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Item 1.01. Entry into a Material Definitive Agreement.
 

On April 20, 2021, DoubleVerify Holdings, Inc. (the “Company”) priced the initial public offering (“IPO”) of its common stock, par value $0.001 per share (the
“Common Stock”), at a public offering price of $27.00 per share, pursuant to the Company’s registration statement on Form S-1, as amended (File No. 333-254380) (the
“Registration Statement”). On April 21, 2021, the underwriters exercised their option to purchase an additional 2,000,000 shares of Common Stock. On April 23, 2021, the
Company’s sale of an aggregate of 15,333,335 shares of Common Stock was completed.

 
In connection with the IPO, the Company also entered into the following agreements, the forms of which were previously filed as exhibits to the Registration

Statement:
 

· a Registration Rights Agreement, dated as of April 19, 2021, by and among the Company, Providence VII U.S. Holdings L.P. and the other stockholders of the
Company listed on Schedule I thereto, a copy of which is filed as Exhibit 10.1 hereto and incorporated by reference herein;

 
· a Stockholder’s Agreement, dated as of April 20, 2021, by and between the Company and Providence VII U.S. Holdings L.P., a copy of which is filed as

Exhibit 10.2 hereto and incorporated by reference herein.
 
The terms of these agreements are substantially the same as the terms set forth in the forms of such agreements filed as exhibits to the Registration Statement as

described therein.
 
Item 3.03. Material Modifications to Rights of Security Holdings.



 
The description in Item 5.03 below of the second amended and restated certificate of incorporation of the Company (the “Certificate of Incorporation”) and the

amended and restated bylaws of the Company (the “Bylaws”) is incorporated by reference herein.
 
Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 

On April 23, 2021, in connection with the IPO, the Company amended and restated its existing amended and restated certificate of incorporation and the Certificate of
Incorporation and the Bylaws became effective, as previously reported in the Registration Statement. The descriptions and forms of the Certificate of Incorporation and Bylaws
are substantially the same as the descriptions and forms set forth in and filed as exhibits to the Registration Statement.
 

A copy of the Certificate of Incorporation is filed as Exhibit 3.1 hereto and incorporated by reference herein, and a copy of the Bylaws is filed as Exhibit 3.2 hereto
and incorporated by reference herein.

 

 

 

 
Item 8.01. Other Events.
 

On April 23, 2021, the Company issued a press release announcing the closing of the IPO, a copy of which is attached hereto as Exhibit 99.1 and incorporated herein
by reference.
 
Item 9.01. Financial Statements and Exhibits
 
(d)     Exhibits
 
Exhibit 
Number

 
Description

3.1  Second Amended and Restated Certificate of Incorporation of DoubleVerify Holdings, Inc.
3.2  Amended and Restated Bylaws of DoubleVerify Holdings, Inc.
10.1  Registration Rights Agreement, by and among DoubleVerify Holdings, Inc., Providence VII U.S. Holdings L.P. and the other stockholders of DoubleVerify

Holdings, Inc. listed on Schedule I thereto, dated as of April 19, 2021.
10.2  Stockholder’s Agreement, by and between DoubleVerify Holdings, Inc. and Providence VII U.S. Holdings L.P., dated as of April 20, 2021.
99.1  Press Release dated April 23, 2021.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto

duly authorized.
 
 DOUBLEVERIFY HOLDINGS, INC.
   
   
 By: /s/ Mark Zagorski
  Name: Mark Zagorski
  Title: Chief Executive Officer and Director
Date: April 26, 2021   
 

 

 
 



 
Exhibit 3.1

 
SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
DOUBLEVERIFY HOLDINGS, INC.

 
DOUBLEVERIFY HOLDINGS, INC., a corporation organized and existing under the laws of the State of Delaware, hereby certifies as follows:
 
1. The present name of the corporation is DoubleVerify Holdings, Inc. (the “Corporation”).
 
2. The Corporation was incorporated under the name Pixel Group Holdings Inc. by the filing of its original Certificate of Incorporation with the Secretary of

State of the State of Delaware (the “Secretary of State”) on August 16, 2017. A Certificate of Amendment of the Certificate of Incorporation was filed with the Secretary of
State on each of September 19, 2017, November 7, 2017 and December 6, 2019.  An Amended and Restated Certificate of Incorporation was filed with the Secretary of State on
November 17, 2020. A Certificate of Amendment of the Amended and Restated Certificate of Incorporation, effecting a 1-for-3 reverse stock split, was filed with the Secretary
of State on March 29, 2021.

 
3. The Corporation’s Amended and Restated Certificate of Incorporation is hereby further amended and restated pursuant to Sections 242 and 245 of the

General Corporation Law of the State of Delaware (as amended from time to time, the “DGCL”), so as to read in its entirety in the form attached hereto as Exhibit A and
incorporated herein by this reference.

 
4. This amendment and restatement of the Amended and Restated Certificate of Incorporation of the Corporation has been duly adopted in accordance with

the provisions of Sections 242 and 245 of the DGCL and by the written consent of the requisite number of stockholders of the Corporation in accordance with Section 228 of the
DGCL.

 

 

 

 
IN WITNESS WHEREOF, the undersigned officer of the Corporation has executed this Second Amended and Restated Certificate of Incorporation on the

23rd day of April, 2021.
 

 By: /s/ Andy Grimmig
  Name: Andy Grimmig
  Title: Chief Legal Officer

 
[Signature Page to Second Amended and Restated Certificate of Incorporation of DoubleVerify Holdings, Inc.]

 

 

 

 
Exhibit A

 
SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
DOUBLEVERIFY HOLDINGS, INC.

 
FIRST. Name. The name of the Corporation is DoubleVerify Holdings, Inc. (the “Corporation”).
 
SECOND. Registered Office. The Corporation’s registered office in the State of Delaware is 1209 Orange Street, in the City of Wilmington, County of New

Castle, 19801. The name of its registered agent at such address is The Corporation Trust Company.
 
THIRD. Purpose. The nature of the business of the Corporation and its purpose is to engage in any lawful act or activity for which corporations may be

organized under the General Corporation Law of the State of Delaware (the “DGCL”).
 
FOURTH. Capital Stock. The total number of shares of capital stock which the Corporation shall have authority to issue is 1,100,000,000, consisting of: (x)

1,000,000,000 shares of common stock, par value $0.001 per share (the “Common Stock”), and (y) 100,000,000 shares of preferred stock, par value $0.01 per share (the
“Preferred Stock”), issuable in one or more series as hereinafter provided. The number of authorized shares of the Common Stock or Preferred Stock may be increased or
decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the holders of at least a majority of the voting power of the stock of the
Corporation entitled to vote generally in the election of directors irrespective of the provisions of Section 242(b)(2) of the DGCL or any corresponding provision hereinafter
enacted, and no vote of the holders of any of the Preferred Stock or the Common Stock voting separately as a class shall be required therefor, unless a vote of any such holder is
required pursuant to a Preferred Stock Certificate of Designation (as defined below).

 
1.              Provisions Relating to the Common Stock.
 

(a)               Except as otherwise provided in this Second Amended and Restated Certificate of Incorporation or by the DGCL or other applicable law,
each holder of shares of Common Stock shall be entitled, with respect to each share of Common Stock held by such holder, to one vote in person or by proxy on all
matters submitted to a vote of the holders of Common Stock, whether voting separately as a class or otherwise.

 
(b)               Subject to the preferences and rights, if any, applicable to shares of Preferred Stock or any series thereof, the holders of shares of

Common Stock shall be entitled to receive such dividends and other distributions in cash, property, stock or otherwise as may be declared thereon by the board of
directors of the Corporation (the “Board of Directors”) at any time and from time to time out of assets or funds of the Corporation legally available therefor and shall
share equally on a per share basis in such dividends and distributions.

 

 

 



 
(c)               In the event of any voluntary or involuntary liquidation, dissolution or winding-up of the Corporation, after payment or provision for

payment of the debts and other liabilities of the Corporation, and subject to the preferences and rights, if any, applicable to shares of Preferred Stock or any series
thereof, the holders of shares of Common Stock shall be entitled to receive all of the remaining assets of the Corporation available for distribution to its stockholders,
ratably in proportion to the number of shares of Common Stock held by them.

 
2.              Provisions Relating to the Preferred Stock.
 

(a)               The Preferred Stock may be issued at any time and from time to time in one or more series. The Board of Directors is hereby authorized,
by resolution or resolutions, to provide, out of unissued shares of Preferred Stock that have not been designated as to series, for the issuance of shares of Preferred Stock
in one or more series and, by filing a certificate of designation pursuant to the applicable provisions of the DGCL (hereinafter referred to as a “Preferred Stock Certificate
of Designation”), to establish from time to time the number of shares to be included in each such series, and to fix the designation, powers, preferences and the relative
participating, optional or other special rights thereof, and the qualifications, limitations and restrictions thereof, of shares of each such series, including, without
limitation, dividend rights, dividend rates, conversion rights, voting rights, terms of redemption and liquidation preferences.

 
(b)               The Common Stock shall be subject to the express terms of any outstanding series of Preferred Stock.
 
(c)               Except as otherwise required by law, holders of Common Stock, as such, shall not be entitled to vote on any amendment to this Second

Amended and Restated Certificate of Incorporation or to a Preferred Stock Certificate of Designation that relates solely to the terms of one or more outstanding series of
Preferred Stock if the holders of such affected series are entitled, either separately or together with the holders of one or more other series of Preferred Stock, to vote
thereon pursuant to this Second Amended and Restated Certificate of Incorporation or a Preferred Stock Certificate of Designation or pursuant to the DGCL as currently
in effect or as the same may hereafter be amended.

 
3.              Voting in Election of Directors. Except as may be required by the DGCL or as provided in this Second Amended and Restated Certificate of

Incorporation or in a Preferred Stock Certificate of Designation, holders of Common Stock shall have the exclusive right to vote for the election of directors and for all
other purposes, and holders of Preferred Stock shall not be entitled to vote on any matter or receive notice of any meeting of stockholders.
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FIFTH. Management of Corporation. The following provisions are inserted for the management of the business, for the conduct of the affairs of the

Corporation and for the purpose of creating, defining, limiting and regulating the powers of the Corporation and its directors and stockholders:
 

1.              Except as may otherwise be provided by law, this Second Amended and Restated Certificate of Incorporation or the Amended and Restated Bylaws
of the Corporation (as the same may be further amended or restated from time to time, the “Bylaws”), the business and affairs of the Corporation shall be managed by or
under the direction of the Board of Directors.

 
2.              Subject to any rights granted to the holders of shares of any series of Preferred Stock then outstanding and the rights granted pursuant to the

Stockholder’s Agreement, between the Corporation and Providence VII U.S. Holdings L.P. (the “PEP Investor”), dated as of April 20, 2021 (as the same may be
amended, supplemented, restated or otherwise modified from time to time, the “Stockholder’s Agreement”), the number of directors of the Corporation shall be fixed,
and may be altered from time to time, exclusively by resolution of the Board of Directors, but in no event may the number of directors of the Corporation be less than
one.

 
3.              The directors of the Corporation, subject to any rights granted to holders of shares of any series of Preferred Stock then outstanding, shall be divided

into three classes designated Class I, Class II and Class III. Each class shall consist, as nearly as possible, of one-third of the total number of such directors. Class I
directors shall initially serve for a term expiring at the first annual meeting of stockholders of the Corporation following the effectiveness of this Second Amended and
Restated Certificate of Incorporation (the “Effective Date”), Class II directors shall initially serve for a term expiring at the second annual meeting of stockholders
following the Effective Date and Class III directors shall initially serve for a term expiring at the third annual meeting of stockholders following the Effective Date.
Directors of each class shall hold office until the annual meeting at which his or her term expires and until his or her successor shall be elected and qualified, or his or her
death, resignation, retirement, disqualification or removal from office. At each succeeding annual meeting, successors to the class of directors whose term expires at that
annual meeting shall be elected for a term expiring at the third succeeding annual meeting of stockholders, subject to any rights granted to holders of shares of any series
of Preferred Stock then outstanding to elect directors and the rights granted pursuant to the Stockholder’s Agreement. If the number of such directors is changed, any
increase or decrease shall be apportioned among the classes so as to maintain the number of directors in each class as nearly equal as possible, and any such additional
director of any class elected to fill a newly created directorship resulting from an increase in such class shall hold office for a term that shall coincide with the remaining
term of that class, but in no case shall a decrease in the number of directors remove or shorten the term of any incumbent director. The Board of Directors is authorized
to assign members of the Board of Directors already in office to their respective class.
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4.              Subject to any rights granted to the holders of shares of any series of Preferred Stock then outstanding and the rights granted pursuant to the

Stockholder’s Agreement, (a) following the Effective Date and until the first date (the “Trigger Date”) on which the PEP Investor ceases to beneficially own (directly or
indirectly) at least forty percent (40%) of the outstanding shares of Common Stock, a director may be removed at any time, either with or without cause, upon the
affirmative vote of the holders of at least a majority in voting power of the outstanding shares of capital stock of the Corporation then entitled to vote in an election of
directors and (b) from and after the Trigger Date, a director may be removed from office only for cause and only upon the affirmative vote of the holders of at least two-
thirds (66⅔%) in voting power of the outstanding shares of capital stock of the Corporation then entitled to vote in an election of directors.

 
5.              Subject to any rights granted to the holders of shares of any series of Preferred Stock then outstanding and the rights granted pursuant to the

Stockholder’s Agreement, and except as otherwise provided by law, any vacancy in the Board of Directors that results from an increase in the number of directors, from
the death, disability, resignation, disqualification or removal of any director or from any other cause shall be filled solely by an affirmative vote of at least a majority of
the directors then in office, even if less than a quorum, or by a sole remaining director. A director elected to fill a vacancy or a newly created directorship shall hold
office until his or her successor has been elected and qualified or until his or her earlier death, resignation or removal.

 
6.              No director of the Corporation shall be personally liable to the Corporation or its stockholders for monetary damages for breach of his or her fiduciary

duty as a director, provided that nothing contained in this Section 6 of Article FIFTH shall eliminate or limit the liability of a director (a) for any breach of the director’s
duty of loyalty to the Corporation or its stockholders, (b) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of the
law, (c) under Section 174 of the DGCL or (d) for any transaction from which the director derived an improper personal benefit. If the DGCL is amended to authorize
corporate action further eliminating or limiting the personal liability of directors, then the liability of a director of the Corporation shall be eliminated or limited to the
fullest extent permitted by the DGCL, as so amended.  Any repeal or modification of the foregoing paragraph shall not adversely affect any right or protection of a



director of the Corporation existing at the time of such repeal or modification.
 
7.              To the fullest extent permitted by the DGCL, the Corporation shall indemnify and advance expenses to the directors and officers of the Corporation,

provided that, except as otherwise provided in the Bylaws, the Corporation shall not be obligated to indemnify or advance expenses to a director or officer of the
Corporation in respect of an action, suit or proceeding (or part thereof) instituted by such director or officer, unless such action, suit or proceeding (or part thereof) has
been authorized by the Board of Directors. The rights provided by this Section 7 of Article FIFTH shall not limit or exclude any rights, indemnities or limitations of
liability to which any director or officer of the Corporation may be entitled, whether as a matter of law, under the Bylaws, by agreement, vote of the stockholders,
approval of the directors of the Corporation or otherwise.
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8.               Unless and except to the extent the Bylaws shall so require, the election of directors of the Corporation need not be by written ballot.
 
SIXTH. Stockholder Action by Written Consent. Until the Trigger Date, any action required or permitted to be taken at any annual or special meeting of

stockholders of the Corporation may be taken without a meeting, without prior notice and without a vote of stockholders, if a consent or consents in writing, including by
electronic transmission, setting forth the action so taken, are: (a) signed by the holders of the outstanding shares of capital stock of the Corporation having not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted (but not less
than the minimum number of votes otherwise prescribed by law) and (b) delivered within 60 days of the first date on which a written consent is so delivered to the Corporation
by delivery to its registered office in the State of Delaware, its principal place of business or an officer or agent of the Corporation having custody of the books in which
proceedings of meetings of the stockholders are recorded. From and after the Trigger Date, any action required or permitted to be taken at any annual or special meeting of
stockholders of the Corporation may be taken only upon the vote of the stockholders at an annual or special meeting duly called and may not be taken by written consent of the
stockholders; provided, however, that any action required or permitted to be taken by the holders of Preferred Stock, voting separately as a series or separately as a class with
one or more other such series, may be taken without a meeting, without prior notice and without a vote, to the extent expressly so provided by the applicable Preferred Stock
Certificate of Designation relating to such series of Preferred Stock.

 
SEVENTH. Special Meetings. Except as otherwise required by law and subject to any rights granted to holders of shares of any series of Preferred Stock then

outstanding, special meetings of the stockholders of the Corporation for any purpose or purposes may be called only by the Chairperson of the Board of Directors, or if there is
no Chairperson then the Chief Executive Officer of the Corporation, or pursuant to a resolution of the Board of Directors adopted by at least a majority of the directors then in
office, provided that, until the Trigger Date, a special meeting of the stockholders may also be called by the Secretary of the Corporation at the request of the holders of record
of at least a majority in voting power of the outstanding shares of capital stock of the Corporation. From and after the Trigger Date, the stockholders of the Corporation shall not
have the power to call a special meeting of the stockholders of the Corporation or to request the Secretary of the Corporation to call a special meeting of the stockholders.
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EIGHTH. Business Opportunities. To the fullest extent permitted by Section 122(17) of the DGCL (or any successor provision) and except as may be

otherwise expressly agreed in writing by the Corporation and the PEP Investor, the Corporation, on behalf of itself and its subsidiaries, renounces and waives any interest or
expectancy of the Corporation and its subsidiaries in, or in being offered an opportunity to participate in, directly or indirectly, any potential transactions, matters or business
opportunities (including, without limitation, any business activities or lines of business that are the same as or similar to those pursued by, or competitive with, the Corporation
or any of its subsidiaries or any dealings with customers or clients of the Corporation or any of its subsidiaries) (each a “Business Opportunity”) that are from time to time
presented to the PEP Investor or any of its officers, directors, employees, agents, stockholders, members, partners, affiliates or subsidiaries (other than the Corporation and its
subsidiaries), even if the transaction, matter or opportunity is one that the Corporation or its subsidiaries might reasonably be deemed to have pursued or had the ability or
desire to pursue if granted the opportunity to do so. To the fullest extent permitted by law, neither the PEP Investor nor any of its officers, directors, employees, agents,
stockholders, members, partners, affiliates or subsidiaries shall, to the fullest extent provided by law, be liable to the Corporation or any of its subsidiaries for breach of any
fiduciary or other duty, as a director or officer of the Corporation or otherwise, by reason of the fact that such person pursues, acquires or participates in such Business
Opportunity, directs such Business Opportunity to another person or fails to present such Business Opportunity, or information regarding such Business Opportunity, to the
Corporation or its subsidiaries, unless, in the case of any such person who is a director or officer of the Corporation, such Business Opportunity is expressly offered to such
director or officer in writing solely in his or her capacity as a director or officer of the Corporation. Any person purchasing or otherwise acquiring any interest in any shares of
capital stock of the Corporation shall be deemed to have notice of and have consented to the provisions of this Article EIGHTH. Neither the alteration, amendment or repeal of
this Article EIGHTH, nor the adoption of any provision of this Second Amended and Restated Certificate of Incorporation inconsistent with this Article EIGHTH, nor, to the
fullest extent permitted by Delaware law, any modification of law, shall eliminate or reduce the effect of this Article EIGHTH in respect of any Business Opportunity first
identified or any other matter occurring, or any cause of action, suit or claim that, but for this Article EIGHTH, would accrue or arise, prior to such alteration, amendment,
repeal, adoption or modification. If any provision or provisions of this Article EIGHTH shall be held to be invalid, illegal or unenforceable as applied to any circumstance for
any reason whatsoever: (a) the validity, legality and enforceability of such provisions in any other circumstance and of the remaining provisions of this Article EIGHTH
(including, without limitation, each portion of any paragraph of this Article EIGHTH containing any such provision held to be invalid, illegal or unenforceable that is not itself
held to be invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby and (b) to the fullest extent possible, the provisions of this Article EIGHTH
(including, without limitation, each such portion of any paragraph of this Article EIGHTH containing any such provision held to be invalid, illegal or unenforceable) shall be
construed so as to permit the Corporation to protect its directors, officers, employees and agents from personal liability in respect of their good faith service to or for the benefit
of the Corporation to the fullest extent permitted by law. This Article EIGHTH shall not limit any protections or defenses available to, or indemnification or advancement rights
of, any director or officer of the Corporation under this Second Amended and Restated Certificate of Incorporation, the Bylaws, applicable law, any agreement or otherwise.
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NINTH . Section 203 of the DGCL. The Corporation elects not to be governed by Section 203 of the DGCL (“Section 203”), as permitted under and pursuant

to subsection (b)(3) of Section 203, until the first date on which the PEP Investor ceases to beneficially own (directly or indirectly) at least fifteen percent (15%) of the then-
outstanding shares of Common Stock. From and after such date, the Corporation shall be governed by Section 203 so long as Section 203 by its terms would apply to the
Corporation.

 
TENTH. Amendment of the Certificate of Incorporation. The Corporation reserves the right to amend, alter or repeal any provision contained in this Second

Amended and Restated Certificate of Incorporation in the manner now or hereafter prescribed by the DGCL, and all rights herein conferred upon stockholders or directors are
granted subject to this reservation, provided, however, that any amendment, alteration or repeal of Sections 6 or 7 of Article FIFTH shall not adversely affect any right or
protection existing under this Second Amended and Restated Certificate of Incorporation immediately prior to such amendment, alteration or repeal, including any right or
protection of a director thereunder in respect of any act or omission occurring prior to the time of such amendment, alteration or repeal. Notwithstanding anything to the
contrary contained in this Second Amended and Restated Certificate of Incorporation, and notwithstanding that a lesser percentage may be permitted from time to time by



applicable law, no provision of Articles FIFTH, SIXTH, SEVENTH, EIGHTH, NINTH, this Article TENTH and Articles ELEVENTH, TWELFTH and THIRTEENTH may be
amended, altered or repealed in any respect, nor may any provision or bylaw inconsistent therewith be adopted, unless in addition to any other vote required by this Second
Amended and Restated Certificate of Incorporation or otherwise required by law, (a) until the Trigger Date, such amendment, alteration or repeal is approved by the affirmative
vote of a majority of the Board of Directors or by the affirmative vote of the holders of at least a majority in voting power of the outstanding shares of capital stock of the
Corporation then entitled to vote at any annual or special meeting of stockholders, and (b) from and after the Trigger Date, an amendment, alteration or repeal of Articles
FIFTH, SIXTH, SEVENTH, EIGHTH, NINTH, this Article TENTH and Articles ELEVENTH, TWELFTH and THIRTEENTH is approved at a meeting of the stockholders
called for that purpose by, in addition to any other vote otherwise required by law, the affirmative vote of the holders of at least two-thirds (66⅔%) in voting power of the
outstanding shares of capital stock of the Corporation then entitled to vote at any annual or special meeting of stockholders.

 
ELEVENTH. Amendment of the Bylaws. In furtherance and not in limitation of the powers conferred by law, the Board of Directors is expressly authorized to

amend, alter or repeal the Bylaws, without the assent or vote of stockholders of the Corporation. Any amendment, alteration or repeal of the Bylaws by the Board of Directors
shall require the affirmative vote of at least a majority of the directors then in office. In addition to any other vote otherwise required by law, the stockholders of the Corporation
may amend, alter or repeal the Bylaws, provided that any such action will require (a) until the Trigger Date, the affirmative vote of the holders of at least a majority in voting
power of the outstanding shares of capital stock of the Corporation entitled to vote at any annual or special meeting of stockholders and (b) from and after the Trigger Date, the
affirmative vote of the holders of at least two-thirds (66⅔%) in voting power of the outstanding shares of capital stock of the Corporation entitled to vote at any annual or
special meeting of stockholders. In addition, so long as the Stockholder’s Agreement remains in effect, the Board of Directors shall not approve any amendment, alteration or
repeal of any provision of the Bylaws, or the adoption of any new bylaw, that would be contrary to or inconsistent with the then-applicable terms, if any, of the Stockholder’s
Agreement, or this sentence.
 

7

 

 
TWELFTH. Exclusive Jurisdiction for Certain Actions. Unless the Corporation consents in writing to the selection of an alternative forum, the Court of

Chancery of the State of Delaware (the “Court of Chancery”) shall, to the fullest extent permitted by law, be the sole and exclusive forum for (a) any derivative action or
proceeding brought on behalf of the Corporation, (b) any action or proceeding asserting a claim of breach of a fiduciary duty owed by any current or former director, officer,
employee, agent or stockholder of the Corporation to the Corporation or the Corporation’s stockholders, (c) any action or proceeding asserting a claim arising out of or pursuant
to any provision of the DGCL, or as to which the DGCL confers jurisdiction on the Court of Chancery (including, without limitation, any action asserting a claim arising out of
or pursuant to this Second Amended and Restated Certificate of Incorporation or the Bylaws) or (d) any action or proceeding asserting a claim that is governed by the internal
affairs doctrine, in each case, subject to the Court of Chancery having personal jurisdiction over the indispensable parties named as defendants therein, provided that, the
foregoing shall not apply to any action or proceeding brought to enforce any liability or duty created by the Securities Exchange Act of 1934, as amended, or any successor
thereto, or any other action or proceeding asserting a claim for which the federal courts have exclusive jurisdiction, provided further that, if and only if the Court of Chancery
dismisses any such action or proceeding for lack of subject matter jurisdiction, such action or proceeding may be brought in another state or federal court sitting in the State of
Delaware. Unless the Corporation consents in writing to the selection of an alternative forum, the federal district courts of the United States of America shall, to the fullest
extent permitted by law, be the sole and exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities Act of 1933, as amended, and
the rules and regulations thereunder. Any person or entity owning, holding, purchasing or otherwise acquiring any interest in shares of capital stock of the Corporation shall be
deemed to have notice of and consented to the provisions of this Article TWELFTH.

 
THIRTEENTH. Stockholder’s Agreement. For so long as the Stockholder’s Agreement (as defined under Article FIFTH of this Second Amended and

Restated Certificate of Incorporation) is in effect, the provisions of the Stockholder’s Agreement shall be incorporated by reference into and govern the relevant provisions
hereof, and such provisions shall be interpreted and applied in a manner consistent with the terms of the Stockholder’s Agreement.

 
FOURTEENTH. Severability. Subject to Article EIGHTH, to the fullest extent permitted by applicable law, if any provision of this Second Amended and

Restated Certificate of Incorporation becomes or is declared on any ground by a court of competent jurisdiction to be illegal, unenforceable or void, portions of such provision,
or such provision in its entirety, to the extent necessary, shall be severed from this Second Amended and Restated Certificate of Incorporation, and the court shall replace such
illegal, void or unenforceable provision of this Second Amended and Restated Certificate of Incorporation with a valid and enforceable provision that most accurately reflects
the Corporation’s intent, in order to achieve, to the maximum extent possible, the same economic, business and other purposes of the illegal, void or unenforceable provision. To
the fullest extent permitted by applicable law, the balance of this Second Amended and Restated Certificate of Incorporation shall be enforceable in accordance with its terms.
 

[Remainder of the page intentionally left blank]
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DOUBLEVERIFY HOLDINGS, INC.

 
AMENDED AND RESTATED BYLAWS

 
As amended and restated effective April 23, 2021

 
ARTICLE I

MEETINGS OF STOCKHOLDERS
 

Section 1.01. Annual Meetings. An annual meeting of the stockholders of DoubleVerify Holdings, Inc. (the “Corporation”) for the election of directors and for
the transaction of such other business as may properly come before such meeting shall be held each year on such date and at such place, if any, and time as are designated by
resolution of the Corporation’s board of directors (the “Board”) and set forth in the notice or waiver of notice of the meeting, unless, subject to the certificate of incorporation of
the Corporation as then in effect (as the same may be amended or restated from time to time, the “Certificate of Incorporation”) and Section 1.11 of these Amended and
Restated Bylaws (the “Bylaws”), the stockholders have acted by written consent to elect directors as permitted by the General Corporation Law of the State of Delaware, as
amended from time to time (the “DGCL”). The Board may postpone, reschedule or cancel any annual meeting of stockholders previously scheduled by the Board.

 
Section 1.02. Special Meetings. Special meetings of the stockholders of the Corporation may be called only in the manner set forth in the Certificate of

Incorporation. Notice of every special meeting of the stockholders of the Corporation shall state the purpose or purposes of such meeting. The business conducted at a special
meeting of stockholders of the Corporation shall be limited exclusively to the business set forth in the Corporation’s notice of meeting. Any special meeting of the stockholders
shall be held at such place, if any, and on such date and time, as shall be specified in the notice of such special meeting. The Board may postpone, reschedule or cancel any
special meeting of stockholders previously scheduled by the Board.

