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

SUBJECT TO COMPLETION, DATED May 1, 2023

Prospectus

Up to 55,424,435 Shares of Common Stock
This prospectus relates to the resale by the selling securityholders named in this prospectus (the “Selling Securityholders”) of shares of common stock, par
value $0.01 per share (the “common stock”), of Snap One Holdings Corp. (“we,” “us,” “Snap One” or the “Company”) as described herein. The securities
offered hereunder consist of an aggregate of 55,424,435 outstanding shares of the Company’s common stock to be sold by the selling securityholders
named in this registration statement.

We are registering the resale of these securities to satisfy certain registration rights we have granted. We will not receive any of the proceeds from the sale
of the securities by the Selling Securityholders. We will pay the expenses associated with registering the sales by the Selling Securityholders, as described
in more detail in the section titled “Use of Proceeds” appearing elsewhere in this prospectus.

The Selling Securityholders may sell the securities described in this prospectus in a number of different ways, including directly or through underwriters,
agents or broker-dealers, and at varying prices. We provide more information about how the Selling Securityholders may sell their securities in the section
titled “Plan of Distribution” appearing elsewhere in this prospectus. The Selling Securityholders may sell any, all or none of the securities, and we do not
know when or in what amount the Selling Securityholders may sell their securities hereunder following the effective date of this registration statement.

Our common stock is listed on the Nasdaq Stock Market (“Nasdaq”) under the symbol “SNPO.” On April 28, 2023, the closing price for the common stock
as reported on Nasdaq was $9.76 per share.

We are an “emerging growth company” and a “smaller reporting company,” each as defined under the federal securities laws and, as such, may elect to
comply with certain reduced public company reporting requirements for future filings.

Investing in our securities involves a high degree of risk. Before buying any securities, you should carefully read the risk factors included in our
periodic reports, in the prospectus supplements related to specific offerings, and in other information that we file with the Securities and Exchange
Commission. See the discussion of the risks of investing in our securities in the section of this prospectus titled “Risk Factors” beginning on page 9
of this prospectus. 

You should rely only on the information contained in this prospectus or any prospectus supplement or amendment hereto. We have not authorized
anyone to provide you with different information.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is                , 2023.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the SEC using a “shelf” registration process. Under this shelf registration
process, the Selling Securityholders may, from time to time, issue, offer and sell, as applicable, the common stock described in this prospectus in one or
more offerings. The Selling Securityholders may use the shelf registration statement to offer and sell up to an aggregate of 55,424,435 shares of common
stock. More specific terms of any securities that the Selling Securityholders offer and sell may be provided in a prospectus supplement that describes,
among other things, the specific amounts and prices of the common stock being offered and the terms of the offering.

A prospectus supplement may also add, update or change information included in this prospectus. Any statement contained in this prospectus will be
deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in such prospectus supplement modifies or
supersedes such statement. Any statement so modified will be deemed to constitute a part of this prospectus only as so modified, and any statement so
superseded will be deemed not to constitute a part of this prospectus. You should rely only on the information contained in this prospectus, any applicable
prospectus supplement and any related free writing prospectus together with the additional information to which we refer you to in the sections of this
prospectus entitled “Where You Can Find Additional Information” and “Incorporation by Reference.”

Neither we nor the Selling Securityholders have authorized anyone to provide any information or to make any representations other than those contained in
this prospectus, any accompanying prospectus supplement or any free writing prospectus we have prepared. We and the Selling Securityholders take no
responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. This prospectus is an offer to sell
only the securities offered hereby and only under circumstances and in jurisdictions where it is lawful to do so. No dealer, salesperson or other person is
authorized to give any information or to represent anything not contained in this prospectus, any applicable prospectus supplement or any related free
writing prospectus. This prospectus is not an offer to sell securities, and it is not soliciting an offer to buy securities, in any jurisdiction where the offer or
sale is not permitted. You should assume that the information appearing in this prospectus or any prospectus supplement is accurate only as of the date on
the front of those documents only, regardless of the time of delivery of this prospectus or any applicable prospectus supplement, or any sale of a security.
Our business, financial condition, results of operations and prospects may have changed since those dates.

This prospectus contains or incorporates by reference summaries of certain provisions contained in some of the documents described herein, but reference
is made to the actual documents for complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of some of
the documents referred to herein have been filed, will be filed or will be incorporated by reference as exhibits to the registration statement of which this
prospectus is a part, and you may obtain copies of those documents as described below under the sections titled “Where You Can Find Additional
Information” and “Incorporation by Reference.”
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FREQUENTLY USED TERMS 

Unless otherwise stated in this prospectus or the context otherwise requires, references to:

“Board” are to the board of directors of Snap One, or a committee thereof, as applicable;

“Company” are to Snap One Holdings Corp, a Delaware corporation;

“common stock” are to the common stock, par value $0.01 per share of the Company;

“DGCL” are to the Delaware General Corporation Law, as amended;

“Exchange Act” are to the Securities Exchange Act of 1934, as amended;

“H&F” are to Hellman & Friedman LLC;

“H&F Funds” are to certain investment funds and co-investment vehicles controlled by affiliates of H&F;

“Hellman & Friedman” are to H&F together with its affiliates (as defined in the Snap One amended and restated certificate of incorporation);

“Securities Act” are to the Securities Act of 1933, as amended;

“SEC” are to the United States Securities and Exchange Commission;

“Snap One” are to Snap One Holdings Corp, a Delaware corporation;

“Stockholders Agreement” are to the Stockholders Agreement, dated July 27, 2021, by and among the Company, H&F Funds and certain other parties
thereto;

“TRA” are to the Tax Receivable Agreement, dated July 27, 2021, between the Company and the TRA Participants named therein; and

“TRA Participants” are to those certain affiliates of H&F that participate in the TRA, and each of the other persons, excluding the Company, that from time
to time become a party to the TRA.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, any accompanying prospectus supplement and the documents incorporated by reference herein and therein may include statements that
express our opinions, expectations, beliefs, plans, objectives, assumptions or projections regarding future events or future results and therefore are, or may
be deemed to be, “forward-looking statements” within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. These
forward-looking statements can generally be identified by the use of forward-looking terminology, including the terms “believes,” “estimates,”
“anticipates,” “expects,” “seeks,” “projects,” “intends,” “plans,” “may,” “will,” “forecast,” or “should” or, in each case, their negative or other variations or
comparable terminology. These forward-looking statements include all matters that are not historical facts. They may appear in a number of places
throughout this prospectus, any accompanying prospectus supplement and the documents incorporated by reference herein and therein and may include
statements regarding our intentions, beliefs or current expectations concerning, among other things, results of operations, financial condition, liquidity,
prospects, growth, strategies and the markets in which we operate. Such forward-looking statements are based on available current market material and
management’s expectations, beliefs and forecasts concerning future events impacting us. Factors that may impact such forward-looking statements include:

Risks Related to Our Business and Industry

• Our quarterly results of operations have fluctuated and may continue to fluctuate. As a result, we may fail to meet or exceed the expectations of
investors or securities analysts, which could cause our stock price to decline.

• If we are unable to manage our business growth and diverse and complex operations, our reputation in the market and our ability to generate net
sales from new or existing integrators and end consumers may be harmed.

• The markets in which we participate are highly competitive and many companies, including large technology companies, retailers, electronics
distributors, broadband and security service providers, as well as other managed service providers, are actively targeting our markets. Our failure
to differentiate ourselves and compete successfully against these companies would make it difficult for us to add and retain customers, and our
sales and profitability could be adversely affected.

• If we are unable to develop new solutions, sell our solutions into new markets, or further penetrate our existing markets, or if we fail to make
optimal strategic investment decisions, our net sales may not grow as expected or they may decline.

• End consumers may choose to adopt products that provide discrete functionality or Do-It-Yourself solutions rather than adopt our professionally
installed solutions. If we are unable to increase market acceptance of the benefits of our professionally installed solutions, our net sales may not
continue to grow, or they may decline.

• We have limited visibility regarding the end consumers who ultimately purchase our products, and we often rely on information from third-party
integrators to help us manage our business. If we are unable to obtain timely or accurate information, our ability to quickly react to market changes
and effectively manage our business may be harmed.

• Our growth strategy includes pursuing acquisitions, and our potential inability to identify good opportunities and to successfully integrate newly
acquired technologies, assets, businesses, or personnel may harm our financial results and ability to grow our business.

• We have entered into several strategic arrangements and intend to pursue additional strategic opportunities in the future. If the intended benefits
from our strategic relationships are not realized, our results of operations may be harmed.
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Risks Related to Our Products

• If we are unable to adapt to technological change and implement technological and aesthetic enhancements to our products, this could impair our
ability to remain competitive.

• Product quality issues and a higher-than-expected number of warranty claims or returns could harm our business and operating results.

• Cyberattacks and security breaches affecting or targeting us, our business partners or our end consumers are increasingly sophisticated and could
result in unauthorized use of our products or associated confidential information — leading to harm in our reputation or brand, legal or regulatory
enforcement action, and lawsuits. Any of these actions may have a material adverse effect on our business, results of operations and financial
condition.

Risks Related to Our Manufacturing and Supply Chain

• We currently rely on contract manufacturers to manufacture our products and on component vendors to supply parts used in our products. We also
distribute products manufactured by other companies. Any disruption in our supply chain, including the global supply chain issues affecting
shipping, or our failure to successfully manage our relationships with our suppliers or logistics partners could harm our business.

• Potential political instability and tensions in China, Taiwan, and Southeast Asia, where the concentration of our suppliers and manufacturing
facilities are located, could expose us to supply disruptions, cost increases, and regulatory changes.

Risks Related to Our Indebtedness

• Our substantial indebtedness could materially adversely affect our financial condition and our ability to operate our business, react to changes in
the economy or industry or pay our debts and meet our obligations under our debt and could divert our cash flow from operations for debt
payments.

Risks Related to Our Common Stock

• We are controlled by H&F, whose interests may be different from the interests of other holders of our securities.

• As we realize the benefit of net operating losses and certain other tax benefits that arose prior to or in connection with our IPO, we are required to
pay the TRA Participants and make a cash distribution to certain pre-IPO owners that are not TRA Participants, equal to a significant portion of
the benefit, which amounts could be material.

• Our management team identified a material weakness in our internal controls over financial reporting, which, if not remediated appropriately or
timely, could result in the loss of investor confidence and could negatively impact on our stock price and financial condition.

Risks Related to Our Financial Statements

• We may be required to make payments under our contingent value rights agreement with certain former stockholders.

Other Risks

• We face the additional risks disclosed or incorporated by reference in this prospectus, including without limitation risks identified in our most
recent Annual Report on Form 10-K, as updated by our subsequent Quarterly Reports on Form 10-Q.

The forward-looking statements contained in this prospectus, any prospectus supplement and the documents incorporated by reference herein and therein
are based on our current expectations and beliefs concerning future
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developments and their potential effects on us. There can be no assurance that future developments affecting us will be those that we have anticipated.
These forward-looking statements involve a number of risks, uncertainties (some of which are beyond our control) or other assumptions that may cause
actual results or performance to be materially different from those expressed or implied by these forward-looking statements. These risks and uncertainties
include, but are not limited to, those factors referred to in the section titled “Risk Factors.” Should one or more of these risks or uncertainties materialize, or
should any of the assumptions prove incorrect, actual results may vary in material respects from those projected in these forward-looking statements.
Forward-looking statements speak only as of the date made. We will not undertake any 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.
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OUR COMPANY

This summary highlights selected information appearing elsewhere or incorporated by reference in this prospectus. Because it is a summary, it may not
contain all of the information that may be important to you. To understand this offering fully, you should read this entire prospectus carefully, including the
information set forth in the section titled “Risk Factors” and our historical consolidated financial statements and related notes incorporated by reference
from our other filings with the SEC before making an investment decision. Unless expressly indicated or the context required otherwise, the terms “Snap
One,” the “Company,” the “Registrant,” “we,” “us” and “our” in this prospectus refer to Snap One Holdings Corp. and, where appropriate, our wholly
owned subsidiaries.

The Company

Snap One powers smart living by enabling professional integrators to deliver seamless experiences in the connected homes and businesses where people
live, work and play. We offer an end-to-end product ecosystem delivered through our powerful distribution network and further bolstered by our value-
added services and workflow solutions. Collectively, we refer to this compelling value proposition as our “Only Here” strategy, delivering a differentiated
experience to our loyal and growing network of approximately 20,000 professional do-it-for-me integrators. We believe our Only Here value proposition
becomes embedded into integrators’ workflow throughout the project lifecycle, creating re-occurring spending patterns that strengthen our integrator
relationships and enhance our revenue visibility across our integrator base.

We are vertically integrated, with the majority of our net sales coming from our proprietary-branded, internally developed products. These proprietary
products are manufactured on an asset-light basis through our network of contract manufacturing and joint development suppliers located primarily in Asia.
We have complemented our proprietary product portfolio with a curated set of leading third-party product brands to deliver an end-to-end product
ecosystem that provides professional integrators with a “one-stop shop” experience at Snap One.

Our proprietary software solutions enhance the interoperability of our products and enable our emerging portfolio of value-added, subscription-based
services. As we expand our penetration of connected homes and businesses, we expect to continue to invest in the expansion of existing and development
of new subscription-based services. We believe our leadership position and expanding presence in the home and business will allow us to develop new high
margin, recurring software driven services that enhance our product suite and bolster our underlying software. We expect to continue to develop
technologies to make integrators more effective and efficient, which is critical to delivering the best solutions for our integrators and end consumers.

We support our integrators with a comprehensive suite of software and support workflow solutions. We engage with our integrators on an omni-channel
basis, blending the benefits of our comprehensive e-commerce portal with the convenience of our local branch network for same-day product availability.
We support our integrators throughout the entire lifecycle of their projects from pre-sale product research and system design to post-installation end
consumer support via our proprietary OvrC software, which enables integrators to remotely manage, configure and troubleshoot devices in the field. Our
OvrC software platform powers our Parasol service offering, which provides end consumers with 24x7 remote support service while creating operational
efficiency for our integrators by reducing the customer service workload. We believe our solutions make it easier for professional integrators to operate and
profitably grow their businesses, contributing to increased retention and wallet share growth with us over time.

Emerging Growth Company and Smaller Reporting Company Status

We are an “emerging growth company,” as defined in Section 2(a) of the Securities Act, as modified by the Jumpstart Our Business Startups Act of 2012
(the “JOBS Act”). As such, we are eligible to take advantage of certain exemptions from various reporting requirements that are applicable to other public
companies that are not “emerging growth companies” including, but not limited to, not being required to comply with the auditor attestation requirements
of Section 404 of the Sarbanes-Oxley Act of 2002, reduced disclosure obligations regarding executive compensation in our periodic reports and proxy
statements, and exemptions from the requirements of holding a non-binding advisory vote on executive compensation and stockholder approval of any
golden parachute payments not
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previously approved. If some investors find our securities less attractive as a result, there may be a less active trading market for our securities and the
prices of our securities may be more volatile.

We will remain an emerging growth company until the earliest to occur of: the last day of the fiscal year in which we have at least $1.235 billion in annual
revenue; the date we qualify as a “large accelerated filer,” with at least $700 million of equity securities held by non-affiliates; the issuance, in any three-
year period, by us of more than $1.0 billion in non-convertible debt securities; or December 25, 2026, which is the last day of the fiscal year ending after
the fifth anniversary of our IPO. References herein to “emerging growth company” shall have the meaning associated with it in the JOBS Act.

We are also a “smaller reporting company,” as defined in Rule 12b-2 of the Exchange Act, because the market value of our shares held by non-affiliates
was less than $200 million as of the end of our most recently completed second fiscal quarter. We may continue to be a smaller reporting company if either
(i) the market value of our shares held by non-affiliates is less than $250 million or (ii) our annual revenue was less than $100 million during the most
recently completed fiscal year and the market value of our shares held by non-affiliates is less than $700 million. As a smaller reporting company, we are
entitled to provide audited financial statements for just two fiscal years. If we are a smaller reporting company at the time we cease to be an emerging
growth company, we may continue to rely on exemptions from certain disclosure requirements that are available to smaller reporting companies.

Corporate Information

Snap One is a Delaware corporation. Our principal executive offices are located at 1800 Continental Boulevard, Suite 200, Charlotte, North Carolina
28273. Our website is located at www.snapone.com. Our website and the information contained on, or accessed through, our website is not part of this
prospectus, and you should rely only on the information contained in this prospectus when making an investment decision.
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The Offering

Issuer Snap One Holdings Corp., a Delaware corporation.
Shares of common stock offered by the Selling

Securityholders Up to 55,424,435 shares.
Use of proceeds The Selling Securityholders will receive all of the proceeds of the sale of

shares of common stock offered from time to time pursuant to this prospectus.
Accordingly, we will not receive any proceeds from the sale of shares of
common stock by the Selling Securityholders from time to time pursuant to
this prospectus. See the section titled “Use of Proceeds.”

Shares of common stock outstanding as of May 1,
2023

 
76,222,652 shares, excluding 2,914,809 shares of common stock underlying
outstanding restricted stock units; 1,158,535 shares of common stock
underlying outstanding performance stock units; 5,185,049 shares of common
stock underlying outstanding options;14,340 shares of common stock
underlying outstanding deferred stock units; and 837,993 shares of common
stock available for future issuance under the Snap One 2021 Equity Incentive
Plan (as of, in each case, May 1, 2023).

Risk factors Investing in our common stock involves risk. See the section titled “Risk
Factors” in this prospectus and the other information included or incorporated
by reference in this prospectus including risks identified in and cautionary
statements contained in our most recent Annual Report on Form 10-K, as
updated by our subsequent Quarterly Reports on Form 10-Q, for a discussion
of factors you should carefully consider before deciding to invest in our
common stock.

Dividend policy We currently do not intend to declare any dividends on our common stock in
the foreseeable future.

