Warrant;

* upon not less than 30 days’ prior written notice of redemption (the “30-day
redemption period”) to each Warrant Holder; and

* if, and only if; the reported closing price of our Class A Common Stock equals or
exceeds $18.00 per share (as adjusted for stock splits, stock dividends,
reorganizations, recapitalizations and the like) for any 20 trading days within a 30-
trading day period ending three business days before we send the notice of
redemption to the Warrant Holders, provided that there is an effective registration
statement covering the shares of Class A Common Stock issuable upon exercise of
the Warrants, and a current prospectus relating thereto, available throughout the 30-
day redemption period or the Company has elected to require the exercise of
Warrants on a “cashless basis.”




Market Price of Our Class A Common
Stock

The Offer

The Consent Solicitation

The terms of the Private Placement Warrants are identical to the Public Warrants, except that
the Private Placement Warrants are exercisable for cash or on a cashless basis and are not
redeemable by the Company, in each case so long as they are still held by the Sponsor or its
permitted transferees.

The Warrants expire on June 24, 2026, at 5:00 p.m., New York City time, or earlier upon
redemption or liquidation.

Our Class A Common Stock and our Warrants are currently listed on the Nasdaq under the
symbols “PWP” and “PWPPW,” respectively. See “Market Information, Dividends and
Related Stockholder Matters.”

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

Holders of the Warrants tendered for exchange will not have to pay any of the exercise price
for the tendered Warrants in order to receive shares of Class A Common Stock in the
exchange.

The shares of Class A Common Stock issued in exchange for the tendered Warrants will be
unrestricted and freely transferable, as long as the Warrant Holder is not an affiliate of ours
and was not an affiliate of ours within the three months prior to the proposed transfer of such
shares.

The Offer is being made to all Warrant Holders except those holders who reside in states or
other jurisdictions where an offer, solicitation or sale would be unlawful (or would require
further action in order to comply with applicable securities laws). We are not aware of any
U.S. state where the making of the Offer and the Consent Solicitation is not in compliance
with applicable law. If we become aware of any U.S. state where the making of the Offer and
the Consent Solicitation or the acceptance of the Warrants pursuant to the Offer is not in
compliance with applicable law, we will make a good faith effort to comply with the
applicable law. If, after such good faith effort, we cannot comply with the applicable law, the
Offer and the Consent Solicitation will not be made to (nor will tenders be accepted from or
on behalf of) the Warrant Holders.

In order to tender Consent Warrants in the Offer and Consent Solicitation, holders are
required to consent (by executing the Letters of Transmittal and Consent or requesting that
their broker or nominee consent on their behalf) to an amendment to the Warrant Agreement
governing the Warrants as set forth in the Warrant Amendment attached as Annex A. If
approved, the Warrant Amendment would permit the Company to require that all Warrants
(including the Private Placement Warrants) that are outstanding upon the closing of the Offer
be converted into shares of Class A Common Stock at a ratio of 0.18 shares of Class A
Common Stock per Warrant (a ratio which is 10% less than the exchange ratio applicable to
the Offer). Upon such conversion, no Warrants will remain outstanding.




Purpose of the Offer and
Consent Solicitation

Offer Period

Amendments to the Offer and Consent
Solicitation

Conditions to the Offer and Consent
Solicitation

The purpose of the Offer and Consent Solicitation is to attempt to simplify our capital
structure and reduce the potential dilutive impact of the Warrants. See “The Offer and
Consent Solicitation — Background and Purpose of the Offer and Consent Solicitation.”

The Ofter and Consent Solicitation will expire on the Expiration Date, which is one minute
after 11:59 p.m., Eastern Standard Time, on August 18, 2022, or such later time and date to
which we may extend. All Warrants tendered for exchange pursuant to the Offer and Consent
Solicitation, and all required related paperwork, must be received by the exchange agent by
the Expiration Date, as described in this Prospectus/Offer to Exchange.

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

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

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

The Offer is subject to customary conditions, including the effectiveness of the registration
statement on Form S-4, of which this Prospectus/Offer to Exchange forms a part, and the
absence of any action or proceeding, statute, rule, regulation or order that would challenge or
restrict the making or completion of the Offer. The Offer is not conditioned upon the receipt
of a minimum number of tendered Warrants. However, the Consent Solicitation is
conditioned upon receiving the consent of holders of at least 65% of the outstanding Public
Warrants (which is the minimum number required to amend the Warrant Agreement). We
may waive some of the conditions to the Offer. See “The Offer and Consent Solicitation —
General Terms — Conditions to the Offer and Consent Solicitation.”

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




Withdrawal Rights

Federal and State Regulatory Approvals

Absence of Appraisal or Dissenters’
Rights

U.S. Federal Income Tax Consequences

of the Offer

No Recommendation

If you tender your Warrants for exchange and change your mind, you may withdraw your
tendered Warrants (and, with respect to the Consent Warrants, thereby automatically revoke
the related consent to the Warrant Amendment) at any time prior to the Expiration Date, as
described in greater detail in the section titled “The Offer and Consent Solicitation —
Withdrawal Rights.” 1f the Offer Period is extended, you may withdraw your tendered
Warrants (and, with respect to the Consent Warrants, thereby automatically revoke the
related consent to the Warrant Amendment) at any time until the extended Expiration Date.
In addition, tendered Warrants that are not accepted by us for exchange by September 16,
2022 may thereafter be withdrawn by you until such time as the Warrants are accepted by us
for exchange.

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

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

For those holders of Warrants participating in the Offer and for any holders of Warrants
subsequently exchanged for shares of Class A Common Stock pursuant to the terms of the
Warrant Amendment, if approved, we intend to treat the exchange of your Warrants for
shares of Class A Common Stock as a “recapitalization” within the meaning of Section
368(a)(1)(E) of the Code pursuant to which (i) you should not recognize any gain or loss on
the exchange of your Warrants for shares of Class A Common Stock (other than with respect
to any cash received in lieu of a fractional share of our Class A Common Stock), (ii) your
aggregate tax basis in shares of Class A Common Stock received in the exchange should
equal your aggregate tax basis in your Warrants surrendered in the exchange (except to the
extent of any tax basis allocated to a fractional share for which a cash payment is received in
connection with the exchange), and (iii) your holding period for shares of Class A Common
Stock received in the exchange should include your holding period for the surrendered
Warrants. However, alternative characterizations are possible by the Internal Revenue
Service (“IRS”) or a court, including ones that would require you to recognize taxable
income on the exchange of your Warrants for shares of Class A Common Stock.

We intend to treat all Warrants not exchanged for shares of Class A Common Stock in the
Offer as having been exchanged for “new” warrants pursuant to the Warrant Amendment and
to treat such deemed exchange as a “recapitalization” within the meaning of Section 368(a)
(1)(E) of the Code, pursuant to which (i) you should not recognize any gain or loss on the
deemed exchange of Warrants for “new” warrants, (ii) your aggregate tax basis in the “new”
warrants deemed to be received in the exchange should equal your aggregate tax basis in
your existing Warrants surrendered in the exchange, and (iii) your holding period for the
“new” warrants deemed to be received in the exchange should include your holding period
for the surrendered Warrants. However, alternative characterizations by the IRS or a court are
possible, including ones that would require U.S. holders to recognize taxable income on the
deemed exchange. See “The Offer and Consent Solicitation —U.S. Federal Income Tax
Considerations.”

None of our Board, our management, the dealer manager, the exchange agent, the
information agent, or any other person makes any recommendation on whether you should
tender or refrain from tendering all or any portion of your Warrants or consent to the Warrant
Amendment, and no one has been authorized by any of them to make such a
recommendation.
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Risk Factors

Exchange Agent

Dealer Manager

Additional Information

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

The depositary and exchange agent for the Offer and Consent Solicitation is:
American Stock Transfer & Trust Company, LLC

Operations Center

Attn: Reorganization Department

6201 15th Avenue

Brooklyn, New York 11219

The dealer manager for the Offer and Consent Solicitation is:
Citigroup Global Markets Inc.

388 Greenwich Street, Trading, Fourth Floor

New York, New York 10013

(212) 723-7914

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

We recommend that our Warrant Holders review the registration statement on Form S-4, of
which this Prospectus/Offer to Exchange forms a part, including the exhibits that we have
filed with the SEC in connection with the Offer and Consent Solicitation and our other
materials that we have filed with the SEC, before making a decision on whether to tender for
exchange in the Offer and consent to the Warrant Amendment. All reports and other
documents we have filed with the SEC can be accessed electronically on the SEC’s website
at wWww.sec.gov.

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

D.F. King & Co., Inc.

48 Wall Street, 22nd Floor

New York, New York 10005

Call Toll-Free: (866) 342-4881

Banks and Brokers Only: (212) 269-5550
Email: pwp@dfking.com
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RISK FACTORS

Investing in our securities involves risks. Before you make a decision to exchange your Warrants for shares of our Class A Common Stock, in addition to
the risks and uncertainties discussed above under “Cautionary Note Regarding Forward-Looking Statements,” you should carefully consider the specific
risks set forth herein and in the 2021 Annual Report, as well as any subsequently filed Quarterly Reports on Form 10-Q and Current Reports on Form 8-K
(other than, in each case, information furnished rather than filed), which are incorporated by reference herein. If any of these risks actually occur, it may
materially harm our business, financial condition, liquidity and results of operations. As a result, the market price of our securities could decline, and you
could lose all or part of your investment. You should carefully consider the risk factors below, as well as the other information contained in or incorporated
by reference in this Prospectus/Offer to Exchange before making an investment decision. Additional risks and uncertainties not presently known to us or
that we currently believe to be immaterial may become material and adversely affect our business.

Risks Related to Our Warrants and the Offer to Exchange and Consent Solicitation

The Warrant Amendment, if approved, will allow us to require that Warrants be exchanged for shares of Class A Common Stock at a ratio 10% lower
than the exchange ratio applicable to the Offer.

If we complete the Offer and Consent Solicitation and obtain the requisite approval of the Warrant Amendment by holders of the Consent Warrants, we will
have the right to require holders of all Warrants (including the Private Placement Warrants) that remain outstanding upon the closing of the Offer to
exchange each of their Warrants for 0.18 shares of Class A Common Stock. This represents a ratio of shares of Class A Common Stock per Warrant that is
10% less than the exchange ratio applicable to the Offer. Although we intend to require an exchange of all remaining Warrants (including the Private
Placement Warrants) as a result of the approval of the Warrant Amendment, we would not be required to effect such an exchange and may defer doing so, if
ever, until most economically advantageous to us.

Pursuant to the terms of the Warrant Agreement, the consent of holders of at least 65% of the outstanding Public Warrants is required to approve the
Warrant Amendment. Therefore, one of the conditions to the adoption of the Warrant Amendment is the receipt of the consent of holders of at least 65% of
the outstanding Public Warrants. Parties representing approximately 45.9% of the Public Warrants have agreed to tender their Warrants in the Offer and to
consent to the Warrant Amendment in the Consent Solicitation pursuant to the Tender and Support Agreement. Accordingly, if holders of an additional
approximately 19.1% of the outstanding Public Warrants consent to the Warrant Amendment in the Consent Solicitation, and the other conditions described
herein are satisfied or waived, then the Warrant Amendment will be adopted.

If the Warrant Amendment is adopted, we currently intend to require the conversion of all outstanding Warrants (including Private Placement Warrants) to
shares of Class A Common Stock as provided in the Warrant Amendment, which would result in the holders of any remaining outstanding Warrants
receiving approximately 10% fewer shares of Class A Common Stock than if they had tendered their Warrants in the Offer.

The exchange of Warrants and other securities for shares of Class A Common Stock will increase the number of shares eligible for future resale and
result in dilution to our stockholders.

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

In addition, subject to the exchange procedures and restrictions set forth in the PWP OpCo LPA, and any other procedures or restrictions imposed by us,
holders of PWP OpCo Class A partnership units (other than us) may



exchange these units for (i) shares of Class A Common Stock on a one-for-one basis (subject to customary conversion rate adjustments for stock splits,
stock dividends and reclassifications) or (ii) cash from an offering of shares of Class A Common Stock (based on the net proceeds received by us for such
shares in such offering) with the form of consideration determined by us. We have reserved approximately 45.6 million shares of Class A Common Stock
for issuance from time to time in exchange for PWP OpCo Class A partnership units. We may in the future cause PWP OpCo to issue additional PWP
OpCo Class A partnership units that would also be exchangeable for shares of Class A Common Stock. Simultaneously with an exchange by a PWP OpCo
unitholder who holds shares of Class B Common Stock, a number of shares of Class B Common Stock held by such unitholder equal to the number of
PWP OpCo Class A partnership units exchanged by such unitholder will be automatically converted into shares of Class A Common Stock or cash which
will be delivered to the exchanging holder (at our option) at a conversion rate of 1:1000 (or 0.001). We have reserved approximately 45,689 shares of
Class A common stock for issuance from time to time in respect of conversion of shares of Class B-1 or Class B-2 Common Stock into Class A Common
Stock.

Such holders of PWP OpCo Class A partnership units and shares of Class B Common Stock may elect to exchange all or some of their PWP OpCo Class A
partnership units and related shares of Class B Common Stock that are not subject to lock-up or other restrictions each quarter as described above. For the
third quarter of 2022, as of July 8, 2022, we have received elections from five holders to exchange 764,111.152 PWP OpCo Class A partnership units and a
related 764,111.152 shares of Class B Common Stock of a total of 8,735,299.256 PWP OpCo Class A partnership units and a related 8,735,299.256 shares
of Class B Common Stock eligible to be exchanged. Assuming we elect to exchange the PWP OpCo Class A partnership units and shares of Class B
Common Stock for shares of our Class A Common Stock, we expect to issue 764,873 shares of Class A Common Stock with respect to such exchanges on
the Quarterly Exchange Date.

These issuances of shares of Class A Common Stock will, and any future issuances of Class A Common Stock in connection with incentive plans,
acquisitions, capital raises or otherwise may, result in dilution to our stockholders, including Warrant Holders who exchange Warrants in the Offer, and
increase the number of shares eligible for resale in the public market.

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

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

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

We can give no assurance as to the market price of our Class A Common Stock in the future. If you choose to tender some or all of your Warrants in the
Offer, future events may cause an increase in the market price of our Class A Common Stock and Warrants, which may result in a lower value realized by
participating in the Offer than you might have realized if you did not exchange your Warrants. Similarly, if you do not tender your Warrants in the Offer,
there can be no assurance that you can sell your Warrants (or exercise them for shares of Class A Common Stock) in the future at a higher value than would
have been obtained by participating in the Offer. In addition, if the Warrant Amendment is adopted, you may receive fewer shares of Class A Common
Stock than if you had tendered your Warrants in the Offer. You should consult your own individual tax and/or financial advisor for assistance on how this
may affect your individual situation.
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The number of shares of Class A Common Stock offered in the Offer is fixed and will not be adjusted (subject to any amendment by us of the Offer and
Consent Solicitation). The market price of our Class A Common Stock may fluctuate, and the market price of our Class A Common Stock when we
deliver our Class A Common Stock in exchange for your Warrants could be less than the market price at the time you tender your Warrants.

The number of shares of Class A Common Stock for each Warrant accepted for exchange is fixed at the number of shares specified on the cover of this
Prospectus/Offer to Exchange (subject to any amendment by us of the Offer and Consent Solicitation) and will fluctuate in value if there is any increase or
decrease in the market price of our Class A Common Stock or the Warrants after the date of this Prospectus/Offer to Exchange. Therefore, the market price
of our Class A Common Stock when we deliver Class A Common Stock in exchange for your Warrants could be less than the market price of the Warrants
at the time you tender your Warrants. The market price of our Class A Common Stock could continue to fluctuate and be subject to volatility during the
period of time between when we accept Warrants for exchange in the Offer and when we deliver Class A Common Stock in exchange for Warrants, or
during any extension of the Offer Period.

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

We have the ability to redeem outstanding Warrants (excluding any Private Placement Warrants held by the Sponsor or their permitted transferees) at any
time after they become exercisable and prior to their expiration, at $0.01 per Warrant, provided that the last reported sales price (or the closing bid price of
our Class A Common Stock in the event the shares of our Class A Common Stock are not traded on any specific trading day) of the Class A Common
Stock equals or exceeds $18.00 per share (as adjusted for stock splits, stock dividends, reorganizations and the like) on each of 20 trading days within the
30 trading-day period ending on the third business day prior to the date on which we send proper notice of such redemption, provided that on the date we
give notice of redemption and during the entire period thereafter until the time we redeem the Warrants, we have an effective registration statement under
the Securities Act covering the shares of Class A Common Stock issuable upon exercise of the Warrants and a current prospectus relating to them is
available. If and when the Warrants become redeemable by us, we may exercise our redemption right even if we are unable to register or qualify the
underlying securities for sale under all applicable state securities laws. Redemption of the outstanding Warrants could force a Warrant Holder: (i) to
exercise its Warrants and pay the exercise price therefore at a time when it may be disadvantageous for it to do so, (ii) to sell its Warrants at the then-current
market price when it might otherwise wish to hold its Warrants or (iii) to accept the nominal redemption price which, at the time the outstanding Warrants
are called for redemption, will be substantially less than the market value of its Warrants.

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

If the Warrant Amendment is approved, it is unlikely that any Warrants will remain outstanding following the completion of the Offer and Consent
Solicitation. However, if any unexchanged Warrants remain outstanding, then the ability to sell such Warrants may become more limited due to the
reduction in the number of Warrants outstanding upon completion of the Offer and Consent Solicitation. A more limited trading market might adversely
affect the liquidity, market price and price volatility of unexchanged Warrants. If there continues to be a market for our unexchanged Warrants, these
securities may trade at a discount to the price at which the securities would trade if the number outstanding were not reduced, depending on the market for
similar securities and other factors.

Nasdaq may delist our Public Warrants from trading on its exchange, which could limit Public Warrant holders’ ability to make transactions in our
Public Warrants.

If the Warrant Amendment is approved, it is unlikely that any Warrants will remain outstanding following the completion of the Offer and Consent
Solicitation. See “— The Warrant Amendment, if approved, will allow us to require that Warrants be exchanged for shares of Class A Common Stock at a
ratio 10% lower than the exchange ratio applicable to the Offer.” However, if any unexchanged Warrants remain outstanding following the completion of
the Offer and Consent Solicitation, we cannot assure you that our Warrants will continue to be listed on the Nasdaq in the future. In order to continue listing
our Warrants on the Nasdaq, there must be a minimum of at least two registered and active market makers for our Warrants. If a sufficient number of our
Warrant holders exchange
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their Warrants for shares of Class A Common Stock in the Offer, there may no longer be at least two registered and active market makers for our Warrants
as required by the Nasdaq, and the Nasdaq could delist our Warrants.

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

* alimited availability of market quotations for the Warrants;
*  reduced liquidity for the Warrants; and
+ the risk that any market makers that do initially make a market in our unexchanged Warrants eventually cease to do so.

The unaudited pro forma condensed combined financial information included or incorporated by reference into this Prospectus/Offer to Exchange
may not be indicative of what our actual results of operations would have been had the Business Combination been consummated on the dates
indicated therein.

The unaudited pro forma condensed combined financial information included and incorporated by reference into this Prospectus/Offer to Exchange is
presented for illustrative purposes only and is not necessarily indicative of what our actual results of operations would have been had the business
combination been completed on the dates indicated therein. See the section entitled “Unaudited Pro Forma Condensed Combined Financial Information”
for additional information.
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THE OFFER AND CONSENT SOLICITATION

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

General Terms

Until the Expiration Date, we are offering to holders of our Warrants the opportunity to receive 0.20 shares of Class A Common Stock in exchange for each
Warrant they hold. Holders of the Warrants tendered for exchange will not have to pay any of the exercise price for the tendered Warrants in order to
receive shares of Class A Common Stock pursuant to the Offer. Our obligation to complete the Offer is not conditioned on the receipt of a minimum
number of tendered Warrants.

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

As part of the Offer, we are also soliciting from the holders of Public Warrants their consent to the Warrant Amendment, which, if approved, will permit the
Company to require that all Warrants (including the Private Placement Warrants) outstanding upon completion of the Offer be converted into shares of
Class A Common Stock at a ratio of 0.18 shares of Class A Common Stock per Warrant, which is a ratio 10% less than the exchange ratio applicable to the
Offer. The Warrant Amendment will permit us to eliminate all of the Warrants (including Private Placement Warrants) that remain outstanding after the
Offer is consummated. A copy of the Warrant Amendment is attached hereto as Annex A. We urge that you carefully read the Warrant Amendment in its
entirety. Pursuant to the terms of the Warrant Agreement, the consent of holders of at least 65% of the outstanding Public Warrants is required to approve
the Warrant Amendment.

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

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

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

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

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

If you tender Warrants, you may withdraw your tendered Warrants at any time before the Expiration Date and retain them on their current terms or
amended terms if the Warrant Amendment is approved, by following the instructions herein. In addition, Warrants that are not accepted by us for exchange
by September 16, 2022 may thereafter be withdrawn by you until such time as the Warrants are accepted by us for exchange.
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Warrants Subject to the Offer

As of July 19, 2022, we had outstanding an aggregate of 7,869,975 Warrants, consisting of 7,666,642 Public Warrants and 203,333 Private Placement
Warrants. Pursuant to the Offer, we are offering up to an aggregate of 1,573,995 shares of our Class A Common Stock in exchange for all of the Warrants.

The Public Warrants were issued as part of the IPO. The Private Placement Warrants were issued as part of a private placement that occurred
simultaneously with the IPO. Each Warrant entitles the holder to purchase one share of our Class A Common Stock at a price of $11.50 per share, subject to
adjustments pursuant to the Warrant Agreement. The Warrants are listed on the Nasdaq under the symbol “PWPPW.”

The terms of the Private Placement Warrants are identical to the Public Warrants, except that the Private Placement Warrants are exercisable for cash or on
a cashless basis and are not redeemable by the Company, in each case so long as they are still held by the Sponsor or their permitted transferees.

Offer Period

The Offer and Consent Solicitation will expire on the Expiration Date, which is one minute after 11:59 p.m., Eastern Standard Time, on August 18, 2022,
or such later time and date to which we may extend. We expressly reserve the right, in our sole discretion, at any time or from time to time, to extend the
period of time during which the Offer and Consent Solicitation is open. There can be no assurance that we will exercise our right to extend the Offer
Period. During any extension, all Warrant Holders who previously tendered Warrants will have a right to withdraw such previously tendered Warrants until
the Expiration Date, as extended. If we extend the Offer Period, we will make a public announcement of such extension by no later than 9:00 a.m., Eastern
Standard Time, on the next business day following the Expiration Date as in effect immediately prior to such extension.

We may withdraw the Offer and Consent Solicitation only if the conditions to the Offer and Consent Solicitation are not satisfied or waived prior to the
Expiration Date. Upon any such withdrawal, we will promptly return any tendered Warrants. We will announce our decision to withdraw the Offer and
Consent Solicitation by disseminating notice by public announcement or otherwise as permitted by applicable law.

At the expiration of the Offer Period, the current terms of the Warrants will continue to apply to any unexchanged Warrants, or the amended terms if the
Warrant Amendment is approved, until the Warrants expire on June 24, 2026, at 5:00 p.m., New York City time, or earlier upon redemption or liquidation,
subject to certain terms and conditions.

Amendments to the Offer and Consent Solicitation

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

If we make a material change in the terms of the Offer and Consent Solicitation or the information concerning the Offer and Consent Solicitation, or if we
waive a material condition of the Offer and Consent Solicitation, we will extend the Offer and Consent Solicitation to the extent required by Rules 13e-4(d)
(2) and 13e-4(e)(3) under the Exchange Act.

If we increase or decrease the exchange ratio of our Class A Common Stock issuable in exchange for a Warrant, the amount of Warrants sought for tender
or the dealer manager’s soliciting fee, and the Offer and Consent Solicitation is scheduled to expire at any time earlier than the end of the tenth business
day from the date that we first publish, send or give notice of such an increase or decrease, then we will extend the Offer and Consent Solicitation until the
expiration of that ten business day period.

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

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

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

* the registration statement on Form S-4, of which this Prospectus/Offer to Exchange forms a part, shall have become effective under the Securities
Act, and shall not be the subject of any stop order or proceeding seeking a stop order;

* no action or proceeding by any government or governmental, regulatory or administrative agency, authority or tribunal or any other person,
domestic or foreign, shall have been threatened, instituted or pending before any court, authority, agency or tribunal that directly or indirectly
challenges the making of the Offer, the tender of some or all of the Warrants pursuant to the Offer or otherwise relates in any manner to the Offer;

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

e there shall not have occurred (i) any general suspension of trading in securities on any national securities exchange or in the over-the-counter
market; (ii) a declaration of a banking moratorium or any suspension of payments in respect to banks in the U.S.; (iii) any limitation (whether or
not mandatory) by any government or governmental, regulatory or administrative authority, agency or instrumentality, domestic or foreign, or
other event that, in our reasonable judgment is reasonably likely to affect the extension of credit by banks or other lending institutions; or (iv) a
natural disaster, the commencement or escalation of any war, armed hostilities or other national or international calamity, including, but not
limited to, a catastrophic terrorist attack against the U.S. or its citizens, an outbreak of a pandemic or contagious disease other than COVID-19, or
an escalation of the impacts or worsening threat of the COVID-19 pandemic as a result of significant new precautionary or emergency measures,
recommendations or orders taken, issued or reinstated by any governmental or regulatory authority in response to the COVID-19 pandemic,
directly or indirectly involving the United States, on or after July 22, 2022, which in our reasonable judgment is or may be materially adverse to us
or otherwise makes it inadvisable for us to proceed with the Offer and Consent Solicitation.

The Consent Solicitation is conditioned on our receiving the consent of holders of at least 65% of the outstanding Public Warrants to approve the Warrant
Amendment (which is the minimum number required to amend the Warrant Agreement).

We will not complete the Offer and Consent Solicitation unless and until the registration statement described above is effective. If the registration statement
is not effective at the Expiration Date, we may, in our discretion, extend, suspend or cancel the Offer and Consent Solicitation, and will inform Warrant
Holders of such event. If we extend the Offer Period, we will make a public announcement of such extension and the new Expiration Date by no



later than 9:00 a.m., Eastern Standard Time, on the next business day following the Expiration Date as in effect immediately prior to such extension.

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

The foregoing conditions are solely for our benefit and may be asserted by us in our reasonable discretion, regardless of the circumstances (other than
action or inaction by us) giving rise to any such conditions, and may be waived by us, in whole or in part, at any time and from time to time, in our
reasonable discretion on or prior to the Expiration Date. In the event that one or more of the events described above occurs, we will promptly notify
Warrant Holders of our determination as to whether to (i) waive or modify the applicable condition(s) and continue the Offer and Consent Solicitation or
(i1) terminate the Offer and Consent Solicitation. In addition, depending upon the materiality of any waived condition(s) and the number of days remaining
prior to the then scheduled expiration date of the Offer and Consent Solicitation, we may be required to promptly disseminate disclosure regarding such
waiver to Warrant Holders and extend the Offer and Consent Solicitation. The determination by us as to whether any condition has been satisfied shall be
conclusive and binding on all parties, subject to each Warrant Holder’s right to challenge any determination by us in a court of competent jurisdiction.

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

No Recommendation; Warrant Holder’s Own Decision

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

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

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

A tender of Warrants made pursuant to any method of delivery set forth herein will also constitute an agreement and acknowledgement by the tendering
Warrant Holder that, among other things: (i) the Warrant Holder agrees to exchange the tendered Warrants on the terms and conditions set forth in this
Prospectus/Offer to Exchange and Letter of Transmittal and Consent, in each case as may be amended or supplemented prior to the Expiration Date; (ii) the
Warrant Holder consents to the Warrant Agreement; (iii) the Offer is discretionary and may be extended, modified, suspended or terminated by us as
provided herein; (iv) such Warrant Holder is voluntarily participating in the Offer; (v) the future value of our Warrants is unknown and cannot be predicted
with certainty; and (vi) such Warrant Holder has read this Prospectus/Offer to Exchange, Letter of Transmittal and Consent and Warrant Amendment.
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Registered Holders of Warrants; Beneficial Owners of Warrants

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

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

Tendering Warrants Using Letter of Transmittal and Consent

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

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

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

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

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

Any Warrants duly tendered and delivered as described above shall be automatically cancelled upon the issuance of shares of Class A Common Stock in
exchange for such Warrants as part of the completion of the Offer.

Signature Guarantees

In certain cases, all signatures on the Letter of Transmittal and Consent must be guaranteed by an “Eligible Institution.” An “Eligible Institution” is a bank,
broker dealer, credit union, savings association or other entity that is a member in good standing of the Securities Transfer Agents Medallion Program or a
bank, broker, dealer, credit union, savings association or other entity which is an “eligible guarantor institution,” as that term is defined in Rule 17Ad-15
promulgated under the Exchange Act.
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Signatures on the Letter of Transmittal and Consent need not be guaranteed by an Eligible Institution if (i) the Letter of Transmittal and Consent is signed
by the registered holder of the Warrants tendered therewith exactly as the name of the registered holder appears on such Warrants and such holder has not
completed the box entitled “Special Issuance Instructions” or the box entitled “Special Delivery Instructions™ in the Letter of Transmittal and Consent; or
(i1) such Warrants are tendered for the account of an Eligible Institution. In all other cases, an Eligible Institution must guarantee all signatures on the Letter
of Transmittal and Consent by completing and signing the table in the Letter of Transmittal and Consent entitled “Guarantee of Signature(s).”

Required Communications by Beneficial Owners

Persons whose Warrants are held through a direct or indirect DTC participant, such as a broker, dealer, commercial bank, trust company or other financial
intermediary, are not considered registered holders of those Warrants, but are “beneficial owners,” and must instruct the broker, dealer, commercial bank,
trust company or other financial intermediary to tender Warrants on their behalf. Your broker, dealer, commercial bank, trust company or other financial
intermediary should have provided you with an “Instructions Form” with this Prospectus/Offer to Exchange. The Instructions Form is also filed as an
exhibit to the registration statement on Form S-4 of which this Prospectus/Offer to Exchange forms a part. The Instructions Form may be used by you to
instruct your broker or other custodian to tender and deliver Warrants on your behalf.

Tendering Warrants Using Book-Entry Transfer

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

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

Any Warrants duly tendered and delivered as described above shall be automatically cancelled upon the issuance of shares of Class A Common Stock in
exchange for such Warrants as part of the completion of the Offer.