 
Section 1.03. Participation in Meetings by Remote Communication. The Board, acting in its sole discretion, may establish guidelines and procedures in

accordance with applicable provisions of the DGCL and any other applicable law for the participation by stockholders and proxyholders in a meeting of stockholders by means
of remote communications (including by webcast), and may determine that any meeting of stockholders will not be held at any place but will be held solely by means of remote
communication (including by webcast). Stockholders and proxyholders complying with such procedures and guidelines and otherwise entitled to vote at a meeting of
stockholders shall be deemed to be present in person and entitled to vote at a meeting of stockholders, whether such meeting is to be held at a designated place or solely by
means of remote communication (including by webcast); provided that (i) the Corporation shall implement reasonable measures to verify that each person deemed present and
entitled to vote at the meeting by means of remote communication is a stockholder or proxyholder, (ii) the Corporation shall implement reasonable measures to provide such
stockholders and proxyholders a reasonable opportunity to participate in the meeting and to vote on matters submitted to the stockholders, including an opportunity to read or
hear the proceedings of the meeting substantially concurrently with such proceedings and (iii) if any stockholder or proxyholder votes or takes other action at the meeting by
means of remote communication, a record of such vote or other action shall be maintained by the Corporation.
 

 

 
Section 1.04. Notice of Meetings; Waiver of Notice.
 

(a) Whenever stockholders are required or permitted to take any action at a meeting, the Secretary or any Assistant Secretary of the Corporation shall cause
notice of the meeting to be given in a manner permitted by the DGCL, unless otherwise provided by law, the Certificate of Incorporation or these Bylaws, not less than ten (10)
days nor more than sixty (60) days prior to the meeting to each stockholder of record entitled to vote at such meeting as of the record date for determining the stockholders
entitled to notice of the meeting, subject to such exclusions as are then permitted by the DGCL. The notice shall specify (i) the place, if any, date and time of such meeting, (ii)
the means of remote communications, if any, by which stockholders and proxyholders may be deemed to be present in person and vote at such meeting, (iii) in the case of a
special meeting, the purpose or purposes for which such meeting is called, and (iv) the record date for determining the stockholders entitled to vote at the meeting (if such date is
different from the record date for stockholders entitled to notice of the meeting). The notice may contain such other information as may be required by law or as may be



deemed appropriate by the officer calling the meeting or the Board. Notice shall be deemed to have been given to all stockholders of record who share an address if notice is
given in accordance with the “householding” rules set forth in Rule 14a-3(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and Section 233 of
the DGCL. If the stockholder list referred to in Section 1.06 of these Bylaws is made accessible on an electronic network, the notice of meeting must indicate how the
stockholder list can be accessed. If the meeting of stockholders is to be held solely by means of electronic communications, the notice of meeting must provide the information
required to access such stockholder list during the meeting.

 
(b) Without limiting the manner by which notice otherwise may be given effectively to stockholders, any notice to stockholders given by the Corporation

under any provision of the DGCL, the Certificate of Incorporation or these Bylaws may be given in writing directed to the stockholder’s mailing address (or by electronic
transmission directed to the stockholder’s electronic mail address, as applicable) as it appears on the records of the Corporation. Notice shall be given (i) if mailed, when
deposited in the United States mail, postage prepaid, (ii) if delivered by courier service, the earlier of when the notice is received or left at the stockholder’s address or (iii) if
given by electronic mail, when directed to such stockholder’s electronic mail address (unless the stockholder has notified the Corporation in writing or by electronic
transmission of an objection to receiving notice by electronic mail or such notice is prohibited by the DGCL to be given by electronic transmission). A notice by electronic mail
will include any files attached thereto and any information hyperlinked to a website if such electronic mail includes the contact information of an officer or agent of the
Corporation who is available to assist with accessing such files or information. Any notice to stockholders given by the Corporation under any provision of the DGCL, the
Certificate of Incorporation or these Bylaws provided by means of electronic transmission (other than any such notice given by electronic mail) may only be given in a form
consented to by such stockholder, and any such notice by such means of electronic transmission shall be deemed to be given as provided by the DGCL. The terms “electronic
mail,” “electronic mail address,” “electronic signature” and “electronic transmission,” as used in these Bylaws, shall have the meanings ascribed thereto in the DGCL. An
affidavit of the Secretary or an Assistant Secretary of the Corporation or of the transfer agent or other agent of the Corporation that the notice has been given by personal
delivery, by mail or by a form of electronic transmission shall, in the absence of fraud, be prima facie evidence of the facts stated therein.
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(c) A written waiver of notice of meeting signed by a stockholder or a waiver by electronic transmission by a stockholder, whether given before or after the
meeting time stated in such notice, is deemed equivalent to notice. Attendance of a stockholder at a meeting is a waiver of notice of such meeting, except when the stockholder
attends a meeting for the express purpose of objecting at the beginning of the meeting to the transaction of any business at the meeting on the ground that the meeting is not
lawfully called or convened.

 
Section 1.05. Proxies.
 

(a) Each stockholder entitled to vote at a meeting of stockholders or to express consent to or dissent from corporate action in writing without a meeting may
authorize another person or persons to act for such stockholder by proxy.

 
(b) A stockholder may authorize a valid proxy by executing a written document setting forth an authorization to act as proxy to the person designated as the

holder of the proxy, a proxy solicitation firm or a like authorized agent. Proxies by electronic transmission must either set forth, or be submitted with, information from which it
can be determined that the electronic transmission was authorized by the stockholder. Any copy, facsimile telecommunication or other reliable reproduction of a document
(including any electronic transmission) created pursuant to this section may be substituted or used in lieu of the original document for any and all purposes for which the
original document could be used if such copy, facsimile telecommunication or other reproduction is a complete reproduction of the entire original document.

 
(c) No proxy may be voted or acted upon after the expiration of three years from the date of such proxy, unless such proxy provides for a longer period. If no

date is stated in a proxy, such proxy shall be presumed to have been executed on the date of the meeting at which it is to be voted. Every proxy is revocable at the pleasure of
the stockholder executing it unless the proxy states that it is irrevocable and applicable law makes it irrevocable. A stockholder may revoke any proxy that is not irrevocable by
attending the meeting and voting in person or by filing an instrument in writing revoking the proxy or by filing another duly executed proxy bearing a later date with the
Secretary of the Corporation.
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Section 1.06. Voting Lists. The Corporation shall prepare, at least ten (10) days before every meeting of the stockholders, a complete list of the stockholders

entitled to vote at the meeting (provided, however, if the record date for determining the stockholders entitled to vote is less than ten (10) days before the date of the meeting, the
list shall reflect the stockholders entitled to vote as of the tenth (10th) day before the meeting date), arranged in alphabetical order, showing the address of each stockholder and
the number of shares registered in the name of each stockholder. Such list, which may be in any format including electronic format, shall be open to the examination of any
stockholder prior to and during the meeting for any purpose germane to the meeting as required by the DGCL or other applicable law. The stock ledger shall be the only
evidence as to who are the stockholders entitled by this section to examine the list required by this section or to vote in person or by proxy at any meeting of stockholders.

 
Section 1.07. Quorum. Except as otherwise required by law or by the Certificate of Incorporation, the presence in person or by proxy of the holders of record of a

majority of the total voting power of all outstanding shares of capital stock of the Corporation entitled to vote at a meeting of stockholders shall constitute a quorum for the
transaction of business at such meeting.

 
Section 1.08. Voting. Except as otherwise provided in the Certificate of Incorporation or by applicable law, every holder of record of shares entitled to vote at a

meeting of stockholders is entitled to one vote for each share outstanding in his, her or its name on the books of the Corporation (a) at the close of business on the record date for
such meeting or (b) if no record date has been fixed, at the close of business on the day next preceding the day on which notice of the meeting is given, or if notice is waived, at
the close of business on the day next preceding the day on which the meeting is held. All matters at any meeting at which a quorum is present, except the election of directors,
shall be decided by the affirmative vote of the holders of a majority in voting power of the outstanding shares of capital stock of the Corporation present in person or
represented by proxy at the meeting and entitled to vote on the subject matter in question, unless a different or minimum vote is otherwise expressly provided by the Certificate
of Incorporation, these Bylaws, the rules or regulations of any stock exchange applicable to the Corporation or any law or regulation applicable to the Corporation or its
securities, in which case such different or minimum vote shall be the applicable vote on the matter. The election of directors, provided a quorum is present, shall be decided by
the affirmative vote of the holders of at least a plurality in voting power of the outstanding shares of capital stock of the Corporation present in person or represented by proxy
at the meeting and entitled to vote in an election of directors, unless otherwise expressly provided by provision of law, the Certificate of Incorporation (including a certificate of
designation for any series of preferred stock) or these Bylaws. The stockholders do not have the right to cumulate their votes for the election of directors.
 

Section 1.09. Adjournment. Any meeting of stockholders may be adjourned from time to time, by the presiding person of the meeting or by the vote of the
holders of a majority in voting power of the outstanding shares of capital stock of the Corporation present in person or represented by proxy at the meeting, to reconvene at the
same or some other place, and notice need not be given of any such adjourned meeting if the place, if any, and date and time thereof (and the means of remote communication, if
any, by which stockholders and proxyholders may be deemed to be present in person and vote at such meeting) are announced at the meeting at which the adjournment is taken.
If the adjournment is for more than thirty (30) days or a new record date is fixed for the adjourned meeting after the adjournment, a notice of the adjourned meeting, in
accordance with Section 1.04 of these Bylaws, shall be given to each stockholder of record entitled to vote at the meeting. At the adjourned meeting, the Corporation may
transact any business that might have been transacted at the original meeting.
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Section 1.10. Organization; Procedure; Inspection of Elections.
 

(a) At every meeting of stockholders, the presiding person shall be the Chairperson of the Board or, in the event of his or her absence or disability, the Chief
Executive Officer and President of the Corporation or, in the event of his or her absence or disability, a presiding person chosen by resolution of the Board. The Secretary of the
Corporation or, in the event of his or her absence or disability, the Assistant Secretary of the Corporation, if any, or, if there be no Assistant Secretary, in the absence of the
Secretary, an appointee of the presiding person, shall act as secretary of the meeting. The Board may make such rules or regulations for the conduct of meetings of stockholders
as it shall deem necessary, appropriate or convenient. Subject to any such rules and regulations, the presiding person of any meeting shall have the right and authority to
convene and (for any or no reason) to recess and/or adjourn the meeting, to prescribe rules, regulations and procedures for such meeting and to take all such actions as in the
judgment of the presiding person are appropriate for the proper conduct of such meeting. Such rules, regulations or procedures, whether adopted by the Board or prescribed by
the presiding person of the meeting, may include, without limitation, the following: (i) the establishment of an agenda or order of business for the meeting; (ii) rules and
procedures for maintaining order at the meeting and the safety of those present; (iii) limitations on attendance at or participation in the meeting to stockholders or records of the
Corporation, their duly authorized and constituted proxies or such other persons as the presiding person of the meeting shall determine; (iv) restrictions on entry to the meeting
after the time fixed for the commencement thereof; and (v) limitations on the time allotted to questions or comments by participants. The presiding person at any meeting of
stockholders, in addition to making any other determinations that may be appropriate to the conduct of the meeting, shall, if the facts warrant, determine and declare to the
meeting that a matter or business was not properly brought before the meeting and if such presiding person should so determine, such presiding person shall so declare to the
meeting, and any such matter of business not properly brought before the meeting shall not be transacted or considered. Unless and to the extent determined by the Board or the
person presiding over the meeting, meetings of stockholders shall not be required to be held in accordance with the rules of parliamentary procedure.
 

(b) Preceding any meeting of the stockholders, the Board may, and when required by law shall, appoint one or more persons to act as inspectors of elections,
and may designate one or more alternate inspectors. If no inspector or alternate so appointed by the Board is able to act, or if no inspector or alternate has been appointed and
the appointment of an inspector is required by law, the person presiding at the meeting shall appoint one or more inspectors to act at the meeting. No director or nominee for the
office of director shall be appointed as an inspector of elections. Each inspector, before entering upon the discharge of the duties of an inspector, shall take and sign an oath
faithfully to execute the duties of inspector with strict impartiality and according to the best of his or her ability. The inspectors shall discharge their duties in accordance with
the requirements of applicable law.
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Section 1.11. Consent of Stockholders in Lieu of Meeting. Except as otherwise provided in the Certificate of Incorporation, stockholders may not take any action

by written consent in lieu of action at an annual or special meeting of stockholders.
 
Section 1.12. Notice of Stockholder Proposals and Nominations.
 

(a) Annual Meetings of Stockholders. (i) Nominations of persons for election to the Board and the proposal of business to be considered by the stockholders
may be made at an annual meeting of stockholders only (A) in accordance with the then-applicable terms, if any, of the Stockholder’s Agreement, between the Corporation and
Providence VII U.S. Holdings L.P. (the “PEP Investor”), dated as of April 20, 2021 (as the same may be amended, supplemented, restated or otherwise modified from time to
time, the “Stockholder’s Agreement”), (B) pursuant to the Corporation’s notice of the meeting (or any supplement thereto) delivered pursuant to Section 1.04 of these Bylaws,
(C) by or at the direction of the Board or a Committee (as defined herein) appointed by the Board for such purpose or (D) by any stockholder of the Corporation who is entitled
to vote at the meeting, who complies with the notice procedures set forth in clauses (ii) and (iii) of this Section 1.12(a) and who is a stockholder of record at the time such notice
is delivered to the Secretary of the Corporation and at the date of the meeting, subject to paragraph (c)(ii)(D) of this Section 1.12.
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(ii) For nominations of persons for election to the Board or other business to be properly brought before an annual meeting by a stockholder pursuant to

subclause (D) of Section 1.12(a)(i) of these Bylaws, the stockholder must have given timely notice thereof in writing to the Secretary of the Corporation and, in the case of
business other than nominations for persons for election to the Board, such other business must constitute a proper matter for stockholder action. To be timely, a stockholder’s
notice shall be delivered to the Secretary of the Corporation at the principal executive offices of the Corporation not less than ninety (90) days nor more than one hundred and
twenty (120) days prior to the first anniversary of the preceding year’s annual meeting (which date shall, for purposes of the Corporation’s first annual meeting of stockholders
after its shares of common stock are first publicly traded, be deemed to have occurred on May 15, 2021); provided, however, that in the event that the date of the annual
meeting is advanced by more than thirty (30) days or delayed by more than seventy (70) days from such anniversary date of the preceding year’s annual meeting, notice by the
stockholder, to be timely, must be so delivered not earlier than one hundred and twenty (120) days prior to such annual meeting and not later than the close of business on the
later of the ninetieth (90th) day prior to such annual meeting or the close of business on the tenth (10th) day following the day on which public announcement of the date of such
meeting is first made. Such stockholder’s notice shall set forth (A) as to each person whom the stockholder proposes to nominate for election or re-election as a director, all
information relating to such person that is required to be disclosed in solicitations of proxies for election of directors in an election contest, or is otherwise required, in each case
pursuant to and in accordance with Section 14(a) of the Exchange Act and the rules and regulations promulgated thereunder, including such person’s written consent to being
named in the proxy statement as a nominee and to serving as a director if elected; (B) as to any other business that the stockholder proposes to bring before the meeting, a brief
description of the business desired to be brought before the meeting, the text of the proposal or business (including the text of any resolutions proposed for consideration and, in
the event that such business includes a proposal to amend the Certificate of Incorporation or these Bylaws, the text of the proposed amendment), the reasons for conducting such
business at the meeting and any material interest in such business of such stockholder and of the beneficial owner, if any, on whose behalf the proposal is made; and (C) as to the
stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made (1) the name and address of such stockholder, as they appear
on the Corporation’s books, and of such beneficial owner; (2) the class or series and number of shares of capital stock of the Corporation which are owned, directly or indirectly,
beneficially and of record by such stockholder and such beneficial owner; (3) a representation that the stockholder is a holder of record of the stock of the Corporation at the
time of giving the notice, will be entitled to vote at such meeting and will appear in person or by proxy at the meeting to propose such business or nomination; (4) a
representation whether the stockholder or the beneficial owner, if any, will be or is part of a group which will (x) deliver a proxy statement and/or form of proxy to holders of at
least the percentage of the total voting power of all outstanding shares of capital stock of the Corporation required to approve or adopt the proposal or elect the nominee and/or
(y) otherwise to solicit proxies from stockholders in support of such proposal or nomination; and (5) a certification regarding whether such stockholder and beneficial owner, if
any, have complied with all applicable federal, state and other legal requirements in connection with the stockholder’s and/or beneficial owner’s acquisition of shares of capital
stock or other securities of the Corporation and/or the stockholder’s and/or beneficial owner’s acts or omissions as a stockholder of the Corporation. Notice of a stockholder
nomination or proposal shall also set forth, as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made (A) a
description of any agreement, arrangement or understanding with respect to the nomination or proposal and/or the voting of shares of any class or series of stock of the
Corporation between or among the stockholder giving notice, beneficial owner, if any, on whose behalf the nomination or proposal is made, any of their respective affiliates or



associates and/or other person or persons (including their names) acting in concert with any of the foregoing (collectively, the “proponent persons”); (B) a description of any
agreement, arrangement or understanding (including, without limitation, regardless of the form of settlement, any derivative, long or short positions, profit interests, forwards,
futures, swaps, options, warrants, convertible securities, stock appreciation or similar rights, hedging transactions and borrowed or loaned shares) to which any proponent person
is a party, the effect or intent of which is to transfer to or from any proponent person, in whole or in part, any of the economic consequences of ownership of any security of the
Corporation, to increase or decrease the voting power of any proponent person with respect to shares of any class or series of stock of the Corporation and/or to provide any
proponent person, directly or indirectly, with the opportunity to profit or share in any profit derived from, or to otherwise benefit economically from, any increase or decrease in
the value of any security of the Corporation (a “Derivative Instrument”); (C) to the extent not disclosed pursuant to the immediately preceding clause (B), the principal amount
of any indebtedness of the Corporation or any of its subsidiaries beneficially owned by such stockholder or beneficial owner, if any, together with the title of the instrument
under which such indebtedness was issued and a description of any Derivative Instrument entered into by or on behalf of such stockholder or such beneficial owner relating to
the value or payment of any indebtedness of the Corporation or any such subsidiary; and (D) any other information relating to such stockholder and beneficial owner, if any,
required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies for, as applicable, the proposal and/or for the
election of directors in an election contest pursuant to and in accordance with Section 14(a) of the Exchange Act and the rules and regulations promulgated thereunder. The
foregoing notice requirements shall be deemed satisfied by a stockholder if the stockholder has notified the Corporation of his, her or its intention to present a proposal (other
than a nomination) at an annual meeting in compliance with Rule 14a−8 (or any successor thereof) promulgated under the Exchange Act, and such stockholder’s proposal has
been included in a proxy statement that has been prepared by the Corporation to solicit proxies for such annual meeting. A stockholder providing notice of a proposed
nomination for election to the Board or other business proposed to be brought before a meeting (whether given pursuant to this paragraph (a)(ii) or paragraph (b) of this Section
1.12 of these Bylaws) shall update and supplement such notice from time to time to the extent necessary so that the information provided or required to be provided in such
notice shall be true and correct (x) as of the record date for determining the stockholders entitled to notice of the meeting and (y) as of the date that is fifteen (15) days prior to
the meeting or any adjournment or postponement thereof, provided that if the record date for determining the stockholders entitled to vote at the meeting is less than fifteen (15)
days prior to the meeting or any adjournment or postponement thereof, the information shall be supplemented and updated as of such later date. Any such update and
supplement shall be delivered in writing to the Secretary of the Corporation at the principal executive offices of the Corporation not later than five (5) days after the record date
for determining the stockholders entitled to notice of the meeting (in the case of any update and supplement required to be made as of the record date for determining the
stockholders entitled to notice of the meeting), not later than ten (10) days prior to the date for the meeting or any adjournment or postponement thereof (in the case of any
update or supplement required to be made as of fifteen (15) days prior to the meeting or adjournment or postponement thereof) and not later than five (5) days after the record
date for determining the stockholders entitled to vote at the meeting, but no later than the date prior to the meeting or any adjournment or postponement thereof (in the case of
any update and supplement required to be made as of a date less than fifteen (15) days prior the date of the meeting or any adjournment or postponement thereof). The
Corporation may require any proposed nominee to furnish such other information as it may reasonably require to determine the eligibility of such proposed nominee to serve as
a director of the Corporation and to determine the independence of such director under the Exchange Act and rules and regulations thereunder and applicable stock exchange
rules. In addition, a stockholder seeking to bring an item of business before the annual meeting shall promptly provide any other information reasonably requested by the
Corporation.
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(iii) Notwithstanding anything in Section 1.12(a)(ii) of these Bylaws to the contrary, in the event that the number of directors to be elected to the Board at an

annual meeting is increased and there is no public announcement naming all of the nominees for director or specifying the size of the increased Board made by the Corporation
at least one hundred (100) calendar days prior to the first anniversary of the preceding year’s annual meeting (which date shall, for purposes of the Corporation’s first annual
meeting of stockholders after its shares of common stock are first publicly traded, be deemed to have occurred on May 15, 2021), then a stockholder’s notice under this Section
1.12(a) shall also be considered timely, but only with respect to nominees for any new positions created by such increase, if it is received by the Secretary of the Corporation at
the principal executive offices of the Corporation not later than the close of business on the tenth (10th) day following the day on which such public announcement is first made
by the Corporation.

 
(b) Special Meetings of Stockholders. Only such business as shall have been brought before the special meeting of the stockholders pursuant to the

Corporation’s notice of meeting shall be conducted at such meeting. Nominations of persons for election to the Board may be made at a special meeting of stockholders at
which directors are to be elected pursuant to the Corporation’s notice of meeting (1) in accordance with the then-applicable terms, if any, of the Stockholder’s Agreement, (2) by
or at the direction of the Board or a Committee appointed by the Board for such purpose (or stockholders pursuant to and in accordance with the Certificate of Incorporation) or
(3) provided that the Board or such Committee (or stockholders pursuant to and in accordance with the Certificate of Incorporation) has determined that directors shall be
elected at such meeting, by any stockholder of the Corporation who is entitled to vote at the meeting, who complies with the notice procedures set forth in this Section 1.12(b)
and at the date of the meeting who is a stockholder of record at the time such notice is delivered to the Secretary of the Corporation, subject to paragraph (c)(ii)(D) of this
Section 1.12. In the event the Corporation calls a special meeting of stockholders for the purpose of electing one or more directors of the Corporation, any stockholder entitled to
vote at such meeting may nominate a person or persons, as the case may be, for election to such position(s) as specified by the Corporation, if the stockholder’s notice as
required by Section 1.12(a)(ii) of these Bylaws shall be delivered to the Secretary of the Corporation at the principal executive offices of the Corporation not earlier than one
hundred and twenty (120) days prior to such special meeting and not later than the close of business on the later of the ninetieth (90th) day prior to such special meeting or the
tenth (10th) day following the day on which a public announcement is first made of the date of the special meeting at which directors are to be elected.
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(c) General.
 
(i) Only such persons who are nominated in accordance with the procedures set forth in this Section 1.12 or in accordance with the then-applicable terms, if

any, of the Stockholder’s Agreement shall be eligible to serve as directors and only such business shall be conducted at an annual or special meeting of stockholders as shall
have been brought before the meeting in accordance with the procedures set forth in this Section. Except as otherwise provided by applicable law, the Certificate of
Incorporation or these Bylaws, the presiding person of a meeting of stockholders shall have the power and duty (x) to determine whether a nomination or any business proposed
to be brought before the meeting was made in accordance with the procedures set forth in this Section 1.12 (including whether the stockholder or beneficial owner, if any, on
whose behalf the nomination or proposal is made, solicited (or is part of a group which solicited) or did not so solicit, as the case may be, proxies in support of such
stockholder’s nominee or proposal in compliance with such stockholder’s representation as required by clause (a)(ii)(C)(4) of this Section 1.12) and (y) if any proposed
nomination or business is not in compliance with this Section 1.12, to declare that such defective nomination shall be disregarded or that such proposed business shall not be
transacted.

 
(ii) If the stockholder (or a qualified representative of the stockholder) making a nomination or proposal under this Section 1.12 does not appear at a meeting

of stockholders to present such nomination or proposal, the nomination shall be disregarded and/or the proposed business shall not be transacted, as the case may be,
notwithstanding that proxies in favor thereof may have been received by the Corporation. For purposes of this Section 1.12, to be considered a qualified representative of the
stockholder, a person must be authorized by a writing executed by such stockholder or an electronic transmission delivered by such stockholder to act for such stockholder as
proxy at the meeting of stockholders and such person must produce such writing or electronic transmission, or a reliable reproduction of the writing or electronic transmission,
at the meeting of stockholders.

 
(A)    Whenever used in these Bylaws, “public announcement” shall mean disclosure in a press release reported by the Dow Jones News Service, Associated

Press or comparable national news service or in a document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d)



of the Exchange Act and the rules and regulations promulgated thereunder.
 
(B)    Notwithstanding the foregoing provisions of this Section 1.12, a stockholder shall also comply with all applicable requirements of the Exchange Act and

the rules and regulations thereunder with respect to the matters set forth in this Section 1.12. Nothing in this Section 1.12 shall be deemed to affect any rights of (x) stockholders
to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act or (y) the holders of any series of preferred stock of the
Corporation to elect directors pursuant to any applicable provisions of the Certificate of Incorporation or of the relevant preferred stock certificate of designation.

 
(C)    The announcement of an adjournment or postponement of an annual or special meeting does not commence a new time period (and does not extend any

time period) for the giving of notice of a stockholder nomination or a stockholder proposal as described above.
 
(D)    Notwithstanding anything to the contrary contained in this Section 1.12, for as long as the Stockholder’s Agreement remains in effect, the PEP Investor

shall not be subject to the notice procedures set forth in paragraphs (a)(ii), (a)(iii) or (b) of this Section 1.12 with respect to any annual or special meeting of stockholders.
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ARTICLE II

BOARD OF DIRECTORS
 

Section 2.01. General Powers. Except as may otherwise be provided by law or the Certificate of Incorporation, the business and affairs of the Corporation shall be
managed by or under the direction of the Board. The directors shall act only as a Board, and the individual directors shall have no power as such.

 
Section 2.02. Number and Term of Office. The number of directors constituting the entire Board and the term of office for each director shall be as provided for

in the Certificate of Incorporation.
 
Section 2.03. Classification; Election of Directors. The Board shall be classified into three classes as provided by the Certificate of Incorporation. Except as

otherwise provided in Section 2.15 of these Bylaws, at each annual meeting of the stockholders, the successors of the directors whose term expires at that meeting shall be
elected.

 
Section 2.04. Regular Meetings. Regular meetings of the Board shall be held on such dates, and at such times and places as are determined from time to time by

resolution of the Board. Notice of such regular meetings shall not be required.
 

Section 2.05. Special Meetings. Special meetings of the Board shall be held whenever called by the Chairperson of the Board or the Chief Executive Officer and
President of the Corporation or, in the event of their absence or disability, by the Secretary of the Corporation, or by a majority of the directors then in office, at such place, date
and time as may be specified in the respective notices or waivers of notice of such meetings. Any business may be conducted at a special meeting.

 
Section 2.06. Notice of Meetings; Waiver of Notice.
 

(a) Notices of special meetings shall be given to each director, and notice of each resolution or other action affecting the date, time or place of one or more
regular meetings shall be given to each director not present at the meeting adopting such resolution or other action, subject to Section 2.09 of these Bylaws. Notices shall be
given personally, or by telephone confirmed by facsimile, electronic mail or other electronic transmission dispatched promptly thereafter, or by electronic mail directed to each
director at the address from time to time designated by such director to the Secretary of the Corporation. Each such notice must be given (and, in the case of personal service,
confirmation of receipt of notice must be received) at least twenty-four (24) hours prior to the time of a special meeting, and at least five (5) days prior to the initial regular
meeting affected by such resolution or other action, as the case may be.
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(b) A written waiver of notice of meeting signed by a director or a waiver by electronic transmission by a director, whether given before or after the meeting

time stated in such notice, is deemed equivalent to notice. Attendance of a director at a meeting is a waiver of notice of such meeting, except when the director attends a meeting
for the express purpose of objecting at the beginning of the meeting to the transaction of any business at the meeting on the ground that the meeting is not lawfully called or
convened.

 
Section 2.07. Quorum; Voting. Except as otherwise provided in the Certificate of Incorporation or these Bylaws, at all meetings of the Board, the presence of a

majority of the total authorized number of directors shall constitute a quorum for the transaction of business. Except as otherwise required by law, the Certificate of
Incorporation or these Bylaws, the affirmative vote of a majority of the directors present at any meeting at which a quorum is present shall be the act of the Board.

 
Section 2.08. Action by Telephonic Communications. Members of the Board may participate in a meeting of the Board by means of telephone conference or

other communications equipment by means of which all persons participating in the meeting can hear each other, and participation in a meeting pursuant to this provision shall
constitute presence in person at such meeting.

 
Section 2.09. Adjournment. A majority of the directors present may adjourn any meeting of the Board to another date, time or place, whether or not a quorum is

present. No notice need be given of any adjourned meeting unless (a) the date, time and place of the adjourned meeting are not announced at the time of adjournment, in which
case notice conforming to the requirements of Section 2.06 of these Bylaws applicable to special meetings shall be given to each director, or (b) the meeting is adjourned for
more than twenty-four (24) hours, in which case the notice referred to in clause (a) shall be given to those directors not present at the announcement of the date, time and place
of the adjourned meeting.

