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Explanatory Note

On November 1, 2024, CBIZ, Inc. (the "Company") filed a Current Report on Form 8-K (the "Original Form 8-K") to report the completion (the "Closing")
of the Merger (defined below) consummated in connection with the Agreement and Plan of Merger (the “Merger Agreement”), dated July 30, 2024, with
Marcum LLP, a New York registered limited liability partnership (“Marcum”), Marcum Advisory Group LLC, a Delaware limited liability company and
wholly owned subsidiary of Marcum (“MAG”), PMMS LLC, a Delaware limited liability company and a wholly owned subsidiary of the Company
(“Merger Sub”), and Marcum Partners SPV LLC, a Delaware limited liability company (the “Owner Representative”).

Under the terms of the Merger Agreement, at the closing, Merger Sub merged with and into MAG, with MAG continuing as the surviving entity and as a
wholly owned subsidiary of the Company (the “Merger”). Prior to the closing of the Merger, Marcum contributed substantially all of its non-attest business
assets to MAG, subject to certain exclusions, and MAG assumed certain Marcum liabilities. In a separate transaction, CBIZ CPAs P.C., previously known
as Mayer Hoffman McCann P.C., a national independent certified public accounting firm with which the Company has an existing Administrative Services
Agreement, purchased from Marcum substantially all of Marcum’s attest business assets, subject to certain exclusions.

As permitted under Item 9.01 of Form 8-K, this Amendment No.1 to the Current Report on Form 8-K ("Amendment No.1") amends and supplements the
Original Form 8-K solely to provide the unaudited pro forma combined financial information required under Item 9.01 of Form 8-K within 71 calendar
days after the date on which the Original Form 8-K was required to be filed.

Item 9.01    Financial Statements and Exhibits

(b)     Pro forma financial information.

The unaudited pro forma condensed combined financial information of the Company required to be filed in connection with the acquistion described in
Item 2.01 in the Original Form 8-K is filed as Exhibit 99.1 to this Amendment No. 1 and incorporated by reference herein.

(d)    Exhibits

99.1    Unaudited Pro Forma Condensed Combined Financial Information of the Company

104    Cover Page Interactive Data File (embedded within the Inline XBRL document)



SIGNATURES:

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

Dated: November 5, 2024

CBIZ, Inc.

By: /s/ Jaileah X. Huddleston
Name: Jaileah X. Huddleston
Title: Senior Vice President, Chief Legal Officer, and Corporate Secretary



Exhibit 99.1

UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

Introduction

As previously disclosed, on July 30, 2024, CBIZ, Inc. (the “Company”) entered into an Agreement and Plan of Merger (the “Merger Agreement”) with
Marcum LLP, a New York registered limited liability partnership (“Marcum”), Marcum Advisory Group LLC, a Delaware limited liability company and
wholly owned subsidiary of Marcum (“MAG”), PMMS LLC, a Delaware limited liability company and a wholly owned subsidiary of the Company
(“Merger Sub”), and Marcum Partners SPV LLC, a Delaware limited liability company (the “Owner Representative”). The transactions contemplated by
the Merger Agreement were consummated on November 1, 2024.

Under the terms of the Merger Agreement, at the closing, Merger Sub merged with and into MAG, with MAG continuing as the surviving entity and as a
wholly owned  subsidiary of the Company (the “Merger”). Prior to the closing of the Merger, Marcum contributed substantially all of  its  non-
attest business assets to MAG, subject to certain exclusions, and MAG assumed certain Marcum liabilities. In a separate transaction, CBIZ CPAs P.C.,
previously known as Mayer Hoffman McCann P.C., a national independent certified public accounting firm with which the Company has an existing
Administrative Services Agreement, purchased from Marcum substantially all of Marcum’s attest business assets, subject to certain exclusions (the "Attest
Purchase"). The Merger and the transactions contemplated by the Merger Agreement are referred to herein as the “Transaction.”

The following unaudited pro forma condensed combined financial information has been prepared in accordance with Article 11 of Regulation S-X.

The unaudited pro forma condensed combined balance sheet as of June 30, 2024 gives effect to the Transaction (including the Merger and the Attest
Purchase) and the Debt Financing, as if those transactions had been completed on June 30, 2024 and combines the unaudited consolidated balance sheet of
the Company as of June 30, 2024 with Marcum’s unaudited consolidated balance sheet as of June 30, 2024.

The unaudited pro forma condensed combined statements of income for the six months ended June 30, 2024 and the twelve months ended December 31,
2023 give effect to the Transaction and the Debt Financing (as defined below), as if those transactions had occurred on January 1, 2023, the first day of the
Company’s fiscal year 2023 and combines the historical results of the Company and Marcum. The unaudited pro forma condensed combined statements of
income for the twelve months ended December 31, 2023 combines the audited consolidated statements of income of the Company for the twelve months
ended December 31, 2023 and Marcum’s audited consolidated statements of income for the twelve months ended December 31, 2023. The unaudited pro
forma condensed combined statements of income for the six months ended June 30, 2024 combines the unaudited consolidated statements of income of the
Company for the six months ended June 30, 2024 with Marcum’s unaudited consolidated statements of income for the six months ended June 30, 2024.

The historical financial statements of the Company and Marcum have been adjusted in the accompanying unaudited pro forma condensed combined
financial information to give effect to pro forma events that constitute accounting adjustments, which are necessary to account for the Transaction, and the
Debt Financing, in accordance with U.S. GAAP. The unaudited pro forma adjustments are based upon available information and certain assumptions that
the Company management believes are reasonable.

The unaudited pro forma condensed combined financial information should be read in conjunction with:

● The accompanying notes to the unaudited pro forma condensed combined financial information;

● The separate audited financial statements of the Company as of and for the twelve months ended December 31, 2023 and the related notes, included in
the Company’s Annual Report on Form 10-K for the twelve months ended December 31, 2023, filed with Securities and Exchange Commission
("SEC") on February 23, 2024;

● The separate unaudited interim financial statements of the Company as of and for the six months ended June 30, 2024 and the related notes, included in
the Company’s Quarterly Report on Form 10-Q for the period ended June 30, 2024 filed with SEC on August 1, 2024;

● The separate audited financial statements of Marcum as of and for the year ended December 31, 2023 and the related notes, filed as Exhibit 99.2 to the
Form 8-K filed with SEC on November 1, 2024; and
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● The separate unaudited financial statements of Marcum as of and for the six months ended June 30, 2024 and the related notes, filed as Exhibit 99.3 to
the Form 8-K filed with SEC on November 1, 2024.

Description of the Transaction

Subject to the terms of the Merger Agreement, the aggregate consideration paid by the Company in connection with the Transaction is approximately $2.2
billion, on a cash-free and debt-free basis and subject to calculation and adjustments as provided in the Merger Agreement, of which approximately $1.1
billion, was paid in cash and the remainder will be paid in approximately 14.3 million shares of the Company’s common stock, par value $0.01 per share
(the “Common Stock”) (based on $76.84 per share as specified in the Merger Agreement, which was the 30-day volume weighted average price of our
Common Stock as of three business days prior to the date of the Merger Agreement) (the “Stock Consideration”).

