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Item 2.02. Results of Operations and Financial Condition.

To the extent the information in Item 7.01 or Exhibit 99.1 relates to a completed fiscal period, such information is incorporated by reference into
this Item 2.02.

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

On January 3, 2025, Integral Ad Science Holding Corp. (the “Company”) announced the appointment of Jill Putman, a member of the Company’s
Board of Directors (the “Board”), as non-employee Interim Chief Financial Officer, effective January 3, 2025 (“Effective Date”). Ms. Putman will
replace Tania Secor, who departed as the Company’s Chief Financial Officer as of the Effective Date to pursue new opportunities.

In her position as Interim Chief Financial Officer, Ms. Putman will act as the Company’s “principal financial officer” while a formal search
process to identify and appoint a permanent Chief Financial Officer is conducted. Ms. Putman will continue to serve as a member of the Board but has
stepped down from her position as a member and the Chair of the Audit Committee of the Board. To fill the Audit Committee vacancy, the Board has
appointed Mr. Robert Lord as a member and the Chair of the Audit Committee and has determined that Mr. Lord is an “audit committee financial
expert.”

Appointment of Interim Chief Financial Officer

Ms. Putman, age 57, has been a member of the Board since January 2021 and also serves on the boards of directors of Arctic Wolf Networks and
Avalara. Ms. Putman served as the Chief Financial Officer of Jamf Holding Corp., an enterprise software company, from 2014 until September 2022.
From July 2011 to May 2014, Ms. Putman was the Chief Financial Officer of Kroll Ontrack, LLC, an electronic data recovery and destruction company.
Ms. Putman has also held senior positions at McAfee and Secure Computing in their finance divisions, and began her career as an auditor at KPMG.

In connection with Ms. Putman’s appointment as the Company’s Interim Chief Financial Officer, on the Effective Date, Ms. Putman and the
Company entered into a consulting agreement (the “Consulting Agreement”) setting forth the terms of her service as non-employee Interim Chief
Financial Officer. Pursuant to the terms of the Consulting Agreement, Ms. Putman will (i) receive cash compensation for her services as Interim Chief
Financial Officer in the amount of $83,333 per month; and (ii) receive a one-time equity award with an aggregate value of $1,200,000 which will consist
of restricted stock units (“RSUs”). The RSUs will vest over a 1-year period with 16.67% vesting each month for the first three months and the remaining
amount in 9 equal installments of 5.56%, and in each case, only if on each applicable vesting date Ms. Putman continues to serve as Interim Chief
Financial Officer. The Consulting Agreement contains customary confidentiality and assignment of invention provisions.

There are no arrangements or understandings between Ms. Putman and any other person pursuant to which Ms. Putman was appointed as Interim
Chief Financial Officer. There are no family relationships between Ms. Putman and any director or executive officer of the Company, and the Company
is not aware of any transactions with Ms. Putman that are reportable pursuant to Item 404(a) of Regulation S-K.

The foregoing description of the Consulting Agreement is not complete and is qualified by reference to the full text and terms of such document,
which is filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by reference.

7.01. Regulation FD Disclosure.

On January 3, 2025, the Company issued a press release with respect to Ms. Putman’s appointment as Interim Chief Financial Officer and such
press release is attached hereto and furnished as Exhibit 99.1.

The information contained in this Item 7.01 and Item 2.02 and Exhibit 99.1 hereto is being furnished and shall not be deemed “filed” for purposes
of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), nor shall it be deemed incorporated by reference in any filing
under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific reference in such filing.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit No.   Description of Exhibit

10.1    Consulting Agreement, dated as of January 3, 2025, by and between Integral Ad Science Holding Corp. and Jill Putman.

99.1    Press Release dated January 3, 2025.

104    Cover Page Interactive Data File (embedded within the Inline XBRL document)

 



SIGNATURE

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.

Date: January 3, 2025
 

INTEGRAL AD SCIENCE HOLDING CORP.