 
Section 2.10. Procedure. At every meeting of the Board, the presiding person shall be the Chairperson of the Board or, in the event of his or her absence or

disability, the Chief Executive Officer and President of the Corporation or, in the event of his or her absence or disability, a presiding person chosen by resolution of the Board.
The Secretary of the Corporation or, in the event of his or her absence or disability, the Assistant Secretary of the Corporation, if any, or, if there be no Assistant Secretary, in the
absence of the Secretary, an appointee of the presiding person, shall act as secretary of the meeting. The Board shall keep regular minutes of its proceedings which shall be
placed in the minute book of the Corporation.
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Section 2.11. Action Without a Meeting. Any action required or permitted to be taken at any meeting of the Board may be taken without a meeting if all

members of the Board consent thereto in writing or by electronic transmission. After an action is taken, the writing or writings or electronic transmissions shall be filed with the
minutes of proceedings of the Board. Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic form if the minutes are maintained
in electronic form.

 
Section 2.12. Regulations. To the extent consistent with applicable law, the Certificate of Incorporation and these Bylaws, the Board may adopt such rules and

regulations for the conduct of meetings of the Board and for the management of the affairs and business of the Corporation as the Board may deem appropriate. The Board may
elect from among its members one or more chairpersons or vice-chairpersons to preside over meetings and to perform such other powers and duties customarily and usually
associated with the office of chairperson of the board of directors, as well as any additional powers and duties as may be from time to time assigned to him or her by the Board.

 
Section 2.13. Resignations of Directors. Any director may resign at any time by submitting an electronic transmission or by delivering a written notice of

resignation, signed by such director, to the Board, the Chairperson of the Board, the Chief Executive Officer and President of the Corporation or the Secretary of the
Corporation. Unless otherwise specified therein, such resignation shall take effect upon delivery and the acceptance of such resignation shall not be necessary to make it
effective.
 

Section 2.14. Removal of Directors. Directors may only be removed in the manner set forth in the Certificate of Incorporation and applicable law.
 
Section 2.15. Vacancies and Newly Created Directorships. Any vacancies or newly created directorships shall be filled as set forth in the Certificate of

Incorporation, subject to the then-applicable terms, if any, of the Stockholder’s Agreement.
 
Section 2.16. Compensation. The directors shall be entitled to compensation for their services to the extent approved by the Compensation Committee of the

Board, or if no such Committee exists, the Board. The Board may by resolution determine the expenses in the performance of such services for which a director is entitled to
reimbursement.

 
Section 2.17. Reliance on Accounts and Reports, etc. A director, as such or as a member of any Committee designated by the Board, shall in the performance of

his or her duties be fully protected in relying in good faith upon the records of the Corporation and upon information, opinions, reports or statements presented to the
Corporation by any of the Corporation’s officers or employees, or Committees designated by the Board, or by any other person as to the matters the member reasonably believes
are within such other person’s professional or expert competence and who has been selected with reasonable care by or on behalf of the Corporation.
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ARTICLE III

COMMITTEES
 

Section 3.01. How Constituted. The Board shall have an Audit Committee, Compensation Committee, Nominating and Corporate Governance Committee and
such other committees as the Board may determine (collectively, the “Committees”). Each Committee shall consist of such number of directors as from time to time may be
fixed by the directors then in office and shall have and may exercise all the powers and authority of the Board in the management of the business and affairs of the Corporation
to the extent delegated to such Committee by the Board but no Committee shall have any power or authority as to (a) approving or adopting, or recommending to the
stockholders, any action or matter (other than the election or removal of directors) expressly required by the DGCL to be submitted to stockholders for approval, (b) adopting,
amending or repealing any of these Bylaws or (c) any other matter required by law or by the Certificate of Incorporation to be approved by the full Board. Any Committee may
be abolished or re-designated from time to time by the Board.
 

Section 3.02. Members and Alternate Members. The members of each Committee shall be selected by the Board. The Board may designate one or more directors as
alternate members of any Committee. An alternate member may replace any absent or disqualified member at any meeting of the Committee. In the absence or disqualification
of a member of the Committee, the member or members thereof present at any meeting and not disqualified from voting, whether or not he, she or they constitute a quorum,
may unanimously appoint another member of the Board to act at the meeting in place of any such absent or disqualified member. An alternate member may attend any meeting
of the Committee, but may count towards a quorum and vote only if a member for whom such person is an alternate is absent or disqualified. Each member or alternate member
of any Committee (whether designated at an annual meeting of the Board or to fill a vacancy or otherwise) shall hold office until his or her successor shall have been designated
or until he or she shall cease to be a director, or until his or her earlier death, resignation or removal.

 
Section 3.03. Committee Procedures. A quorum for each Committee shall be a majority of its members, unless the Committee has only one or two members, in

which case a quorum shall be one member, or unless a greater quorum is established by the Board. The vote of a majority of the Committee members present at a meeting at
which a quorum is present shall be the act of the Committee. Each Committee shall keep regular minutes of its meetings and report to the Board when required in accordance
with the provisions set forth in each Committee’s respective charter. The Board may adopt other rules and regulations for the government of any Committee not inconsistent
with the provisions of these Bylaws, and each Committee may adopt its own rules and regulations of government, to the extent not inconsistent with these Bylaws or rules and
regulations adopted by the Board.
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Section 3.04. Meetings and Actions of Committees. Meetings and actions of each Committee shall be governed by, and held and taken in accordance with, the

provisions of the following sections of these Bylaws, with such Bylaws being deemed to refer to the Committee and its members in lieu of the Board and its members:
 

(a) Section 2.04 (to the extent relating to place and time of regular meetings);
 
(b) Section 2.05 (relating to special meetings);
 
(c) Section 2.06 (relating to notice and waiver of notice);
 
(d) Sections 2.08 and 2.10 (relating to telephonic communication and action without a meeting); and
 
(e) Section 2.09 (relating to adjournment and notice of adjournment).
 

Special meetings of Committees may also be called by resolution of the Board.
 

Section 3.05. Resignations and Removals. Any member (and any alternate member) of any Committee may resign from such position at any time by submitting



an electronic transmission or delivering a written notice of resignation, signed by such member, to the Board, the Chairperson of the Board, the Chief Executive Officer and
President of the Corporation or the Secretary of the Corporation. Unless otherwise specified therein, such resignation shall take effect upon delivery and the acceptance of such
resignation shall not be necessary to make it effective. Any member (and any alternate member) of any Committee may be removed from such position by the Board at any
time, either for or without cause.

 
Section 3.06. Vacancies. If a vacancy occurs in any Committee for any reason, the remaining members (and any alternate members) may continue to act if a quorum is

present. A Committee vacancy may be filled only by the Board subject to Section 3.01 of these Bylaws.
 

ARTICLE IV

OFFICERS
 

Section 4.01. Officers. The officers of the Corporation shall be chosen by the Board and, subject to the last sentence of this Section 4.01, shall be a Chief
Executive Officer and a President (which offices may be held by the same person), a Chief Financial Officer and a Secretary of the Corporation. The Board may also designate
as officers one or more Vice Presidents, one or more Assistant Secretaries, a Treasurer, one or more Assistant Treasurers, and such other officers and agents of the Corporation
as it shall deem necessary. In addition, the Board from time to time may delegate to any officer the power to appoint subordinate officers and to prescribe their respective rights,
terms of office, authorities and duties. Any action by an appointing officer may be superseded by action by the Board. Each officer shall hold office until his or her successor is
elected and qualified or until his or her earlier resignation or removal. Any number of offices may be held by the same person. No officer need be a director of the Corporation.
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Section 4.02. Election. The officers of the Corporation elected by the Board shall serve at the pleasure of the Board. Officers appointed pursuant to delegated

authority as provided in Section 4.01 shall hold their offices for such terms as may be determined from time to time by the appointing officer. Each officer shall hold office until
his or her successor has been elected or appointed and qualified, or until his or her earlier death, resignation or removal.
 

Section 4.03. Compensation. The salaries and other compensation of all officers of the Corporation shall be fixed by the Board or in the manner established by the
Board.

 
Section 4.04. Removal and Resignation; Vacancies. Any officer may be removed for or without cause at any time by the Board. Any officer granted the power to

appoint subordinate officers as provided in Section 4.01 may remove any subordinate officer appointed by such officer, for or without cause. Any officer may resign at any time
by delivering notice of resignation, either in writing signed by such officer or by electronic transmission, to the Board, the Chairperson of the Board, the Chief Executive Officer
and President of the Corporation or the Secretary of the Corporation. Unless otherwise specified therein, such resignation shall take effect upon delivery and the acceptance of
such resignation shall not be necessary to make it effective. Any vacancy occurring in any office of the Corporation by death, resignation, removal or otherwise, may be filled
by the Board or by the officer, if any, who appointed the person formerly holding such office.

 
Section 4.05. Authority and Duties of Officers. An officer of the Corporation shall have such authority and shall exercise such powers and perform such duties

(a) as may be required by law, (b) to the extent not inconsistent with law, as are specified in these Bylaws, (c) to the extent not inconsistent with law or these Bylaws, as may be
specified by resolution of the Board and (d) to the extent not inconsistent with any of the foregoing, as may be specified by the appointing officer with respect to a subordinate
officer appointed pursuant to delegated authority under Section 4.01.

 
Section 4.06. Chief Executive Officer and President. The Chief Executive Officer and President of the Corporation shall have general control and supervision of

the policies and operations of the Corporation and shall see that all orders and resolutions of the Board are carried into effect. Unless otherwise provided by the Board, he or she
shall manage and administer the Corporation’s business and affairs and shall also perform all duties and exercise all powers usually pertaining to the office of a chief executive
officer, president or a chief operating officer of a corporation. He or she shall have the authority to sign, in the name and on behalf of the Corporation, checks, orders, contracts,
leases, notes, drafts and all other documents and instruments in connection with the business of the Corporation. The Chief Executive Officer and President of the Corporation
shall have such other duties and powers as the Board may from time to time prescribe. The Board may determine to bifurcate the role of Chief Executive Officer and President,
in each case with such duties and powers as may be assigned to him or her from time to time by the Board. In the event the role of Chief Executive Officer and President is
bifurcated as described in the foregoing sentence, references in these Bylaws to Chief Executive Officer and President shall refer only to the Chief Executive Officer of the
Corporation.
 

15 

 

 
Section 4.07. Vice Presidents. If one or more Vice Presidents of the Corporation have been elected, each Vice President shall perform such duties and exercise

such powers as may be assigned to him or her from time to time by the Board or the Chief Executive Officer and President of the Corporation. In the event of absence or
disability of the Chief Executive Officer and President of the Corporation, the duties of the Chief Executive Officer and President shall be performed, and his or her powers may
be exercised, by such Vice President as shall be designated by the Board or, failing such designation, by the Vice President in order of seniority of election to that office.

 
Section 4.08. Secretary. Unless otherwise determined by the Board, the Secretary of the Corporation shall have the following powers and duties:
 

(a) The Secretary shall keep or cause to be kept a record of all the proceedings of the meetings of the stockholders, the Board and any Committees thereof in
books provided for that purpose.

 
(b) The Secretary shall cause all notices to be duly given in accordance with the provisions of these Bylaws and as required by law.
 
(c) Whenever any Committee shall be appointed pursuant to a resolution of the Board, the Secretary shall furnish a copy of such resolution to the members of

such Committee.
 
(d) The Secretary shall be the custodian of the records and of the seal of the Corporation and cause such seal (or a facsimile thereof) to be affixed to all

certificates representing shares of capital stock of the Corporation prior to the issuance thereof and to all documents and instruments that the Board or any officer of the
Corporation has determined should be executed under seal. The Secretary may sign (together with any other authorized officer) any such document or instrument, and when the
seal is so affixed, he or she may attest the same.

 
(e) The Secretary shall properly maintain and file all books, reports, statements, certificates and all other documents and records required by law, the

Certificate of Incorporation or these Bylaws.
 
(f) The Secretary shall have charge of the stock books and ledgers of the Corporation and shall cause the stock and transfer books to be kept in such manner



as to show at any time the number of shares of capital stock of the Corporation of each class issued and outstanding, the names and the addresses of the holders of record of such
shares, the number of shares held by each holder and the date as of which each such holder became a holder of record.
 

16 

 

 
(g) The Secretary shall be authorized to sign certificates representing shares of capital stock of the Corporation, the issuance of which shall have been

authorized by the Board.
 
(h) The Secretary shall perform, in general, all duties incident to the office of secretary and such other duties as may be specified in these Bylaws or as may be

assigned to the Secretary from time to time by the Board or the Chief Executive Officer and President of the Corporation.
 

Section 4.09. Treasurer. Unless otherwise determined by the Board, the Treasurer of the Corporation, if there be one, shall be the Chief Financial Officer of the
Corporation and shall have the following powers and duties:

 
(a) The Treasurer shall have charge and supervision over and be responsible for the moneys, securities, receipts and disbursements of the Corporation, and

shall keep or cause to be kept full and accurate records thereof.
 
(b) The Treasurer shall cause the moneys and other valuable effects of the Corporation to be deposited in the name and to the credit of the Corporation in such

banks or trust companies or with such bankers or other depositaries as shall be determined by the Board or the Chief Executive Officer and President of the Corporation, or by
such other officers of the Corporation as may be authorized by the Board or the Chief Executive Officer and President to make such determinations.

 
(c) The Treasurer shall cause the moneys of the Corporation to be disbursed by checks or drafts (signed by such officer or officers or such agent or agents of

the Corporation, and in such manner, as the Board or the Chief Executive Officer and President of the Corporation may determine from time to time) upon the authorized
depositaries of the Corporation and cause to be taken and preserved proper vouchers for all moneys disbursed.

 
(d) The Treasurer shall render to the Board or the Chief Executive Officer and President of the Corporation, whenever requested, a statement of the financial

condition of the Corporation and of the transactions of the Corporation, and render a full financial report at the annual meeting of the stockholders, if called upon to do so.
 
(e) The Treasurer shall be empowered from time to time to require from all officers or agents of the Corporation reports or statements giving such information

as he or she may desire with respect to any and all financial transactions of the Corporation.
 
(f) The Treasurer shall be authorized to sign certificates representing shares of capital stock of the Corporation, the issuance of which shall have been

authorized by the Board.
 
(g) The Treasurer shall perform, in general, all duties incident to the office of treasurer and such other duties as may be specified in these Bylaws or as may be

assigned to the Treasurer from time to time by the Board or the Chief Executive Officer and President of the Corporation.
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ARTICLE V

CAPITAL STOCK
 

Section 5.01. Certificates of Stock; Uncertificated Shares. The shares of capital stock of the Corporation shall be represented by certificates, except to the extent
that the Board has provided by resolution or resolutions that some or all of any or all classes or series of the stock of the Corporation shall be uncertificated shares. Any such
resolution shall not apply to shares represented by a certificate until such certificate is surrendered to the Corporation. Every holder of stock in the Corporation represented by
certificates shall be entitled to have, and the Board may in its sole discretion permit a holder of uncertificated shares to receive upon request, a certificate signed by two duly
authorized officers of the Corporation (it being understood that each of the Chief Executive Officer and President, a Vice President, the Treasurer, an Assistant Treasurer, the
Secretary or an Assistant Secretary of the Corporation shall be an authorized officer for such purpose), certifying the number and class of shares registered in the name of such
holder. Such certificate shall be in such form as the Board may determine, to the extent consistent with applicable law, the Certificate of Incorporation and these Bylaws.

 
Section 5.02. Facsimile Signatures. Any or all signatures on the certificates referred to in Section 5.01 of these Bylaws may be in facsimile form. If any officer,

transfer agent or registrar who has signed, or whose facsimile signature has been placed upon, a certificate shall have ceased to be such officer, transfer agent or registrar before
such certificate is issued, it may be issued by the Corporation with the same effect as if he or she were such officer, transfer agent or registrar at the date of issue.

 
Section 5.03. Lost, Stolen or Destroyed Certificates. A new certificate may be issued in place of any certificate theretofore issued by the Corporation alleged to

have been lost, stolen or destroyed only upon delivery to the Corporation of an affidavit of the owner or owners (or their legal representatives) of such certificate, setting forth
such allegation, and a bond or other undertaking as may be satisfactory to a financial officer of the Corporation designated by the Board to indemnify the Corporation against
any claim that may be made against it on account of the alleged loss, theft or destruction of any such certificate or the issuance of any such new certificate.
 

Section 5.04. Transfer of Stock.
 

(a) Transfer of shares represented by certificates shall be made on the books of the Corporation upon surrender to the Corporation of a certificate for shares,
duly endorsed or accompanied by appropriate evidence of succession, assignment or authority to transfer, and otherwise in compliance with applicable law. Shares that are not
represented by a certificate shall be transferred in accordance with applicable law. Subject to applicable law, the provisions of the Certificate of Incorporation and these Bylaws,
the Board may prescribe such additional rules and regulations as it may deem appropriate relating to the issue, transfer and registration of shares of capital stock of the
Corporation.
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(b) The Corporation may enter into agreements with stockholders to restrict the transfer of stock of the Corporation in any manner not prohibited by the

DGCL.
 



Section 5.05. Registered Stockholders. Prior to due surrender of a certificate for registration of transfer, or due delivery of instructions for the registration of
transfer of uncertificated shares, the Corporation may treat the registered owner as the person exclusively entitled to receive dividends and other distributions, to vote, to receive
notice and otherwise to exercise all the rights and powers of the owner of the shares represented by such certificate or of such uncertificated shares, and the Corporation shall
not be bound to recognize any equitable or legal claim to or interest in such shares on the part of any other person, whether or not the Corporation shall have notice of such
claim or interests. If a transfer of shares is made for collateral security, and not absolutely, this fact shall be so expressed in the entry of the transfer if, when the certificates are
presented to the Corporation for transfer or uncertificated shares are requested to be transferred, both the transferor and transferee request the Corporation to do so.

 
Section 5.06. Transfer Agent and Registrar. The Board may appoint one or more transfer agents and one or more registrars, and may require all certificates

representing shares to bear the signature of any such transfer agents or registrars.
 

ARTICLE VI

INDEMNIFICATION
 

Section 6.01. Indemnification.
 

(a) In General. Subject to Section 6.01(c), the Corporation shall indemnify, to the full extent permitted by the DGCL and other applicable law, any person
who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (each, a “proceeding”) by reason of the fact that (x) such person is or was serving or has agreed at the request of the Corporation to serve as a director or officer of
the Corporation, or (y) such person, while serving as a director or officer of the Corporation, is or was serving at the request of the Corporation as a director, officer, employee,
manager or agent of another corporation, partnership, joint venture, trust or other enterprise, or by reason of any action alleged to have been taken or omitted by such person in
such capacity, and who satisfies the applicable standard of conduct set forth in the DGCL or other applicable law.

 
(b) Indemnification in Respect of Successful Defense. To the extent that a present or former director or officer of the Corporation has been successful on the

merits or otherwise in defense of any proceeding referred to in Section 6.01(a) or in defense of any claim, issue or matter therein, such person shall be indemnified by the
Corporation against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith.
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(c) Indemnification in Respect of Proceedings Instituted by Indemnitee. Section 6.01(a) does not require the Corporation to indemnify a present or former

director or officer of the Corporation in respect of a proceeding (or part thereof) instituted by such person on his or her own behalf, unless such proceeding (or part thereof) has
been authorized by the Board or the indemnification requested is pursuant to the last sentence of Section 6.03 of these Bylaws.

 
Section 6.02. Advance of Expenses. The Corporation shall advance all expenses (including reasonable attorneys’ fees) incurred by a present or former director or

officer in defending any proceeding prior to the final disposition of such proceeding upon written request of such person and delivery of an undertaking by such person to repay
such amount if it shall ultimately be determined that such person is not entitled to be indemnified by the Corporation. The Corporation may authorize any counsel for the
Corporation to represent (subject to applicable conflict of interest considerations) such present or former director or officer in any proceeding, whether or not the Corporation is
a party to such proceeding.

 
Section 6.03. Procedure for Indemnification. Any indemnification under Section 6.01 of these Bylaws or any advancement of expenses under Section 6.02 of

these Bylaws shall be made only against a written request therefor (together with supporting documentation) submitted by or on behalf of the person seeking indemnification or
advancement. Indemnification may be sought by a person under Section 6.01 of these Bylaws in respect of a proceeding only to the extent that both the liabilities for which
indemnification is sought and all portions of the proceeding relevant to the determination of whether the person has satisfied any appropriate standard of conduct have become
final. A person seeking indemnification or advancement of expenses may seek to enforce such person’s rights to indemnification or advancement of expenses (as the case may
be) in the Delaware Court of Chancery to the extent all or any portion of a requested indemnification has not been granted within ninety (90) days of, or to the extent all or any
portion of a requested advancement of expenses has not been granted within twenty (20) days of, the submission of such request. All expenses (including reasonable attorneys’
fees) incurred by such person in connection with successfully establishing such person’s right to indemnification or advancement of expenses under this Article VI, in whole or
in part, shall also be indemnified by the Corporation to the fullest extent permitted by law.
 

Section 6.04. Burden of Proof.
 

(a) In any proceeding brought to enforce the right of a person to receive indemnification to which such person is entitled under Section 6.01 of these Bylaws,
the Corporation has the burden of demonstrating that the standard of conduct applicable under the DGCL or other applicable law was not met. A prior determination by the
Corporation (including its Board or any Committee thereof, its independent legal counsel, or its stockholders) that the claimant has not met such applicable standard of conduct
does not itself constitute evidence that the claimant has not met the applicable standard of conduct.
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(b) In any proceeding brought to enforce a claim for advancements to which a person is entitled under Section 6.02 of these Bylaws, the person seeking an

advancement need only show that he or she has satisfied the requirements expressly set forth in Section 6.02 of these Bylaws.
 

Section 6.05. Contract Right; Non-Exclusivity; Survival.
 

(a) The rights to indemnification and advancement of expenses provided by this Article VI shall be deemed to be separate contract rights between the
Corporation and each director and officer who serves in any such capacity at any time while these provisions as well as the relevant provisions of the DGCL are in effect, and
no repeal or modification of any of these provisions or any relevant provisions of the DGCL shall adversely affect any right or obligation of such director or officer existing at
the time of such repeal or modification with respect to any state of facts then or previously existing or any proceeding previously or thereafter brought or threatened based in
whole or in part upon any such state of facts. Such “contract rights” may not be modified retroactively as to any present or former director or officer without the consent of such
director or officer.

 
(b) The rights to indemnification and advancement of expenses provided by this Article VI shall not be deemed exclusive of any other indemnification or

advancement of expenses to which a present or former director or officer of the Corporation seeking indemnification or advancement of expenses may be entitled by any
agreement, vote of stockholders or disinterested directors, or otherwise, both as to action in his or her official capacity and as to action in another capacity while holding such
office.
 

(c) The rights to indemnification and advancement of expenses provided by this Article VI to any present or former director or officer of the Corporation shall
inure to the benefit of the heirs, executors and administrators of such person.



 
Section 6.06. Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is or was or has agreed to become a director or

officer of the Corporation, or is or was serving at the request of the Corporation as a director or officer of another Corporation, partnership, joint venture, trust or other enterprise
against any liability asserted against such person and incurred by such person or on such person’s behalf in any such capacity, or arising out of such person’s status as such,
whether or not the Corporation would have the power to indemnify such person against such liability under the provisions of this Article.

 
Section 6.07. Employees and Agents. The Board, or any officer authorized by the Board generally or in the specific case to make indemnification decisions, may

cause the Corporation to indemnify any present or former employee or agent of the Corporation in such manner and for such liabilities as the Board may determine, up to the
fullest extent permitted by the DGCL and other applicable law.
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Section 6.08. Interpretation; Severability. Terms defined in Sections 145(h) or 145(i) of the DGCL have the meanings set forth in such sections when used in this

Article VI. If this Article VI or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then the Corporation shall nevertheless indemnify
each director or officer of the Corporation as to costs, charges and expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement with respect to any
action, suit or proceeding, whether civil, criminal, administrative or investigative, including an action by or in the right of the Corporation, to the fullest extent permitted by any
applicable portion of this Article VI that shall not have been invalidated and to the fullest extent permitted by applicable law.

 
ARTICLE VII

OFFICES
 

Section 7.01. Registered Office. The registered office of the Corporation in the State of Delaware shall be located at the location provided in the Certificate of
Incorporation.

 
Section 7.02. Other Offices. The Corporation may maintain offices or places of business at such other locations within or without the State of Delaware as the

Board may from time to time determine or as the business of the Corporation may require.
 

ARTICLE VIII

GENERAL PROVISIONS
 

Section 8.01. Stockholder’s Agreement. For so long as the Stockholder’s Agreement is in effect, the provisions of the Stockholder’s Agreement (as defined in
Section 1.12 of these Bylaws) shall be incorporated by reference into and govern the relevant provisions hereof, and such provisions shall be interpreted and applied in a
manner consistent with the terms of the Stockholder’s Agreement.

 
Section 8.02. Dividends.
 

(a) Subject to any applicable provisions of law and the Certificate of Incorporation, dividends upon the shares of capital stock of the Corporation may be
declared by the Board at any regular or special meeting of the Board and any such dividend may be paid in cash, property or shares of capital stock of the Corporation.

 
(b) A member of the Board, or a member of any Committee designated by the Board, shall be fully protected in relying in good faith upon the records of the

Corporation and upon such information, opinions, reports or statements presented to the Corporation by any of its officers or employees, or Committees of the Board, or by any
other person as to matters the director reasonably believes are within such other person’s professional or expert competence and who has been selected with reasonable care by
or on behalf of the Corporation, as to the value and amount of the assets, liabilities and/or net profits of the Corporation, or any other facts pertinent to the existence and amount
of surplus or other funds from which dividends might properly be declared and paid.
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Section 8.03. Reserves. There may be set apart out of any funds of the Corporation available for dividends such sum or sums as the Board from time to time may

determine proper as a reserve or reserves for meeting contingencies, equalizing dividends, repairing or maintaining any property of the Corporation or for such other purpose or
purposes as the Board may determine conducive to the interest of the Corporation, and the Board may similarly modify or abolish any such reserve.

 
Section 8.04. Execution of Instruments. Except as otherwise required by law or the Certificate of Incorporation, the Board or any officer of the Corporation

authorized by the Board may authorize any other officer or agent of the Corporation to enter into any contract or execute and deliver any instrument in the name and on behalf of
the Corporation. Any such authorization must be in writing or by electronic transmission and may be general or limited to specific contracts or instruments.
 

Section 8.05. Voting as Stockholder. Unless otherwise determined by resolution of the Board, the Chief Executive Officer and President or any Vice President of
the Corporation shall have full power and authority on behalf of the Corporation to attend any meeting of stockholders of any corporation or entity in which the Corporation
may hold stock or other equity interests, and to act, vote (or execute proxies to vote) and exercise in person or by proxy all other rights, powers and privileges incident to the
ownership of such stock at any such meeting, or through action without a meeting. The Board may by resolution from time to time confer such power and authority (in general
or confined to specific instances) upon any other person or persons.

 
Section 8.06. Fiscal Year. The fiscal year of the Corporation shall be fixed from time to time by resolution of the Board.
 
Section 8.07. Seal. The seal of the Corporation shall contain the name of the Corporation, the year of its incorporation and the words “Corporate Seal” and

“Delaware”. The form of such seal shall be subject to alteration by the Board. The seal may be used by causing it, or a facsimile thereof, to be impressed, affixed or reproduced
or may be used in any other lawful manner.

 
Section 8.08. Books and Records; Inspection. Except to the extent otherwise required by law, the books and records of the Corporation shall be kept at such place

or places within or without the State of Delaware as may be determined from time to time by the Board.
 

ARTICLE IX

AMENDMENT OF BYLAWS
 

Section 9.01. Amendment. Subject to the provisions of the Certificate of Incorporation, these Bylaws may be amended, altered or repealed, or new bylaws may



be adopted:
 

(a) by the affirmative vote of at least a majority of the directors then in office, so long as a quorum is present, at any special or regular meeting of the Board if,
in the case of such special meeting only, notice of such amendment, alteration or repeal is contained in the notice or waiver of notice of such meeting,
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(b) until the first date on which the PEP Investor (as defined herein) ceases to beneficially own (directly or indirectly) at least forty percent (40%) of the

outstanding shares of common stock of the Corporation (the “Trigger Date”), the affirmative vote of the holders of at least a majority in voting power of the outstanding shares
of capital stock of the Corporation entitled to vote at any annual or special meeting of stockholders, or
 

(c) from and after the Trigger Date, the affirmative vote of the holders of at least two-thirds (66⅔%) in voting power of the outstanding shares of capital stock
of the Corporation entitled to vote at any annual or special meeting of stockholders.

 
So long as the Stockholder’s Agreement remains in effect, the Board shall not approve any amendment, alteration or repeal of any provision of these Bylaws, or the

adoption of any new bylaw, that would be contrary to or inconsistent with the terms and conditions of the Stockholder’s Agreement or this sentence. Notwithstanding the
foregoing, (x) no amendment to the Stockholder’s Agreement (whether or not such amendment modifies any provision of the Stockholder’s Agreement to which these Bylaws
are subject) shall be deemed an amendment of these Bylaws for purposes of this Section 9.01 and (y) no amendment, alteration or repeal of Article VI of these Bylaws shall
adversely affect any right or protection existing under these Bylaws immediately prior to such amendment, alteration or repeal, including any right or protection of a present or
former director or officer thereunder in respect of any act or omission occurring prior to the time of such amendment.