The Stock Consideration will be delivered as follows: (i) 5% of the total shares will be subject to continued service requirements and, subject to satisfaction
of those requirements, will be delivered on the fourth anniversary of the closing (the “Performance Shares”); (ii) 20% of the total shares will be delivered
on January 2, 2025; and (iii) 75% of the total shares will be delivered in 36 equal monthly installments, commencing on January 2, 2025.

Description of the Debt Financing

On November 1, 2024, the Company entered into a Credit Agreement (the “Credit Agreement”) with Bank of America, as administrative agent, and the
lenders named therein. Pursuant to the Credit Agreement, the lenders provided for senior secured credit facilities (the “Credit Facilities”) in an aggregate
principal amount of $2.0 billion, consisting of a five-year senior secured term loan facility (“Term Facility”) in an aggregate principal amount equal to $1.4
billion and a $600 million five-year senior secured revolving credit facility (“Revolving Facility”). The Credit Facilities bear interest based on Term SOFR
plus an Applicable Margin determined by the Company’s Total Net Leverage Ratio, which is initially 2.25% at closing. The Company drew on the Term
Facility in its entirety at close of the Transaction, with the remaining funding drawn through the Revolving Facility. For purposes of the unaudited pro
forma condensed combined financial information, the amount drawn on the Revolving Facility is estimated to be $124.4 million, but the actual amount
drawn may differ based on the Company’s financial position at the closing date. The Company used the proceeds of the Credit Facilities to (i) pay the cash
consideration in the Transaction, including payment for certain indebtedness of Marcum, (ii) pay transaction costs, which include financial advisory fees
and other professional fees and (iii) settle the Company’s historical Bank debt (the "Debt Financing").

Accounting for the Transaction

The Transaction is being accounted for using the acquisition method of accounting in accordance with Accounting Standards Codification (ASC) 805—
Business Combinations, which we refer to as “ASC 805”. The Company’s management has evaluated the guidance contained in ASC 805 with respect to
the identification of the acquirer in the Transaction and concluded, based on a consideration of the pertinent facts and circumstances, that the Company is
the acquirer for financial accounting purposes. Accordingly, the Company’s cost to acquire Marcum has been allocated to the Company’s acquired assets
and liabilities based upon their estimated fair values. The allocation of the Transaction consideration is estimated and is dependent upon estimates of certain
valuations that are subject to change. Any differences between the estimated fair value of the consideration transferred and the estimated fair value of the
assets acquired and liabilities assumed will be recorded as an adjustment to goodwill. The allocation of the aggregate Transaction consideration and related
adjustments reflected in this unaudited pro forma condensed combined financial information are preliminary and subject to revision based on a final
determination of fair value. Refer to Note 1—Basis of Presentation for more information.

The unaudited pro forma condensed combined financial information has been prepared for illustrative purposes only and is not necessarily indicative of
what the combined company’s financial position or results of operations would have been had the Transaction occurred as of the dates indicated. The
unaudited pro forma condensed combined financial information also should not be considered indicative of the future results of operations or financial
position of the Company.

The Merger is subject to closing adjustments that have not yet been finalized. The pro forma adjustments are preliminary and have been made solely for the
purpose of providing unaudited pro form condensed combined financial information as required by SEC rules. Differences between these preliminary
estimates and the final business combination accounting may be material.
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CBIZ, INC. AND SUBSIDIARIES
UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

As of June 30, 2024
(In thousands, except per share data)

 CBIZ Inc. 

Historical as of

June 30, 2024

 Marcum LLP 

Historical &

Reclassed as of
June 30, 2024

(Note 2)

 Transaction
Accounting

Adjustments Note
 Debt Financing

Adjustments Note
 Pro Forma
Combined

ASSETS              

Current Assets:

Cash and cash equivalents $ 1,128 $ 5,946 $ (1,122,443)  4(a) $ 1,122,443  5(a) $ 7,074

Restricted cash 44,947 — — — 44,947

Accounts receivable, net 477,841 289,592 (24,346)  4(b) —   743,087

Other current assets 38,892 34,985 6,000 4(c) — 79,877

Current assets before funds held for clients 562,808 330,523 (1,140,789) 1,122,443 874,985

Funds held for clients 131,128 — — — 131,128

Total current assets 693,936 330,523 (1,140,789) 1,122,443 1,006,113

Non-current assets:

Property and equipment, net 56,667 26,979 5,570 4(d) —   89,216

Goodwill and other intangible assets, net 1,035,148 312,132 1,529,887  4(e) — 2,877,167

Assets of deferred compensation plan 162,133 — —   —   162,133

Right-of-use assets, net 203,972 147,915 (5,570) 4(d) — 346,317

Other non-current assets 8,949 3,876 12,000  4(f) —   24,825

Total non-current assets 1,466,869 490,902 1,541,887 — 3,499,658

Total assets $ 2,160,805 $ 821,425 $ 401,098 $ 1,122,443 $ 4,505,771

LIABILITIES      

Current Liabilities:

Accounts payable $ 109,253 $ 12,294 $ (4,019)  4(g) $ —   $ 117,528

Income taxes payable 7,374 — — — 7,374

Accrued personnel costs 95,267 29,536 22,478 4(h) —   147,281

Contingent purchase price liabilities 54,780 66,910 (29,766)  4(i) — 91,924

Operating lease liabilities 38,077 25,007 (1,680) 4(j) —   61,404

Other current liabilities 31,389 75,103 (27,294)  4(k) 70,000 5(b) 149,198

Current liabilities before client fund obligations 336,140 208,850 (40,281) 70,000 574,709

Client fund obligations 131,623 — — — 131,623

Total current liabilities 467,763 208,850 (40,281) 70,000 706,332

Non-current liabilities:

Bank debt 381,000 112,496 (112,496)  4(m) 1,073,449  5(c) 1,454,449

Debt issuance costs (1,340) (294) 294  4(m) (21,006)  5(c) (22,346)

Total long-term debt, net 379,660 112,202 (112,202) 1,052,443 1,432,103

Income taxes payable 2,149 — — — 2,149

Deferred income taxes, net 32,726 — —   —   32,726

Deferred compensation plan obligations 162,133 — — — 162,133

Contingent purchase price liabilities 29,059 88,919 (74,813)  4(i) —   43,165

Lease liabilities 194,704 140,899 (3,890) 4(n) — 331,713

Other non-current liabilities 1,177 328,468 (328,468)  4(l) —   1,177

Total non-current liabilities 801,608 670,488 (519,373) 1,052,443 2,005,166

Total liabilities 1,269,371 879,338 (559,654) 1,122,443 2,711,498

STOCKHOLDERS' EQUITY

Common Stock 1,379 — —   —   1,379

Additional paid in capital 845,962 83,948 850,752  4(o) — 1,780,662

Retained earnings 951,761 (154,644) 122,783  4(o) —   919,900

Treasury stock (910,322) — — — (910,322)

Accumulated other comprehensive income 2,654 12,783 (12,783)  4(o) —   2,654

Total stockholders’ equity 891,434 (57,913) 960,752 — 1,794,273

Total liabilities and stockholders’ equity $ 2,160,805 $ 821,425 $ 401,098 $ 1,122,443 $ 4,505,771

See the accompanying notes to the Unaudited Pro Forma Condensed Combined Financial Information
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CBIZ, INC. AND SUBSIDIARIES
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF INCOME

For The Six Months Ended June 30, 2024
(In thousands, except per share data)

 CBIZ Inc. 

