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EXHIBIT E 

[REVISED] PROPOSED PLAN OF ALLOCATION 

UNDERSTANDING YOUR PAYMENT – NET SETTLEMENT FUND 

If the Settlement is approved by the Court of Chancery of the State of 
Delaware (the “Court”), the Net Settlement Fund will be distributed only to Class 
Members who held Eligible Shares (“Eligible Class Members”) and holders of Non-
Traceable Shares (defined below)   in accordance with this proposed Plan of 
Allocation (“Plan of Allocation” or “Plan”) or such other plan of allocation as the 
Court may approve.1 To maximize potential recovery under this Plan, Eligible Class 
Members and holders of Non-Traceable Shares must timely submit a valid Proof of 
Claim and Release to the Settlement Administrator. Class Members will be bound 
by the Settlement regardless of whether they timely submit a valid Proof of Claim 
and Release.  The Court may approve this proposed Plan of Allocation, or modify it, 
without additional notice to the Class.  Any order modifying the Plan of Allocation 
will be posted on the Settlement website: 
www.SharecareStockholderSettlement.com. 

 
The objective of the Plan of Allocation is to distribute the Net Settlement Fund 

equitably among Class Members.  The Plan of Allocation is not a formal damages 
analysis, and the calculations made in accordance with the Plan of Allocation are not 
intended to be estimates of, or indicative of, the amounts that Class Members might 
have been able to recover after a trial.  Nor are the calculations in accordance with 
the Plan of Allocation intended to be estimates of the amounts that will be paid to 
Eligible Class Members or holders of Non-Traceable Shares under the Settlement.  
The computations under the Plan of Allocation are only a method to weigh, in a fair 
and equitable manner, the claims of Eligible Class Members and holders of Non-
Traceable Shares against one another for the purpose of making pro rata allocations 
of the Net Settlement Fund.  The formulas below are intended solely for purposes of 
this Plan of Allocation and cannot and should not be binding on Plaintiff or any Class 
Member for any other purpose. 
 

                                                 
1 Capitalized terms not defined herein take the meanings given in the Stipulation and 
Agreement of Settlement, Compromise, and Release. 
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Calculation of Distribution Amounts 
 

A “Recognized Claim” will be calculated for each share of FCAC Class A 
common stock held by an Eligible Class Member at the close of the market on June 
25, 2021 that was not redeemed in connection with the Merger and is listed on the 
Proof of Claim and Release and for which adequate documentation is provided to 
the Settlement Administrator (a “Non-Redeemed Share”). For the avoidance of 
doubt, there will be no Recognized Claim for any share of FCAC Class A common 
stock redeemed in connection with the closing of the Merger.  There will also be no 
Recognized Claim for any share of FCAC Class A common stock acquired by an 
Eligible Class Member after June 25, 2021 and sold before the close of the market 
on October 21, 2024.  For each holder of Non-Traceable Shares, the “Recognized 
Claim” shall be calculated as defined below.  To the extent that the calculation of an 
Authorized Claimant’s Recognized Claim results in a negative number, that number 
shall be set to zero.  Based on the above, a Recognized Claim will be calculated as 
follows: 

 
For each Non-Redeemed Share that was sold after the close of the market on June 
25, 2021 or converted into Sharecare common stock and sold before the close of the 
market on October 21, 2024 at a price below $10.00, the Recognized Claim for each 
such share shall be the Redemption Price of $10.00 minus the sale price.  If any such 
shares were sold after the close of the market on June 25, 2021 and before the close 
of the market on October 21, 2024 at a price of $10.00 or greater, the Recognized 
Claim for reach such share shall be zero. 

 
For each Non-Redeemed Share that was continuously held by an Eligible Class 
Member from June 25, 2021 through October 21, 2024, the Recognized Claim for 
each such share shall be $8.57, calculated as the Redemption Price of $10.00, minus 
$1.43 (the closing price of Sharecare on October 21, 2024 rounded to the nearest 
cent). 
 