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

Guaranteed Delivery Procedures

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

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

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

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

Timing and Manner of Deliveries

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

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

Determination of Validity

All questions as to the form of documents and the validity, eligibility (including time of receipt) and acceptance for exchange of any tender of Warrants
pursuant to the procedures described herein and the form and validity of all documents will be determined by us, in our sole discretion, and our
determination will be final and binding on all parties, subject to each Warrant Holder’s right to challenge any determination by us in a court of competent
jurisdiction. We reserve the absolute right in our sole discretion to reject any or all tenders of Warrants that we determine are not in proper form. We also
reserve the absolute right in our sole discretion to waive any defect or irregularity in any tender of any particular Warrant. Our interpretation of the terms
and conditions of the Offer and Consent Solicitation will be final and binding, subject to each Warrant Holder’s right to challenge any determination by us
in a court of competent jurisdiction. We are not obligated and do not intend to accept any alternative, conditional or contingent tenders. Unless waived, any
irregularities in connection with tendered Warrants must be cured within such time as we shall determine. Neither we nor any of our affiliates or assigns,
the information agent, the exchange agent, or dealer manager will be under any duty to give notice of any defect or irregularity in tenders, nor shall any of
us or them incur any liability to a Warrant Holder for failure to give any such notice. Tenders of Warrants will not be deemed to have been made until such
irregularities have been cured or waived.
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Fees and Commissions

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

Transfer Taxes

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

Withdrawal Rights

By tendering Consent Warrants for exchange, a holder will be deemed to have validly delivered its consent to the Warrant Amendment. Tenders of
Warrants made pursuant to the Offer may be withdrawn at any time prior to the Expiration Date. Consents to the Warrant Amendment in connection with
the Consent Solicitation may be revoked at any time before the Expiration Date by withdrawing the tender of your Consent Warrants. A valid withdrawal
of tendered Consent Warrants before the Expiration Date will be deemed to be a concurrent revocation of the related consent to the Warrant Amendment.
Tenders of Warrants and consent to the Warrant Amendment may not be withdrawn after the Expiration Date. If the Offer Period is extended, you may
withdraw your tendered Warrants at any time until the expiration of such extended Offer Period. After the Offer Period expires, such tenders are
irrevocable, provided, however, that Warrants that are not accepted by us for exchange by September 16, 2022 may thereafter be withdrawn by you until
such time as the Warrants are accepted by us for exchange.

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

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

All questions as to the form and validity (including time of receipt) of any notice of withdrawal will be determined by us, in our sole discretion, which
determination shall be final and binding on all parties, subject to each Warrant Holder’s right to challenge any determination by us in a court of competent
jurisdiction. No withdrawal of Warrants shall be deemed to have been properly made until all defects and irregularities have been cured or waived. Neither
we nor any of our affiliates or assigns, the information agent, the exchange agent, or dealer manager will be under any duty to give notice of any defect or
irregularity in tenders, nor shall any of us or them incur any liability to a Warrant Holder for failure to give any such notice. Withdrawals of tenders of
Warrants may not be rescinded, and any Warrants properly withdrawn will be deemed not to have been validly tendered for purposes of the Offer. However,
Warrant Holders may retender withdrawn Warrants by following one of the procedures for tendering Warrants described herein at any time prior to the
Expiration Date.

Acceptance for Issuance of Shares

Upon the terms and subject to the conditions of the Offer and Consent Solicitation, we will accept for exchange Warrants validly tendered until the
Expiration Date, which is one minute after 11:59 p.m., Eastern Standard Time, on August 18, 2022, or such later time and date to which we may extend.
Our shares of Class A Common Stock to be issued upon exchange of Warrants pursuant to the Offer, along with written notice from the exchange agent
confirming the balance of any Warrants not exchanged, will be delivered promptly following the Expiration Date. In all cases, Warrants will only be
accepted for exchange pursuant to the Offer after timely receipt by the exchange agent of (i) book-entry delivery of the tendered Warrants, (ii) a properly
completed and duly executed Letter of Transmittal and Consent, or compliance with ATOP where applicable, (iii) any other documentation required by the
Letter of Transmittal and Consent, and (iv) any required signature guarantees.

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

Announcement of Results of the Offer and Consent Solicitation

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

Background and Purpose of the Offer and Consent Solicitation

The Board approved the Offer and Consent Solicitation on July 7, 2022. The purpose of the Offer and Consent Solicitation is to attempt to simplify our
capital structure and reduce the potential dilutive impact of the Warrants. The Warrants that are tendered for exchange pursuant to the Offer will be retired
and cancelled automatically upon the issuance of shares of Class A Common Stock in exchange for such Warrants pursuant to the Offer.

Agreements, Regulatory Requirements and Legal Proceedings

Other than as set forth under the section entitled “Market Information, Dividends and Related Stockholder Matters — Transactions and Agreements
Concerning Our Securities” and the section of our 2021 Annual Report entitled “Certain Relationships and Related Transactions, and Director
Independence,” which is incorporated herein
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by reference, there are no present or proposed agreements, arrangements, understandings or relationships between us, and any of our directors, executive
officers, affiliates or any other person relating, directly or indirectly, to the Offer and Consent Solicitation or to the Warrants.

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

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

Neither we nor any of our directors, executive officers or affiliates beneficially own any of the Warrants.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The following unaudited pro forma condensed combined statement of financial condition as of March 31, 2022 gives effect to the impact of the Offer as if
all Warrants were exchanged for Class A Common Stock on that date. The unaudited pro forma condensed combined statements of operations set forth
financial information for (i) the year ended December 31, 2021 after giving effect to the Business Combination, the January 2022 Offering, the exchange of
all Warrants for Class A Common Stock pursuant to the Offer and related adjustments as if they had been consummated on January 1, 2021 and (ii) the
three months ended March 31, 2022 after only giving effect to the January 2022 Offering and the exchange of all Warrants for Class A Common Stock
pursuant to the Offer as if they had been consummated on January 1, 2021 since the Business Combination is already reflected in PWP’s historical
unaudited condensed consolidated financial statements for the three months ended March 31, 2022.

The unaudited pro forma condensed combined financial information was derived from the following historical financial statements:

*  The historical unaudited condensed financial statements of FTIV for the period from January 1, 2021 through June 24, 2021 (the Closing Date),
which are not included in this Prospectus/Offer to Exchange;

*  The historical audited consolidated financial statements of PWP for the year ended December 31, 2021 included in the 2021 Annual Report, which
is incorporated by reference in this Prospectus/Offer to Exchange; and

*  The historical unaudited condensed consolidated financial statements of PWP as of and for the three months ended March 31, 2022 included in the
Company’s Quarterly Report on Form 10-Q for the three months ended March 31, 2022, which is incorporated by reference in this
Prospectus/Offer to Exchange.

The foregoing historical financial statements have been prepared in accordance with GAAP. The unaudited pro forma condensed combined financial
information has been prepared based on the aforementioned historical financial statements and the assumptions and adjustments as described in the notes to
the unaudited pro forma condensed combined financial information. The pro forma adjustments are based upon available information and methodologies
that are factually supportable and directly attributable to the transactions referred to below. The unaudited pro forma condensed combined financial
statements are presented for illustrative purposes only and do not purport to represent our consolidated results of operations or consolidated financial
position that would actually have occurred if the Business Combination, the January 2022 Offering, and the Offer had been consummated on the dates
assumed or to project our consolidated results of operations or consolidated financial position for any future date or period.

The unaudited pro forma condensed combined financial information should also be read together with the section entitled “Risk Factors” herein, as well as
the sections titled “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our consolidated
financial statements and related notes, all of which are included in the 2021 Annual Report and the Company’s Quarterly Report on Form 10-Q for the
three months ended March 31, 2022, each of which is incorporated by reference herein.

Description of the Business Combination

On June 24, 2021, the Business Combination contemplated by the Business Combination Agreement entered into on December 29, 2020, by and among the
Sponsor, PWP OpCo, PWP GP, Professional Partners and Professionals GP, was completed. Pursuant to the Business Combination Agreement, among
other things, (i) FTIV acquired certain partnership interests in PWP OpCo, (ii) PWP OpCo became jointly-owned by the Company, Professional Partners
and certain existing partners of PWP OpCo, and (iii) PWP OpCo now serves as the Company’s operating partnership as part of an umbrella limited
partnership C-corporation.
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Pursuant to the Business Combination Agreement, subject to certain conditions set forth therein, and in connection with the Closing:

(i) the Company acquired newly-issued Class A partnership units of PWP OpCo in exchange for cash in an amount equal to the outstanding excess
cash balances of the Company (including the proceeds from the PIPE Investment) as of Closing;

(i) Professional Partners contributed the equity interests of PWP GP, the general partner of PWP OpCo, to the Company;

(ii1) the Company issued new shares of Class B-1 Common Stock and Class B-2 Common Stock to PWP OpCo, with the Class B-1 Common Stock
being distributed to and owned by Professional Partners and the Class B-2 Common Stock being distributed to and owned by ILPs, with the
number of shares of such common stock issued to PWP OpCo equal the number of Class A partnership units of PWP OpCo that were held by
Professional Partners and ILPs, respectively, following the Closing; and

(iv) the Company repaid certain indebtedness of PWP OpCo and its subsidiaries, and paid certain expenses, and PWP OpCo first redeemed PWP
OpCo units held by certain electing ILPs, and second, redeemed PWP OpCo units held by certain Legacy Partners and retained remaining
proceeds for general corporate purposes.

Concurrently with the execution of the Business Combination Agreement, the Company also entered into a Subscription Agreement with the PIPE
Investors pursuant to, and on the terms and subject to the conditions of, which the PIPE Investors have collectively subscribed for 12.5 million shares of the
Company’s Class A Common Stock for an aggregate purchase price equal to $125 million, including $1.5 million subscribed by entities related to the
Sponsor. The PIPE Investment was consummated concurrently with the Closing.

At the Closing, the Company entered into a tax receivable agreement with PWP OpCo, Professional Partners and certain other persons party thereto (the
“Tax Receivable Agreement”). The Tax Receivable Agreement generally provides for payment by the Company to ILPs and certain Partners (as defined
therein) (the “TRA Parties”) of 85% of the amount of cash tax savings, if any, in U.S. federal, state, local and foreign income taxes that the Company is
deemed to realize as a result of (a) the Business Combination and related transactions, (b) each exchange of interests in PWP OpCo for cash or stock of the
Company and certain other transactions and (c¢) payments made under the Tax Receivable Agreement. The Company expects to retain the benefit of the
remaining 15% of these cash tax savings.

Upon the Closing, the ownership interests in the Company were as follows:

Total Capitalization (in thousands)

Shares %
Class A Common Stock (Excluding Founder Shares and Placement Shares) 35,500 38.1 %
Founder Shares and Placement Shares* 7,457 8.0 %
Class A Common Stock Outstanding at Closing 42,957 46.1 %
Additional Class A Common Stock Assuming All PWP OpCo Class A Partnership Units Exchanged** 50,154 53.9 %
Class A Common Stock (Assuming PWP OpCo Class A Partnership Units Fully Exchanged)** 93,111 100.0 %
Class B-1 Common Stock and Class B-2 Common Stock*** 50,154 n/a

Includes 100% of Founder Shares and Placement Shares, including those subject to performance targets.

The shares attributed to Professional Partners and ILPs represent ownership in the form of PWP OpCo Class A partnership units, which are exchangeable into the Company’s Class A
Common Stock on a one-for-one basis. As shares of Class B-1 Common Stock and Class B-2 Common Stock have de minimis economic rights, they have been excluded from the
calculations in this table of Class A Common Stock issued upon the conversion of Class B Common Stock in connection with the exchange of PWP OpCo Class A partnership units.

Shares of Class B-1 Common Stock were issued to Professional Partners and shares of Class B-2 Common Stock were issued to certain ILPs. Shares of Class B-1 Common Stock carry 10
votes per share and shares of Class B-2 Common Stock carry 1 vote per share.
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Accounting for the Business Combination

The Business Combination was accounted for as a reverse recapitalization in accordance with GAAP. Under this method of accounting, FTIV, who was the
legal acquirer, was treated as the “acquired” company for financial reporting purposes and PWP was treated as the accounting acquirer. This determination
was primarily based on PWP having a majority of the voting power of the post-combination company, PWP’s senior management comprising substantially
all of the senior management of the post-combination company, the relative size of PWP compared to FTIV, and PWP’s operations comprising the ongoing
operations of the post-combination company. Accordingly, for accounting purposes, the Business Combination was treated as the equivalent of a capital
transaction in which PWP issued stock for the net assets of FTIV. The net assets of FTIV were recorded at historical cost, with no goodwill or other
intangible assets recorded.

The Business Combination was structured such that, among other things, (i) FTIV acquired a minority partnership interest in PWP OpCo, (ii) Professional
Partners and certain investor limited partners of PWP OpCo together acquired a majority voting interest in the Company, and (iii) PWP OpCo, following
the Closing, serves as the operating partnership as part of an umbrella limited partnership C-corporation structure. The portion of the consolidated
subsidiaries not owned by the Company is based on the shares held by Professional Partners and ILPs as depicted in the capitalization tables above and any
balances and related activities have been classified as non-controlling interests in the consolidated statement of financial condition and net income (loss)
attributable to non-controlling interests in the consolidated statement of operations in accordance with ASC 810, Consolidation.

Tax Receivable Agreement

In connection with the Closing, the Company entered into the Tax Receivable Agreement that provides for payment by the Company to TRA Parties of
85% of the amount of cash tax savings, if any, in U.S. federal, state, local and foreign income taxes that the Company is deemed to realize as a result of (a)
the Business Combination and related transactions, (b) each exchange of interests in PWP OpCo for cash or stock of the Company and certain other
transactions and (c) payments made under the Tax Receivable Agreement.

Due to the uncertainty in the amount and timing of any additional future exchanges of PWP OpCo Class A partnership units by the Limited Partners (after
distribution of PWP OpCo Class A partnership units by Professional Partners) and ILPs, no increases in tax basis in PWP’s assets or other tax benefits that
may be realized from such additional future exchanges have been assumed in the unaudited pro forma condensed combined financial information.

Other Events

In connection with the Business Combination and related internal reorganization steps consummated concurrently with the Closing, Professional Partners
has implemented a crystallized ownership structure that, among other things, includes a class of partnership units which tracks PWP’s advisory business
and allocates increases in value and income/distributions with respect to the advisory business on a pro-rata basis to all holders of such partnership units in
accordance with their ownership interests. As part of the reorganization of Professional Partners, alignment capital units (“ACUs”) and value capital units
(“VCUs”), which represent equity awards of Professional Partners, have been granted and equity-based compensation has been recorded, and will continue
to be recorded, in accordance with ASC 718. Such equity awards have been reflected in the unaudited pro forma condensed combined financial information
as if granted on January 1, 2021. The equity-based compensation related to the ACUs and VCUs does not result in incremental dilution to the Company’s
shareholders relative to Professional Partners, as the vesting of ACUs and VCUs will have no impact to Professional Partners’ interest in PWP OpCo. As a
result, equity-based compensation related to the ACUs and VCUs has been fully attributed to non-controlling interests in the unaudited pro forma
condensed combined financial information.

In addition, the unaudited pro forma condensed combined financial information gives effect to the issuance of 10.2 million restricted stock units and
performance restricted stock units granted in connection with the Business Combination (“Transaction RSUs” and “Transaction PSUs,” respectively), as if
granted on January 1, 2021.

28



Description of the January 2022 Offering

On January 21, 2022, the Company completed an underwritten public offering of 3,502,033 shares of our Class A Common Stock.

Upon consummation of the January 2022 Offering and the use of proceeds thereof, the ownership was as follows:

Total Capitalization (in thousands)

Shares %
Class A Common Stock (Excluding Founder Shares and Placement Shares) 39,881 429 %
Founder Shares and Placement Shares* 6,457 6.9 %
Class A Common Stock Outstanding Upon Consummation of January 2022 Offering 46,338 49.8 %
Additional Class A Common Stock Assuming All PWP OpCo Class A Partnership Units Exchanged** 46,656 50.2 %
Class A Common Stock (Assuming PWP OpCo Units Fully Exchanged)** 92,994 100.0 %
Class B-1 Common Stock and B-2 Common Stock™*** 46,656 n/a

*  Includes 100% of Founder Shares and Placement Shares, including those subject to performance targets.

k.

The shares attributed to Professional Partners and ILPs represent ownership in the form of PWP OpCo Class A partnership units, which are exchangeable into the Company’s Class A

Common Stock on a one-for-one basis. As shares of Class B-1 Common Stock and Class B-2 Common Stock have de minimis economic rights, they have been excluded from the
calculations in this table of Class A Common Stock issued upon the conversion of Class B Common Stock in connection with the exchange of PWP OpCo Class A partnership units.

ekok

votes per share and shares of Class B-2 Common Stock carry 1 vote per share.

Description of the Offer

Shares of Class B-1 Common Stock were issued to Professional Partners and shares of Class B-2 Common Stock were issued to certain ILPs. Shares of Class B-1 Common Stock carry 10

The Company is offering to the holders of our Warrants the opportunity to receive 0.20 shares of Class A Common Stock in exchange for each of our

Warrants tendered by the Warrant Holder and exchanged pursuant to the Offer.

Upon consummation of the Offer and assuming all Warrants are exchanged for Class A Common Stock, the ownership is expected to be as follows:

Total Capitalization (in thousands)

Shares %
Class A Common Stock (Excluding Founder Shares and Placement Shares) 35,959 40.8 %
Founder Shares and Placement Shares* 6,457 73 %
Class A Common Stock Outstanding Upon Consummation of the Offert 42,416 48.1 %
Additional Class A Common Stock Assuming All PWP OpCo Class A Partnership Units Exchanged** 45,690 51.9 %
Class A Common Stock (Assuming PWP OpCo Units Fully Exchanged)** 88,106 100.0 %
Class B-1 Common Stock and B-2 Common Stock*** 45,690 n/a

T Reflects the Company’s repurchase of 6,943,017 shares of Class A Common Stock that settled through July 19, 2022 pursuant to its stock repurchase program.

*  Includes 100% of Founder Shares and Placement Shares, including those subject to performance targets.
*k

The shares attributed to Professional Partners and ILPs represent ownership in the form of PWP OpCo Class A partnership units, which are exchangeable into the Company’s Class A

Common Stock on a one-for-one basis. As shares of Class B-1 Common Stock and Class B-2 Common Stock have de minimis economic rights, they have been excluded from the
calculations in this table of Class A Common Stock issued upon the conversion of Class B Common Stock in connection with the exchange of PWP OpCo Class A partnership units.

skkok

votes per share and shares of Class B-2 Common Stock carry 1 vote per share.
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Basis of Pro Forma Presentation

The adjustments in the unaudited pro forma condensed combined financial information have been identified and presented to provide relevant information
necessary for an accurate understanding of the combined entity upon the Closing as well as the consummation of the January 2022 Offering and the Offer
assuming all Warrants are exchanged for Class A Common Stock.

The unaudited pro forma condensed combined financial information is for illustrative purposes only. The financial results may have been different had the
companies always been combined. You should not rely on the unaudited pro forma condensed combined financial information as being indicative of the
historical results that would have been achieved had the companies always been combined or the future results that the combined entity will experience.
FTIV and PWP have not had any historical relationship prior to the Business Combination. Accordingly, no pro forma adjustments were required to
eliminate activities between the companies.
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Unaudited Pro Forma Condensed Combined Statement of Financial Condition
As of March 31, 2022

(in thousands)

Assets
Cash and cash equivalents
Restricted cash
Accounts receivable, net of allowance
Due from related parties
Fixed assets, net of accumulated depreciation and amortization
Intangible assets, net of accumulated amortization
Goodwill
Prepaid expenses and other assets
Right-of-use lease assets
Deferred tax assets, net
Total assets
Liabilities and Equity
Accrued compensation and benefits
Deferred compensation programs
Accounts payable, accrued expenses and other liabilities
Deferred revenue
Lease liabilities
Warrant liabilities
Amount due pursuant to tax receivable agreement
Total liabilities
Commitments and contingencies
Class A common stock, par value $0.0001 per share
Class B common stock, par value $0.0001 per share
Additional paid-in-capital

Retained earnings (accumulated deficit)

Accumulated other comprehensive income (loss)
Treasury stock, at cost

Total Perella Weinberg Partners equity
Non-controlling interests

Total equity

Total liabilities and equity
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PWP

Offer Adjustments

(a)

$ 223,142
1,995

75,254

3,183

10,401

30,707

34,383

27,088

37,028

27,450

$

$ 470,631

$ 55,205
5,473

42,796

5,842

40,208

15,799

19,731

(15,799)

185,054

(14,186)

5
5
179,745

(13,410)

(2,786)
(13,598)

10,262
(2,828)

5,537
(1,613)
(1,917)

149,961
135,616

9,441
4,745

285,577

14,186

$ 470,631

$

(b)

©

©
(d)
(©
(b)
(d)

(d)

Pro Forma Combined

$ 223,142
1,995

75,254

3,183

10,401

30,707

34,383

27,088

37,028

27,450

$ 470,631

$ 55,205
5,473

44,409

5,842

40,208

19,731

170,868

5
5
187,179

(11,403)

(2,786)
(13,598)

159,402
140,361

299,763

$ 470,631




Unaudited Pro Forma Condensed Combined Statement of Operations
For the Year Ended December 31, 2021
(in thousands, except share and per share amounts)

Business Combination and

January 2022 Offering Offer Pro Forma
FTIV PWP Adjustments Adjustments Combined
(aa) (bb)
Revenues $ — 3 801,662 $ — $ — $ 801,662
Expenses
Compensation and benefits — 504,364 — — 504,364
Equity-based compensation — 96,330 31,615 (dd) — 157,446
29,501 (cc)

Total compensation and benefits — 600,694 61,116 — 661,810
Professional fees — 41,391 — 1,613 (kk) 43,504
Technology and infrastructure — 28,355 — — 28,355
Rent and occupancy — 26,406 — — 26,406
Travel and related expenses — 6,261 — — 6,261
General, administrative and other expenses 2,905 16,982 — — 19,887
Depreciation and amortization — 14,489 — — 14,489

Total expenses 2,905 735,078 61,116 1,613 800,712
Operating income (loss) (2,905) 66,584 (61,116) (1,613) 950
Non-operating income (expenses)

Related party income — 7,516 — — 7,516

Other income (expense) — 761 — — 761

Change in fair value of warrant liabilities (5,543) (4,897) — 10,440 (11) (4,165)
(4,165) (1)

Loss on extinguishment of debt — (39,408) — — (39,408)

Interest income (expense) 10 (7,606) 7,596 (hh) — —

Total non-operating income (expenses) (5,533) (43,634) 7,596 6,275 (35,296)

Income (loss) before income taxes (8,438) 22,950 (53,520) 4,662 (34,346)
Income tax benefit (expense) — (18,927) (10,698) (ee) (31,321)
(1,696) (ij)
Net income (loss) $ (8,438) 4,023 (65,914) 4,662 (65,667)
Less: Net income (loss) attributable to non-controlling interests 13,444 (35,195) (ff) 2,026 (mm) (62,965)
(29,501) (cc)
(12,741) (ii)
$ (998) (i)
Net income (loss) attributable to Perella Weinberg Partners $ 9421) § 12,521 $ 2,636 $ (2,702)
Net income (loss) per share attributable to Class A common shareholders
Basic $ (0.22) $ (0.06) (gg)
Diluted $ (0.66) $ (0.65) (gg)
Weighted-average shares of Class A Common Stock outstanding
Basic 42,595,712 48,473,439
Diluted 92,749,911 95,129,438
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Unaudited Pro Forma Condensed Combined Statement of Operations
For the Three Months Ended March 31, 2022
(in thousands, except share and per share amounts)

Revenues
Expenses
Compensation and benefits
Equity-based compensation
Total compensation and benefits
Professional fees
Technology and infrastructure
Rent and occupancy
Travel and related expenses
General, administrative and other expenses
Depreciation and amortization
Total expenses
Operating income (loss)
Non-operating income (expenses)
Related party income
Other income (expense)
Change in fair value of warrant liabilities
Interest expense
Total non-operating income (expenses)
Income (loss) before income taxes
Income tax benefit (expense)
Net income (loss)
Less: Net income (loss) attributable to non-controlling interests
Net income (loss) attributable to Perella Weinberg Partners

Net income (loss) per share attributable to Class A common
shareholders

Basic
Diluted
Weighted-average shares of Class A Common Stock outstanding
Basic
Diluted

January 2022
Offering Offer Pro Forma
PWP Adjustments Adjustments Combined
(nn) (00)

151,876 $ — — $ 151,876
87,245 — — 87,245
40,890 — — 40,890

128,135 — — 128,135
10,303 — — 10,303

7,556 — — 7,556
5,729 — — 5,729
2,294 — — 2,294
5,275 — — 5,275
2,943 — = 2,943
162,235 — — 162,235
(10,359) — — (10,359)
558 = — 558
1,911 — — 1,911
12,006 — (12,006) (pp) —
(68) — — (68)
14,407 — (12,006) 2,401
4,048 — (12,0006) (7,958)
(2,996) — — (2,996)
1,052 — (12,006) (10,954)
(7,842) (540) (5,939) (qq) (14,321)
8,894 § 540 $ (6,067) $ 3,367
0.19 $ 0.07 (rr)
0.00 $ (0.13) (rr)
45,917,935 50,402,947
93,231,332 96,938,892
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1. Basis of Presentation

The pro forma adjustments have been prepared as if the exchange of all Warrants for Class A Common Stock pursuant to the Offer had occurred on March
31, 2022, in the case of the unaudited pro forma condensed combined statement of financial condition, and as if the Offer, the January 2022 Offering, and
the Business Combination had been consummated on January 1, 2021, the beginning of the earliest period presented, in the case of the unaudited pro forma
condensed combined statements of operations.

The unaudited pro forma condensed combined financial information has been prepared assuming the following methods of accounting in accordance with
United States generally accepted accounting principles (“GAAP”).

The Business Combination was accounted for as a reverse recapitalization in accordance with GAAP. Accordingly, for accounting purposes, the financial
statements of the combined entity represent a continuation of the financial statements of PWP with the Business Combination being treated as the
equivalent of PWP issuing stock for the net assets of FTIV, accompanied by a recapitalization.

The pro forma adjustments represent management’s estimates based on information available as of the date of this Prospectus/Offer to Exchange and are
subject to change as additional information becomes available and additional analyses are performed. Management considers this basis of presentation to
be reasonable under the circumstances. If facts are different than these estimates, then the actual amounts recorded may be different.

2. Adjustments and Assumptions to the Unaudited Pro Forma Condensed Combined Statement of Financial Condition as of March 31, 2022
The unaudited pro forma condensed combined statement of financial condition as of March 31, 2022 reflects the following adjustments:
(a) Represents the PWP historical unaudited condensed consolidated statement of financial condition as of March 31, 2022.
(b) Represents the pro forma adjustments to record estimated costs related to the Offer.
(c) Represents the pro forma adjustments to reflect the exchange of all Warrants for 1,573,995 shares of Class A Common Stock pursuant to the Offer.

(d) Represents the pro forma adjustments to non-controlling interests as a result of adjustments (b) and (c), as well as PWP’s increased ownership in
PWP OpCo as a result of the PWP OpCo Class A partnership units received upon settlement of the Offer.

3. Adjustments and Assumptions to the Unaudited Pro Forma Condensed Combined Statement of Operations for the Year Ended December 31, 2021
The unaudited pro forma condensed combined statement of operations for the year ended December 31, 2021 reflects the following adjustments:

(aa) Represents the FTIV historical unaudited condensed statement of operations for the period from January 1, 2021 through June 24, 2021 (the
Closing Date).

(bb) Represents the PWP historical audited consolidated statement of operations for the year ended December 31, 2021.

(cc) Represents the pro forma adjustment to record the expense related to the ACUs and VCUs that were granted in connection with the internal
reorganization as part of the Business Combination and are subject to a three to five-year vesting period. Such amounts have been allocated to
non-controlling interests as the vesting of the ACUs and VCUs do not impact the Company as there is no additional dilution to the Company’s
shareholders and no impact to the allocation of distributions from PWP OpCo to each of its investors (including the Company).
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(dd) Represents the pro forma adjustment to record the expense related to the Transaction RSUs.

(ee) Represents adjustment to record the tax provisions of the combined company on a pro forma basis using a federal statutory tax rate of 21% and a

(fH)

state blended rate of 4%, which was calculated assuming the U.S. federal rates currently in effect and the statutory rates applicable to each state,
local and foreign jurisdiction where we estimate our income will be apportioned, which was applied to the income attributable to the combined
company. The income attributable to non-controlling interests is pass-through income. However, the effective tax rate of the combined company
could differ as a result of actions taken by the combined company subsequent to the Business Combination and other factors, including a final
analysis of the future realizability of our deferred tax assets and determination of a valuation allowance, any changes in tax laws and the impact of
permanent tax differences.

Represents the pro forma adjustments to allocate the portion of net income (loss) prior to the Business Combination attributable to Perella
Weinberg Partners based on the aggregate Perella Weinberg Partners ownership as depicted in the post-Business Combination capitalization table
above, adjusted for the vesting of Transaction RSUs during the year ended December 31, 2021. Historical equity-based compensation amounts
and the expense related to ACUs and VCUs discussed in adjustment (cc) have been allocated to non-controlling interests as the vesting of ACUs
and VCUs do not impact the Company as there is no additional dilution to the Company’s shareholders and no impact to the allocation of
distributions from PWP OpCo to each of its investors (including the Company).

(gg) Basic net income (loss) per share of Class A Common Stock represents net income (loss) attributable to the Company divided by the weighted

average number of shares of Class A Common Stock outstanding for the period. Diluted net income (loss) per share of Class A Common Stock is
computed by adjusting net income (loss) attributable to the Company and the weighted average number of shares of Class A Common Stock
outstanding to give effect to potentially dilutive securities. PWP OpCo Class A partnership units may be exchanged for the Company’s Class A
Common Stock on a one-for-one basis.

Weighted average number of shares of Class A Common Stock outstanding Basic and Diluted for the year ended December 31, 2021 includes
42,957,000 shares that were outstanding as of the completion of the Business Combination, 1,440,613 shares related to Transaction RSUs subject
to a time-based vesting schedule, 3,502,033 shares related to the January 2022 Offering, 1,573,995 shares related to the Offer, and an adjustment
for treasury stock purchases that occurred in 2021.

The following table sets forth a reconciliation of the numerators and denominators used to compute pro forma diluted net income (loss) per share
of Class A Common Stock:

Diluted net income (loss) per share of Class A Common Stock for the year ended December 31, 2021:

Numerator (in thousands)

Net income (loss) attributable to the Company $ (2,702)
Effect of assumed exchange of PWP OpCo Class A partnership units for Class A Common Stock (62,965)
Estimated tax benefit (expense) of assumed exchange of PWP OpCo Class A partnership units for Class A

Common Stock 3,987
Net income (loss) attributable to the Company—Diluted $ (61,680)
Denominator
Weighted average number of shares of Class A Common Stock outstanding—Basic 48,473,439
Assumed exchange of PWP OpCo Class A partnership units for Class A Common Stock 46,655,999
Weighted-average number of shares of Class A Common Stock outstanding—Diluted 95,129,438
Net income (loss) per share of Class A Common Stock—Diluted $ (0.65)
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Net income (loss) per share of Class B Common Stock has not been presented as the shares have de minimis economic and participating rights.