Historical Six

Months Ended
June 30, 2024

 Marcum LLP 

Historical &

Reclassed Six
Months Ended

June 30, 2024 (Note
2)

 Transaction
Accounting

Adjustments Note
Debt Financing

Adjustments Note














Proforma
Combined

Revenue $ 914,309  
$ 662,257 $ (24,346) 4(p) —  $ 1,552,220 

Operating expenses 742,853  
 318,423 181,095   4(q) —  1,242,371 

Gross margin 171,456  343,834  (205,441) —  309,849 

Corporate general and administrative
expenses 40,761  
 26,723 3,000  4(r) —  70,484 

Operating income 130,695  317,111  (208,441) —  239,365 

Other (expense) income: 
 

Interest expense (10,395) 
 (5,426) 4,535   4(s) (41,740) 5(d) (53,026)

Other income, net 11,907  
 2,963 —    —  14,870 
Total other income

(expense), net 1,512  (2,463) 4,535  (41,740) (38,156)

Income before income tax expense 132,207  314,648  (203,906) (41,740) 201,209 

Income tax expense 35,530  
 — 31,308   4(t) (11,800) 55,038 

Net Income $ 96,677  $ 314,648  $ (235,214) $ (29,940) $ 146,171 

Earnings Per Share: 
   
 
 
   
   
 
 
 

Basic $ 1.93  
 
 
 
 
 
 
 
 
  4(u) 
$ 2.30 

Diluted $ 1.92  
   
 
 
 
 
   
  4(u) 
$ 2.29 

Basic weighted average shares
outstanding



50,079 
 
 
 


 4(u)

63,627

Diluted weighted average shares
outstanding



50,248 


 

 
 
 
 
 


 4(u)

63,894

See the accompanying notes to the Unaudited Pro Forma Condensed Combined Financial Information.
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CBIZ, INC. AND SUBSIDIARIES
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF INCOME

For the Year Ended December 31, 2023
(In thousands, except per share data)

 CBIZ Inc. 

Historical Year

Ended
December 31,

2023

 Marcum LLP 

Historical &

Reclassed Year
Ended December 31,

2023 (Note 2)

 Transaction
Accounting

Adjustments Note
Debt Financing

Adjustments Note














Proforma
Combined

Revenue $ 1,591,194 
 $ 1,119,252 $ (11,618) 4(p) — $ 2,698,828

Operating expenses 1,367,990 
 658,509 312,075  4(q) — 2,338,574

Gross margin 223,204 460,743 (323,693) — 360,254

Corporate general and
administrative expenses 57,965 
 53,006 37,861 4(r) — 148,832

Operating income 165,239 407,737 (361,554) — 211,422

Other (expense) income: 
 

Interest expense (20,131) 
 (14,561) 12,108  4(s) (87,771) 5(d) (110,355)

Gain on sale of operations,
net 176 
 — — — 176

Other income (expense),
net 21,019 
 (3,363) —   — 17,656

Total other income
(expense), net 1,064 (17,924) 12,108 (87,771) (92,523)

Income before income tax
expense 166,303 389,813 (349,446) (87,771) 118,899

Income tax expense 45,335 
 — 11,412  4(t) (24,814) 31,933

Net Income $ 120,968 $ 389,813 $ (360,858) $ (62,957) $ 86,966

Earnings Per Share: 
   
 
 
   
   
 
 
 

Basic $ 2.42  
 
 
 
 
 
 
 
 
  4(u) $ 1.37

Diluted $ 2.39  
   
   
 
 
   
  4(u) $ 1.36

Basic weighted average shares
outstanding



49,989 
 
 
 
 
 


 



 4(u)

63,537

Diluted weighted average
shares outstanding



50,557 


 

 
 
 


 



 4(u)

63,715

See the accompanying notes to the Unaudited Pro Forma Condensed Combined Financial Information.
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NOTES TO THE UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

Note 1 - Basis of Presentation

The unaudited pro forma condensed combined financial information has been prepared by the Company in accordance with Article 11 of Regulation S-X to
reflect the Merger, the Attest Purchase and the Debt Financing. As a result of the pre-existing ASA arrangement the Company has with CBIZ CPAs, the
Company bears certain economic risks of CBIZ CPAs, and therefore CBIZ CPAs qualifies as a variable interest entity for which the Company is the
primary beneficiary. Therefore, for purposes of the unaudited pro forma condensed combined financial information, the Attest Purchase is reflected in
conjunction with the purchase of the non-attest business of Marcum, and together with the Merger and the Debt Financing, will be referred to herein as the
“Transaction.”

The unaudited pro forma condensed combined financial information presented is for illustrative purposes only and is not necessarily indicative of what the
Company’s condensed combined statements of income or condensed combined balance sheet would have been had the Transaction been consummated as
of the dates indicated or will be for any future periods. The unaudited proforma condensed combined financial information does not purport to project the
future financial position or results of operations of the Company following the closing of the Transaction. The pro forma condensed combined financial
information reflects transaction accounting adjustments the Company believes are necessary to present fairly the Company’s unaudited pro forma financial
position and results of operations following the closing as of and for the periods indicated. The unaudited pro forma condensed combined financial
information does not reflect any cost savings, operating synergies, or revenue enhancements that the combined company may achieve as a result of the
Transaction, nor does it reflect the costs to integrate the operations of the Company and Marcum or the costs necessary to achieve any cost savings,
operating synergies, and revenue enhancements.

The unaudited pro forma condensed combined financial information was prepared using the acquisition method of accounting in accordance with ASC 805,
with the Company as the accounting acquirer, using the fair value concepts defined in ASC Topic 820, Fair Value Measurement, and based on the historical
consolidated financial statements of the Company and Marcum. Under ASC 805, all assets acquired and liabilities assumed in a business combination are
recognized and measured at their assumed acquisition date fair value, while transaction costs associated with the business combination are expensed as
incurred. The excess of Transaction consideration over the estimated fair value of assets acquired and liabilities assumed, if any, is allocated to goodwill.

The allocation of the aggregate Transaction consideration depends upon certain estimates and assumptions, all of which are preliminary. The allocation of
the aggregate Transaction consideration has been made for the purpose of developing the unaudited proforma condensed combined financial information.
The final determination of fair values of assets acquired and liabilities assumed relating to the Transaction could differ materially from the preliminary
allocation of aggregate Transaction consideration.