Nasdaq symbol for our common stock “SNPO”.
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RISK FACTORS

Investing in our common stock involves risks. Before investing in our securities, you should carefully consider the risk factors described in our most recent
Annual Report on Form 10-K and our subsequent Quarterly Reports on Form 10-Q, which are incorporated by reference herein, as the same may be
updated from time to time by our subsequent filings under the Exchange Act, as well as the risk factors and other information contained in any applicable
prospectus supplement and any applicable free writing prospectus we file with the SEC. The market price of our securities could decline if one or more of
these risks or uncertainties actually occur, causing you to lose all or part of your investment in our securities. See the sections titled “Where You Can Find
Additional Information” and “Incorporation by Reference” elsewhere in this prospectus.
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USE OF PROCEEDS

All of the common stock offered by the Selling Securityholders pursuant to this prospectus will be sold by the Selling Securityholders for their respective
accounts. We will not receive any of the proceeds from these sales.

With respect to the registration of the shares of our common stock offered by the Selling Securityholders pursuant to this prospectus, the Selling
Securityholders will pay any underwriting commissions and discounts and the reasonable fees and expenses of counsel to the Selling Securityholders. We
will bear all other costs, fees and expenses incurred in effecting the registration of the securities covered by this prospectus.
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SELLING SECURITYHOLDERS

The Selling Securityholders may offer and sell, from time to time, any or all of the shares of common stock being offered for resale by this prospectus
which consists of up to 55,424,435 shares of common stock held by Selling Securityholders of the Company.

The term Selling Securityholders includes the securityholders listed in the table below and their permitted transferees.

The table below provides, as of the date of this prospectus, information regarding the beneficial ownership of our common stock of the Selling
Securityholders, the number of shares of common stock that may be sold by Selling Securityholders under this prospectus and that Selling Securityholders
will beneficially own after this offering, assuming all registered shares all sold. We have based percentage ownership on 76,222,652 shares of common
stock outstanding as of May 1, 2023.

We have determined beneficial ownership in accordance with the rules of the SEC and the information is not necessarily indicative of beneficial ownership
for any other purpose. Unless otherwise indicated below, to our knowledge, the persons and entities named in the tables have sole voting and sole
investment power with respect to all securities that they beneficially own, subject to community property laws where applicable. Except as otherwise
indicated in the footnotes below, the address of each beneficial owner is c/o 1800 Continental Boulevard, Suite 200, Charlotte, NC 28273.

Because each Selling Securityholder may dispose of all, none or some portion of their securities, no estimate can be given as to the number of securities
that will be beneficially owned by a Selling Securityholder upon termination of this offering. For purposes of the table below, however, we have assumed
that after termination of this offering, none of the securities covered by this prospectus will be beneficially owned by the Selling Securityholders and
further assumed that the Selling Securityholders will not acquire beneficial ownership of any additional securities during the offering, In addition, the
Selling Securityholders may have sold, transferred or otherwise disposed of, or may sell, transfer or otherwise dispose of, at any time and from time to
time, our securities in transactions exempt from the registration requirements of the Securities Act after the date on which the information in the table is
presented.

Selling Securityholder information for each additional Selling Securityholder, if any, will be set forth by a prospectus supplement to the extent required
prior to the time of any offer or sale of such Selling Securityholder’s shares pursuant to this prospectus. Any prospectus supplement may add, update,
substitute, or change the information contained in this prospectus, including the identity of each Selling Securityholder and the number of shares registered
on its behalf. Please see the section titled “Plan of Distribution” for further information regarding the stockholders’ method of distributing these shares.

Common Stock
Beneficially

Owned Prior to
this Offering

Common Stock to be
Sold in this Offering

Common Stock Beneficially Owned After this
Offering

Selling Securityholders Shares Shares Shares %

H&F Investors 55,424,435 55,424,435 — — 
__________________
(1) Reflects (i) 23,854,976 shares directly held by Hellman & Friedman Capital Partners VIII, L.P. (“Main Fund”), 10,706,163 shares directly held by Hellman & Friedman Capital Partners

VIII (Parallel), L.P. (“Parallel Fund”), 2,023,312 shares directly held by HFCP VIII (Parallel-A), L.P. (“Parallel-A Fund”), (iv) 607,517 shares directly held by H&F Executives VIII, L.P.
(“Executives Fund”), (v) 124,638 shares directly held by H&F Associates VIII, L.P. (“Associates Fund”) and (vi) 18,107,829 shares held by H&F Copper Holdings VIII, L.P. (“Copper
Fund”, collectively with Main Fund, Parallel Fund, Parallel-A Fund, Executives Fund and Associates Fund, the “H&F Funds”). H&F Copper Holdings VIII GP, LLC (“Copper GP”) is the
general partner of Copper Fund and Main Fund is the managing member of Copper GP. Hellman & Friedman Investors VIII, L.P. (“Investors GP”) is the general partner of each of Main
Fund, Parallel Fund, Parallel-A Fund, Executives Fund and Associates Fund, and H&F Corporate Investors VIII, Ltd. (“Investors Ltd.”) is the general partner of Investors GP. A three-
member board of directors of Investors Ltd. has voting and investment discretion over the shares held by the H&F Funds. Each of the members of the board of directors of Investors Ltd.
disclaims beneficial ownership of such shares. The address of each entity named in this footnote is c/o Hellman & Friedman LLC, 415 Mission Street, Suite 5700, San Francisco, California
94105.

(1)
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We have entered into the Stockholders Agreement and the TRA with the Selling Securityholders. For additional information regarding certain related party
transactions involving the Selling Securityholders, see the section titled “Related Party Agreements and Transactions” beginning on page 59 of our Proxy
Statement for the 2023 Annual Meeting of Stockholders filed on March 31, 2023, which is incorporated herein by reference.
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DESCRIPTION OF SECURITIES

General

The following description summarizes the material terms of, and is qualified in its entirety by, our amended and restated certificate of incorporation and
amended and restated bylaws. For a complete description of our capital stock, you should refer to our amended and restated certificate of incorporation,
amended and restated bylaws and the applicable provisions of Delaware laws.

Our purpose is to engage in any lawful act or activity for which corporations may now or hereafter be organized under the DGCL. Pursuant to our amended
and restated certificate of incorporation, our authorized capital stock consists of 500,000,000 shares of common stock, par value $0.01 per share, and
50,000,000 shares of preferred stock, par value $0.01 per share. No shares of preferred stock are outstanding as of the date of this prospectus.

Common Stock

Holders of our common stock are entitled to one vote for each share held of record on all matters on which stockholders are entitled to vote generally,
including the election or removal of directors. The holders of our common stock do not have cumulative voting rights in the election of directors.

Holders of our common stock do not have preemptive, subscription, redemption, sinking fund or conversion rights. The common stock is not subject to
further calls or assessment by us. All shares of our common stock outstanding are fully paid and non-assessable. The rights, powers, preferences and
privileges of holders of our common stock are subject to those of the holders of any shares of our preferred stock or any series or class of stock we may
authorize and issue in the future.

Preferred Stock

Our amended and restated certificate of incorporation authorizes our Board to establish one or more series of preferred stock (including convertible
preferred stock). Unless required by law or by the Nasdaq rules, the authorized shares of preferred stock are available for issuance without further action by
holders of our common stock. Our Board is authorized to determine, with respect to any series of preferred stock, the powers (including voting powers),
preferences and relative, participating, optional and other special rights, and the qualifications, limitations or restrictions thereof. The issuance of preferred
stock may adversely affect the holders of our common stock, including, without limitation, by restricting dividends on the common stock, diluting the
voting power of the common stock or subordinating the liquidation rights of the common stock.

Liquidation Rights

Upon our liquidation, dissolution or winding up and after payment in full of all amounts required to be paid to creditors and subject to the rights of the
holders of one or more outstanding series of preferred stock having liquidation preferences, if any, or the right to participate with the common stock, the
holders of our common stock are entitled to receive pro rata our remaining assets available for distribution.

Dividends

Holders of our common stock are entitled to receive dividends when, as and if declared by our Board out of funds legally available therefor, subject to any
statutory or contractual restrictions on the payment of dividends and to the rights of the holders or one or more outstanding series of our preferred stock.

Certain Anti-Takeover Effects

Certain provisions of the DGCL, our amended and restated certificate of incorporation and our amended and restated bylaws summarized in the paragraphs
above and in the following paragraphs may have an anti-takeover effect. In other words, such provisions could delay, defer or prevent a tender offer or
takeover attempt that a stockholder might consider in its best interests, including those attempts that might result in a premium over the market price for the
shares held by such stockholder.
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Authorized but Unissued Capital Stock

Our Board may generally issue one or more series of preferred shares on terms that could discourage, delay or prevent a change of control of our company
or the removal of our management. DGCL does not require stockholder approval for any issuance of authorized shares. However, the listing requirements
of the Nasdaq require stockholder approval of certain issuances equal to or exceeding 20% of the then-outstanding voting power or then-outstanding
number of shares of common stock.

Classified Board of Directors

Our amended and restated certificate of incorporation provides that, subject to the right of holders of any series of preferred stock, our Board is divided into
three classes of directors, with the classes as nearly equal in number as possible, and with the directors serving staggered three-year terms, with only one
class of directors being elected at each annual meeting of stockholders. As a result, approximately one-third of our Board is elected each year. Our amended
and restated certificate of incorporation and amended and restated bylaws provide that, subject to any rights of holders of preferred stock to elect additional
directors under specified circumstances, the number of directors will be fixed from time to time exclusively pursuant to a resolution adopted by the Board;
however, if at any time Hellman & Friedman owns at least 40% in voting power of the then-outstanding shares of stock of our Company entitled to vote
generally in the election of directors, the stockholders may also fix the number of directors. 

Business Combinations

We are subject to Section 203 of the DGCL, which prohibits persons deemed to be “interested stockholders” from engaging in a “business combination”
with a publicly held Delaware corporation for three years following the date these persons become interested stockholders unless the business combination
is, or the transaction in which the person became an interested stockholder was, approved in a prescribed manner or another prescribed exception applies.
While we have opted out of Section 203 of the DGCL, our amended and restated certificate of incorporation contains similar provisions providing that we
may not engage in certain “business combinations” with any “interested stockholder” for a three-year period following the time that the stockholder
became an interested stockholder, unless a prescribed exception applies.

Generally, a “business combination” includes a merger, asset or stock sale or other transaction resulting in a financial benefit to the interested stockholder.
Subject to certain exceptions, an “interested stockholder” is a person who, together with that person’s affiliates and associates, owns, or within the previous
three years owned, 15% or more of our outstanding voting stock. For purposes of this section only, “voting stock” has the meaning given to it in Section
203 of the DGCL. Our amended and restated certificate of incorporation provides that Hellman & Friedman, and any of its direct or indirect transferees and
any group as to which such persons or entities are a party, does not constitute an “interested stockholder” for purposes of these provisions.

Removal of Directors; Vacancies

Our amended and restated certificate of incorporation provides that, other than directors elected by holders of our preferred stock, if any, directors may be
removed with or without cause upon the affirmative vote of a majority in voting power of all outstanding shares of stock entitled to vote thereon, voting
together as a single class; provided, however, at any time when Hellman & Friedman beneficially owns less than 40% in voting power of the then-
outstanding shares of stock of our company entitled to vote generally in the election of directors, directors may only be removed for cause, and only by the
affirmative vote of holders of at least 66 2/3% in voting power of all the then-outstanding shares of stock of our Company entitled to vote thereon, voting
together as a single class.

In addition, our amended and restated certificate of incorporation also provides that, subject to the rights granted to one or more series of preferred stock
then outstanding or the rights granted pursuant to the stockholders agreement, any newly created directorship on the Board that results from an increase in
the number of directors and any vacancies on our Board will be filled only by the affirmative vote of a majority of the remaining directors, even if less than
a quorum, or by a sole remaining director or by the stockholders; provided, however, at any time when Hellman & Friedman beneficially owns less than
40% in voting power of the then-outstanding shares of stock of our
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company entitled to vote generally in the election of directors, any newly created directorship on the Board that results from an increase in the number of
directors and any vacancy occurring in the Board may only be filled by a majority of the directors then in office, although less than a quorum, or by a sole
remaining director (and not by the stockholders). Our amended and restated certificate of incorporation provides that the Board may increase the number of
directors by the affirmative vote of a majority of the directors or, at any time when Hellman & Friedman beneficially owns at least 40% of the voting power
of the then-outstanding shares of stock of our Company entitled to vote generally in the election of directors, of the stockholders.

No Cumulative Voting

Our amended and restated certificate of incorporation does not authorize cumulative voting. Therefore, stockholders holding a majority in voting power of
the then-outstanding shares of our stock entitled to vote generally in the election of directors will be able to elect all of our directors.

Special Stockholder Meetings

Our amended and restated certificate of incorporation provides that special meetings of our stockholders may be called at any time only by or at the
direction of the Board or the chairman of the Board; provided, however, that at any time when Hellman & Friedman beneficially owns, in the aggregate, at
least 40% in voting power of the then-outstanding shares of stock of our Company entitled to vote generally in the election of directors, special meetings of
our stockholders shall also be called by the Board or the chairman of the Board at the request of Hellman & Friedman. Our amended and restated bylaws
prohibit the conduct of any business at a special meeting other than as specified in the notice for such meeting.

Requirements for Advance Notification of Director Nominations and Stockholder Proposals

Our amended and restated bylaws establish advance notice procedures with respect to stockholder proposals and the nomination of candidates for election
as directors, other than nominations made by or at the direction of the Board or a committee of the Board.

Stockholder Action by Written Consent

Our amended and restated certificate of incorporation allows stockholder action by written consent of the holders of at least the minimum number of shares
of the then-outstanding shares of stock of our Company required to be voted to take any action at an annual or special meeting of the stockholders at any
time when Hellman & Friedman beneficially owns at least 40% in voting power of the then-outstanding shares of stock of our Company. Our amended and
restated certificate of incorporation precludes stockholder action by written consent at any time when Hellman & Friedman beneficially owns less than
40% in voting power of the then-outstanding shares of stock of our Company entitled to vote generally in the election of directors, other than certain rights
that holders of our preferred stock may have to act by consent.

Supermajority Provisions

Our amended and restated certificate of incorporation and our amended and restated bylaws provide that the Board is expressly authorized to make, alter,
amend, change, add to, rescind or repeal, in whole or in part, our amended and restated bylaws without a stockholder vote in any matter not inconsistent
with Delaware law or our amended and restated certificate of incorporation. In addition, for as long as Hellman & Friedman beneficially owns at least 40%
in voting power of the then-outstanding shares of stock of our Company entitled to vote generally in the election of directors, any amendment, alteration,
rescission or repeal of our amended and restated bylaws by our stockholders will require the affirmative vote of a majority in voting power of the
outstanding shares of our stock present in person or represented by proxy at the meeting of stockholders and entitled to vote on such amendment, alteration,
change, addition, rescission, change, addition or repeal. At any time when Hellman & Friedman beneficially owns less than 40% in voting power of the
then-outstanding shares of the stock of our Company entitled to vote generally in the election of directors, any amendment, alteration, rescission, change,
addition or repeal of our amended and restated bylaws by our stockholders will require the affirmative vote of the holders of at least 66 2/3%
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in voting power of all the then-outstanding shares of stock of our Company entitled to vote thereon, voting together as a single class.

Our amended and restated certificate of incorporation provides that at any time when Hellman & Friedman beneficially owns less than 40% in voting
power of the then-outstanding shares of stock of our Company entitled to vote generally in the election of directors, the certain provisions in our amended
and restated certificate of incorporation may be amended, altered, repealed or rescinded only by the affirmative vote of the holders of at least 66 2/3% in
voting power of all the then-outstanding shares of stock of our Company entitled to vote thereon, voting together as a single class.

Exclusive Forum

Our amended and restated certificate of incorporation provides that unless we consent in writing to the selection of an alternative forum, the Court of
Chancery of the State of Delaware shall, to the fullest extent permitted by law, be the sole and exclusive forum for any (i) derivative action or proceeding
brought on behalf of our Company, (ii) action asserting a claim of breach of a fiduciary duty owed by any current or former director, officer, employee or
stockholder of our Company to our Company or our Company’s stockholders, (iii) action asserting a claim against our Company or any current or former
director, officer, employee or stockholder of our Company arising pursuant to any provision of the DGCL or our amended and restated certificate of
incorporation or our amended and restated bylaws (as either may be amended from time to time) or (iv) action asserting a claim governed by the internal
affairs doctrine of the State of Delaware. These provisions shall not apply to suits brought to enforce a duty or liability created by the Exchange Act or any
other claim for which the federal courts have exclusive jurisdiction and our stockholders cannot waive compliance with federal securities laws and the rules
and regulations thereunder. Unless the Company consents in writing to the selection of an alternative forum, to the fullest extent permitted by law, the
federal district courts of the United States of America shall be the exclusive forum for the resolution of any complaint asserting a cause of action arising
under the federal securities laws of the United States of America. However, it is possible that a court could find our forum selection provisions to be
inapplicable or unenforceable.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, LLC.

Nasdaq Listing

Our Class A common stock is listed on the Nasdaq under the symbol “SNPO.”

16



PLAN OF DISTRIBUTION

This prospectus relates to the resale of securities by the Selling Securityholders or their permitted transferees from time to time. The securities registered
for resale permit the Selling Securityholders to conduct public secondary trading of these securities from time to time after the date of this prospectus. We
will not receive any of the proceeds from the sale of the securities offered by this prospectus. The aggregate proceeds to the Selling Securityholders from
the sale of the securities will be the purchase price of the securities less any discounts and commissions. We will not pay any brokers’ or underwriters’
discounts and commissions in connection with the registration and sale of the securities covered by this prospectus. The Selling Securityholders reserve the
right to accept and, together with their respective agents, to reject, any proposed purchases of securities to be made directly or through agents. We may
suspend the sale of securities by the Selling Securityholders pursuant to this prospectus for certain periods of time for certain reasons, including if the
prospectus is required to be supplemented or amended to include additional material information.