By:  /s/ Lisa Utzschneider
Name:  Lisa Utzschneider
Title:

 
Chief Executive Officer
(Principal Executive Officer)



Exhibit 10.1
 

Jill Putman
898 Oak Court
Eagan, MN 55123

January 3, 2025

Dear Jill,

This letter agreement (this
“Agreement”), dated as of January 3, 2025 (the “Effective Date”), sets forth the terms and conditions whereby Jill
Putman (“You” or “Your”) agrees to provide the services described
below to Integral Ad Science Holding, Corp., a Delaware corporation (the
“Company”).

1. Services.

1.1 The Company hereby engages You, and You hereby accept such engagement to serve as Interim Chief Financial Officer (“CFO”) of
the
Company, as a non-employee independent contractor, reporting to the Company’s Chief Executive Officer (“CEO”), to perform the services and
duties and to exercise the powers normally incident to the office of the principal
financial officer of the Company and such other duties as may be
prescribed by the Board of Directors of the Company and/or the CEO, from time to time(“Services”).

1.2 During the Term of the Agreement, You shall be deemed an executive officer of the Company as defined under Rule 3b-7 of the
Securities
Exchange Act of 1934. To the extent You perform any Services on the Company’s premises or using the Company’s equipment, You shall
comply with all applicable policies of the Company relating to business and office conduct, health and
safety and use of the Company’s facilities,
supplies, information technology, equipment, networks and other resources.

2.
Term. The term of this Agreement shall commence on the Effective Date and continue until terminated in accordance with Section 9 (the
“Term”).
 
3. Fees and Expenses.

3.1 As full compensation for the Services and the rights granted to the Company in this Agreement, the Company shall pay You $83,333
per month
during the Term. You acknowledge that You shall be solely responsible for all federal, state and local taxes, as set out in Section 4.2.

3.2 You will be granted a one-time award of Restricted Stock Units (“RSUs”) with an aggregate value of $1,200,000.00. The effective
grant date will be the date the Board of Directors approves the award. The actual number of shares of IAS will be provided to you based on the 60-
trading day average closing stock price, with the final day of the averaging period being the last
trading day prior to the grant date. Your award will vest
over a 1-year period with 16.67% vesting each month for the first three months and the remaining amount in 9 equal installments of 5.56%, subject to
your continued service as interim CFO
through the applicable vesting date. Your award will be governed by the IAS 2021 Omnibus Incentive Plan and
the award agreement under which it is issued.



3.3 IAS will reimburse You for any travel or expenses incurred by You in connection with the
performance of the Services.

4. Relationship of the Parties.

4.1 You are an independent contractor of the Company, and this Agreement shall not be construed to create any association, partnership,
joint
venture, employee or agency relationship between You and the Company for any purpose. You have no authority (and shall not hold Yourself out
as having authority) to bind the Company and You shall not make any agreements or representations on the
Company’s behalf without the Company’s
prior written consent.

4.2 Without limiting Section 4.1, You
will not be eligible to participate in any group medical or life insurance, disability, profit sharing or
retirement benefits or any other fringe benefits or benefit plans offered by the Company to its employees, and the Company will not be
responsible for
withholding or paying any income, payroll, Social Security or other federal, state or local taxes, making any insurance contributions, including
unemployment or disability, or obtaining worker’s compensation insurance on your
behalf. You shall be responsible for, and shall indemnify the
Company against, all such taxes or contributions, including penalties and interest. Any persons employed or engaged by You in connection with the
performance of the Services shall be Your
employees or contractors and You shall be fully responsible for them and indemnify the Company against any
claims made by or on behalf of any such employees or contractors.

5. Intellectual Property Rights.

5.1 The Company is and shall be, the sole and exclusive owner of all right, title and interest throughout the world in and to all the results
and proceeds of the Services performed under this Agreement (collectively, the “Deliverables”), including all patents, copyrights, trademarks, trade
secrets and other intellectual property rights (collectively “Intellectual
Property Rights”) therein. You agree that the Deliverables are hereby deemed a
“work made for hire” as defined in 17 U.S.C. § 101 for the Company. If, for any reason, any of the Deliverables do not constitute a “work
made for
hire,” You hereby irrevocably assign to the Company, in each case without additional consideration, all right, title and interest throughout the world in
and to the Deliverables, including all Intellectual Property Rights therein.