The transaction accounting adjustments represent the Company’s best estimates and are based upon currently available information and certain assumptions
that the Company believes are reasonable under the circumstances. The Company is not aware of any material transactions between the Company and
Marcum (prior to the announcement of the Transaction) during the periods presented. Accordingly, adjustments to eliminate transactions between the
Company and Marcum have not been reflected in the unaudited proforma condensed combined financial information.

The Company has commenced a preliminary review of Marcum’s accounting policies to determine if differences in accounting policies and account
classifications require reclassification of results operations or reclassification of assets and liabilities to conform to the Company’s accounting policies and
classifications. The accounting policies followed in preparing the unaudited pro forma condensed combined financial information reflect the adjustments
known at this time to conform Marcum’s historical financial information to the Company’s significant accounting policies described in the Transaction
Accounting Adjustments in Note 4(b) and 4(p) below.

The Company may identify additional differences between the accounting policies of the two companies, which when conformed, could have a material
impact on the unaudited pro forma condensed combined financial information. In addition, as discussed in Note 2, certain reclassification adjustments have
been made to conform Marcum’s historical financial statement presentation to the Company’s historical financial statement presentation.

Note 2 - Reclassification and Perimeter Adjustments

During the preparation of this unaudited pro forma condensed combined financial information, the Company management performed a preliminary analysis
of Marcum’s financial information to identify differences in financial statement presentation as compared to the presentation of the Company. With the
information currently available, the Company has made reclassification adjustments to conform Marcum’s historical financial statement presentation to the
Company’s historical financial statement presentation. Following
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the Transaction, the combined company will finalize the review of its financial statement presentation, which could be materially different from the
amounts set forth in the unaudited pro forma condensed combined financial information presented herein.

Additionally, the historical financial information of Marcum has been adjusted to remove the net assets and operations of certain Excluded Subsidiaries (as
defined in the Merger Agreement) that are not being acquired or assumed as part of the Transaction. As such, the following unaudited pro forma condensed
combined balance sheet adjustments reflect the elimination of the assets and liabilities attributable to the Excluded Subsidiaries, and the following
unaudited pro forma condensed combined statements of income adjustments reflect the elimination of the direct revenues and expenses related to the
Excluded Subsidiaries. The pro forma adjustments related to the deal perimeter are preliminary and are based upon currently available information and
expectations as it relates to the deal perimeter. Actual results may differ materially from the assumptions within the accompanying unaudited pro forma
condensed combined financial information.

Refer to the table below for a summary of reclassification and perimeter adjustments made to present Marcum’s balance sheet as of June 30, 2024 to
conform with that of the Company (in thousands):



Marcum LLP

Historical Condensed Consolidated
Balance Sheet Line Items

CBIZ Inc.
Historical Condensed Consolidated

Balance Sheet Line Items

Marcum LLP
Historical

Consolidated
Balances as of June

30, 2024











Reclassification Note










Perimeter
Adjustment






Marcum LLP
Adjusted as of
June 30, 2024

Cash and cash equivalents Cash and cash equivalents $ 15,279 $ —  $ (9,333) $ 5,946

Fees receivable, net Accounts receivable, net $ 161,441 $ 134,211  (a) $ (6,060) $ 289,592

Unbilled fees, net $ 134,211 $ (134,211) (a) $ — $ —

Prepaid expenses and other current assets Other current assets $ 34,985 $ — $ — $ 34,985

Property and equipment, net Property and equipment, net $ 28,334 $ — $ (1,355) $ 26,979

Goodwill and other intangible assets, net $ — $ 348,405  (b) $ (36,273) $ 312,132

Goodwill $ 268,109 $ (268,109) (b) $ — $ —

Intangible assets, net $ 80,296 $ (80,296) (b) $ — $ —

Right of use asset - Operating leases, net Right-of-use assets, net $ 146,616 $ 5,570 (c) $ (4,271) $ 147,915

Right of use asset - Finance leases, net $ 5,570 $ (5,570) (c) $ — $ —

Other assets Other non-current assets $ 5,372 $ — $ (1,496) $ 3,876

Accounts payable $ — $ 12,294 (d) $ — $ 12,294

Accrued personnel costs $ — $ 29,536 (e) $ — $ 29,536

Other current liabilities $ — $ 75,333 (f) $ (230) $ 75,103

Accounts payable and accrued expenses $ 58,136 $ (58,136)
(d) (e)

(f) $ — $ —

Deferred revenue $ 33,220 $ (33,220) (f) $ — $ —

Current portion of contingent liabilities Contingent purchase price liabilities $ 66,910 $ — $ — $ 66,910

Current portion of projected benefit
obligation $ 9,098 $ (9,098) (f) $ — $ —

Current portion of operating lease liability Operating lease liabilities $ 25,637 $ 1,680 (g) $ (2,310) $ 25,007

Current portion of finance lease liability $ 1,680 $ (1,680) (g) $ — $ —

Current portion of notes payable $ 16,709 $ (16,709) (f) $ — $ —

Contingent liabilities, net of current
portion Contingent purchase price liabilities $ 112,349 $ — $ (23,430) $ 88,919

Projected benefit obligation, net of current
portion $ 328,468 $ (328,468) (h) $ — $ —

Operating lease liability, net of current
portion Lease liabilities $ 139,124 $ 3,890 (i) $ (2,115) $ 140,899


 Bank debt $ — $ 112,496 (j) $ — $ 112,496

Revolving credit facility $ 64,000 $ (64,000) (j) $ — $ —


 Other non-current liabilities $ — $ 328,468 (h) $ — $ 328,468
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Finance lease liability, net of current
portion $ 3,890 $ (3,890) (i) $ — $ —

Debt issuance costs $ — $ (294) (k) $ — $ (294)

Notes payable, net of debt issuance costs,
less current portion $ 48,202 $ (48,202) (j) (k) $ — $ —

Non-controlling interests Additional paid in capital $ 12,771 $ 110,643 (l) $ (39,466) $ 83,948

 Retained earnings $ — $ (163,407) (m) $ 8,763 $ (154,644)


 Accumulated other comprehensive income $ — $ 12,783 (n) $ — $ 12,783

Partners' deficit $ (39,981) $ 39,981
(l) (m)

(n) $ — $ —

(a) Reclassification of $134.2 million of Unbilled fees, net to Accounts receivable, net.
(b) Reclassification of $268.1 million of Goodwill and $80.3 million of Intangible assets, net to Goodwill and other intangible assets, net.

(c) Reclassification of $5.6 million of Right of use asset - Finance leases, net to Right-of-use assets, net.
(d) Reclassification of $12.3 million of Accounts payable and accrued expenses to Accounts payable.

(e) Reclassification of $29.5 million of Accounts payable and accrued expenses to Accrued personnel costs.
(f) Reclassification of $16.3 million of Accounts payable and accrued expenses, $16.7 million of Current portion of Note payable, $9.1 million of Current portion of projected benefit obligation, and $33.2
million of Deferred revenue to Other current liabilities.