The securities offered by this prospectus may be sold from time to time to purchasers:

• directly by the Selling Securityholders; or

• through underwriters, broker-dealers or agents, who may receive compensation in the form of discounts, commissions or agent’s commissions
from the Selling Securityholders or the purchasers of the securities.

Any underwriters, broker-dealers or agents who participate in the sale or distribution of the securities may be deemed to be “underwriters” within the
meaning of the Securities Act. As a result, any discounts, commissions or concessions received by any such broker-dealer or agents who are deemed to be
underwriters will be deemed to be underwriting discounts and commissions under the Securities Act. Underwriters are subject to the prospectus delivery
requirements of the Securities Act and may be subject to certain statutory liabilities under the Securities Act and the Exchange Act. We will make copies of
this prospectus available to the Selling Securityholders for the purpose of satisfying the prospectus delivery requirements of the Securities Act.

The securities may be sold in one or more transactions at:

• fixed prices;

• prevailing market prices at the time of sale;

• prices related to such prevailing market prices;

• varying prices determined at the time of sale; or

• negotiated prices.

These sales may be affected in one or more of the following transactions:

• purchases by a broker-dealer as principal and resale by such broker-dealer for its own account pursuant to this prospectus;

• ordinary brokerage transactions and transactions in which the broker solicits purchasers;

• block trades in which the broker-dealer so engaged will attempt to sell the securities as agent but may position and resell a portion of the block as
principal to facilitate the transaction;

• on any national securities exchange or quotation service on which the securities may be listed or quoted at the time of sale, including Nasdaq;

• in the over-the-counter market;

• in transactions otherwise than on such exchanges or services or in the over-the-counter market;
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• through trading plans entered into by a Selling Securityholder pursuant to Rule 10b5-1 under the Exchange Act that are in place at the time of an
offering pursuant to this prospectus and any applicable prospectus supplement hereto that provide for periodic sales of their securities on the basis
of parameters described in such trading plans;

• through one or more underwritten offerings on a firm commitment or best efforts basis;

• settlement of short sales entered into after the date of this prospectus;

• agreements with broker-dealers to sell a specified number of the securities at a stipulated price per share or warrant;

• in “at the market” offerings, as defined in Rule 415 under the Securities Act, at negotiated prices, at prices prevailing at the time of sale or at
prices related to such prevailing market prices, including sales made directly on a national securities exchange or sales made through a market
maker other than on an exchange or other similar offerings through sales agents;

• directly to purchasers, including through a specific bidding, auction or other process or in privately negotiated transactions;

• through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;

• any other method permitted by applicable law; or

• through any combination of the foregoing.

At the time a particular offering of the securities is made, a prospectus supplement, if required, will be distributed, which will set forth the name of the
Selling Securityholders, the aggregate amount of securities being offered and the terms of the offering, including, to the extent required, (1) the name or
names of any underwriters, broker-dealers or agents, (2) any discounts, commissions and other terms constituting compensation from the Selling
Securityholders and (3) any discounts, commissions or concessions allowed or reallowed to be paid to broker-dealers.

The securities may be offered to the public through underwriting syndicates represented by managing underwriters or by underwriters without a syndicate.
Except as otherwise set forth in a prospectus supplement, any underwritten offering pursuant to this prospectus will be underwritten by one, several or all of
the following financial institutions: Barclays Capital Inc., BMO Capital Markets Corp., BofA Securities, Inc., Citigroup Global Markets Inc., Deutsche
Bank Securities Inc., Drexel Hamilton, LLC, Goldman Sachs & Co. LLC, Jefferies LLC, J.P. Morgan Securities LLC, Morgan Stanley & Co. LLC,
Penserra Securities LLC, R. Seelaus & Co., LLC, Raymond James & Associates, Inc., RBC Capital Markets, LLC, Siebert Williams Shank & Co., LLC,
Truist Securities, Inc., UBS Securities LLC and William Blair & Company, L.L.C, or other financial institutions as determined prior to the time of the
offering and listed in a prospectus supplement as applicable. The obligations of the underwriters to purchase the securities will be subject to certain
conditions.

The Selling Securityholders will act independently of us in making decisions with respect to the timing, manner and size of each resale or other transfer.
There can be no assurance that the Selling Securityholders will sell any or all of the securities under this prospectus. Further, we cannot assure you that the
Selling Securityholders will not transfer, distribute, devise or gift the securities by other means not described in this prospectus. In addition, any securities
covered by this prospectus that qualify for sale under Rule 144 of the Securities Act may be sold under Rule 144 rather than under this prospectus.

In connection with distributions of the securities or otherwise, the Selling Securityholders may enter into hedging transactions with broker-dealers or other
financial institutions. In connection with such transactions, broker-dealers or other financial institutions may engage in short sales of the securities in the
course of hedging the positions they assume with Selling Securityholders. The Selling Securityholders may also sell the securities short and redeliver the
securities to close out such short positions. The Selling Securityholders may also enter into option
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or other transactions with broker-dealers or other financial institutions which require the delivery to such broker-dealer or other financial institution of
securities offered by this prospectus, which securities such broker-dealer or other financial institution may resell pursuant to this prospectus (as
supplemented or amended to reflect such transaction). The Selling Securityholders may also pledge securities to a broker-dealer or other financial
institution, and, upon a default, such broker-dealer or other financial institution, may affect sales of the pledged securities pursuant to this prospectus (as
supplemented or amended to reflect such transaction).

In order to facilitate the offering of the securities, any underwriters or agents, as the case may be, involved in the offering of such securities may engage in
transactions that stabilize, maintain or otherwise affect the price of our securities. Specifically, the underwriters or agents, as the case may be, may over
allot in connection with the offering, creating a short position in our securities for their own account. In addition, to cover overallotments or to stabilize the
price of our securities, the underwriters or agents, as the case may be, may bid for, and purchase, such securities in the open market. Finally, in any offering
of securities through a syndicate of underwriters, the underwriting syndicate may reclaim selling concessions allotted to an underwriter or a broker-dealer
for distributing such securities in the offering if the syndicate repurchases previously distributed securities in transactions to cover syndicate short positions,
in stabilization transactions or otherwise. Any of these activities may stabilize or maintain the market price of the securities above independent market
levels. The underwriters or agents, as the case may be, are not required to engage in these activities, and may end any of these activities at any time.

The Selling Securityholders may solicit offers to purchase the securities directly from, and may sell such securities directly to, institutional investors or
others. In this case, no underwriters or agents would be involved. The terms of any of those sales, including the terms of any bidding or auction process, if
utilized, will be described in the applicable prospectus supplement.

The Selling Securityholders and any other person participating in the sale of the Securities will be subject to the Exchange Act. The Exchange Act rules
include, without limitation, Regulation M, which may limit the timing of purchases and sales of any of the securities by the Selling Securityholders and any
other person. In addition, Regulation M may restrict the ability of any person engaged in the distribution of the Securities to engage in market-making
activities with respect to the particular securities being distributed. This may affect the marketability of the securities and the ability of any person or entity
to engage in market-making activities with respect to the securities.

The Selling Securityholders may authorize underwriters, broker-dealers or agents to solicit offers by certain purchasers to purchase the securities at the
public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in
the future. The contracts will be subject only to those conditions set forth in the prospectus supplement, and the prospectus supplement will set forth any
commissions we or the Selling Securityholders pay for solicitation of these contracts.

A Selling Securityholder may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in
privately negotiated transactions. If the applicable prospectus supplement indicates, in connection with those derivatives, the third parties may sell
securities covered by this prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may use securities
pledged by any Selling Securityholder or borrowed from any Selling Securityholder or others to settle those sales or to close out any related open
borrowings of stock, and may use securities received from any Selling Securityholder in settlement of those derivatives to close out any related open
borrowings of stock. The third party in such sale transactions will be an underwriter and will be identified in the applicable prospectus supplement (or a
post-effective amendment). In addition, any Selling Securityholder may otherwise loan or pledge securities to a financial institution or other third party that
in turn may sell the securities short using this prospectus. Such financial institution or other third party may transfer its economic short position to investors
in our securities or in connection with a concurrent offering of other securities.

In effecting sales, broker-dealers or agents engaged by the Selling Securityholders may arrange for other broker-dealers to participate. Broker-dealers or
agents may receive commissions, discounts or concessions from the Selling Securityholders in amounts to be negotiated immediately prior to the sale.
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In compliance with the guidelines of the Financial Industry Regulatory Authority (“FINRA”), the aggregate maximum discount, commission, fees or other
items constituting underwriting compensation to be received by any FINRA member or independent broker-dealer will not exceed 8% of the gross
proceeds of any offering pursuant to this prospectus and any applicable prospectus supplement.

If at the time of any offering made under this prospectus a member of FINRA participating in the offering has a “conflict of interest” as defined in FINRA
Rule 5121 (“Rule 5121”), that offering will be conducted in accordance with the relevant provisions of Rule 5121.

To our knowledge, there are currently no plans, arrangements or understandings between the Selling Securityholders and any broker-dealer or agent
regarding the sale of the securities by the Selling Securityholders. Upon our notification by a Selling Securityholder that any material arrangement has been
entered into with an underwriter or broker-dealer for the sale of securities through a block trade, special offering, exchange distribution, secondary
distribution or a purchase by an underwriter or broker-dealer, we will file, if required by applicable law or regulation, a supplement to this prospectus
pursuant to Rule 424(b) under the Securities Act disclosing certain material information relating to such underwriter or broker-dealer and such offering.

Underwriters, broker-dealers or agents may facilitate the marketing of an offering online directly or through one of their affiliates. In those cases,
prospective investors may view offering terms and a prospectus online and, depending upon the particular underwriter, broker-dealer or agent, place orders
online or through their financial advisors.

The underwriters, broker-dealers and agents may engage in transactions with us or the Selling Securityholders, may have banking, lending or other
relationships with us or perform services for us or the Selling Securityholders, in the ordinary course of business.

In order to comply with the securities laws of certain states, if applicable, the securities must be sold in such jurisdictions only through registered or
licensed brokers or dealers. In addition, in certain states the securities may not be sold unless they have been registered or qualified for sale in the
applicable state or an exemption from the registration or qualification requirement is available and is complied with.

We have agreed to indemnify or provide contribution to certain Selling Securityholders and their officers, directors and control persons, as applicable,
against certain liabilities, including certain liabilities under the Securities Act. Those Selling Securityholders have agreed to indemnify us in certain
circumstances against certain liabilities, including certain liabilities under the Securities Act. The Selling Securityholders may indemnify any agent, broker-
dealer or underwriter that participates in transactions involving the sale of the securities against certain liabilities, including liabilities arising under the
Securities Act.

For additional information regarding expenses of registration, see the section titled “Use of Proceeds” appearing elsewhere in this prospectus.
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LEGAL MATTERS

The legality of the shares of common stock offered pursuant to this prospectus will be passed upon for Snap One by Simpson Thacher & Bartlett LLP, Palo
Alto, California. Any underwriters will be advised about legal matters by their own counsel, which will be named in a prospectus supplement.

EXPERTS

The financial statements of Snap One Holdings Corp. incorporated by reference in this prospectus have been audited by Deloitte & Touche LLP, an
independent registered public accounting firm, as stated in their report. Such financial statements are incorporated by reference in reliance upon the report
of such firm, given their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC maintains an Internet website that contains
reports, proxy and information statements, and other information regarding issuers, including us, that file electronically with the SEC. The public can
obtain any documents that we file electronically with the SEC at http://www.sec.gov.

Our website address is www.snapone.com. The information on our website, or that can be accessed through our website, however, is not, and should not be
deemed to be, a part of this prospectus.

This prospectus is a part of the registration statement and does not contain all the information in the registration statement and the exhibits to the
registration statement. Whenever a reference is made in this prospectus to a contract or other document of ours, the reference is only a summary and you
should refer to the exhibits that are a part of the registration statement for a copy of the contract or other document. You may review a copy of the
registration statement and the documents incorporated by reference herein through the SEC’s Internet website referred to above.

INCORPORATION BY REFERENCE

The rules of the SEC allow us to incorporate information into this prospectus by reference. This means that we are disclosing important information to you
by referring to other documents. The information incorporated by reference is considered to be part of this prospectus, except for any information
superseded by information contained directly in this prospectus. We incorporate by reference the documents listed below and all documents that we
subsequently file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the termination of the offering of securities by means
of this prospectus, from their respective filing dates (other than any portions thereof, which under the Exchange Act, and applicable SEC rules, are not
deemed “filed” under the Exchange Act):

• our Annual Report on Form 10-K for the year ended December 30, 2022, filed with the SEC on March 15, 2023;

• the information specifically incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended December 30, 2022 from
our Proxy Statement for the 2023 Annual Meeting of Stockholders filed on March 31, 2023;

• our Current Reports on Form 8-K filed with the SEC on February 16, 2023 and April 21, 2023; and

• the description of our common stock contained in our Registration Statement on Form 8-A, filed with the SEC on July 28, 2021 for the registration
of our common stock under Section 12(b) of the Securities Act of 1934, as amended, including any amendment or report filed to update the
description therein.

The information incorporated by reference into this prospectus is an important part of this prospectus. Neither we nor any underwriters have authorized
anyone to provide you with information other than that contained in or
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incorporated by reference into this prospectus. You should not assume that the information in this prospectus is accurate as of any date other than the date
of this prospectus.

You should not rely on or assume the accuracy of any representation or warranty in any agreement that we have filed as an exhibit to any document that we
have publicly filed or that we may otherwise publicly file in the future because such representation or warranty may be subject to exceptions and
qualifications contained in separate disclosure schedules, may have been included in such agreement for the purpose of allocating risk between the parties
to the particular transaction, and may no longer continue to be true as of any given date.

If we have incorporated by reference any statement or information in this prospectus and we subsequently modify that statement or information with
information contained in this prospectus, the statement or information previously incorporated in this prospectus is also modified or superseded in the same
manner.

You may request copies of these documents, at no cost to you, by writing or telephoning us at the below address. Exhibits to the filings, however, will not
be sent, however, unless those exhibits have specifically been incorporated by reference in this document:

1355 West Innovation Way, Suite 125
Lehi, Utah 84043
(801) 523-3100

.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.     Other Expenses of Issuance and Distribution.

The following table sets forth the estimated expenses to be borne by the registrant in connection with distribution of the securities being registered hereby.

Expense
Estimated
Amount

Securities and Exchange Commission registration fee $ 56,100 
Accounting fees and expenses *
Legal fees and expenses *
Miscellaneous expenses *
Total $                   *
__________________
* These fees are calculated based on the securities offered from time to time and accordingly cannot be defined at this time. To the extent required, any applicable prospectus supplement will

set forth the estimated aggregate amount of expenses payable in respect of any offering of securities.

Item 15.     Indemnification of Directors and Officers.

Section 102(b)(7) of the Delaware General Corporation Law (the “DGCL”) allows a corporation to provide in its certificate of incorporation that a director
of the corporation will not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except
where the director breached the duty of loyalty, failed to act in good faith, engaged in intentional misconduct or knowingly violated a law, authorized the
payment of a dividend or approved a stock repurchase in violation of Delaware corporate law or obtained an improper personal benefit. Our amended and
restated certificate of incorporation provides for this limitation of liability.

Section 145 of the DGCL, provides, among other things, that a Delaware corporation may indemnify any person who was, is or is threatened to be made,
party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or
in the right of such corporation), by reason of the fact that such person is or was an officer, director, employee or agent of such corporation or is or was
serving at the request of such corporation as a director, officer, employee or agent of another corporation or enterprise. The indemnity may include
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with
such action, suit or proceeding, provided such person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the
corporation’s best interests and, with respect to any criminal action or proceeding, had no reasonable cause to believe that his or her conduct was unlawful.
A Delaware corporation may indemnify any persons who were or are a party to any threatened, pending or completed action or suit by or in the right of the
corporation by reason of the fact that such person is or was a director, officer, employee or agent of another corporation or enterprise. The indemnity may
include expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or settlement of such action or
suit, provided such person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the corporation’s best interests,
provided further that no indemnification is permitted without judicial approval if the officer, director, employee or agent is adjudged to be liable to the
corporation. Where an officer or director is successful on the merits or otherwise in the defense of any action referred to above, the corporation must
indemnify him or her against the expenses (including attorneys’ fees) which such officer or director has actually and reasonably incurred.

Section 145 further authorizes a corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or
agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation or enterprise,
against any liability asserted against
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such person and incurred by such person in any such capacity, or arising out of his or her status as such, whether or not the corporation would otherwise
have the power to indemnify such person under Section 145.

Our amended and restated bylaws provide that we must indemnify and advance expenses to our directors and officers to the full extent authorized by the
DGCL.

We have entered into indemnification agreements with each of our directors and officers in which we have agreed to indemnify and hold harmless, and also
advance expenses as incurred, to the fullest extent permitted under applicable law, against all expenses, losses and liabilities incurred by the indemnitee or
on the indemnitee’s behalf arising from the fact that such person is or was a director, officer, employee or agent of our Company or our subsidiaries.

The indemnification rights set forth above shall not be exclusive of any other right which an indemnified person may have or hereafter acquire under any
statute, our amended and restated certificate of incorporation, our amended and restated bylaws, any agreement, any vote of stockholders or disinterested
directors or otherwise. Notwithstanding the foregoing, we shall not be obligated to indemnify a director or officer in respect of a proceeding (or part
thereof) instituted by such director or officer, unless such proceeding (or part thereof) has been authorized by the Board pursuant to the applicable
procedure outlined in the bylaws.