 
ARTICLE X

CONSTRUCTION
 

Section 10.01. Construction. In the event of any conflict between the provisions of these Bylaws as in effect from time to time and the provisions of the
Certificate of Incorporation of the Corporation as in effect from time to time, the provisions of such Certificate of Incorporation shall be controlling.
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This REGISTRATION RIGHTS AGREEMENT (this “Agreement”) is entered into as of April 19, 2021, by and among DoubleVerify Holdings, Inc., a Delaware

corporation (the “Company”), Providence VII U.S. Holdings L.P., a Delaware limited partnership (the “PEP Investor”), and the other stockholders of the Company listed on
Schedule I to this Agreement (such other stockholders, together with the PEP Investor, each, an “Investor” and collectively, the “Investors”) and any Person who becomes a
party hereto pursuant to Section 10(d). Capitalized terms used herein shall have the meaning assigned to such terms in the text of this Agreement or in Section 1.

 
WHEREAS, the Company intends to undertake an underwritten initial public offering of Common Stock (the “IPO”); and
 
WHEREAS, in connection with the IPO, and pursuant to the Company’s obligations under that certain Amended and Restated Stockholders Agreement, dated as of

November 18, 2020, by and among the Company, the Investors and the other stockholders party thereto, the Company desires to provide the Holders with rights to registration



under the Securities Act of Registrable Securities, on the terms and subject to the conditions set forth herein.
 
NOW, THEREFORE, in consideration of the foregoing recitals and of the mutual promises hereinafter set forth, the Parties agree as follows:

 
AGREEMENT

 
1.                  Definitions and Interpretations.
 

(a)               Definitions. As used in this Agreement, the following capitalized terms shall have the following respective meanings:
 
“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by or under common control with, such person as

of the date on which, or at any time during the period for which, the determination of affiliation is being made (including any investment fund the primary investment
advisor to which is such Person or an Affiliate thereof); provided, that for purposes of this Agreement, no Holder shall be deemed an Affiliate of the Company or any of
its Subsidiaries.

 
“Agreement” has the meaning given to such term in the Preamble, as the same may be amended, supplemented or restated from time to time.
 
“Applicable Law” means all applicable provisions of (i) constitutions, treaties, statutes, laws (including the common law), rules, regulations, ordinances, codes

or orders of any Governmental Entity, (ii) any consents or approvals of any Governmental Entity and (iii) any orders, decisions, injunctions, judgments, awards, decrees
of or agreements with any Governmental Entity.

 
“Automatic Shelf Registration Statement” has the meaning given to such term in Section 3(f)(iii).
 

 

 

 
“Board” means the board of directors of the Company.
 
“Business Day” means any day that is not a Saturday, a Sunday or other day on which banks are required or authorized by Applicable Law to be closed in New

York City.
 
“Common Stock” means the shares of common stock, par value $0.001 per share, of the Company.
 
“Company” has the meaning given to such term in the Preamble.
 
“Company Lock-Up Period” has the meaning given to such term in the Underwriting Agreement, to be dated April 20, 2021, by and among the Company, the

PEP Investor, the other stockholders of the Company listed in Schedule II thereto and Goldman Sachs & Co. LLC and J.P. Morgan Securities LLC, as representatives of
the underwriters.

 
“control” (including the terms “controlling”, “controlled by” and “under common control with”), with respect to the relationship between or among two or

more Persons, means the possession, directly or indirectly, of the power to direct or cause the direction of the affairs or management of a Person, whether through the
ownership of voting securities, as trustee or executor, by contract or otherwise.

 
“Covered Person” has the meaning given to such term in Section 6(a).
 
“Demand Follow-Up Notice” has the meaning given to such term in Section 3(a).
 
“Demand Notice” has the meaning given to such term in Section 3(a).
 
“Demand Registration” has the meaning given to such term in Section 3(a).
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and any successor statute thereto and the rules and regulations of the SEC

promulgated thereunder.
 
“FINRA” means the Financial Industry Regulatory Authority.
 
“Free Writing Prospectus” has the meaning given to such term in Section 4(a).
 
“Governmental Entity” means any federal, state, local or foreign court, legislative, executive or regulatory authority or agency.
 
“Holdback Period” means, (i) with respect to a registered offering covered by this Agreement, ninety (90) days after and during the ten (10) days before the

effective date of the related Registration Statement or, in the case of a takedown from a Shelf Registration Statement that is a Shelf Underwritten Offering, ninety (90)
days after the date of the Prospectus supplement filed with the SEC in connection with such takedown and during such prior period (not to exceed ten (10) days) as the
Company has given reasonable written notice to the Holder of Registrable Securities or (ii) such shorter period of time as may be negotiated in the lock-up agreement for
an Underwritten Offering.
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“Holder” means (i) any of the Investors, (ii) any other Person entitled to incidental or piggyback registration rights hereunder upon entering into a Joinder

Agreement substantially in the form of Exhibit A hereto or (iii) any direct or indirect transferee of a Holder who has acquired Registrable Securities from a Holder and
who has entered into a Joinder Agreement substantially in the form of Exhibit A hereto.

 
“Indemnified Party” has the meaning given to such term in Section 6(c).
 
“Indemnifying Party” has the meaning given to such term in Section 6(c).
 
“Indemnitors” has the meaning given to such term in Section 6(h).
 



“Inspector” has the meaning given to such term in Section 4(o).
 
“Investor” and “Investors” have the meanings given to such terms in the Preamble.
 
“IPO” has the meaning given to such term in the Recitals.
 
“Losses” has the meaning given to such term in Section 6(a).
 
“Parties” means the parties to this Agreement.
 
“PEP Investor” has the meaning given to such term in the Preamble.
 
“Permitted Transferee” means (i) with respect to any Holder, (x) an Affiliate (other than any “portfolio company” described below) of such Holder and (y) in

the case of a Holder that is a partnership, limited liability company or any foreign equivalent thereof, any partner, member or foreign equivalent thereof of such Holder
(provided that such Transfer is made in a pro rata distribution in accordance with the applicable partnership agreement, limited liability company agreement or foreign
equivalent thereof, as the case may be); provided, however, that any such transferee shall agree in a writing in the form attached as Exhibit A hereto to be bound by and
to comply with all applicable provisions of this Agreement; provided, further, however, that in no event shall (A) the Company or any of its Subsidiaries or (B) any
“portfolio company” (as such term is customarily used among institutional investors) of any Holder or any entity controlled by a portfolio company of any Holder
constitute a “Permitted Transferee”.

 
“Person” means any individual, partnership, joint venture, corporation, limited liability company, trust, unincorporated organization, government or any

department or agency thereof or any other entity.
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“Prospectus” means the prospectus included in any Registration Statement (including, without limitation, a prospectus that discloses information previously

omitted from a prospectus filed as part of an effective Registration Statement in reliance upon Rule 430A promulgated under the Securities Act), as amended or
supplemented by any prospectus supplement, relating to Registrable Securities, and all other amendments and supplements to the Prospectus, including post-effective
amendments, and all material incorporated by reference or deemed to be incorporated by reference in such prospectus.

 
“Records” has the meaning given to such term in Section 4(o).
 
“Registrable Securities” means any shares of Common Stock held by a Holder. As to any particular Registrable Securities, once issued such securities shall

cease to be Registrable Securities when (i) they are disposed of pursuant to an effective Registration Statement under the Securities Act, (ii) they are able to be sold by
their Holder without restriction as to volume or manner of sale pursuant to Rule 144 (or other exemption from registration under the Securities Act), (iii) they shall have
ceased to be outstanding, or (iv) they have been sold in a private transaction in which the transferor’s rights under this Agreement are not assigned to the transferee of the
securities.

 
“Registration Statement” means any registration statement of the Company filed with the SEC under the Securities Act which covers any of the Registrable

Securities pursuant to the provisions of this Agreement, including any Prospectus, Free Writing Prospectus, amendments and supplements to such registration statement,
including post-effective amendments, all exhibits and all material incorporated by reference or deemed to be incorporated by reference in such registration statement.

 
“Rule 144” means Rule 144 under the Securities Act, as such rule may be amended from time to time, or any similar rule or regulation hereafter adopted by the

SEC.
 
“Rule 405” means Rule 405 under the Securities Act, as such rule may be amended from time to time, or any similar rule or regulation hereafter adopted by the

SEC.
 
“SEC” means the U.S. Securities and Exchange Commission or any other federal agency at the time administering the Securities Act or the Exchange Act.
 
“Securities Act” means the Securities Act of 1933, as amended, and any successor statute thereto and the rules and regulations of the SEC promulgated

thereunder.
 
“Shelf Registration Statement” has the meaning given to such term in Section 3(f)(i).
 
“Shelf Underwritten Offering” has the meaning given to such term in Section 3(g).
 
“Short-Form Registration” has the meaning given to such term in Section 3(f)(i).
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“Subsidiary” means (i) any corporation of which a majority of the securities entitled to vote generally in the election of directors thereof, at the time as of which

any determination is being made, are owned by another entity, either directly or indirectly and (ii) any joint venture, general or limited partnership, limited liability
company or other legal entity in which an entity is the record or beneficial owner, directly or indirectly, of a majority of the voting interests or the general partner.

 
“Suspension Event” has the meaning given to such term in Section 3(e).
 
“Take-Down Notice” has the meaning given to such term in Section 3(g).
 
“Transfer” means, directly or indirectly, to sell, transfer, assign, pledge, encumber, hypothecate or similarly dispose of, either voluntarily or involuntarily, or to

enter into any contract, option or other arrangement or understanding with respect to the sale, transfer, assignment, pledge, encumbrance, hypothecation or similar
disposition of, any shares of Common Stock beneficially owned by a Person or any interest in any shares of Common Stock beneficially owned by a Person. In the event
that any Holder that is a corporation, partnership, limited liability company or other legal entity (other than an individual, trust or estate) ceases to be, directly or
indirectly, controlled by the Person controlling such Holder as of the date hereof or a Permitted Transferee thereof, such event shall be deemed to constitute a “Transfer”
subject to the restrictions on Transfer contained or referenced herein; provided, however that, with respect to any Investor or an Affiliate thereof that is an investment
fund, a change of control of the direct or indirect general partner or investment advisor of such investment fund shall not constitute a Transfer.

 



“Underwritten Offering” means an offering registered under the Securities Act in which shares of Common Stock are sold to one or more underwriters for
reoffering to the public.

 
“WKSI” has the meaning given to such term in Section 3(f)(iii).
 
(b)               Interpretations. For purposes of this Agreement, unless otherwise noted:
 
(i)                 All references to laws, rules, regulations and forms in this Agreement shall be deemed to be references to such laws, rules, regulations and forms,

as amended from time to time or, to the extent replaced, the comparable successor laws, rules, regulations and forms thereto in effect at the time.
 
(ii)              All references to agencies, self-regulatory organizations or governmental entities in this Agreement shall be deemed to be references to the

comparable successor thereto.
 
(iii)            All references to agreements and other contractual instruments shall be deemed to be references to such agreements or other instruments as they

may be amended, waived, supplemented or modified from time to time.
 
(iv)             All references to any amount of securities (including Registrable Securities) shall be deemed to be a reference to such amount measured on an as-

converted or as-exercised basis.
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2.                  Incidental Registrations.
 

(a)               Right to Include Registrable Securities. If at any time after termination of the Company Lock-Up Period, the Company determines to register its
Common Stock under the Securities Act (other than pursuant to an Automatic Shelf Registration Statement filed to effect a block sale in accordance with Section 3(f)(iii) or a
Registration Statement filed by the Company on Form S-4 or S-8 or any successor or other forms promulgated for similar purposes or filed solely in connection with an
exchange offer or any employee benefit or dividend reinvestment plan), whether or not for sale for its own account, in a manner which would permit registration of Registrable
Securities for sale to the public under the Securities Act, it will, at each such time, give prompt written notice to all Holders of Registrable Securities of its intention to do so and
of such Holders’ rights under this Section 2. Upon the written request of any such Holder made within five (5) Business Days after the receipt of any such notice (which request
shall specify the number of Registrable Securities intended to be disposed of by such Holder), the Company will use its reasonable best efforts to effect the registration under
the Securities Act of all Registrable Securities which the Company has been so requested to register by the Holders thereof, to the extent required to permit the disposition of the
Registrable Securities so to be registered; provided that (i) if, at any time after giving written notice of its intention to register any securities and prior to the effective date of the
Registration Statement filed in connection with such registration, the Company shall determine for any reason not to proceed with the proposed registration of the securities to
be sold by it, the Company may, at its election, give written notice of such determination to each Holder of Registrable Securities and, thereupon, shall be relieved of its
obligation to register any Registrable Securities in connection with such registration (but not from its obligation to pay the expenses in connection therewith) without prejudice
to the rights of the PEP Investor and its Affiliates that are Holders of Registrable Securities to request that such registration be effected as a registration under Section 3, and
(ii) if such registration involves an Underwritten Offering, all Holders of Registrable Securities requesting to be included in the Company’s registration must sell their
Registrable Securities to the underwriters selected by the Company on the same terms and conditions as apply to the Company, with such differences, including any with respect
to indemnification, as may be customary or appropriate in combined primary and secondary offerings. The Company shall not be required to maintain the effectiveness of the
Registration Statement for a registration requested pursuant to this Section 2(a) beyond the earlier to occur of (x) one hundred eighty (180) days after the effective date thereof
and (y) consummation of the distribution by the Holders of the Registrable Securities included in such Registration Statement.

 
(b)               Priority in Incidental Registrations. The Company shall use reasonable efforts to cause the managing underwriter(s) of a proposed Underwritten

Offering to permit Holders of Registrable Securities who have requested to include Registrable Securities in such offering to include in such offering all Registrable Securities so
requested to be included on the same terms and conditions as any other shares of capital stock, if any, of the Company included in the Underwritten Offering. Notwithstanding
the foregoing, if the managing underwriter(s) of such Underwritten Offering have informed the Company that in its reasonable view the total number or dollar amount of
securities that such Holders and the Company intend to include in such offering is such as to adversely affect the success of such offering (including, without limitation,
adversely affect the per share offering price), then there shall be included in such Underwritten Offering the number or dollar amount of Registrable Securities that in the
reasonable view of such managing underwriter(s) can be sold without adversely affecting such offering, and such number of Registrable Securities shall be allocated as follows,
unless the underwriters require a different allocation:
 

6

 

 
(i)                 first, all securities of the Company requested to be included by the Company in such registration; and
 
(ii)              second, all securities of the Company requested to be included by Holders of Registrable Securities, pro rata among such Holders on the basis of the

percentage of Registrable Securities requested to be included in such registration by such Holders.
 

3.                  Registration on Request.
 

(a)               Request by the Demand Party. Subject to Section 3(d), at any time after termination of the Company Lock-Up Period, the PEP Investor and its
Affiliates that are Holders of Registrable Securities shall have the right to require the Company to register, pursuant to the terms of this Agreement, under and in accordance
with the provisions of the Securities Act, the number of Registrable Securities requested to be registered by the PEP Investor and its Affiliates that are Holders of Registrable
Securities pursuant to this Agreement, in each case by delivering written notice to the Company (any such written notice, a “Demand Notice” and any such registration, a
“Demand Registration”). Subject to Section 3(d), following receipt of a Demand Notice for a Demand Registration in accordance with this Section 3(a), the Company shall use
its reasonable best efforts to file a Registration Statement as promptly as practicable, but no later than thirty (30) days, and to cause such Registration Statement to be declared
effective under the Securities Act as promptly as practicable after the filing thereof.

 
No Demand Registration shall be deemed to have occurred for purposes of the first sentence of the preceding paragraph if (i) the Registration Statement relating

thereto (x) does not become effective, (y) is not maintained effective for the period required pursuant to this Section 3, or (z) the offering of the Registrable Securities pursuant
to such Registration Statement is subject to a stop order, injunction, or similar order or requirement of the SEC during such period, (ii) more than 90% of the Registrable
Securities requested by the demanding Holder to be included in such registration are not so included pursuant to Section 3(b) or (iii) the conditions to closing specified in any
underwriting agreement, purchase agreement or similar agreement entered into in connection with the registration relating to such request are not satisfied (other than as a result
of a material default or breach thereunder by such demanding Holder or its Affiliates) or otherwise waived by such demanding Holder.

 
Within three (3) Business Days after receipt by the Company of a Demand Notice in accordance with this Section 3(a), the Company shall give written notice (the

“Demand Follow-Up Notice”) of such Demand Notice to all other Holders of Registrable Securities and shall, subject to the provisions of Section 3(b) and Section 3(h) hereof,



include in such registration all Registrable Securities with respect to which the Company received written requests for inclusion therein within five (5) Business Days after such
Demand Follow-Up Notice is given by the Company to such Holders.
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All requests made pursuant to this Section 3 will specify the number of Registrable Securities to be registered and the intended method or methods of disposition

thereof.
 
The Company shall be required to maintain the effectiveness of the Registration Statement with respect to any Demand Registration for a period of at least one

hundred eighty (180) days after the effective date thereof or such shorter period during which all Registrable Securities included in such Registration Statement have actually
been sold; provided, however, that such period shall be extended for a period of time equal to the period the Holder of Registrable Securities refrains from selling any securities
included in such Registration Statement at the request of the Company or an underwriter of the Company pursuant to the provisions of this Agreement.

 
(b)               Priority on Demand Registration. If any of the Registrable Securities registered pursuant to a Demand Registration are to be sold in an

Underwritten Offering, and the managing underwriter(s) advise the Holders of such securities that in its reasonable view the total number or dollar amount of Registrable
Securities proposed to be sold in such offering (including, without limitation, securities proposed to be included by other Holders of securities entitled to include securities in
such Registration Statement pursuant to incidental or piggyback registration rights) is such as to adversely affect the success of such offering, then there shall be included in
such Underwritten Offering the number or dollar amount of Registrable Securities that in the reasonable view of such managing underwriter(s) can be sold without adversely
affecting such offering, and such number of Registrable Securities shall be allocated as follows, unless the underwriters require a different allocation:

 
(i)                 first, among all Holders of Registrable Securities, pro rata on the basis of the percentage of Registrable Securities requested to be included in such

Registration Statement by such Holders; and
 
(ii)                second, the securities for which inclusion in such Demand Registration was requested by the Company.
 
(c)                Cancellation of a Demand Registration. Each Holder that submitted a Demand Notice pursuant to a particular offering pursuant to this Section 3

shall have the right, prior to the effectiveness of the Registration Statement, to notify the Company that it or they, as the case may be, have determined that the Registration
Statement be abandoned or withdrawn, in which event the Company shall abandon or withdraw such Registration Statement.

 
(d)               Limitations on Demand Registrations. The PEP Investor and its Affiliates that are Holders of Registrable Securities shall, collectively, be entitled

to initiate an unlimited number of Demand Registrations, but no more than one (1) Demand Registration every ninety (90) days.
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(e)                Postponements in Requested Registrations. If the filing, initial effectiveness or continued use of a Registration Statement, including a Shelf

Registration Statement, with respect to a Demand Registration would require the Company to make a public disclosure of material non-public information, which disclosure in
the good faith judgment of the Board (after consultation with external legal counsel) (i) would be required to be made in any Registration Statement so that such Registration
Statement would not contain any untrue statement of material fact or omit to state a material fact necessary in order to make the statements made therein, in the light of the
circumstances under which they were made, not misleading, (ii) would not be required to be made at such time but for the filing, effectiveness or continued use of such
Registration Statement and (iii) the Company has a bona fide business purpose for not disclosing publicly (collectively, “Suspension Events”), then the Company may, upon
giving prompt written notice of such action to the Holders participating in such registration, delay the filing or initial effectiveness (but not the preparation) of, or suspend use
of, such Registration Statement; provided that the Company shall be permitted to do so once in any six (6)-month period for a period not to exceed the earlier of (x) the
termination of any such Suspension Event and (y) forty-five (45) days following notice of any such Suspension Event. In the event that the Company exercises its rights under
the preceding sentence, such Holders agree to suspend, promptly upon receipt of the notice referred to above, the use of any Prospectus relating to such registration in
connection with any sale or offer to sell Registrable Securities. If the Company so postpones the filing of a Prospectus or the effectiveness of a Registration Statement, the
demanding Holder shall be entitled to withdraw such request and, if such request is withdrawn, such registration request shall not count for the purposes of the limitations set
forth in Section 3(d). The Company shall promptly give the Holders requesting registration thereof pursuant to this Section 3 written notice of any postponement made in
accordance with the preceding sentence.

 
(f)                Short-Form Registrations.
 
(i)                 The Company shall use its reasonable best efforts to qualify for registration on Form S-3 or any comparable or successor form or forms or any

similar short-form registration (a “Short-Form Registration”), and, if requested by the PEP Investor or its Affiliates that are Holders of Registrable Securities and
available to the Company, such Short-Form Registration shall be a “shelf” registration statement providing for the registration of, and the sale on a continuous or delayed
basis of, the Registrable Securities, pursuant to Rule 415 or otherwise (a “Shelf Registration Statement”). At any time after termination of the Company Lock-Up Period,
the PEP Investor and its Affiliates that are Holders of Registrable Securities shall be entitled to request an unlimited number of Short-Form Registrations, if available to
the Company, with respect to the Registrable Securities held by the PEP Investor and its Affiliates that are Holders of Registrable Securities in addition to the other
registration rights provided in Section 2 and this Section 3. In no event shall the Company be obligated to effect any shelf registration other than pursuant to a Short-
Form Registration, subject to the immediately following sentence. If any Demand Registration is proposed by the demanding Holder(s) to be a Short-Form Registration
and an Underwritten Offering, and if the managing underwriter(s) shall advise the Company and the demanding Holder(s) that, in its good faith opinion, it is of material
importance to the success of such proposed offering to file a registration statement on Form S-1 (or any successor or similar registration statement) or to include in such
registration statement information not required to be included in a Short-Form Registration, then the Company shall file a registration statement on Form S-1 or
supplement the Short-Form Registration as reasonably requested by such managing underwriter(s).
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(ii)                Upon filing any Short-Form Registration, the Company shall use its reasonable best efforts to keep such Short-Form Registration effective with

the SEC at all times and to re-file such Short-Form Registration upon its expiration, and to cooperate in any shelf take-down, whether or not underwritten, by amending
or supplementing any Prospectus related to such Short-Form Registration as may be reasonably requested by the PEP Investor or its Affiliates that are Holders of
Registrable Securities or as otherwise required, until such time as all Registrable Securities that could be sold in such Short-Form Registration have been sold or are no
longer Registrable Securities.

 



(iii)               To the extent the Company is a well-known seasoned issuer (as defined in Rule 405) (a “WKSI”) at the time any Demand Notice for a Short-Form
Registration is submitted to the Company and such Demand Notice requests that the Company file a Shelf Registration Statement, the Company shall file an automatic
shelf registration statement (as defined in Rule 405) on Form S-3 (an “Automatic Shelf Registration Statement”) in accordance with the requirements of the Securities
Act and the rules and regulations of the SEC thereunder, which covers the number or class of Registrable Securities which are requested to be registered. If registering a
number of Registrable Securities, the Company shall pay the registration fee for all Registrable Securities to be registered pursuant to an Automatic Shelf Registration
Statement at the time of filing of the Automatic Shelf Registration Statement and shall not elect to pay any portion of the registration fee on a deferred basis. The
Company shall use its reasonable best efforts to remain a WKSI (and not to become an ineligible issuer (as defined in Rule 405)) during the period during which any
Automatic Shelf Registration Statement is effective. If at any time following the filing of an Automatic Shelf Registration Statement when the Company is required to
re-evaluate its WKSI status the Company determines that it is not a WKSI, the Company shall use its reasonable best efforts to post-effectively amend the Automatic
Shelf Registration Statement to a Shelf Registration Statement on Form S-3 or file a new Shelf Registration Statement on Form S-3 or, if such form is not available,
Form S-1, have such Shelf Registration Statement declared effective by the SEC and keep such Registration Statement effective during the period during which such
Short-Form Registration is required to be kept effective in accordance with Section 3(f)(ii).

 
(g)               Shelf Take-Downs. At any time that a Shelf Registration Statement covering Registrable Securities is effective, if the PEP Investor or any of its

Affiliates that are Holders of Registrable Securities delivers a notice to the Company (a “Take-Down Notice”) stating that it intends to effect an Underwritten Offering of all or
part of its Registrable Securities included by it on the Shelf Registration Statement (a “Shelf Underwritten Offering”), then the Company shall amend or supplement the Shelf
Registration Statement as may be necessary in order to enable such Registrable Securities to be distributed pursuant to the Shelf Underwritten Offering (taking into account the
inclusion of Registrable Securities by any other Holders pursuant to Section 3(g)(i)). The PEP Investor and its Affiliates that are Holders of Registrable Securities shall be
entitled to request an unlimited number of shelf take-downs to effect a Shelf Underwritten Offering, if available to the Company, with respect to the Registrable Securities held
by the PEP Investor and its Affiliates that are Holders of Registrable Securities in addition to the other registration rights provided in Section 2 and this Section 3. In connection
with any Shelf Underwritten Offering:
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(i)                 the Company shall also deliver the Take-Down Notice to all other Holders with securities included on such Shelf Registration Statement (which

Take-Down Notice shall be held in confidence by such Holders until the offering is publicly disclosed) and permit each such Holder to include its Registrable Securities
included on the shelf registration statement in the Shelf Underwritten Offering if such Holder notifies the proposing Holder and the Company within two (2) Business
Days after distribution or dissemination (including via e-mail, if available) of the Take-Down Notice to such Holder;

 
(ii)                in the event that the underwriter advises such requesting Holder and the Company that, in its reasonable view, the total number or dollar amount of

Registrable Securities proposed to be sold in such offering is such as to adversely affect the success of such offering (including, without limitation, adversely affect the
per share offering price), then the underwriter may limit the number of shares which would otherwise be included in such take-down offering in the same manner as
described in Section 3(b) with respect to a limitation of shares to be included in a registration; and

 
(iii)               If at any time or from time to time, the PEP Investor or its Affiliates that are Holders of Registrable Securities desire to sell Registrable Securities

in an Underwritten Offering pursuant to a Shelf Underwritten Offering, the underwriters, including the managing underwriter, shall be selected by the PEP Investor or
its Affiliates that are Holders of Registrable Securities, as applicable, after consultation with the Company.

 
(h)               No Notice in Block Sales. Notwithstanding any other provision of this Agreement, if the PEP Investor or its Affiliates that are Holders of

Registrable Securities wish to engage in a block sale (including a block sale off of a Shelf Registration Statement or an effective Automatic Shelf Registration Statement, or in
connection with the registration of the PEP Investor’s or its Affiliates’ Registrable Securities under an Automatic Shelf Registration Statement for purposes of effectuating a
block sale), then notwithstanding the foregoing or any other provisions hereunder (including without limitation Section 2 of this Agreement), no other Holder shall be entitled to
receive any notice of or have its Registrable Securities included in such block sale.
 

(i)                 Registration Statement Form. If any registration requested pursuant to this Section 3 which is proposed by the Company to be effected by the
filing of a Registration Statement on Form S-3 (or any successor or similar short-form registration statement) shall be in connection with an underwritten public offering, and if
the managing underwriter(s) shall advise the Company that, in its good faith opinion, the use of another form of Registration Statement is of material importance to the success
of such proposed offering or is otherwise required by Applicable Law, then such registration shall be effected on such other form.

 

11

 

 
(j)                 Selection of Underwriters. If the PEP Investor or any of its Affiliates that are Holders of Registrable Securities intends that the Registrable

Securities requested to be covered by a Demand Registration requested by such demanding Holder shall be distributed by means of an Underwritten Offering, such demanding
Holder shall so advise the Company as a part of the Demand Notice, and the Company shall include such information in the Notice sent by the Company to the other Holders
with respect to such Demand Registration. In such event, the lead underwriter to administer the offering shall be chosen by the demanding Holder, after consultation with the
Company. If the offering is underwritten, the right of any Holder to registration pursuant to this Section 3 will be conditioned upon such Holder’s participation in such
underwriting and the inclusion of such Holder’s Registrable Securities in the underwriting and each such Holder will (together with the Company and the other Holders
distributing their securities through such underwriting) enter into an underwriting agreement in customary form with the underwriter(s) selected for such underwriting
(including, without limitation, pursuant to the terms of any over-allotment or “green shoe” option requested by the managing underwriter(s)), provided that no Holder shall be
required to sell more than the number of Registrable Securities that such Holder has requested the Company to include in any registration, and provided further that no such
Person (other than the Company) shall be required to make any representations or warranties other than those related to title and ownership of, and power and authority to
transfer, shares and as to the accuracy and completeness of statements made in a Registration Statement, Prospectus or other document in reliance upon, and in conformity with,
information prepared and furnished to the Company or the managing underwriter(s) by such Person pertaining exclusively to such Holder.