(g) Reclassification of $1.7 million of Current portion of Finance lease liability to Operating lease liabilities.
(h) Reclassification of $328.5 million of Projected benefit obligation, net of current portion to Other non-current liabilities.

(i) Reclassification of $3.9 million of Finance lease liability, net of current portion to Lease liabilities.
(j) Reclassification of $64.0 million of Revolving Credit Facility, and $48.5 million of Notes payable, net of debt issuance costs, less current portion to Bank Debt.
(k) Reclassification of $0.3 million of Notes payable, net of debt issuance costs to Debt issuance cost.
(l) Reclassification of $110.6 million of Partners' deficit to Additional paid in capital.
(m) Reclassification of $163.4 million of Partners' deficit to Retained earnings.
(n) Reclassification of $12.8 million of Partners' deficit to Accumulated other comprehensive income.

Refer to the table below for a summary of reclassification and perimeter adjustments made to present Marcum’s condensed consolidated statement of
income for the six months ended June 30, 2024 to conform with that of the Company (in thousands):



Marcum LLP

Historical Condensed
Consolidated

Statement of Income Line Items

CBIZ Inc.
Historical Condensed Consolidated

Statements of Income Line Items

Marcum LLP
Historical

Consolidated
Balances six month

ended June 30,
2024












Reclassification Note










Perimeter
Adjustment

Marcum LLP
Adjusted six
month ended
June 30, 2024

Firm revenue Revenue $ 682,903 $ — $ (20,646) $ 662,257

  Operating expenses $ — $ (330,008) (a) $ 11,585 $ (318,423)

Costs of revenue $ (262,388) $ 262,388 (a) $ — $ —

Occupancy costs $ (23,373) $ 23,373 (a) $ — $ —

Technology   $ (15,636) $ 15,636 (a) $ — $ —

Training and recruiting   $ (2,616) $ 2,616 (a) $ — $ —

Depreciation and amortization   $ (9,915) $ 9,915 (a) $ — $ —

Marketing and advertising   $ (6,875) $ 6,875 (a) $ — $ —

General and administrative Corporate general and administrative expenses $ (39,957) $ 9,205 (a) $ 4,029 $ (26,723)

Interest expense Interest expense $ (6,195) $ — $ 769 $ (5,426)

Other income (expense) Other income (expense), net $ 1,835 $ — $ 1,128 $ 2,963

Non-controlling interest   $ 751 $ — $ (751) $ —

(a) Reclassification of Technology, Costs of revenue, Depreciation and amortization, Marketing and advertising, Occupancy costs, Training and recruiting, and $9.2 million of General and administrative expense to
Operating expenses.
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Refer to the table below for a summary of reclassification and perimeter adjustments made to present Marcum’s condensed consolidated statement of
income for the year ended December 31, 2023 to conform with that of the Company (in thousands):

Marcum LLP
Historical Condensed

Consolidated
Statement of Income Line Items

CBIZ Inc.
Historical Condensed Consolidated

Statement of Income Line Items

Marcum LLP
Historical Consolidated

Balances year ended
December 31, 2023












Reclassification



Note
Perimeter

Adjustment






Marcum LLP
Adjusted year

ended December
31, 2023

Firm revenue Revenue $ 1,173,590 $ — $ (54,338) $ 1,119,252

  Operating expenses $ — $ (680,553) (a) $ 22,044 $ (658,509)

Costs of revenue $ (542,787) $ 542,787 (a) $ — $ —

Occupancy costs $ (51,920) $ 51,920 (a) $ — $ —

Technology   $ (27,480) $ 27,480 (a) $ — $ —

Training and recruiting   $ (6,924) $ 6,924 (a) $ — $ —

Depreciation and amortization   $ (18,201) $ 18,201 (a) $ — $ —

Marketing and advertising   $ (13,494) $ 13,494 (a) $ — $ —

General and administrative Corporate general and administrative expenses $ (80,454) $ 19,747 (a) $ 7,701 $ (53,006)

Interest expense Interest expense $ (17,012) $ — $ 2,451 $ (14,561)

Other income (expense) Other income (expense), net $ (1,494) $ — $ (1,869) $ (3,363)

Non-controlling interest   $ (10,220) $ — $ 10,220 $ —

(a) Reclassification of Technology, Costs of revenue, Depreciation and amortization, Marketing and advertising, Occupancy costs, Training and recruiting, and $19.7 million of General and administrative expense
to Operating expenses.

Note 3 – Preliminary Purchase Price Allocation

Estimated Aggregate Transaction consideration

The following table summarizes the preliminary estimated aggregate Transaction consideration for Marcum, which is comprised of cash and deferred share
consideration (in thousands):

Amount

Cash consideration (i) $ 1,067,076

Share consideration (ii) 934,700

Preliminary estimated aggregate Transaction consideration $ 2,001,776



(i) Reflects the estimated amount of cash consideration, which is equal to the Cash Payment Amount of $1,142.4 million as defined in the Merger Agreement, adjusted for the

expected assumed indebtedness of $80.9 million as outlined in the Merger Agreement, consisting of contingent consideration expected to be paid within 18 months of close,
earned bonuses for Marcum employees, certain specific deferred revenue balances, and adjustments for certain lease liabilities, plus $5.6 million related to Marcum's finance
lease obligations to be settled by the Company at close.

(ii) Reflects the estimated fair value of 13.6 million shares to be issued as Transaction consideration. As defined in the Merger Agreement, the total number of shares to be issued
was calculated on November 1, 2024, using the Base Purchase Price of $2,247.7 million less the Cash Payment Amount, assumed liabilities of $12.4 million expected to be paid
subsequent to 18-months after the closing date, and a $2.9 million adjustment for net working capital and deposit balances divided by $76.84, to arrive at 14.3 million shares.
The total number of shares is fixed at November 1, 2024, the closing date of the Transaction. Of the 14.3 million shares, approximately 0.7 million shares represent the
Performance Shares which are subject to continued service requirements and therefore are not included in Transaction consideration. The remaining 13.6 million shares
constitute the share consideration and are included in Transaction consideration, of which approximately 2.9 million shares are to be delivered on January 2, 2025 (the “Initial
Delivery”). The remaining 10.7 million shares will be delivered in 36 monthly installments after the Initial Delivery of shares. The estimated fair value of this deferred share
consideration is preliminary and was estimated using a Monte Carlo simulation (“MC Simulation”). In the MC Simulation, the stock price is assumed to follow a Geometric
Brownian Motion, using the following key assumptions: term of 3.1 years consistent with the issuance schedule outlined in the Merger Agreement, risk-free rate, stock price as
of October 31, 2024, and volatility of 35% based on the weekly historic volatility observed in the Company and guideline companies.