5.2 Any assignment of copyrights under this Agreement includes all rights of paternity, integrity, disclosure and withdrawal and any other
rights that may be known as “moral rights” (collectively, “Moral Rights”). You hereby irrevocably waive, to the extent permitted by applicable law, any
and all claims You may now or hereafter have in any jurisdiction to
any Moral Rights with respect to the Deliverables.

5.3 You shall make full and prompt disclosure to the Company of any inventions or
processes, as such terms are defined in 35 U.S.C. §
100 (the “Patent Act”), made or conceived by You alone or with others during the Term, related in any way to the Services described herein, whether or
not such inventions or
processes are patentable or protected as trade secrets and whether or not such inventions or processes are made or conceived
during normal working hours or on the premises of the Company. You shall not disclose to any third



party the nature or details of any such inventions or processes without the prior written consent of the Company. Any patent or copyright applications
relating to the Services, related to trade
secrets of the Company or which relate to tasks assigned to You by the Company, that You may file within one
year after expiration or termination of this Agreement, shall belong to the Company, and You hereby assign same to the Company, as having
been
conceived or reduced to practice during the term of this Agreement.

5.4 Upon the request of the Company, You shall promptly take
such further actions, including execution and delivery of all appropriate
instruments of conveyance, as may be necessary to assist the Company to prosecute, register, perfect, record or enforce its rights in any Deliverables. In
the event the
Company is unable, after reasonable effort, to obtain Your signature on any such documents, You hereby irrevocably designate and appoint
the Company as Your agent and attorney-in-fact, to act for and on Your behalf solely to execute and file any
such application or other document and do
all other lawfully permitted acts to further the prosecution and issuance of patents, copyrights or other intellectual property protected related to the
Deliverables with the same legal force and effect as
if You had executed them. You agree that this power of attorney is coupled with an interest.

5.5 You have no right or license to use,
publish, reproduce, prepare derivative works based upon, distribute, perform, or display any
Deliverables. You have no right or license to use the Company’s trademarks, service

6. Confidentiality.

6.1
You acknowledge that You will have access to information that is treated as confidential and proprietary by the Company, including,
without limitation, (a) the existence and terms of this Agreement, (b) corporate information,
including plans, strategies, methods, policies, resolutions,
negotiations or litigation; (c) marketing information, including strategies, methods, customer identities or other information about customers, prospect
identities or other
information about prospects, or market analyses or projections; (d) financial information, including cost and performance data, debt
arrangements, equity structure, investors and holdings, purchasing and sales data and price lists;
(e) operational and technological information,
including plans, specifications, manuals, forms, templates, software, designs, methods, procedures, formulas, algorithms, discoveries, inventions,
improvements, concepts, data, processes,
techniques, research and development, hardware, APIs, schematics, trade secrets, know-how and ideas; and
(f) personnel information, including personnel lists, reporting or organizational structure, resumes, personnel data, compensation
structure, performance
evaluations and termination arrangements or documents, in each case whether spoken, written, printed, electronic or in any other form or medium
(collectively, the “Confidential Information”). Any Confidential
Information that You develop in connection with the Services, including but not
limited to any Deliverables, shall be subject to the terms and conditions of this clause. You agree to treat all Confidential Information as strictly
confidential, not
to disclose Confidential Information or permit it to be disclosed, in whole or part, to any third party without the prior written consent of
the Company in each instance, and not to use any Confidential Information for any purpose except as required
in the performance of the Services. You
shall notify the Company immediately in the event You become aware of any loss or disclosure of any Confidential Information.

6.2 Confidential Information shall not include information that:



(a) is or becomes generally available to the public other than through Your breach of this
Agreement; or

(b) is communicated to You by a third party that had no confidentiality obligations with respect to such information.