Section 174 of the DGCL provides, among other things, that a director, who willfully or negligently approves of an unlawful payment of dividends or an
unlawful stock purchase or redemption, may be held jointly and severally liable for such actions. A director who was either absent when the unlawful
actions were approved or dissented at the time may avoid liability by causing his or her dissent to such actions to be entered in the books containing the
minutes of the meetings of the board of directors at the time such action occurred or immediately after such absent director receives notice of the unlawful
acts.

We maintain and expect to maintain standard policies of insurance that provide coverage to our directors and officers against loss rising from claims made
by reason of breach of duty or other wrongful act and to us with respect to indemnification payments that we may make to such directors and officers.

We expect that the applicable underwriting agreement with respect to an offering will provide for indemnification by the underwriters of us and our officers
and directors, and by us of the underwriters, for certain liabilities arising under the Securities Act or otherwise in connection with an offering of common
stock pursuant to this registration statement.

Item 16.     Exhibits

(a) Exhibits. See the Exhibit Index immediately preceding the signature page for a list of exhibits filed as part of this registration statement, which
Exhibit Index is incorporated herein by reference.

(b) Financial Statement Schedules. All financial statement schedules have been omitted because they are not applicable, not material or the required
information is shown in the consolidated financial statements or the notes thereto.

Item 17.     Undertakings.

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus 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
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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 filed with the Securities and Exchange Commission (the “SEC”) pursuant
to Rule 424(b) 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.

(iii) 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;

provided, however, that paragraphs (1)(i),(1)(ii) and (1)(iii) of this section do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to section 13 or section 15(d) of the
Securities Exchange Act of 1934 that are incorporated by reference in the registration statement or is contained in a form of prospectus filed pursuant to
Rule 424(b) that is part of the registration statement;

(2) 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.

(3) 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.

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by section 10(a)
of the Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. 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 effective date, 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 effective date.

(5) 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:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
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(ii) 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 made by the undersigned registrant to the purchaser in the offering.

(6) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s
annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to section 15(d) of the Securities Exchange Act) that is incorporated by reference in the registration statement 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.

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

II-4



EXHIBIT INDEX

Exhibit
Number Description of Document

1.1* Form of Underwriting Agreement
2.1 Agreement and Plan of Merger, dated as of June 19, 2017, by and among Crackle Purchaser Corp., Crackle Merger Sub I Corp., Crackle

Merger Sub II Corp., General Atlantic (Amplify) Holdco LLC, Amplify Holdings LLC, General Atlantic (Amplify) LLC, GA Escrow, LLC
and JWF Rollover, LLC (incorporated by reference to Exhibit 2.1 of Snap One Holding Corp.’s Registration Statement on Form S-1, as filed
with the SEC on July 2, 2021 (hereinafter the “Registration Statement filed on July 2”)).

4.1 Third Amended and Restated Certificate of Incorporation of Snap One Holdings Corp. (incorporated by reference to Exhibit 3.1 of the 10-Q
for Snap One Holdings Corp. for the quarterly period ending June 25, 2021, filed on August 27, 2021).

4.2 Second Amended and Restated Bylaws of Snap One Holdings Corp. (incorporated by reference to Exhibit 3.2 of the Registrant’s 10-Q for the
quarterly period ending June 25, 2021, filed with the SEC on August 27, 2021)

4.4 Form of Stock Certificate for Common Stock (incorporated by reference to Exhibit 4.1 of the Registration Statement filed on July 2).
5.1* Opinion of Simpson Thacher & Bartlett LLP.
23.1* Consent of Deloitte & Touche LLP.
23.2* Consent of Simpson Thacher & Bartlett LLP (included in Exhibit 5.1).
24.1* Power of Attorney (included on signature pages)
107* Filing Fee Table
__________________
* Filed herewith
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SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for
filing on Form S-3 and has duly caused this registration statement on Form S-3 to be signed on its behalf by the undersigned, thereunto duly authorized, in
the City of Charlotte, North Carolina, on May 1, 2023.

Snap One Holdings Corp.

By: /s/ John Heyman
Name: John Heyman
Title: Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints John Heyman, Michael
Carlet and JD Ellis and each of them, individually, as the undersigned’s true and lawful attorneys-in-fact and agents, with full power of substitution and
resubstitution, for the undersigned and in the undersigned’s name, place and stead in any and all capacities, in connection with this registration statement,
including to sign in the name and on behalf of the undersigned, this registration statement and any and all amendments thereto, including post-effective
amendments, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the U.S. Securities and Exchange
Commission, granting unto such attorneys-in-fact and agents full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as fully to all intents and purposes as the undersigned might or could do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or his substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this registration statement and power of attorney have been signed by the following persons in the
capacities indicated on May 1, 2023.

Signature Title

/s/ John Heyman  Chief Executive Officer, Director
Name: John Heyman (Principal Executive Officer)

/s/ Michael Carlet Chief Financial Officer
Name: Michael Carlet (Principal Financial and Accounting Officer)

/s/ Erik Ragatz
Name: Erik Ragatz Chairman of the Board

/s/ Jacob Best

Name: Jacob Best Director
/s/ Thomas T. Hendrickson

Name: Thomas T. Hendrickson Director
/s/ Annmarie Neal

Name: Annmarie Neal Director
/s/ Adalio Sanchez

Name: Adalio Sanchez Director
/s/ Amy Steel Vanden-Eykel

Name: Amy Steel Vanden-Eykel Director
/s/ Kenneth R. Wagers III

Name: Kenneth R. Wagers III Director



Exhibit 107

Calculation of Filing Fee Tables
Form S-3

(Form Type)
Snap One Holdings Corp.

(Exact Name of Registrant as Specified in its Charter)
Table 1: Newly Registered Securities

Security
Type

Security Class
Title

Fee
Calculation

or Carry
Forward

Rule
Amount

Registered

Proposed
Maximum
Offering
Price Per

Unit

Maximum
Aggregate
Offering
Price Fee Rate
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Registration
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Carry
Forward

Form
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Carry
Forward

File 
 Number

Carry
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Initial
Effective

Date

Filing Fee
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Carried
Forward

Newly Registered Securities

Fees to
 Be Paid Equity

common
stock, $0.01
par value per

share Other 55,424,435 9.19 509,073,435 0.00011020 56,099.89
Fees

 Previously
Paid N/A N/A N/A N/A N/A N/A N/A

Carry Forward Securities
Carry

 Forward
 Securities N/A N/A N/A N/A N/A N/A N/A N/A N/A

Total Offering Amounts 509,073,435 56,099.89
Total Fees Previously Paid N/A

Total Fee Offsets N/A
Net Fee Due 56,099.89

(1) Pursuant to Rule 457(c) under the Securities Act of 1933, as amended (the “Securities Act”), the proposed maximum offering price per share and the maximum
aggregate offering price are estimated solely for the purpose of calculating the registration fee and are based on the average of the high and low prices per share of the
common stock, par value $0.01 per share (the “Common Stock”), of Snap One Holdings Corp. as reported on the NASDAQ Stock Market on April 26, 2023.

(2) Pursuant to Rule 416(a) under the Securities Act, this Registration Statement shall also cover any additional shares of Common Stock as may be issuable as a result of a
stock split, stock dividend or similar transaction with respect to the Common Stock.

(1) (2) (1) (1)

(1)



Exhibit 1.1

[]

[]

c/o       []

Ladies and Gentlemen:

Certain stockholders named in Schedule II hereto (the “Selling Shareholders”) of Snap One Holdings Corp., a Delaware
corporation (the “Company”), propose to sell to the several Underwriters named in Schedule I hereto (the “Underwriters”) an
aggregate of [] shares of the Company’s common stock, par value $0.01 per share (the “Firm Shares”), each Selling
Shareholder selling the amount set forth opposite such Selling Shareholder’s name in Schedule II hereto under the heading
“Number of Firm Shares To Be Sold”.

The Selling Shareholders also severally propose to sell to the several Underwriters not more than an additional [] shares
of the Company’s common stock, par value $0.01 (the “Additional Shares”), each Selling Shareholder selling the amount set
forth opposite such Selling Shareholder’s name in Schedule II hereto under the heading “Number of Additional Shares to Be
Sold”, if and to the extent that [], as representatives of the offering (the “Representatives”), shall have determined to exercise,
on behalf of the Underwriters, the right to purchase such shares of common stock granted to the Underwriters in Section 3 hereof.
The Firm Shares and the Additional Shares are hereinafter collectively referred to as the “Shares.” The outstanding shares of
common stock, par value $0.01, of the Company are hereinafter referred to as the “Common Stock.”

The Company has filed with the Securities and Exchange Commission (the “Commission”) a shelf registration statement,
including a base prospectus (the “Base Prospectus”), on Form S-3 (File No. 333-[]), relating to the Shares. The registration
statement as amended to the date of this Agreement, including the information (if any) deemed to be part of the registration
statement at the time of effectiveness pursuant to Rule 430A, Rule 430B or Rule 430C under the Securities Act of 1933, as
amended (the “Securities Act”), is hereinafter referred to as the “Registration Statement”, and the related final prospectus
supplement to the Base Prospectus that describes the Shares and the offering thereof, together with the Base Prospectus, in the
form first used to confirm sales of Shares (or in the form first made available to the Underwriters by the Company to meet
requests of purchasers pursuant to Rule 173 under the Securities Act) filed or to be filed with the Commission pursuant to Rule
424(b) is hereinafter referred to as the “Prospectus,” and the term “preliminary prospectus” means the Base Prospectus
together with any preliminary prospectus supplement relating to the Shares filed with the Commission pursuant to Rule 424(b).

For purposes of this Agreement, “free writing prospectus” has the meaning set forth in Rule 405 under the Securities
Act, “Time of Sale Prospectus” means the preliminary
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prospectus, as amended or supplemented immediately prior to the Applicable Time, together with the documents and pricing
information set forth in Schedule III hereto, “broadly available road show” means a “bona fide electronic road show” as defined
in Rule 433(h)(5) under the Securities Act that has been made available without restriction to any person, and “Applicable
Time” is [] p.m. (New York City Time) on []. As used herein, the terms “Registration Statement,” “preliminary prospectus,”
“Time of Sale Prospectus” and “Prospectus” shall include the documents, if any, incorporated by reference therein as of the date
hereof. The terms “supplement,” “amendment” and “amend” as used herein with respect to the Registration Statement, the
Prospectus, the Time of Sale Prospectus or the Prospectus shall include all documents subsequently filed by the Company with
the Commission pursuant to the Securities Exchange Act of 1934, as amended (the “Exchange Act”), that are deemed to be
incorporated by reference therein.

1.    Representations and Warranties of the Company. The Company represents and warrants to and agrees with each of
the Underwriters that:

(a)    The Registration Statement has become effective; no stop order suspending the effectiveness of the
Registration Statement or the use of the Base Prospectus is in effect, and no proceedings for such purpose or pursuant to
Section 8A under the Securities Act are pending before or, to the Company’s knowledge, threatened by the Commission.

(b)    (i) Each document, if any, filed or to be filed pursuant to the Exchange Act and incorporated by reference
in the Time of Sale Prospectus or the Prospectus complied or will comply when so filed in all material respects with the
Exchange Act and the applicable rules and regulations of the Commission thereunder, (ii) each part of the Registration
Statement, when such part became effective, did not contain, and each such part, as amended or supplemented, if
applicable, will not, as of the date of such amendment or supplement, contain any untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading, (iii)
the Registration Statement as of the date hereof does not contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein not misleading, (iv) the Registration
Statement and the Prospectus, at their respective dates, comply, and as amended or supplemented, if applicable, will, as of
the date of such amendment or supplement, comply in all material respects with the Securities Act and the applicable
rules and regulations of the Commission thereunder, (v) the Time of Sale Prospectus, as of the Applicable Time, did not,
and as of the Closing Date and each Option Closing Date, will not, contain any 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, (vi) each broadly available road show, if any, when considered together with the Time of Sale
Prospectus, did not, as of the Applicable Time, contain any 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 and (vii) the Prospectus as amended or supplemented, if applicable,
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as of its date and as of the Closing Date and any Option Closing Date, will not contain any 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, except that the representations and warranties set forth in this paragraph do not apply to
statements or omissions in the Registration Statement, the Time of Sale Prospectus or the Prospectus (x) based upon
information relating to any Underwriter furnished to the Company in writing by or on behalf of such Underwriter through
the Representatives expressly for use therein or (y) based upon information relating to any Selling Shareholder furnished
to the Company in writing by or on behalf of such Selling Shareholder expressly for use therein, it being understood and
agreed that the only such information furnished by any Selling Shareholder consists of the Selling Shareholder
Information (as such term is defined in Section 2(g) hereof).

(c)    The Company is not an “ineligible issuer” in connection with the offering pursuant to Rules 164, 405 and
433 under the Securities Act. Any free writing prospectus that the Company is required to file pursuant to Rule 433(d)
under the Securities Act has been, or will be, filed with the Commission in accordance with the requirements of the
Securities Act and the applicable rules and regulations of the Commission thereunder. Each free writing prospectus that
the Company has filed, or is required to file, pursuant to Rule 433(d) under the Securities Act or that was prepared by or
on behalf of or used or referred to by the Company complies or, if filed after the date of this Agreement, will comply as of
the date of such filing in all material respects with the requirements of the Securities Act and the applicable rules and
regulations of the Commission thereunder. Except for the free writing prospectuses, if any, identified in Schedule III
hereto, and electronic road shows, if any, each furnished to the Representatives before first use, the Company has not
prepared, used or referred to, and will not, without the Representatives’ prior consent, prepare, use or refer to, any free
writing prospectus.

(d)    The Company has been duly incorporated, is validly existing as a corporation in good standing under the
laws of the jurisdiction of its incorporation, has the corporate power and authority to own or lease its property and to
conduct its business as described in each of the Registration Statement, the Time of Sale Prospectus and the Prospectus
(in each case, including the documents incorporated by reference therein) and is duly qualified to transact business and, if
applicable, is in good standing in each jurisdiction in which the conduct of its business or its ownership or leasing of
property requires such qualification, except to the extent that the failure to be so qualified or be in good standing would
not, singly or in the aggregate, have a material adverse effect on the Company and its subsidiaries, taken as a whole.

(e)    Each subsidiary of the Company has been duly incorporated, organized or formed, is validly existing as a
corporation or other business entity in good standing (if applicable) under the laws of the jurisdiction of its incorporation,
organization or formation, has the corporate or other business entity power and authority to own or lease its property and
to conduct its business as described in each of the Registration Statement,
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the Time of Sale Prospectus and the Prospectus (in each case, including the documents incorporated by reference therein)
and is duly qualified to transact business and is in good standing (if applicable) in each jurisdiction in which the conduct
of its business or its ownership or leasing of property requires such qualification, except to the extent that the failure to be
so qualified or be in good standing would not, singly or in the aggregate, have a material adverse effect on the Company
and its subsidiaries, taken as a whole; all of the issued shares of capital stock or other equity interests of each subsidiary
of the Company have been duly and validly authorized and issued, are fully paid and non-assessable and are owned
directly or indirectly by the Company, free and clear of all liens, encumbrances, equities or claims.

(f)    This Agreement has been duly authorized, executed and delivered by the Company.

(g)    The authorized capital stock of the Company conforms as to legal matters to the description thereof
contained in each of the Registration Statement, the Time of Sale Prospectus and the Prospectus as of the dates set forth
therein.

(h)    The shares of Common Stock (including the Shares to be sold by the Selling Shareholders) outstanding as
of the date hereof and as of the Closing Date, have been duly authorized and are validly issued, fully paid and non-
assessable.

(i)    The execution and delivery by the Company of, and the performance by the Company of its obligations
under, this Agreement will not (i) contravene (a) any provision of applicable law or (b) the certificate of incorporation or
by-laws of the Company or any agreement or other instrument binding upon the Company or any of its subsidiaries that is
material to the Company and its subsidiaries, taken as a whole, or (c) any judgment, order or decree of any governmental
body, agency or court having jurisdiction over the Company or any subsidiary, except, in the case of clauses (i)(a) and (i)
(c) above, for any such contravention that would not, singly or in the aggregate, have a material adverse effect on the
Company and its subsidiaries, taken as a whole, or on the power or ability of the Company to perform its obligations
under the Agreement and (ii) require any consent, approval, authorization or order of, or qualification with, any
governmental body, agency or court is required for the performance by the Company of its obligations under this
Agreement, except (y) such as may be required by the Financial Industry Regulatory Authority, Inc. (“FINRA”) and
under securities or Blue Sky laws of the various states in connection with the offer and sale of the Shares or (z) such as
have been obtained or made.

(j)    There has not occurred any material adverse change, or any development involving a prospective material
adverse change, in the condition, financial or otherwise, or in the earnings, business or operations of the Company and its
subsidiaries, taken as a whole, from that set forth in the Time of Sale Prospectus.

(k)    There are no legal or governmental proceedings pending or, to the knowledge of the Company, threatened
to which the Company or any of its subsidiaries
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is a party or to which any of the properties of the Company or any of its subsidiaries is subject (i) other than proceedings
accurately described in all material respects in each of the Registration Statement, the Time of Sale Prospectus and the
Prospectus (in each case, including the documents incorporated by reference therein) and proceedings that would not,
singly or in the aggregate, have a material adverse effect on the Company and its subsidiaries, taken as a whole, or on the
power or ability of the Company to perform its obligations under this Agreement or to consummate the transactions
contemplated by each of the Registration Statement, the Time of Sale Prospectus and the Prospectus or (ii) that are
required to be described in the Registration Statement, the Time of Sale Prospectus or the Prospectus (in each case,
including the documents incorporated by reference therein) and are not so described; and there are no statutes,
regulations, contracts or other documents that are required to be described in the Registration Statement, the Time of Sale
Prospectus or the Prospectus (in each case, including the documents incorporated by reference therein) or to be filed as
exhibits to the Registration Statement (in each case, including the documents incorporated by reference therein) that are
not described or filed as required.