Preliminary Aggregate Transaction Consideration Allocation

Under the acquisition method of accounting, the identifiable assets acquired, and liabilities assumed of Marcum will be recognized and measured at fair
value as of November 1, 2024 and added to those of the Company. The fair value and useful lives of assets and liabilities of Marcum below have been
measured based on various preliminary estimates using assumptions that the Company’s management believes are reasonable and are based on currently
available information. For the preliminary estimate of fair values of assets acquired and liabilities assumed of Marcum, the Company primarily used
income-based, market-based, and/or cost-based valuation approaches using preliminary information to conclude upon a preliminary estimate of fair values.
The Company also used publicly available benchmarking information as well as a variety of other assumptions, including market participant assumptions
when

9



estimating the fair value. The preliminary allocation of the purchase price to the acquired assets and assumed liabilities was based upon this preliminary
estimate of fair values. Accordingly, the pro forma adjustments are preliminary and have been made solely for the purpose of providing this unaudited pro
forma condensed combined financial information. The final determination of the purchase price allocation will be based on Marcum’s assets acquired and
liabilities assumed as of November 1, 2024. The allocation is dependent upon certain valuation and other studies that have not yet been completed.
Accordingly, the proforma purchase price allocation will be subject to further adjustments as additional information becomes available and as additional
analyses and final valuations are completed. There can be no assurances that these additional analyses and final valuations will not result in significant
changes to the estimates of fair value set forth below.

The following table sets forth a preliminary allocation of the Transaction consideration to the identifiable tangible and intangible assets acquired and
liabilities assumed by the Company, as if the Transaction had been consummated on June 30, 2024, based on the unaudited consolidated balance sheet of
Marcum as of June 30, 2024, with the excess recorded as goodwill (in thousands):

Amount

Total consideration transferred $ 2,001,776

Assets acquired:  

Cash and cash equivalents 5,946

Accounts receivable, net 265,246

Other current assets 34,985

Property and equipment, net 32,549

Other intangible assets, net 502,000

Right-of-use assets, net 142,345

Other non-current assets 3,876

Total assets acquired 986,947

Liabilities assumed:  

Accounts payable 12,294

Accrued personnel costs 52,014

Operating lease liabilities 23,327

Other current liabilities 49,296

Contingent purchase price liabilities 51,250

Lease liabilities 137,009

Total liabilities assumed 325,190

Net assets acquired 661,757

Goodwill $ 1,340,019

As the Transaction is related to the purchase of assets and the assumption of liabilities of Marcum, the Company will record the tax basis of the assets
acquired and liabilities assumed at their fair values. While the purchase allocation methodology for tax is not complete and may differ from the allocation
for book purposes, the overall consideration for book and tax purposes is assumed to be tax deductible for purposes of the unaudited pro forma condensed
combined balance sheet. As a result, the net temporary differences upon closing of the Transaction are expected to net to zero.
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Note 4 – Transaction Accounting Adjustments

Unaudited Pro Forma Condensed Combined Balance Sheet

(a) Reflects the adjustment to Cash and cash equivalents (in thousands):

Amount

Pro forma transaction accounting adjustments:  

Estimated cash consideration to Marcum Partners (i) $ (1,061,506)

Estimated transaction costs of the Company (ii) (37,367)

Estimated prepayment of insurance costs (iii) (18,000)

Estimated payment of finance lease liabilities (iv) (5,570)

Net pro forma transaction accounting adjustment to Cash and cash equivalents $ (1,122,443)

(i) Represents cash consideration for the Transaction, a portion of which will be used to settle a) $80.4 million of Marcum's existing debt, b) $104.6 million of Marcum's contingent
purchase price liabilities and c) $337.6 million of Marcum's projected benefit obligation, each of which are not expected to be assumed by the Company.

(ii) Estimated transaction costs consist of financial advisory fees and other professional fees of the Company of $37.4 million expected to be paid through the closing date of the
Transaction. The Company has already expensed and accrued $5.5 million of these costs as of June 30, 2024. See Notes 4(g)(k)(r). No adjustment has been reflected in this unaudited
pro forma condensed combined financial information for an estimated $3.1 million of transaction costs that Marcum expects to incur through the closing of the Transaction.

(iii) Represents the payment made at close for a three-year errors and omissions, employment practices liability and cyber tail insurance policy (the “Tail Policy”) in connection with
the Transaction.

(iv) Represents payment the Company made at close to settle Marcum's finance lease liabilities that the Company will not assume.

(b) Reflects an adjustment of $24.3 million to decrease Accounts receivable, net to conform Marcum's process of estimating the work-in-progress
("WIP") reserve associated with unbilled revenue, to the accounting policy utilized by the Company. The resulting Account receivable, net balance is
reflective of fair value.

(c) Reflects an adjustment of $6.0 million to Other current assets to record the current portion of the prepaid asset for the three-year Tail Policy
coverage. Refer to Note 4(a).

(d) Reflects an adjustment of $5.6 million to Properties and Equipment, net, to reflect the reclassification of Marcum's historical finance lease right of
use asset to Properties and Equipment, net as a result of the Company's settlement of Marcum's finance lease liabilities.

(e) Reflects the preliminary acquisition accounting adjustment to eliminate Marcum’s historical intangible assets and goodwill, and to reflect the
acquired identifiable intangible assets consisting of customer relationships, and non-competition agreements as well as the capitalization of the
preliminary goodwill for the estimated Transaction consideration in excess of the fair value of the net assets acquired in connection with the
Transaction. The fair value of the acquired customer relationship intangible asset is estimated based on a multi-period excess earnings method which
calculates the present value of the estimated revenues and net cash flows derived from it. A with-and-without method is used to estimate the fair
values of the non-competition agreements, whereby the asset value is determined by assessing the hypothetical impact on the projected cash flows of
the non-competition agreements if they had not been put in place.
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The following table summarizes the fair values of Marcum’s goodwill, identifiable intangible assets and their estimated average useful lives (in thousands):

Amount
Estimated Weighted Average

Useful Life (in years)

Pro forma transaction accounting adjustments:      

Customer relationship   $ 486,000 10

Non-competition agreements 16,000 3

Total preliminary fair value of acquired intangibles   502,000 —

Fair value of consideration transferred in excess of the preliminary fair value of assets acquired and
liabilities assumed (i) 1,340,019

Elimination of Marcum's historical intangible assets   (74,546)

Elimination of Marcum's historical goodwill (237,586)

Net pro forma transaction accounting adjustment to Goodwill and intangibles, net   $ 1,529,887

(i) Refer to the table in Note 3 above for the calculation of the fair value of consideration transferred in excess of the preliminary fair value of assets acquired and liabilities assumed
based on the preliminary allocation of the estimated Transaction consideration to the identifiable tangible and intangible assets acquired and liabilities assumed of Marcum.

A 10% change in the valuation of the intangible assets would result in a corresponding increase or decrease in the pro forma amortization expense of
approximately $2.7 million and $5.6 million for the six months ended June 30, 2024 and for the twelve months ended December 31, 2023, respectively.