6.3 Nothing herein shall be construed to prevent disclosure of Confidential Information as may be required by applicable law or regulation,
or
pursuant to the valid order of a court of competent jurisdiction or an authorized government agency, provided that the disclosure does not exceed the
extent of disclosure required by such law, regulation or order. You agree to provide written notice
of any such order to an authorized officer of the
Company within two (2) days of receiving such order, but in any event sufficiently in advance of making any disclosure to permit the Company to
contest the order or seek confidentiality
protections, as determined in the Company’s sole discretion.
 
7. Representations and Warranties.

7.1 You represent and warrant to the Company that:

(a) You have the right to enter into this Agreement, to grant the rights granted herein and to perform fully all of Your obligations in
this
Agreement;

(b) You are entering into this Agreement with the Company and Your performance of the Services do not and will not conflict
with
or result in any breach or default under any other agreement to which You are subject;

(c) You have the required skill, experience
and qualifications to perform the Services, You shall perform the Services in a
professional and workmanlike manner in accordance with generally recognized industry standards for similar services and You shall devote sufficient
resources to ensure
that the Services are performed in a timely and reliable manner;

(d) You shall perform the Services in compliance with all applicable
federal, state and local laws and regulations;

(e) the Company will receive good and valid title to all Deliverables, free and clear of
all encumbrances and liens of any kind; and

(f) all Deliverables are and shall be Your original work (except for material in the public
domain or provided by the Company) and
do not and will not violate or infringe upon the intellectual property right or any other right whatsoever of any person, firm, corporation or other entity.

7.2 The Company hereby represents and warrants to You that:

(a) it has the full right, power and authority to enter into this Agreement and to perform its obligations hereunder; and



(b) the execution of this Agreement by its representative whose signature is set forth at
the end hereof has been duly authorized by
all necessary corporate action.

8. Indemnification.

8.1 You shall defend, indemnify and hold harmless the Company and its affiliates and their officers, directors, employees, agents,
successors
and assigns from and against all losses, damages, liabilities, deficiencies, actions, judgments, interest, awards, penalties, fines, costs or
expenses of whatever kind (including reasonable attorneys’ fees) arising out of or resulting from:

(a) bodily injury, death of any person or damage to real or tangible, personal property resulting from Your acts or omissions; and

(b) Your breach of any representation, warranty or obligation under this Agreement.

8.2 The Company may satisfy such indemnity (in whole or in part) by way of deduction from any payment due to You.

9. Termination.

9.1
Unless You and the Company otherwise agree, the Company or You may terminate this Agreement without cause upon ten (10) days’
written notice to You.

9.2 The Company may terminate this Agreement, effective immediately upon written notice to You, in the event that You breach this
Agreement,
and such breach is incapable of cure, or with respect to a breach capable of cure, You do not cure such breach within ten (10) days after
receipt of written notice of such breach.

9.3 Upon expiration or termination of this Agreement for any reason, or at any other time upon the Company’s written request, You shall
promptly:

(a) deliver to the Company all Deliverables (whether complete or incomplete) and all hardware, software, tools, equipment or
other
materials provided for Your use by the Company.

(b) deliver to the Company all tangible documents and materials (and any copies)
containing, reflecting, incorporating or based on
the Confidential Information.

9.4 The terms and conditions of this clause and
Section 4, Section 5, Section 6, Section 7, Section 8, Section 10,
Section 11 and
Section 12 shall survive the expiration or termination of this Agreement.

10. Other Business Activities. You may be engaged or employed in any other business, trade, profession or other activity which does not
place
You in a conflict of interest with the Company; provided, that, during the Term, You shall not be engaged in any business activities that do or may
compete with the business of the Company.



11. Assignment. You shall not assign any rights, or delegate or subcontract any
obligations, under this Agreement without the Company’s prior
written consent. Any assignment in violation of the foregoing shall be deemed null and void.