 
4.                  Registration Procedures. If and whenever the Company is required to use its reasonable best efforts to effect the registration of any Registrable Securities

under the Securities Act as provided in Section 2 and Section 3, the Company shall effect such registration to permit the sale of such Registrable Securities in accordance with
the intended method or methods of disposition thereof, and pursuant thereto the Company shall cooperate in the sale of such Registrable Securities and shall, as soon as
reasonably practicable:

 
(a)                prepare and file, in each case as promptly as practicable, with the SEC a Registration Statement or Registration Statements on such form as shall be

available for the sale of the Registrable Securities by the Holders thereof or by the Company in accordance with the intended method or methods of distribution thereof,
make all required filings with FINRA, and, if such Registration Statement is not automatically effective upon filing, use its reasonable best efforts to cause such
Registration Statement to be declared effective as soon as practicable and to remain effective as provided herein; provided, however, that before filing a Registration
Statement or Prospectus or any amendments or supplements thereto (including free writing prospectuses under Rule 433 (each a “Free Writing Prospectus”)) and, to the
extent reasonably practicable, documents that would be incorporated by reference or deemed to be incorporated by reference in a Registration Statement filed pursuant
to a Demand Notice (other than a Shelf Registration Statement), the Company shall furnish or otherwise make available to the Holders of the Registrable Securities
covered by such Registration Statement, their counsel and the managing underwriter(s), if any, copies of all such documents proposed to be filed (including exhibits



thereto), which documents will be subject to the reasonable review and comment of such counsel, and such other documents reasonably requested by such counsel,
including any comment letter from the SEC, and, if requested by such counsel, provide such counsel reasonable opportunity to participate in the preparation of such
Registration Statement and each Prospectus included therein and such other opportunities to conduct a reasonable investigation within the meaning of the Securities Act,
including reasonable access to the Company’s books and records, officers, accountants and other advisors. The Company shall not file any such Registration Statement
or Prospectus, or any amendments or supplements thereto (including such documents that, upon filing, would be incorporated or deemed incorporated by reference
therein and including Free Writing Prospectuses) with respect to a Demand Registration to which the demanding Holder (or their counsel) or the managing
underwriter(s), if any, shall reasonably object, in writing, on a timely basis, unless, in the opinion of the Company, such filing is necessary to comply with Applicable
Law;
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(b)               prepare and file with the SEC such amendments, including post-effective amendments, and supplements to such Registration Statement and the

Prospectus used in connection therewith and such Free Writing Prospectuses and Exchange Act reports as may be necessary to keep such Registration Statement
continuously effective during the period provided herein and comply in all material respects with the provisions of the Securities Act with respect to the disposition of all
securities covered by such Registration Statement; and cause the related Prospectus to be supplemented by any Prospectus supplement as may be necessary to comply
with the provisions of the Securities Act with respect to the disposition of the securities covered by such Registration Statement, and as so supplemented to be filed
pursuant to Rule 424 (or any similar provisions then in force) under the Securities Act in each case, until such time as all of such securities have been disposed of in
accordance with the intended method or methods of disposition by the seller or sellers thereof set forth in such Registration Statement;

 
(c)                notify each selling Holder of Registrable Securities, its counsel and the managing underwriter(s), if any, promptly after the Company receives

notice thereof (i) when a Prospectus or any Prospectus supplement or post-effective amendment or any Free Writing Prospectus has been filed, and, with respect to a
Registration Statement or any post-effective amendment, when the same has become effective, (ii) of the issuance by the SEC of any stop order suspending the
effectiveness of such Registration Statement or the initiation or threatening of any proceedings for that purpose, (iii) if at any time the Company has reason to believe
that the representations and warranties of the Company contained in any agreement (including any underwriting agreement) contemplated by Section 4(n) below cease to
be true and correct, (iv) of the receipt by the Company of any notification with respect to the suspension of the qualification or exemption from qualification of such
Registrable Securities for sale in any jurisdiction, or the initiation or threatening of any proceeding for such purpose, and (v) of the happening of any event that makes
any statement made in such Registration Statement or related Prospectus, Free Writing Prospectus, amendment or supplement thereto, or any document incorporated or
deemed to be incorporated therein by reference, as then in effect, untrue in any material respect or that requires the making of any changes in such Registration
Statement, Prospectus or documents so that, in the case of the Registration Statement, it will not contain any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary to make the statements therein, not misleading, and that in the case of the Prospectus, it will not contain any
untrue statement of a material fact or omit to state any material fact necessary in order to make the statements therein, in the light of the circumstances under which they
were made, not misleading (which notice shall notify the selling Holders only of the occurrence of such an event and shall provide no additional information regarding
such event to the extent such information would constitute material non-public information);
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(d)               use its reasonable best efforts to obtain the withdrawal of any order suspending the effectiveness of a Registration Statement, or the lifting of any

suspension of the qualification (or exemption from qualification) of any of the Registrable Securities for sale in any jurisdiction at the earliest date reasonably practical;
 
(e)                if requested by the managing underwriter(s), if any, a Holder making a Demand Notice with respect to such offering or the Holders of a majority of

the then issued and outstanding Registrable Securities being sold in connection with an Underwritten Offering, promptly include in a Prospectus supplement or post-
effective amendment such information as the managing underwriter(s), if any, or such Holder or Holders, as the case may be, may reasonably request in order to
facilitate the disposition of the Registrable Securities in accordance with the intended method or methods of distribution of such securities set forth in the Registration
Statement and make all required filings of such Prospectus supplement or such post-effective amendment as soon as practicable after the Company has received such
request; provided, however, that the Company shall not be required to take any actions under this Section 4(e) that are not, in the opinion of counsel for the Company, in
compliance with Applicable Law;

 
(f)                deliver to each selling Holder of Registrable Securities, its counsel, and the underwriters, if any, without charge, as many copies of the Prospectus

or Prospectuses (including each form of Prospectus) and each amendment or supplement thereto (including any Free Writing Prospectus) as such Persons may
reasonably request from time to time in order to facilitate the disposition of the Registrable Securities in accordance with the intended method or methods of disposition
thereof; and the Company, subject to the last paragraph of this Section 4, hereby consents to the use of such Prospectus and each amendment or supplement thereto by
each of the selling Holders of Registrable Securities and the underwriters, if any, in connection with the offering and sale of the Registrable Securities covered by such
Prospectus and any such amendment or supplement thereto;
 

(g)               prior to any public offering of Registrable Securities, use its reasonable best efforts to register or qualify or cooperate with the selling Holders of
Registrable Securities, the underwriters, if any, and their respective counsel in connection with the registration or qualification (or exemption from such registration or
qualification) of such Registrable Securities for offer and sale under the securities or blue sky laws of such jurisdictions within the United States as any seller or
underwriter reasonably requests in writing and to use its reasonable best efforts to keep each such registration or qualification (or exemption therefrom) effective during
the period such Registration Statement is required to be kept effective and to take any other action that may be necessary or advisable to enable such Holders of
Registrable Securities to consummate the disposition of such Registrable Securities in such jurisdiction in accordance with the intended method or methods of disposition
thereof; provided, however, that the Company will not be required to (i) qualify generally to do business in any jurisdiction where it would not otherwise be required to
qualify but for this Section 4(g), (ii) subject itself to taxation in any jurisdiction wherein it is not so subject or (iii) take any action that would subject it to general service
of process in any such jurisdiction where it is not then so subject (other than service of process in connection with such registration or qualification or any sale of
Registrable Securities in connection therewith);
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(h)               cooperate with the selling Holders of Registrable Securities and the managing underwriter(s), if any, to facilitate the timely preparation and delivery

of certificates (not bearing any legends unless required under Applicable Law) representing Registrable Securities to be sold after receiving written representations from
each Holder of such Registrable Securities that the Registrable Securities represented by the certificates so delivered by such Holder will be transferred, and enable such
Registrable Securities to be in such denominations and registered in such names as the managing underwriter(s), if any, or Holders may request at least two (2) Business
Days prior to any sale of Registrable Securities in a firm commitment public offering, but in any other such sale, within ten (10) Business Days prior to having to issue
the securities;



 
(i)                 use its reasonable best efforts to cause the Registrable Securities covered by the Registration Statement to be registered with or approved by such

other governmental agencies or authorities within the United States as may be necessary in light of the business or operations of the Company to enable the seller or
sellers thereof or the managing underwriter(s), if any, to consummate the disposition of such Registrable Securities, in accordance with the intended method or methods
thereof, except as may be required solely as a consequence of the nature of such selling Holder’s business, in which case the Company will cooperate in all reasonable
respects with the filing of such Registration Statement and the granting of such approvals, as may be necessary to enable the seller or sellers thereof or the underwriters,
if any, to consummate the disposition of such Registrable Securities in accordance with the intended method or methods thereof;

 
(j)                 upon the occurrence of any event contemplated by Section 4(c)(v) above, promptly prepare a supplement or post-effective amendment to the

Registration Statement or a supplement to the related Prospectus or any document incorporated or deemed to be incorporated therein by reference, or file any other
required document so that, as thereafter delivered to the purchasers of the Registrable Securities being sold thereunder, such Prospectus will not contain an 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, in the light of the circumstances
under which they were made, not misleading;

 
(k)                prior to the effective date of the Registration Statement relating to the Registrable Securities, provide a CUSIP number for the Registrable

Securities;
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(l)                 provide and cause to be maintained a transfer agent and registrar for all such Registrable Securities from and after the effective date of such

Registration Statement. In connection therewith, if required by the Company’s transfer agent, the Company will promptly after the effective date of the Registration
Statement, cause an opinion of counsel as to the effectiveness of the Registration Statement to be delivered to and maintained with such transfer agent, together with any
other authorizations, certificates and directions required by the transfer agent which authorize and direct the transfer agent to issue such Registrable Securities without
any such legend upon sale by the Holder or the underwriter or managing underwriter of an Underwritten Offering of Registrable Securities, if any, of such Registrable
Securities under the Registration Statement;

 
(m)               use its reasonable best efforts to cause all shares of Registrable Securities covered by such Registration Statement to be listed on a national

securities exchange if shares of the particular class of Registrable Securities are at that time listed on such exchange, prior to the effectiveness of such Registration
Statement;

 
(n)               enter into such agreements (including an underwriting agreement in form, scope and substance as is customary in Underwritten Offerings) and take

all such other customary actions reasonably requested by a Holder submitting a Demand Notice with respect to such offering or the Holders of a majority of the
Registrable Securities being sold in connection therewith (including those reasonably requested by the managing underwriter(s), if any) to expedite or facilitate the
disposition of such Registrable Securities, and in such connection, (i) make such representations and warranties to the Holders of such Registrable Securities and the
underwriters, if any, with respect to the business of the Company and its Subsidiaries, and the Registration Statement, Prospectus and documents, if any, incorporated or
deemed to be incorporated by reference therein, in each case, in form, substance and scope as are customarily made by issuers to underwriters in Underwritten Offerings,
and, if true, confirm the same if and when reasonably requested, (ii) use its reasonable best efforts to furnish to the selling Holders of such Registrable Securities opinions
of outside counsel (and/or internal counsel if acceptable to the managing underwriter(s)) to the Company and updates thereof (which counsel and opinions (in form,
scope and substance) shall be reasonably satisfactory to the managing underwriter(s), if any), addressed to each of the underwriters, if any, covering the matters
customarily covered in opinions requested in Underwritten Offerings and such other matters as may be reasonably requested by such counsel and underwriters, (iii) use
its reasonable best efforts to obtain “cold comfort” letters and updates thereof from an independent registered public accounting firm with respect to the Company (and,
if necessary, any other independent certified public accountants of any Subsidiary of the Company or of any business acquired by the Company for which financial
statements and financial data are, or are required to be, included in the Registration Statement) who have certified the financial statements included in such Registration
Statement, addressed to each of the underwriters, if any, such letters to be in customary form and covering matters of the type customarily covered in “cold comfort”
letters in connection with Underwritten Offerings, (iv) if an underwriting agreement is entered into, the same shall contain indemnification provisions and procedures
that are customary for underwriting agreements in connection with Underwritten Offerings except as otherwise agreed by the parties thereto and (v) in connection with
any registration of an Underwritten Offering of Registrable Securities hereunder, provide officers’ certificates and other customary closing documents. The above shall
be done at each closing under such underwriting or similar agreement, or as and to the extent required thereunder;
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(o)               upon reasonable notice, make available for inspection by a representative of the selling Holders of Registrable Securities, the underwriters

participating in any such disposition of Registrable Securities, if any, and any attorneys or accountants retained by such selling Holders or underwriter(s) (collectively,
the “Inspectors”) at the offices where normally kept, during reasonable business hours, all financial and other records, pertinent corporate documents and properties of
the Company and its Subsidiaries (collectively, the “Records”), as shall be reasonably necessary to enable them to exercise their due diligence responsibility, and cause
the officers, directors and employees of the Company and its Subsidiaries to supply all information in each case reasonably requested by any such representative,
underwriter, attorney or accountant in connection with such Registration Statement; provided, however, that any information and Records that are not generally publicly
available at the time of delivery of such information shall be kept confidential by the Inspectors unless (i) disclosure of such information or Records is required by court
or administrative order, (ii) disclosure of such information or Records, in the opinion of counsel to such Inspector, is required by Applicable Law or applicable legal
process, (iii) such information or Records become generally available to the public other than as a result of a disclosure or failure to safeguard by such Inspector, (iv)
such information or Records becomes available to such Inspector on a non-confidential basis from a source other than the Company or (v) such information or Records
is independently developed by such Inspector. In the case of a proposed disclosure pursuant to (i) or (ii) above, such Inspector shall be required to give the Company
written notice of the proposed disclosure prior to such disclosure and, if requested by the Company, assist the Company in seeking to prevent or limit the proposed
disclosure. Without limiting the foregoing, no such information shall be used by such Person as the basis for any market transactions in securities of the Company or its
Subsidiaries in violation of Applicable Law;

 
(p)               direct its officers to use their reasonable best efforts to support the marketing of the Registrable Securities covered by the Registration Statement

(including, without limitation, participation in such number of “road shows” as the underwriter(s) reasonably request); provided that the Investors shall take into account
the reasonable business requirements of the Company in determining the scheduling and duration of any road show;

 
(q)               reasonably cooperate with each seller of Registrable Securities and each underwriter or agent participating in the disposition of such Registrable

Securities and their respective counsel in connection with any filings required to be made with FINRA; and
 
(r)                otherwise use its reasonable best efforts to comply with all applicable rules and regulations of the SEC, and make available to its security holders,

as soon as reasonably practicable, an earnings statement covering the period of at least twelve (12) months beginning with the first day of the Company’s first full
calendar quarter after the effective date of the Registration Statement, which earnings statement will satisfy the provisions of Section 11(a) of the Securities Act and Rule
158 thereunder.
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The Company may require each Holder of Registrable Securities as to which any registration is being effected to furnish to the Company in writing such information

required in connection with such registration regarding such seller and the distribution of such Registrable Securities as the Company may, from time to time, reasonably request
and the Company may exclude from such registration the Registrable Securities of any Holder who unreasonably fails to furnish such information within a reasonable time after
receiving such request.

 
The Company agrees not to file or make any amendment to any Registration Statement with respect to any Registrable Securities, or any amendment of or supplement

to the Prospectus or any Free Writing Prospectus used in connection therewith, that refers to any Holder covered thereby by name, or otherwise identifies such Holder as the
holder of any securities of the Company, without the consent of such Holder, such consent not to be unreasonably withheld or delayed, unless and to the extent such disclosure
is required by Applicable Law, in which case the Company shall provide prompt written notice to such Holders prior to the filing of such amendment to any Registration
Statement or amendment of or supplement to the Prospectus or any Free Writing Prospectus.

 
If the Company files any Shelf Registration Statement for the benefit of the holders of any of its securities other than the Holders, the Company agrees that it shall use

its reasonable best efforts to include in such registration statement such disclosures as may be required by Rule 430B under the Securities Act (referring to the unnamed selling
security holders in a generic manner by identifying the initial offering of the securities to the Holders) in order to ensure that the Holders may be added to such Shelf
Registration Statement at a later time through the filing of a Prospectus supplement rather than a post-effective amendment.

 
Each Holder of Registrable Securities agrees if such Holder has Registrable Securities covered by such Registration Statement that, upon receipt of any notice from the

Company of the happening of any event of the kind described in Section 4(c)(ii), 4(c)(iii), 4(c)(iv) and 4(c)(v) hereof, such Holder will promptly discontinue disposition of such
Registrable Securities covered by such Registration Statement or Prospectus until such Holder’s receipt of the copies of the supplemented or amended Prospectus contemplated
by Section 4(j) hereof, or until it is advised in writing by the Company that the use of the applicable Prospectus may be resumed, and has received copies of any additional or
supplemental filings that are incorporated or deemed to be incorporated by reference in such Prospectus; provided, however, that the time periods under Section 3 with respect
to the length of time that the effectiveness of a Registration Statement must be maintained shall automatically be extended by the amount of time the Holder is required to
discontinue disposition of such securities.
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5.                  Hedging Transactions. The Parties agree that the provisions of this Agreement relating to the registration, offer and sale of Registrable Securities apply

also to (i) any transaction which Transfers some or all of the economic risk of ownership of Registrable Securities, including any forward contract, equity swap, put or call, put
or call equivalent position, collar, margin loan, sale of exchangeable security or similar transaction (including the registration, offer and sale under the Securities Act of
Registrable Securities pledged to the counterparty to such transaction or of securities of the same class as the underlying Registrable Securities by the counterparty to such
transaction in connection therewith), and that the counterparty to such transaction shall be selected in the sole discretion of the Holders and (ii) any derivative transactions in
which a broker-dealer, other financial institution or unaffiliated Person may sell Registrable Securities covered by any Prospectus and the applicable prospectus supplement
including short sale transactions using Registrable Securities pledged by a Holder or borrowed from the Holder or others and Registrable Securities loaned, pledged or
hypothecated to any such party. The Prospectus shall permit, in connection with derivative transactions, a broker-dealer, other financial institution or third party to sell shares of
the Registrable Securities covered by such Prospectus and the applicable prospectus supplement, including in short sale transactions.

 
6.                  Indemnification.
 

(a)                Indemnification by the Company. The Company shall, without limitation as to time, indemnify and hold harmless, to the fullest extent permitted
by Applicable Law, each Holder of Registrable Securities whose Registrable Securities are covered by a Registration Statement or Prospectus, the officers, directors, partners,
members, managers, shareholders, accountants, attorneys, agents and employees of each of them, each Person who controls (within the meaning of Section 15 of the Securities
Act or Section 20 of the Exchange Act) each such Holder and the officers, directors, partners, members, managers, shareholders, accountants, attorneys, agents and employees of
each such controlling person, each underwriter, if any, and each Person who controls (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act)
such underwriter (each such person being referred to herein as a “Covered Person”), from and against any and all losses, claims, damages, liabilities, costs (including, without
limitation, costs of preparation and reasonable attorneys’ fees and any legal or other fees or expenses incurred by such party in connection with any investigation or proceeding),
expenses, judgments, fines, penalties, charges and amounts paid in settlement (collectively, “Losses”), as incurred, arising out of or based upon any untrue or alleged untrue
statement of a material fact contained in any Prospectus, offering circular, or other document (including any related Registration Statement, notification, or the like or Free
Writing Prospectus or any amendment thereof or supplement thereto or any document incorporated by reference therein) incident to any such registration, qualification, or
compliance, or based on 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, or any violation by the Company of the Securities Act, the Exchange Act, any state securities law, or any rule or regulation thereunder applicable to the Company
and relating to any action or inaction in connection with the related offering of Registrable Securities, and will reimburse each such Covered Person for any legal and any other
expenses reasonably incurred in connection with investigating and defending or settling any such Loss, provided that the Company will not be liable in any such case to the
extent that any such Loss arises out of or is based on any untrue statement or omission by such Covered Person relating to such Covered Person or its Affiliates (other than the
Company or any of its Subsidiaries), but only to the extent, that such untrue statement (or alleged untrue statement) or omission (or alleged omission) is made in such
Registration Statement, Prospectus, offering circular, Free Writing Prospectus or any amendment thereof or supplement thereto, or any document incorporated by reference
therein, or other document in reliance upon and in conformity with information furnished to the Company by such Covered Person with respect to such Covered Person for use
therein. It is agreed that the indemnity agreement contained in this Section 6(a) shall not apply to amounts paid in settlement of any such Loss or action if such settlement is
effected without the consent of the Company (which consent shall not be unreasonably withheld).
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(b)               Indemnification by Holder of Registrable Securities. As a condition to including any Registrable Securities in any Registration Statement filed in

accordance with Section 4 hereof, the Company shall have received an undertaking reasonably satisfactory to it from the prospective seller of such Registrable Securities to
indemnify, to the fullest extent permitted by Applicable Law, severally and not jointly with any other Holders of Registrable Securities whose Registrable Securities are included
in any such Registration Statement, the Company, its directors and officers and each Person who controls (within the meaning of Section 15 of the Securities Act and Section 20
of the Exchange Act) the Company and all other prospective sellers, from and against all Losses arising out of or based on any untrue or alleged untrue statement of a material
fact contained in any such Registration Statement, Prospectus, Free Writing Prospectus, offering circular, or other document, or 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, and will reimburse the Company, such directors, controlling persons and
prospective sellers for any legal or any other expenses reasonably incurred in connection with investigating or defending any such Loss, in each case to the extent, but only to
the extent, that such untrue statement or omission is made in such Registration Statement, Prospectus, Free Writing Prospectus, offering circular, or other document in reliance



upon and in conformity with information furnished to the Company by such Holder with respect to such Holder for inclusion in such Registration Statement, Prospectus,
offering circular or other document; provided, however, that the obligations of such Holder hereunder shall not apply to amounts paid in settlement of any such Losses (or
actions in respect thereof) if such settlement is effected without the consent of such Holder (which consent shall not be unreasonably withheld); and provided, further, that the
liability of such Holder of Registrable Securities shall be limited to the net proceeds after underwriting commissions and discounts (but before any taxes and expenses which
may be payable by such Holder) received by such selling Holder from the sale of Registrable Securities covered by such Registration Statement.
 

(c)                Conduct of Indemnification Proceedings. If any Person shall be entitled to indemnity hereunder (an “Indemnified Party”), such Indemnified
Party shall give prompt notice to the party from which such indemnity is sought (the “Indemnifying Party”) of any claim or of the commencement of any proceeding with
respect to which such Indemnified Party seeks indemnification or contribution pursuant hereto; provided, however, that the delay or failure to so notify the Indemnifying Party
shall not relieve the Indemnifying Party from any obligation or liability except to the extent that the Indemnifying Party has been materially prejudiced by such delay or failure.
The Indemnifying Party shall have the right, exercisable by giving written notice to an Indemnified Party promptly after the receipt of written notice from such Indemnified
Party of such claim or proceeding, to, unless in the Indemnified Party’s reasonable judgment a conflict of interest between such indemnified and indemnifying parties may exist
in respect of such claim, assume, at the Indemnifying Party’s expense, the defense of any such claim or proceeding, with counsel reasonably satisfactory to such Indemnified
Party; provided, however, that an Indemnified Party shall have the right to employ separate counsel in any such claim or proceeding and to participate in the defense thereof, but
the fees and expenses of such counsel shall be at the expense of such Indemnified Party unless: (i) the Indemnifying Party agrees to pay such fees and expenses; or (ii) the
Indemnifying Party fails promptly to assume, or in the event of a conflict of interest cannot assume, the defense of such claim or proceeding or fails to employ counsel
reasonably satisfactory to such Indemnified Party; in which case the Indemnified Party shall have the right to employ counsel and to assume the defense of such claim or
proceeding at the Indemnifying Party’s expense; provided, further, however, that the Indemnifying Party shall not, in connection with any one such claim or proceeding or
separate but substantially similar or related claims or proceedings in the same jurisdiction, arising out of the same general allegations or circumstances, be liable for the fees and
expenses of more than one firm of attorneys (together with appropriate local counsel) at any time for all of the Indemnified Parties, or for fees and expenses that are not
reasonable. Whether or not such defense is assumed by the Indemnifying Party, such Indemnifying Party will not be subject to any liability for any settlement made without its
consent (but such consent will not be unreasonably withheld or delayed). The Indemnifying Party shall not consent to entry of any judgment or enter into any settlement that (x)
does not include as an unconditional term thereof the giving by the claimant or plaintiff to such Indemnified Party of a release, in form and substance reasonably satisfactory to
the Indemnified Party, from all liability in respect of such claim or litigation for which such Indemnified Party would be entitled to indemnification hereunder or (y) involves
the imposition of equitable remedies or the imposition of any obligations on the Indemnified Party or adversely affects such Indemnified Party other than as a result of financial
obligations for which such Indemnified Party would be entitled to indemnification hereunder.
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(d)               Contribution. If the indemnification provided for in this Section 6 is unavailable to an Indemnified Party in respect of any Losses (other than in

accordance with its terms), then each applicable Indemnifying Party, in lieu of indemnifying such Indemnified Party, shall contribute to the amount paid or payable by such
Indemnified Party as a result of such Losses, in such proportion as is appropriate to reflect the relative fault of the Indemnifying Party, on the one hand, and such Indemnified
Party, on the other hand, in connection with the actions, statements or omissions that resulted in such Losses as well as any other relevant equitable considerations. The relative
fault of such Indemnifying Party, on the one hand, and Indemnified Party, on the other hand, shall be determined by reference to, among other things, whether any action in
question, including any untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact, has been made (or omitted) by, or relates to
information supplied by, such Indemnifying Party or Indemnified Party, and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent
any such action, statement or omission.
 

The Parties agree that it would not be just and equitable if contribution pursuant to this Section 6(d) were determined by pro rata allocation or by any other method of
allocation that does not take account of the equitable considerations referred to in the immediately preceding paragraph. Notwithstanding the provisions of this Section 6(d), an
Indemnifying Party that is a selling Holder of Registrable Securities shall not be required to contribute any amount in excess of the amount that such Indemnifying Party has
otherwise been, or would otherwise be, required to pay pursuant to Section 6(b) 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.

 

21

 

 
Notwithstanding the foregoing, to the extent that the provisions on indemnification and contribution contained in the underwriting agreement entered into in connection

with the underwritten public offering are in conflict with the foregoing provisions, the provisions in the underwriting agreement shall control.
 

(e)                Deemed Underwriter. To the extent that any of the Holders is, or would be expected to be, deemed to be an underwriter of Registrable Securities
pursuant to any SEC comments or policies or any court of law or otherwise, the Company agrees that (i) the indemnification and contribution provisions contained in this
Section 6 shall be applicable to the benefit of such Holder in its role as deemed underwriter in addition to its capacity as a Holder (so long as the amount for which any other
Holder is or becomes responsible does not exceed the amount for which such Holder would be responsible if the Holder were not deemed to be an underwriter of Registrable
Securities) and (ii) such Holder and its representatives shall be entitled to conduct the due diligence which would normally be conducted in connection with an offering of
securities registered under the Securities Act, including receipt of customary legal opinions and comfort letters.

 
(f)                Other Indemnification. Indemnification similar to that specified in the preceding provisions of this Section 6 (with appropriate modifications)

shall be given by the Company and each seller of Registrable Securities with respect to any required registration or other qualification of securities under any federal or state law
or regulation or governmental authority other than the Securities Act.
 

(g)               Non-Exclusivity. The obligations of the Parties under this Section 6 shall be in addition to any liability which any party may otherwise have to
any other party.

 
(h)               Primacy of Indemnification. The Company hereby acknowledges that the PEP Investor has certain rights to indemnification, advancement of

expenses and/or insurance provided by certain of its Affiliates (collectively, the “Indemnitors”). The Company hereby agrees that (i) it is the indemnitor of first resort (i.e., its
obligations to the PEP Investor are primary and any obligation of the Indemnitors to advance expenses or to provide indemnification for the same Losses incurred by the PEP
Investor are secondary to any such obligation of the Company), (ii) that it shall be liable for the full amount of all Losses to the extent legally permitted and as required by the
terms of this Agreement and the articles and other organizational documents of the Company (or any other agreement between the Company and the PEP Investor), without
regard to any rights the PEP Investor may have against the Indemnitors, and (iii) it irrevocably waives, relinquishes and releases the Indemnitors from any and all claims (x)
against the Indemnitors for contribution, indemnification, subrogation or any other recovery of any kind in respect thereof and (y) that the PEP Investor must seek
indemnification from any Indemnitor before the Company must perform its indemnification obligations under this Agreement.  No advancement or payment by the Indemnitors
on behalf of the PEP Investor with respect to any claim for which the PEP Investor has sought indemnification from the Company hereunder shall affect the foregoing.  The
Indemnitors shall have a right of contribution and/or be subrogated to the extent of such advancement or payment to all of the rights of recovery which the PEP Investor would
have had against the Company if the Indemnitors had not advanced or paid any amount to or on behalf of the PEP Investor.  The Company and the PEP Investor agree that the
Indemnitors are express third party beneficiaries of this Section 6.
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7.             Registration Expenses. All reasonable fees and expenses incurred in the performance of or compliance with this Agreement by the Company including,
without limitation, (i) all registration and filing fees (including, without limitation, fees and expenses with respect to (A) filings required to be made with the SEC, all applicable
securities exchanges and/or FINRA, including, without limitation, any reasonable fees and disbursements of counsel for the underwriters in connection with any required review
by FINRA and (B) compliance with securities or blue sky laws, including, without limitation, any reasonable fees and disbursements of counsel for the underwriters in
connection with blue sky qualifications of the Registrable Securities pursuant to Section 4(g)), (ii) printing expenses (including, without limitation, expenses of printing
certificates for Registrable Securities in a form eligible for deposit with The Depository Trust Company and of printing Prospectuses if the printing of Prospectuses is requested
by the managing underwriter(s), if any, or by a Holder making a Demand Notice with respect to such offering or the Holders of a majority of the Registrable Securities included
in any Registration Statement), (iii) messenger, telephone and delivery expenses of the Company, (iv) fees and disbursements of counsel for the Company, (v) expenses of the
Company incurred in connection with any road show, (vi) fees and disbursements of all independent registered public accounting firms referred to in Section 4(n) hereof
(including, without limitation, the expenses of any “cold comfort” letters required by this Agreement) and any other Persons, including special experts retained by the Company
and (vii) fees and disbursements of counsel for the PEP Investor and its Affiliates that are Holders of Registrable Securities if any of them is participating in the offering (which
counsel shall be selected by such participating Holders) shall be borne by the Company whether or not any Registration Statement is filed or becomes effective. In addition, the
Company shall pay its internal expenses (including, without limitation, all salaries and expenses of its officers and employees performing legal or accounting duties), the
expense of any annual audit, the fees and expenses incurred in connection with the listing of the securities to be registered on any securities exchange on which similar securities
issued by the Company are then listed and rating agency fees and the fees and expenses of any Person, including special experts, retained by the Company.
 