(l)    Each preliminary prospectus filed as part of the Registration Statement as originally filed or as part of any
amendment thereto, or filed pursuant to Rule 424 under the Securities Act, complied when so filed in all material respects
with the Securities Act and the applicable rules and regulations of the Commission thereunder.

(m)    The Company is not required to register as an “investment company” as such term is defined in the
Investment Company Act of 1940, as amended.

(n)    The Company and each of its subsidiaries (i) are in compliance with any and all applicable foreign, federal,
state and local laws and regulations relating to the protection of human health and safety, the environment or hazardous or
toxic substances or wastes, pollutants or contaminants (“Environmental Laws”), (ii) have received all permits, licenses
or other approvals required of them under applicable Environmental Laws to conduct their respective businesses and (iii)
are in compliance with all terms and conditions of any such permit, license or approval, except where such
noncompliance with Environmental Laws, failure to receive required permits, licenses or other approvals or failure to
comply with the terms and conditions of such permits, licenses or approvals would not, singly or in the aggregate, have a
material adverse effect on the Company and its subsidiaries, taken as a whole.

(o)    There are no costs or liabilities associated with Environmental Laws (including, without limitation, any
capital or operating expenditures required for clean-up, closure of properties or compliance with Environmental Laws or
any permit, license or approval, any related constraints on operating activities and any potential liabilities to third parties)
which would, singly or in the aggregate, have a material adverse effect on the Company and its subsidiaries, taken as a
whole.

(p)    There are no contracts, agreements or understandings between the Company and any person granting such
person the right to require the Company to file a
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registration statement under the Securities Act with respect to any securities of the Company or to require the Company to
include such securities with the Shares registered pursuant to the Registration Statement, except for such contracts,
agreements, understandings or rights as have been satisfied or validly waived.

(q)    (i) None of the Company or any of its subsidiaries or its controlled affiliates, or any director, officer or
employee thereof, or, to the Company’s knowledge, any non-controlled affiliate or any agent or representative of the
Company or of any of its subsidiaries or controlled affiliates, has taken or will take any action in furtherance of an offer,
payment, promise to pay, or authorization or approval of the payment, giving or receipt of money, property, gifts or
anything else of value, directly or indirectly, to any government official (including any officer or employee of a
government or government-owned or controlled entity or of a public international organization, or any person acting in an
official capacity for or on behalf of any of the foregoing, or any political party or party official or candidate for political
office) (“Government Official”) in order to influence official action, or to any person in violation of any applicable anti-
corruption laws; (ii) the Company and each of its subsidiaries and controlled affiliates have conducted their businesses in
compliance with applicable anti-corruption laws and have instituted and maintained and will continue to maintain policies
and procedures reasonably designed to promote and achieve compliance with such laws and with the representations and
warranties contained in this paragraph (r); and (iii) neither the Company nor any of its subsidiaries will use, directly or
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 violation of any applicable anti-corruption laws.

(r)    The operations of the Company and each of its subsidiaries are and have been conducted at all times in
material compliance with all applicable financial recordkeeping and reporting requirements, including those of the Bank
Secrecy Act, as amended by Title III of the Uniting and Strengthening America by Providing Appropriate Tools Required
to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT Act), and the applicable anti-money laundering statutes
of jurisdictions where the Company and each of its subsidiaries conduct business, the rules and regulations thereunder and
any related or similar rules, regulations or guidelines, issued, administered or enforced by any governmental agency
(collectively, the “Anti-Money Laundering Laws”), and no action, suit or proceeding by or before any court or
governmental agency, authority or body or any arbitrator involving the Company or any of its subsidiaries with respect to
the Anti-Money Laundering Laws is pending or, to the best knowledge of the Company, threatened.

(s)    (i) None of the Company, any of its subsidiaries, or any director or officer thereof, or, to the Company’s
knowledge, any employee, agent, controlled affiliate
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or representative of the Company or any of its subsidiaries, is an individual or entity (“Person”) that is, or is owned or
controlled by one or more Persons that are:

(A)    the subject of any sanctions or trade embargoes administered or enforced by the U.S.
Department of the Treasury’s Office of Foreign Assets Control or the U.S. Department of State, the
United Nations Security Council, the European Union, His Majesty’s Treasury, or other relevant
sanctions authority (collectively, “Sanctions”), including (a) any Person listed in any Sanctions-related
list of designated Persons maintained by the Office of Foreign Assets Control of the U.S. Department of
the Treasury or the U.S. Department of State, the United Nations Security Council, the European Union,
any Member State of the European Union, or the United Kingdom (irrespective of its status vis-à-vis the
European Union); (b) any Person operating, organized, or resident in a Sanctioned Country; or (c) any
Person 50% or more owned or controlled by any such Person or Persons or acting for or on behalf of
such Person or Persons (a “Sanctioned Person”);

(B)    located, organized or resident in a country or territory that is the subject of Sanctions; or

(C)    engaged in transactions, dealings or activities that might reasonably be expected to
cause such Person to become a Sanctioned Person.

(ii)    The Company will not, directly or indirectly, use the proceeds of the offering, or lend, contribute
or otherwise make available such proceeds to any subsidiary, joint venture partner or other Person:

(A)    to fund or facilitate any activities or business of or in any country or territory that, at the
time of such funding or facilitation, is the subject of Sanctions or with any Sanctioned Person; or

(B)    in any other manner that will result in a violation of Sanctions by any Person (including
any Person participating in the offering, whether as underwriter, advisor, investor or otherwise).

(iii)    Within the past five years, the Company and each of its subsidiaries have:

(A)    Complied with applicable Sanctions and (a) all applicable trade, export control, import,
and antiboycott laws and regulations imposed, administered, or enforced by the U.S. government,
including the Arms Export Control Act (22 U.S.C. § 1778), the International Emergency Economic
Powers Act (50 U.S.C. §§ 1701–
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1706), Section 999 of the Internal Revenue Code, the U.S. customs laws at Title 19 of the U.S. Code, the
Export Control Reform Act of 2018 (50 U.S.C. §§ 4801-4861), the International Traffic in Arms
Regulations (22 C.F.R. Parts 120–130), the Export Administration Regulations (15 C.F.R. Parts 730-
774), the U.S. customs regulations at 19 C.F.R. Chapter 1, and the Foreign Trade Regulations (15 C.F.R.
Part 30); and (b) all applicable trade, export control, import, and antiboycott laws and regulations
imposed, administered or enforced by any other country, except to the extent inconsistent with U.S. law
(“Trade Control Laws”), except as has been resolved without material liability and previously disclosed
to counsel for the Underwriters;

(B)    Complied with the terms and conditions of all applicable any licenses, approvals,
clearances, permits, certificates, and other authorizations and approvals issued by or obtained from, a
governmental authority;

(C)    Maintained in place and implemented controls and systems to comply with Trade
Control Laws and Sanctions;

(D)    Not engaged in, are not now engaged in, and will not engage in, any dealings or
transactions with any Person, or in any country or territory, that at the time of the dealing or transaction is
or was the subject of Sanctions in violation of Sanctions; and

(E)    Not been the subject of or otherwise involved in investigations or enforcement actions
by any governmental authority or other legal proceedings with respect to any actual or alleged violations
of Trade Control Laws or Sanctions, and has not been notified of any such pending or threatened actions,
except as has been resolved without material liability and previously disclosed to legal counsel for the
Underwriters.

(t)    Subsequent to the respective dates as of which information is given in each of the Registration Statement,
the Time of Sale Prospectus and the Prospectus, (i) the Company and its subsidiaries, taken as a whole, have not incurred
any material liability or obligation, direct or contingent, nor entered into any material transaction; (ii) the Company has
not purchased any of its outstanding capital stock, nor declared, paid or otherwise made any dividend or distribution of
any kind on its capital stock other than ordinary and customary dividends (except, in each case under this clause (ii), as
set forth or contemplated by the Registration Statement, the Time of Sale Prospectus and the Prospectus); and (iii) there
has not been any material change in the capital stock, short-term debt or long-term debt of the Company and its
subsidiaries, taken as a whole (except, in each case under this clause (iii), as set forth or contemplated by the Registration
Statement, the Time of Sale Prospectus and the Prospectus).
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(u)    The Company and each of its subsidiaries have, where applicable, good and marketable title in fee simple
to all real property and good and marketable title to all personal property owned by them which is material to the business
of the Company and its subsidiaries, in each case free and clear of all liens (excluding liens securing obligations under the
Company’s credit facilities), encumbrances and defects except such as do not materially affect the value of such property,
do not 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 with such exceptions as are not material and do not interfere with the use made and
proposed to be made of such property and buildings by the Company and its subsidiaries.

(v)    Except as would not, singly or in the aggregate, have a material adverse effect on the Company and its
subsidiaries, taken as a whole: (i) the Company and its subsidiaries own or have a right to use all patents, inventions,
copyrights, know how (including trade secrets and other unpatented and/or unpatentable proprietary systems or
procedures), trademarks, service marks and trade names (collectively, “Intellectual Property Rights”) used in or
reasonably necessary to the conduct of their businesses; (ii) the Intellectual Property Rights owned by the Company and
its subsidiaries are free and clear of all liens (excluding liens securing obligations under the Company’s credit facilities),
encumbrances or defects, (iii) the registered Intellectual Property Rights owned by the Company and its subsidiaries and,
to the Company’s knowledge, the Intellectual Property Rights licensed to the Company and its subsidiaries, are valid,
subsisting and enforceable, and there is no pending or, to the Company’s knowledge, threatened action, suit, proceeding
or claim by others challenging the validity, scope or enforceability of any such Intellectual Property Rights; (iv) neither
the Company nor any of its subsidiaries has received any written notice alleging any infringement, misappropriation or
other violation of Intellectual Property Rights which, singly or in the aggregate, if the subject of an unfavorable decision,
ruling or finding, would have a material adverse effect on the Company and its subsidiaries, taken as a whole; (v) to the
Company’s knowledge, no third party is infringing, misappropriating or otherwise violating, or has, in the past three
years, infringed, misappropriated or otherwise violated, any Intellectual Property Rights owned by the Company; (vi) to
the Company’s knowledge, neither the Company nor any of its subsidiaries infringes, misappropriates or otherwise
violates, or has, in the past three years, infringed, misappropriated or otherwise violated, any Intellectual Property Rights
of a third party; (vii) all employees or contractors engaged in the development of Intellectual Property Rights on behalf of
the Company or any subsidiary of the Company have executed an invention assignment agreement whereby such
employees or contractors presently assign all of their right, title and interest in and to such Intellectual Property Rights to
the Company or the applicable subsidiary, and to the Company’s knowledge no such agreement has been breached or
violated; and (ix) the Company and its subsidiaries use, and have used, commercially reasonable efforts to appropriately
maintain the confidentiality of information intended to be maintained as a trade secret.
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(w)    Except as would not, singly or in the aggregate, have a material adverse effect on the Company and its
subsidiaries, taken as a whole, and except for Software which is customarily delivered in source code form in the ordinary
course of delivering such Software (e.g., SDK), the source code for the Software is and has been maintained in confidence
by the Company and its subsidiaries, and no source code for any Software has been delivered, licensed, or otherwise made
available by the Company or its subsidiaries to any escrow agent or other Person who at the date of such access was not
an employee or contractor of the Company or its subsidiary.

(x)    Except as would not, singly or in the aggregate, have a material adverse effect on the Company and its
subsidiaries, taken as a whole, (i) the Company and each of its subsidiaries have complied and are presently in
compliance with all internal and external privacy policies, contractual obligations, industry standards, applicable laws,
statutes, judgments, orders, rules and regulations of any court or arbitrator or other governmental or regulatory authority
and any other legal obligations, in each case, relating to the access to, or collection, use, creation, processing, hosting,
recording, alteration, transfer, import, export, storage, protection, disposal and disclosure by the Company or any of its
subsidiaries of personal, personally identifiable, household, sensitive, confidential or regulated data (“Data Security
Obligations”, and such data, “Data”); (ii) the Company has not received any written notification of or complaint
regarding and is unaware of any other facts that, individually or in the aggregate, would reasonably indicate non-
compliance with any Data Security Obligation; and (iii) there is no action, suit or proceeding by or before any court or
governmental agency, authority or body pending or threatened in writing alleging non-compliance with any Data Security
Obligation.

(y)    Except as would not, singly or in the aggregate, have a material adverse effect on the Company and its
subsidiaries, taken as a whole, (i) the Company and each of its subsidiaries have taken commercially reasonable efforts to
implement technical and organizational measures necessary to protect the information technology systems and Data used
in connection with the operation of the Company’s and its subsidiaries’ businesses; (ii) without limiting the foregoing, the
Company and its subsidiaries have used reasonable efforts to establish and maintain commercially reasonable information
technology, information security, cyber security and data protection controls, policies and procedures, including oversight,
access controls, encryption, technological and physical safeguards and business continuity/disaster recovery and security
plans that are designed to protect against and prevent breach, destruction, loss, unauthorized distribution, use, access,
disablement, misappropriation or modification, or other compromise or misuse of or relating to any information
technology system or Data used in connection with the operation of the Company’s and its subsidiaries’ businesses
(“Breach”); and (iii) there has been no such Breach, and the Company and its subsidiaries have not been notified of and
have no knowledge of any event or condition that would reasonably be expected to result in, any such Breach, except as
has been resolved without material liability or duty to notify any person or governmental entity.
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(z)    No material labor dispute with the employees of the Company or any of its subsidiaries exists, or, to the
knowledge of the Company, is imminent; and the Company is not aware of any existing, threatened or imminent labor
disturbance by the employees of any of its principal suppliers, manufacturers or contractors that, in each case, could,
singly or in the aggregate, have a material adverse effect on the Company and its subsidiaries, taken as a whole.

(aa)    Except as would not, singly or in the aggregate, have a material adverse effect on the Company and its
subsidiaries, taken as a whole, the Company and each of its subsidiaries are insured by insurers of recognized financial
responsibility against such losses and risks and in such amounts as are customary in the businesses in which they are
engaged; and neither the Company nor any of its subsidiaries has any reason to believe that it will not be able to renew its
existing insurance coverage as and when such coverage expires or to obtain similar coverage from similar insurers as may
be necessary to continue its business at a cost that would not, singly or in the aggregate, have a material adverse effect on
the Company and its subsidiaries, taken as a whole.

(bb)    The Company and each of its subsidiaries possess all certificates, authorizations and permits issued by the
appropriate federal, state or foreign regulatory authorities necessary to conduct their respective businesses, except for
those certificates, authorizations or permits the failure to possess which, singly or in the aggregate, would not have a
material adverse effect on the Company and its subsidiaries, taken as a whole, and neither the Company nor any of its
subsidiaries has received any notice of proceedings relating to the revocation or modification of any such certificate,
authorization or permit which, singly or in the aggregate, if the subject of an unfavorable decision, ruling or finding,
would have a material adverse effect on the Company and its subsidiaries, taken as a whole.

(cc)    The financial statements included or incorporated by reference in each of the Registration Statement, the
Time of Sale Prospectus and the Prospectus, together with the related schedules and notes thereto, comply as to form in
all material respects with the applicable accounting requirements of the Securities Act and present fairly the consolidated
financial position of the Company and its subsidiaries as of the dates shown and its results of operations and cash flows
for the periods shown, and such financial statements have been prepared in conformity with generally accepted
accounting principles in the United States (“U.S. GAAP”) applied on a consistent basis throughout the periods covered
thereby except for any normal year-end adjustments in the Company’s quarterly financial statements. The other financial
information included or incorporated by referencein each of the Registration Statement, the Time of Sale Prospectus and
the Prospectus has been derived from the accounting records of the Company and its consolidated subsidiaries and
presents fairly in all material respects the information shown thereby. Except as included therein, no historical or pro
forma financial statements or supporting schedules are required to be included or incorporated by reference in the
Registration Statement, the Time of Sale Prospectus or the Prospectus under the Securities Act or the rules and regulations
promulgated thereunder. All
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disclosures contained in the Registration Statement, the Time of Sale Prospectus and the Prospectus regarding “non-
GAAP financial measures” (as such term is defined by the rules and regulations of the Commission) comply with Item 10
of Regulation S-K of the Securities Act. The statistical, industry-related and market-related data included in each of the
Registration Statement, the Time of Sale Prospectus and the Prospectus are based on or derived from sources which the
Company reasonably and in good faith believes are reliable and accurate and such data is consistent with the sources from
which they are derived, in each case in all material respects.

(dd)    [], who have certified certain financial statements of the Company and its subsidiaries and delivered its
report with respect to the audited consolidated financial statements and schedules filed with the Commission as part of the
Registration Statement and included or incorporated by reference in each of the Registration Statement, the Time of Sale
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).

(ee)    Except as described in the Registration Statement, the Time of Sale Prospectus and the Prospectus (in
each case, including the documents incorporated by reference therein), the Company and its subsidiaries, taken as a
whole, maintain a system of internal accounting controls sufficient to provide reasonable assurance that (i) transactions
are executed in accordance with management’s general or specific authorizations; (ii) transactions are recorded as
necessary to permit preparation of financial statements in conformity with U.S. GAAP and to maintain asset
accountability; (iii) access to assets is permitted only in accordance with management’s general or specific authorization;
(iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate
action is taken with respect to any differences; and (v) the interactive data in eXtensible Business Reporting Language
included or incorporated by reference in the Registration Statement is accurate. Except as described in the Registration
Statement, the Time of Sale Prospectus and the Prospectus (in each case, including the documents incorporated by
reference therein), since the end of the Company’s most recent audited fiscal year, there has been (x) no material
weakness in the Company’s internal control over financial reporting (whether or not remediated) and (y) no change in the
Company’s internal control over financial reporting that has materially affected, or is reasonably likely to materially
affect, the Company’s internal control over financial reporting.