12. Miscellaneous.

12.1
You shall not export, directly or indirectly, any technical data acquired from the Company, or any products utilizing any such data, to
any country in violation of any applicable export laws or regulations.

12.2 All notices, requests, consents, claims, demands, waivers and other communications hereunder (each, a “Notice”) shall be
in writing
and addressed to the parties at the addresses set forth on the first page of this Agreement (or to such other address that may be designated by the
receiving party from time to time in accordance with this section). All Notices shall be
delivered by personal delivery, nationally recognized overnight
courier (with all fees pre-paid), facsimile or e-mail of a PDF document (with confirmation of transmission) or certified or registered mail (in each case,
return receipt requested,
postage prepaid). Except as otherwise provided in this Agreement, a Notice is effective only if (a) the receiving party has
received the Notice and (b) the party giving the Notice has complied with the requirements of this Section.

12.3 This Agreement, together with any other documents incorporated herein by reference and related exhibits and schedules, constitutes
the
sole and entire agreement of the parties to this Agreement with respect to the subject matter contained herein, and supersedes all prior and
contemporaneous understandings, agreements, representations and warranties, both written and oral, with
respect to such subject matter.

12.4 This Agreement may only be amended, modified or supplemented by an agreement in writing signed by
each party hereto, and any of
the terms thereof may be waived, only by a written document signed by each party to this Agreement or, in the case of waiver, by the party or parties
waiving compliance.

12.5 This Agreement shall be governed by and construed in accordance with the internal laws of the State of New York without giving
effect to
any choice or conflict of law provision or rule. Each party irrevocably submits to the exclusive jurisdiction and venue of the federal and state
courts located in New York County, New York in any legal suit, action or proceeding arising out of or
based upon this Agreement or the Services
provided hereunder.

12.6 If any term or provision of this Agreement is invalid, illegal or
unenforceable in any jurisdiction, such invalidity, illegality or
unenforceability shall not affect any other term or provision of this Agreement or invalidate or render unenforceable such term or provision in any other
jurisdiction.

12.7 This Agreement may be executed in multiple counterparts and by facsimile signature, each of which shall be deemed an original and
all of
which together shall constitute one instrument.

If this letter accurately sets forth our understanding, kindly execute the enclosed copy
of this letter and return it to the undersigned.



INTEGRAL AD SCIENCE HOLDING, CORP.
 
BY:  /s/ Lisa Utzschneider

 Name: Lisa Utzschneider
 Title: CEO

 
ACCEPTED AND AGREED:

INDEPENDENT CONTRACTOR

By:  /s/ Jill Putman
 Name: Jill Putman



Exhibit 99.1
 

IAS Announces CFO Transition

Jill Putman Appointed Interim CFO

Reiterates Fourth Quarter and Full Year 2024 Outlook

NEW YORK – January 3, 2025 – Integral Ad Science (Nasdaq: IAS), a leading global media measurement and optimization
platform, today
announced the departure of Tania Secor as Chief Financial Officer (CFO) and the appointment of Jill Putman as Interim CFO, effective immediately.
Ms. Secor departed IAS to pursue new opportunities. IAS has commenced a search for
a new permanent CFO.

In addition, IAS is reiterating its revenue and adjusted EBITDA outlook for the fourth quarter and full year 2024 that it provided
on November 12, 2024
in its third quarter 2024 financial results release.

Lisa Utzschneider, Chief Executive Officer of IAS, commented, “We
thank Tania for her contributions to our finance organization since joining two
years ago, and we wish her the best in her future endeavors. Jill has been an IAS Board member since 2021 and has served as the Chair of the Audit
Committee. She is a
trusted partner to IAS and a proven finance leader with over 30 years of experience including as CFO of Jamf Holding Corp. We
are excited to welcome Jill to IAS in this interim capacity as we prepare for a year of growth and innovation.”

Ms. Putman commented, “I am delighted to extend my partnership with IAS as Interim CFO. I look forward to leading IAS’s talented finance team
and
to working across the organization to make a positive impact at IAS based on my relevant finance experience and my first-hand knowledge of the
company.”