The Company shall not be required to pay (i) fees and disbursements of any counsel retained by any Holder of Registrable Securities or by any underwriter (except as
set forth above in this Section 7), (ii) any underwriter’s fees (including discounts, commissions or fees of underwriters, selling brokers, dealer managers or similar securities
industry professionals) relating to the distribution of the Registrable Securities (other than with respect to Registrable Securities sold by the Company), (iii) expenses (other than
the Company’s internal expenses) in connection with any Demand Registration begun pursuant to Section 3, the request of which has been subsequently withdrawn by the
demanding Holder unless (x) the withdrawal is based upon (A) any fact, circumstance, event, change, effect or occurrence that individually or in the aggregate with all other
facts or circumstances, events, changes, effects or occurrences has a material adverse effect on the Company or (B) material adverse information concerning the Company that
the Company had not publicly disclosed at least forty-eight (48) hours prior to such registration request or that the Company had not otherwise notified, in writing, the
demanding Holder of at the time of such request or (y) such demanding Holder agrees to forfeit its right to one (1) Demand Registration during the ninety (90)-day period
following such withdrawal, or (iv) any other expenses of the Holders of Registrable Securities not specifically required to be paid by the Company pursuant to the first
paragraph of this Section 7.

 
8.             Rule 144. The Company covenants that it will file the reports required to be filed by it under the Securities Act and the Exchange Act and the rules and

regulations adopted by the SEC thereunder, to the extent required from time to time to enable Holders to sell shares of Registrable Securities without registration under the
Securities Act within the limitation of the exemptions provided by Rule 144. Upon the reasonable request of any Holder, the Company will deliver to such Holder a written
statement as to whether it has complied with such requirements and, if not, the specifics thereof.

 
9.             Certain Additional Agreements. If any Registration Statement or comparable statement under state blue sky laws refers to any Holder by name or otherwise

as the Holder of any securities of the Company, then such Holder shall have the right to require (a) the insertion therein of language, in form and substance satisfactory to such
Holder and the Company, to the effect that the holding by such Holder of such securities is not to be construed as a recommendation by such Holder of the investment quality of
the Company’s securities covered thereby and that such holding does not imply that such Holder will assist in meeting any future financial requirements of the Company, or (b)
in the event that such reference to such Holder by name or otherwise is not in the judgment of the Company required by the Securities Act or any similar federal statute or any
state blue sky or securities law then in force, the deletion of the reference to such Holder.
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10.           Miscellaneous.
 

(a)               Termination. The provisions of this Agreement shall terminate upon the earliest to occur of (i) its termination by the written agreement of all
Parties or their respective successors in interest, (ii) with respect to a Holder, the date on which all shares of Common Stock held by such Holder have ceased to be Registrable
Securities, (iii) with respect to the Company, the date on which all shares of Common Stock have ceased to be Registrable Securities and (iv) the dissolution, liquidation or
winding up of the Company. Nothing herein shall relieve any party from any liability for the breach of any of the agreements set forth in this Agreement. The provisions of
Sections 6 and 7 shall survive any termination of this Agreement.

 
(b)               Holdback Agreement. In consideration for the Company agreeing to its obligations under this Agreement, each Holder agrees in connection with

any registration of the Company’s securities (whether or not such Holder is participating in such registration) upon the request of the Company and the underwriter(s) managing
any Underwritten Offering of the Company’s securities, not to effect (other than pursuant to such registration) any public sale or distribution of Registrable Securities,
including, but not limited to, any sale pursuant to Rule 144, or make any short sale of, loan, grant any option for the purchase of, or otherwise dispose of, or enter into any swap
or other arrangement that transfers to another Person any of the economic consequences of ownership of, any Registrable Securities, any other equity securities of the Company
or any securities convertible into or exchangeable or exercisable for any equity securities of the Company without the prior written consent of the Company or such
underwriters, as the case may be, during the Holdback Period.

 
If any registration pursuant to Section 3 of this Agreement shall be in connection with any underwritten public offering, the Company will not effect any public sale or

distribution of any common equity (or securities convertible into or exchangeable or exercisable for common equity) (other than a registration statement (i) on Form S-4, Form
S-8 or any successor forms promulgated for similar purposes or (ii) filed in connection with an exchange offer or any employee benefit or dividend reinvestment plan) for its
own account, during the Holdback Period.

 
Notwithstanding anything to the contrary set forth in this Section 10(b), in connection with an Underwritten Offering that is a block sale, no Holder (other than

Holders that are directors or executive officers of the Company) shall be subject to a lock-up agreement, other than, if requested by the managing underwriter for such offering,
a Holder that is participating in such block sale.

 
(c)              Amendments and Waivers. This Agreement may be amended and the Company may take any action herein prohibited, or omit to perform any act

herein required to be performed by it, only if any such amendment, action or omission to act, has received the written consent of the Company and each of the PEP Investor and
its Affiliates that are Holders of Registrable Securities, or if no such Holders remain, the Holders of a majority of the Registrable Securities. The failure of any party to enforce
any of the provisions of this Agreement shall in no way be construed as a waiver of such provisions and shall not affect the right of such party thereafter to enforce each and
every provision of this Agreement in accordance with its terms. Any Holder may waive (in writing) the benefit of any provision of this Agreement with respect to itself for any
purpose. Any such waiver shall constitute a waiver only with respect to the specific matter described in such writing and shall in no way impair the rights of the Holder granting
such waiver in any other respect or at any other time.

 
(d)               Successors, Assigns and Transferees. This Agreement shall be binding upon and inure to the benefit of and be enforceable by the Parties and their



respective successors and assigns who agree in writing to be bound by the provisions of this Agreement. In addition, and whether or not any express assignment shall have been
made, the provisions of this Agreement which are for the benefit of Holders shall also be for the benefit of and enforceable by any subsequent Holder of any Registrable
Securities, subject to the provisions contained herein. The rights of a Holder hereunder may be assigned (but only with all related obligations set forth below) in connection with
a Transfer of Registrable Securities effected in accordance with the terms of this Agreement to a Permitted Transferee of that Holder. Without prejudice to any other or similar
conditions imposed hereunder with respect to such Transfer, no assignment permitted under the terms of this Section 10(d) will be effective unless and until the Permitted
Transferee to which the assignment is being made, if not a Holder, has delivered to the Company the executed Joinder Agreement in the form attached as Exhibit A hereto
agreeing to be bound by, and be party to, this Agreement. A Permitted Transferee to whom rights are transferred pursuant to this Section 10(d) may not again Transfer those
rights to any other Permitted Transferee, other than as provided in this Section 10(d).
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(e)               Notices. All notices, requests and other communications to any party hereunder shall be in writing (including facsimile transmission) and e-mail

transmission if confirmed by telephone or return e-mail (including automated return receipt) and shall be given:
 

if to the Company, to:
 

DoubleVerify Holdings, Inc.
233 Spring Street
New York, NY 10013
Attention: Andy Grimmig, Chief Legal Officer
E-mail: andy.grimmig@doubleverify.com
 

with a copy (which shall not constitute notice) to:
 

Debevoise & Plimpton LLP
919 Third Avenue
New York, New York 10022
Attention: Morgan J. Hayes, Esq.
E-mail: mjhayes@debevoise.com
Fax: (212) 521-7483
 

if to the PEP Investor, to:
 

Providence VII U.S. Holdings L.P.
c/o Providence Equity Partners L.L.C.
50 Kennedy Plaza, 18th Floor
Providence, RI 02903
Attention: Davis Noell and Sarah Conde
E-mail: d.noell@provequity.com and s.conde@provequity.com
Fax: (212) 588-6700
 

with a copy (which shall not constitute notice) to:
 

Debevoise & Plimpton LLP
919 Third Avenue
New York, New York 10022
Attention: Morgan J. Hayes, Esq.
E-mail: mjhayes@debevoise.com
Fax: (212) 521-7483
 

if to Providence Public Master L.P., to:
 

Providence Public Master L.P.
c/o Providence Equity Partners L.L.C.
50 Kennedy Plaza, 18th Floor
Providence, RI 02903
Attention: Sarah Conde
E-mail: s.conde@provequity.com
 

or such other address, facsimile number or e-mail address as such party may hereafter specify for the purpose by notice to the other Parties.
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If to any other Holder of Registrable Securities, to the e-mail or physical address of such other Holder as shown in the stock record book of the Company. Each Holder

shall provide the Company with an updated e-mail address or physical address if such address changes by notice to the Company pursuant to this Section 10(e). The e-mail
address or physical address shown on the stock record books of the Company shall be presumed to be current for purposes of giving any notice under this Agreement.

 
All such notices, requests and other communications shall be deemed received on the date of receipt by the recipient thereof if received prior to 5:30 p.m. on a

Business Day in the place of receipt. Otherwise, any such notice, request or communication shall be deemed to have been received on the next succeeding Business Day in the
place of receipt.

 
(f)                Further Assurances. At any time or from time to time after the date hereof, the Parties agree to cooperate with each other, and at the request of

any other party, to execute and deliver any further instruments or documents and to take all such further action as the other party may reasonably request in order to evidence or
effectuate the consummation of the transactions contemplated hereby and to otherwise carry out the intent of the Parties hereunder.

 
(g)               Other Registration Rights. Without the approval of the PEP Investor, the Company shall not enter into any agreement granting registration rights

to any Person which are inconsistent with or violate the rights granted under this Agreement.



 
(h)               Entire Agreement; No Third Party Beneficiaries. This Agreement (i) constitutes the entire agreement among the Parties with respect to the

subject matter of this Agreement and supersedes any prior discussions, correspondence, negotiation, proposed term sheet, agreement, understanding or agreement and there are
no agreements, understandings, representations or warranties between the Parties other than those set forth or referred to in this Agreement and (ii) except as provided in
Section 6 with respect to an Indemnified Party, is not intended to confer in or on behalf of any Person not a party to this Agreement (and their successors and assigns) any rights,
benefits, causes of action or remedies with respect to the subject matter or any provision hereof.

 
(i)                 Governing Law; Jurisdiction and Forum; Waiver of Jury Trial.
 
(i)                 This Agreement shall be governed by and construed in accordance with the laws of the State of New York applicable to contracts executed and to

be performed wholly within such State and without reference to the choice-of-law principles that would result in the application of the laws of a different jurisdiction.
 
(ii)              Each party to this Agreement irrevocably submits to the jurisdiction of the United States District Court for the Southern District of New York or any

court of the State of New York located in such district any suit, action or other proceeding arising out of or relating to this Agreement, and hereby irrevocably agrees that
all claims in respect of such suit, action or proceeding may be heard and determined in such court. Each party to this Agreement hereby irrevocably waives, to the fullest
extent that it may effectively do so, the defense of an inconvenient forum to the maintenance of such suit, action or other proceeding. The Parties further agree, to the
extent permitted by Applicable Law, that final and unappealable judgment against any of them in any suit, action or other proceeding contemplated above shall be
conclusive and may be enforced in any other jurisdiction within or outside the United States by suit on the judgment, a certified copy of which shall be conclusive
evidence of the fact and amount of such judgment.
 

(iii)            EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY
JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY.
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(j)                 Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other authority to be

invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain in full force and effect and shall in no way be
affected, impaired or invalidated so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner materially adverse to any
party hereto. Upon such a determination, the Parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible
in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the fullest extent possible.

 
(k)               Enforcement. Each party hereto acknowledges that money damages would not be an adequate remedy in the event that any of the covenants or

agreements in this Agreement are not performed in accordance with its terms, and it is therefore agreed that in addition to and without limiting any other remedy or right it may
have, the non-breaching party will have the right to an injunction, temporary restraining order or other equitable relief in any court of competent jurisdiction enjoining any such
breach and enforcing specifically the terms and provisions hereof.

 
(l)                 Titles and Subtitles. The titles of the sections and subsections of this Agreement are for convenience of reference only and will not affect the

meaning or interpretation of this Agreement.
 
(m)              No Recourse. This Agreement may only be enforced against, and any claims or cause of action that may be based upon, arise out of or relate to

this Agreement, or the negotiation, execution or performance of this Agreement may only be made against, the Parties hereto and no past, present or future Affiliate, director,
officer, employee, incorporator, member, manager, partner, stockholder, agent, attorney or representative of any Party hereto shall have any liability for any obligations or
liabilities of the Parties to this Agreement or for any claim based on, in respect of, or by reason of, the transactions contemplated hereby.

 
(n)               Counterparts; Facsimile Signatures. This Agreement may be executed in any number of counterparts (including via facsimile and electronic

transmission), each of which shall be an original, but all of which together shall constitute one instrument. This Agreement may be executed by facsimile signature(s).
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IN WITNESS WHEREOF, each of the undersigned has executed this Agreement or caused this Agreement to be duly executed on its behalf as of the date first written

above.
 

 DOUBLEVERIFY HOLDINGS, INC.
   
 By: /s/ Andy Grimmig
  Name: Andy Grimmig
  Title: Chief Legal Officer
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IN WITNESS WHEREOF, each of the undersigned has executed this Agreement or caused this Agreement to be duly executed on its behalf as of the date first written

above.



 
 PROVIDENCE VII U.S. HOLDINGS L.P.
   
 By: Providence Equity GP VII-A L.P., its general partner
   
 By: PEP VII-A International Ltd., its general partner
   
 By: /s/ R. Davis Noell
  Name: R. Davis Noell
  Title: Authorized Signatory
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IN WITNESS WHEREOF, each of the undersigned has executed this Agreement or caused this Agreement to be duly executed on its behalf as of the date first written

above.
 

 By: /s/ Adam Van Hyfte
  Name: Adam Van Hyfte
   
 By: /s/ Aki Arvo Johannes Snellman
  Name: Aki Arvo Johannes Snellman
   
 By: /s/ Alex Telzner
  Name: Alex Telzner
   
 By: /s/ Alexa Santiago
  Name: Alexa Santiago
   
 By: /s/ Alison Paulsson
  Name: Alison Paulsson
   
 By: /s/ Alon Agmon
  Name: Alon Agmon
   
 By: /s/ Alyssa Schaefer
  Name: Alyssa Schaefer
   
 By: /s/ Amir Zeenreich
  Name: Amir Zeenreich
   
 By: /s/ Andrew E. Grimmig
  Name: Andrew E. Grimmig
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 By: /s/ Anthony Spicciati
  Name: Anthony Spicciati

 
 By: /s/ Bhavini Khullar
  Name: Bhavini Khullar

 
 BLUMBERG CAPITAL II, L.P.
  
 By: /s/ Steve Gillan
  Name: Steve Gillan
  Title: COO/CFO

 
By: /s/ Brian Cotter
 Name:Brian Cotter

 
 By: /s/ Camille Dupont
  Name: Camille Dupont

 
 By: /s/ Carolina M. Hernandez



  Name: Carolina M. Hernandez
 

 By: /s/ David Love
  Name: David Love

 
 By: /s/ Diyuan Xue
  Name: Diyuan Xue

 
 By: /s/ Dor Levy
  Name: Dor Levy

 
 By: /s/ Elizabeth Frank
  Name: Elizabeth Frank
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                           By: /s/ Gautam Babbar
  Name: Gautam Babbar

 
                              By: /s/ Harry Tavitian
  Name: Harry Tavitian

 
 HIGHLINE INVESTMENTS LLC
  
 By: HighSage Ventures LLC, its manager
                                  
 By: /s/ Jennifer Stier
  Name: Jennifer Stier
  Title: President

 
                             By: /s/ Ilya Gazman
  Name: Ilya Gazman

 
 By: /s/ Jeffrey Dalo
                              Name: Jeffrey Dalo

 
 By: /s/ Jennifer K. Ehninger
                              Name: Jennifer K. Ehninger

 
 By: /s/ John Curtius
                              Name: John Curtius

 
                             By: /s/ John McClunn
  Name: John McClunn

 
                             By: /s/ Joseph Napoli
  Name: Joseph Napoli

 
                             By: /s/ Junichi Wada
  Name: Junichi Wada

 
[Signature Page to Registration Rights Agreement]

 

 

 

 
 By: /s/ Karen Gross
  Name: Karen Gross

 
 By: /s/ Keren Fleshler
  Name: Keren Fleshler

 
 By: /s/ Komel Soin
  Name: Komel Soin

 
 By: /s/ Kristin Pederson Gupta
  Name: Kristin Pederson Gupta

 
 KWIDNET HOLDINGS LLC    
  
 By: HighSage Ventures LLC, its manager
  
 By: /s/ Jennifer Stier
  Name: Jennifer Stier
  Title: President



 
 LAURA B. DESMOND REVOCABLE TRUST
  
 By: /s/ Laura B. Desmond
  Name: Laura B. Desmond
  Title: Trustee
 
 By: /s/ Marie Claude Beaudry
  Name: Marie Claude Beaudry

 
 By: /s/ Mark Gandman
  Name: Mark Gandman

 
 By: /s/ Mark Zagorski
  Name: Mark Zagorski
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 MESIROW FINANCIAL PRIVATE EQUITY FUND VII-B, L.P.
  
                      By: Mesirow Financial Services, Inc., its general partner
  
                                  By: /s/ Robert DeBolt
  Name: Robert DeBolt
  Title: Senior Managing Director
 
 MESIROW FINANCIAL PRIVATE EQUITY FUND VIII-A, L.P.
                                   
 By: Mesirow Financial Services, Inc., its general partner
  
 By: /s/ Robert DeBolt
  Name: Robert DeBolt
  Title: Senior Managing Director
 
                                   By: /s/ Michael Balcewicz
  Name: Michael Balcewicz

 
 By: /s/ Michael Kassan
                             Name: Michael Kassan
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 THE NEUBERGER INVESTORS
  
 By: Neuberger Berman Investment Advisers LLC, as attorney-in-fact and on behalf of

the Neuberger Investors
  
 By: /s/ Marc Regenbaum
  Name: Marc Regenbaum
  Title: Managing Director

 
 By: /s/ Nicola Allais
  Name: Nicola Allais

 
 By: /s/ Nisim Tal
  Name: Nisim Tal

 
 By: /s/ Noa Kind
  Name: Noa Kind

 
 OAKSTONE VENTURES, INC.
  
 By: /s/ Nirmal Bivek
  Name: Nirmal Bivek
  Title: Duly Authorized Signatory

 
 By: /s/ Or Zamir
  Name: Or Zamir

 
 By: /s/ Oren Netzer
  Name: Oren Netzer

 



 By: /s/ Patrick Downey
  Name: Patrick Downey
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 By:/s/ Petrus Pennanen
  Name: Petrus Pennanen

 
 By:/s/ Pieter Mees
  Name: Pieter Mees
  
 PROVIDENCE BUTTERNUT CO-INVESTMENT L.P.
  
 By:/s/ Sarah N. Conde
  Name: Sarah N. Conde
  Title: Senior Legal Counsel & Chief
            Compliance Officer
 
 PROVIDENCE PUBLIC MASTER L.P.
  
 By: Providence Public GP L.L.C., its general partner
  
 By:/s/ Sarah N. Conde
  Name: Sarah N. Conde
  Title: Senior Legal Counsel & Chief
            Compliance Officer
 
 By:/s/ Raman Khanna
  Name: Raman Khanna

 
 By:/s/ Ryan Bauer
  Name: Ryan Bauer

  
 By:/s/ Sarah Moscicki
  Name: Sarah Moscicki

  
 By:/s/ Sophia H. Yoo
  Name: Sophia H. Yoo
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 By:/s/ Stanislav Beylis
  Name: Stanislav Beylis
   
 By:/s/ Susan Zemlyakova
  Name: Susan Zemlyakova
   
 By:/s/ Teri L. List
  Name: Teri L. List
  
 THE MCLAUGHLIN FAMILY TRUST
  
 By:/s/ Matthew McLaughlin
  Name: Matthew McLaughlin
  Title: Trustee
  
 THE OREN NETZER 2017 IRREVOCABLE TRUST F/B/O IDAN NETZER
  
 By:/s/ Shiri Netzer
  Name: Shiri Netzer
  Title: Trustee
 
 THE OREN NETZER 2017 IRREVOCABLE TRUST F/B/O ROY NETZER
  
 By:/s/ Shiri Netzer
  Name: Shiri Netzer
  Title: Trustee
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 THE OREN NETZER DECEMBER 2020 GRANTOR RETAINED ANNUITY TRUST
  
 By:/s/ Shiri Netzer
  Name: Shiri Netzer
  Title: Trustee
 
 THE OREN NETZER FAMILY TRUST
  
 By:/s/ Shiri Netzer
  Name: Shiri Netzer
  Title: Trustee
  
 TIGER GLOBAL INVESTMENTS, L.P.
  
 By: Tiger Global Performance, LLC, its general partner
  
 By:/s/ Steven Boyd
  Name: Steven Boyd
  Title: General Counsel
 
 TIGER GLOBAL LONG OPPORTUNITIES MASTER FUND, L.P.
  
 By: Tiger Global Management, LLC, its investment advisor
  
 By:/s/ Steven Boyd
  Name: Steven Boyd
  Title: General Counsel
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 TIGER GLOBAL PRIVATE INVESTMENT PARTNERS XII, L.P.
  
 By: Tiger Global PIP Performance XII, L.P., its general partner
  
 By: Tiger Global PIP Management XII, Ltd., its general partner
  
 By:/s/ Steven Boyd
  Name: Steven Boyd
  Title: General Counsel
  
 By:/s/ Vladimir Lyga
  Name: Vladimir Lyga
   
 By:/s/ Wayne Gattinella
  Name: Wayne Gattinella
   
 By:/s/ William Port
  Name: William Port
   
 By:/s/ Yigal Pinhasi
  Name: Yigal Pinhasi
   
 By:/s/ Zhenwei Yu
  Name: Zhenwei Yu
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Schedule I

LIST OF STOCKHOLDERS
 

1. Adam Van Hyfte
 

2. Aki Snellman
 

3. Alex Telzner
 

4. Alexa Santiago
 



5. Alison Paulsson
 

6. Alon Agmon
 

7. Alyssa Schaefer
 

8. Amir Zeenreich
 

9. Andy Grimmig
 

10. Anthony Spicciati
 

11. Bhavini Khullar
 

12. Blumberg Capital II, L.P.
 

13. Brian Cotter
 

14. Camille Dupont
 

15. Carolina Hernandez (O’Brien)
 

16. David Love
 

17. Diyuan Xue
 

18. Dor Levy
 

19. Elizabeth Frank
 

20. Gautam Babbar
 

21. Harry Tavitian
 

22. Highline Investments LLC
 

23. Ilya Gazman
 

 

 

 
24. Jeffrey Dalo

 
25. Jennifer Ehninger

 
26. John Curtius

 
27. John McClunn

 
28. Joseph Napoli

 
29. Junichi Wada

 
30. Karen Gross

 
31. Keren Fleshler

 
32. Komel Soin

 
33. Kristin Gupta

 
34. Kwidnet Holdings LLC

 
35. Laura B. Desmond Revocable Trust

 
36. Marie Claude Beaudry

 
37. Mark Gandman

 
38. Mark Zagorski

 
39. Mesirow Financial Private Equity Fund VII-B, L.P.

 
40. Mesirow Financial Private Equity Fund VIII-A, L.P.

 
41. Michael Balcewicz

 
42. Michael Kassan

 
43. NB All Cap Alpha Master Fund Ltd.

 
44. Kantor Private Opportunities I LP (Acct No. NBJ048105)



 
45. Neuberger Berman Alternatives Funds – Neuberger Berman Long Short Fund (9WJ8)

 
46. Neuberger Berman Equity Funds – Neuberger Berman Focus Fund (9W01)

 
47. Neuberger Berman Equity Funds – Neuberger Berman Guardian Fund (9W02)

 
48. Nicola Allais

 

 

 

 
49. Nisim Tal

 
50. Noa Kind

 
51. Oakstone Ventures, Inc.

 
52. Or Zamir

 
53. Oren Netzer

 
54. Patrick Downey

 
55. Petrus Pennanen

 
56. Pieter Mees

 
57. Providence Butternut Co-Investment L.P.

 
58. Providence Public Master L.P.

 
59. Raman Khanna

 
60. Ryan Bauer

 
61. Sarah Moscicki

 
62. Sophia Yoo

 
63. Stanislav Beylis

 
64. Susan Zemlyakova

 
65. Teri L. List

 
66. The McLaughlin Family Trust

 
67. The Oren Netzer 2017 Irrevocable Trust f/b/o Idan Netzer

 
68. The Oren Netzer 2017 Irrevocable Trust f/b/o Roy Netzer

 
69. The Oren Netzer December 2020 Grantor Retained Annuity Trust

 
70. The Oren Netzer Family Trust

 
71. Tiger Global Investments, L.P.

 
72. Tiger Global Long Opportunities Master Fund, L.P.

 
73. Tiger Global Private Investment Partners XII, L.P.

 

 

 

 
74. Vladi Lyga

 
75. Wayne Gattinella

 
76. William Port

 
77. Yigal Pinhasi

 
78. Zhenwei Yu
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JOINDER AGREEMENT

 
Reference is made to the Registration Rights Agreement, dated as of April 19, 2021 (as amended from time to time, the “Registration Rights Agreement”), by and

among DoubleVerify Holdings, Inc., a Delaware corporation (the “Company”), and the other parties thereto. The undersigned agrees, by execution hereof, to become a party to,
and to be subject to the rights and obligations under the Registration Rights Agreement.

 
[NAME]  
  
By:  
 Name:  
 Title:  
 
Date:  
 
Address:  
 
 Acknowledged by:
  
 DOUBLEVERIFY HOLDINGS, INC.
  
 By:
  Name:
  Title:
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This STOCKHOLDER’S AGREEMENT is made and entered into as of April 20, 2021, by and between DoubleVerify Holdings, Inc., a Delaware corporation (the

“Company”) and Providence VII U.S. Holdings L.P., a Delaware limited partnership (the “PEP Investor”). Capitalized terms used herein without definition shall have the
meanings set forth in Section 1.1.

RECITALS
 

WHEREAS, the Company intends to undertake an underwritten initial public offering of Common Stock (the “IPO”); and
 
WHEREAS, in connection with the IPO, and effective as of the date on which the U.S. Securities and Exchange Commission (the “SEC”) declares effective a

registration statement on Form S-1 filed in connection with the IPO (the “Effective Date”), the Company and the PEP Investor wish to set forth their respective rights and
obligations on and after the Effective Date, including with respect to certain governance matters.

 
NOW, THEREFORE, in consideration of the mutual agreements contained herein, the parties hereto hereby agree as follows:
 



ARTICLE I

DEFINITIONS
 

1.1              Certain Defined Terms. As used herein, the following terms shall have the following meanings:
 
“Affiliate” means, with respect to any Person, (i) any Person directly or indirectly controlling, controlled by or under common control with such Person, (ii) any

Person directly or indirectly owning or controlling 10% or more of any class of outstanding voting securities of such Person or (iii) any officer, director, general partner or
trustee of any such Person described in clause (i) or (ii).

 
“Agreement” means this Stockholder’s Agreement, as the same may be amended from time to time in accordance with the terms hereof.
 
“Annual Budget” has the meaning given to such term in Section 2.4(b).
 
“Applicable Law” means all applicable provisions of (i) constitutions, treaties, statutes, laws (including the common law), rules, regulations, ordinances, codes or

orders of any Governmental Entity, (ii) any consents or approvals of any Governmental Entity and (iii) any orders, decisions, injunctions, judgments, awards, decrees of or
agreements with any Governmental Entity.

 
“Board” means the board of directors of the Company.
 
“Bylaws” means the Amended and Restated Bylaws of the Company, as in effect upon the closing of the IPO, and as the same may be amended, supplemented or

otherwise modified from time to time in accordance with the terms thereof and the terms of the Charter.
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“CEO” means the Chief Executive Officer of the Company from time to time (or the equivalent successor position), as appointed by the Board.
 