(hh) Reflects the pro forma adjustment to eliminate the interest income on the investments held in the Trust Account and to eliminate the interest
expense assuming the paydown of all outstanding debt from the proceeds of the Business Combination as if it occurred on January 1, 2021.

(i) Represents the pro forma adjustments to adjust non-controlling interests for the portion of net income (loss) attributable to non-controlling
interests resulting from adjustments (dd) and (hh) based on the aggregate Professional Partners and ILPs ownership as depicted in the post-
Business Combination capitalization table above, adjusted for the assumed vesting of Transaction RSUs during the year ended December 31, 2021
and for treasury stock purchases that occurred in 2021.

(jj) Reflects the pro forma impact to income tax benefit (expense) and net income (loss) attributable to non-controlling interests as a result of PWP’s
increased ownership in PWP OpCo as a result of the acquisition of PWP OpCo Class A partnership units with the proceeds of the January 2022
Offering.

(kk) Reflects the pro forma adjustment to record estimated transaction costs related to the Offer.

(1) Reflects the pro forma adjustment to reverse the historical change in fair value of warrant liabilities assuming all Warrants are exchanged for Class
A Common Stock on January 1, 2021 and to record the loss due to the premium received by Holders under these same assumptions.

(mm)Reflects the pro forma impact to net income (loss) attributable to non-controlling interests as a result of adjustments (kk) and (1), as well as PWP’s
increased ownership in PWP OpCo due to the PWP OpCo Class A partnership units received upon settlement of the Offer. The related pro forma
impact to Income tax benefit (expense) is not material.

4. Adjustments and Assumptions to the Unaudited Pro Forma Condensed Combined Statement of Operations for the Three Months Ended March 31,
2022

The unaudited pro forma condensed combined statement of operations for the three months ended March 31, 2022 reflects the following adjustments:
(nn) Represents the PWP historical unaudited condensed consolidated statement of operations for the three months ended March 31, 2022.

(00) Reflects the pro forma impact to net income (loss) attributable to non-controlling interests as if PWP’s increased ownership in PWP OpCo as a
result of the January 2022 Offering, and the related acquisition described in (jj) above, was reflected for the full three months ended March 31,
2022. The related pro forma impact to Income tax benefit (expense) is not material.

(pp) Reflects the pro forma adjustment to eliminate the change in fair value of warrant liabilities assuming all Warrants were exchanged for Class A
Common Stock pursuant to the Offer on January 1, 2021.

(qq) Reflects the pro forma impact to net income (loss) attributable to non-controlling interests as a result of adjustment (pp), as well as PWP’s
increased ownership in PWP OpCo as described in (mm) above. The related pro forma impact to Income tax benefit (expense) is not material.

(rr) Basic net income (loss) per share of Class A Common Stock represents net income (loss) attributable to the Company divided by the weighted
average number of shares of Class A Common Stock outstanding for the period. Diluted net income (loss) per share of Class A Common Stock is
computed by adjusting net income (loss) attributable to the Company and the weighted average number of Class A Common Stock outstanding to
give effect to potentially dilutive securities. PWP OpCo Class A partnership units may be exchanged for the Company’s Class A Common Stock
on a one-for-one basis.
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The weighted average number of Class A Common Stock outstanding Basic and Diluted for the three months ended March 31, 2022 as reported in
PWP’s historical unaudited condensed consolidated financial statements are adjusted to assume 1,573,995 shares related to the Offer,

3,502,033 shares related to the January 2022 Offering and 2,132,788 additional shares related to Transaction RSUs subject to a time-based vesting
schedule were outstanding for the whole period presented.

The following table sets forth a reconciliation of the numerators and denominators used to compute pro forma diluted net income (loss) per share
of Class A Common Stock:

Diluted net income (loss) per share of Class A Common Stock for the three months ended March 31, 2022:

Numerator (in thousands)

Net income (loss) attributable to the Company $ 3,367
Effect of assumed exchange of PWP OpCo Class A partnership units for Class A Common Stock (14,321)
Estimated tax benefit (expense) of assumed exchange of PWP OpCo Class A partnership units for Class A

Common Stock (1,486)
Net income (loss) attributable to the Company—Diluted $ (12,440)
Denominator
Weighted average number of shares of Class A Common Stock outstanding—Basic 50,402,947
Assumed exchange of PWP OpCo Class A partnership units for Class A Common Stock 46,535,945
Weighted-average number of shares of Class A Common Stock outstanding—Diluted 96,938,892
Net income (loss) per share of Class A Common Stock—Diluted $ (0.13)

Net income (loss) per share of Class B Common Stock has not been presented as the shares have de minimis economic and participating rights.
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COMPARATIVE PER SHARE INFORMATION

The following table sets forth unaudited pro forma per share information of the Company (i) for the year ended December 31, 2021 after giving effect to
the Business Combination, the January 2022 Offering, and the exchange of all Warrants for Class A Common Stock pursuant to the Offer as if they had
occurred on January 1, 2021, (ii) for the three months ended March 31, 2022 after giving effect to the January Offering and the exchange of all Warrants for
Class A Common Stock pursuant to the Offer as if they had occurred on January 1, 2021, and (iii) as of March 31, 2022 after giving effect to the exchange
of all Warrants for Class A Common Stock pursuant to the Offer as if it had occurred on March 31, 2022.

The historical information should be read in conjunction with the section entitled “Management s Discussion and Analysis of Financial Condition and
Results of Operations” and the audited and unaudited historical financial statements and the related notes of PWP, included in the 2021 Annual Report and
in the Company’s Quarterly Report on Form 10-Q for the three months ended March 31, 2022, as the case may be, each of which is incorporated by
reference herein. The unaudited pro forma condensed combined share information is derived from, and should be read in conjunction with, the unaudited
pro forma condensed combined financial information and related notes included elsewhere in this Prospectus/Offer to Exchange. The unaudited pro forma
condensed combined net income per share information below does not purport to represent our consolidated results of operations after giving effect to the
Business Combination, the January 2022 Offering, and the Offer nor to project our results of operations for any future date or period. The unaudited pro
forma book value per share below does not purport to represent our actual book value after giving effect to the Offer nor the book value per share for any
future date or period.

PWP Pro Forma
Historical Combined
Book value per share, March 31, 2022() $ 3.06 $ 3.09
Basic net income (loss) per share of Class A Common Stock, March 31, 2022 $ 0.19 $ 0.07
Diluted net income (loss) per share of Class A Common Stock, March 31, 2022 $ 0.00 $ (0.13)
Weighted average shares of Class A Common Stock outstanding—basic, March 31, 2022 45,917,935 50,402,947
Weighted average shares of Class A Common Stock outstanding—diluted, March 31, 2022 93,231,332 96,938,892
Basic net income (loss) per share of Class A Common Stock, December 31, 2021 $ 0.22) $ (0.06)
Diluted net income (loss) per share of Class A Common Stock, December 31, 2021 $ (0.66) $ (0.65)
Weighted average shares of Class A Common Stock outstanding—basic, December 31, 2021 42,595,712 48,473,439
Weighted average shares of Class A Common Stock outstanding—diluted, December 31, 2021 92,749,911 95,129,438

(1) Book value per share equals total equity divided by weighted average shares of Class A Common Stock outstanding—diluted.

38



MARKET INFORMATION, DIVIDENDS AND RELATED STOCKHOLDER MATTERS
Market Information of Common Stock and Warrants

Our Class A Common Stock and Warrants are currently listed on the Nasdaq under the symbols “PWP” and “PWPPW,” respectively. The closing price of
our Class A Common Stock and Warrants on July 19, 2022 was $6.34 and $0.72, respectively. Our Class B Common Stock (as defined below) is not listed
or quoted on any exchange and is not transferable by the holders, subject to certain limited exceptions.

As of July 19, 2022, there were 40,842,188 shares of Class A Common Stock and 7,869,975 Warrants, consisting of 7,666,642 Public Warrants and
203,333 Private Placement Warrants, outstanding. As of July 19, 2022, there were 50 holders of record of our Class A Common Stock, 1 holder of record
of our Class B-1 Common Stock (as defined below), 2 holders of record of our Class B-2 Common Stock (as defined below) and 10 holders of record of
our Warrants. This does not include the number of shareholders that hold shares in “street name” through banks or broker-dealers.

Dividends

We expect to declare and pay dividends subject to the determination by the Board that (i) such dividends are permitted by applicable law and (ii) we and
our subsidiaries, on a consolidated basis, have a sufficient amount of unrestricted cash to make such dividend payments and still satisfy our respective
existing liabilities and have sufficient reserves for future contingencies or future needs of our business and that of our subsidiaries. We have paid quarterly
dividends to our stockholders of $0.07 per share of Class A Common Stock on each of September 21, 2021, December 17, 2021, March 17, 2022 and June
2,2022. We are a holding company without any direct operations and our only material assets are our partnership interests in PWP OpCo and our equity
interest in the general partner of PWP OpCo, PWP GP. Accordingly, our ability to pay dividends depends upon the financial condition, liquidity and results
of operations of, and our receipt of dividends, loans or other funds from, our subsidiaries. Our subsidiaries are separate and distinct legal entities and have
no obligation to make funds available to us. In addition, there are various statutory, regulatory and contractual limitations and business considerations on
the extent, if any, to which our subsidiaries may pay dividends, make loans or otherwise provide funds to us. For example, the ability of our subsidiaries to
make distributions, loans and other payments to us for the purposes described above and for any other purpose may be limited by the terms of the
agreements governing our outstanding indebtedness. The declaration and payment of dividends is also at the discretion of the Board and depends on
various factors including our results of operations, financial condition, cash requirements, prospects and other factors deemed relevant by the Board. We
cannot assure you that we will not reduce or eliminate dividends in the future.

In addition, under Delaware law, the Board may declare dividends only to the extent of our surplus (which is defined as total assets at fair market value
minus total liabilities, minus statutory capital) or, if there is no surplus, out of our net profits for the then-current and/or immediately preceding fiscal year.

Source and Amount of Funds

Because this transaction is an offer to Warrant Holders to exchange their existing Warrants for shares of our Class A Common Stock, there is no source of
funds or other cash consideration being paid by us to, or to us from, those tendering Warrant Holders pursuant to the Offer, other than the amount of cash
paid in lieu of a fractional share in the Offer. We estimate that the total amount of cash required to complete the transactions contemplated by the Offer and
Consent Solicitation, including the payment of any fees, expenses and other related amounts incurred in connection with the transactions contemplated by
the Offer and Consent Solicitation and the payment of cash in lieu of fractional shares will be approximately $1.6 million. We expect to have sufficient
funds to complete the transactions contemplated by the Offer and Consent Solicitation and to pay fees, expenses, and other related amounts from our cash
on hand.
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Exchange Agent

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

Information Agent

D.F. King & Co., Inc. has been appointed as the information agent for the Offer and Consent Solicitation. Questions concerning tender procedures and
requests for additional copies of this Prospectus/Offer to Exchange or the Letter of Transmittal and Consent should be directed to the information agent at
the address and telephone numbers set forth on the back cover page of this Prospectus/Offer to Exchange. We will pay the information agent reasonable and
customary fees for its services and will reimburse it for its reasonable out-of-pocket expenses in connection therewith.

Dealer Manager

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

The dealer manager and its affiliates are full service financial institutions engaged in various activities, which may include sales and trading, commercial
and investment banking, advisory, investment management, investment research, principal investment, hedging, market making, brokerage and other
financial and non-financial activities and services. The dealer manager and its affiliates have provided, and may in the future provide, a variety of these
services to us and to persons and entities with relationships with us, for which they have received or will receive customary fees and expenses.

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

Fees and Expenses

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

Transactions and Agreements Concerning Our Securities

Other than as set forth below, in the section of this Prospectus/Offer to Exchange titled “Description of Securities,” in the section of the 2021 Annual
Report (which is incorporated by reference herein) entitled “Certain Relationships and Related Transactions, and Director Independence,” in the notes to
the consolidated financial statements included in the 2021 Annual Report and as set forth in our Restated Certificate of Incorporation, there are no
agreements, arrangements or understandings between the Company, or any of our directors or executive officers, and any other person with respect to the
Warrants.

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

Tender and Support Agreement

On July 21, 2022, we entered into a Tender and Support Agreement (the “Tender and Support Agreement”) with each of the persons listed on Schedule A
thereto (each a “Supporting Stockholder”), a copy of which is filed as an exhibit to the registration statement on Form S-4 of which this Prospectus/Offer to
Exchange is a part. Pursuant to the Tender and Support Agreement, the Supporting Stockholders, which collectively own approximately 45.9% of the
Public Warrants, agreed to tender their Warrants in the Offer and consent to the Warrant Amendment in the Consent Solicitation. Accordingly, if holders of
an additional approximately 19.1% of the outstanding Public Warrants consent to the Warrant Amendment in the Consent Solicitation, and the other
conditions described herein are satisfied or waived, then the Warrant Amendment will be adopted.

Registration Under the Exchange Act

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

Accounting Treatment

We expect to account for the exchange of Warrants as a Class A Common Stock issuance and removal of the applicable portion of the warrant liabilities (at
fair market value prior to the exchange). The par value of each share of Class A Common Stock issued in the Offer will be recorded as a credit to Class A
Common Stock, the associated warrant liabilities will be debited and the remainder will be credited to additional paid-in capital. Any cash paid in lieu of
fractional shares will be recorded as a credit to cash and a debit to additional paid-in capital. The Offer will not modify the current accounting treatment for
the un-exchanged Warrants.

Absence of Appraisal or Dissenters’ Rights
There are no appraisal or dissenters’ rights under applicable law available to Warrant Holders in connection with the Offer and Consent Solicitation.
U.S. Federal Income Tax Considerations

The following discussion is a summary of U.S. federal income tax considerations generally applicable to the receipt of shares of Class A Common Stock in
exchange for the Warrants pursuant to the Offer or pursuant to the
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terms of the Warrant Amendment, the deemed exchange of Warrants not exchanged for shares of Class A Common Stock in the Offer for “new” warrants
as a result of the Warrant Amendment, and the ownership and disposition of shares of Class A Common Stock. This discussion applies only to Warrants
and, upon the exchange of the Warrants, shares of Class A Common Stock held as capital assets within the meaning of the Code (generally, property held
for investment) and does not describe all of the tax consequences that may be relevant to holders in light of their particular circumstances or to holders
subject to special rules, such as:

» financial institutions;

*  broker-dealers or traders in securities;

*  controlled foreign corporations and passive foreign investment companies;

*  taxpayers that are subject to the mark-to-market tax accounting rules;

+  tax-exempt organizations (including private foundations);

* governments or agencies or instrumentalities thereof;

*  partnerships or other entities or arrangements treated as partnerships for U.S. federal income tax purposes (and investors therein);
* S corporations;

*  insurance companies;

+ regulated investment companies;

* real estate investment trusts;

*  expatriates or former long-term residents of the United States;

» persons deemed to sell our shares of Class A Common Stock under the constructive sale provisions of the Code;

»  persons that hold or receive the Warrants or shares of Class A Common Stock as part of a straddle, constructive sale, hedge, conversion or other
integrated or similar transaction;

+ persons subject to special tax accounting rules as a result of any item of gross income with respect to Warrants or shares of Common Stock being
taken into account in an “applicable financial statement,” or

» U.S. Holders (as defined below) whose functional currency is not the U.S. dollar.

This discussion is based on the Code and Treasury Regulations promulgated under the Code, and judicial and administrative interpretations thereof, all as
of the date hereof. All of the foregoing is subject to change, which change could apply retroactively and could affect the tax considerations described
herein. This discussion does not address U.S. federal taxes not pertaining to U.S. federal income taxation (such as estate or gift taxes), the alternative
minimum tax or the Medicare tax on investment income, nor does it address any aspects of U.S. state or local or non-U.S. taxation.

There can be no assurance that the IRS will not assert positions contrary to those discussed herein or that any such positions would not be sustained by a
court.

As used herein, the term “U.S. Holder” means a beneficial owner of Warrants, and, upon the exchange of the Warrants, shares of Class A Common Stock,
that is, for U.S. federal income tax purposes: (i) an individual who is a citizen or resident of the United States, (ii) a corporation (or other entity that is
treated as a corporation for U.S. federal income tax purposes) created or organized in or under the laws of the U.S. or any state thereof (including the
District of Columbia), (iii) an estate whose income is subject to U.S. federal income tax regardless of its source or

42



(iv) a trust if (A) a U.S. court can exercise primary supervision over the trust’s administration and one or more U.S. persons are authorized to control all
substantial decisions of the trust; or (B) the trust has a valid election in effect under applicable Treasury regulations to be treated as a U.S. person.

As used herein, the term “Non-U.S. Holder” means a beneficial owner of Warrants, and, upon the exchange of the Warrants, shares of Class A Common
Stock, that is neither a U.S. Holder nor a partnership (or any entity or arrangement so characterized for U.S. federal income tax purposes).

If a partnership (or any entity or arrangement so characterized for U.S. federal income tax purposes) holds Warrants, the tax treatment of such partnership
and a person treated as a partner of such partnership will generally depend on the status of the partner and the activities of the partner and the partnership.
Partnerships holding any Warrants and persons that are treated as partners of such partnerships should consult their tax advisors as to the particular U.S.
federal income tax considerations applicable to them.

THIS DISCUSSION OF U.S. FEDERAL INCOME TAX CONSIDERATIONS IS FOR GENERAL INFORMATION PURPOSES ONLY AND IS NOT
TAX ADVICE. WARRANT HOLDERS SHOULD CONSULT THEIR TAX ADVISORS WITH RESPECT TO THE APPLICATION OF THE U.S.
FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS AS WELL AS ANY TAX CONSEQUENCES OF THE OFFER, CONSENT
SOLICITATION AND THE ACQUISITION, OWNERSHIP AND DISPOSITION OF SHARES OF CLASS A COMMON STOCK ARISING UNDER
THE U.S. FEDERAL ESTATE OR GIFT TAX LAWS OR UNDER THE LAWS OF ANY STATE, LOCAL OR NON-U.S. TAXING JURISDICTION OR
UNDER ANY APPLICABLE INCOME TAX TREATY.

U.S. Holders
Exchange of Warrants for Shares of Class A Common Stock

For those U.S. Holders of Warrants participating in the Offer and for any holders of Warrants subsequently exchanged for shares of Class A Common Stock
pursuant to the terms of the Warrant Amendment, we intend to treat your exchange of Warrants for shares of Class A Common Stock as a “recapitalization”
within the meaning of Section 368(a)(1)(E) of the Code, pursuant to which (i) you should not recognize any gain or loss on the exchange of Warrants for
shares of Class A Common Stock (other than with respect to any cash received in lieu of a fractional share of Class A Common Stock), (ii) your aggregate
tax basis in the shares of Class A Common Stock received in the exchange should equal your aggregate tax basis in your Warrants surrendered in the
exchange (except to the extent of any tax basis allocated to a fractional share for which a cash payment is received in connection with the exchange), and
(iii) your holding period for the shares of Class A Common Stock received in the exchange should include your holding period for the surrendered
Warrants. Special tax basis and holding period rules apply to U.S. Holders that acquired different blocks of Warrants at different prices or at different times.
You should consult your tax advisor as to the applicability of these special rules to your particular circumstances.

Any cash you receive in lieu of a fractional share of Class A Common Stock pursuant to the Offer or a subsequent exchange pursuant to the terms of the
Warrant Amendment should generally result in gain or loss to you equal to the difference between the cash received and your tax basis in the fractional
share.

However, alternative characterizations of your exchange of Warrants for shares of Class A Common Stock by the IRS or a court are possible, including
ones that would require U.S. Holders to recognize taxable income on the exchange of Warrants for shares of Class A Common Stock. If the exchange of
Warrants for shares of Class A Common Stock were not treated as a recapitalization for U.S. federal income tax purposes, exchanging U.S. Holders may
recognize taxable gain or loss in an amount equal to the difference between (1) the amount realized upon such exchange (which would generally equal the
value of the Class A Common Stock you receive) and (2) the U.S. Holder’s tax basis in the Warrant. Such gain or loss would generally be treated as long-
term capital gain or loss if the Warrant has been held by the U.S. Holder for more than one year at the time of such exchange. The deductibility of capital
losses is subject to certain limitations.

If you are a U.S. Holder and exchange Warrants for shares of Class A Common Stock pursuant to the Offer or a subsequent exchange pursuant to the terms
of the Warrant Amendment, and if you hold five percent or more of
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shares of Class A Common Stock prior to the exchange, or if you hold Warrants and other securities of ours prior to the exchange with a tax basis of $1.0
million or more, you will be required to file with your U.S. federal income tax return for the year in which the exchange occurs a statement setting forth
certain information relating to the exchange (including the fair market value, prior to the exchange, of the Warrants transferred in the exchange and your tax
basis, prior to the exchange, in shares of Class A Common Stock or securities), and to maintain permanent records containing such information.

Warrants not Exchanged for Shares of Class A Common Stock

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

However, alternative characterizations of your exchange of Warrants for shares of Class A Common Stock by the IRS or a court are possible, including
ones that would require U.S. Holders to recognize taxable income. If our treatment of the deemed exchange of Warrants for “new” warrants pursuant to the
Warrant Amendment were successfully challenged by the IRS and such exchange were not treated as a recapitalization for U.S. federal income tax
purposes, U.S. Holders that are deemed to have exchanged their Warrants may recognize taxable gain or loss in an amount equal to the difference between
(1) the amount realized upon such deemed exchange (which would generally equal the value of the Class A Common Stock you receive) and (2) the U.S.
Holder’s tax basis in the Warrants. Such gain or loss would generally be treated as long-term capital gain or loss if the Warrants have been held by the U.S.
Holder for more than one year at the time of such deemed exchange. The deductibility of capital losses is subject to certain limitations.

Non-U.S. Holders
Exchange of Warrants for Shares of Class A Common Stock and Deemed Exchange of Warrants

A Non-U.S. Holder’s exchange of Warrants for shares of Class A Common Stock pursuant to the Offer or the terms of the Warrant Amendment, and the
deemed exchange of Warrants not exchanged for shares of Class A Common Stock in the Offer for “new” warrants pursuant to the Warrant Amendment,
should generally have the same tax consequences as described above for U.S. Holders. Any cash you receive in lieu of a fractional share of Class A
Common Stock pursuant to the Offer should generally be treated as gain from the sale or other taxable disposition of Class A Common Stock, which will
be treated as set forth below under “Non-U.S. Holders-Sale, Taxable Exchange or Other Taxable Disposition of Shares of Class A Common Stock.” You
should not be required to make any U.S. federal income tax filings solely on account of the exchange of Warrants for shares of Class A Common Stock or
the receipt of cash in lieu of fractional shares of Class A Common Stock.

Distributions on Shares of Class A Common Stock

In general, any distributions (including constructive distributions) we make to a Non-U.S. Holder of shares of our Class A Common Stock, to the extent
paid out of our current or accumulated earnings and profits (as determined under U.S. federal income tax principles), will constitute dividends for U.S.
federal income tax purposes and, provided such dividends are not effectively connected with the Non-U.S. Holder’s conduct of a trade or business within
the United States, we will be required to withhold tax from the gross amount of the dividend at a rate of 30%, unless such Non-U.S. Holder is eligible for a
reduced rate of withholding tax under an applicable income tax treaty and provides proper certification of its eligibility for such reduced rate (typically on
an IRS Form W-8BEN or W-8BEN-E, as applicable). In the case of any constructive dividend, it is possible that this tax would be withheld from any
amount owed to a Non-U.S. Holder by the applicable withholding agent, including cash distributions on
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other property or sale proceeds from warrants or other property subsequently paid or credited to such holder. Any distribution not constituting a dividend
will be treated first as reducing (but not below zero) the Non-U.S. Holder’s adjusted tax basis in its shares of our Class A Common Stock and, to the extent
such distribution exceeds the Non-U.S. Holder’s adjusted tax basis, as gain realized from the sale or other disposition of the Class A Common Stock, which
will be treated as described under “Non-U.S. Holders-Sale, Taxable Exchange or Other Taxable Disposition of Shares of Class A Common Stock” below. In
addition, if we determine that we are classified as a “United States real property holding corporation” (see “Non-U.S. Holders-Sale, Taxable Exchange or
Other Taxable Disposition of Shares of Class A Common Stock” below), we will withhold 15% of any distribution that exceeds our current and
accumulated earnings and profits.

Dividends we pay to a Non-U.S. Holder that are effectively connected with such Non-U.S. Holder’s conduct of a trade or business within the United States
(or if a tax treaty applies are attributable to a U.S. permanent establishment or fixed base maintained by the Non-U.S. Holder) will generally not be subject
to U.S. withholding tax, provided such Non-U.S. Holder complies with certain certification and disclosure requirements (usually by providing an IRS Form
W-8ECI). Instead, such dividends will generally be subject to U.S. federal income tax, net of certain deductions, at the same graduated individual or
corporate rates applicable to United States persons. If the Non-U.S. Holder is a corporation, dividends that are effectively connected income may also be
subject to a “branch profits tax” at a rate of 30% (or such lower rate as may be specified by an applicable income tax treaty).

Sale, Taxable Exchange or Other Taxable Disposition of Shares of Class A Common Stock

A Non-U.S. Holder will generally not be subject to U.S. federal income or withholding tax in respect of gain recognized on a sale, taxable exchange or
other taxable disposition of our Class A Common Stock unless:

» the gain is effectively connected with the conduct of a trade or business by the Non-U.S. Holder within the United States (and, if an applicable tax
treaty so requires, is attributable to a U.S. permanent establishment or fixed base maintained by the Non-U.S. Holder);

+ the Non-U.S. Holder is an individual who is present in the United States for 183 days or more in the taxable year of disposition and certain other
conditions are met; or

« we are or have been a “United States real property holding corporation” for U.S. federal income tax purposes during a specified period and certain
other requirements are met. We do not expect to be a “United States real property holding corporation” for U.S. federal income tax purposes now
or in the future, but there can be no assurance in that regard.

Gain described in the first bullet point above will be subject to tax at the generally applicable U.S. federal income tax rates. Any gains described in the first
bullet point above of a Non-U.S. Holder that is a foreign corporation may also be subject to an additional “branch profits tax” at a 30% rate (or lower
applicable treaty rate). Gain described in the second bullet point above will generally be subject to a flat 30% U.S. federal income tax. Non-U.S. Holders
are urged to consult their tax advisors regarding possible eligibility for benefits under income tax treaties. If the third bullet point above applies gain
recognized by a Non-U.S. Holder on the sale, exchange or other disposition of our Class A Common Stock will be subject to tax at the generally applicable
U.S. federal income tax rates, and certain withholding requirements may apply. Non-U.S. Holders are urged to consult their tax advisors regarding the
application of these rules.

Foreign Account Tax Compliance Act

Under the Foreign Account Tax Compliance Act, withholding at a rate of 30% will generally be required on dividends in respect of shares of our Class A
Common Stock held by or through certain foreign financial institutions (including investment funds), unless such institution (i) enters into an agreement
with the U.S. Department of the Treasury to report, on an annual basis, information with respect to shares in, and accounts maintained by, the institution to
the extent such shares or accounts are held by certain U.S. persons and by certain non-U.S. entities that are wholly or partially owned by U.S. persons and
to withhold on certain payments, or (ii) complies with the terms of an intergovernmental agreement between the United States and an applicable foreign
country. Accordingly, the entity through which our Class A Common Stock is held will affect the determination of whether such withholding
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is required. Similarly, dividends in respect of shares of our Class A Common Stock held by an investor that is a non-financial non-U.S. entity that does not
qualify under certain exemptions will be subject to withholding at a rate of 30%, unless such entity either (i) certifies that such entity does not have any
“substantial United States owners” or (ii) provides certain information regarding the entity’s “substantial United States owners,” which we or the applicable
withholding agent will in turn provide to the Secretary of the Treasury. An intergovernmental agreement between the United States and an applicable
foreign country, or future Treasury regulations or other guidance, may modify these requirements. We will not pay any additional amounts to investors in
respect of any amounts withheld. Non-U.S. investors are encouraged to consult their tax advisors regarding the possible implications of the legislation on
their investment in our Class A Common Stock.

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

American Stock Transfer & Trust Company, LLC
Operations Center
Attn: Reorganization Department
6201 15th Avenue
Brooklyn, NY 11219

Additional Information; Amendments

We will assess whether we are permitted to make the Offer and Consent Solicitation in all jurisdictions. If we determine that we are not legally able to
make the Offer and Consent Solicitation in a particular jurisdiction, we will inform Warrant Holders of this decision. The Offer and Consent Solicitation is
not made to those holders who reside in any jurisdiction where the offer or solicitation would be unlawful. We are not aware of any U.S. state where the
making of the Offer and the Consent Solicitation is not in compliance with applicable law. If we become aware of any U.S. state where the making of the
Offer and the Consent Solicitation or the acceptance of the Warrants pursuant to the Offer is not in compliance with applicable law, we will make a good
faith effort to comply with the applicable law. If, after such good faith effort, we cannot comply with the applicable law, the Offer and the Consent
Solicitation will not be made to (nor will tenders be accepted from or on behalf of) the Warrant Holders. In making the Offer and Consent Solicitation, we
will comply with the requirements of Rule 13e-4(f)(8) promulgated under the Exchange Act. In any U.S. state where the securities or blue sky laws require
the Offer to be made by a licensed broker or dealer, the Offer shall be deemed to be made on our behalf by one or more registered brokers or dealers
licensed under the laws of such U.S. state.

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

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

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

D.F. King & Co., Inc.
48 Wall Street, 22nd Floor
New York, New York 10005
Call Toll-Free: (866) 342-4881
Banks and Brokers Only: (212) 269-5550
Email: pwp@dfking.com

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

The following is a description of our securities and certain provisions of our Restated Certificate of Incorporation, Amended and Restated Bylaws and
certain provisions of applicable law. The following is only a summary and is qualified by applicable law and by the provisions of our Restated Certificate
of Incorporation and Amended and Restated Bylaws, copies of which are included as exhibits to the registration statement on Form S-4 of which this
Prospectus/Offer to Exchange forms a part. We are incorporated in the State of Delaware. The rights of our security holders are generally covered by
Delaware law and our Restated Certificate of Incorporation and Amended and Restated Bylaws. The terms of our securities are therefore subject to
Delaware law, including the Delaware General Corporation Law (“DGCL”).

