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Item 3.03

Material Modification to Rights of Security Holders.

As described in Item 5.07 below, at the 2020 Special Meeting of Stockholders (the “Special Meeting”) of The Trade Desk, Inc. (the “Company”) held on
December 22, 2020, the stockholders of the Company approved certain amendments to the Company’s certificate of incorporation and the adoption of the
Company’s Amended and Restated Bylaws. The information set forth in Item 5.07 is incorporated by reference into this Item 3.03.
The description of the amendments to the certificate of incorporation and the Amended and Restated Bylaws included in this Current Report on Form 8-K
is a summary and is qualified in its entirety by reference to Proposals 1, 2, 3, 4 and 5 in the definitive proxy statement on Schedule 14A filed by the
Company with the Securities and Exchange Commission on October 27, 2020 (the “Proxy Statement”) and the full text of the marked version of the
amended and restated certificate of incorporation filed as Appendix A-2 to the Proxy Statement and the marked version of the Amended and Restated
Bylaws filed as Appendix B-2 to the Proxy Statement.
The amendments to the certificate of incorporation became effective on December 22, 2020 upon the filing of the amended and restated certificate of
incorporation with the Secretary of State of the State of Delaware. The Amended and Restated Bylaws also became effective on December 22, 2020.
Item 5.07

Submission of Matters to a Vote of Security Holders.

The Company held the Special Meeting on December 22, 2020. As of the record date of October 20, 2020, there were 41,947,749 shares of Class A
common stock outstanding (each entitled to one vote per share) and 5,015,339 shares of Class B common stock outstanding (each entitled to 10 votes per
share). Of the total 46,963,088 shares of the Company's common stock outstanding as of the record date, 34,790,682 shares were represented at the Special
Meeting, thereby establishing a quorum for the conduct of business at the meeting. The stockholders considered five proposals at the Special Meeting, each
of which is described in more detail in the Proxy Statement. The number of votes cast for and against and the number of abstentions with respect to each
proposal voted upon are set forth below.
Proposal 1. The stockholders approved an amendment to the Company’s certificate of incorporation to change the events upon which all shares of Class B
common stock will automatically convert into Class A common stock, by the following vote:
For
72,128,408

Against
7,403,212

Abstain
214,854

Proposal 2. The stockholders approved an amendment to the Company’s certificate of incorporation to permit stockholders to act by written consent
beginning on the first date on which the outstanding shares of Class B common stock represent less than 50% of the Company’s outstanding voting power,
by the following vote:
For
72,852,109

Against
6,650,702

Abstain
243,663

Proposal 3. The stockholders approved an amendment to the Company’s certificate of incorporation to permit stockholders owning at least 20% of the
Company’s outstanding shares of common stock continuously for one year to request special stockholder meetings, by the following vote:
For
72,779,503

Against
6,762,293

Abstain
204,678

Proposal 4. The stockholders approved an amendment to the Company’s certificate of incorporation to provide that the holders of the Company’s Class A
common stock, voting as a single class, will be entitled to elect one director if the total number of directors is eight or fewer or two directors if the total
number of directors is nine or greater, by the following vote:
For
72,929,452

Against
6,615,381

Abstain
201,641

Proposal 5. The stockholders approved the adoption of the Amended and Restated Bylaws of the Company in the form attached as Appendix B-1 to the
Proxy Statement, by the following vote:
For
72,921,188

Against
6,573,045

Abstain
252,241

The approval of each of Proposals 1, 2, 3, 4 and 5 (the “Proposals”) was cross-conditioned upon the approval by the stockholders of each of the other
Proposals. Each of the Proposals received the affirmative vote of the holders of at least 66 2/3% of the voting power of the Company’s outstanding shares
entitled to vote. Additionally, each of the Proposals received the Majority of the Minority Approval, as defined in the Proxy Statement. Proposal 1 also
received the approval of the holders of a majority of the outstanding shares of the Class B common stock outstanding and entitled to vote as of the record
date. Accordingly, each of the Proposals was approved.
No other items were presented to the stockholders at the Special Meeting.
On December 22, 2020, the Company issued a press release announcing the results of the Special Meeting. A copy of the press release is filed as
Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.
Item 9.01
(d)

Financial Statements and Exhibits.

The following exhibit is being filed herewith:
Exhibit No.

99.1
104

Description

Press release of The Trade Desk, Inc., dated December 22, 2020.
Cover Page Interactive Data File (formatted as Inline XBRL).

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
THE TRADE DESK, INC.
(Registrant)
Date: December 23, 2020
By:

/s/ Blake J. Grayson
Blake J. Grayson
Chief Financial Officer
(Principal Financial and Accounting Officer)

Exhibit 99.1

The Trade Desk Announces Approval of All Proposals from the Special Meeting of Stockholders
LOS ANGELES, CA – (December 22, 2020) – The Trade Desk, Inc. (NASDAQ: TTD), a global advertising technology leader,
announced that all proposals from the Company’s special meeting of stockholders, held on Tuesday, December 22, 2020, were
approved.
The five proposals voted on at today’s meeting related to the Company’s dual class structure, including the establishment of a
latest termination date for the structure, as well as other corporate governance enhancements.
Each proposal required the affirmative vote of the holders of at least 66 2/3% of the voting power of the Company’s outstanding
shares entitled to vote. The Company adhered to the “MFW” standard that required a majority vote of the Class A holders
(Majority of the Minority Approval) as of the October 20, 2020 record date.
These proposals are described in more detail in the Company’s proxy statement filed with the U.S. Securities and Exchange
Commission dated October 27, 2020.
“We would like to thank all of the institutions and individuals who took the time to discuss and consider our proposals. We are
pleased to have received overwhelming support from the Class A shareholders that voted on the Company’s five proposals,” said
Lise Buyer, Director, Chair of the Special Committee of The Trade Desk. “Implementation of these proposals will help the
Company continue to invest in and innovate for the long-term, and build on our industry leadership.”
About The Trade Desk
The Trade Desk™ is a technology company that empowers buyers of advertising. Through its self-service, cloud-based platform,
ad buyers can create, manage, and optimize digital advertising campaigns across ad formats and devices. Integrations with major
data, inventory, and publisher partners ensure maximum reach and decisioning capabilities, and enterprise APIs enable custom
development on top of the platform. Headquartered in Ventura, CA, The Trade Desk has offices across North America, Europe,
and Asia Pacific. To learn more, visit thetradedesk.com or follow us on Facebook, Twitter, LinkedIn and YouTube.
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