Ms. Putman will continue to serve as a member of the Board but has stepped down from her position as a member and the Chair of the Audit Committee
of the
Board. The Board has appointed current IAS Board member Bob Lord as a member and the Chair of the Audit Committee.

About Jill Putman

Jill Putman is a globally experienced executive with a full range of financial and leadership expertise with particular emphasis in high growth, global
expansion, investor relations, and M&A. She served as the CFO of Jamf Holding Corp. (Nasdaq: JAMF) from 2014 to 2022, where she led the
company’s Finance, Investor Relations and Human Resource functions. Prior to her role at Jamf,
Ms. Putman was the Chief Financial Officer at Kroll
Ontrack from July 2011 until May 2014. From 1997 to 2009, Ms. Putman held several roles, including VP of Finance, at Secure Computing, which was
acquired by McAfee in 2008.
Ms. Putman began her career with KPMG, serving in its audit practice.



 
About Integral Ad Science

Integral Ad Science (IAS) is a leading global media measurement and optimization platform that delivers the industry’s most actionable data to drive
superior results for the world’s largest advertisers, publishers, and media platforms. IAS’s software provides comprehensive and enriched data that
ensures ads are seen by real people in safe and suitable environments, while improving
return on ad spend for advertisers and yield for publishers. Our
mission is to be the global benchmark for trust and transparency in digital media quality. For more information, visit integralads.com.

Disclosure Regarding Non-GAAP Financial Information

Adjusted EBITDA is a non-GAAP measure. Information about the company’s use of adjusted EBITDA can be found in its
third quarter 2024 financial
results release.

Forward-Looking Statements

This press release contains forward-looking statements that are subject to risks and uncertainties. All statements other than statements of historical fact
included in this press release are forward-looking statements. Forward-looking statements give our current expectations and projections relating to our
financial condition, results of operations, plans, objectives, future performance, including
guidance, expectations with respect to the CFO transition
described above, and our business, including pipeline and industry trends. You can identify forward-looking statements by the fact that they do not relate
strictly to historical or current
facts. These statements may include words such as “anticipate,” “estimate,” “expect,” “project,” “plan,” “intend,”
“believe,” “may,” “will,”
“should,” “can have,” “likely,” and other words and terms of similar meaning in connection with any discussion of the timing
or nature of future operating or financial performance or other events. All forward-looking
statements are subject to risks and uncertainties that may
cause actual results to differ materially from those that we expected, including: (i) the adverse effect on our business, operating results, financial
condition, and prospects from
various macroeconomic factors, including instability in geopolitical or market conditions; (ii) our failure to innovate or
make the right investment decisions; (iii) our ability to provide digital or cross-platform analytics; (iv) our
failure to maintain or achieve industry
accreditation standards; (v) our dependence on integrations with advertising platforms, demand side providers (“DSPs”) and proprietary platforms that
we do not control; (vi) our ability to
compete successfully with our current or future competitors in an intensely competitive market, including with
respect to the Oracle opportunity; (viii) our dependence on senior management and the impact of the CFO transition described above;
and (ix) other
factors disclosed in our filings with the SEC. Given these factors, as well as other variables that may affect our operating results, you should not rely on
forward-looking statements, assume that past financial performance will
be a reliable indicator of future performance, or use historical trends to
anticipate results or trends in future periods.



 
We derive many of our forward-looking statements from our operating budgets and forecasts, which are based on
many detailed assumptions. While we
believe that our assumptions are reasonable, we caution that it is very difficult to predict the impact of known factors, and it is impossible for us to
anticipate all factors that could affect our actual results.
The forward-looking statements included in this press release are made only as of the date
hereof. We undertake no obligation to update or revise any forward- looking statement as a result of new information, future events or otherwise, except
as
otherwise required by law.

Investor Contact:
Jonathan Schaffer
ir@integralads.com

Media Contact:
press@integralads.com