Authorized and Outstanding Stock

Our authorized capital stock consists of 2,200,000,000 shares, consisting of (a) 2,100,000,000 shares of common stock including (i) 1,500,000,000 shares
of Class A Common Stock, (ii) 300,000,000 shares of Class B-1 Common Stock, and (iii) 300,000,000 shares of Class B-2 Common Stock, and (b)
100,000,000 shares of preferred stock, par value $0.0001 per share. Unless the Board determines otherwise, we will issue all shares of our capital stock in
uncertificated form.

As of July 19, 2022, our issued and outstanding share capital consisted of: (i) 40,842,188 shares of Class A Common Stock, (i1)43,725,944 shares of Class
B-1 Common Stock, (iii) 1,964,044 shares of Class B-2 Common Stock, (iv) no shares of preferred stock and (v) 7,869,975 Warrants, consisting of
7,666,642 Public Warrants and 203,333 Private Placement Warrants.

Class A Common Stock

Holders 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. Our Class A
stockholders do not have cumulative voting rights. Except as otherwise required in our Restated Certificate of Incorporation or by applicable law, the
holders of Class A Common Stock and Class B Common Stock will vote together as a single class on all matters on which stockholders are generally
entitled to vote (or, if any holders of preferred stock are entitled to vote together with the holders of common stock, as a single class with such holders of
preferred stock). In addition to any other vote required in our Restated Certificate of Incorporation or by applicable law, the holders of Class A Common
Stock and Class B Common Stock will each be entitled to vote separately as a class only with respect to amendments to our Restated Certificate of
Incorporation that increase or decrease the par value of the shares of such class, or alter or change the powers, preferences or special rights of the shares of
such class so as to affect them adversely, as compared to another class of common stock.

Holders of our Class A Common Stock will be entitled to receive ratably, in proportion to the number of shares held by them, dividends and other
distributions in cash, stock or property when, as and if declared by the Board out of our assets or funds legally available therefor.

Upon our liquidation, dissolution or winding up, after payment to creditors that may at the time be outstanding and subject to the rights of any holders of
preferred stock that may then be outstanding, the holders of our Class A Common Stock and Class B Common Stock will be entitled to receive ratably, in
proportion to the number of shares held by them, all of our remaining assets and funds available for distribution; provided, however, that, for purposes of
any such distribution, each share of Class B Common Stock will be entitled to receive the same distribution as would be made on 0.001 shares of Class A
Common Stock.

Holders of our Class A Common Stock do not have preemptive or subscription rights.

Upon the terms and subject to the conditions of the PWP OpCo LPA, holders of PWP OpCo Class A partnership units (other than us) may redeem such
PWP OpCo Class A partnership units for shares of Class A Common Stock on a one-for-one basis or cash equal to the value of such shares, with the form
of consideration determined by us.
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Pursuant to the Sponsor Share Surrender and Share Restriction Agreement, as amended, the Sponsor, concurrently with the Closing, agreed that the
610,000 Placement Shares and 6,846,667 Founder Shares held by it would be subject to transfer restrictions for six months following the Closing, which
expired on December 24, 2021, and that 80% of the Founder Shares held by it will be subject to transfer restrictions based on certain closing share price
thresholds of our Class A Common Stock for 20 out of any 30 consecutive trading days, specifically:

* 610,000 Placement Shares and 1,369,334 Founder Shares were not transferable or salable until the date that is the six-month anniversary of the
Closing, or December 24, 2021 (the “6-Month Anniversary”);

* 1,369,334 Founder Shares were not transferable or salable until the later of (x) the 6-Month Anniversary and (y) the earlier of (A) the ten-year
anniversary of the Closing (the “10-Year Anniversary”) and (B) the date that is 15 days following the first date that the closing share price is
greater than $12.00 per share for any 20 out of 30 consecutive trading days;

* 1,369,333 Founder Shares were not transferable or salable until the later of (x) the 6-Month Anniversary and (y) the earlier of (A) the 10-Year
Anniversary and (B) the first date that the closing share price is greater than $13.50 per share for any 20 out of 30 consecutive trading days;

* 1,369,333 Founder Shares shall not be transferable or salable until the later of (x) the 6-Month Anniversary and (y) the earlier of (A) the 10-Year
Anniversary and (B) the date that is 15 days following the first date that the closing share price is greater than $15.00 per share for any 20 out of
30 consecutive trading days (collectively, the “$15 Threshold”); and

* 1,369,333 Founder Shares shall not be transferable or salable until the later of (x) the 6-Month Anniversary and (y) the earlier of (A) the 10-Year
Anniversary and (B) the first date that the closing share price is greater than $17.00 per share for any 20 out of 30 consecutive trading days
(collectively, the “$17 Threshold”).

In connection with the Sponsor Distribution, the Sponsor distributed 5,456,667 shares of Class A Common Stock to its members, after which the Sponsor
owns 1,000,000 shares of our Class A Common Stock. The 1,000,000 shares of Class A common stock retained by the Sponsor continue to be subject to
transfer restrictions until the $15 Threshold is met. 1,738,680 of the shares distributed in the Sponsor Distribution remain subject to transfer restrictions
described above until the $15 Threshold or the $17 Threshold is met, as applicable.

Class B Common Stock

Following the filing of our second amended and restated certificate of incorporation with the Secretary of State of the State of Delaware in connection with
the closing of the Business Combination, each Founder Share (other than those Founder Shares which were surrendered for no consideration, as
contemplated by that certain Sponsor Share Surrender and Share Restriction Agreement, as amended) were automatically converted from one share of
Class B Common Stock, par value $0.001 per share (“Pre-Business Combination Class B Common Stock™), into one share of Class A Common Stock and
the number of authorized shares of Pre-Business Combination Class B Common Stock was reduced to zero.

For so long as the Class B Condition is satisfied, each share of our Class B-1 Common Stock will entitle Professional Partners or certain transferees to 10
votes for each share held of record on all matters submitted to a vote of stockholders. After the Class B Condition ceases to be satisfied, each share of our
Class B-1 Common Stock will entitle Professional Partners to one vote for each share held of record on all matters submitted to a vote of stockholders. Our
Class B stockholders do not have cumulative voting rights. Holders of our Class B-2 Common Stock are entitled to one vote for each share held of record
on all matters submitted to a vote of stockholders. Except as otherwise required in our Restated Certificate of Incorporation or by applicable law, the
holders of Class A Common Stock and Class B Common Stock will vote together as a single class on all matters on which stockholders are generally
entitled to vote (or, if any holders of preferred stock are entitled to vote together with the holders of common stock, as a single class with such holders of
preferred stock). In addition to any other vote required in our Restated Certificate of Incorporation or by applicable law, the holders of Class A Common
Stock and Class B Common Stock will each be entitled to vote separately as a class only with respect to amendments to our Restated
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Certificate of Incorporation that increase or decrease the par value of the shares of such class, or alter or change the powers, preferences or special rights of
the shares of such class so as to affect them adversely, as compared to another class of common stock.

Holders of our Class B Common Stock will be entitled to receive ratably, in proportion to the number of shares held by them, dividends of the same type as
any dividends and other distributions in cash, stock or property payable or to be made on outstanding Class A Common Stock in an amount per share of
Class B Common Stock equal to the amount of such dividends or other distributions as would be made on 0.001 shares of Class A Common Stock. The
holders of our Class B Common Stock are entitled to receive, on a pari passu basis with the holders of our Class A Common Stock, such dividend or other
distribution on the Class A Common Stock when, as and if declared by the Board out of our assets or funds legally available therefor.

Upon our liquidation, dissolution or winding up, after payment to creditors that may at the time be outstanding and subject to the rights of any holders of
preferred stock that may then be outstanding, the holders of our Class A Common Stock and Class B Common Stock will be entitled to receive ratably, in
proportion to the number of shares held by them, all of our remaining assets and funds available for distribution; provided, however, that, for purposes of
any such distribution, each share of Class B Common Stock will be entitled to receive the same distribution as would be made on 0.001 shares of Class A
Common Stock.

Holders of our Class B Common Stock do not have preemptive or subscription rights.

Concurrently with an exchange of PWP OpCo Class A partnership units for shares of Class A Common Stock or cash by a PWP OpCo unitholder who also
holds shares of Class B Common Stock, such PWP OpCo unitholder will be required to surrender to us a number of shares of Class B Common Stock
equal to the number of PWP OpCo Class A partnership units exchanged, and such shares will be converted into shares of Class A Common Stock or cash
(at our option) which will be delivered to such PWP OpCo unitholder (at our option) at a conversion rate of 0.001.

Holders of our Class B Common Stock are not permitted to transfer such shares of Class B Common Stock other than as part of a concurrent transfer of an
equal number of PWP OpCo Class A partnership units made to the same transferee in compliance with the restrictions on transfer contained in the PWP
OpCo LPA. In the event of any transfer of our Class B-1 Common Stock to any individual or legal entity who is not, at the time of such transfer, a director,
officer, employee, consultant or independent contractor of, or otherwise providing services to, PWP, then such Class B-1 Common Stock shall be
automatically, without further action by such holder, converted into Class B-2 Common Stock.

Preferred Stock

Our Restated Certificate of Incorporation authorizes the Board to establish one or more classes or series of preferred stock (including convertible preferred
stock). Unless required by law or by any stock exchange, the authorized shares of preferred stock will be available for issuance without further action by
our stockholders. The Board may determine, with respect to any class or series of preferred stock, the terms and rights of such class or series, including
without limitation:

+ the voting powers, full or limited, or no voting powers of such class or series;

» the designations, preferences and relative, participating, optional or other special rights and such qualifications, limitations or restrictions thereof,
of such class or series;

« the redemption rights and price or prices, if any, for shares of such class or series;

*  whether dividends, if any, will be cumulative or non-cumulative and the related dividend rates, conditions and times for payment and preferences
of such class or series;

+ the rights of such class or series upon our dissolution or upon any distribution of our assets; and
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»  whether the shares of the series will be convertible into, or exchangeable for, shares of any other class or series of stock, or of any other series of
the same or any other class or classes of stock, and, if so, the price or prices or rate or rates of exchange and with such adjustments as the board of
directors may determine.

We may issue a class or series of preferred stock that could, depending on the terms of the series, impede or discourage an acquisition attempt or other
transaction that some, or a majority, of our stockholders might believe to be in their best interests or in which our stockholders might receive a premium for
their Class A Common Stock over the market price of the Class A Common Stock.

Warrants
Public Warrants

The Warrants became exercisable on September 29, 2021, the one-year anniversary of the Closing. Each whole Warrant entitles the registered holder to
purchase one whole share of our Class A Common Stock at a price of $11.50 per share, subject to adjustment as discussed below. Pursuant to the Warrant
Agreement, a Warrant holder may exercise its Warrants only for a whole number of shares of Class A Common Stock. This means that only a whole
Warrant may be exercised at any given time by a Warrant holder. No fractional Warrants will be issued upon separation of the units and only whole
Warrants will trade. The Warrants will expire five years after the Closing, at 5:00 p.m., New York City time, or earlier upon redemption or liquidation. We
will not be obligated to deliver any shares of Class A Common Stock pursuant to the exercise of a Warrant and will have no obligation to settle such
Warrant exercise unless a registration statement under the Securities Act with respect to the shares of Class A Common Stock underlying the Warrants is
then effective and a prospectus relating thereto is current, subject to our satisfying our obligations described below with respect to registration. No Warrant
will be exercisable and we will not be obligated to issue shares of Class A Common Stock upon exercise of a Warrant unless Class A Common Stock
issuable upon such Warrant exercise has been registered, qualified or deemed to be exempt under the securities laws of the state of residence of the
registered holder of the Warrants. In the event that the conditions in the two immediately preceding sentences are not satisfied with respect to a Warrant, the
holder of such Warrant will not be entitled to exercise such Warrant and such Warrant may have no value and expire worthless. In no event will we be
required to net cash settle any Warrant. If our Class A Common Stock is at the time of any exercise of a Warrant not listed on a national securities exchange
such that it satisfies the definition of a “covered security” under Section 18(b)(1) of the Securities Act, we may, at our option, require holders of Public
Warrants who exercise their Warrants to do so on a “cashless basis” in accordance with Section 3(a)(9) of the Securities Act and, in the event we so elect,
we will not be required to file or maintain in effect a registration statement, but we will be required to use our best efforts to register or qualify the shares
under applicable blue sky laws to the extent an exemption is not available.

Redemption of Warrants for Cash
We may call the Warrants for redemption:
* in whole and not in part;
+ ataprice of $0.01 per Warrant;
* upon not less than 30 days’ prior written notice of redemption to each Warrant holder; and

« if, and only if, the reported last sale price of the Class A Common Stock equals or exceeds $18.00 per share (as adjusted for stock splits, stock
dividends, reorganizations, recapitalizations and the like) for any 20 trading days within a 30-trading day period ending three business days before
we send the notice of redemption to the Warrant holders.

If and when the Warrants become redeemable by us, we may exercise our redemption right even if we are unable to register or qualify the underlying
securities for sale under all applicable state securities laws. We have established the last of the redemption criterion discussed above to prevent a
redemption call unless there is at the time of the call a significant premium to the warrant exercise price. If the foregoing conditions are satisfied and we
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issue a notice of redemption of the Warrants, each Warrant holder will be entitled to exercise its Warrant prior to the scheduled redemption date. However,
the price of the Class A Common Stock may fall below the $18.00 redemption trigger price (as adjusted for stock splits, stock dividends, reorganizations,
recapitalizations and the like) as well as the $11.50 (for whole shares) warrant exercise price after the redemption notice is issued.

Redemption Procedures and Cashless Exercise

If we call the Warrants for redemption for cash as described above, our management will have the option to require any holder that wishes to exercise its
Warrant to do so on a “cashless basis.” In determining whether to require all holders to exercise their Warrants on a “cashless basis,” our management will
consider, among other factors, our cash position, the number of Warrants that are outstanding and the dilutive effect on our stockholders of issuing the
maximum number of shares of Class A Common Stock issuable upon the exercise of our Warrants. If our management takes advantage of this option, all
holders of Warrants would pay the exercise price by surrendering their Warrants for that number of shares of Class A Common Stock equal to the quotient
obtained by dividing (x) the product of the number of shares of Class A Common Stock underlying the Warrants, multiplied by the excess of the “fair
market value” (defined below) over the exercise price of the Warrants by (y) the fair market value. The “fair market value” shall mean the average last
reported sale price of the Class A Common Stock for the 10 trading days ending on the third trading day prior to the date on which the notice of redemption
is sent to the holders of Warrants. If our management takes advantage of this option, the notice of redemption will contain the information necessary to
calculate the number of shares of Class A Common Stock to be received upon exercise of the Warrants, including the “fair market value” in such case.
Requiring a cashless exercise in this manner will reduce the number of shares to be issued and thereby lessen the dilutive effect of a Warrant redemption. If
we call our Warrants for redemption and our management does not take advantage of this option, the Sponsor and its permitted transferees would still be
entitled to exercise their Private Placement Warrants for cash or on a cashless basis using the same formula described above that other Warrant holders
would have been required to use had all Warrant holders been required to exercise their Warrants on a cashless basis, as described in more detail below. A
holder of a Warrant may notify us in writing in the event it elects to be subject to a requirement that such holder will not have the right to exercise such
Warrant, to the extent that after giving effect to such exercise, such person (together with such person’s affiliates), to the warrant agent’s actual knowledge,
would beneficially own in excess of 4.8% or 9.8% (or such other amount as a holder may specify) of the shares of Class A Common Stock outstanding
immediately after giving effect to such exercise. If the number of outstanding shares of Class A Common Stock is increased by a stock dividend payable in
shares of Class A Common Stock, or by a split-up of shares of Class A Common Stock or other similar event, then, on the effective date of such stock
dividend, split-up or similar event, the number of shares of Class A Common Stock issuable on exercise of each Warrant will be increased in proportion to
such increase in the outstanding shares of Class A Common Stock. A rights offering to holders of Class A Common Stock entitling holders to purchase
shares of Class A Common Stock at a price less than the fair market value will be deemed a stock dividend of a number of shares of Class A Common
Stock equal to the product of (i) the number of shares of Class A Common Stock actually sold in such rights offering (or issuable under any other equity
securities sold in such rights offering that are convertible into or exercisable for Class A Common Stock) multiplied by (ii) one (1) minus the quotient of (x)
the price per share of Class A Common Stock paid in such rights offering divided by (y) the fair market value. For these purposes (i) if the rights offering is
for securities convertible into or exercisable for Class A Common Stock, in determining the price payable for Class A Common Stock, there will be taken
into account any consideration received for such rights, as well as any additional amount payable upon exercise or conversion and (ii) fair market value
means the volume weighted average price of Class A Common Stock as reported during the ten (10) trading day period ending on the trading day prior to
the first date on which the shares of Class A Common Stock trade on the applicable exchange or in the applicable market, regular way, without the right to
receive such rights. In addition, if we, at any time while the Warrants are outstanding and unexpired, pay a dividend or make a distribution in cash,
securities or other assets to the holders of Class A Common Stock on account of such shares of Class A Common Stock (or other shares of our capital stock
into which the Warrants are convertible), other than (a) as described above or (b) certain ordinary cash dividends, then the warrant exercise price will be
decreased, effective immediately after the effective date of such event, by the amount of cash and/or the fair market value of any securities or other assets
paid on each share of Class A Common Stock in respect of such event. If the number of outstanding shares of our Class A Common Stock is decreased by a
consolidation, combination, reverse stock split or reclassification of shares of Class A Common Stock or other similar event, then, on the
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effective date of such consolidation, combination, reverse stock split, reclassification or similar event, the number of shares of Class A Common Stock
issuable on exercise of each Warrant will be decreased in proportion to such decrease in outstanding shares of Class A Common Stock. Whenever the
number of shares of Class A Common Stock purchasable upon the exercise of the Warrants is adjusted, as described above, the warrant exercise price will
be adjusted by multiplying the warrant exercise price immediately prior to such adjustment by a fraction (x) the numerator of which will be the number of
shares of Class A Common Stock purchasable upon the exercise of the Warrants immediately prior to such adjustment, and (y) the denominator of which
will be the number of shares of Class A Common Stock so purchasable immediately thereafter. In case of any reclassification or reorganization of the
outstanding shares of Class A Common Stock (other than those described above or that solely affects the par value of such shares of Class A Common
Stock), or in the case of any merger or consolidation of us with or into another corporation (other than a consolidation or merger in which we are the
continuing corporation and that does not result in any reclassification or reorganization of our outstanding shares of Class A Common Stock), or in the case
of any sale or conveyance to another corporation or entity of the assets or other property of us as an entirety or substantially as an entirety in connection
with which we are dissolved, the holders of the Warrants will thereafter have the right to purchase and receive, upon the basis and upon the terms and
conditions specified in the Warrants and in lieu of the shares of our Class A Common Stock immediately theretofore purchasable and receivable upon the
exercise of the rights represented thereby, the kind and amount of shares of stock or other securities or property (including cash) receivable upon such
reclassification, reorganization, merger or consolidation, or upon a dissolution following any such sale or transfer, that the holder of the Warrants would
have received if such holder had exercised their Warrants immediately prior to such event. If less than 70% of the consideration receivable by the holders of
Class A Common Stock in such a transaction is payable in the form of common stock in the successor entity that is listed for trading on a national securities
exchange or is quoted in an established over-the-counter market, or is to be so listed for trading or quoted immediately following such event, and if the
registered holder of the Warrant properly exercises the Warrant within thirty days following public disclosure of such transaction, the warrant exercise price
will be reduced as specified in the warrant agreement based on the Black-Scholes value (as defined in the warrant agreement) of the Warrant. The Warrants
were issued in registered form under the Warrant Agreement. The Warrant Agreement provides that the terms of the Warrants may be amended without the
consent of any holder to cure any ambiguity or correct any defective provision, but requires the approval by the holders of at least 65% of the then
outstanding Public Warrants to make any change that adversely affects the interests of the registered holders of Public Warrants. The Warrants may be
exercised upon surrender of the Warrant certificate on or prior to the expiration date at the offices of the warrant agent, with the exercise form on the
reverse side of the Warrant certificate completed and executed as indicated, accompanied by full payment of the exercise price (or on a cashless basis, if
applicable), by certified or official bank check payable to us, for the number of Warrants being exercised. The warrant holders do not have the rights or
privileges of holders of Class A Common Stock or any voting rights until they exercise their Warrants and receive shares of Class A Common Stock. After
the issuance of shares of Class A Common Stock upon exercise of the Warrants, each holder will be entitled to one (1) vote for each share held of record on
all matters to be voted on by stockholders. No fractional shares will be issued upon exercise of the Warrants. If, upon exercise of the Warrants, a holder
would be entitled to receive a fractional interest in a share, we will, upon exercise, round down to the nearest whole number of shares of Class A Common
Stock to be issued to the Warrant holder.

Private Placement Warrants

The Private Placement Warrants (including the Class A Common Stock issuable upon exercise of the Private Placement Warrants) were not transferable,
assignable or salable until July 24, 2021, 30 days after the Closing (except, among other limited exceptions, to our officers, directors and other persons or
entities affiliated with or related to the Sponsor, each of which will be subject to the same transfer restrictions), and they will not be redeemable by us so
long as they are held by the Sponsor or its permitted transferees. Otherwise, the Private Placement Warrants have terms and provisions that are identical to
the Public Warrants, including as to exercise price, exercisability and exercise period. If the Private Placement Warrants are held by holders other than the
Sponsor or its permitted transferees, the Private Placement Warrants will be redeemable by us and exercisable by the holders on the same basis as the
Public Warrants. If holders of the Private Placement Warrants elect to exercise them on a cashless basis, they would pay the exercise price by surrendering
their Warrants for that number of shares of Class A Common Stock equal to the quotient obtained by dividing (x) the product of the number of shares of
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Class A Common Stock underlying the Warrants, multiplied by the excess of the “fair market value” (defined below) over the exercise price of the
Warrants by (y) the fair market value. The “fair market value” shall mean the average last reported sale price of the Class A Common Stock for the 10
trading days ending on the third trading day prior to the date on which the notice of warrant exercise is sent to the warrant agent. If holders are affiliated
with us, their ability to sell our securities in the open market will be significantly limited. We have policies in place that prohibit insiders from selling our
securities except during specific periods of time. Even during such periods of time when insiders will be permitted to sell our securities, an insider cannot
trade in our securities if he or she is in possession of material non-public information. Accordingly, unlike public stockholders who could sell the shares of
Class A Common Stock issuable upon exercise of the Warrants freely in the open market, the insiders could be significantly restricted from doing so. The
Sponsor agreed not to transfer, assign or sell any of the Private Placement Warrants (including the Class A Common Stock issuable upon exercise of any of
these Warrants) until July 24, 2021, the date that was 30 days after the Closing, except that, among other limited exceptions, made to our officers and
directors and other persons or entities affiliated with or related to our sponsor, each of which will be subject to the same transfer restrictions.

Authorized but Unissued Capital Stock

Delaware law does not require stockholder approval for any issuance of authorized shares. However, the listing requirements of the Nasdaq, which will
apply so long as the Class A Common Stock remains listed on the Nasdaq, require stockholder approval of certain issuances of capital stock equal to or
exceeding 20% of the then outstanding voting power or then outstanding number of shares of Class A Common Stock. These additional shares may be used
for a variety of corporate purposes, including future public offerings, to raise additional capital or to facilitate acquisitions.

One of the effects of the existence of unissued and unreserved Class A Common Stock or preferred stock may be to enable the Board to issue shares to
persons friendly to current management, which issuance could render more difficult or discourage an attempt to obtain control of us by means of a merger,
tender offer, proxy contest or otherwise, and thereby protect the continuity of our management and possibly deprive the stockholders of opportunities to sell
their shares of Class A Common Stock at prices higher than prevailing market prices.

Corporate Opportunities

Our Restated Certificate of Incorporation contains provisions which provide that in the event that a director or officer of the Company, PWP OpCo or any
of their respective subsidiaries who is also a partner, principal, director, officer, member, manager, employee, consultant, independent contractor and/or
other service provider of any of the Ownership Group (as defined in the Restated Certificate of Incorporation) acquires knowledge of a potential transaction
or matter which may be a corporate opportunity for the Company, PWP OpCo or any of their respective subsidiaries and the Ownership Group or their
affiliates, neither the Company, PWP OpCo nor any of their respective subsidiaries will have any expectancy in such corporate opportunity unless such
corporate opportunity is expressly offered to such person in his or her capacity as a director or officer of the Company in which case such opportunity will
belong to the Company, in each case, to the fullest extent permitted by law. In addition, a corporate opportunity will not be deemed to belong to us if it is a
business opportunity that the Company, PWP OpCo or any of their respective subsidiaries is not financially able or contractually permitted or legally able
to undertake, or that is, from its nature, not in the line of the Company, PWP OpCo or any of their respective subsidiaries’ business or is of no practical
advantage to it or is one in which we have no interest or reasonable expectancy. In addition, the Ownership Group and their respective affiliates will not
have any duty (fiduciary or otherwise) to refrain from engaging, directly or indirectly, in the same or similar business activities or lines of business as the
Company, PWP OpCo or any of their respective subsidiaries, in each case, to the fullest extent permitted by law. To the fullest extent permitted by law, in
the event that the Ownership Group acquires knowledge of a potential transaction or matter which may be a corporate opportunity for themselves or any of
their respective affiliates and the Company, PWP OpCo or any of their respective subsidiaries, neither the Company, PWP OpCo nor any of their respective
subsidiaries will have any expectancy in such corporate opportunity, and the Ownership Group will not have any duty to communicate or offer such
corporate opportunity to the Company, PWP OpCo or any of their respective subsidiaries and may pursue or acquire such corporate opportunity for
themselves or direct such corporate opportunity to another person, including one of their affiliates.
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Forum Selection Clause

Our Restated Certificate of Incorporation provides that, unless we consent in writing to the selection of an alternative forum, the Delaware Court of
Chancery will be the sole and exclusive forum for (i) any derivative action or proceeding brought on our behalf, (ii) any action asserting a claim of breach
of a fiduciary duty owed by any of our directors, officers or employees to us or our stockholders, (iii) any action asserting a claim against us or our
directors, officers or employees arising pursuant to any provision of the DGCL or our certificate of incorporation or bylaws or (iv) any action asserting a
claim against us or our directors, officers or employees governed by the internal affairs doctrine, in each such case subject to said Court of Chancery having
jurisdiction over such action or proceeding. If the Court of Chancery of the State of Delaware does not have jurisdiction, the sole and exclusive forum for
such action or proceeding shall be another State or federal court located in the State of Delaware. Any person or entity purchasing or otherwise acquiring
any interest in shares of our capital stock is deemed to have notice of and consented to the foregoing provision. This choice of forum provision limits a
stockholder’s ability to bring a claim in another judicial forum, including in a judicial forum that it may find 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. The foregoing provision does
not apply to claims made under the federal securities laws as to which the Court of Chancery and the federal district court for the District of Delaware shall
have concurrent jurisdiction.

Anti-Takeover Effects of Provisions of Delaware Law, Our Restated Certificate of Incorporation and the Stockholders Agreement

Our Restated Certificate of Incorporation and bylaws contain provisions that are intended to enhance the likelihood of continuity and stability in the
composition of the board of directors and that may have the effect of delaying, deferring or preventing a future takeover or change in control of our
Company unless the takeover or change in control is approved by the Board. These provisions include the following:

Our Restated Certificate of Incorporation provides that the Board will be divided into three classes that will be, as nearly as may be possible, of equal size.
The initial term of the Class I directors expired at the 2022 annual meeting of our stockholders, at which the Class I directors were renominated and
reelected to serve a three-year term. The initial terms of the Class II and Class III directors will expire at the 2023 and 2024 annual meetings of our
stockholders, respectively, and in each case, when any successor has been duly elected and qualified or until their earlier resignation, removal or death.
Upon the expiration of each initial term, directors will subsequently serve three-year terms if renominated and reelected.

Our Restated Certificate of Incorporation provides that, for so long as the Class B Condition is satisfied, stockholder action may be taken by written
consent in lieu of a meeting if such consent, setting forth the action so taken, will be signed by the holders of shares 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 entitled to vote were present and voted and will be
delivered to us in accordance with the DGCL and our bylaws. After the Class B Condition ceases to be satisfied, stockholders will no longer have the
ability to consent in writing to the taking of any action so that stockholder action may be taken only at an annual or special meeting of stockholders.
Additionally, our Restated Certificate of Incorporation provides that as long as the Class B Condition is satisfied, each holder of Class B-1 Common Stock
shall be entitled to ten votes per share.

Our Restated Certificate of Incorporation provides that, except as otherwise required by law, special meetings of our stockholders can only be called by (i)
our Chairman of the board of directors, if there be one, (ii) our Chief Executive Officer, President or Co-President at the request in writing of (a) directors
constituting a majority of the voting power of the entire board of directors or (b) a committee of the board of directors that has been duly designated by the
board of directors and whose powers and authority include the power to call such meetings, or (iii) until such time as the Class B Condition ceases to be
satisfied, stockholders collectively holding a majority of the voting power of the shares represented at the meeting and entitled to vote in connection with
the election of our directors. After the Class B Condition ceases to be satisfied, stockholders will no longer have the ability to call a special meeting.
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In addition, in connection with the Closing, we entered into a stockholders agreement with Professional Partners. Under this agreement, Professional
Partners has the right to designate a number of designees to the Board equal to a majority of the board of directors for so long as the Class B Condition is
satisfied. For so long as the Class B Condition is no longer satisfied and the Secondary Class B Condition satisfied, Professional Partners will have the right
to designate a number of directors (rounded up to the nearest whole number) equal to one third of the Board. Professional Partners retains the right to
remove any director previously designated by it, with or without cause, for so long as the Class B Condition or the Secondary Class B Condition remains
satisfied. For so long as the Class B Condition is satisfied, Professional Partners will also have the right to veto the authorization, approval, or ratification
of certain actions or any plan with respect thereto without its prior approval.

In addition, there is no cumulative voting in the election of directors and our Restated Certificate of Incorporation provides that, subject to the rights, if any,
of the holders of shares of preferred stock then outstanding, any or all of our directors may be removed from office at any time, with or without cause, by
the affirmative vote of the holders of at least two-thirds (2/3) of the voting power of the shares entitled to vote in connection with the election of our
directors; provided that at any time the Class B Condition is satisfied, any or all of our directors may be removed from office at any time, with or without
cause, by the affirmative vote of the holders of a majority of the voting power of the shares entitled to vote in connection with the election of our directors.

