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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

Item 5.02(b)

On March 18, 2024, as required by Section 3.1(b) of the Stockholders Agreement (as defined below), David Lowe tendered his resignation as a
member of the Board of Directors (the “Board”) of MediaAlpha, Inc. (the “Company”).

Under the Stockholders Agreement dated as of October 27, 2020 (as amended, the “Stockholders Agreement”), by and among the Company,
Insignia QL Holdings, LLC and Insignia A QL Holdings, LLC (collectively “Insignia”), and the other stockholders party thereto, at such time as a Principal
Stockholder (as defined therein) no longer owns at least 7,338,148 shares of the Company’s Common Stock, as defined in the Stockholders Agreement
(representing 12.5% of the Company’s issued and outstanding shares of Common Stock as of the closing of the Company’s initial public offering), such
Principal Stockholder is required to promptly cause of one of their two designated directors to tender their resignation from the Board.

As a result of the secondary offering of shares of the Company’s Class A common stock by Insignia that closed on March 11, 2024, Insignia’s
ownership of the Company’s Common Stock fell below the ownership threshold described above, and accordingly Insignia has caused Mr. Lowe, who was
one of Insignia’s two designees to the Board, to tender his resignation as a member of the Board. Mr. Lowe’s resignation was not the result of a
disagreement with the Company on any matter relating to the Company’s operations, policies or practices.
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