(ff)    Except as described in the Registration Statement, the Time of Sale Prospectus and the Prospectus (in each
case, including the documents incorporated by reference therein), the Company has not sold, issued or distributed any
shares of Common Stock during the six-month period preceding the date hereof, including any sales pursuant to
Rule 144A under, or Regulation D or S of, the Securities Act, other than shares issued pursuant to employee benefit plans,
qualified stock option plans or other employee compensation plans or pursuant to outstanding options, rights or warrants.
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(gg)    The Company and each of its subsidiaries have filed all federal, state, local and foreign tax returns
required to be filed through the date of this Agreement or have requested extensions thereof (except where the failure to
file would not, singly or in the aggregate, have a material adverse effect on the Company and its subsidiaries, taken as a
whole) and have paid all taxes required to be paid thereon (except for cases in which the failure to file or pay would not,
singly or in the aggregate, have a material adverse effect on the Company and its subsidiaries, taken as a whole, or, except
as currently being contested in good faith and for which reserves required by U.S. GAAP have been created in the
financial statements of the Company), and no tax deficiency has been determined adversely to the Company or any of its
subsidiaries which, singly or in the aggregate, 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 determined adversely to the
Company or its subsidiaries and which could reasonably be expected to have) a material adverse effect on the Company
and its subsidiaries, taken as a whole.

(hh)    The Company is an “emerging growth company,” as defined in Section 2(a) of the Securities Act (an
“Emerging Growth Company”).

(ii)    Neither the Company nor any of its subsidiaries is (i) in violation of its charter or by-laws or similar
organizational documents; (ii) in default, and no event has occurred that, with notice or lapse of time or both, would
constitute such a default, in the due performance or observance of any term, covenant or condition contained in any
indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to which the Company or any of its
subsidiaries is a party or by which the Company or any of its subsidiaries is bound or to which any property or asset of the
Company or any of its subsidiaries is subject; or (iii) in violation of any law or statute or any judgment, order, rule or
regulation of any court or arbitrator or governmental or regulatory authority, except, in the case of clauses (ii) and (iii)
above, for any such default or violation that would not, individually or in the aggregate, have a material adverse effect.

(jj)    No relationship, direct or indirect, exists between or among the Company or any of its subsidiaries, on the
one hand, and the directors, officers, stockholders, customers, suppliers or other affiliates of the Company or any of its
subsidiaries, on the other, that is required by the Securities Act to be described in each of the Registration Statement, the
Time of Sale Prospectus, or the Prospectus (in each case, including the documents incorporated by reference therein).

(kk)    Except as described in the Registration Statement, the Time of Sale Prospectus and the Prospectus (in
each case, including the documents incorporated by reference therein), no subsidiary of the Company is currently
prohibited, directly or indirectly, under any agreement or other instrument to which it is a party or is subject, from paying
any dividends to the Company, from making any other distribution on such subsidiary’s capital stock or similar ownership
interest, from repaying to the Company any loans or advances to such subsidiary from the Company or from transferring
any of
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such subsidiary’s properties or assets to the Company or any other subsidiary of the Company.

(ll)    The interactive data in eXtensible Business Reporting Language included or incorporated by reference in
the Registration Statement fairly presents the information called for in all material respects and has been prepared in
accordance with the Commission’s rules and guidelines applicable thereto.

2.    Representations and Warranties of the Selling Shareholders. Each Selling Shareholder represents and warrants to and
agrees with each of the Underwriters that:

(a)    This Agreement has been duly authorized, executed and delivered by or on behalf of such Selling
Shareholder.

(b)    The execution and delivery by such Selling Shareholder of, and the performance by such Selling
Shareholder of its obligations under, this Agreement, will not (i) contravene (a) any provision of applicable law, or the
applicable organizational documents of such Selling Shareholder, (b) any agreement or other instrument binding upon
such Selling Shareholder or (c) any judgment, order or decree of any governmental body, agency or court having
jurisdiction over such Selling Shareholder, except for any such contravention that would not, singly or in the aggregate,
have a material adverse effect on such Selling Shareholder, and (ii) require any consent, approval, authorization or order
of, or qualification with, any governmental body, agency or court is required for the performance by such Selling
Shareholder of its obligations under this Agreement except (x) such as may be required by FINRA or the securities or
Blue Sky laws of the various states in connection with the offer and sale of the Shares, (y) such as have been obtained or
made or (z) as would not individually or in the aggregate, reasonably be expected to impair such Selling Stockholder’s
ability to perform its obligations under this Agreement in any material respect.

(c)    If such Selling Shareholder is selling Additional Shares on an Option Closing Date, such Selling
Shareholder will have on such Option Closing Date, valid title to, or a valid “security entitlement” within the meaning of
Section 8 102 of the New York Uniform Commercial Code (the “UCC”) in respect of, the Shares to be sold by such
Selling Shareholder free and clear of all security interests, claims, liens, equities or other encumbrances and the legal right
and power, and all authorization and approval required by law, to enter into this Agreement and to sell, transfer and
deliver the Shares to be sold by such Selling Shareholder or a security entitlement in respect of such Shares.

(d)    Under Section 8-501 of the UCC, (i) the Representatives will acquire a valid security entitlement (within
the meaning of Section 8-102 of the UCC) in respect of the Shares to be sold by such Selling Shareholder and (ii) no
action based on any “adverse claim” (within the meaning of Section 8-102 of the UCC) to such Shares may be asserted
against the Representatives with respect to such security entitlement; for purposes of this representation, such Selling
Shareholder may assume that when such payment, delivery (within the meaning of Section 8-301 of the UCC) and
crediting occur,
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(x) such Shares will have been registered in the name of Cede or another nominee designated by The Depository Trust
Company (“DTC”), in each case on the Company’s share registry in accordance with its certificate of incorporation,
bylaws and applicable law, (y) DTC will be registered as a “clearing corporation” (within the meaning of Section 8-102 of
the UCC) and (z) appropriate entries to the securities accounts (within the meaning of Section 8-501 of the UCC) of the
Representatives on behalf of the several Underwriters on the records of DTC will have been made pursuant to the UCC.

(e)    Such Selling Shareholder has delivered to the Representatives an executed lock-up agreement in
substantially the form attached hereto as Exhibit A.

(f)    Each part of the Registration Statement, when such part became effective, did not contain, and each such
part, as amended or supplemented, if applicable, will not, as of the date of such amendment or supplement, contain any
untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein not misleading, (ii) the Registration Statement as of the date hereof does not contain any untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein not misleading, (iii) the Time of Sale Prospectus, as of the Applicable Time did not, and as of the
Closing Date and each Option Closing Date will not, contain any 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, (iv) each broadly available road show, if any, when considered together with the Time of Sale Prospectus, did
not, as of the Applicable Time, contain any 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 and (vi) the
Prospectus as amended or supplemented, if applicable, as of its date and as of the Closing Date and any Option Closing
Date, will not contain any 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, except that the
representations and warranties set forth in this paragraph do not apply to statements or omissions in the Registration
Statement, the Time of Sale Prospectus or the Prospectus based upon information relating to any Underwriter furnished to
the Company in writing by such Underwriter through the Representatives expressly for use therein and such Selling
Shareholder’s representation under this Section 2(f) shall only apply to any untrue statement of a material fact or omission
to state a material fact made in reliance upon and in conformity with any information relating to such Selling Shareholder
furnished to the Company in writing by such Selling Shareholder expressly for use in the Time of Sale Prospectus, it
being understood and agreed that the only such information furnished by each Selling Shareholder consists of (A) the
legal name and address of such Selling Shareholder and the other information about such Selling Shareholder set forth in
the footnote relating to such Selling Shareholder under the caption “Principal and Selling Shareholders” and (B) the
number of shares of common stock beneficially owned by such Selling Shareholder before and after the offering
(excluding percentages) that appears in
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the table (and corresponding footnotes) under the caption “Principal and Selling Shareholder” (collectively, the “Selling
Shareholder Information”).

(g)    (i) Such Selling Shareholder is not (1) the subject of any Sanctions or a Sanctioned Person, (2) resident in a
country or territory that is the subject of Sanctions; or (3) engaged in transactions, dealings or activities that might
reasonably be expected to cause such Person to become a Sanctioned Person.

(ii)    Such Selling Shareholder will not, directly or indirectly, use the proceeds of the offering, or lend,
contribute or otherwise make available such proceeds to any other Person:

(A)    to fund or facilitate any activities or business of or with any Person or in any country or
territory that, at the time of such funding or facilitation, is the subject of Sanctions or with any
Sanctioned Person; or

(B)    in any other manner that will result in a violation of Sanctions by any Person (including
any Person participating in the offering, whether as underwriter, advisor, investor or otherwise).

3.    Agreements to Sell and Purchase. Each Selling Shareholder, severally and not jointly, hereby agrees to sell to the
several Underwriters, and each Underwriter, upon the basis of the representations and warranties herein contained, but subject to
the terms and conditions hereinafter stated, agrees, severally and not jointly, to purchase from such Selling Shareholder at $[]
per share (the “Purchase Price”) the number of Firm Shares (subject to such adjustments to eliminate fractional shares as the
Representatives may determine) that bears the same proportion to the number of Firm Shares to be sold by such Selling
Shareholder as the number of Firm Shares set forth in Schedule II hereto opposite the name of such Underwriter under the
heading “Number of Firm Shares To Be Sold” bears to the total number of Firm Shares.

On the basis of the representations and warranties contained in this Agreement, and subject to its terms and conditions,
the Selling Shareholders agree, severally and not jointly, to sell to the Underwriters the Additional Shares, and the Underwriters
shall have the right to purchase, severally and not jointly, up to [] Additional Shares at the Purchase Price, provided, however,
that the amount paid by the Underwriters for any Additional Shares shall be reduced by an amount per share equal to any
dividends declared by the Company and payable on the Firm Shares but not payable on such Additional Shares. The
Representatives may exercise this right on behalf of the Underwriters in whole or from time to time in part by giving written
notice not later than 30 days after the date of this Agreement. Any exercise notice shall specify the number of Additional Shares
to be purchased by the Underwriters and the date on which such shares are to be purchased. Each purchase date must be at least
one business day after the written notice is given and may not be earlier than the closing date for the Firm Shares or later than ten
business days after the date of such notice. On each day, if any, that Additional Shares are to be purchased (an “Option Closing
Date”), each Underwriter agrees, severally and not jointly, to purchase the number of Additional Shares (subject to such
adjustments to eliminate fractional
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shares as the Representatives may determine) that bears the same proportion to the total number of Additional Shares to be
purchased on such Option Closing Date as the number of Firm Shares set forth in Schedule I hereto opposite the name of such
Underwriter bears to the total number of Firm Shares.

4.    Terms of Public Offering. The Company and the Selling Shareholders are advised by the Representatives that the
Underwriters propose to make a public offering of their respective portions of the Shares as soon after the Registration Statement
and this Agreement have become effective as in the Representatives’ judgment is advisable, and initially to offer the Shares on
the terms set forth in the Prospectus.

5.    Payment and Delivery. Payment for the Firm Shares to be sold by each Selling Shareholder shall be made to such
Selling Shareholder in Federal or other funds immediately available in New York City to the account(s) specified by the Selling
Shareholders in writing to [], on behalf of the Underwriters, against delivery of such Firm Shares for the respective accounts of
the several Underwriters at 10:00 a.m., New York City time, on [], or at such other time on the same or such other date, not later
than [], as shall be designated in writing by the Representatives. The time and date of such payment are hereinafter referred to
as the “Closing Date.”

Payment for any Additional Shares shall be made to the Selling Shareholders in Federal or other funds immediately
available in New York City against delivery of such Additional Shares for the respective accounts of the several Underwriters at
10:00 a.m., New York City time, on the date specified in the corresponding notice described in Section 2 or at such other time on
the same or on such other date, in any event not later than [], as shall be designated in writing by the Representatives.

The Firm Shares and Additional Shares shall be registered in such names and in such denominations as the
Representatives shall request not later than one full business day prior to the Closing Date or the applicable Option Closing Date,
as the case may be. The Firm Shares and Additional Shares shall be delivered to the Representatives on the Closing Date or an
Option Closing Date, as the case may be, for the respective accounts of the several Underwriters, with any transfer taxes payable
in connection with the transfer of the Shares to the Underwriters duly paid, against payment of the Purchase Price therefor.

6.    Conditions to the Underwriters’ Obligations. The obligations of the Selling Shareholders to sell the Shares to the
Underwriters and the several obligations of the Underwriters to purchase and pay for the Shares on the Closing Date are subject
to the condition that the Registration Statement shall have become effective not later than [] (New York City time) on the date
hereof.
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The several obligations of the Underwriters are subject to the following further conditions:

(a)    Subsequent to the execution and delivery of this Agreement and prior to the Closing Date:

(i)    no order suspending the effectiveness of the Registration Statement or the use of the Base
Prospectus shall be in effect, and no proceeding for such purpose or pursuant to Section 8A under the Securities
Act shall be pending before or threatened by the Commission;

(ii)    there shall not have occurred any downgrading, nor shall any notice have been given of any
intended or potential downgrading or of any review for a possible change that does not indicate the direction of
the possible change, in the rating accorded any of the securities of the Company or any of its subsidiaries or
parents by any “nationally recognized statistical rating organization,” as such term is defined in Section 3(a)(62)
of the Exchange Act; and

(iii)    there shall not have occurred any change, or any development involving a prospective change, in
the condition, financial or otherwise, or in the earnings, business or operations of the Company and its
subsidiaries, taken as a whole, from that set forth in the Time of Sale Prospectus that, in the Representatives’
judgment, is material and adverse and that makes it, in the Representatives’ judgment, impracticable to market
the Shares on the terms and in the manner contemplated in the Time of Sale Prospectus.

(b)    The Underwriters shall have received on the Closing Date a certificate, dated the Closing Date and signed
by an executive officer of the Company, to the effect set forth in Sections 6(a)(i) and 6(a)(ii) above and to the effect that
the representations and warranties of the Company contained in this Agreement are true and correct as of the Closing
Date and that the Company has complied with all of the agreements and satisfied all of the conditions on its part to be
performed or satisfied hereunder on or before the Closing Date.

The officer signing and delivering such certificate may rely upon the best of his or her knowledge as to proceedings
threatened.

(c)    The Underwriters shall have received on the Closing Date an opinion and negative assurance letter of [],
outside counsel for the Company, dated the Closing Date, substantially in the form and substance reasonably satisfactory
to the Representatives.

(d)    The Underwriters shall have received on the Closing Date an opinion of [], outside counsel for the
Selling Shareholders, dated the Closing Date, substantially in the form and substance reasonably satisfactory to the
Representatives.
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(e)    The Underwriters shall have received on the Closing Date an opinion and negative assurance letter of [],
counsel for the Underwriters, dated the Closing Date, in form and substance reasonably satisfactory to the
Representatives.

With respect to the negative assurance letters to be delivered pursuant to Sections 6(c) and 6(e) above, [] and [] may
state that their opinions and beliefs are based upon their participation in the preparation of the Registration Statement, the Time of
Sale Prospectus and the Prospectus and any amendments or supplements thereto and review and discussion of the contents
thereof, but are without independent check or verification, except as specified.

The opinion of [] described in Section 6(c) above shall be rendered to the Underwriters at the request of the Company.

(f)    The Representatives shall have received, on each of the date hereof and the Closing Date, a letter dated the
date hereof or the Closing Date, as the case may be, in form and substance satisfactory to the Representatives, from [],
independent public accountants, containing statements and information of the type ordinarily included in accountants’
“comfort letters” to underwriters with respect to the financial statements and certain financial information contained in the
Registration Statement, the Time of Sale Prospectus and the Prospectus; provided that the letter delivered on the Closing
Date shall use a “cut-off date” not earlier than the date hereof.

(g)    The “lock-up” agreements, each substantially in the form of Exhibit A hereto, between the Representatives
and the Selling Shareholders, and certain officers and directors of the Company specified on Schedule IV hereto relating
to restrictions on sales and certain other dispositions of shares of Common Stock or certain other securities, delivered to
the Representatives on or before the date hereof (the “Lock-up Agreements”), shall be in full force and effect on the
Closing Date.

(h)    The several obligations of the Underwriters to purchase Additional Shares hereunder are subject to the
delivery to the Representatives on the applicable Option Closing Date of the following if such Option Closing Date is
different than the Closing Date:

(i)    a certificate, dated the Option Closing Date and signed by an executive officer of the Company,
confirming that the certificate delivered on the Closing Date pursuant to Section 6(b) hereof remains true and
correct as of such Option Closing Date;

(ii)    an opinion and negative assurance letter of [], outside counsel for the Company, dated the
Option Closing Date, relating to the Additional Shares to be purchased on such Option Closing Date and
otherwise to the same effect as the opinion required by Section 6(c) hereof;

(iii)    an opinion of [], outside counsel for the Selling Shareholders, dated the Option Closing Date,
relating to the Additional Shares to be purchased
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on such Option Closing Date and otherwise to the same effect as the opinion required by Section 6(d) hereof;

(iv)    an opinion and negative assurance letter of [], counsel for the Underwriters, dated the Option
Closing Date, relating to the Additional Shares to be purchased on such Option Closing Date and otherwise to
the same effect as the opinion required by Section 6(e) hereof;

(v)    a letter dated the Option Closing Date, in form and substance satisfactory to the Representatives,
from [], independent public accountants, substantially in the same form and substance as the letter furnished to
the Representatives pursuant to Section 6(e) hereof; provided that the letter delivered on the Option Closing Date
shall use a “cut-off date” not earlier than two business days prior to such Option Closing Date; and

(vi)    such other documents as the Representatives may reasonably request with respect to the good
standing of the Company, the due authorization and issuance of the Additional Shares to be sold on such Option
Closing Date and other matters related to the issuance of such Additional Shares.