The foregoing provisions of our Restated Certificate of Incorporation and the stockholders agreement could discourage potential acquisition proposals and
could delay or prevent a change in control. These provisions are intended to enhance the likelihood of continuity and stability in the composition of the
Board and in the policies formulated by the Board and to discourage certain types of transactions that may involve an actual or threatened change of
control. These provisions are designed to reduce our vulnerability to an unsolicited acquisition proposal. The provisions also are intended to discourage
certain tactics that may be used in proxy fights. However, such provisions could have the effect of discouraging others from making tender offers for our
shares and, as a consequence, they also may inhibit fluctuations in the market price of our Class A Common Stock that could result from actual or rumored
takeover attempts. Such provisions also may have the effect of preventing changes in our management or delaying or preventing a transaction that might
benefit our minority stockholders.

Indemnification of Directors and Officers

We have entered into separate indemnification agreements with each of our directors and executive officers which are in addition to our indemnification
obligations under our Restated Certificate of Incorporation. These indemnification agreements may require us, among other things, to indemnify our
directors and executive officers against expenses and liabilities that may arise by reason of their status as directors and executive officers, subject to certain
exceptions. These indemnification agreements may also require us to advance any expenses incurred by our directors and executive officers as a result of
any proceeding against them as to which they could be indemnified and to obtain and maintain directors’ and officers’ insurance.

We maintain standard policies of insurance under which coverage is provided (a) to our directors and executive officers against loss arising from claims
made by reason of breach of duty or other wrongful act and (b) to us with respect to payments which may be made by us to such executive officers and
directors pursuant to the above indemnification provision or otherwise as a matter of law.

Rule 144

Pursuant to Rule 144, a person who has beneficially owned restricted shares of Class A Common Stock or Warrants for at least six months would be
entitled to sell their securities provided that (1) such person is not deemed to have been an affiliate of us at the time of, or at any time during the three
months preceding, a sale and (2) we are subject to the Exchange Act periodic reporting requirements for at least three months before the sale and have filed
all required reports under Section 13 or 15(d) of the Exchange Act during the 12 months (or such shorter period as we were required to file reports)
preceding the sale.

Persons who have beneficially owned restricted shares of Class A Common Stock or Warrants for at least six months but who are affiliates of us at the time
of, or at any time during the three months preceding, a sale, would be
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subject to additional restrictions, by which such person would be entitled to sell within any three-month period only a number of securities that does not
exceed the greater of:

* 1% of the total number of shares of our common stock then outstanding; or

« the average weekly reported trading volume of our Class A Common Stock during the four calendar weeks preceding the filing of a notice on
Form 144 with respect to the sale.

Sales by our affiliates under Rule 144 are also limited by manner of sale provisions and notice requirements and to the availability of current public
information about us.

Restrictions on the Use of Rule 144 by Shell Companies or Former Shell Companies

Rule 144 is generally not available for the resale of securities initially issued by shell companies or issuers that have been at any time previously a shell
company. However, Rule 144 also includes an important exception to this prohibition if the following conditions are met:

« the issuer of the securities that was formerly a shell company has ceased to be a shell company;
« the issuer of the securities is subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act;

» the issuer of the securities has filed all Exchange Act reports and material required to be filed, as applicable, during the preceding 12 months (or
such shorter period that the issuer was required to file such reports and materials), other than Form 8-K reports; and

+  atleast one year has elapsed from the time that the issuer filed current Form 10 type information with the SEC reflecting its status as an entity that
is not a shell company.

While we were formed as a shell company, since the completion of the Business Combination we are no longer a shell company. The conditions set forth in
the exceptions listed above were satisfied and Rule 144 became available for the resale of the above noted restricted securities on June 30, 2022, one year
after we filed our Form 10 information with the SEC.

Transfer Agent and Warrant Agent

The transfer agent for our Class A Common Stock and warrant agent for the Public Warrants and Private Placement Warrants is American Stock Transfer &
Trust Company, LLC.

Listing

Our Class A Common Stock and Warrants are traded on the Nasdaq under the symbols “PWP” and “PWPPW,” respectively.

57



LEGAL MATTERS

The validity of our Class A Common Stock covered by this Prospectus/Offer to Exchange and certain tax matters have been passed upon for us by
Skadden, Arps, Slate, Meagher & Flom LLP. Certain legal matters relating to the securities offered hereby will be passed upon for the dealer manager by
Davis Polk & Wardwell LLP.

EXPERTS

The consolidated financial statements of Perella Weinberg Partners as of December 31, 2021 and 2020, and for each of the three years in the period ended
December 31, 2021, appearing in Perella Weinberg Partner’s Amendment No. 1 to the Annual Report on Form 10-K/A for the year ended December 31,
2021 have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their report thereon, included therein, and
incorporated herein by reference. Such consolidated financial statements are, and audited financial statements to be included in subsequently filed
documents will be, incorporated herein in reliance upon the report of Ernst & Young LLP pertaining to such financial statements (to the extent covered by
consents filed with the Securities and Exchange Commission) given on the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

We file annual, quarterly and current reports, proxy statements and other information with the SEC. We have filed a registration statement on Form S-4 of
which this Prospectus/Offer to Exchange is a part with the SEC in connection with the Offer and the Consent Solicitation. We may also file amendments to
such registration statement. In addition, on the date of the initial filing of the registration statement on Form S-4 of which this Prospectus/Offer to
Exchange is a part, we filed a Tender Offer Statement on Schedule TO with the SEC, together with exhibits, to furnish certain information about the Offer
and Consent Solicitation. We may file amendments to the Schedule TO. As allowed by SEC rules, this Prospectus/Offer to Exchange does not contain all of
the information in the registration statement or the Schedule TO or the exhibits to the registration statement or the Schedule TO. You may obtain copies of
the registration statement on Form S-4 and Schedule TO (and any amendments to those documents) by contacting the information agent as directed
elsewhere in this Prospectus/Offer to Exchange. Our SEC filings are available to the public on the internet at a website maintained by the SEC located at
http://www.sec.gov.

THIS PROSPECTUS/OFFER TO EXCHANGE INCORPORATES DOCUMENTS BY REFERENCE WHICH ARE NOT PRESENTED IN OR
DELIVERED WITH THIS PROSPECTUS/OFFER TO EXCHANGE. WE HAVE NOT AUTHORIZED ANYONE TO PROVIDE YOU WITH
INFORMATION THAT IS DIFFERENT FROM OR IN ADDITION TO THE INFORMATION CONTAINED IN THIS PROSPECTUS/OFFER TO
EXCHANGE AND IN THE DOCUMENTS THAT WE HAVE INCORPORATED BY REFERENCE IN THIS PROSPECTUS/OFFER TO EXCHANGE.
WE AND THE DEALER MANAGER TAKE NO RESPONSIBILITY FOR, AND CAN PROVIDE NO ASSURANCE AS TO THE RELIABILITY OF,
ANY OTHER INFORMATION THAT OTHERS MAY GIVE YOU.

We incorporate information into this Prospectus/Offer to Exchange by reference, which means that we disclose important information to you by referring
you to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this Prospectus/Offer to
Exchange, except to the extent superseded by information contained in this Prospectus/Offer to Exchange or by information contained in documents filed
with the SEC after the date of this Prospectus/Offer to Exchange. This Prospectus/Offer to Exchange incorporates by reference the documents set forth
below that have been previously filed with the SEC; provided, however, that we are not incorporating any documents or information deemed to have been
furnished rather than filed in accordance with SEC rules. These documents contain important information about us and our financial condition.

*  Amendment No. 1 to our Annual Report on Form 10-K/A for the year ended December 31, 2021, filed on July 7, 2022;
*  our Quarterly Report on Form 10-Q), for the quarterly period ended March 31, 2022, filed on May 5, 2022;

»  our Current Reports on Form 8-K filed on February 17, 2022 (Item 8.01 only), May 25, 2022, and June 2, 2022;
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* the portions of our Definitive Proxy Statement relating to our 2022 Annual Meeting of Stockholders specifically incorporated by reference into the
2021 Annual Report, filed on April 12, 2022, as amended by Amendment No. 1 filed with the SEC on April 13, 2022; and

+ the description of our securities contained in Exhibit 4.4 to the 2021 Annual Report, including any amendments or reports filed for the purpose of
updating such description.

We also incorporate by reference all filings we make after the date of the initial registration statement and prior to effectiveness of the registration statement
and any future filings that we may make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this Prospectus/Offer
to Exchange until the date the exchange offer is consummated or otherwise terminated, with the exception of any information furnished under Item 2.02
and Item 7.01 of Form 8-K, which is not deemed filed and which is not incorporated by reference in this Prospectus/Offer to Exchange. Any such filings
shall be deemed to be incorporated by reference and to be a part of this Prospectus/Offer to Exchange from the respective dates of filing of those
documents.

We will provide without charge upon written or oral request to each person, including any beneficial owner, to whom a prospectus is delivered, a copy of
any and all of the documents which are incorporated by reference in this Prospectus/Offer to Exchange but not delivered with this Prospectus/Offer to
Exchange (other than exhibits unless such exhibits are specifically incorporated by reference in such documents). You may request a copy of these
documents by writing or telephoning us at:

Perella Weinberg Partners
767 Fifth Avenue
New York, New York 10153
(212) 287-3200
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ANNEX A
AMENDMENT NO. 2 TO WARRANT AGREEMENT

This Amendment (this “Amendment”) is made as of [ ] by and between Perella Weinberg Partners, a Delaware corporation (the “Company”)
(f/k/a FinTech Acquisition Corp. IV (“FTIV”)), and American Stock Transfer & Trust Company, LLC, as warrant agent (the “Warrant Agent”), and
constitutes an amendment to that certain Warrant Agreement, dated as of September 24, 2020, by and between the Company and Continental Stock
Transfer & Trust Company, as amended by Amendment No. 1 to Warrant Agreement, dated as of November 10, 2021, by and among the Company,
Continental Stock Transfer & Trust Company and the Warrant Agent (the “Existing Warrant Agreement”). Capitalized terms used but not otherwise
defined in this Amendment shall have the meanings given to such terms in the Existing Warrant Agreement.

WHEREAS, on June 24, 2021, the Company consummated the business combination pursuant to that certain Business Combination Agreement,
dated as of December 29, 2020, by and among FTIV, FinTech Investor Holdings IV, LLC, a Delaware limited liability company, FinTech Masala Advisors,
LLC, a Delaware limited liability company, PWP Holdings LP, a Delaware limited partnership, PWP GP LLC, a Delaware limited liability company and
the general partner of PWP OpCo, PWP Professional Partners LP, a Delaware limited partnership and a limited partner of PWP OpCo, and Perella
Weinberg Partners LLC, a Delaware limited liability company and the general partner of Professional Partners (the “Business Combination”), and in
connection therewith the Company was renamed “Perella Weinberg Partners”;

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

WHEREAS, Section 9.8 of the Existing Warrant Agreement provides that the Company and the Warrant Agent may amend, subject to certain
conditions provided therein, the Existing Warrant Agreement with the vote or written consent of the Registered Holders of 65% of the then outstanding
Public Warrants;

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

WHEREAS, in the exchange offer and consent solicitation undertaken by the Company pursuant to the Registration Statement on Form S-4 filed
with the U.S. Securities and Exchange Commission, the Registered Holders of more than 65% of the then outstanding Public Warrants consented to and
approved this Amendment.

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

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

the new Section 6A thereto:
“6A Mandatory Exchange.

6A.1 Company Election to Exchange. Notwithstanding any other provision in this Agreement to the contrary, all (and not less than all) of the outstanding
Warrants (including outstanding Placement Warrants) may be exchanged, at the option of the Company, at any time while they are exercisable and prior to
their expiration, at the office of the Warrant Agent, upon notice to the Registered Holders of the then outstanding Warrants, as described in Section 6A.2
below, for Common Stock (or any Alternative Issuance pursuant to Section 4.4), at the exchange rate of 0.18
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shares of Common Stock (or any Alternative Issuance pursuant to Section 4.4) for each Warrant held by the holder thereof (the “Consideration’) (subject
to equitable adjustment by the Company in the event of any stock splits, stock dividends, recapitalizations or similar transaction with respect to the
Common Stock). In lieu of issuing fractional shares, any holder of Warrants who would otherwise have been entitled to receive fractional shares as
Consideration will, after aggregating all such fractional shares of such holder, be paid in cash (without interest) in an amount equal to such fractional part of
a share multiplied by [ ]!

6A.2 Date Fixed for, and Notice of, Exchange. In the event that the Company elects to exchange all of the Warrants, the Company shall fix a date for the
exchange (the “Exchange Date”). Notice of exchange shall be mailed by first class mail, postage prepaid, by the Company not less than fifteen (15) days
prior to the Exchange Date to the Registered Holders at their last addresses as they shall appear on the registration books. Any notice mailed in the manner
herein provided shall be conclusively presumed to have been duly given whether or not the registered holder received such notice. The Company will make
a public announcement of its election following the mailing of such notice.

6A.3 Exercise After Notice of Exchange. The Warrants may be exercised, for cash (or on a “cashless basis” in accordance with subsection 3.3.1(b) of this
Agreement, with an adjustment to the definition of “Fair Market Value” to substitute the date on which the notice of exchange is sent for the date on which
the nature of redemption is sent) at any time after notice of exchange shall have been given by the Company pursuant to Section 6A.2 hereof and prior to
the Exchange Date. On and after the Exchange Date, the Registered Holder of the Warrants shall have no further rights except to receive, upon surrender of
the Warrants, the Consideration.

Miscellaneous Provisions.

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

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

2.3 Counterparts. This Amendment may be executed in any number of counterparts (which may include counterparts delivered by any
standard form of telecommunication) and each of such counterparts shall for all purposes be deemed to be an original, and all such counterparts shall
together constitute but one and the same instrument. The words “execution,” “signed,” “signature,” and words of like import in this Amendment or in any
other certificate, agreement or document related to this Amendment, if any, shall include images of manually executed signatures transmitted by facsimile
or other electronic format (including, without limitation, “pdf,” “tif” or “jpg”) and other electronic signatures (including, without limitation, DocuSign and
AdobeSign). The use of electronic signatures and electronic records (including, without limitation, any contract or other record created, generated, sent,
communicated, received, or stored by electronic means) shall be of the same legal effect, validity and enforceability as a manually executed signature or
use of a paper-based record-keeping system to the fullest extent permitted by applicable law, including the Federal Electronic Signatures in Global and
National Commerce Act, the New York State Electronic Signatures and Records Act and any other applicable law, including, without limitation, any state
law based on the Uniform Electronic Transactions Act or the Uniform Commercial Code.

! This will be the last sale price of the Company’s Common Stock on the Nasdaq Global Select Market on the last trading day of the Offer Period (as defined in the Registration Statement on
Form S-4 filed with the SEC on July 22, 2022).
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2.4 Effect of Headings. The section headings herein are for convenience only and are not part of this Amendment and shall not affect the
interpretation thereof.

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

[Signature Pages Follow]



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

PERELLA WEINBERG PARTNERS

By:

Name: Gary Barancik
Title: Chief Financial Officer

AMERICAN STOCK TRANSFER & TRUST COMPANY, LLC, as

Warrant Agent
By:
Name:
Title:
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P/W/P

PERELLA WEINBERG
PARTNERS

PERELLA WEINBERG PARTNERS

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

of

Perella Weinberg Partners
for

Shares of Class A Common Stock

of

Perella Weinberg Partners
and

Consent Solicitation

PRELIMINARY PROSPECTUS

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

American Stock Transfer & Trust Company, LL.C

By Mail
American Stock Transfer & Trust Company, LLC
Operations Center
Attn: Reorganization Department
6201 15th Avenue
Brooklyn, New York 11219

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

The Information Agent for the Offer and Consent Solicitation is:

D.F. King & Co., Inc.
48 Wall Street, 22nd Floor
New York, New York 10005
Call Toll-Free: (866) 342-4881
Banks and Brokers Only: (212) 269-5550
Email: pwp@dfking.com

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

Citigroup Global Markets Inc.

388 Greenwich Street, Trading, Fourth Floor
New York, New York 10013
Attention: Cristian Gonzalez

(212) 723-7914



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

Section 145 of the DGCL, as amended, authorizes us to indemnify any director or officer under certain prescribed circumstances and subject to certain
limitations against certain costs and expenses, including attorney’s fees actually and reasonably incurred in connection with any action, suit or proceeding,
whether civil, criminal, administrative or investigative, to which a person is a party by reason of being one of our directors or officers if it is determined
that such person acted in accordance with the applicable standard of conduct set forth in such statutory provisions.

Our Restated Certificate of Incorporation provides that our officers and directors are indemnified by us to the fullest extent authorized by Delaware law, as
it now exists or may in the future be amended. In addition, our Restated Certificate of Incorporation provides that our directors will not be personally liable
for monetary damages to us or our stockholders for breaches of their fiduciary duty as directors, except to the extent such exemption from liability or
limitation thereof is not permitted under the DGCL as the same exists or may hereafter be amended.

Our Amended and Restated Bylaws permit us to secure insurance on behalf of any officer, director, employee or agent of the Company for any liability
arising out of his or her actions, regardless of whether Delaware law would permit such indemnification. We have purchased a policy of directors’ and
officers’ liability insurance that insures our officers and directors against the cost of defense, settlement or payment of a judgment in some circumstances
and insures us against our obligations to indemnify our officers and directors. In addition, we have entered into indemnification agreements with each of
our officers and directors. These agreements require us to indemnify these individuals to the fullest extent permitted under Delaware law against liabilities
that may arise by reason of their service to us, and to advance expenses incurred as a result of any proceeding against them as to which they could be
indemnified.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling us pursuant to the
foregoing provisions, or otherwise, we have been advised that in the opinion of the SEC, such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable.

Item 21. Exhibits and Financial Statement Schedules.
(a) Exhibits

The following exhibits are included or incorporated by reference in this registration statement on Form S-4:

Exhibit

No. Description

2.1+ Business Combination Agreement, dated as of December 29, 2020, by and among FinTech Acquisition Corp. IV, FinTech Investor
Holdings IV, LLC, FinTech Masala Advisors, LLC, PWP Holdings LP, PWP GP LLC, PWP Professional Partners L.P and Perella
Weinberg Partners LLC (incorporated by reference to Exhibit 2.1 to FinTech Acquisition Corp. IV’s Current Report on Form 8-K/A, filed
with the SEC on December 31, 2020).

3.1 Restated Certificate of Incorporation of Perella Weinberg Partners (incorporated by reference to Exhibit 3.1 to Amendment No. 1 to the
Company’s Registration Statement on Form S-1 (File No. 333-261785), filed with the SEC on January 13, 2022).

32 Amended and Restated Bylaws of Perella Weinberg Partners (incorporated by reference to Exhibit 3.2 to the Company’s Current Report on
Form 8-K, filed with the SEC on June 30, 2021).

4.1 Specimen Class A Common Stock Certificate (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K
filed with the SEC on June 30, 2021).

42 Warrant Agreement, dated September 24. 2020. by and between FinTech Acquisition Corp. IV and Continental Stock Transfer & Trust

Company (incorporated by reference to Exhibit 4.1 to FinTech Acquisition Corp. IV’s Current Report on Form 8-K, filed with the SEC on
September 30, 2020).
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https://www.sec.gov/Archives/edgar/data/1777835/000121390020045792/ea132500ex2-1_fintechacq4.htm
https://www.sec.gov/Archives/edgar/data/1777835/000162828022000893/exhibit31-sx1a1.htm
https://www.sec.gov/Archives/edgar/data/1777835/000119312521204696/d119701dex32.htm
https://www.sec.gov/Archives/edgar/data/1777835/000119312521204696/d119701dex41.htm
https://www.sec.gov/Archives/edgar/data/1777835/000121390020029071/ea127460ex4-1_fintechacq4.htm

43

5.1%
8.1%

10.1%
10.2%
10.3%
10.4%

10.5%

10.6

10.7
10.8

10.9

10.10

10.11

10.12

10.13
10.14%
10.15%

10.16

Amendment to Warrant Agreement, dated November 10, 2021, by and among Perella Weinberg Partners, Continental Stock Transfer &

2021).
Employment Agreement, dated as of August 11, 2021, by and between Perella Weinberg Partners, PWP Emplover LP and Andrew Bednar

Employment Agreement, dated as of August 11, 2021, by and between Perella Weinberg Partners, PWP Employer LP and Dietrich Becker
(incorporated by reference to Exhibit 10.3 of the Company's Quarterly Report on Form 10-Q filed with the SEC on November 5, 2021).

Quarterly Report on Form 10-Q filed with the SEC on November 5, 2021).

Form of Director Restricted Stock Unit Award Agreement (Annual Base Retainer Award) (incorporated by reference to Exhibit 10.5 of the
Company's Quarterly Report on Form 10-Q filed with the SEC on November 5, 2021).

Amended and Restated Registration Rights Agreement, dated June 24, 2021, by and among the Company, FinTech Investor Holdings IV,

Current Report on Form 8-K, filed with the SEC on June 30, 2021).

Form of Subscrintion Agreement (incorporated by _reference to Exhibit 10.1 to FinTech Acquisition Corp. IV's Current Report on Form 8-
K/A, filed with the SEC on December 31, 2020).

Stockholders Agreement, dated June 24, 2021, by and between the Company and PWP Professional Partners LP (incorporated by reference

Amended and Restated Agreement of Limited Partnership of PWP Holdings LP, dated as of June 24, 2021, by and among PWP GP LLC
the Company, PWP Professional Partners LP, and the other limited partners party thereto (incorporated by reference to Exhibit 10.4 to the
Company's Current Report on Form 8-K, filed with the SEC on June 30, 2021).

Perella Weinberg Partners 2021 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.6 to the Company's Current Report on
Form 8-K, filed with the SEC on June 30, 2021).

French Sub-Plan Under the Perella Weinberg Partners 2021 Omnibus Equity Incentive Plan (incorporated by reference to Exhibit 10.7 to
the Company's Current Report on Form 8-K, filed with the SEC on June 30, 2021).

the SEC on June 30, 2021).
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https://www.sec.gov/Archives/edgar/data/1777835/000162828021025439/exhibit43-sx1.htm
https://www.sec.gov/Archives/edgar/data/1777835/000095017021003237/pwp-ex10_1.htm
https://www.sec.gov/Archives/edgar/data/1777835/000095017021003237/pwp-ex10_2.htm
https://www.sec.gov/Archives/edgar/data/1777835/000095017021003237/pwp-ex10_3.htm
https://www.sec.gov/Archives/edgar/data/1777835/000095017021003237/pwp-ex10_4.htm
https://www.sec.gov/Archives/edgar/data/1777835/000095017021003237/pwp-ex10_5.htm
https://www.sec.gov/Archives/edgar/data/1777835/000119312521204696/d119701dex101.htm
https://www.sec.gov/Archives/edgar/data/1777835/000121390020045792/ea132500ex10-1_fintechacq4.htm
https://www.sec.gov/Archives/edgar/data/1777835/000119312521204696/d119701dex103.htm
https://www.sec.gov/Archives/edgar/data/1777835/000119312521204696/d119701dex102.htm
https://www.sec.gov/Archives/edgar/data/1777835/000121390020045792/ea132500ex2-1_fintechacq4.htm#ex_008
https://www.sec.gov/Archives/edgar/data/0001777835/000119312521175488/d101000ddefm14a.htm
https://www.sec.gov/Archives/edgar/data/1777835/000119312521204696/d119701dex104.htm
https://www.sec.gov/Archives/edgar/data/1777835/000119312521204696/d119701dex105.htm
https://www.sec.gov/Archives/edgar/data/1777835/000119312521204696/d119701dex106.htm
https://www.sec.gov/Archives/edgar/data/1777835/000119312521204696/d119701dex107.htm
https://www.sec.gov/Archives/edgar/data/1777835/000119312521204696/d119701dex108.htm

10.17 Amendment Agreement, dated as of June 15, 2021, by and among Perella Weinberg Partners Group LP, as Borrower, PWP Holdings LP,

the subsidiary guarantors party thereto, each Lender under the Credit Agreement and Cadence Bank, N.A., as administrative agent
(incorporated by reference to Exhibit 10.9 to the Company's Current Report on Form 8-K, filed with the SEC on June 30, 2021).

10.18* Form of Dealer Manager Agreement.

10.19* Tender and Support Agreement, dated as of July 21, 2022, by and between the Company and Supporting Stockholders.

21.1 Subsidiaries of the Registrant (incorporated by reference to Exhibit 21.1 to the Company’s Annual Report on Form 10-K, filed with the
SEC on March 11, 2022).

23.1%* Consent of Ernst & Young LLP, independent registered accounting firm.

23.2% Consent of Skadden, Arps, Slate, Meagher & Flom LLP (included in Exhibit 5.1).

23.3% Consent of Skadden Arps, Slate, Meagher & Flom LLP (included in Exhibit 8.1).

24.1* Powers of Attorney (included on signature page).

99.1* Form of Letter of Transmittal and Consent.

99.2%* Form of Notice of Guaranteed Delivery.

99.3* Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.

99.4%* Form of Letter to Clients of Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.

107* Filing Fee Table.

+ Certain schedules to this Exhibit have been omitted in accordance with Item 601(b)(2) of Regulation S-K. The Company hereby agrees to hereby furnish supplementally a copy of all omitted
schedules to the SEC upon request.

i Indicates a management or compensatory plan.

*  Filed herewith.
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https://www.sec.gov/Archives/edgar/data/1777835/000119312521204696/d119701dex109.htm
https://www.sec.gov/Archives/edgar/data/1777835/000177783522000008/pwp-20211231xexx211.htm

Item 22. Undertakings.

(a) The undersigned registrant hereby undertakes:

(M

@

©)

“4)

)

To file, during any period during which offers or sales are being made, a post-effective amendment to this registration statement:
(i1) to include any Prospectus/Offer to Exchange required by section 10(a)(3) of the Securities Act of 1933;

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

@iv) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement
or any material change to such information in the registration statement.

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

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

That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, each prospectus filed pursuant to Rule
424(b) as part of a registration statement relating to an offering, other than registration statements relying on Rule 430B or other than
prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is
first used after effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or
prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede
or modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made in
any such document immediately prior to such date of first use.

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

1) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to
Rule 424;

1I-4



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

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

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

(b) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the

(©)

(d)

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

The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by reference into the prospectus pursuant
to Items 4, 10(b), 11, or 13 of this Form, within one business day of receipt of such request, and to send the incorporated documents by first class
mail or other equally prompt means. This includes information contained in documents filed subsequent to the effective date of the registration
statement through the date of responding to the request.

The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information concerning a transaction, and the
company being acquired involved therein, that was not the subject of and included in the registration statement when it became effective.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement on Form S-4 to be signed
on its behalf by the undersigned, thereunto duly authorized, in New York, New York, on July 22, 2022.

PERELLA WEINBERG PARTNERS

By: /s/ Peter A. Weinberg
Name: Peter A. Weinberg
Title: Chief Executive Officer

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Peter A. Weinberg, Gary S.
Barancik and Vladimir Shendelman and each or any one of them, his true and lawful attorney-in-fact and agent, with full power of substitution and
resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any and all amendments to this registration statement on Form S-
4, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the United States Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in connection therewith, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that
said attorneys-in-fact and agents, or any of them, or their or his substitutes or substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement on Form S-4 has been signed by the following persons in
the capacities and on the dates indicated.

Signature Title Date
/s/ Peter A. Weinberg Chairman and Chief Executive Officer July 22,2022
Peter A. Weinberg (Principal Executive Officer)
/s/ Gary S. Barancik Chief Financial Officer July 22, 2022
Gary S. Barancik (Principal Financial Officer)
/s/ Alexandra Gottschalk Chief Accounting Officer July 22,2022
Alexandra Gottschalk (Principal Accounting Officer)

/s/ Joseph R. Perella
Joseph R. Perella

July 22, 2022

Chairman Emeritus

S

/s/ Dietrich Becker Director July 22, 2022
Dietrich Becker

/s/ Andrew Bednar Director July 22,2022
Andrew Bednar

/s/ Daniel G. Cohen Director July 22,2022
Daniel G. Cohen

/s/ Elizabeth C. Fascitelli Director July 22,2022

Elizabeth C. Fascitelli

/s/ Kristin W. Mugford July 22, 2022

Direct

Kristin W. Mugford frector

/s/ Jorma Ollila Director July 22,2022
Jorma Ollila
/s/ Ivan G. Seidenberg Director July 22,2022
Ivan G. Seidenberg

/s/ Jane C. Sherburne Di July 22,2022

1rector

Jane C. Sherburne
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Calculation of Filing Fee Tables

Form S-4
(Form Type)

Perella Weinberg Partners

(Exact Name of Registrant as Specified in its Charter)

Table 1—Newly Registered and Carry Forward Securities

Exhibit 107

Filing Fee
Previously
Paid In
Connection with
Fee Proposed Carry Unsold
Calculation Maximum Carry Carry Forward Securities
or Carry Offering Amount of Forward Forward Initial to be
Security Forward Amount Price Per Maximum Aggregate Fee Registration Form File Effective Carried
Type Security Class Title Rule Registered Unit Offering Price Rate Fee Type Number | Time Forward
Newly Registered Securities
Fee]g ati?i Be Class A common g 19%)58 886
Equity stock 457(f) 1,573,995 N/A $5,115,483.75®) U $474.21
Warrants to
purchase Class A
common stock 5
Other — 7,869,975 — _ _ —o
Fees
Previously
Paid
Carry Forward Securities
Carry
Forward
Securities
Total Offering Amounts $5,115,483.75 $474.21
Total Fees Previously Paid —
Total Fee Offsets —
Net Fee Due $474.21

M

@

©)

4
®)

Represents the maximum number of shares of Class A common stock, par value $0.0001 per share (the “Class A Common Stock™), of Perella Weinberg Partners (the “Company”) that may

be issued directly to (i) holders of warrants, each whole warrant exercisable for one share of Class A Common Stock at an exercise price of $11.50 per share (the “Warrants™), who tender
their Warrants pursuant to the Offer (as defined in the Prospectus/Offer to Exchange) and (ii) holders of Warrants who do not tender their Warrants pursuant to the Offer and who, pursuant
to the Warrant Amendment (as defined in the Prospectus/Offer to Exchange), if approved, may receive shares of Class A Common Stock in the event the Company exercises its right to
convert the Warrants into shares of Class A Common Stock.

Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), the Company is also registering an indeterminate number of additional shares of Class A Common
Stock issuable by reason of any stock dividend, stock split, recapitalization or other similar transaction.

This maximum aggregate offering price assumes the acquisition of 7,869,975 Warrants in exchange for shares of Class A Common Stock. This maximum aggregate offering price, estimated
solely for the purpose of calculating the registration fee pursuant to Rule 457(f) and Rule 457(c) under the Securities Act, is based on the product of (i) $0.65, the average of the high and
low prices of the Warrants on July 18, 2022, as reported on the Nasdaq Global Select Market, and (ii) 7,869,975, the maximum number of Warrants to be acquired in the Offer based on the

exchange ratio of 0.20 in effect following the close of trading on the Nasdaq Global Select Market on July 21, 2022, the last trading day prior to commencement of the Offer.