For purposes of the unaudited pro forma condensed combined statement of income, pro forma amortization expense is preliminary and based on the use of
straight-line amortization over the estimated average useful life of the finite life intangible assets recognized in the Transaction. The customer relationship
intangible asset acquired in this Transaction has a preliminary estimated useful life of 10 years. An increase of the estimated useful life of one year would
decrease amortization expense by $2.2 million for the six months ended June 30, 2024 and $4.4 million for the twelve months ended December 31, 2023. A
decrease of the estimated useful life of one year would increase amortization expense by $2.7 million for the six months ended June 30, 2024 and $5.4
million for the twelve months ended December 31, 2023.

The amount of amortization expense recognized following the closing may differ significantly between periods based upon the final fair value assigned, the
estimated useful life assigned and the amortization methodology used for each identifiable intangible asset.

(f) Reflects an adjustment of $12.0 million to Other non-current assets to record the non-current portion of the prepaid asset for three-year Tail Policy
coverage. Refer to Note 4(a) and Note 4(c).

(g) Reflects an adjustment of $4.0 million to Accounts payable to record the settlement of the portion of the Company’s transaction expenses which
were recorded in Accounts payable as of June 30, 2024. Refer to Note 4(a) and Note 4(k).

(h) Reflects an adjustment to Accrued personnel costs for Marcum bonuses of $22.5 million that are expected to be assumed by the Company and paid
subsequent to close.

(i) Reflects an adjustment to the current and non-current portion of Contingent purchase price liabilities of $29.8 million and $74.8 million,
respectively, that are not assumed by the Company at closing.

(j) Reflects an adjustment to Operating lease liabilities for the current portion of finance lease liabilities of $1.7 million that are expected to be settled
by the Company. No adjustments have been reflected in the unaudited pro forma condensed combined statements of income related to the lease
adjustment as such impacts are immaterial.
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(k) Reflects adjustments to Other current liabilities (in thousands):
Amount

Pro forma transaction accounting adjustments:  

Settlement of Marcum's current portion of bank debt $ 16,709

Settlement of Marcum's current portion of pension benefit obligation 9,098

Settlement of accrued transaction costs of the Company 1,487

Net pro forma transaction accounting adjustment to Other current liabilities $ 27,294

(l) Reflects adjustment to Other non-current liabilities for Marcum's non-current pension benefit obligation not being assumed of $328.5 million.

(m) Reflects adjustments to Bank debt and Debt issuance costs to reflect Marcum’s long-term debt not being assumed (in thousands):
Amount

Pro forma transaction accounting adjustments:  

Settlement of long-term notes-payable $ 48,496

Settlement of Revolving credit facility 64,000

Debt issuance cost (294)

Net pro forma transaction accounting adjustment to Bank debt and Debt issuance costs $ 112,202



(n) Reflects an adjustment to Lease liabilities for the non-current portion of finance lease liabilities of $3.9 million that are expected to be settled by the

Company at close. No adjustments have been reflected in the unaudited pro forma condensed combined statements of income related to the lease
adjustment as such impacts are immaterial.

(o) Reflects the adjustments to Stockholders’ equity (in thousands):
Common Stock APIC Retained Earnings AOCI

Pro forma transaction accounting adjustments:

Elimination of Marcum's historical equity $ — $ (83,948) $ 154,644 $ (12,783)

Shares issued to Marcum Partners (i) — 934,700 — —

Estimated transaction costs of the Company (ii) — — (31,861) —

Net pro forma transaction accounting adjustments to Stockholders’ equity $ — $ 850,752 $ 122,783 $ (12,783)

(i) Reflects the adjustment to recognize shares issued as Transaction consideration. While the shares are equity classified upon close of the Transaction, the shares are not going to be
delivered until after the Transaction, and therefore no adjustment has been made to Common Stock. Refer to Note 3 for more information on timing of share delivery.

(ii)Reflects the adjustment to recognize estimated transaction costs incurred after June 30, 2024 and prior to closing, consisting of financial advisory fees and other professional fees
resulting in an adjustment to Retained earnings.

Unaudited Pro Forma Condensed Combined Statement of Income

(p) Reflects an adjustment to Revenue of $24.3 million and $11.6 million for the six months ended June 30, 2024, and the twelve-months ended
December 31, 2023, respectively. This adjustment is made to conform Marcum's estimation of WIP reserves associated with the Company’s
accounting policy.

(q) Reflects the adjustments to Operating expenses (in thousands):
For the Six months ended June

30, 2024
For the Year ended December 31,

2023

Pro forma transaction accounting adjustments:  

Estimated cash retention bonus expense (i) $ 3,092 $ 6,183

Estimated Performance Share expense (ii) 6,144 12,287

Removal of Marcum's historical intangible asset amortization (5,131) (9,130)

Estimated amortization of acquired intangible assets (iii) 26,883 55,767

Estimated Marcum Partner salary and wage expense (iv) 150,107 246,968

Net pro forma transaction accounting adjustment to Operating expenses $ 181,095 $ 312,075

(i) Represents a cash retention bonus that was granted to certain Marcum employees at close of the Transaction. The bonus will be paid out in three equal annual installments, starting on
the second anniversary of the date the cash retention bonus is granted.

(ii)Represents the expense associated with the Performance Shares, which are 5% of total shares issued for the Transaction and subject only to a four-year continued service requirement.
The grant date fair value of these shares was calculated using the Company’s share price as of November 1, 2024 of $68.93.
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(iii) Represents straight-line amortization of the estimated fair value of the intangible assets for customer relationships and non-competition agreements over the estimated weighted average
useful life of 10 years and three years, respectively.

(iv) Represents an adjustment to recognize an estimate of the compensation expense attributable to Marcum’s partners that was recognized as an equity transaction in Marcum’s historical
financial statements. Historically, Marcum partners were not compensated as employees; rather, they received distributions as owners of the firm that were reflected in Marcum’s
historical Condensed Consolidated Statement of Changes. In a partnership structure, the net income of the partnership is allocated to the partners. Upon closing of the Transaction, the
Marcum partners became employees of the Company and will be compensated as such. As the legal structure will change, for purposes of preparing the unaudited condensed combined
pro forma information the Company combined a) the income distribution to partners from Marcum’s Condensed Consolidated Statement of Changes in Deficit with b) the service cost
component of the net pension benefit cost for Marcum’s partners less c) the income distribution to Marcum’s partners that relates to the Excluded Subsidiaries that were not acquired by
the Company. While the Company is not assuming any liabilities relating to the pension benefit obligation, the Company believes the service cost component represents an element of
historical compensation to Marcum’s partners.  While Marcum did historically pay interest to the partners on their capital in the partnership, the interest paid to the partners is not
included as an expense in the unaudited pro forma condensed combined statements of income as the partnership structure will not continue.

(r) Reflects the adjustments to Corporate general and administrative expenses (in thousands):
For the Six months ended

June 30, 2024
For the Year ended December

31, 2023

Pro forma transaction accounting adjustments:    

Expected transaction expenses (i) $ —   $ 31,861

Insurance expenses (ii) 3,000 6,000

Net pro forma transaction accounting adjustment to Corporate general and administrative
expenses $ 3,000   $ 37,861

(i) Represents the estimated transaction costs incurred after June 30, 2024 and prior to closing, consisting of financial advisory fees and other professional fees.