For each share of FCAC Class A common stock acquired by an Eligible Class 
Member after June 25, 2021 as to which documentary evidence can be produced 
demonstrating that such share is traceable to a Non-Redeemed Share (a “Traceable 
Share”) that was  
 
held as of the close of the market on October 21, 2024, the Recognized Claim for 
each such share shall be $8.57, calculated as the Redemption Price of $10.00, minus 
$1.43 (the closing price of Sharecare on this date rounded to the nearest cent). 
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For each share of FCAC Class A common stock acquired on a public market by any 
stockholder after June 25, 2021 as to which documentary evidence cannot be 
produced demonstrating that such share is traceable to a Non-Redeemed Share (a 
“Non-Traceable Share”) that was held as of the close of the market on October 21, 
2024, the Recognized Claim for each such share shall be $0.25, calculated as (the 
Redemption Price of $10.00 - $1.43 (the closing price of Sharecare on October 21, 
2024 rounded to the nearest cent) x 0.0287. 
 

   
The Net Settlement Fund will be distributed to Eligible Class Members and 

holders of Non-Traceable Shares on a pro rata basis based on the relative size of 
their Recognized Claims.  Specifically, a “Distribution Amount” will be calculated 
for each Eligible Class Member and holder of Non-Traceable Shares, which will be 
the sum of the stockholder’s Recognized Claim component calculated as set forth 
above divided by the total Recognized Claim components claimed for all claims 
submitted by Eligible Class Members and holders of Non-Traceable Shares, 
multiplied by the total amount in the Net Settlement Fund. If any claimant’s 
Distribution Amount calculates to less than $10.00, it will not be included in the 
calculation, and no distribution will be made to that claimant; however, all Eligible 
Class Members will nevertheless be bound by the Settlement and the Order and Final 
Judgment of the Court dismissing this Action, including the release of claims 
provided therein.. 

 
If the sum total of the Recognized Claims of all Eligible Class Members and 

holders of Non-Traceable Shares who are entitled to receive payment out of the Net 
Settlement Fund is greater than the Net Settlement Fund, each Eligible Class 
Member and holder of Non-Traceable Shares shall receive their pro rata share of 
the Net Settlement Fund.  If the Net Settlement Fund exceeds the sum total amount 
of Recognized Claims of all claimants entitled to receive payment out of the Net 
Settlement Fund, the excess amount in the Net Settlement Fund shall be distributed 
pro rata to all claimants entitled to receive payment pursuant to this section of the 
Plan.  Defendants shall not have a reversionary interest in the Net Settlement Fund. 
 
Additional Provisions 
 

Any transaction in common stock executed outside regular trading hours for 
the U.S. financial market shall be deemed to have occurred during the next trading 
session. 
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All purchases and sales shall exclude any fees, taxes, and commissions. 
 
Purchases and sales of FCAC Class A common stock and Sharecare, Inc. 

common stock shall be deemed to have occurred on the “contract” or “trade” date as 
opposed to the “settlement” or “payment” date.  The receipt or grant by gift, 
inheritance, or operation of law of FCAC Class A common stock or Sharecare, Inc. 
common stock shall not be deemed a purchase or sale of these shares of FCAC Class 
A common stock, or Sharecare, Inc. common stock for the calculation of an Eligible 
Class Member’s Recognized Claim, nor shall the receipt or grant be deemed an 
assignment of any claim relating to the purchase of such shares of such FCAC Class 
A common stock, or Sharecare, Inc. common stock unless: (i) the donor or decedent 
purchased such shares of FCAC Class A common stock, or Sharecare, Inc. common 
stock; (ii) no Proof of Claim was submitted by or on behalf of the donor, on behalf 
of the decedent, or by anyone else with respect to such shares of FCAC Class A 
common stock, or Sharecare, Inc. common stock; and (iii) it is specifically so 
provided in the instrument of gift or assignment. 