Represents the maximum number of Warrants that may be amended pursuant to the Warrant Amendment.

No additional registration fee is payable pursuant to Rule 457(g) under the Securities Act.
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July 22,2022

Perella Weinberg Partners
767 Fifth Avenue
New York, New York 10153

Re: Perella Weinberg Partners
Registration Statement on Form S-4

Ladies and Gentlemen:

We have acted as special counsel to Perella Weinberg Partners, a Delaware corporation (the “Company”), in
connection with the preparation of the Registration Statement (as defined below) relating to (i) the Company’s offer to exchange
(the “Exchange Offer”) 0.20 shares of Class A common stock, par value $0.0001 per share (the “Class A Common Stock”), of the
Company for each of the Company’s (a) publicly traded warrants (the “Public Warrants™) to purchase shares of the Class A
Common Stock, which warrants were issued under the warrant agreement, dated September 24, 2020, by and between the
Company (f/k/a FinTech Acquisition Corp. IV (“FTIV™)) and Continental Stock Transfer & Trust Company, as amended by
Amendment No. 1, dated November 10, 2021, by and among the Company, Continental Stock Transfer & Trust Company and
American Stock Transfer & Trust Company, LLC, as warrant agent (the “Warrant Agreement”), in connection with FTIV’s initial
public offering (“IPO”), and (b) warrants to purchase shares of the Class A Common Stock that were issued under the Warrant
Agreement in a private placement simultaneously with the IPO (the “Private Placement Warrants” and together with the Public
Warrants, the “Warrants™); and (ii) the solicitation of consents (the “Consent Solicitation”) from the holders of the Public
Warrants to amend the



Perella Weinberg Partners
July 22, 2022
Page 2

Warrant Agreement to permit the Company to require that each outstanding Warrant (including each outstanding Private
Placement Warrant) that is not tendered pursuant to the Exchange Offer be converted into 0.18 shares of Class A Common Stock
(the “Warrant Amendment”), in each case upon the terms and subject to the conditions set forth in the Preliminary Prospectus (as
defined below) and the Letter of Transmittal (as defined below). The shares of Class A Common Stock issuable upon exchange
of the Warrants pursuant to the Exchange Offer and the up to 519,598 shares of Class A Common Stock issuable pursuant to the
Warrants following the effectiveness of the Warrant Amendment are referred to herein as the “Shares.”

This opinion is being furnished in accordance with the requirements of Item 601(b)(5) of Regulation S-K under
the Securities Act of 1933 (the “Securities Act”).

In rendering the opinions stated herein, we have examined and relied upon the following:

(a) the registration statement on Form S-4 of the Company relating to Class A Common Stock and other
securities of the Company filed on the date hereof with the Securities and Exchange Commission (the “Commission”) under the
Securities Act (such registration statement being hereinafter referred to as the “Registration Statement”);

(b) the preliminary prospectus/offer to exchange, dated July 22, 2022, relating to the Exchange Offer and
Consent Solicitation, (such preliminary prospectus/offer to exchange being hereinafter referred to as the “Preliminary
Prospectus”), which forms a part of and is included in the Registration Statement;

(c) the letter of transmittal and consent (the “Letter of Transmittal”) relating to the Exchange Offer and
Consent Solicitation;

(d) an executed copy of the Dealer Manager and Solicitation Agent Agreement, dated July 22, 2022, by and
between the Company and Citigroup Global Markets Inc., relating to the Exchange Offer and Consent Solicitation (the “Dealer
Manager Agreement” and together with the Warrant Amendment, the “Transaction Documents”);

(e) an executed copy of a certificate for the Company of Justin Kamen, Secretary of the Company, dated the
date hereof (the “Secretary’s Certificate™);

® a copy of the Company’s Restated Certificate of Incorporation certified by the Secretary of State of the
State of Delaware as of July 21, 2022, and certified pursuant to the Secretary’s Certificate;

(2) a copy of the Company’s Amended and Restated Bylaws, as amended and in effect as of the date hereof
and certified pursuant to the Secretary’s Certificate; and

(h) a copy of certain resolutions of the Board of Directors of the Company, adopted on July 7, 2022, and
certain resolutions of the Pricing Committee thereof, adopted on July 21, 2022, certified pursuant to the Secretary’s Certificate.



Perella Weinberg Partners
July 22,2022
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We have also examined originals or copies, certified or otherwise identified to our satisfaction, of such records of
the Company and such agreements, certificates and receipts of public officials, certificates of officers or other representatives of
the Company and others, and such other documents as we have deemed necessary or appropriate as a basis for the opinions stated
below.

In our examination, we have assumed the genuineness of all signatures, including electronic signatures, the legal
capacity and competency of all natural persons, the authenticity of all documents submitted to us as originals, the conformity to
original documents of all documents submitted to us as facsimile, electronic, certified or photocopied copies, and the authenticity
of the originals of such copies. As to any facts relevant to the opinions stated herein that we did not independently establish or
verify, we have relied upon statements and representations of officers and other representatives of the Company and others and of
public officials, including the facts and conclusions set forth in the Secretary’s Certificate and the factual representations and
warranties contained in the Dealer Manager Agreement.

We have also assumed that (i) the Registration Statement and any amendments thereto will have become effective
and comply with all applicable laws and no stop order suspending the Registration Statement’s effectiveness will have been
issued and remain in effect, in each case, at the time the Shares are offered and sold as contemplated by the Registration
Statement and the related Letter of Transmittal, (ii) all Shares will be offered and sold in compliance with applicable federal and
state securities laws and in the manner stated in the Registration Statement and (iii) the Warrant Amendment will have received
the requisite consent of the holders of outstanding Public Warrants prior to its effectiveness.

We do not express any opinion with respect to the laws of any jurisdiction other than the General Corporation Law
of the State of Delaware (the “DGCL”) and the laws of the State of New York (all of the foregoing being referred to as “Opined-
on Law”).

Based upon the foregoing and subject to the qualifications and assumptions stated herein, we are of the opinion that:

1. The Shares have been duly authorized by all requisite corporate action on the part of the Company under the DGCL and,
when issued in accordance with the terms of the Exchange Offer or the Warrant Agreement as amended by the Warrant
Amendment, as applicable, will be validly issued, fully paid and nonassessable.

2. The Warrants have been duly authorized by all requisite corporate action on the part of the Company under the DGCL and,
upon effectiveness of the Warrant Amendment, will constitute the valid and binding agreement obligations of the Company,
enforceable against the Company in accordance with its terms under the laws of New York.

The opinions stated herein are subject to the following qualifications:

(a) we do not express any opinion with respect to the effect on the opinions stated herein of any bankruptcy,
insolvency, reorganization, moratorium, fraudulent transfer, preference
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and other similar laws or governmental orders affecting creditors’ rights generally, and the opinions stated herein are limited by
such laws and orders and by general principles of equity (regardless of whether enforcement is sought in equity or at law);

(b) we do not express any opinion with respect to any law, rule or regulation that is applicable to any party to the
Warrant Amendment or the transactions contemplated thereby solely because such law, rule or regulation is part of a regulatory
regime applicable to any such party or any of its affiliates as a result of the specific assets or business operations of such party or
such affiliates;

(©) to the extent that any opinion relates to the enforceability of the choice of New York law and choice of New York
forum provisions contained in any of the Transaction Documents, the opinions stated herein are subject to the qualification that
such enforceability may be subject to, in each case, (i) the exceptions and limitations in New York General Obligations Law
sections 5-1401 and 5-1402 and (ii) principles of comity and constitutionality;

(d) we do not express any opinion with respect to the enforceability of Section 2.2 of the Warrant Amendment to the
extent that such section purports to bind the Company to the exclusive jurisdiction of any particular federal court or courts; and

(e) we do not express any opinion whether the execution or delivery of any Transaction Document by the Company,
or the performance by the Company of its obligations under any Transaction Document will constitute a violation of, or a default
under, any covenant, restriction or provision with respect to financial ratios or tests or any aspect of the financial condition or
results of operations of the Company or any of its subsidiaries.

In addition, in rendering the foregoing opinions we have assumed that:

(a) neither the execution and delivery by the Company of the Transaction Documents nor the performance by the
Company of its obligations thereunder, including the issuance and sale of the Shares: (i) constitutes or will constitute a violation
of, or a default under, any lease, indenture, agreement or other instrument to which the Company or its property is subject (except
that we do not make the assumption set forth in this clause (i) with respect to those agreements or instruments expressed to be
governed by the laws of the State of New York which are listed in Part II of the Registration Statement) or Amendment No. 1 to
the Company’s Annual Report on Form 10-K/A for the year ended December 31, 2021, (ii) contravenes or will contravene any
order or decree of any governmental authority to which the Company or its property is subject, or (iii) violates or will violate any
law, rule or regulation to which the Company or its property is subject (except that we do not make the assumption set forth in
this clause (iii) with respect to the Opined-on Law); and

(b) neither the execution and delivery by the Company of the Transaction Documents nor the performance by the
Company of its obligations thereunder, including the issuance and sale of the Shares, requires or will require the consent,
approval, licensing or authorization of, or any filing, recording or registration with, any governmental authority under any law,
rule or
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regulation of any jurisdiction (except that we do not make the assumption set forth in this clause (b) with respect to the Opined-
on Law).

We hereby consent to the reference to our firm under the heading “Legal Matters” in the prospectus forming part
of the Registration Statement. We also hereby consent to the filing of this opinion with the Commission as an exhibit to the
Registration Statement. In giving this consent, we do not thereby admit that we are within the category of persons whose consent
is required under Section 7 of the Securities Act or the Rules and Regulations under the Securities Act.

Very truly yours,

/s/ Skadden, Arps, Slate, Meagher & Flom LLP
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July 22, 2022

Perella Weinberg Partners

767 Fifth Avenue
New York, New York 10153

Re: Perella Weinberg Partners
Registration Statement on Form S-4

Ladies and Gentlemen:

We have acted as special counsel to you, Perella Weinberg Partners, a Delaware corporation (the “Company”), in
connection with the preparation of the Registration Statement (as defined below) relating to (i) the Company’s offer to exchange
(the “Exchange Offer”) 0.20 shares of Class A common stock, par value $0.0001 per share (the “Class A Common Stock™), of the
Company for each of the Company’s (a) publicly traded warrants (the “Public Warrants”) to purchase shares of the Class A
Common Stock, which warrants were issued under the warrant agreement, dated September 24, 2020, by and between the
Company (f/k/a FinTech Acquisition Corp. IV (“FTIV”)) and Continental Stock Transfer & Trust Company, as amended by
Amendment No. 1, dated November 10, 2021, by and among the Company, Continental Stock Transfer & Trust Company and
American Stock Transfer & Trust Company, LLC, as warrant agent (the “Warrant Agreement”), in connection with FTIV’s initial
public offering (“IPO”), and (b) warrants to purchase shares of the Class A Common Stock that were issued under the Warrant
Agreement in a private placement simultaneously with the [PO (the “Private Placement Warrants” and together with the Public
Warrants, the “Warrants™); and (ii) the solicitation of consents (the “Consent Solicitation”) from the holders of the Public
Warrants to amend the Warrant Agreement to permit the Company to require that each outstanding Warrant (including each
outstanding Private Placement Warrant) that is not tendered pursuant to the Exchange Offer be converted into 0.18 shares of
Class A Common Stock (the “Warrant Amendment”), in each case upon the terms and subject to the conditions set forth in the
Preliminary Prospectus (as defined below) and the Letter of Transmittal (as defined below).
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In rendering the opinions stated herein we have examined and relied upon the following:

(a) the registration statement on Form S-4 of the Company relating to Class A Common Stock and other
securities of the Company filed on the date hereof with the Securities and Exchange Commission under the Securities Act (such
registration statement being hereinafter referred to as the “Registration Statement”);

(b) the preliminary prospectus/offer to exchange, dated July 22, 2022, relating to the Exchange Offer and
Consent Solicitation, (such preliminary prospectus/offer to exchange being hereinafter referred to as the “Preliminary
Prospectus”), which forms a part of and is included in the Registration Statement;

(c) the letter of transmittal and consent (the “Letter of Transmittal”) relating to the Exchange Offer and Consent
Solicitation; and

(d) anexecuted copy of the Dealer Manager and Solicitation Agent Agreement, dated July 22, 2022, by and
between the Company and Citigroup Global Markets Inc., relating to the Exchange Offer and Consent Solicitation.

In making our examination of documents, we have assumed that the parties thereto had the power, corporate or
otherwise, to enter into and perform all obligations thereunder and have also assumed the due authorization by all requisite
action, corporate or otherwise, and the execution and delivery by such parties of such documents and the validity and binding
effect thereof on such parties. In rendering our opinion, we have assumed that the transactions contemplated by the foregoing
documents have been or will be consummated in accordance with the operative documents and that such documents accurately
reflect the material facts of such transactions. For purposes of our opinion, we have assumed the legal capacity of all natural
persons, the genuineness of all signatures, the authenticity of all documents submitted to us as originals, the conformity to
original documents of all documents submitted to us as certified, conformed, photostatic or electronic copies, and the authenticity
of the originals of such latter documents. We have assumed that such documents, certificates, and records are duly authorized,
valid, and enforceable.

In rendering our opinion, we have relied upon statements of officers and other representatives of the Company and
others, and we have assumed that such statements are and will continue to be true, correct and complete without regard to any
qualification as to knowledge, belief or intent.

Our opinion is based on the Internal Revenue Code of 1986, as amended, Treasury regulations promulgated
thereunder, judicial decisions, published positions of the Internal Revenue Service, and such other authorities as we have
considered relevant, all as in effect on the date of this opinion and all of which are subject to change or differing interpretations
(possibly with retroactive effect). A change in the authorities upon which our opinion is based could affect the conclusions
expressed herein. There can be no assurance,
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moreover, that our opinion will be accepted by the Internal Revenue Service or, if challenged, by a court.

Based upon the foregoing and subject to the limitations, qualifications, exceptions and assumptions set forth
herein and in the Registration Statement, we are of the opinion that, under current U.S. federal income tax law, although the
discussion in the Registration Statement under the caption “U.S. Federal Income Tax Considerations” does not purport to discuss
all possible U.S. federal income tax considerations of the Exchange Offer and adoption of the Warrant Amendment to U.S.
Holders (as defined therein) and Non-U.S. Holders (as defined therein), such discussion constitutes, in all material respects, a fair
and accurate summary of the U.S. federal income tax considerations of the Exchange Offer and adoption of the Warrant
Amendment to U.S. Holders and Non-U.S. Holders.

Except as set forth above, we express no other opinion. This opinion is furnished only to you and is solely for your
benefit in connection with the Registration Statement. It may not be relied upon by anyone else without our prior written consent.
This opinion is expressed as of the date hereof, and we are under no obligation to supplement or revise our opinion to reflect any
legal developments or factual matters arising subsequent to the date hereof or the impact of any information, document,
certificate, record, statement, representation, covenant or assumption relied upon herein that becomes incorrect or untrue. We
consent to the use of our name in the Registration Statement and with the filing of this opinion as an exhibit to the Registration
Statement. In giving this consent, we do not admit that we are in the category of persons whose consent is required under Section
7 of the Securities Act of 1933, as amended, or the rules and regulations of the Securities and Exchange Commission thereunder.

Very truly yours,

/s/ Skadden, Arps, Slate, Meagher & Flom LLP
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Perella Weinberg Partners

Dealer Manager and Solicitation Agent Agreement

New York, New York
July 22, 2022

Citigroup Global Markets Inc.,
as Dealer Manager

c/o Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 10013

Ladies and Gentlemen:

Perella Weinberg Partners, a company incorporated under the laws of Delaware (the “Company” or “we”), plans to make
an offer (such offer as described in the Prospectus (as defined below), together with the related Consent Solicitation (as defined
below), the “Exchange Offer”), for any and all of its outstanding Public Warrants and Private Placement Warrants (collectively,
the “Warrants™) in exchange for consideration consisting of 0.20 shares of Class A Common Stock (the “Shares”) for each
Warrant tendered, on the terms and subject to the conditions set forth in the Offering Documents (as defined below). Certain
terms used herein are defined in Section 20 of this Dealer Manager and Solicitation Agreement (the “Agreement”).

Concurrently with making the offer to exchange described in the preceding paragraph, the Company plans to solicit
consents (the “Consents”) from the holders of Public Warrants (as described in the Offering Documents, the “Consent
Solicitation”) to make certain amendments to the terms of the Warrants. Subject to the terms and conditions set forth in the
Offering Documents, if Consents are received from the holders of at least 65% of the outstanding Public Warrants, the proposed
amendment to the warrant agreement governing the Warrants set forth in the Offering Documents (the “Warrant Amendment”)
shall be adopted.

Any reference herein to the Pre-Effective Registration Statement, the Registration Statement, the Preliminary Prospectus
or the Prospectus shall be deemed to refer to and include the documents incorporated by reference therein pursuant to Item 11 of
Form S-4 which were filed under the Exchange Act on or before the filing of the Pre-Effective Registration Statement, the
Effective Date or the issue date of the Preliminary Prospectus or the Prospectus, as the case may be; and any reference herein to
the terms “amend,” “amendment” or “supplement” with respect to the Pre-Effective Registration Statement, the Registration
Statement, the Preliminary Prospectus or the Prospectus shall be deemed to refer to and include the filing of any document under
the Exchange Act after the initial filing of the Pre-Effective Registration Statement, the



Effective Date or the issue date of the Preliminary Prospectus or the Prospectus, as the case may be, deemed to be incorporated
therein by reference.

1. Appointment as Dealer Manager and Solicitation Agent.

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

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

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

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

2. Compensation. The Company shall pay to you in respect of your services as Dealer Manager the fee set forth in the
attached Schedule A (the “Fee”). The Company shall also promptly reimburse you, without regard to consummation of the
Exchange Offer, for (i) your reasonable out-of-pocket expenses in preparing for and performing your functions as Dealer
Manager; and (ii) the reasonable fees, costs and out-of-pocket expenses of your counsel for their representation of you incurred in
connection with the Exchange Offer, not to exceed $200,000 in the case of this clause (ii).



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

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

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



by or on behalf of the Dealer Manager expressly for inclusion therein (the “Dealer Manager Information™), it being
understood that the Dealer Manager Information shall include only the name and the contact information of the Dealer
Manager.

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

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

(¢) Rule 165 Material. The Rule 165 Material when filed with the Commission complied or will comply in all
material respects with the applicable requirements of the Securities Act; and no Rule 165 Material, at the time of first
use, when taken together with each Preliminary Prospectus and the Prospectus, as then amended or supplemented,
contained or will contain any untrue statement of a material



fact or omitted or will omit to state a material fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading; provided, however, that this
representation and warranty shall not apply to any statements or omissions in the Rule 165 Material made in reliance
upon and in conformity with the Dealer Manager Information.

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

(g) Emerging Growth Company. From the time of initial filing of the Registration Statement to the Commission
through the date hereof, the Company has been and is an “emerging growth company,” as defined in Section 2(a) of the
Securities Act (an “Emerging Growth Company”).

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

(i) Financial Statements. The audited consolidated financial statements (including the related notes thereto) of
the Company included or incorporated by reference in each of the Pre-Effective Registration Statement, the Registration
Statement, the Preliminary Prospectus and the Prospectus, present fairly in all material respects the financial condition,
results of operations and cash flows of the Company as of the dates and for the periods indicated, comply as to form in
all material respects with the applicable accounting requirements of the Securities Act and have been prepared in
conformity with U.S. generally accepted accounting principles (“U.S. GAAP”) applied on a consistent basis throughout
the periods involved; and the other financial information included in each of the Pre-Effective Registration Statement,
the Registration Statement, the Preliminary Prospectus and the Prospectus, has been derived from the accounting records
of the Company and presents fairly in all material respects the information shown thereby. Except as included or
incorporated by reference therein, no historical or pro forma financial statements or supporting schedules are required to
be



included in the Pre-Effective Registration Statement, the Registration Statement, the Preliminary Prospectus and the
Prospectus under the Securities Act or the rules and regulations promulgated thereunder. All disclosures contained in
each of the Pre-Effective Registration Statement, the Registration Statement, the Preliminary Prospectus and the
Prospectus, regarding “non-GAAP financial measures” (as such term is defined by the rules and regulations of the
Commission) comply in all material respects with Regulation G of the Exchange Act and Item 10 of Regulation S-K of
the Securities Act, to the extent applicable; all statistical or market-related data included in each of the Pre-Effective
Registration Statement, the Registration Statement, the Preliminary Prospectus and the Prospectus are based on or
derived from sources that are reasonably believed to be reliable and accurate, and no consent for the use of such data is
required other than those consents that have been obtained.

(j) No Material Adverse Effect. Neither the Company nor any of its subsidiaries have, since the date of the latest
audited financial statements included or incorporated by reference in the Pre-Effective Registration Statement, the
Registration Statement, the Preliminary Prospectus and the Prospectus, (i) sustained any material loss or interference
with their businesses, taken as a whole, from fire, explosion, flood or other calamity, whether or not covered by
insurance, or from any labor dispute or court or governmental action, order or decree or (ii) entered into any transaction
or agreement (whether or not in the ordinary course of business) that is material to the Company and its subsidiaries
taken as a whole or incurred any liability or obligation, direct or contingent, that is material to the Company and its
subsidiaries taken as a whole, in each case otherwise than as set forth or contemplated in the Pre-Effective Registration
Statement, the Registration Statement, the Preliminary Prospectus and the Prospectus; and, since the respective dates as
of which information is given in the Pre-Effective Registration Statement, the Registration Statement, the Preliminary
Prospectus and the Prospectus, there has not been (x) any change in the capital stock (other than as a result of (i) the
exercise or settlement, if any, of stock options or restricted stock units, respectively, or the award, if any, of stock options,
restricted stock units or restricted stock in the ordinary course of business pursuant to the Company’s equity plans that
are described in the Pre-Effective Registration Statement, the Registration Statement, the Preliminary Prospectus and the
Prospectus or (ii) the issuance, if any, of stock upon conversion or exchange of Company or PWP Holdings LP securities
as described in each of the Pre-Effective Registration Statement, the Registration Statement, the Preliminary Prospectus
and the Prospectus) or long-term debt of the Company or any of its subsidiaries or (y) any Material Adverse Effect.

(k) Organization and Good Standing. Each of the Company and its subsidiaries (i) has been duly incorporated
or organized, as applicable, and is validly existing and in good standing (to the extent such concept is recognized in such
jurisdiction) under the laws of its jurisdiction of organization, with power and authority (corporate and other) to own its
properties and conduct its business as described in each of the Pre-Effective Registration Statement, the Registration
Statement, the Preliminary Prospectus and the Prospectus, and (ii) is duly qualified as a foreign corporation for the



transaction of business and is in good standing (to the extent such concept is recognized in such jurisdiction) under the
laws of each other jurisdiction in which it owns or leases properties or conducts any business so as to require such
qualification, except where the failure to be so qualified or in good standing would not, individually or in the aggregate,
have a Material Adverse Effect.

() Capitalization. The Company has an authorized capitalization as set forth in the Pre-Effective Registration
Statement, the Registration Statement, the Preliminary Prospectus and the Prospectus and all of the issued shares of
capital stock of the Company have been duly and validly authorized and issued and are fully paid and non-assessable and
conform in all material respects to the description of the capital stock contained in the Pre-Effective Registration
Statement, the Registration Statement, the Preliminary Prospectus and the Prospectus; and all of the issued equity
interests of each subsidiary of the Company have been duly and validly authorized and issued, are fully paid and non-
assessable and (except, in the case of any foreign subsidiary, for directors’ qualifying shares or as otherwise set forth in
the Preliminary Prospectus and the Prospectus) are owned directly or indirectly by the Company, free and clear of all
liens, encumbrances, equities or claims, except for such liens, encumbrances, equities or claims described in the Pre-
Effective Registration Statement, the Registration Statement, the Preliminary Prospectus and the Prospectus or that
would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect; the Shares to be
issued in exchange for the Warrants as contemplated by the Offering Documents have been duly and validly authorized
for issuance and sale by the Company, and, when issued and delivered as contemplated therein, will be duly and validly
issued and fully paid and non-assessable and will conform in all material respects to the description of the Class A
Common Stock contained in the Pre-Effective Registration Statement, the Registration Statement, the Preliminary
Prospectus and the Prospectus; and the issuance of the Shares as contemplated by the Offering Documents will not give
rise to any preemptive or similar rights, other than those which have been waived or satisfied.

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

(n) Compliance. The Company has complied in all material respects with the Securities Act and the Exchange
Act and the rules and regulations of the Commission thereunder in connection with the Exchange Offer, the Consent
Solicitation, the Offering Documents and the transactions contemplated hereby and thereby. The Company is subject to
and in full compliance with the reporting requirements of Section 13 or Section 15(d) of the Exchange Act. The
Company has not received from the Commission any written comments, questions or requests for modification of
disclosure in respect of any reports filed with the Commission pursuant to the Exchange Act,



except for comments, questions or requests (i) that have been satisfied by the provision of supplemental information to
the staff of the Commission, or (ii) in respect of which the Company has agreed with the staff of the Commission to
make a prospective change in future reports filed by it with the Commission pursuant to the Exchange Act, of which
agreement the Dealer Manager and its counsel have been made aware.

(o) Due Authorization. The Company has full right, power and authority to execute and deliver this Agreement
and to perform its obligations hereunder; and all action required to be taken for the due and proper authorization,
execution and delivery by it of this Agreement and the consummation by it of the transactions contemplated hereby has
been duly and validly taken.

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

(qQ) No Violation or Default. None of the Company nor any of its subsidiaries is (i) in violation of its certificate
of incorporation, by-laws, limited partnership agreement or operating agreement (or other applicable organization
document), as applicable, (ii) in violation of any statute or any judgment, order, rule or regulation of any court or
governmental agency or body having jurisdiction over the Company or any of its subsidiaries or any of its properties, or
(iii) in default in the performance or observance of any obligation, agreement, covenant or condition contained in any
indenture, mortgage, deed of trust, loan agreement, lease or other agreement or instrument to which it is a party or by
which it or any of its properties may be bound, except, in the case of the foregoing clauses (ii) and (iii) for such defaults
as would not, individually or in the aggregate, have a Material Adverse Effect.

(r) No Conflicts. The execution, delivery and performance by the Company of this Agreement, the conduct and
consummation of the Exchange Offer and the consummation by the Company of the other transactions contemplated by
this Agreement or the Preliminary Prospectus and the Prospectus will not conflict with or result in a breach or violation
of any of the terms or provisions of, or constitute a default under, (A) any indenture, mortgage, deed of trust, loan
agreement, lease or other agreement or instrument to which the Company or any of its subsidiaries is a party or by which
the Company or any of its subsidiaries is bound or to which any of the property or assets of the Company or any of its
subsidiaries is subject, (B) the certificate of incorporation or by-laws (or other applicable organizational document) of the
Company or any of its subsidiaries, or (C) any statute or any judgment, order, rule or regulation of any Governmental
Authority (as defined below) or other body having jurisdiction over the Company or any of its subsidiaries or any of its
properties, except, in the case of clauses (A) and (C) for such defaults, conflicts, breaches, or violations that would not,
individually or in the aggregate, have a Material Adverse Effect.

(s) No Consents Required. No consent, approval, authorization, order, registration or qualification of or with
any Governmental Authority or body is required for the performance by the Company of its obligations under this
Agreement, except



such as have been obtained under the Securities Act, as may be required by the securities or Blue Sky laws of the various
states, the rules and regulations of FINRA or the listing rules of the Nasdaq Global Select Market in connection with
Exchange Offer or that would not impair the ability of the Company to perform its obligations under this Agreement, the
conduct and consummation of the Exchange Offer and the consummation by the Company of the other transactions
contemplated by this Agreement or the Preliminary Prospectus and the Prospectus.

(t) No Legal Proceedings. Other than as set forth in each of the Pre-Effective Registration Statement, the
Registration Statement, the Preliminary Prospectus and the Prospectus, there are no legal, governmental or self-
regulatory proceedings pending to which the Company or any of its subsidiaries or, to the Company’s knowledge, any
officer or director of the Company is a party or of which any property or assets of the Company or any of its subsidiaries
or, to the Company’s knowledge, any officer or director of the Company is the subject which, if determined adversely to
the Company or any of its subsidiaries (or such officer or director), would individually or in the aggregate have a
Material Adverse Effect; and, to the Company’s knowledge, no such proceedings are threatened or contemplated by any
Governmental Authority or others; such legal, governmental or self-regulatory proceedings include, but are not limited
to, (i) any investigation with respect to any cease-and-desist order, consent agreement, any commitment letter or similar
undertaking to, memorandum of understanding or other regulatory enforcement action, proceeding or order or (ii) any
directive by, or any supervisory letter from, the Commission, FINRA or any other applicable self-regulatory
organization, or any court, administrative agency or commission or other governmental agency, authority or
instrumentality having supervisory or regulatory authority with respect to the Company or any of its subsidiaries (each, a
“Governmental Authority”) that currently restricts in any material respect the conduct of the business of the Company or
its subsidiaries or that relates to their capital adequacy, their credit policies, their management or their business (each, a
“Regulatory Agreement”). Neither the Company nor any of its subsidiaries has been advised by any Governmental
Authority that it is considering issuing or requesting any such Regulatory Agreement or that they may be subject to an
investigation, audit or other examination which is likely to lead to the imposition of any civil monetary or other
penalties. There is no unresolved violation, criticism or exception by any Governmental Authority with respect to any
report or statement relating to any examinations of the Company or any of its subsidiaries which would, singly or in the
aggregate, reasonably be expected to have a Material Adverse Effect. Neither the Company nor any of its subsidiaries
nor any of their respective officers, directors or employees has been the subject of any disciplinary proceedings or orders
of any Governmental Authority arising under applicable laws or regulations which would be required to be disclosed on
the Form BD of a Broker-Dealer Subsidiary, except as disclosed thereon, and no such disciplinary proceeding or order is
pending or, to the knowledge of the Company, threatened, nor, to the knowledge of the Company, do grounds exist for
any such material action by any Governmental Authority; and except as disclosed on such Form BD, neither the
Company nor any of its subsidiaries nor any of their respective officers,



directors or employees has been enjoined by the order, judgment or decree of any Governmental Authority from
engaging in or continuing any conduct or practice in connection with any Company or subsidiary activity.