“CFO” means the Chief Financial Officer of the Company from time to time (or the equivalent successor position), as appointed by the Board.
 
“Common Stock” means the shares of common stock, par value $0.001 per share, of the Company including any shares of capital stock into which Common Stock

may be converted (as a result of recapitalization, share exchange or similar event) or are issued with respect to Common Stock, including with respect to any stock split or stock
dividend, or a successor security.

 
“Company” has the meaning given to such term in the Preamble.
 
“control” (including the terms “controlling”, “controlled by” and “under common control with”), with respect to the relationship between or among two or more

Persons, means the possession, directly or indirectly, of the power to direct or cause the direction of the affairs or management of a Person, whether through the ownership of
voting securities, as trustee or executor, by contract or otherwise.

 
“Director” means any member of the Board.
 
“Director Indemnification Agreement” means an indemnification agreement in the form attached hereto as Exhibit A.
 
“Effective Date” has the meaning given to such term in the Recitals.
 
“GAAP” means generally accepted accounting principles in the United States, as in effect from time to time.
 
“Governmental Entity” means any federal, state, local or foreign court, legislative, executive or regulatory authority or agency.
 
“Information” means all confidential information about the Company or any of its Subsidiaries that is or has been furnished to the PEP Investor or any of its

Representatives by or on behalf of the Company or any of its Subsidiaries, or any of their respective Representatives, whether written or oral or in electronic or other form and
whether prepared by the Company, its Representatives or otherwise, together with all written or electronically stored documentation prepared by the PEP Investor or its
Representatives based on or reflecting, in whole or in part, such information; provided that the term “Information” does not include any information that (i) is or becomes
generally available to the public through no action or omission by the PEP Investor or its Representatives, (ii) is or becomes available to the PEP Investor on a non-confidential
basis from a source, other than the Company or any of its Subsidiaries, or any of their respective Representatives, that to the PEP Investor’s knowledge, after reasonable
inquiry, is not prohibited from disclosing such portions to the PEP Investor by a contractual, legal or fiduciary obligation, (iii) is independently developed by the PEP Investor
or its Representatives or Affiliates on its own behalf without use of any of the confidential information or (iv) was in the PEP Investor’s, its Affiliates’ or its Representatives’
possession prior to the date of this Agreement.
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“IPO” has the meaning given to such term in the Recitals.
 
“PEP Designee” has the meaning given to such term in Section 2.1(b).
 
“PEP Investor” has the meaning given to such term in the Preamble.
 
“Person” means any individual, corporation, limited liability company, limited or general partnership, joint venture, association, joint-stock company, trust,

unincorporated organization, government or any agency or political subdivisions thereof or any group, within the meaning given to such term in Section 13(d)(3) of the
Securities Exchange Act of 1934, as amended, comprised of any two or more of the foregoing.

 
“Representatives” means with respect to any Person, any of such Person’s, or its Affiliates’, directors, officers, employees, general partners, Affiliates, direct or

indirect shareholders, current members, prospective members that are subject to customary confidentiality agreements or limited partners, attorneys, accountants, financial and
other advisers, and other agents and representatives, including in the case of the PEP Investor, any person designated for nomination by the Board as a Director by the PEP
Investor and any person employed by Providence Equity Partners L.L.C.

 
“SEC” has the meaning given to such term in the Recitals.



 
“Subsidiary” means, with respect to any Person, any corporation, entity or other organization whether incorporated or unincorporated, of which (i) such first Person

directly or indirectly owns or controls at least a majority of the securities or other interests having by their terms ordinary voting power to elect a majority of the board of
directors or others performing similar functions or (ii) such first Person is a general partner, managing member or otherwise exercises similar management control.

 
1.2              Other Definitional Provisions.
 
(a)               The words “hereof,” “herein” and “hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as a whole and not

to any particular provision of this Agreement, and Article and Section references are to this Agreement unless otherwise specified. The words “include,” “includes” and
“including” shall be deemed to be followed by the phrase “without limitation.”

 
(b)               The meanings given to terms defined herein shall be equally applicable to both the singular and plural forms of such terms.
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ARTICLE II

CORPORATE GOVERNANCE
 

2.1              Board Representation.
 
(a)               Following the closing of the IPO, the PEP Investor shall have the right, but not the obligation, to designate for nomination by the Board as Directors a

number of designees equal to: (i) at least a majority of the total number of Directors comprising the Board at such time as long as the PEP Investor beneficially owns at least
50% of the outstanding shares of Common Stock; (ii) at least 40% of the total number of Directors comprising the Board at such time as long as the PEP Investor beneficially
owns at least 40% but less than 50% of the outstanding shares of Common Stock; (iii) at least 30% of the total number of Directors comprising the Board at such time as long as
the PEP Investor beneficially owns at least 30% but less than 40% of the outstanding shares of Common Stock; (iv) at least 20% of the total number of Directors comprising
the Board at such time as long as the PEP Investor beneficially owns at least 20% but less than 30% of the outstanding shares of Common Stock; and (v) at least 5% of the total
number of Directors comprising the Board at such time as long as the PEP Investor beneficially owns at least 5% but less than 20% of the outstanding shares of Common
Stock. For purposes of calculating the number of PEP Designees that the PEP Investor is entitled to designate for nomination pursuant to the formula outlined above, any
fractional amounts would be rounded to the nearest whole number (but not below one as long as the PEP Investor beneficially owns at least 5% of the outstanding shares of
Common Stock) and the calculation would be made on a pro forma basis after taking into account any increase in the size of the Board.

 
(b)               In the event that the PEP Investor has designated for nomination by the Board less than the total number of designees the PEP Investor shall be entitled to

designate for nomination pursuant to Section 2.1(a), the PEP Investor shall have the right, at any time, to designate for nomination such additional designees to which it is
entitled, in which case, the Company and the Directors shall use their best efforts, to the fullest extent permitted by Applicable Law (including with respect to fiduciary duties
under Delaware law), to (x) enable the PEP Investor to designate for nomination and effect the election or appointment of such additional individuals, whether by increasing the
size of the Board, or otherwise, and (y) to designate such additional individuals designated for nomination by the PEP Investor to fill such newly-created vacancies or to fill any
other existing vacancies. Each such individual whom the PEP Investor shall actually designate for nomination pursuant to this Section 2.1 and who is thereafter elected to the
Board to serve as a Director shall be referred to herein as a “PEP Designee.”

 
(c)               In the event that a vacancy is created at any time by the death, disability, retirement, resignation or removal of any Director designated by the PEP Investor

pursuant to this Section 2.1, the remaining Directors and the Company shall use their best efforts, to the fullest extent permitted by Applicable Law (including with respect to
fiduciary duties under Delaware law), to cause the vacancy created thereby to be filled by a new designee of the PEP Investor, to the extent the PEP Investor would at such time
be entitled to designate a designee for nomination pursuant to Section 2.1(a), as soon as possible, and the Company hereby agrees to use its best efforts to take, to the fullest
extent permitted by Applicable Law (including with respect to fiduciary duties under Delaware law), at any time and from time to time, all actions necessary to accomplish the
same.
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(d)               The Company agrees to use its best efforts, to the fullest extent permitted by Applicable Law (including with respect to fiduciary duties under Delaware

law), to include the individuals designated pursuant to this Section 2.1 in the slate of nominees recommended by the Board for election at any meeting of stockholders called for
the purpose of electing Directors and to nominate and recommend each such individual to be elected as a Director as provided herein. The Company is entitled to identify such
individual as a PEP Designee pursuant to this Agreement.

 
(e)               Insofar as the Company is or becomes subject to requirements under Applicable Law or the regulations of any self-regulatory organization, including the

New York Stock Exchange or such other national securities exchange upon which the Common Stock is listed to which the Company is then subject, relating to the composition
of the Board or committees thereof, their respective responsibilities or the qualifications of their respective members, the PEP Investor shall cooperate in good faith to select for
nomination its designees to the Board under this Section 2.1 so as to permit the Company to comply with all such applicable requirements.

 
(f)                No PEP Designee who is an employee of the PEP Investor shall be paid any fee (or provided any equity-based compensation) for service as Director or

member of any committee of the Board, unless otherwise determined by the Board; provided that, in accordance with Company policy, each PEP Designee shall be entitled to
reimbursement by the Company for reasonable and documented out-of-pocket expenses incurred in connection with business related to his or her service on the Board or
committees thereof, including, without limitation, reasonable travel, lodging and similar out-of-pocket expenses, subject to any maximum reimbursement obligations as may be
established by the Board from time to time. Notwithstanding the foregoing, any PEP Designee whom the Board determines to be “independent” as defined under the rules and
regulations of the New York Stock Exchange and the Securities Exchange Act of 1934, as amended, shall be entitled to compensation in accordance with the Company’s
independent director compensation program.

 
(g)               Notwithstanding anything in this Section 2.1 or anything contained elsewhere in this Agreement, the Company shall not be obligated to cause to be

nominated for election to the Board or to recommend to the Company’s stockholders the election of any PEP Designee in the event that the Board determines in good faith that
such action would constitute a breach of its fiduciary duties.

 
2.2              D&O Insurance; Director Indemnification. On or prior to the date of this Agreement, the Company shall obtain customary director and officer indemnity

insurance on commercially reasonable terms, and any such insurance approved by the Board shall be deemed to be customary and on commercially reasonable terms. On or
prior to the date of this Agreement, the Company shall execute and deliver to each Director serving on the Board as of the date hereof a Director Indemnification Agreement.
From and after the date hereof, concurrently with or prior to any PEP Designee joining the Board, the Company shall execute and deliver to each such PEP Designee an
agreement no less favorable to such PEP Designee than the Director Indemnification Agreement.
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2.3              Corporate Opportunity. The Company agrees, to the fullest extent permitted by law, to ensure that no amendment to the provisions of the certificate of

incorporation of the Company, as amended or restated from time to time, pertaining to the renouncement of corporate opportunity is effected without the consent of the PEP
Investor for so long as the PEP Investor has the right pursuant to this Article II to designate at least one PEP Designee.

 
2.4              Available Financial Information. Upon written request of the PEP Investor, the Company will deliver, or cause to be delivered, to the PEP Investor or its

designated Representative, for so long as the PEP Investor has the right pursuant to Section 2.1(a) to designate at least one (1) PEP Designee:
 
(a)               as soon as available after the end of each month, and in any event within thirty (30) days thereafter, an unaudited consolidated balance sheet of the

Company and its Subsidiaries as of the end of such month and consolidated statements of operations and comprehensive income and cash flows of the Company and its
Subsidiaries, for each month and for the current fiscal year of the Company to date, prepared in accordance with GAAP (subject to normal year-end audit adjustments and the
absence of notes thereto), together with a comparison of such statements to the corresponding periods of the prior fiscal year and to the Company’s business plan then in effect
and approved by the Board. Unless the PEP Investor requests in writing that the monthly reports described above be specifically provided, the Company shall be deemed to
have satisfied the information delivery requirement in this Section 2.4(a) by providing monthly metrics prepared for the Board in form and substance substantially consistent
with those prepared as of the date of this Agreement by the date described in the first sentence hereof; and

 
(b)               an annual budget, a business plan and financial forecasts for the Company for each fiscal year of the Company (the “Annual Budget”), as soon as

reasonably practicable after approval by the Board, and in any event no later than sixty (60) days after the end of the Company’s immediately preceding fiscal year, in such
manner and form as approved by the Board, which shall include at least a projection of income and a projected cash flow statement for each fiscal quarter in such fiscal year and
a projected balance sheet as of the end of each fiscal quarter in such fiscal year, in each case prepared in reasonable detail, with appropriate presentation and discussion of the
principal assumptions upon which such budgets and projections are based; it being recognized by the PEP Investor that such budgets and projections as to future events are not
to be viewed as facts and that actual results during the period or periods covered by them may differ from the projected results. Any material changes in such Annual Budget
shall be delivered to the PEP Investor as promptly as practicable after such changes have been approved by the Board.

 
2.5              Other Information. The PEP Investor shall have access to such other information concerning the Company’s business or financial condition and the

Company’s management as may be reasonably requested, including all information that is necessary for (a) each of the PEP Investor and its Affiliates to comply with income
tax reporting and regulatory requirements and (b) the PEP Investor to prepare its and its Affiliates’ quarterly and annual financial statements.
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2.6              Access. The Company shall, and shall cause its Subsidiaries, officers, Directors, employees, auditors and other agents to (a) afford the PEP Investor and its

Representatives (other than prospective members), so long as the PEP Investor shall beneficially own at least 5% of the outstanding shares of Common Stock, during normal
business hours and upon reasonable notice, reasonable access at all reasonable times to its officers, employees, auditors, legal counsel, advisors, properties, offices and other
facilities and to all books and records, and (b) afford the PEP Investor the opportunity to discuss the affairs, finances and accounts of the Company and its Subsidiaries with
their respective officers from time to time as the PEP Investor may reasonably request upon reasonable notice.

 
ARTICLE III

MISCELLANEOUS
 

3.1              Confidentiality. The PEP Investor agrees to, and shall cause its Representatives to, keep confidential and not divulge any Information, and to use, and
cause its Representatives to use, such Information only in connection with the operation of the Company and its Subsidiaries; provided that nothing herein shall prevent the PEP
Investor from disclosing such Information (a) upon the order of any court or administrative agency, (b) upon the request or demand of any regulatory agency or authority
having jurisdiction over the PEP Investor, (c) to the extent required by law or legal process or required or requested pursuant to subpoena, interrogatories or other discovery
requests, (d) to the extent necessary in connection with the exercise of any remedy hereunder or (e) to its Representatives; provided further that, in the case of clause (a), (b) or
(c) of this Section 3.1, the PEP Investor shall notify the Company of the proposed disclosure as far in advance of such disclosure as practicable and use reasonable efforts to
ensure that any Information so disclosed is accorded confidential treatment, when and if available; provided further that, solely for purposes of this Section 3.1, the definition of
“Representatives” in this Agreement (including as such term is used in the definition of “Information”) shall include Providence Strategic Growth Capital Partners L.L.C.

 
3.2              Amendments and Waivers. This Agreement may be amended, supplemented or otherwise modified only by a written instrument executed by the Company

and the PEP Investor. Neither the failure nor delay on the part of any party hereto to exercise any right, remedy, power or privilege under this Agreement shall operate as a
waiver thereof, nor shall any single or partial exercise of any right, remedy, power or privilege preclude with respect to any occurrence be construed as a waiver of such right,
remedy, power or privilege with respect to any other occurrence. No waiver shall be effective unless it is in writing and is signed by the party asserted to have granted such
waiver.

 
3.3              Successors, Assigns and Transferees. This Agreement shall bind and inure to the benefit of and be enforceable by the parties hereto and their respective

successors and permitted assigns. Neither party shall assign any of its rights or delegate any of its obligations under this Agreement without the prior written consent of the
other party.
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3.4              Notices. All notices and other communications to be given to any party hereunder shall be sufficiently given for all purposes hereunder if in writing and

delivered by hand, courier or overnight delivery service, or when received in the form of a facsimile, e-mail or other electronic transmission (receipt confirmation requested),
and shall be directed to the address set forth below (or at such other address, e-mail or facsimile number as such party shall designate by like notice):

 
(a)           if to the Company, to:
 

DoubleVerify Holdings, Inc.
233 Spring Street
New York, NY 10013
Attention: Andy Grimmig, Chief Legal Officer



E-mail: andy.grimmig@doubleverify.com
 

(b)           if to the PEP Investor, to:
 

Providence VII U.S. Holdings L.P.
c/o Providence Equity Partners L.L.C.
50 Kennedy Plaza, 18th Floor
Providence, RI 02903
Attention: Davis Noell and Sarah Conde
E-mail: d.noell@provequity.com and s.conde@provequity.com
Fax: (212) 588-6700
 

(c)           in each case, with a copy (which shall not constitute notice) to:
 

Debevoise & Plimpton LLP
919 Third Avenue
New York, New York 10022
Attention: Morgan J. Hayes, Esq.
E-mail: mjhayes@debevoise.com
Fax: (212) 521-7483
 

3.5              Further Assurances. At any time or from time to time after the date hereof, the parties agree to cooperate with each other, and at the request of any other
party, to execute and deliver any further instruments or documents and to take all such further action as the other party may reasonably request in order to evidence or effectuate
the consummation of the transactions contemplated hereby and to otherwise carry out the intent of the parties hereunder. To the fullest extent permitted by Applicable Law, the
Company shall not directly or indirectly take any action that is intended to, or would reasonably be expected to result in, the PEP Investor being deprived of the rights
contemplated by this Agreement.
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3.6              Entire Agreement; No Third Party Beneficiaries. This Agreement constitutes the entire agreement among the parties with respect to the subject matter of

this Agreement and supersedes any prior discussions, correspondence, negotiation, proposed term sheet, agreement, understanding or agreement and there are no agreements,
understandings, representations or warranties between the parties other than those set forth or referred to in this Agreement, and this Agreement is not intended to confer in or
on behalf of any Person not a party to this Agreement (and their successors and assigns) any rights, benefits, causes of action or remedies with respect to the subject matter or
any provision hereof.

 
3.7              Restrictions on Other Agreements; Bylaws. The provisions of this Agreement shall be controlling, to the fullest extent permitted by Applicable Law, if any

such provision or the operation thereof conflicts with the provisions of the Bylaws. Each of the parties covenants and agrees to take, or cause to be taken, to the fullest extent
permitted by Applicable Law (including with respect to fiduciary duties under Delaware law), any action reasonably requested by the Company or the PEP Investor, as the case
may be, to amend the Bylaws so as to avoid any conflict with the provisions hereof, including, in the case of the PEP Investor, to vote its shares of Common Stock.

 
3.8              Termination of Rights. This Agreement shall terminate on the earlier to occur of (a) such time as the PEP Investor is no longer entitled to nominate a

Director pursuant to Section 2.1(a) of this Agreement and (b) upon the delivery of a written notice by the PEP Investor to the Company requesting that this Agreement
terminate.

 
3.9              Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware, without regard to principles of

conflicts of laws thereof to the extent that such principles would require or permit the application of laws of another jurisdiction.
 
3.10          Jurisdiction and Forum; Waiver of Jury Trial. In any judicial proceeding involving any dispute, controversy or claim arising out of or relating to this

Agreement, each of the parties unconditionally accepts the jurisdiction and venue of or, if the Court of Chancery does not have subject matter jurisdiction over this matter, the
Superior Court of the State of Delaware (Complex Commercial Division), or if jurisdiction over the matter is vested exclusively in federal courts, the United States District
Court for the District of Delaware, and the appellate courts to which orders and judgments thereof may be appealed. In any such judicial proceeding, the parties agree that in
addition to any method for the service of process permitted or required by such courts, to the fullest extent permitted by law, service of process may be made by delivery
provided pursuant to the directions in Section 3.5. EACH OF THE PARTIES HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW
TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING ANY DISPUTE, CONTROVERSY OR CLAIM ARISING OUT OF OR RELATING TO THIS
AGREEMENT.
 

3.11          Severability. If any provision of this Agreement, or the application of such provision to any Person or circumstance or in any jurisdiction, shall be held to be
invalid or unenforceable to any extent, (a) the remainder of this Agreement shall not be affected thereby, and each other provision hereof shall be valid and enforceable to the
fullest extent permitted by law, (b) as to such Person or circumstance or in such jurisdiction, such provision shall be reformed to be valid and enforceable to the fullest extent
permitted by law and (c) the application of such provision to other Persons or circumstances or in other jurisdictions shall not be affected thereby.

 
3.12          Enforcement. Each party hereto acknowledges that money damages would not be an adequate remedy in the event that any of the covenants or agreements

in this Agreement are not performed in accordance with its terms, and it is therefore agreed that in addition to and without limiting any other remedy or right it may have, the
non-breaching party will have the right to an injunction, temporary restraining order or other equitable relief in any court of competent jurisdiction enjoining any such breach
and enforcing specifically the terms and provisions hereof.
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3.13          Titles and Subtitles. The titles of the articles, sections and subsections of this Agreement are for convenience of reference only and will not affect the

meaning or interpretation of this Agreement.
 
3.14          Effectiveness. This Agreement shall become effective upon the Effective Date.
 
3.15          No Recourse. This Agreement may only be enforced against, and any claims or cause of action that may be based upon, arise out of or relate to this

Agreement, or the negotiation, execution or performance of this Agreement may only be made against the entities that are expressly identified as parties hereto and no past,
present or future Affiliate, Director, officer, employee, incorporator, member, manager, partner, stockholder, agent, attorney or representative of any party hereto shall have any
liability for any obligations or liabilities of the parties to this Agreement or for any claim based on, in respect of, or by reason of, the transactions contemplated hereby.



 
3.16          Counterparts; Electronic Signatures. This Agreement may be executed in multiple counterparts, each of which shall be deemed an original and all of which

together shall constitute one instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic signature complying with the U.S. federal
ESIGN Act of 2000, e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be
valid and effective for all purposes.

 
[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the date set forth in the first paragraph hereof.
 

 DOUBLEVERIFY HOLDINGS, INC.
  
 By: /s/ Andy Grimmig
  Name: Andy Grimmig
  Title: Chief Legal Officer

 
[Signature Page — Stockholder’s Agreement]

 

 

 
 PROVIDENCE VII U.S. HOLDINGS L.P.
  
 By: Providence Equity GP VII-A L.P., its general partner
   
 By: PEP VII-A International Ltd., its general partner
   
 By: /s/ R. Davis Noell
  Name: R. Davis Noell
  Title: Authorized Signatory

 
[Signature Page — Stockholder’s Agreement]

 

 

 
Exhibit A

 
Form of Director Indemnification Agreement

 
[See Attached]

 

A-1

 

 
FORM OF DIRECTOR INDEMNIFICATION AGREEMENT

 
Indemnification Agreement (this “Agreement”), dated as of                   , 2021, by and between DoubleVerify Holdings, Inc., a Delaware corporation (the “Company”),

and the director whose name appears on the signature page hereof (“Indemnitee”).
 
WHEREAS, qualified persons are reluctant to serve corporations as directors or otherwise unless they are provided with appropriate indemnification and insurance

against claims arising out of their service to and activities on behalf of the corporations;
 
WHEREAS, the Company has determined that attracting and retaining such persons is in the best interests of the Company and its stockholders and that it is

reasonable, prudent and necessary for the Company to indemnify Indemnitee to the fullest extent permitted by applicable law and to provide reasonable assurance regarding
insurance; and

 
WHEREAS, this Agreement is a supplement to and in furtherance of the bylaws and certificate of incorporation of the Company, each as amended and restated through

the date hereof, and shall not be deemed a substitute therefor, nor to diminish or abrogate any rights of Indemnitee thereunder.
 
NOW, THEREFORE, in consideration of Indemnitee’s agreement as a director from and after the date hereof, the Company and Indemnitee hereby agree as follows:
 
1.                  Defined Terms; Construction.
 

(a)               Defined Terms. As used in this Agreement, the following terms shall have the following meanings:
 

“Affiliate” means, with respect to any person, any other person directly or indirectly controlling, controlled by or under common control with such first person. For
these purposes, “control” (including the terms “controlled by” and “under common control with”) means the possession, directly or indirectly, of the power to direct or cause
the direction of the management policies of a person by reason of ownership of voting securities, by contract or otherwise.

 
“Board” means the board of directors of the Company.
 
“Change in Control” means, and shall be deemed to have occurred if, on or after the date of this Agreement, (i) any “person” (as such term is used in Sections 13(d)



and 14(d) of the Securities Exchange Act of 1934, as amended), other than (A) a trustee or other fiduciary holding securities under an employee benefit plan of the Company or
any of its Subsidiaries acting in such capacity, or (B) an entity owned directly or indirectly by the stockholders of the Company in substantially the same proportions as their
ownership of stock of the Company, is or becomes the “beneficial owner” (as defined in Rule 13d-3 under said Act), directly or indirectly, of securities of the Company
representing more than 50% of the total voting power represented by the Company’s then outstanding Voting Securities, (ii) during any period of two consecutive years
commencing from and after the date hereof, individuals who at the beginning of such period constitute the Board and any new director whose appointment or election by the
Board or nomination for election by the Company’s stockholders was approved or recommended by a vote of at least two-thirds (2/3) of the directors then still in office who
either were directors at the beginning of the period or whose appointment, election or nomination for election was previously so approved or recommended, cease for any reason
to constitute a majority of the members of the Board, (iii) the stockholders of the Company approve a merger or consolidation of the Company with any other entity other than
a merger or consolidation that would result in the Voting Securities of the Company outstanding immediately prior thereto continuing to represent (either by remaining
outstanding or by being converted into Voting Securities of the surviving entity or an entity that controls, directly or indirectly, such surviving entity) at least 50% of the total
voting power represented by the Voting Securities of the Company or such surviving entity outstanding immediately after such merger or consolidation, (iv) the stockholders of
the Company approve a plan of complete liquidation of the Company or an agreement for the sale or disposition by the Company of (in one transaction or a series of related
transactions) all or substantially all of its assets, or (v) the Company shall file or have filed against it, and such filing shall not be dismissed, any bankruptcy, insolvency or
dissolution proceedings, or a trustee, administrator or creditors committee shall be appointed to manage or supervise the affairs of the Company.
 

A-2

 

 
“Corporate Status” means the status of a person who is or was a director (or a member of any committee of a board of directors) of the Company or any of its

Subsidiaries, or of any predecessor thereof, or is or was serving at the request of the Company as a director (or a member of any committee of a board of directors) of another
entity, or of any predecessor thereof, including service with respect to an employee benefit plan (including in a fiduciary or settlor capacity).

 
“Determination” means a determination that either (x) there is a reasonable basis for the conclusion that indemnification of Indemnitee is proper in the circumstances

because Indemnitee met a particular standard of conduct (a “Favorable Determination”) or (y) there is no reasonable basis for the conclusion that indemnification of Indemnitee
is proper in the circumstances because Indemnitee met a particular standard of conduct (an “Adverse Determination”). An Adverse Determination shall include the decision that
a Determination was required in connection with indemnification and the decision as to the applicable standard of conduct.

 
“DGCL” means the General Corporation Law of the State of Delaware, as amended from time to time.
 
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
 
“Expenses” means all attorneys’ fees and expenses, retainers, court, arbitration and mediation costs, transcript costs, fees and expenses of experts, witnesses and public

relations consultants, bonds, costs of collecting and producing documents, travel expenses, duplicating costs, printing and binding costs, telephone charges, postage, delivery
service fees, any federal, state, local or foreign taxes imposed on Indemnitee as a result of the actual or deemed receipt of any payments under this Agreement and all other
disbursements or expenses of the types customarily incurred in connection with prosecuting, defending, preparing to prosecute or defend, investigating, being or preparing to be
a witness in (whether or not a party thereto), appealing or otherwise participating in a Proceeding.

 
“Independent Legal Counsel” means an attorney or firm of attorneys competent to render an opinion under the applicable law, selected in accordance with the

provisions of Section 6(e), who has not performed any services (other than services in connection with a Determination or a determination regarding the rights of indemnitees
under other indemnity agreements with the Company) for the Company or any of its Subsidiaries, Indemnitee or any other party to the Proceeding giving rise to the claim for
indemnification hereunder within the last three years. Notwithstanding the foregoing, the term “Independent Legal Counsel” shall not include any person who, under the
applicable standards of professional conduct then prevailing, would have a conflict of interest in representing the Company or Indemnitee in an action to determine Indemnitee’s
rights under this Agreement.

 
“Proceeding” means a threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, including without limitation

a claim, demand, discovery request, formal or informal investigation, inquiry, administrative hearing, arbitration or other form of alternative dispute resolution, including an
appeal from any of the foregoing.

 
“Subsidiary” means any corporation, limited liability company, partnership or other entity, a majority of whose outstanding voting securities is owned, directly or

indirectly, by the Company.
 
“Voting Securities” means any securities of the Company that vote generally in the election of directors of the Company.
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(b)               Construction. For purposes of this Agreement,
 

(i)                 References to the Company and any of its Subsidiaries shall include any corporation, limited liability company, partnership, joint venture,
trust or other entity or enterprise that before or after the date of this Agreement is party to a merger or consolidation with the Company or any such Subsidiary or that is a
successor to the Company as contemplated by Section 9(e) (whether or not such successor has executed and delivered the written agreement contemplated by Section
9(e)).
 

(ii)              References to “fines” shall include any excise taxes assessed on Indemnitee with respect to an employee benefit plan.
 
(iii)            References to a “witness” in connection with a Proceeding shall include any interviewee or person called upon to produce documents in

connection with such Proceeding.
 

2.                  Agreement to Serve.
 
Indemnitee agrees to serve as a director of the Company or one or more of its Subsidiaries and in such other capacities as Indemnitee may serve at the request of the

Company from time to time, and by its execution of this Agreement the Company confirms its request that Indemnitee so serve as a director and in such other capacities.
Indemnitee shall be entitled to resign or otherwise terminate such service with immediate effect at any time, and neither such resignation or termination nor the length of such
service shall affect Indemnitee’s rights under this Agreement. This Agreement shall not constitute an employment agreement, supersede any employment agreement to which
Indemnitee is a party or create any right of Indemnitee to continued employment or appointment.