The date of covering a “short sale” is deemed to be the date of purchase of 
FCAC Class A common stock or Sharecare, Inc. common stock.  The date of a “short 
sale” is deemed to be the date of sale of FCAC Class A common stock, or Sharecare, 
Inc. common stock.  Under the Plan of Allocation, however, the Recognized Claim 
on “short sales” is zero and the Recognized Claim on any portion of a purchase that 
matches against (or “covers”) a “short sale” is zero.  The Recognized Claim on a 
“short sale” that is not covered by a purchase is also zero. 

 
FCAC Class A common stock (including those shares converted to Sharecare, 

Inc. common stock) is the only security eligible for recovery under the Plan of 
Allocation.  Option Contracts are not securities eligible to participate in the 
Settlement.  With respect to shares of FCAC Class A common stock or Sharecare, 
Inc. common stock purchased or sold through the exercise of an option, the 
purchase/sale date of the FCAC Class A common stock, or Sharecare, Inc. common 
stock is the exercise date of the option and the purchase/sale price of the FCAC Class 
A common stock, or Sharecare, Inc. common stock is the exercise price of the option. 
 

Distributions will be made to Eligible Class Members and holders of Non-
Traceable Shares after all Proofs of Claim and Release have been processed and after 
the Court has finally approved the Settlement.  After the initial distribution of the 
Net Settlement Fund, the Settlement Administrator will make reasonable and 
diligent efforts to have Eligible Class Members holders of Non-Traceable Shares 
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cash their distribution checks.  To the extent any monies remain in the fund after a 
reasonable amount of time following the date of the initial distribution, if Plaintiffs’ 
Counsel, in consultation with the Settlement Administrator, determine that it is cost-
effective to do so, the Settlement Administrator will conduct a re-distribution of the 
funds remaining after payment of any unpaid fees and expenses incurred in 
administering the Settlement, including for such re-distribution, to Eligible Class 
Members and holders of Non-Traceable Shares who have cashed their initial 
distributions and who would receive at least $10.00 from such re-distribution 
pursuant to the terms of this Plan.  Additional re-distributions to Eligible Class 
Members and holders of Non-Traceable Shares who have cashed their prior checks 
may occur thereafter if Plaintiffs’ Counsel, in consultation with the Settlement 
Administrator, determine that additional re-distributions, after the deduction of any 
additional fees and expenses incurred in administering the Settlement, including for 
such re-distributions, would be cost-effective.  At such time as it is determined that 
the re-distribution of funds remaining in the Net Settlement Fund is not cost-
effective, the remaining balance shall be donated to the Delaware Combined 
Campaign for Justice. 
 

Payment pursuant to the Plan of Allocation or such other plan as may be 
approved by the Court for this Settlement shall be conclusive against all Eligible 
Class Members.  No person shall have any claim against Plaintiff, Plaintiff’s 
Counsel, Plaintiff’s damages expert, Defendants, Defendants’ Counsel, any of the 
other Class Members, or the Settlement Administrator or other agent designated by 
Plaintiff’s Counsel arising from distributions made substantially in accordance with 
the Stipulation, the plan of allocation approved by the Court, or further orders of the 
Court.  Plaintiff, Plaintiff’s Counsel, Defendants and their respective counsel, and 
all other released parties shall have no responsibility for or liability whatsoever for 
the investment or distribution of the Settlement Fund or the Net Settlement Fund; 
the Plan of Allocation; the determination, administration, calculation, or payment of 
any claim or nonperformance of the Settlement Administrator; the payment or 
withholding of Taxes; or any losses incurred in connection therewith. 

 
The Court has reserved jurisdiction to allow, disallow, or adjust on equitable 

grounds the claim of any Class Member or claimant. 
 
Each claimant shall be deemed to have submitted to the jurisdiction of the 

Court with respect to his, her, or its claim.  
 