(i)    The Representatives shall have received, on each of the date hereof and the Closing Date, from the chief
financial officer of the Company a certificate, dated as of the date hereof and the Closing Date, respectively, as to certain
financial and other information included in the Registration Statement, the Time of Sale Prospectus and the Prospectus in
form and substance reasonably satisfactory to the Representatives.

7.    Covenants of the Company. The Company covenants with each Underwriter as follows:

(a)    To furnish, if requested, to the Representatives, without charge, a signed copy of the Registration Statement
(including exhibits thereto and documents incorporated by reference) and for delivery to each other Underwriter a
conformed copy of the Registration Statement (without exhibits thereto and documents incorporated by reference) and to
furnish to the Representatives in New York City, without charge, prior to 10:00 a.m. New York City time on the business
day next succeeding the date of this Agreement and during the period mentioned in Section 7(e) or 7(f) below, as many
copies of the Time of Sale Prospectus, the Prospectus, any documents incorporated by reference therein, any documents
incorporated therein by reference and any supplements and amendments thereto or to the Registration Statement as the
Representatives may reasonably request.

(b)    Before amending or supplementing the Registration Statement, the Time of Sale Prospectus or the
Prospectus, to furnish to the Representatives a copy of each such proposed amendment or supplement and not to file any
such proposed amendment or supplement to which the Representatives reasonably objects, and to file with the
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Commission within the applicable period specified in Rule 424(b) under the Securities Act any prospectus required to be
filed pursuant to such Rule.

(c)    To furnish to the Representatives a copy of each proposed free writing prospectus to be prepared by or on
behalf of, used by, or referred to by the Company and not to use or refer to any proposed free writing prospectus to which
the Representatives reasonably object.

(d)    Not to take any action that would result in an Underwriter or the Company being required to file with the
Commission pursuant to Rule 433(d) under the Securities Act a free writing prospectus prepared by or on behalf of the
Underwriter that the Underwriter otherwise would not have been required to file thereunder.

(e)    If the Time of Sale Prospectus is being used to solicit offers to buy the Shares at a time when the
Prospectus is not yet available to prospective purchasers and any event shall occur or condition exist as a result of which
it is necessary to amend or supplement the Time of Sale Prospectus in order to make the statements therein, in the light of
the circumstances when delivered to a prospective purchaser, not misleading, or if any event shall occur or condition exist
as a result of which the Time of Sale Prospectus conflicts with the information contained in the Registration Statement, or
if, in the reasonable opinion of counsel for the Underwriters, it is necessary to amend or supplement the Time of Sale
Prospectus to comply with applicable law, forthwith to prepare, file with the Commission and furnish, at its own expense,
to the Underwriters and to any dealer upon request, either amendments or supplements to the Time of Sale Prospectus so
that the statements in the Time of Sale Prospectus as so amended or supplemented will not, in the light of the
circumstances when the Time of Sale Prospectus is delivered to a prospective purchaser, be misleading or so that the Time
of Sale Prospectus, as amended or supplemented, will no longer conflict with the information contained in the
Registration Statement, or so that the Time of Sale Prospectus, as amended or supplemented, will comply with applicable
law.

(f)    If, during such period after the first date of the public offering of the Shares as in the reasonable opinion of
counsel for the Underwriters, the Prospectus (or in lieu thereof the notice referred to in Rule 173(a) of the Securities Act)
is required by law to be delivered in connection with sales by an Underwriter or dealer, any event shall occur or condition
exist as a result of which it is necessary to amend or supplement the Prospectus in order to make the statements therein, in
the light of the circumstances when the Prospectus (or in lieu thereof the notice referred to in Rule 173(a) of the Securities
Act) is delivered to a purchaser, not misleading, or if, in the reasonable opinion of counsel for the Underwriters, it is
necessary to amend or supplement the Prospectus to comply with applicable law, forthwith to prepare, file with the
Commission and furnish, at its own expense, to the Underwriters and to the dealers (whose names and addresses the
Representatives will furnish to the Company) to which Shares may have been sold by the Representatives on behalf of the
Underwriters and to any other dealers upon request, either amendments or supplements to the Prospectus so that the
statements in the
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Prospectus as so amended or supplemented will not, in the light of the circumstances when the Prospectus (or in lieu
thereof the notice referred to in Rule 173(a) of the Securities Act) is delivered to a purchaser, be misleading or so that the
Prospectus, as amended or supplemented, will comply with applicable law.

(g)    If required by applicable law, to endeavor to qualify the Shares for offer and sale under the securities or
Blue Sky laws of such jurisdictions as the Representatives shall reasonably request.

(h)    To make generally available to the Company’s security holders and to the Representatives as soon as
practicable an earnings statement covering a period of at least twelve months beginning with the first fiscal quarter of the
Company occurring after the date of this Agreement which shall satisfy the provisions of Section 11(a) of the Securities
Act and the rules and regulations of the Commission thereunder.

(i)    Whether or not the transactions contemplated in this Agreement are consummated or this Agreement is
terminated, to pay or cause to be paid all expenses incident to the performance of its obligations under this Agreement,
including: (i) the fees, disbursements and expenses of the Company’s counsel, the Company’s accountants and counsel for
the Selling Shareholders in connection with the registration and delivery of the Shares under the Securities Act and all
other reasonable fees or expenses in connection with the preparation and filing of the Registration Statement, any
preliminary prospectus, the Time of Sale Prospectus, the Prospectus, any free writing prospectus prepared by or on behalf
of, used by, or referred to by the Company and amendments and supplements to any of the foregoing, including all
printing costs associated therewith, and the mailing and delivering of copies thereof to the Underwriters and dealers, in
the quantities hereinabove specified, (ii) all costs and expenses related to the transfer and delivery of the Shares to the
Underwriters, including any transfer or other taxes payable thereon, (iii) the cost of printing or producing any Blue Sky or
Legal Investment memorandum in connection with the offer and sale of the Shares under state securities laws and all
expenses in connection with the qualification of the Shares for offer and sale under state securities laws as provided in
Section 7(g) hereof, including filing fees and the reasonable fees and disbursements of counsel for the Underwriters in
connection with such qualification and in connection with the Blue Sky or Legal Investment memorandum, (iv) all filing
fees and the reasonable fees and disbursements of counsel to the Underwriters incurred in connection with the review and
qualification of the offering of the Shares by FINRA, provided, however, that the amounts payable by the Company for
the fees and disbursements of counsel to the Underwriters pursuant to this clause (iv) and for the fees and expenses
pursuant to clause (iii) shall not exceed $[] in the aggregate, (v) the cost of printing certificates representing the Shares,
(vi) the costs and charges of any transfer agent, registrar or depositary, (vii) the costs and expenses of the Company
relating to investor presentations on any “road show” undertaken in connection with the marketing of the offering of the
Shares, including, without limitation, expenses associated with the preparation or dissemination of any electronic road
show, expenses associated with the production of road show slides and graphics, fees and expenses of any
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consultants engaged in connection with the road show presentations with the prior approval of the Company, travel and
lodging expenses of the representatives and officers of the Company and any such consultants, and 50% of the cost of any
aircraft chartered in connection with the road show (it being understood that the Underwriters will pay the other 50% of
the costs of chartering aircraft transportation in connection with any road show), (viii) the document production charges
and expenses associated with printing this Agreement, [and] (x) all other costs and expenses incident to the performance
of the obligations of the Company hereunder for which provision is not otherwise made in this Section [and (xi)
reasonable fees and expenses incurred by counsel to the Underwriters on behalf of or disbursements by [] in its capacity
as “qualified independent underwriter”]. It is understood, however, that except as provided in this Section, Section 10
titled “Indemnity and Contribution”, and the last paragraph of Section 12 below, the Underwriters will pay all of their
costs and expenses, including fees and disbursements of their counsel, stock transfer taxes payable on resale of any of the
Shares by them and any advertising expenses connected with any offers they may make.

(j)    The Company will promptly notify the Representatives if the Company ceases to be an Emerging Growth
Company at any time prior to the later of (i) completion of the distribution of the Shares within the meaning of the
Securities Act and (ii) completion of the Restricted Period (as defined in this Section 7).

(k)    If the third anniversary of the initial effective date of the Registration Statement occurs before all the
Shares have been sold by the Underwriters, prior to the third anniversary to file a new shelf registration statement and to
take any other action necessary to permit the public offering of the Shares to continue without interruption; references
herein to the Registration Statement shall include the new registration statement declared effective by the Commission;

The Company also covenants with each Underwriter that, without the prior written consent of [], on behalf of the
Underwriters, it will not, and will not publicly disclose an intention to, during the period ending [] days after the date of the
Prospectus (the “Restricted Period”), (1) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any
option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or
indirectly, any shares of Common Stock or any securities convertible into or exercisable or exchangeable for Common Stock, or
publicly disclose the intention to undertake any of the foregoing, or (2) enter into any swap or other arrangement that transfers to
another, in whole or in part, any of the economic consequences of ownership of the Common Stock, whether any such transaction
described in clause (1) or (2) above is to be settled by delivery of Common Stock or such other securities, in cash or otherwise or
(3) submit or file any registration statement with the Commission relating to the offering of any shares of Common Stock or any
securities convertible into or exercisable or exchangeable for Common Stock, or publicly disclose the intention to undertake any
of the foregoing (and, for the avoidance of doubt, a confidential submission of such registration statement with the Commission
or FINRA shall not constitute a public filing during the Restricted Period).
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The restrictions contained in the preceding paragraph shall not apply to (A) the issuance by the Company of shares of
Common Stock upon the settlement of a restricted stock unit or the exercise of an option, warrant, equity award or the conversion
of a security outstanding on the date hereof as described in each of the Time of Sale Prospectus and Prospectus (in each case,
including the documents incorporated by reference therein), (B) grants of stock options, stock awards, restricted stock, restricted
stock units or other equity awards and the issuance of securities (whether upon the exercise of stock options or otherwise) to
employees, officers, directors, advisors or consultants of the Company pursuant to the terms of an equity compensation plan in
effect as of the Closing Date and described in the Time of Sale Prospectus (in each case, including the documents incorporated by
reference therein), (C) facilitating the establishment of a trading plan on behalf of a shareholder, officer or director of the
Company pursuant to Rule 10b5-1 under the Exchange Act for the transfer of shares of Common Stock, provided that (i) any
such plan entered into after the date hereof does not provide for the transfer of Common Stock during the Restricted Period and
(ii) to the extent a public announcement or filing under the Exchange Act, if any, is required of or voluntarily made by the
Company regarding the establishment of such plan, such announcement or filing shall include a statement to the effect that no
transfer of Common Stock may be made under such plan during the Restricted Period, (D) any filing by the Company of a
Registration Statement on Form S-8 relating to a shares-based compensation plan of the Company and its subsidiaries,
inducement award or employee share purchase plan that is disclosed in the Registration Statement, the Time of Sale Prospectus
and Prospectus (in each case, including the documents incorporated by reference therein) or any assumed employee benefit plan
contemplated by clause (E) below, and (E) the sale or issuance of or entry into an agreement providing for the sale or issuance of
Common Stock or securities convertible into, exercisable for or which are otherwise exchangeable for or represent the right to
receive Common Stock in connection with (x) the acquisition by the Company or any of its subsidiaries of the securities,
business, technology, property or other assets of another person or entity or pursuant to an employee benefit plan assumed by the
Company in connection with such acquisition, and the issuance of any Common Stock or securities convertible into, exercisable
for or which are otherwise exchangeable for or represent the right to receive Common Stock pursuant to any such agreement or
(y) the Company’s joint ventures, commercial relationships and other strategic transactions, provided that the aggregate number
of shares of Common Stock securities convertible into, exercisable for or which are otherwise exchangeable for or represent the
right to receive Common Stock that the Company may sell or issue or agree to sell or issue pursuant to this clause (E) shall not
exceed []% of the total number of shares of Common Stock outstanding as of the Closing Date immediately following the
completion of the transactions contemplated by this Agreement.

8.    Covenants of the Selling Shareholders. Each Selling Shareholder, severally and not jointly, covenants with each
Underwriter as follows:

(a)    Each Selling Shareholder will deliver to each Underwriter (or its agent), prior to or at the Closing Date, a
properly completed and executed Internal Revenue Service (“IRS”) Form W-9 or an IRS Form W-8, as appropriate,
together with all required attachments to such form.
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(b)    Each Selling Shareholder will deliver to each Underwriter (or its agent), on the date of execution of this
Agreement, a properly completed and executed Certification Regarding Beneficial Owners of Legal Entity Customers,
together with copies of identifying documentation, and each Selling Shareholder undertakes to provide such additional
supporting documentation as each Underwriter may reasonably request in connection with the verification of the
foregoing Certification.

9.    Covenants of the Underwriters. Each Underwriter, severally and not jointly, covenants with the Company that it has
not and will not take any action that would result in the Company being required to file with the Commission under Rule 433(d) a
free writing prospectus prepared by or on behalf of such Underwriter that otherwise would not be required to be filed by the
Company thereunder, but for the action of the Underwriter.

10.    Indemnity and Contribution. (a) The Company agrees to indemnify and hold harmless each Underwriter, each
person, if any, who controls any Underwriter within the meaning of either Section 15 of the Securities Act or Section 20 of the
Exchange Act and each affiliate of any Underwriter within the meaning of Rule 405 under the Securities Act from and against
any and all losses, claims, damages and liabilities (including, without limitation, any legal or other expenses reasonably incurred
in connection with defending or investigating any such action or claim) that arise out of, or are based upon, any untrue statement
or alleged untrue statement of a material fact contained in the Registration Statement or any amendment thereof, any preliminary
prospectus, the Time of Sale Prospectus or any amendment or supplement thereto, any issuer free writing prospectus as defined in
Rule 433(h) under the Securities Act, any Company information that the Company has filed, or is required to file, pursuant to
Rule 433(d) under the Securities Act, any road show as defined in Rule 433(h) under the Securities Act (a “road show”), the
Prospectus or any amendment or supplement thereto, or arise out of, or are based upon, any omission or alleged omission to state
therein a material fact required to be stated therein or necessary to make the statements therein not misleading, except insofar as
such losses, claims, damages or liabilities arise out of, or are based upon, any such untrue statement or omission or alleged untrue
statement or omission made in reliance upon and in conformity with any information relating to any Underwriter furnished to the
Company in writing by such Underwriter through the Representatives expressly for use therein, it being understood and agreed
that the only such information furnished by the Underwriters through the Representatives consists of the information described as
such in paragraph (c) below. [The Company also agrees to indemnify and hold harmless the [] from and against any and all
losses, claims, damages, liabilities and judgments incurred as a result of []’s participation as a “qualified independent
underwriter” within the meaning of Rule 5121 of the Financial Industry Regulatory Authority in connection with the offering of
the Shares, except for any losses, claims, damages, liabilities, and judgments resulting from []’s, or such controlling person’s,
willful misconduct.]

(b)    Each Selling Shareholder agrees, severally and not jointly, to indemnify and hold harmless each
Underwriter, each person, if any, who controls any Underwriter within the meaning of either Section 15 of the Securities
Act or Section 20 of the Exchange Act, and each affiliate of any Underwriter within the meaning of Rule 405 under the
Securities Act from and against any and all losses, claims, damages and
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liabilities (including, without limitation, any legal or other expenses reasonably incurred in connection with defending or
investigating any such action or claim) to the same extent as the liability set forth in Section 10(a) above, but only with
respect to, in each case, losses, claims, damages and liabilities that arise out of, or are based upon, any untrue statement or
omission or alleged untrue statement or omission made in reliance upon and in conformity with any Selling Shareholder
Information provided by such Selling Shareholder. The liability of each Selling Shareholder under the indemnity
agreement contained in this paragraph and the contribution provision of this Section 10 shall be limited to an amount
equal to the aggregate gross proceeds after underwriting discounts and commissions (but before expenses) to the such
Selling Stockholder from the sale of the Shares sold by such Selling Shareholder under this Agreement, and shall be
limited to any Selling Shareholder Information.

(c)    Each Underwriter agrees, severally and not jointly, to indemnify and hold harmless the Company, the
Selling Shareholders, the directors and officers of the Company who sign the Registration Statement and each person, if
any, who controls the Company or any Selling Shareholder within the meaning of either Section 15 of the Securities Act
or Section 20 of the Exchange Act to the same extent as the foregoing indemnity from the Company to such Underwriter,
but only with reference to information relating to such Underwriter furnished to the Company in writing by such
Underwriter through the Representatives expressly for use in the Registration Statement, any preliminary prospectus, the
Time of Sale Prospectus, any issuer free writing prospectus, road show or the Prospectus or any amendment or
supplement thereto, it being understood and agreed upon that the only such information furnished by any Underwriter
consists of the following information in the Time of Sale Prospectus and the Prospectus furnished on behalf of each
Underwriter: [].