 
3.                  Indemnification.
 

(a)               General Indemnification. Subject to Section 3(e), the Company shall indemnify Indemnitee, to the fullest extent permitted by applicable law in



effect on the date hereof or as amended to increase the scope of permitted indemnification, against Expenses, losses, liabilities, judgments, fines, penalties and amounts paid in
settlement (including all interest, taxes, assessments and other charges in connection therewith) incurred by Indemnitee or on Indemnitee’s behalf in connection with any
Proceeding in any way connected with, resulting from or relating to Indemnitee’s Corporate Status.

 
(b)               Additional Indemnification Regarding Expenses. Without limiting the foregoing, in the event any Proceeding is initiated by Indemnitee, the

Company, any of its Subsidiaries or any other person to enforce or interpret this Agreement or any rights of Indemnitee to indemnification or advancement of Expenses (or
related obligations of Indemnitee) under the Company’s or any such Subsidiary’s certificate of incorporation, bylaws or other organizational agreement or instrument, any other
agreement to which Indemnitee and the Company or any of its Subsidiaries is party, any vote of stockholders or directors of the Company or any of its Subsidiaries, the DGCL,
any other applicable law or any liability insurance policy, to the fullest extent allowable under applicable law, the Company shall indemnify Indemnitee against Expenses
incurred by Indemnitee or on Indemnitee’s behalf in connection with such Proceeding in proportion to the success achieved by Indemnitee in such Proceeding, as determined by
the court presiding over such Proceeding. Indemnitee shall be required to reimburse the Company in the event that a final judicial determination is made that such action
brought by Indemnitee was frivolous or made in bad faith.
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(c)               Partial Indemnification. If Indemnitee is entitled under any provision of this Agreement to indemnification by the Company for a portion of any

Expenses, losses, liabilities, judgments, fines, penalties and amounts paid in settlement incurred by Indemnitee, but not for the total amount thereof, the Company shall
nevertheless indemnify Indemnitee for such portion.

 
(d)               Nonexclusivity. The indemnification and advancement rights provided by this Agreement shall not be deemed exclusive of any other rights to

which Indemnitee may now or in the future be entitled under the certificate of incorporation, bylaws or other organizational agreement or instrument of the Company or any of
its Subsidiaries, any other agreement, any vote of stockholders or directors, the DGCL, any other applicable law or any liability insurance policy; provided that to the extent that
Indemnitee is entitled to be indemnified by the Company under this Agreement and by any stockholder of the Company or any Affiliate of any such stockholder (other than the
Company and its Subsidiaries) under any other agreement or instrument, or by any insurer under a policy maintained by any such stockholder or Affiliate, (i) the obligations of
the Company hereunder shall be primary, and the obligations of such stockholder, Affiliate or insurer secondary, and (ii) Indemnitee shall proceed first against the Company
and any insurer under any policy maintained by the Company, second, if indemnification is not provided by the Company or any such insurer on a timely basis, against any
insurer under a policy maintained by any such stockholder or Affiliate, and third, if indemnification is not provided by the Company or any such insurer on a timely basis,
against any such stockholder or Affiliate. Any such stockholder or Affiliate shall be entitled to enforce the Company’s obligation to provide indemnification in accordance with
the priorities set forth in this Section 3(d) directly against the Company, and each such stockholder or Affiliate shall constitute an express intended third-party beneficiary under
this Agreement for such purpose. In the event that any such stockholder or Affiliate makes indemnification payments or advances to Indemnitee in respect of any Expenses,
losses, liabilities, judgments, fines, penalties or amounts paid in settlement for which the Company would also be obligated pursuant to this Agreement, the Company shall
reimburse such stockholder or Affiliate in full upon demand. No amendment, alteration or repeal of this Agreement or of any provision hereof shall limit or restrict any right of
Indemnitee under this Agreement in respect of any action taken or omitted by such Indemnitee in his or her Corporate Status prior to such amendment, alteration or repeal. To
the extent that a change in Delaware law, whether by statute or judicial decision, permits greater indemnification or advancement of Expenses than would be afforded currently
under the certificate of incorporation, bylaws or other organizational agreement or instrument of the Company or any of its Subsidiaries and this Agreement, it is the intent of
the parties hereto that Indemnitee shall enjoy by this Agreement the greater benefits so afforded by such change.
 

(e)               Exceptions. Any other provision herein to the contrary notwithstanding, the Company shall not be obligated under this Agreement to indemnify
Indemnitee:

 
(i)                 For Expenses incurred in connection with Proceedings initiated or brought voluntarily by the Indemnitee and not by way of defense,

application for declaratory relief, counterclaim or crossclaim, except (x) as contemplated by Section 3(b), (y) in specific cases if the Board has approved the initiation or
bringing of such Proceeding and (z) if the Company provides the indemnification, in its sole discretion, pursuant to the powers vested in the Company under applicable
law or as may be required by law.

 
(ii)              For an accounting of profits arising from the purchase and sale by the Indemnitee of securities within the meaning of Section 16(b) of the

Securities Exchange Act of 1934, as amended, or any similar successor statute.
 
(iii)            If and to the extent that it should ultimately be determined by a court of competent jurisdiction in a final and non-appealable decision that

Indemnitee acted in bad faith and in a manner which he or she reasonably believed not to be in or opposed to the best interests of the Company, and, with respect to any
criminal action or proceeding, Indemnitee had reasonable cause to believe that his or her conduct was unlawful. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that Indemnitee did not act in good
faith and in a manner which he or she reasonably believed not to be in or opposed to the best interests of the Company, and, with respect to any criminal action or
proceeding, had reasonable cause to believe that his or her conduct was unlawful.

 
(f)                Subrogation. In the event of payment under this Agreement, the Company shall be subrogated to the extent of such payment to all of the rights of

recovery of the Indemnitee, who shall execute such documents and do such acts as the Company may reasonably request to secure such rights and to enable the Company
effectively to bring suit to enforce such rights; provided that the Company shall not be entitled to contribution or indemnification from or subrogation against any stockholder of
the Company, any Affiliate of any such stockholder or any insurer under a policy maintained by any such stockholder or Affiliate.

 

A-5

 

 
4.                  Contribution
 

(a)               The Company hereby agrees to fully indemnify and hold Indemnitee harmless from any claims of contribution which may be brought by officers,
directors or employees of the Company, other than Indemnitee, who may be jointly liable with Indemnitee.
 

(b)               To the fullest extent permissible under applicable law, if the indemnification provided for in this Agreement is unavailable to Indemnitee for any
reason whatsoever, the Company, in lieu of indemnifying Indemnitee, shall contribute to the amount incurred by Indemnitee, whether for all expense, liability and loss
(including, without limitation, attorneys’ fees, judgments, fines, ERISA, excise taxes or penalties and amounts paid or to be paid in settlement), in connection with any
Proceeding, in such proportion as is deemed fair and reasonable in light of all of the circumstances of such Proceeding in order to reflect (i) the relative benefits received by the
Company and Indemnitee as a result of the event(s) and/or transaction(s) giving cause to such Proceeding and/or (ii) the relative fault of the Company (and its directors, officers,
employees and agents) and/or Indemnitee in connection with such event(s) and/or transaction(s).

 
5.                  Advancement of Expenses.
 
The Company shall pay all Expenses incurred by Indemnitee in connection with any Proceeding in any way connected with, resulting from or relating to Indemnitee’s



Corporate Status, other than a Proceeding initiated by Indemnitee for which the Company would not be obligated to indemnify Indemnitee pursuant to Section 3(e)(i), in
advance of the final disposition of such Proceeding, without regard to whether (i) Indemnitee will ultimately be entitled to be indemnified for such Expenses, (ii) an Adverse
Determination has been made, except as contemplated by the last sentence of Section 6(f) or (iii) Indemnitee is able to repay such Expenses. Indemnitee shall repay such
amounts advanced only if and to the extent that it shall ultimately be determined by a court of competent jurisdiction in a final and non-appealable decision that Indemnitee is
not entitled to be indemnified by the Company for such Expenses. Such repayment obligation shall be unsecured and shall not bear interest. The Company shall not impose on
Indemnitee additional conditions to advancement or require from Indemnitee additional undertakings regarding repayment. The Company agrees that for the purposes of any
advancement of Expenses for which Indemnitee has made written demand to the Company in accordance with this Agreement, all Expenses included in such demand that are
certified by affidavit of Indemnitee’s counsel as being reasonable shall be presumed conclusively to be reasonable.

 
6.                  Indemnification Procedure.
 

(a)               Notice of Proceeding; Cooperation. Indemnitee shall give the Company notice in writing as soon as practicable of any Proceeding for which
indemnification or advancement of Expenses will or could be sought under this Agreement; provided that any failure or delay in giving such notice shall not relieve the
Company of its obligations under this Agreement unless and to the extent that (i) none of the Company or its Subsidiaries are party to or aware of such Proceeding and (ii) the
Company is materially prejudiced by such failure. The Company shall be entitled to participate in the defense of any Proceeding entitled to indemnification under this
Agreement or to assume the defense thereof, with counsel chosen by the Company and reasonably satisfactory to Indemnitee (not to be unreasonably withheld) upon delivery to
Indemnitee of written notice of the Company’s election to do so; provided, however, that if Indemnitee believes, after consultation with counsel selected by Indemnitee, that (i)
the use of counsel chosen by the Company to represent Indemnitee would present such counsel with an actual or potential conflict of interest, (ii) the named parties in such
Proceeding (including any impleaded parties) include both the Company and Indemnitee and the Indemnitee concludes that there may be one or more legal defense available to
him or her that are different from or in addition to those available to the Company or (iii) any such representation by such counsel would be precluded under the applicable
standards of professional conduct then prevailing, then Indemnitee shall be entitled to retain separate counsel that is selected by Indemnitee and approved by the Company
(which approval shall not be unreasonably delayed, conditioned or withheld) (but not more than one law firm plus, if applicable, local counsel in respect of any particular
Proceeding), and all Expenses related to such separate counsel shall be borne by the Company.
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(b)               Settlement. The Company will not, without the prior written consent of Indemnitee, which may be provided or withheld in Indemnitee’s sole

discretion, effect any settlement of any Proceeding against Indemnitee or which could have been brought against Indemnitee unless such settlement solely involves the payment
of money by persons other than Indemnitee and includes an unconditional release of Indemnitee from all liability on any matters that are the subject of such Proceeding and an
acknowledgment that Indemnitee denies all wrongdoing in connection with such matters. The Company shall not be obligated to indemnify Indemnitee against amounts paid in
settlement of a Proceeding against Indemnitee if such settlement is effected by Indemnitee without the Company’s prior written consent, which shall not be unreasonably
withheld.

 
(c)               Request for Payment; Timing of Payment. To obtain indemnification payments or advances under this Agreement, Indemnitee shall submit to the

Company a written request therefor, together with such invoices or other supporting information as may be reasonably requested by the Company and reasonably available to
Indemnitee. The Company shall make indemnification payments to Indemnitee no later than 30 days, and advances to Indemnitee no later than 10 days, after receipt of the
written request (and such invoices or other supporting information) of Indemnitee.

 
(d)               Determination. The Company intends that Indemnitee shall be indemnified to the fullest extent permitted by law as provided in Section 3 and that

no Determination shall be required in connection with such indemnification. In no event shall a Determination be required in connection with advancement of Expenses
pursuant to Section 5 or in connection with indemnification for Expenses incurred as a witness or incurred in connection with any Proceeding or portion thereof with respect to
which Indemnitee has been successful on the merits or otherwise (including, without limitation, settlement of any Proceeding with or without payment of money or other
consideration or the termination of any issue or matter in such Proceeding by dismissal, with or without prejudice). Any decision that a Determination is required by law in
connection with any other indemnification of Indemnitee, and any such Determination, shall be made within 30 days after receipt of Indemnitee’s written request for
indemnification, as follows:
 

(i)                 If no Change in Control has occurred, (w) by a majority vote of the directors of the Company who are not, and have never been, parties to
such Proceeding, even though less than a quorum, with the advice of Independent Legal Counsel, or (x) by a committee of such directors designated by majority vote of
such directors, even though less than a quorum, with the advice of Independent Legal Counsel, or (y) if there are no such directors, or if such directors so direct, by
Independent Legal Counsel in a written opinion to the Company and Indemnitee or (z) by the stockholders of the Company.

 
(ii)              If a Change in Control has occurred, by Independent Legal Counsel in a written opinion to the Company and Indemnitee.
 

The Company shall pay all Expenses incurred by Indemnitee in connection with a Determination. The Company will promptly advise Indemnitee in writing with
respect to any Adverse Determination, including a description of any reason or basis for which indemnification is denied. In the event of a Favorable Determination, payment to
Indemnitee shall be made within 10 days after such determination. If the person, persons or entity empowered or selected under this Section 6(d) to determine whether
Indemnitee is entitled to indemnification shall not have made a determination within 60 days after receipt by the Company of the request therefor, the requisite determination of
entitlement to indemnification shall, to the fullest extent not prohibited by law, be deemed to have been made and Indemnitee shall be entitled to such indemnification, absent
(i) a misstatement by Indemnitee of a material fact, or an omission of a material fact necessary to make Indemnitee’s statement not materially misleading, in connection with the
request for indemnification or (ii) a prohibition of such indemnification under applicable law; provided, however, that such 60-day period may be extended for a reasonable
time, not to exceed an additional 30 days, if the person, persons or entity making such determination with respect to entitlement to indemnification in good faith requires such
additional time to obtain or evaluate documentation and/or information relating thereto.
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(e)               Independent Legal Counsel. If there has not been a Change in Control, Independent Legal Counsel shall be selected by the Board and approved

by Indemnitee (which approval shall not be unreasonably withheld or delayed). If there has been a Change in Control, Independent Legal Counsel shall be selected by
Indemnitee and approved by the Company (which approval shall not be unreasonably withheld or delayed). The Company shall pay the fees and expenses of Independent Legal
Counsel and indemnify Independent Legal Counsel against any and all expenses (including attorneys’ fees), claims, liabilities and damages arising out of or relating to its
engagement.
 

(f)                Consequences of Determination; Remedies of Indemnitee. The Company shall be bound by and shall have no right to challenge a Favorable
Determination. If an Adverse Determination is made, or if for any other reason the Company does not make timely indemnification payments or advances of Expenses,
Indemnitee shall have the right to commence a Proceeding before a court of competent jurisdiction to challenge such Adverse Determination and/or to require the Company to
make such payments or advances (and the Company shall have the right to defend its position in such Proceeding and to appeal any adverse judgment in such Proceeding).
Indemnitee shall be entitled to be indemnified for all Expenses incurred in connection with such a Proceeding in accordance with Section 3(b) and to have such Expenses
advanced by the Company in accordance with Section 5. If Indemnitee fails to challenge an Adverse Determination within 180 days after the Indemnitee has been notified of



such Adverse Determination, or if Indemnitee challenges an Adverse Determination and such Adverse Determination has been upheld by a court of competent jurisdiction in a
final and non-appealable decision, then, to the extent and only to the extent required by such Adverse Determination or final decision, the Company shall not be obligated to
indemnify or advance Expenses to Indemnitee under this Agreement.

 
(g)               Presumptions; Burden and Standard of Proof. In connection with any Determination, or any review of any Determination, by any person,

including a court:
 

(i)                 It shall be a presumption that a Determination is not required.
 
(ii)              It shall be a presumption that Indemnitee has met the applicable standard of conduct and has acted in good faith and that indemnification

of Indemnitee is proper in the circumstances.
 
(iii)            The burden of proof shall be on the Company to overcome the presumptions set forth in the preceding clauses (i) and (ii), and each such

presumption shall only be overcome if the Company establishes that there is no reasonable basis to support it.
 
(iv)             The termination of any Proceeding by judgment, order, finding, or conviction, or upon a plea of nolo contendere, or its equivalent, shall

not, of itself, create a presumption that indemnification is not proper or that Indemnitee did not meet the applicable standard of conduct or that a court has determined
that indemnification is not permitted by this Agreement or otherwise.

 
(v)               Neither the failure of any person or persons to have made a Determination nor an Adverse Determination by any person or persons shall

be a defense to Indemnitee’s claim or create a presumption that Indemnitee did not meet the applicable standard of conduct, and any Proceeding commenced by
Indemnitee pursuant to Section 6(f), other than one to enforce a Favorable Determination, shall be de novo with respect to all determinations of fact and law.
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7.                  Directors and Officers Liability Insurance.
 

(a)               Maintenance of Insurance. The Company will use commercially reasonable efforts (taking into account the scope and amount of coverage
available related to the cost thereof) to maintain on an ongoing basis, at their sole expense, customary liability insurance to protect persons serving the Company and its
Subsidiaries from certain liabilities. So long as the Company or any of its Subsidiaries maintains liability insurance for any directors, officers, employees or agents of any such
person, the Company shall ensure that Indemnitee is covered by such insurance in such a manner as to provide Indemnitee the same rights and benefits as are accorded generally
to the Company’s and its Subsidiaries’ then current directors. If at any time (i) such insurance ceases to cover acts and omissions occurring during all or any part of the period of
Indemnitee’s Corporate Status or (ii) neither the Company nor any of its Subsidiaries maintains any such insurance, the Company shall ensure that Indemnitee is covered, with
respect to acts and omissions prior to such time, for at least six years (or such shorter period as is available on commercially reasonable terms) from such time, by other directors
and officers liability insurance, in amounts and on terms (including the portion of the period of Indemnitee’s Corporate Status covered) no less favorable to Indemnitee than the
amounts and terms of the liability insurance maintained by the Company on the date hereof. Notwithstanding the foregoing, Indemnitee shall not be obligated to seek recovery
under any insurance policies of the Company. Nothing in this section shall preclude the Company from purchasing additional insurance coverage for independent directors.

 
(b)               Notice to Insurers. Upon receipt of notice of a Proceeding pursuant to Section 6(a), the Company shall give or cause to be given prompt notice of

such Proceeding to all insurers providing liability insurance in accordance with the procedures set forth in all applicable or potentially applicable policies. The Company shall
thereafter take all necessary action to cause such insurers to pay all amounts payable in accordance with the terms of such policies, unless the Company shall have paid in full all
indemnification, advancement and other obligations payable to Indemnitee under this Agreement.

 
8.                  Exculpation, etc.
 

(a)               Limitation of Liability. Indemnitee shall not be personally liable to the Company or any of its Subsidiaries or to the stockholders of the Company
or any such Subsidiary for monetary damages for breach of fiduciary duty as a director of the Company or any such Subsidiary; provided, however, that the foregoing shall not
eliminate or limit the liability of the Indemnitee (i) for any breach of the Indemnitee’s duty of loyalty to the Company or such Subsidiary or the stockholders thereof; (ii) for acts
or omissions not in good faith or which involve intentional misconduct or a knowing violation of the law; (iii) under Section 174 of the DGCL or any similar provision of other
applicable corporations law; or (iv) for any transaction from which the Indemnitee derived an improper personal benefit. If the DGCL or such other applicable law shall be
amended to permit further elimination or limitation of the personal liability of directors, then the liability of the Indemnitee shall, automatically, without any further action, be
eliminated or limited to the fullest extent permitted by the DGCL or such other applicable law as so amended.
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(b)               Period of Limitations. No legal action shall be brought and no cause of action shall be asserted by or in the right of the Company or any of its

Subsidiaries against Indemnitee or Indemnitee’s estate, spouses, heirs, executors, personal or legal representatives, administrators or assigns after the expiration of two years
from the date of accrual of such cause of action, and any claim or cause of action of the Company or any of its Subsidiaries shall be extinguished and deemed released unless
asserted by the timely filing of a legal action within such two-year period; provided that if any shorter period of limitations is otherwise applicable to any such cause of action,
such shorter period shall govern.

 
9.                  Miscellaneous.
 

(a)               Non-Circumvention. The Company shall not seek or agree to any order of any court or other governmental authority that would prohibit or
otherwise interfere, and shall not take or fail to take any other action if such action or failure would reasonably be expected to have the effect of prohibiting or otherwise
interfering, with the performance of the Company’s indemnification, advancement or other obligations under this Agreement.

 
(b)               Severability. If any provision or provisions of this Agreement shall be held to be invalid, illegal or unenforceable for any reason whatsoever: (i)

the validity, legality and enforceability of the remaining provisions of this Agreement (including without limitation, each portion of any section of this Agreement containing
any such provision held to be invalid, illegal or unenforceable, that is not itself invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby and shall
remain enforceable to the fullest extent permitted by law; (ii) such provision or provisions shall be deemed reformed to the extent necessary to conform to applicable law and to
give the maximum effect to the intent of the parties hereto; and (iii) to the fullest extent possible, the provisions of this Agreement (including, without limitation, each portion of
any section of this Agreement containing any such provision held to be invalid, illegal or unenforceable, that is not itself invalid, illegal or unenforceable) shall be construed so
as to give effect to the intent manifested thereby.

 
(c)               Notices. All notices, requests, demands and other communications under this Agreement shall be in writing and shall be deemed duly given (i) on



the date of delivery if delivered personally, or by facsimile, upon confirmation of receipt, (ii) on the first business day following the date of dispatch if delivered by a recognized
next-day courier service or (iii) on the third business day following the date of mailing if delivered by domestic registered or certified mail, properly addressed, or on the fifth
business day following the date of mailing if sent by airmail from a country outside of North America, to Indemnitee at the address shown on the signature page of this
Agreement, to the Company at the address shown on the signature page of this Agreement, or in either case as subsequently modified by written notice.
 

A-10

 

 
(d)               Amendment and Termination. No amendment, modification, termination or cancellation of this Agreement shall be effective unless it is in

writing signed by all the parties hereto. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any other provisions hereof
(whether or not similar), nor shall such waiver constitute a continuing waiver.

 
(e)               Successors and Assigns. This Agreement shall be binding upon the Company and its successors and assigns, including without limitation any

acquiror of all or substantially all of the Company’s assets or business, and any survivor of any merger or consolidation to which the Company is party, and shall inure to the
benefit of and be enforceable by Indemnitee and Indemnitee’s estate, spouses, heirs, executors, personal or legal representatives, administrators and assigns. The Company shall
require and cause any such successor, by written agreement in form and substance satisfactory to Indemnitee, expressly to assume and agree to perform this Agreement as if it
were named as the Company herein, and the Company shall not permit any such purchase of assets or business, acquisition of securities or merger or consolidation to occur until
such written agreement has been executed and delivered. No such assumption and agreement shall relieve the Company of any of its obligations hereunder, and this Agreement
shall not otherwise be assignable by the Company.

 
(f)                Duration. All agreements and obligations of the Company contained herein shall continue during the period that Indemnitee is a director of the

Company, as well as for any act performed or omitted to be performed by the Indemnitee in connection with or arising out of or relating to the business of the Company or by
virtue of Indemnitee’s relationship to the Company and shall continue thereafter (i) so long as Indemnitee may be subject to any possible Proceeding relating to Indemnitee’s
Corporate Status (including any rights of appeal thereto) and (ii) throughout the pendency of any Proceeding (including any rights of appeal thereto) commenced by Indemnitee
to enforce or interpret his or her rights under this Agreement, even if, in either case, he or she may have ceased to serve in such capacity at the time of any such Proceeding.

 
(g)               Choice of Law; Consent to Jurisdiction. This Agreement shall be governed by and its provisions construed in accordance with the laws of the

State of Delaware, as applied to contracts between Delaware residents entered into and to be performed entirely within Delaware, without regard to the conflict of law principles
thereof. The Company and Indemnitee each hereby irrevocably consents to the jurisdiction of the state courts of the State of Delaware for all purposes in connection with any
Proceeding which arises out of or relates to this Agreement and agree that any action instituted under this Agreement shall be brought only in the state courts of the State of
Delaware.
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(h)               Integration and Entire Agreement. This Agreement sets forth the entire understanding between the parties hereto and supersedes and merges all

previous written and oral negotiations, commitments, understandings and agreements relating to the subject matter hereof between the parties hereto; provided that the
provisions hereof shall be cumulative of (and for the benefit of Indemnitee) and shall not supersede the provisions of the certificate of incorporation, bylaws or other
organizational agreement or instrument of the Company or any of its Subsidiaries, any employment or other agreement, any vote of stockholders or directors, the DGCL or
other applicable law. To the extent of any conflict between the terms of this Agreement and any other corporate documents, the terms most favorable to Indemnitee shall apply
at the election of Indemnitee.

 
(i)                 Counterparts. This Agreement may be executed in one or more counterparts (including via facsimile and electronic transmission), each of which

shall be an original, but all of which together shall constitute one instrument. This Agreement may be executed by facsimile signature(s).
 

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
 

 DOUBLEVERIFY HOLDINGS, INC.
  
 By:       
  Name:       
  Title:
 
 Address: 233 Spring Street
  New York, NY 10013

 
[Signature Page to Director Indemnification Agreement]

 

 

 
AGREED TO AND ACCEPTED:  
  
INDEMNITEE:  
  
By:   
 Name:  
 Title:    Director  
 
Address:   
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Exhibit 99.1

 
DoubleVerify Announces Closing of Initial Public Offering and Concurrent Private Placement, Including Full Exercise of Underwriters’ Option to Purchase

Additional Shares
 

NEW YORK, New York, April 23, 2021 — DoubleVerify Holdings, Inc. (“DoubleVerify”) today announced the closing of its initial public offering of 15,333,335 shares of
common stock at a price to the public of $27.00 per share, which includes the full exercise of the underwriters’ option to purchase 2,000,000 additional shares. DoubleVerify
sold 9,977,452 shares in the offering and Providence VII U.S. Holdings L.P. (“Providence”) and other existing stockholders sold an aggregate of 5,355,883 shares.
DoubleVerify did not receive any proceeds from the sale of shares by the selling stockholders.
 
DoubleVerify’s common stock began trading on the New York Stock Exchange under the ticker symbol “DV” on April 21, 2021.
 
In addition, DoubleVerify announced the closing of its sale of 1,111,111 shares of common stock to an affiliate of Tiger Global Management, LLC (“Tiger”) in a private
placement and the sale by Providence of an additional 1,111,111 shares of common stock to Tiger in a secondary transaction. The shares were sold to Tiger at the initial public
offering price of $27.00 per share.
 
Goldman Sachs & Co. LLC and J.P. Morgan acted as joint lead bookrunning managers for the public offering. Barclays, RBC Capital Markets and Truist Securities acted as
joint bookrunning managers for the public offering. William Blair, KeyBanc Capital Markets, Canaccord Genuity, JMP Securities, Needham & Company, Capital One
Securities and Loop Capital Markets acted as co-managers for the public offering.
 
A registration statement relating to the shares sold in the public offering was declared effective by the U.S. Securities and Exchange Commission on April 20, 2021. The public
offering was made only by means of a prospectus. Copies of the final prospectus relating to the public offering may be obtained from: Goldman Sachs & Co. LLC, Attention:
Prospectus Department, 200 West Street, New York, NY 10282, by telephone at (866) 471-2526, or by email at prospectus-ny@ny.email.gs.com; or J.P. Morgan Securities
LLC, c/o Broadridge Financial Solutions, 1155 Long Island Avenue, Edgewood, NY 11717, by email at prospectus-eq_fi@jpmorgan.com or by telephone at (866) 803-9204.
 
The shares sold in the private placement and secondary transaction have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or the securities
laws of any state or other jurisdiction, and may not be offered or sold in the United States absent registration or an applicable exemption from the registration requirements of
the Securities Act and applicable state securities laws.
 
This press release does not constitute an offer to sell or the solicitation of an offer to buy securities, and shall not constitute an offer, solicitation or sale in any jurisdiction in
which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of that jurisdiction.
 

 

 
About DoubleVerify
 
DoubleVerify is a leading software platform for digital media measurement and analytics. Our mission is to make the digital advertising ecosystem stronger, safer and more
secure, thereby preserving the fair value exchange between buyers and sellers of digital media. Hundreds of Fortune 500 advertisers employ our unbiased data and analytics to
drive campaign quality and effectiveness, and to maximize return on their digital advertising investments. DoubleVerify is majority owned by Providence Equity Partners,
a premier global private equity firm with approximately $45 billion in aggregate capital commitments.
 
Forward-Looking Statements
 
This press release includes “forward-looking statements,” including with respect to the initial public offering. Forward-looking statements are subject to known and unknown
risks and uncertainties, many of which may be beyond our control. We caution you that the forward-looking information presented in this press release is not a guarantee of
future events, and that actual events may differ materially from those made in or suggested by the forward-looking information contained in this press release. In addition,
forward-looking statements generally can be identified by the use of forward-looking terminology such as “may,” “plan,” “seek,” “will,” “expect,” “intend,” “estimate,”
“anticipate,” “believe” or “continue” or the negative thereof or variations thereon or similar terminology. Any forward-looking information presented herein is made only as of
the date of this press release, and we do not undertake any obligation to update or revise any forward-looking information to reflect changes in assumptions, the occurrence of
unanticipated events, or otherwise.
 
Media Contact
 
Chris Harihar
Crenshaw Communications
646-535-9475
 
chris@crenshawcomm.com
 
Investor Relations
 
IR@doubleverify.com
 
Source: DoubleVerify
 

 