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

(v) Title to Real and Personal Property. The Company and its subsidiaries have good and marketable title in fee
simple to all material real property owned by them and good and marketable title to all material personal property (other
than with respect to intellectual property which is addressed exclusively in subsection (y)) owned by them, in each case
free and clear of all liens, encumbrances and defects except such as are described in the Pre-Effective Registration
Statement, the Registration Statement, the Preliminary Prospectus and the Prospectus or such as do not materially affect
the value of such property and do not materially interfere with the use made and proposed to be made of such property
by the Company and its subsidiaries; and any real property and buildings held under lease by the Company and its
subsidiaries are held by them under valid, subsisting and enforceable leases (subject to the effects of (x) bankruptcy,
insolvency, fraudulent conveyance, fraudulent transfer, reorganization, moratorium or other similar laws relating to or
affecting the rights or remedies of creditors generally and (y) the application of general principles of equity (including,
without limitation, concepts of materiality, reasonableness, good faith and fair dealing, regardless of whether
enforcement is considered in proceedings at law or in equity)) with such exceptions as are not material and do not
materially interfere with the use made and proposed to be made of such property and buildings by the Company and its
subsidiaries, taken as a whole.

(w) Intellectual Property. The Company and each of its subsidiaries own or possess adequate rights to use all
patents, patent applications, trademarks, service marks, trade names, trademark registrations, service mark registrations,
copyrights, licenses, know-how, software, systems and technology (including trade secrets and other unpatented and/or
unpatentable proprietary or confidential information, systems or procedures) necessary for the conduct of their respective
businesses as currently conducted, and to their knowledge, the conduct of their respective businesses does not and will
not infringe any such intellectual property rights of a third party, nor have they received any notice thereof from a third
party that is undisclosed as of the date hereof, as of the Commencement Date and as of the Exchange Date, except in
each case that would
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not, individually or in the aggregate, reasonably be expect to have a Material Adverse Effect.

(x) Data Privacy. The Company and its subsidiaries’ information technology assets and equipment, computers,
systems, networks, hardware, software, websites, applications, and databases (collectively, “IT Systems”) are adequate
for, and operate and perform in all material respects as required in connection with the operation of the business of the
Company and its subsidiaries as currently conducted, free and clear of all material bugs, errors, defects, Trojan horses,
time bombs, malware and other corruptants; the Company and its subsidiaries have implemented and maintained
reasonable controls, policies, procedures, and safeguards to maintain and protect their material confidential information
and the integrity, continuous operation, redundancy and security of all IT Systems and data (including all personal,
personally identifiable, sensitive, confidential or regulated data (‘“Personal Data”)) used in connection with their
businesses, and there have been no material breaches, violations, outages or unauthorized uses of or accesses to same,
except for those that have been remedied without material cost or liability or the duty to notify any other person, nor any
material incidents under internal review or investigations relating to the same; the Company and its subsidiaries are
presently in compliance in all material respects with all applicable laws or statutes and all judgments, orders, rules and
regulations of any court or arbitrator or governmental or regulatory authority, internal policies and contractual
obligations relating to the privacy and security of IT Systems and Personal Data and to the protection of such IT Systems
and Personal Data from unauthorized use, access, misappropriation or modification.

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

(z) Taxes. All federal, state, local and foreign tax returns required to be filed by the Company or any of its
subsidiaries have been timely filed or extensions to file such returns have been timely requested (except in any case in
which the failure to file would not, individually or in the aggregate, have a Material Adverse Effect) and all taxes and
other assessments of a similar nature (whether imposed directly or through withholding) including any interest, additions
to tax or penalties applicable thereto due or claimed to be due from such entities have been timely paid, other than those
being contested in good faith and for which adequate reserves have been provided in accordance with U.S. GAAP and
except in any case where the failure to pay would not, individually or in the aggregate, have a Material Adverse Effect,
and no unpaid tax deficiency has been determined adversely to the Company or any of its subsidiaries which has had
(nor does the Company nor any of its subsidiaries have any written notice or knowledge of any tax deficiency which
could reasonably be expected to be

11



determined adversely to the Company or its subsidiaries and which could reasonably be expected to have) a Material
Adverse Effect.

(aa) Licenses and Permits. The Company and each of its subsidiaries have such registrations with and permits,
licenses, patents, franchises, certificates of need and other approvals or authorizations of, governmental or regulatory
authorities (“Permits”), in each case as are necessary under applicable law to own the properties and conduct the
businesses of the Company and each of its subsidiaries in the manner described in each of the Pre-Effective Registration
Statement, the Registration Statement, the Preliminary Prospectus and the Prospectus, except where the failure to have
any such Permit would not, individually or in the aggregate, have a Material Adverse Effect; each of the Company and
its subsidiaries has fulfilled and performed all of its obligations with respect to the Permits, and no event has occurred
that allows, or after notice or lapse of time would allow, revocation or termination thereof or results in any other
impairment of the rights of the holder or any such Permits, in each case except for any such failure or event that would
not, individually or in the aggregate, have a Material Adverse Effect; each of the Company and its subsidiaries, and, to
the Company’s knowledge, each of their respective officers, partners, directors, affiliates and employees, is a member in
good standing of each federal, state or foreign exchange, board of trade, clearing house, association, self-regulatory or
similar organization, in each case as are necessary to own the properties and conduct the businesses of the Company and
each of its subsidiaries in the manner described in the Pre-Effective Registration Statement, the Registration Statement,
the Preliminary Prospectus and the Prospectus, except to the extent any such failure to be in good standing would not,
individually or in the aggregate, have a Material Adverse Effect.

(bb) Broker-Dealer. (i) None of the Company or any of its subsidiaries (other than Perella Weinberg Partners
LP and Tudor, Pickering, Holt & Co. Securities LLC (each, a “Broker-Dealer Subsidiary™)) is required to register as a
broker-dealer under the Exchange Act and the rules and regulations of the Commission thereunder or the securities laws
of any state; (ii) to the Company’s knowledge, no officer, partner, director, affiliate or employee of the Company or any
of its subsidiaries is, or will as a result of the transactions contemplated by this Agreement be, required to register as a
broker-dealer under the Exchange Act and the rules and regulations of the Commission thereunder or the securities laws
of any state, other than such officers, partners, directors, affiliates and employees of the Company or any of its
subsidiaries who are so registered under the Exchange Act and in such jurisdictions as of the date hereof, as of the
Commencement Date and as of the Exchange Date; (iii) each Broker-Dealer Subsidiary is (x) duly registered with the
Commission, licensed and qualified as a broker-dealer under the Exchange Act and the rules and regulations of the
Commission thereunder, (y) the securities laws of each state where the conduct of its respective business requires such
registration, license or qualification and such registrations, licenses or qualifications have not been suspended, revoked
or rescinded and remain in full force and effect and (z) is duly registered and is in good standing with FINRA and each
self-regulatory organization of which it is required to be a member; and (iv) all
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persons associated with a Broker-Dealer Subsidiary are duly registered with any self-regulatory organization and each
jurisdiction where the association of such persons with a Broker-Dealer Subsidiary requires such registration, and such
registrations have not been suspended, revoked or rescinded and remain in full force and effect (except, in the case of
clauses (iii) and (iv), to the extent any such failure to be so registered or suspension, revocation or rescission of such
registration would not, individually or in the aggregate, have a Material Adverse Effect). The operations of each Broker-
Dealer Subsidiary have been conducted in compliance with all applicable requirements of the Exchange Act and the rules
and regulations of the Commission and each applicable self-regulatory organization and state securities regulatory
authority in all material respects. Other than with respect to customers that are subsidiaries of the Company, the business
activities engaged in by a Broker-Dealer Subsidiary do not involve the handling of customer funds or securities. None of
the Company, any of its subsidiaries or, to the Company’s knowledge, any of their respective Associated Persons (as
defined under the Exchange Act or the by-laws of FINRA, as applicable), is (i) ineligible or disqualified pursuant to
Section 15(b) of the Exchange Act to serve as a broker-dealer or as a person “associated” with a broker-dealer, (ii)
subject to “statutory disqualification” (as such term is defined in Section 3(a)(39) of the Exchange Act) or (iii) is subject
to a disqualification that would be a basis for censure or suspension or revocation of registration as a securities broker-
dealer under Section 15 of the Exchange Act, or similar state law (except in the cases of clauses (i), (i1) and (iii), to the
extent that any such disqualification would not, individually or in the aggregate, have a Material Adverse Effect).

(cc) Perella Weinberg UK, Perella Weinberg Partners France. Perella Weinberg UK Limited is duly authorized
by the UK Financial Conduct Authority (the “FCA”) pursuant to Part 4A of FSMA to conduct the following regulated
activities, subject to applicable limitations and requirements set forth in such authorization: (i) to agree to carry on a
regulated activity, (ii) to arrange (bring about) deals in investments, (iii) to advise on investments, (iv) to make
arrangements with a view to transactions in investments, (v) to receive and transmit orders, and (vi) to do placing of
financial instruments on a non-firm commitment basis. Perella Weinberg Partners France SAS is duly authorized by the
French Autorité de Controle Prudentiel et de Resolution (“ACPR”) and the Autorité des Marches Financiers to carry out
the following investment services: (i) reception and transmission of orders in relation to one or more financial
instruments, and (ii) investment advice; no additional authorizations from, to or with the FCA, or any self-regulatory
organization, court, administrative agency or commission or other governmental agency, authority, or instrumentality are
required to be obtained or made in order for Perella Weinberg UK Limited to conduct their respective businesses as
described in the Pre-Effective Registration Statement, the Registration Statement, the Preliminary Prospectus and the
Prospectus, except for such authorizations, the failure of which to obtain or make, would not, singly or in the aggregate,
have a Material Adverse Effect.
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(dd) Tudor, Pickering, Holt & Co. Securities — Canada. Tudor, Pickering, Holt & Co. Securities - Canada, ULC,
is a registered broker-dealer and member in good standing of the Investment Industry Regulatory Organization of Canada
(“IIROC”) and neither the Company nor any other subsidiary is required to be so registered.

(ee) Compliance with Regulatory Authorities. The Company and each of its applicable subsidiaries have duly
filed with the Commission, FINRA, the FCA, the ACPR and IIROC, as the case may be, in correct form in all material
respects the reports, data, other information returns and other applications required to be filed under applicable laws and
regulations and such reports, data, other information returns and other applications were complete and accurate and in
compliance with the requirements of applicable laws and regulations in all material respects as of the time of filing and
are complete and accurate and in compliance with the requirements of applicable laws and regulations in all material
respects, provided that information as of a later date shall be deemed to modify information as of an earlier date; the
Company has previously delivered or made available to the Dealer Manager, to the extent the Dealer Manager has
requested the same, accurate and complete copies of all such reports, data, other information returns and other
applications; neither the Company nor any of its applicable subsidiaries (i) is subject to any formal or informal
enforcement or supervisory action by the Commission, FINRA, the FCA, ACPR or IIROC (except as otherwise
disclosed in the Pricing Disclosure Package or the Prospectus and except as would not, individually or in the aggregate,
have a Material Adverse Effect) or (ii) expects to be subject to any formal or informal enforcement or supervisory action
by the Commission, FINRA, the FCA, ACPR or IIROC.

(ff) Sarbanes-Oxley,; Internal Accounting Controls. The Company maintains a system of internal control over
financial reporting (as such term is defined in Rule 13a-15(f) under the Exchange Act) that (i) complies with the
applicable requirements of the Exchange Act, (ii) has been designed by the Company’s principal executive officer and
principal financial officer, or under their 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 and (iii) is sufficient to provide reasonable assurance that (A) transactions are executed in
accordance with management’s general or specific authorization, (B) transactions are recorded as necessary to permit
preparation of financial statements in conformity with generally accepted accounting principles and to maintain
accountability for assets, (C) access to assets is permitted only in accordance with management’s general or specific
authorization and (D) the recorded accountability for assets is compared with the existing assets at reasonable intervals
and appropriate action is taken with respect to any differences; and the Company’s internal controls over financial
reporting are effective and the Company is not aware of any material weaknesses in the Company’s internal control over
financial reporting other than as disclosed in the Pre-Effective Registration Statement, the Registration Statement, the
Preliminary Prospectus and the Prospectus; provided, that, it is understood that this subsection shall not require the
Company to comply with Section 404 of the Sarbanes Oxley Act of 2002 as of an
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earlier date than it would otherwise be required to so comply under applicable law. Since the date of the latest audited
financial statements included or incorporated by reference in the Pre-Effective Registration Statement, the Registration
Statement, the Preliminary Prospectus and the Prospectus, there has been no change in the Company’s internal control
over financial reporting that has materially and adversely affected, or is reasonably likely to materially and adversely
affect, the Company’s internal control over financial reporting. The Company maintains disclosure controls and
procedures (as such term is defined in Rule 13a-15(e) under the Exchange Act) that comply with the applicable
requirements of the Exchange Act; such disclosure controls and procedures have been designed to ensure that material
information relating to the Company and its subsidiaries is made known to the Company’s principal executive officer and
principal financial officer by others within those entities; and such disclosure controls and procedures are effective.

(gg) Insurance. The Company and each of its subsidiaries carry, or are covered by, insurance from insurers of
recognized financial responsibility in such amounts and covering such risks as are reasonably believed to be adequate for
the conduct of their respective businesses and the value of their respective properties.

(hh)  No Unlawful Payments. None of the Company or any of its subsidiaries nor, to the knowledge of the
Company, any director, officer, agent, employee, affiliate or other person acting on behalf of the Company or any of its
subsidiaries has, in the previous five years, (i) made, offered, promised or authorized any unlawful contribution, gift,
entertainment or other unlawful expense (or taken any act in furtherance thereof); (ii) made, offered, promised or
authorized any direct or knowingly indirect unlawful payment; or (iii) violated or is in violation, in any material respect,
of any provision of the Foreign Corrupt Practices Act of 1977, as amended, or the rules and regulations thereunder, the
Bribery Act 2010 of the United Kingdom or any other applicable anti-corruption, anti-bribery or related law, statute or
regulation (collectively, “Anti-Corruption Laws”); for the previous five years, the Company and its subsidiaries have
conducted their businesses in material compliance with Anti-Corruption Laws and have instituted and maintained and
will continue to maintain policies and procedures reasonably designed to promote compliance with such laws and with
the representations and warranties contained herein; neither the Company nor any of its subsidiaries will use, directly or
knowingly indirectly, the proceeds of the offering 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 material violation of Anti-Corruption Laws.

(i1)) Compliance with Anti-Money Laundering Laws. The operations of the Company and its subsidiaries are
and, for the past five years, have been conducted at all times in material compliance with the requirements of all
applicable federal, state and foreign laws, rules and regulations, including, but not limited to laws governing transactions
in securities, futures and other financial instruments or anti-money laundering laws, such as the Bank Secrecy Act of
1970, as amended by the USA PATRIOT ACT of 2001, and the rules and regulations promulgated thereunder, and the
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anti-money laundering laws of the various jurisdictions in which the Company and its subsidiaries conduct business, and
no action, suit or proceeding by or before any Governmental Authority or other body or any arbitrator involving the
Company or any of its subsidiaries with respect to these laws, rules and regulations is pending or, to the knowledge of
the Company, threatened.

(3j) No Conflicts with Sanctions Laws. None of the Company or any of its subsidiaries nor, to the knowledge of
the Company, any director, officer, agent, employee or affiliate of the Company or any of its subsidiaries is currently the
subject or the target of any sanctions administered or enforced by the U.S. Government through the Office of Foreign
Assets Control of the U.S. Department of the Treasury (“OFAC”) or the U.S. Department of State, including, without
limitation, the designation as a “specially designated national” or “blocked person,” the European Union, Her Majesty’s
Treasury, or the United Nations Security Council (collectively, “Sanctions”), located, organized, or resident in a country
or territory that is the subject or target of comprehensive Sanctions (at the time of this agreement, so-called Donetsk
People’s Republic, the so-called Luhansk People’s Republic, the Crimea Region of Ukraine Cuba, Iran, North Korea and
Syria) (a “Sanctioned Jurisdiction), and the Company will not directly or knowingly indirectly use the proceeds of the
offering of the Shares hereunder, or lend, contribute or otherwise make available such proceeds to any subsidiary, joint
venture partner or other person or entity (i) to fund or facilitate any activities of or business with any person that, at the
time of such funding, is the subject or the target of Sanctions, or in any Sanctioned Jurisdiction, each to the extent in
violation of Sanctions, or (ii) in any other manner that will result in a violation by any person participating in the
transaction (whether as dealer manager, advisor, investor or otherwise) of Sanctions; neither the Company nor any of its
subsidiaries is engaged in, or has, at any time in the past five years, engaged in, any dealings or transactions with or
involving any individual or entity that was or is, as applicable, at the time of such dealing or transaction, the subject or
target of Sanctions or with any Sanctioned Jurisdiction, each of the foregoing to the extent in violation of Sanctions; the
Company and its subsidiaries have instituted, and maintain, policies and procedures designed to promote and achieve
continued compliance with Sanctions.

(kk) No Restrictions on Subsidiaries. Except to the extent restricted by applicable corporate or other
organizational law or by applicable regulatory net capital rules to which they are subject or otherwise, in each case as
described in the Pre-Effective Registration Statement, the Registration Statement, the Preliminary Prospectus and the
Prospectus, no subsidiary of the Company is currently prohibited, directly or indirectly, from making distributions on
such subsidiary’s capital stock or other equity interests or from transferring any of such subsidiary’s property or assets to
the Company or any other subsidiary of the Company.

(1)  No Solicitation. The Company has not paid or agreed to pay to any person any compensation for
(1) soliciting another to purchase any of its securities or
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(i1) soliciting tenders or Consents by holders of Warrants pursuant to the Exchange Offer (except as contemplated in this
Agreement).

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

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

(0o0) Forward-Looking Statements. No forward-looking statement included or incorporated by reference in any
of the Pre-Effective Registration Statement, the Registration Statement, the Preliminary Prospectus or the Prospectus has
been made or reaffirmed without a reasonable basis or has been disclosed other than in good faith.

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

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

Any certificate signed by any officer of the Company and delivered to the Dealer Manager or counsel for the Dealer
Manager in connection with the Exchange Offer shall be deemed a representation and warranty by the Company as to matters
covered thereby to the Dealer Manager.

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

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

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

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

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

(e) The Company will make generally available (which may be satisfied by filing with the Commission’s
Electronic Data Gathering Analysis and Retrieval System) to its security holders and the Dealer Manager as soon as
practicable an earning statement (which need not be audited) that satisfies the provisions of Section 11(a) of the
Securities Act and Rule 158 of the Commission promulgated thereunder covering a period of at least twelve months
beginning with the first fiscal quarter of the Company occurring after the “effective date” (as defined in Rule 158) of the
Registration Statement.
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(f) The Company will arrange, if necessary, for the qualification of the Shares for offer or sale in connection
with the Exchange Offer under the laws of such jurisdictions as the Dealer Manager may designate and will maintain
such qualifications in effect so long as required for such offer or sale; provided that in no event shall the Company be
obligated to qualify to do business in any jurisdiction in which it is not now so qualified or to take any action that would
subject it to service of process in suits, other than those arising out of the offering or sale of the Shares in connection
with the Exchange Offer, in any jurisdiction in which it is not now so subject or to subject itself to taxation in any
jurisdiction in which it is not now so subject. The Company will promptly advise the Dealer Manager of the receipt by
the Company of any notification with respect to the suspension of the qualification of the Shares for sale in any
jurisdiction or the initiation or threatening of any proceeding for such purpose.

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

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

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

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

(k) The Company has arranged for D.F. King & Co., Inc. to serve as Information Agent and for American Stock
Transfer & Trust Company, LLC to serve as Exchange Agent and authorizes the Dealer Manager to communicate with
each of the Information Agent and the Exchange Agent to facilitate the Exchange Offer and the Consent Solicitation.

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

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

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

6. Conditions to the Obligations of the Dealer Manager. The obligations of the Dealer Manager under this Agreement

shall be subject to the accuracy of the representations and warranties on the part of the Company contained herein at the
Commencement Date, any date on which Offering Documents are distributed to holders of the Warrants, the Effective Date, the
Expiration Date and the Exchange Date, to the accuracy of the statements of the Company made in any certificates pursuant to
the provisions hereof, to the performance by the Company of its obligations hereunder and to the following additional conditions:

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

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

(¢) Atthe Commencement Date and the Exchange Date, the Company shall have requested and caused an
opinion and negative assurance letter of Skadden, Arps, Slate, Meagher & Flom LLP, counsel to the Company, dated the
Commencement Date or Exchange Date, as applicable, in form and substance reasonably satisfactory to the Dealer
Manager to have been delivered to the Dealer Manager, in each case addressed to, and in form and substance satisfactory
to, the Dealer Manager.

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

(e) At the Exchange Date, the Company shall have furnished to the Dealer Manager a certificate of the
Company, signed by the Chief Financial Officer of the Company, dated as of the Exchange Date, to the effect that the
signer of such certificate have carefully examined the Offering Documents, any amendment or supplement to the
Offering Documents and this Agreement and that:

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

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

(iii)  since the date of the most recent financial statements included or incorporated by reference in the
Offering Documents (exclusive of any amendment or supplement thereto), there has not been any Material
Adverse Effect, except as set forth in or contemplated in the Offering Documents (exclusive of any amendment or
supplement thereto).

(f) At each of the Commencement Date and the Exchange Date, the Company shall have requested and caused
Ernst & Young LLP to furnish to the Dealer Manager letters, dated respectively as of the Commencement Date and the
Exchange Date, in form and substance reasonably satisfactory to the Dealer Manager.
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(g) On or after the Commencement Date (i) no downgrading shall have occurred in the rating accorded the
Company’s debt securities by any “nationally recognized statistical rating organization”, as defined in Section 3(a)(62) of
the Exchange Act, and (ii) no such organization shall have publicly announced that it has under surveillance or review,
with possible negative implications, its rating of any of the Company’s debt securities.

(h) Subsequent to the Commencement Date or, if earlier, the dates as of which information is given in the
Offering Documents (exclusive of any amendment or supplement thereto), there shall not have been (i) any change or
decrease specified in the letters referred to in paragraph (f) of this Section 6 or (ii) any change, or any development
involving a prospective change, in or affecting the condition (financial or otherwise), prospects, earnings, business or
properties the Company and its subsidiaries, taken as a whole, whether or not arising from transactions in the ordinary
course of business, except as set forth in or contemplated in the Offering Documents (exclusive of any amendment or
supplement thereto), the effect of which, in any case referred to in clause (i) or (ii) above, is, in the reasonable judgment
of the Dealer Manager, so material and adverse as to make it impractical or inadvisable to market or deliver the Shares or
solicit tenders of Warrants as contemplated by the Offering Documents (exclusive of any amendment or supplement
thereto).

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

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

(k) Prior to the Exchange Date, the Shares shall have been approved for listing, subject to notice of issuance, on
the Nasdaq Global Select Market.

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

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

(b) The Dealer Manager agrees to indemnify and hold harmless the Company, each of its directors, officers,

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

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

(d) Inthe event that the indemnity provided in paragraph (a) or (b) of this Section 7 is unavailable to or

insufficient to hold harmless an indemnified party for any reason, the Company and the Dealer Manager agree to
contribute to the aggregate losses,
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claims, damages and liabilities (including legal or other expenses reasonably incurred in connection with investigating or
defending same) (collectively, the “Losses”) to which the Company and the Dealer Manager may be subject in such
proportion as is appropriate to reflect the relative benefits received by the Dealer Manager on the one hand and the
Company on the other from the Exchange Offer. If the allocation provided by the immediately preceding sentence is
unavailable for any reason, the Company and the Dealer Manager shall contribute in such proportion as is appropriate to
reflect not only such relative benefits but also the relative fault of the Company on the one hand and of the Dealer
Manager on the other in connection with the statements, omissions, actions or failure to act that resulted in such Losses,
as well as any other relevant equitable considerations. The relative benefits received by the Company on the one hand
and the Dealer Manager on the other shall be deemed to be in the same proportion as the total value paid or proposed to
be paid to holders of Warrants pursuant to the Exchange Offer and the Consent Solicitation (whether or not
consummated) bears to the fees actually received by the Dealer Manager pursuant to Section 2 hereof (exclusive of
amounts paid for reimbursement of expenses or paid under this Agreement). For purposes of the preceding sentence, the
total value paid or proposed to be paid to holders of Warrants pursuant to the Exchange Offer and the Consent
Solicitation shall equal (i) if the Exchange Offer or the Consent Solicitation is consummated, the total market value of
the Shares (as of the Expiration Date) issued, and the cash consideration paid, in the Exchange Offer and the Consent
Solicitation, or (ii) if the Exchange Offer and the Consent Solicitation is not consummated, the total market value (as of
the date when the Exchange Offer is terminated or otherwise withdrawn by the Company) of the Shares issuable, and the
cash consideration payable, in the Exchange Offer and the Consent Solicitation, based on the maximum number of
Warrants that could be exchanged in the Exchange Offer and the Consent Solicitation as described in the Preliminary
Prospectus Supplement or Prospectus immediately before the termination or withdrawal of the Exchange Offer and the
Consent Solicitation. Relative fault shall be determined by reference to, among other things, whether any untrue or any
alleged untrue statement of a material fact or the omission or alleged omission to state a material fact or any other alleged
conduct relates to information provided by the Company or other conduct by the Company on the one hand or the Dealer
Manager on the other, the intent of the parties and their relative knowledge, access to information and opportunity to
correct or prevent such untrue statement or omission. The Company and the Dealer Manager agree that it would not be
just and equitable if contribution were determined by pro rata allocation or any other method of allocation that does not
take account of the equitable considerations referred to above. Notwithstanding anything to the contrary above (other
than with respect to uncovered losses), in no event shall Citigroup Global Markets Inc. be responsible under this
paragraph for any amounts in excess of the amount of the compensation actually paid by the Company to Citigroup
Global Markets Inc. in connection with the engagement (exclusive of amounts paid for reimbursement of expenses under
the Agreement, including this Section 7, and amounts paid under this Section 7). Notwithstanding the provisions of this
paragraph (d), no person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities
Act) shall be entitled to contribution from any person who was not guilty of such fraudulent
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misrepresentation. For purposes of this Section 7, each person who controls the Dealer Manager within the meaning of
either the Securities Act or the Exchange Act and each director, officer, employee and agent of the Dealer Manager shall
have the same rights to contribution as such Dealer Manager, and each person who controls the Company within the
meaning of either the Securities Act or the Exchange Act and each officer and director of the Company shall have the
same rights to contribution as the Company, subject in each case to the applicable terms and conditions of this paragraph

(d).
8. [Reserved.]

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

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

The Company hereby acknowledges that you are acting as principal and not as a fiduciary of the Company and the
Company’s engagement of you in connection with the transactions contemplated herein is as an independent contractor, on an
arms-length basis under this Agreement with duties solely to the Company, and not in any other capacity including as a fiduciary.
Neither this Agreement, your performance hereunder nor any previous or existing relationship between the Company and any
member of or business within the Group will be deemed to create any fiduciary relationship. Neither this engagement, nor the
delivery of any advice in connection with this engagement, is intended to confer rights upon any persons not a
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party hereto (including security holders, employees or creditors of the Company) as against the Group or their respective
directors, officers, agents and employees. Furthermore, the Company agrees that it is solely responsible for making its own
judgments in connection with the transactions contemplated herein (irrespective of whether any member of or business within the

Group has advised or is currently advising the Company on related or other matters).

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

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

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

6.

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

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

12.  Notices. All communications hereunder will be in writing and effective only on receipt, and, if sent to the Dealer
Manager, will be mailed or delivered to Citigroup Global Markets Inc. at 388 Greenwich Street, New York, New York 10013
Attention: General Counsel, facsimile number 1-646-291-1469, with a copy to (which shall not constitute notice) Davis Polk &
Wardwell LLP, 450 Lexington Avenue, New York, New York 10017, Attention: Derek Dostal; or, if sent to the Company, will be
mailed or delivered to Perella Weinberg Partners, 767 Fifth Avenue, New York, New York 10153, Attention: General Counsel.
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13.  Successors. This Agreement will inure to the benefit of and be binding upon the parties hereto and their respective
successors and the officers and directors and controlling persons referred to in Section 7 hereof, and, except as expressly set forth
in Section 5(k) hereof, no other person will have any right or obligation hereunder.

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

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

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

17. WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY WAIVES ANY RIGHT TO
TRIAL BY JURY IN ANY SUIT OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT.

18. Counterparts. This Agreement may be signed in two or more counterparts, each of which shall be an original, with
the same effect as if the signatures thereto and hereto were upon the same instrument. Counterparts may be delivered via
facsimile, electronic mail (including any electronic signature covered by the U.S. federal ESIGN Act of 2000, Uniform
Electronic Transactions Act, the Electronic Signatures and Records Act or other applicable law, e.g., www.docusign.com) or
other transmission method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid
and effective for all purposes.

19. Headings. The headings of the sections of this Agreement have been inserted for convenience of reference only and
shall not be deemed a part of this Agreement.
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20. Definitions. The following terms, when used in this Agreement, shall have the meanings indicated.
“Affiliate” shall have the meaning specified in Rule 501(b) of Regulation D.

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

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

“Commission” shall mean the U.S. Securities and Exchange Commission.
“Effective Date” shall mean the time the Registration Statement is declared effective under the Securities Act.

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

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

“Expiration Date” shall mean one minute after 11:59 p.m., Eastern Standard Time, on August 18, 2022, or such
later time and date as may be extended by the Company in its sole discretion.

“Information Agent” shall mean D.F. King & Co, Inc.

“Liens” means a lien, charge, pledge, security interest, encumbrance, right of first refusal, preemptive right or
other restriction.

“Material Adverse Effect” means (i) any material adverse effect on the legality, validity or enforceability of any
Transaction Document or (ii) any material adverse change or effect, or any development involving a prospective material adverse
change or effect, in or affecting (x) the business, properties, general affairs, management, financial position, stockholders' equity
or results of operations of the Company and its subsidiaries, taken as a whole, or (y) the ability of the Company to perform in any
material respect on a timely basis its obligations under any Transaction Document.

“Offering Documents™ shall mean the Pre-Effective Registration Statement, the Registration Statement, the
Preliminary Prospectus, the Prospectus, the accompanying letter of transmittal and consent, the Schedule TO, the Rule 165
Material, the notice of guaranteed delivery, and all other documents filed or to be filed with any federal, state or local government
or regulatory agency or authority in connection with the Exchange Offer or the Consent Solicitation, each as prepared or
approved by the Company.
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“Pre-Effective Registration Statement” shall mean the registration statement, filed by the Company with the
Commission registering the Exchange Offer under the Securities Act, including exhibits thereto and any documents incorporated
by reference therein or deemed part of such registration statement pursuant to Rule 430C under the Securities Act, in the form in
which it is initially filed with the Commission.