(d)    In case any proceeding (including any governmental investigation) shall be instituted involving any person
in respect of which indemnity may be sought pursuant to Section 10(a) or 10(b), such person (the “indemnified party”)
shall promptly notify the person against whom such indemnity may be sought (the “indemnifying party”) in writing and
the indemnifying party, upon request of the indemnified party, shall retain counsel reasonably satisfactory to the
indemnified party to represent the indemnified party and any others the indemnifying party may designate in such
proceeding and shall pay the reasonable fees and disbursements of such counsel related to such proceeding, as incurred. In
any such proceeding, any indemnified party shall have the right to retain its own counsel, but the fees and expenses of
such counsel shall be at the expense of such indemnified party unless (i) the indemnifying party and the indemnified party
shall have mutually agreed to the retention of such counsel, (ii) the indemnifying party has failed within a reasonable time
to retain counsel reasonably satisfactory to the indemnified party, (iii) the indemnified party shall have reasonably
concluded that there may be legal defenses available to it that are different from or in addition to those available to the
indemnifying party or (iv) the named parties to any such proceeding (including any impleaded parties) include both the
indemnifying party and the indemnified party and representation of both parties by the same counsel would be
inappropriate due to actual or
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potential differing interests between them. It is understood that the indemnifying party shall not, in respect of the legal
expenses of any indemnified party in connection with any proceeding or related proceedings in the same jurisdiction, be
liable for the reasonable fees and expenses of more than one separate firm (in addition to any local counsel) for all such
indemnified parties and that all such fees and expenses shall be reimbursed as they are incurred. In the case of any such
separate firm for the Underwriters and such control persons and affiliates of any Underwriters, such firm shall be
designated in writing by the Representatives. In the case of any such separate firm for the Company, and such directors,
officers and control persons of the Company, such firm shall be designated in writing by the Company. In the case of any
such separate firm for a Selling Shareholder and such control persons of such Selling Shareholder, such firm shall be
designated in writing by the authorized persons of such Selling Shareholder. The indemnifying party shall not be liable for
any settlement of any proceeding effected without its written consent, but if settled with such consent or if there be a final
judgment for the plaintiff, the indemnifying party agrees to indemnify the indemnified party from and against any loss or
liability by reason of such settlement or judgment. Notwithstanding the foregoing sentence, if at any time an indemnified
party shall have requested an indemnifying party to reimburse the indemnified party for reasonable fees and expenses of
counsel as contemplated by the second and third sentences of this paragraph, the indemnifying party agrees that it shall be
liable for any settlement of any proceeding effected without its written consent if (i) such settlement is entered into more
than 60 days after receipt by such indemnifying party of the aforesaid request and (ii) such indemnifying party shall not
have reimbursed the indemnified party in accordance with such request prior to the date of such settlement. No
indemnifying party shall, without the prior written consent of the indemnified party, effect any settlement of any pending
or threatened proceeding in respect of which any indemnified party is or could have been a party and indemnity could
have been sought hereunder by such indemnified party, unless such settlement (x) includes an unconditional release of
such indemnified party, in form and substance reasonably satisfactory to such indemnified party, from all liability on
claims that are the subject matter of such proceeding and (y) does not include any statement as to or any admission of
fault, culpability or a failure to act by or on behalf of any indemnified party. Notwithstanding anything contained herein to
the contrary, if indemnity may be sought pursuant to Section 10(a) hereof in respect of such action or proceeding, then in
addition to such separate firm for the indemnified parties, the indemnifying party shall be liable for the reasonable fees
and expenses of not more than one separate firm (in addition to any local counsel) for the [].

(e)    To the extent the indemnification provided for in Section 10(a) or 10(b) is unavailable to an indemnified
party or insufficient in respect of any losses, claims, damages or liabilities referred to therein, then each indemnifying
party under such paragraph, in lieu of indemnifying such indemnified party thereunder, shall contribute to the amount
paid or payable by such indemnified party as a result of such losses, claims, damages or liabilities (i) in such proportion as
is appropriate to reflect the relative benefits received by the indemnifying party or parties on the one hand and the
indemnified party or parties on the other hand from the offering of the Shares or (ii) if the
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allocation provided by clause 10(e)(i) above is not permitted by applicable law, in such proportion as is appropriate to
reflect not only the relative benefits referred to in clause 10(e)(i) above but also the relative fault of the indemnifying
party or parties on the one hand and of the indemnified party or parties on the other hand in connection with the
statements or omissions that resulted in such losses, claims, damages or liabilities, as well as any other relevant equitable
considerations. The relative benefits received by each Selling Shareholder on the one hand and the Underwriters on the
other hand in connection with the offering of the Shares shall be deemed to be in the same respective proportions as the
net proceeds from the offering of the Shares (before deducting expenses) received by such Selling Shareholder and the
total underwriting discounts and commissions received by the Underwriters, in each case as set forth in the table on the
cover of the Prospectus, bear to the aggregate public offering price of the Shares. The relative fault of the Selling
Shareholders on the one hand and the Underwriters on the other hand shall be determined by reference to, among other
things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a
material fact relates to information supplied by the Selling Shareholders or by the Underwriters and the parties’ relative
intent, knowledge, access to information and opportunity to correct or prevent such statement or omission. The
Underwriters’ respective obligations to contribute pursuant to this Section 10 are several in proportion to the respective
number of Shares they have purchased hereunder, and not joint. The liability of each Selling Shareholder under the
contribution agreement contained in this paragraph shall be limited to an amount equal to the aggregate gross proceeds
after underwriting discounts and commissions (but before expenses) to such Selling Stockholder from the sale of the
Shares sold by such Selling Shareholder under this Agreement.

(f)    The Selling Shareholders and the Underwriters agree that it would not be just or equitable if contribution
pursuant to this Section 10 were determined by pro rata allocation (even if the Underwriters were treated as one entity for
such purpose) or by any other method of allocation that does not take account of the equitable considerations referred to
in Section 10(e). The amount paid or payable by an indemnified party as a result of the losses, claims, damages and
liabilities referred to in Section 10(e) shall be deemed to include, subject to the limitations set forth above, any legal or
other expenses reasonably incurred by such indemnified party in connection with investigating or defending any such
action or claim. Notwithstanding the provisions of this Section 10, no Underwriter shall be required to contribute any
amount in excess of the amount by which the total price at which the Shares underwritten by it and distributed to the
public were offered to the public exceeds the amount of any damages that such Underwriter has otherwise been required
to pay by reason of such untrue or alleged untrue statement or omission or alleged omission. No person guilty of
fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution
from any person who was not guilty of such fraudulent misrepresentation. The remedies provided for in this Section 10
are not exclusive and shall not limit any rights or remedies which may otherwise be available to any indemnified party at
law or in equity.
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(g)    The indemnity and contribution provisions contained in this Section 10 and the representations, warranties
and other statements of the Company and the Selling Shareholders contained in this Agreement shall remain operative
and in full force and effect regardless of (i) any termination of this Agreement, (ii) any investigation made by or on behalf
of any Underwriter, any person controlling any Underwriter or any affiliate of any Underwriter, by or on behalf of any
Selling Shareholder or any person controlling any Selling Shareholder, or by or on behalf of the Company, its officers or
directors or any person controlling the Company and (iii) acceptance of and payment for any of the Shares.

11.    Termination. The Underwriters may terminate this Agreement by notice given by the Representatives to the
Company, if after the execution and delivery of this Agreement and prior to or on the Closing Date or, in the case of the
Additional Shares, any Option Closing Date, as the case may be, (i) trading generally shall have been suspended or materially
limited on, or by, as the case may be, any of the New York Stock Exchange or the NASDAQ Global Market, (ii) trading of any
securities of the Company shall have been suspended on any exchange or in any over-the-counter market, (iii) a material
disruption in securities settlement, payment or clearance services in the United States shall have occurred, (iv) any moratorium on
commercial banking activities shall have been declared by Federal or New York State authorities or (v) there shall have occurred
any outbreak or escalation of hostilities, or any change in financial markets or any calamity or crisis that, in the Representatives’
judgment, is material and adverse and which, singly or together with any other event specified in this clause (v), makes it, in the
Representatives’ judgment, impracticable or inadvisable to proceed with the offer, sale or delivery of the Shares on the terms and
in the manner contemplated in the Time of Sale Prospectus or the Prospectus.

12.    Effectiveness; Defaulting Underwriters. This Agreement shall become effective upon the execution and delivery
hereof by the parties hereto.

If, on the Closing Date or an Option Closing Date, as the case may be, any one or more of the Underwriters shall fail or
refuse to purchase Shares that it has or they have agreed to purchase hereunder on such date, and the aggregate number of Shares
which such defaulting Underwriter or Underwriters agreed but failed or refused to purchase is not more than one-tenth of the
aggregate number of the Shares to be purchased on such date, the other Underwriters shall be obligated severally in the
proportions that the number of Firm Shares set forth opposite their respective names in Schedule I bears to the aggregate number
of Firm Shares set forth opposite the names of all such non-defaulting Underwriters, or in such other proportions as the
Representatives may specify, to purchase the Shares which such defaulting Underwriter or Underwriters agreed but failed or
refused to purchase on such date; provided that in no event shall the number of Shares that any Underwriter has agreed to
purchase pursuant to this Agreement be increased pursuant to this Section 12 by an amount in excess of one-ninth of such
number of Shares without the written consent of such Underwriter. If, on the Closing Date, any Underwriter or Underwriters shall
fail or refuse to purchase Firm Shares and the aggregate number of Firm Shares with respect to which such default occurs is more
than one-tenth of the aggregate number of Firm Shares to be purchased on such date, and arrangements satisfactory to
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the Representatives and the Company for the purchase of such Firm Shares are not made within 36 hours after such default, this
Agreement shall terminate without liability on the part of any non-defaulting Underwriter or the Company. In any such case
either the Representatives or the Company shall have the right to postpone the Closing Date, but in no event for longer than seven
days, in order that the required changes, if any, in the Registration Statement, in the Time of Sale Prospectus, in the Prospectus or
in any other documents or arrangements may be effected. If, on an Option Closing Date, any Underwriter or Underwriters shall
fail or refuse to purchase Additional Shares and the aggregate number of Additional Shares with respect to which such default
occurs is more than one-tenth of the aggregate number of Additional Shares to be purchased on such Option Closing Date, the
non-defaulting Underwriters shall have the option to (i) terminate their obligation hereunder to purchase the Additional Shares to
be sold on such Option Closing Date or (ii) purchase not less than the number of Additional Shares that such non-defaulting
Underwriters would have been obligated to purchase in the absence of such default. Any action taken under this paragraph shall
not relieve any defaulting Underwriter from liability in respect of any default of such Underwriter under this Agreement.

If this Agreement shall be terminated by the Underwriters, or any of them, because of any failure or refusal on the part of
any Selling Shareholder to comply with the terms or to fulfill any of the conditions of this Agreement, or if for any reason any
Selling Shareholder shall be unable to perform its obligations under this Agreement, the Selling Shareholders will reimburse the
Underwriters or such Underwriters as have so terminated this Agreement with respect to themselves, severally, for all reasonable
out-of-pocket expenses (including the reasonable fees and disbursements of their counsel) reasonably incurred by such
Underwriters in connection with this Agreement or the offering contemplated hereunder.

13.    Entire Agreement. (a) This Agreement, together with any contemporaneous written agreements and any prior written
agreements (to the extent not superseded by this Agreement) that relate to the offering of the Shares, represents the entire
agreement between the Company and the Selling Shareholders, on the one hand, and the Underwriters, on the other, with respect
to the preparation of any preliminary prospectus, the Time of Sale Prospectus, the Prospectus, the conduct of the offering, and the
purchase and sale of the Shares.

(b)    The Company and each Selling Shareholder acknowledge that in connection with the offering of the
Shares: (i) the Underwriters have acted at arms’ length, are not agents of, and owe no fiduciary duties to, the Company,
any of the Selling Shareholders or any other person, (ii) the Underwriters owe the Company and each Selling Shareholder
only those duties and obligations set forth in this Agreement, any contemporaneous written agreements and prior written
agreements (to the extent not superseded by this Agreement), if any, and (iii) the Underwriters may have interests that
differ from those of the Company and each Selling Shareholder. The Company and each Selling Shareholder waive to the
full extent permitted by applicable law any claims it may have against the Underwriters arising from an alleged breach of
fiduciary duty in connection with the offering of the Shares.
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(c)    Each Selling Shareholder further acknowledges and agrees that, although the Underwriters may provide
certain Selling Shareholders with certain Regulation Best Interest and Form CRS disclosures or other related
documentation in connection with the offering, the Underwriters are not making a recommendation to any Selling
Shareholder to participate in the offering or sell any Shares at the Purchase Price, and nothing set forth in such disclosures
or documentation is intended to suggest that any Underwriter is making such a recommendation.

14.    Recognition of the U.S. Special Resolution Regimes. (a) In the event that any Underwriter that is a Covered Entity
becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer from such Underwriter of this Agreement,
and any interest and obligation in or under this Agreement, will be effective to the same extent as the transfer would be effective
under the U.S. Special Resolution Regime if this Agreement, and any such interest and obligation, were governed by the laws of
the United States or a state of the United States.

(b)    In the event that any Underwriter that is a Covered Entity or a BHC Act Affiliate of such Underwriter
becomes subject to a proceeding under a U.S. Special Resolution Regime, Default Rights under this Agreement that may
be exercised against such Underwriter are permitted to be exercised to no greater extent than such Default Rights could be
exercised under the U.S. Special Resolution Regime if this Agreement were governed by the laws of the United States or
a state of the United States.

For purposes of this Section a “BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be
interpreted in accordance with, 12 U.S.C. § 1841(k). “Covered Entity” means any of the following: (i) a “covered entity” as that
term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b); (ii) a “covered bank” as that term is defined in, and
interpreted in accordance with, 12 C.F.R. § 47.3(b); or (iii) a “covered FSI” as that term is defined in, and interpreted in
accordance with, 12 C.F.R. § 382.2(b). “Default Right” has the meaning assigned to that term in, and shall be interpreted in
accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable. “U.S. Special Resolution Regime” means each of (i) the
Federal Deposit Insurance Act and the regulations promulgated thereunder and (ii) Title II of the Dodd-Frank Wall Street Reform
and Consumer Protection Act and the regulations promulgated thereunder.

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

16.    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 complying with the U.S. federal ESIGN Act of 2000, Uniform
Electronic Transactions Act or other applicable law, e.g., www.docusign.com) or other
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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. The words “execution,” “signed,” “signature,” “delivery,” and words of like import in or relating to this
Agreement or any document to be signed in connection with this Agreement shall be deemed to include electronic signatures,
deliveries or the keeping of records in electronic form, each of which shall be of the same legal effect, validity or enforceability
as a manually executed signature, physical delivery thereof or the use of a paper-based recordkeeping system, as the case may be,
and the parties hereto consent to conduct the transactions contemplated hereunder by electronic means.

17.    Applicable Law. This Agreement and any claim, controversy or dispute arising under or related to this Agreement
shall be governed by and construed in accordance with the internal laws of the State of New York.

18.    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.

19.    Notices. All communications hereunder shall be in writing and effective only upon receipt and if to the Underwriters
shall be delivered, mailed or sent to [] in care of []; and if to the Company or to the Selling Shareholders shall be delivered,
mailed or sent to [].
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Very truly yours,

SNAP ONE HOLDINGS CORP.

By:
Name:
Title:

Selling Shareholders

[]

By:
Name:
Title:

Accepted as of the date hereof

[]

Acting severally on behalf of themselves and the several
Underwriters named in Schedule I hereto.

By: []

By:
Name:
Title:

[Signature Page to Underwriting Agreement]



SCHEDULE I

Underwriter
Number of Firm Shares To Be

Purchased

[] []

Total: []
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SCHEDULE II

Selling Shareholder Number of Firm Shares To Be Sold
Number of Additional Shares To Be

Sold

[] [] []

[] [] []

[] [] []

[] [] []

Total: [] []
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SCHEDULE III

Time of Sale Prospectus

1.    Preliminary prospectus issued [].

2.    [The public offering price for the Shares is $[] per share.] The number of Firm Shares is []. The number of Additional
Shares is [].
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SCHEDULE IV
Officers and Directors Subject to Lock-Up Agreements

1.    []

2.    []

III-2



EXHIBIT A

FORM OF LOCK-UP AGREEMENT



Exhibit 5.1

Simpson Thacher & Bartlett llp

425 lexington avenue

new york, ny 10017-3954

telephone: +1-212-455-2000

facsimile: +1-212-455-2502

Direct Dial Number E-mail Address

May 1, 2023

Snap One Holdings Corp.
1800 Continental Boulevard, Suite 200
Charlotte, North Carolina 28273

Ladies and Gentlemen:

We have acted as counsel to Snap One Holdings Corp., a Delaware corporation (the “Company”), in connection with the

Registration Statement on Form S-3 (the “Registration Statement”) filed by the Company with the Securities and Exchange

Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), relating to the sale by one

or more selling stockholders of up to an aggregate of 55,424,435 shares (the “Shares”) of common stock, par value $0.01 per

share, of the Company. The Shares may be sold or delivered from time to time for an indeterminate aggregate initial offering

price as set forth in the Registration Statement, any amendment thereto, the prospectus contained therein (the “Prospectus”) and

supplements to the Prospectus and pursuant to Rule 415 under the Securities Act.

We have examined the Registration Statement and the Third Amended and Restated Certificate of Incorporation of the

Company incorporated by reference as Exhibit 4.1 of the Registration Statement. In addition, we have examined, and have relied

as to matters of fact upon, originals, or duplicates or certified or conformed copies, of such records, agreements, documents and

other instruments and such certificates or comparable documents of public officials and of officers and representatives of the

Company and have made such other
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Snap One Holdings Corp. 2 May 1, 2023

investigations as we have deemed relevant and necessary in connection with the opinions hereinafter set forth.

In rendering the opinion set forth below, we have assumed the genuineness of all signatures, the legal capacity of natural

persons, the authenticity of all documents submitted to us as originals, the conformity to original documents of all documents

submitted to us as duplicates or certified or conformed copies and the authenticity of the originals of such latter documents.

Based upon the foregoing, and subject to the qualifications, assumptions and limitations stated herein, we are of the

opinion that the Shares have been validly issued and are fully paid and nonassessable.

We do not express any opinion herein concerning any law other than the Delaware General Corporation Law.

We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement and to the use of our

name under the caption “Legal Matters” in the Prospectus included in the Registration Statement.

Very truly yours,

/s/ Simpson Thacher & Bartlett LLP

SIMPSON THACHER & BARTLETT LLP



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorpora�on by reference in this Registra�on Statement on Form S-3 of our report dated March 14, 2023, rela�ng to
the financial statements of Snap One Holdings Corp., appearing in the Annual Report on Form 10-K of Snap One Holdings Corp. for the
year ended December 30, 2022. We also consent to the reference to us under the heading "Experts" in such Registra�on Statement.

/s/Deloi�e & Touche LLP

Charlo�e, NC

May 1, 2023