(ii)Represents the Company’s expense associated with the cash payment made on the closing date for a three-year Tail Policy coverage.



(s) Reflects the adjustments to Interest expense related to the elimination of the historical interest and amortization of debt issuance costs from Marcum

notes payable and revolving credit facility that will not be assumed (in thousands):

For the Six months ended
June 30, 2024

For the Year ended December 31,
2023

Pro forma transaction accounting adjustments:  

Removal of interest expense on Marcum Bank debt and contingent purchase price
liabilities $ (4,241) $ (11,759)

Removal of unamortized deferred financing costs on Marcum Bank debt (294)   (349)

Net pro forma transaction accounting adjustment to Interest expense $ (4,535)   $ (12,108)

(t) Represents the application of the estimated statutory income tax rate of 28.3% to both the Marcum LLP Historical & Reclassed results and the
Transaction Accounting Adjustments for both the six months ended June 30, 2024, and the twelve-months ended December 31, 2023, respectively.
Marcum has historically been treated as a partnership for income tax purposes and was not subject to income taxes as a corporate entity. The
statutory tax rate of the combined company could be significantly different (either higher or lower) depending on post-merger activities, including
cash needs, the geographical mix of income and changes in tax law. Because the tax rates used for the unaudited pro forma condensed combined
financial information are estimated, the blended statutory tax rate will likely vary from the actual effective tax rate in periods subsequent to the
closing date. This determination is preliminary and subject to change based upon the final determination of the fair value of the acquired assets and
liabilities assumed.
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(u) The pro forma basic net income per share attributable to common stock is calculated using (i) the historical basic weighted average shares of the
Company’s Common Shares issued and outstanding and (ii) the new shares outstanding in connection with the Transaction, excluding Performance
Shares. Pro forma diluted net income per share attributable to common stock is calculated using (i) the historical diluted weighted average shares of
the Company’s Common Stock issued and outstanding, (ii) and new shares outstanding in connection with the Transaction, including Performance
Shares that would have vested during the period assuming that the Transaction closed as of January 1, 2023. The pro forma basic and diluted
weighted average shares outstanding are as follows (in thousands):

For the Six months ended June 30,
2024

For the Year ended December 31,
2023

Pro forma transaction accounting adjustments:        

Pro forma net income $ 146,171  $ 86,966 

Historical outstanding shares of the Company used in computing pro forma
earnings per share        

Basic outstanding shares 50,079 49,989

Diluted outstanding shares   50,248   50,557

Issuance of share consideration to Marcum partners   13,548    13,548 

Pro forma basic weighted average shares outstanding 63,627  63,537 

5% Performance Shares 267  178 

Pro forma diluted weighted average shares outstanding 63,894  63,715 

     

Pro forma earnings per share:

Basic   $ 2.30    $ 1.37 

Diluted $ 2.29  $ 1.36 

Represents 13.6 million shares included in Transaction consideration, of which approximately 2.9 million shares are to be delivered on January 2, 2025.
The remaining 10.7 million shares will be delivered in 36 monthly installments after the initial delivery of shares on January 2, 2025. For the purposes of
pro forma earnings per share, the 13.6 million shares are considered outstanding in both basic and diluted earnings per share for accounting purposes as of
the closing date of the Transaction given there are no contingencies to their delivery other than the passage of time.

Note 5 – Debt Financing Adjustments

On November 1, 2024, the Company entered into a Credit Agreement (the “Credit Agreement”) with Bank of America, as administrative agent, and the
lenders named therein. Pursuant to the Credit Agreement, the lenders provided for senior secured credit facilities (the “Credit Facilities”) in an aggregate
principal amount of $2.0 billion, consisting of a five-year senior secured term loan facility (“Term Facility”) in an aggregate principal amount equal to $1.4
billion and a $600 million five-year senior secured revolving credit facility (“Revolving Facility”). The Credit Facilities are expected to bear interest at a
rate equal to Term SOFR plus the Applicable Margin, which ranges from 1.375% to 2.50% depending on the Company’s Total Net Leverage Ratio. For
purposes of the unaudited pro forma condensed combined financial information, the Company drew on the full amount of the Term Facility ($1.4 billion),
and $124.4 million on the Revolving Facility at closing. The actual amount drawn on the Revolving Facility may differ based on the Company’s financial
position at the closing date. The Company used the proceeds of the Credit Facilities to (i) pay the cash consideration in the Transaction, including payment
for certain indebtedness of Marcum, (ii) pay transaction costs, which include financial advisory fees and other professional fees of $37.4 million and (iii)
settlement of the Company’s historical Bank debt which has been accounted for as a debt modification.
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Unaudited Pro Forma Condensed Combined Balance Sheet

a) Reflects the adjustments to Cash and cash equivalents (in thousands):
   Amount

Pro forma debt financing adjustments:    

Estimated borrowings from the Credit Facilities, net of deferred financing costs of $21
million

$ 1,503,443

Cash paid to settle the Company's historical Bank debt   (381,000)

Net pro forma debt financing adjustment to Cash and cash equivalents   $ 1,122,443

b) Reflects an increase in Other current liabilities of $70 million for the current portion of the additional expected borrowings from the Credit Facilities.

c) Reflects adjustments to Bank debt and Debt issuance costs to reflect the issuance from the Senior Credit facilities and the cash repayment of the
Company's historical Bank debt (in thousands):

Amount

Pro forma debt financing adjustments:  

Estimated borrowings from the Credit Facilities $ 1,454,449

Settlement of the Company's historical Bank debt (381,000)

Debt issuance cost for the Credit Facilities (21,006)

Net pro forma debt financing adjustment to Bank debt and Debt issuance costs $ 1,052,443

Unaudited Pro Forma Condensed Combined Statement of Income

d) Reflects the adjustment to Interest expense for the interest and amortization of the debt issuance costs associated with the estimated borrowings from
the Credit Facilities (in the thousands in the table below). The interest rate used in calculating the unaudited pro forma adjustments for the Credit
Facilities is 6.92%, based on the prevailing rate at close. The costs incurred to secure the Credit Facilities are amortized on a straight-line basis over
the five-year term of the commitment.

For the Six months ended
June 30, 2024 For the Year ended December 31, 2023

Removal of the Company's historical interest expense $ (10,395) $ (20,131)

New interest expense on Debt Financing:

Credit Facilities 50,034 103,701

Amortization of debt issuance costs related to the Credit Facilities 2,101 4,201

Net pro forma debt financing adjustments to Interest expense $ 41,740 $ 87,771

A hypothetical 12.5 basis points increase/decrease in the interest rate used would result in an increase/decrease of approximately $0.9 million in pro forma
interest expense for the six months ended June 30, 2024 and $1.9 million in pro forma interest expense for the twelve months ended December 31, 2023.
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