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

“Private Placement Warrants™ shall refer to the Warrants initially sold as part of the units in a private placement
that occurred simultaneously with FinTech Acquisition Corp. IV’s (“ETIV”) initial public offering that closed on September 29,
2020 (the “IPQO”).

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

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

“Public Warrants” shall refer to the redeemable Warrants underlying the units that were initially offered and sold
by FTIV in its IPO.

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

“Rule 165 Material” shall mean any written communication made in connection with or relating to the Exchange
Offer in reliance on Rule 165 of the Securities Act, and filed by the Company with the Commission pursuant to Rule 425 under
the Securities Act.

“Schedule TO” shall mean the tender offer statement filed with the Commission on Schedule TO, including any
documents incorporated by reference therein, with respect to the Exchange Offer, including any amendment or supplement
thereto.
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“Securities Act” shall mean the U.S. Securities Act of 1933, as amended, and the rules and regulations of the
Commission promulgated thereunder.

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

“U.S.” or the “United States” shall mean the United States of America.
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If the foregoing is in accordance with your understanding of our agreement, please sign and return to us the
enclosed duplicate hereof, whereupon this Agreement and your acceptance shall represent a binding agreement between the
Company and the Dealer Manager.

Very truly yours,

PERELLA WEINBERG PARTNERS

By:

Name:
Title:

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

CITIGROUP GLOBAL MARKETS INC.

By:

Name:
Title:
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Schedule A
Dealer Manager Fee
The Fee paid to Citigroup Global Markets Inc., as Dealer Manager, shall be equal to $350,000.

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

Capitalized terms used, but not defined, herein shall have the meanings ascribed to them by the Agreement of which this
schedule is a part.
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Exhibit 10.19

TENDER AND SUPPORT AGREEMENT

TENDER AND SUPPORT AGREEMENT (this “Agreement”), dated as of July 21, 2022, by and among Perella Weinberg
Partners, a Delaware corporation (the “Company”), and each of the persons listed on Schedule A hereto (collectively, the
“Warrant Holders,” and each a “Warrant Holder”).

WITNESSETH:

WHEREAS, as of the date hereof, each Warrant Holder is: (i) the beneficial owner of warrants sold as part of the units in
the initial public offering (the “IPO”) (whether they were purchased in the IPO or thereafter in the open market) of FinTech
Acquisition Corp. IV (“FTIV”) (the “Public Warrants”), or (ii) the beneficial owner of warrants sold by FTIV as part of private
units in a private placement in connection with its IPO (whether they were purchased or received directly from FTIV in
connection with the consummation of its IPO or thereafter from FTIV’s sponsor) (the “Private Placement Warrants”, and
together with the Public Warrants, the “Warrants”);

WHEREAS, as of the date hereof, there are a total of 7,869,975 Warrants outstanding (consisting of 7,666,642 Public
Warrants and 203,333 Private Placement Warrants);

WHEREAS, on June 24, 2021, the Company completed its business combination with FTIV, and in connection therewith
the Company was renamed “Perella Weinberg Partners”;

WHEREAS, each whole Warrant entitles its holder to purchase one share of Class A common stock, $0.0001 par value
per share (the “Class A Common Stock”), of the Company, for a purchase price of $11.50, subject to certain adjustments;

WHEREAS, the Company is initiating an exchange offer (the “Exchange Offer”) pursuant to a registration statement on
Form S-4 to be filed with the Securities and Exchange Commission (as may be amended and supplemented, the “Registration
Statement”), to offer all Warrant holders the opportunity to exchange their Warrants for shares of Class A Common Stock, based
on an exchange ratio of 0.20 shares of Class A Common Stock per Warrant and subject to other terms and conditions to be
disclosed in the Registration Statement;

WHEREAS, concurrent with the Exchange Offer and as part of the Registration Statement, the Company is initiating a
consent solicitation (the “Solicitation”) to solicit the consent of the holders of the Public Warrants to amend, effective upon the
completion of the Exchange Offer, the terms of the Warrant Agreement (the “Warrant Agreement”), dated September 24, 2020,
by and between the Company and Continental Stock Transfer & Trust Company, as amended by Amendment No. 1 to the
Warrant Agreement, dated as of November 10, 2021, by and among the Company, Continental Stock Transfer & Trust Company
and American Stock Transfer & Trust Company, LLC, as warrant agent, which governs all of the Warrants, to permit the
Company to require that each Warrant (including each Private Placement Warrant) that is outstanding upon the closing of the
Exchange Offer be converted into 0.18 shares of Class A Common Stock, which is a ratio of 10% less than the exchange ratio
applicable



to the Exchange Offer (the “Warrant Amendment”), as more fully described in the Registration Statement; and

WHEREAS, as an inducement to the Company’s willingness to initiate the Exchange Offer and the Solicitation, each
Warrant Holder has agreed to enter into this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and
agreements set forth herein and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto, intending to be legally bound, do hereby agree as follows:

Section 1.01 Agreement to Tender. Each Warrant Holder shall validly tender or cause to be tendered to the Company and
not withdraw or cause to be withdrawn all Warrants set forth opposite such Warrant Holder’s name on Schedule A (the “Subject
Warrants”), free and clear of all liens (except those liens or restrictions identified in Paragraph 1.03), pursuant to and in
accordance with the terms of the Exchange Offer as described in the Registration Statement no later than the scheduled or
extended expiration time of the Exchange Offer at a ratio of 0.20 shares of Class A Common Stock per Warrant. For the
avoidance of doubt, nothing in this Agreement shall restrict the Warrant Holder from acquiring additional Warrants subsequent to
the date hereof and such additional Warrants shall not be subject to the terms of this Agreement.

Section 1.02 Agreement to Consent. Each Warrant Holder shall deliver to the Company its timely consent with respect to
the Solicitation with respect to all of such Warrant Holder’s Subject Warrants set forth on Schedule A that are Public Warrants in
accordance with the terms and conditions of the Solicitation as described in the Registration Statement.

Section 1.03 Ownership of Warrants. Each Warrant Holder represents and warrants to the Company, as of the date hereof
and as of the date of tender of such Warrant Holder’s Subject Warrants in accordance with this Agreement, that such Warrant
Holder is the sole beneficial owner of the number of Warrants set forth opposite such Warrant Holder’s name on Schedule A, and
has good and marketable title to such Warrants free and clear of any liens, options, rights, or any other encumbrances, limitations
or restrictions whatsoever (other than liens imposed under typical prime brokerage agreements and those restrictions imposed by
applicable securities laws, this Agreement and the Warrant Agreement). Each Warrant Holder shall not transfer any Subject
Warrants to any person (other than the Company in connection with the Exchange Offer) unless such person acquiring such
Warrants signs a joinder to this Agreement agreeing to be bound by all terms and conditions of this Agreement.

Section 1.04 Company Covenants. The Company agrees that it shall take all steps reasonably necessary or desirable to
commence the Exchange Offer and Solicitation as soon as practicable consistent with this Agreement, and agrees to take all steps
necessary to update the Registration Statement as required by applicable laws and regulation, and that the Registration Statement,
when declared effective, will comply in all material respects with all applicable Securities and Exchange Commission
requirements. The terms of the Exchange Offer and Solicitation shall provide that the Exchange Offer and Solicitation may not be
withdrawn by the



Company unless the conditions to the Exchange Offer and Solicitation are not satisfied or waived prior to the expiration date (as
may be extended) of the Exchange Offer and Solicitation.

Section 1.05 Specific Performance. The parties hereto agree that irreparable damage would occur if any provision of this
Agreement were not performed in accordance with the terms hereof and that the parties shall be entitled to seek an injunction or
injunctions to prevent breaches of this Agreement or to enforce specifically the performance of the terms and provisions hereof,
in addition to any other remedy to which they are entitled at law or in equity.

Section 1.06 Termination. This Agreement shall terminate as to all Warrant Holders (a) upon written notice to all the
Warrant Holders by the Company, or upon the earlier of (i) the date the Company’s board of directors or a committee thereof
determines to no longer pursue the Exchange Offer and the Solicitation, and (ii) September 21, 2022; or (b) if the Company fails
to commence the Exchange Offer and Solicitation by July 29, 2022.

Section 1.07 Warrant Holder Obligations Several and Not Joint. The obligations of each Warrant Holder hereunder shall
be several and not joint, and no Warrant Holder shall be liable for any breach of the terms of this Agreement by any other
Warrant Holder.

Section 1.08 Governing Law. The validity, interpretation, and performance of this Agreement and of the Warrants shall be
governed in all respects by the laws of the State of New York, without giving effect to conflicts of law principles that would
result in the application of the substantive laws of another jurisdiction. The Company hereby agrees that any action, proceeding
or claim against it arising out of or relating in any way to this Agreement shall be brought and enforced in the courts of the State
of New York or the United States District Court for the Southern District of New York, and irrevocably submits to such
jurisdiction, which jurisdiction shall be exclusive. The Company hereby waives any objection to such exclusive jurisdiction and
that such courts represent an inconvenient forum.

Section 1.09 Counterparts. This Agreement may be signed in counterparts (which may include counterparts delivered by
any standard form of telecommunication), each of which shall be an original and all of which together shall constitute one and the
same instrument. The words “execution,” “signed,” “signature,” and words of like import in this Agreement or in any other
certificate, agreement or document related to this Agreement, if any, shall include images of manually executed signatures
transmitted by facsimile or other electronic format (including, without limitation, “pdf,” “tif” or “jpg”) and other electronic
signatures (including, without limitation, DocuSign and AdobeSign). The use of electronic signatures and electronic records
(including, without limitation, any contract or other record created, generated, sent, communicated, received, or stored by
electronic means) shall be of the same legal effect, validity and enforceability as a manually executed signature or use of a paper-
based record-keeping system to the fullest extent permitted by applicable law, including the Federal Electronic Signatures in
Global and National Commerce Act, the New York State Electronic Signatures and Records Act and any other applicable law,
including, without limitation, any state law based on the Uniform Electronic Transactions Act or the Uniform Commercial Code.

[Signature Page Follows]



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first above
written.

COMPANY:
PERELLA WEINBERG PARTNERS

By: /s/ Gary Barancik

Name: Gary Barancik
Title: Chief Financial Officer

[Signature Page — PWP Tender and Support Agreement]



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first above

written.

HOLDER:

ARISTEIA CAPITAL, L.L.C.

By: /s/ William R. Techar
Name: William R. Techar
Co-Chief Investment Officer
Managing Partner
Title: Aristeia Capital, L.L.C.
By: /s/ Andrew B. David
Name:  Andrew B. David
Chief Operating Officer
Title: Aristeia Capital, L.L.C.
HOLDER:
DIFESA MASTER FUND, LP
By: /s/Andrew Cohen
Name:  Andrew Cohen
Title CIO
HOLDER:
INTEGRATED CORE STRATEGIES (US) LLC
By: Integrated Holding Group LP, its Managing Member
By: Millennium Management LLC, its General Partner
By: /s/ Mark Meskin
Name: Mark Meskin
Title Chief Trading Officer
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HOLDER:

ICS OPPORTUNITIES, LTD
By: Millennium International Management LP, its
Investment Manager

By: /s/ Mark Meskin

Name: Mark Meskin
Title Chief Trading Officer

HOLDER:

NANTAHALA CAPITAL PARTNERS II LIMITED
PARTNERSHIP

By: Nantahala Capital Management, LLC, its General
Partner

By: /s/ Wilmot Harkey

Name:  Wilmot Harkey
Title: Manager

HOLDER:

NANTAHALA CAPITAL PARTNERS LIMITED
PARTNERSHIP

By: Nantahala Capital Management, LLC, its General
Partner

By: /s/ Wilmot Harkey

Name:  Wilmot Harkey
Title: Manager

HOLDER:
NCP QR LP
By: Nantahala Capital Management, LLC, its General
Partner

By: /s/ Wilmot Harkey

Name:  Wilmot Harkey
Title: Manager
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HOLDER:

BLACKWELL PARTNERS LLC - SERIES A, solely
with respect to the portion of its assets for which
Nantahala Capital Management, LLC acts as its
Investment Manager

By: Nantahala Capital Management, LLC, its General
Partner

By: /s/ Wilmot Harkey

Name: Wilmot Harkey
Title: Manager

HOLDER:
By: /s/ Gerard Moore
Name: Gerard Moore

Chief Financial Officer of Philadelphia Financial
Management of San Francisco, LLC, General Partner of
Title: the Warrant Holders

[Signature Page — PWP Tender and Support Agreement]



Schedule A

Name of Warrant Holder Number of Warrants Number of Public
Warrants
Aristeia Master Fund 409,390 409,390
ASIG International Limited 38,196 38,196
Blue Peak Limited 108,883 108,883
DS Liquid Div RVA ARST LLC 33,516 33,516
Windermere Cayman Fund Limited 12,628 12,628
Difesa Master Fund, LP 369,002 369,002
Integrated Core Strategies (US) LLC 62,736 62,736
ICS Opportunities, Ltd. 1,999,600 1,999,600
Nantahala Capital Partners II Limited 155,070 137,840
Partnership
Nantahala Capital Partners Limited 53,667 47,704
Partnership
NCP QR LP 63,915 56,814
Blackwell Partners LLC - Series A 136,476 121,312
Boathouse Row I, L.P. 72,486 72,486
Boathouse Row II, L.P. 50,066 50,066




Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the reference to our firm under the caption "Experts" in the Registration Statement on Form S-4 and related Prospectus/Offer to Exchange of
Perella Weinberg Partners for the offer to exchange Warrants to acquire shares of Class A Common Stock of Perella Weinberg Partners for Shares of Class
A Common Stock of Perella Weinberg Partners and Consent Solicitation, and to the incorporation by reference therein of our report dated March 11, 2022,
with respect to the consolidated financial statements of Perella Weinberg Partners included in its Amendment No. 1 to the Annual Report (Form 10-K/A)
for the year ended December 31, 2021, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

New York, New York
July 20, 2022



Exhibit 99.1

LETTER OF TRANSMITTAL AND CONSENT

Offer To Exchange Warrants to Acquire Shares of Class A Common Stock of Perella Weinberg Partners for Shares of
Class A Common Stock of Perella Weinberg Partners and Consent Solicitation

THE OFFER AND CONSENT SOLICITATION (AS DEFINED BELOW) AND WITHDRAWAL RIGHTS WILL EXPIRE AT
ONE MINUTE AFTER 11:59 P.M., EASTERN STANDARD TIME, ON AUGUST 18, 2022, OR SUCH LATER TIME AND DATE
TO WHICH WE MAY EXTEND. PUBLIC WARRANTS (AS DEFINED BELOW) AND PRIVATE PLACEMENT WARRANTS
(AS DEFINED BELOW) (COLLECTIVELY, THE “WARRANTS”) TENDERED PURSUANT TO THE OFFER AND CONSENT
SOLICITATION MAY BE WITHDRAWN PRIOR TO THE EXPIRATION DATE (AS DEFINED BELOW). CONSENTS MAY BE
REVOKED ONLY BY WITHDRAWING THE TENDER OF THE RELATED WARRANTS AND THE WITHDRAWAL OF ANY
WARRANTS WILL AUTOMATICALLY CONSTITUTE A REVOCATION OF THE RELATED CONSENTS.

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

By first class mail: or other expedited service:
American Stock Transfer & Trust Co., LLC American Stock Transfer & Trust Co., LLC
Operations Center Operations Center
Attn: Reorganization Department Attn: Reorganization Department
6201 15th Avenue 6201 15th Avenue
Brooklyn, New York 11219 Brooklyn, New York 11219

For assistance call (877) 248-6417 or (718) 921-8317

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

DESCRIPTION OF WARRANTS TENDERED
List below the Warrants to which this Letter of Transmittal and Consent relates. If the space below is inadequate, list the registered Warrant
certificate numbers on a separate signed schedule and affix the list to this Letter of Transmittal and Consent.

Name(s) and Address of Registered Holder(s)

If there is any error in the name or address shown below, please make the necessary corrections.

Number of
Certificate No(s) Warrants

TOTAL WARRANTS




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

Name of Tendering Institution:

Account Number:

Transaction Code Number:

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



EERT3 99 ¢

Perella Weinberg Partners, a Delaware corporation (the “Company,” “we,” “our” and “us”), has delivered to the undersigned a copy of the
Prospectus/Offer to Exchange dated July 22, 2022 (the “Prospectus/Offer to Exchange”) of the Company and this Letter of Transmittal and Consent
(as it may be supplemented and amended from time to time, this “Letter of Transmittal and Consent”), which together set forth the offer of the
Company to each holder of the Warrants to purchase shares of Class A Common Stock, par value $0.0001 per share (the “Class A Common Stock™),
of the Company, the opportunity to receive 0.20 shares of Class A Common Stock in exchange for each Warrant tendered by the holder (“Warrant
Holder”) and exchanged pursuant to the offer (the “Offer”).

The Offer is being made to all holders of the Company’s Warrants. The Warrants sold as part of the units in FinTech Acquisition Corp. IV’s
(“FTIV”) initial public offering of FTIV’s securities on September 29, 2020 (“IPO”) (whether they were purchased in the IPO or thereafter in the
open market) are referred to herein as the “Public Warrants.” The Warrants sold as part of the units in a private placement that occurred
simultaneously with the IPO are referred to herein as the “Private Placement Warrants.” Each Warrant entitles the holder to purchase one share of
our Class A Common Stock at a price of $11.50 per share, subject to adjustment. The terms of the Private Placement Warrants are identical to the
Public Warrants, except that the Private Placement Warrants are exercisable for cash or on a cashless basis and are not redeemable by the Company,
in each case, so long as they are still held by FinTech Investor Holdings IV, LLC or FinTech Masala Advisors, LLC or their permitted transferees.
The Warrants are quoted on the Nasdaq Global Select Market (the “Nasdaq”) under the symbol “PWPPW.” As of July 19, 2022, 7,869,975 Warrants,
consisting of 7,666,642 Public Warrants and 203,333 Private Placement Warrants, were outstanding. Pursuant to the Offer, the Company is offering
up to an aggregate of 1,573,995 shares of Class A Common Stock in exchange for all of the Warrants.

Concurrently with the Offer, the Company is also soliciting consents (the “Consent Solicitation) from holders of the Public Warrants (the “Consent
Warrants”) to amend the warrant agreement, dated as of September 24, 2020 (the “Warrant Agreement”), by and between the Company (f/k/a
FinTech Acquisition Corp. IV) and Continental Stock Transfer & Trust Company, as amended by Amendment No. 1 to Warrant Agreement, dated as
of November 10, 2021, by and among the Company, Continental Stock Transfer & Trust Company and American Stock Transfer & Trust Company,
LLC, as warrant agent, which governs all of the Warrants, to permit the Company to require that each Warrant (including each Private Placement
Warrant) that is outstanding upon the closing of the Offer be converted into 0.18 shares of Class A Common Stock, which is a ratio 10% less than
the exchange ratio applicable to the Offer (the “Warrant Amendment”). Pursuant to the terms of the Warrant Agreement, the adoption of the Warrant
Amendment will require the consent of holders of at least 65% of the outstanding Public Warrants.

Parties representing approximately 45.9% of the Public Warrants have agreed to tender their Warrants in the Offer and to consent to the Warrant
Amendment in the Consent Solicitation pursuant to a tender and support agreement (the “Tender and Support Agreement”). Accordingly, if holders
of an additional approximately 19.1% of the outstanding Public Warrants consent to the Warrant Amendment in the Consent Solicitation, and the
other conditions described herein are satisfied or waived, then the Warrant Amendment will be adopted.

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

Warrants not exchanged for shares of Class A Common Stock pursuant to the Offer will remain outstanding subject to their current terms or
amended terms if the Warrant Amendment is approved. We reserve the right to redeem any of the Warrants, as applicable, pursuant to their current
terms at any time, including prior to the completion of the Offer and Consent Solicitation, and if the Warrant Amendment is approved, we intend to
require the conversion of all outstanding Warrants (including Private Placement Warrants) to shares of Class A Common Stock as provided in the
Warrant Amendment.

The Offer and Consent Solicitation is made solely upon the terms and conditions in the Prospectus/Offer to Exchange and this Letter of Transmittal
and Consent. The Offer and Consent Solicitation will expire at one minute after 11:59 p.m., Eastern Standard Time, on August 18, 2022, or such
later time and date to which we may extend (the period during which the Offer and Consent Solicitation is open, giving effect to any withdrawal or
extension, is referred to as the “Offer Period,” and the date and time at which the Offer Period ends is referred to as the “Expiration Date”).

Each holder whose Warrants are exchanged pursuant to the Offer and Consent Solicitation will receive 0.20 shares of Class A Common Stock for
each Warrant tendered by such holder and exchanged. Any Warrant Holder that participates in the Offer and Consent Solicitation may tender less
than all of its Warrants for exchange.

No fractional shares of Class A Common Stock will be issued pursuant to the Offer. In lieu of issuing fractional shares, any holder of Warrants who
would otherwise have been entitled to receive fractional shares pursuant to the Offer will, after aggregating all such



fractional shares of such holder, be paid cash (without interest) in an amount equal to such fractional part of a share multiplied by the last sale price
of Class A Common Stock on the Nasdaq on the last trading day of the Offer Period. The Company’s obligation to complete the Offer is not
conditioned on the receipt of a minimum number of tendered Warrants.

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

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

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

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

THE OFFER AND CONSENT SOLICITATION IS NOT MADE TO THOSE HOLDERS WHO RESIDE IN STATES OR OTHER
JURISDICTIONS WHERE AN OFFER, SOLICITATION OR SALE WOULD BE UNLAWFUL. WE ARE NOT AWARE OF ANY U.S.
STATE WHERE THE MAKING OF THE OFFER AND THE CONSENT SOLICITATION IS NOT IN COMPLIANCE WITH
APPLICABLE LAW. IF WE BECOME AWARE OF ANY U.S. STATE WHERE THE MAKING OF THE OFFER AND THE CONSENT
SOLICITATION OR THE ACCEPTANCE OF THE WARRANTS PURSUANT TO THE OFFER IS NOT IN COMPLIANCE WITH
APPLICABLE LAW, WE WILL MAKE A GOOD FAITH EFFORT TO COMPLY WITH THE APPLICABLE LAW. IF, AFTER SUCH
GOOD FAITH EFFORT, WE CANNOT COMPLY WITH THE APPLICABLE LAW, THE OFFER AND THE CONSENT
SOLICITATION WILL NOT BE MADE TO (NOR WILL TENDERS BE ACCEPTED FROM OR ON BEHALF OF) THE WARRANT
HOLDERS.

PLEASE SEE THE INSTRUCTIONS TO THIS LETTER OF TRANSMITTAL AND CONSENT BEGINNING ON PAGE 9 FOR THE
PROPER USE AND DELIVERY OF THIS LETTER OF TRANSMITTAL AND CONSENT.



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

Perella Weinberg Partners

c/o American Stock Transfer & Trust Company, LLC, as Exchange Agent
Operations Center

Attn: Reorganization Department

6201 15th Avenue

Brooklyn, New York 11219

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

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

(ii) subscribes for the Class A Common Stock issuable upon the exchange of such tendered Warrants pursuant to the Offer and Consent
Solicitation, being 0.20 shares of Class A Common Stock for each Warrant so tendered for exchange; and

(iii) if the Warrants indicated above under “Description of Warrants Tendered” include any Consent Warrants, consents to the Warrant
Amendment.

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

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

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

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

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

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

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



(i) waives any and all rights with respect to such Warrants;

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

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

(v) acknowledges the future value of the Warrants is unknown and cannot be predicted with certainty.

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

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

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

(i) present such Warrants for transfer of ownership on the books of the Company;

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

(iv) receive all benefits and otherwise exercise all rights of beneficial ownership of such Warrants;

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

The undersigned hereby represents, warrants and agrees that:

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

(i1) the undersigned has full power and authority to subscribe for all of the shares of Class A Common Stock issuable pursuant to the Offer and
Consent Solicitation in exchange for the Warrants tendered hereby;

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

(iv) if the Warrants tendered hereby include Consent Warrants, the undersigned has full power and authority to consent to the Warrant Amendment;

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

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

(vii) the undersigned acknowledges that none of the Company, the information agent, the Exchange Agent, the dealer manager or any person
acting on behalf of any of the foregoing has made any statement, representation or warranty, express or implied, to the undersigned with
respect to the Company, the Offer and Consent Solicitation, the Warrants, or the Class A Common Stock, other than the information included
in the Prospectus/Offer to Exchange (as amended or supplemented prior to the Expiration Date);

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



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

(x) the undersigned is voluntarily participating in the Offer; and
(xi) the undersigned agrees to all of the terms of the Offer and Consent Solicitation.

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

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

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

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

SPECIAL ISSUANCE INSTRUCTIONS
(SEE INSTRUCTIONS, INCLUDING
INSTRUCTIONS 3, 4 AND 5)
To be completed ONLY if the shares of Class A Common Stock issued pursuant to the Offer and Consent Solicitation in exchange for
Warrants tendered hereby and any Warrants delivered to the Exchange Agent herewith but not tendered and exchanged pursuant to the Offer

and Consent Solicitation, are to be issued in the name of someone other than the undersigned. Issue all such shares of Class A Common
Stock and untendered Warrants to:

Name:
Address:

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




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

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

SIGNATURES REQUIRED
Signature(s) of Registered Holder(s) of Warrants

Name:
Address:
Date:

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

Name:

Capacity:

Address:

Area Code and Telephone Number:

(PLEASE PRINT OR TYPE)
(INCLUDE ZIP CODE)

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

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

Authorized Signature

Title

Name of Firm

Address, Including Zip Code

Area Code and Telephone Number
Date:




INSTRUCTIONS
FORMING PART OF THE TERMS AND CONDITIONS OF THE OFFER AND
CONSENT SOLICITATION

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

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

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

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

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

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

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

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

Neither the Company nor the Exchange Agent is under any obligation to notify any tendering holder of the Company’s acceptance of tendered
Warrants.

2. Guaranteed Delivery. Warrant Holders desiring to tender Warrants pursuant to the Offer but whose Warrants cannot otherwise be delivered with
all other required documents to the Exchange Agent prior to the Expiration Date may nevertheless tender Warrants, as long as all of the following
conditions are satisfied:

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

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

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

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

3. Signatures on Letter of Transmittal and Consent and other Documents. For purposes of the tender and consent procedures set forth in this
Letter of Transmittal and Consent, the term “registered holder” means any person in whose name Warrants are registered



on the books of the Company or who is listed as a participant in a clearing agency’s security position listing with respect to the Warrants.

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

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

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

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

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

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

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

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

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

(i) if tendered Warrants are registered in the name of any person other than the person signing this Letter of Transmittal and Consent.

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

8. Validity of Tenders. All questions as to the number of Warrants to be accepted, and the validity, form, eligibility (including time of receipt) and
acceptance of any tender of Warrants will be determined by the Company in its reasonable discretion, which determinations shall be final and
binding on all parties, subject to each Warrant Holder’s right to challenge any determination by the Company in a court of competent jurisdiction.
The Company reserves the absolute right to reject any or all tenders of Warrants it determines not to be in proper form. The Company also reserves
the absolute right to waive any defect or irregularity in the tender of any particular warrants, whether or not similar defects or irregularities are
waived in the case of other tendered warrants. The Company’s interpretation of the terms and conditions of the Offer and Consent Solicitation
(including this Letter of Transmittal and Consent and the instructions hereto) will be final and binding on all parties, subject to each Warrant
Holder’s right to challenge any determination by the Company in a court of competent jurisdiction. The Company is not aware of any U.S. state
where the making of the Offer and the Consent Solicitation is not in compliance with applicable law. If the Company becomes aware of any U.S.
state where the making of the Offer and the Consent Solicitation or the acceptance of the Warrants pursuant to the Offer is not in compliance with
applicable law, it will make a good faith effort to comply with the applicable law. If, after such good faith effort, the Company cannot comply with
the applicable law, the Offer and the Consent Solicitation will not be made to (nor will tenders be accepted from or on behalf of) the Warrant
Holders. Unless waived, any defects or irregularities in connection with tenders of warrants must be cured within such time as the Company shall
determine. None of the Company, the Exchange Agent, the information agent, the dealer manager or any other person is or will be obligated to give
notice of any defects or irregularities in tenders of warrants, and none of them will incur any liability for failure to give any such notice. Tenders of
Warrants will not be deemed to have been validly made until all defects and irregularities have been cured or waived. Any Warrants received by the
Exchange Agent that are not validly tendered and as to which the defects or irregularities have not been cured or waived will be returned by the
Exchange Agent to the Warrant Holders, unless otherwise provided in this Letter of Transmittal and Consent, promptly following the Expiration
Date.
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Warrant Holders who have any questions about the procedure for tendering Warrants in the Offer and Consent Solicitation should contact the
information agent at the address and telephone number indicated herein. Consent Warrants properly tendered and not validly withdrawn that are
accepted for exchange constitute the holder’s validly delivered consent to the Warrant Amendment.

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

10. Withdrawal. Tenders of Warrants may be withdrawn only pursuant to the procedures and subject to the terms set forth in the section of the
Prospectus/Offer to Exchange entitled “The Offer and Consent Solicitation — Withdrawal Rights.” Warrant Holders can withdraw tendered
Warrants at any time prior to the Expiration Date, and Warrants that the Company has not accepted for exchange by September 16, 2022 may
thereafter be withdrawn at any time after such date until such Warrants are accepted by the Company for exchange pursuant to the Offer and Consent
Solicitation. Except as otherwise provided in the Prospectus/Offer to Exchange, in order for the withdrawal of Warrants to be effective, a written
notice of Withdrawal satisfying the applicable requirements for withdrawal set forth in the section of the Prospectus/Offer to Exchange entitled “The
Offer and Consent Solicitation — Withdrawal Rights” must be timely received from the holder by the Exchange Agent at its address stated herein,
together with any other information required as described in such section of the Prospectus/Offer to Exchange. All questions as to the form and
validity (including time of receipt) of any notice of withdrawal will be determined by the Company, in its reasonable discretion, and its
determination shall be final and binding, subject to each Warrant Holder’s right to challenge any determination by the Company in a court of
competent jurisdiction. None of the Company, the Exchange Agent, the information agent, the dealer manager or any other person is under any duty
to give notification of any defect or irregularity in any notice of withdrawal or will incur any liability for failure to give any such notification. Any
Warrants properly withdrawn will be deemed not to have been validly tendered for purposes of the Offer and Consent Solicitation. However, at any
time prior to the Expiration Date, a Warrant Holder may re-tender withdrawn Warrants by following the applicable procedures discussed in the
Prospectus/Offer to Exchange and this Letter of Transmittal and Consent. Consents may be revoked only by withdrawing the related Consent
Warrants and the withdrawal of any Consent Warrants will automatically constitute a revocation of the related consents.

11. Questions and