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Item 3.03 Material Modification to Rights of Security Holders.
 
To the extent required by Item 3.03 of Form 8-K, the information set forth under Item 5.03 of this Current Report on Form 8-K is incorporated by reference
into this Item 3.03.
 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
On June 29, 2023, Doma Holdings, Inc. (the “Company” or “Doma”) filed with the Secretary of State of the State of Delaware a Certificate of Amendment
to its Certificate of Incorporation (the “Charter Amendment”) to effect a 1-for-25 reverse stock split of the Company’s common stock (the “Reverse Stock
Split”) and a corresponding adjustment to its authorized capital stock, effective as of 11:59 p.m. Eastern Daylight Time on June 29, 2023. The foregoing
descriptions of the Charter Amendment are not complete and are subject to, and qualified in their entirety by, the complete text of the Charter Amendment,
which is filed as Exhibit 3.1 to this Current Report on Form 8-K, and incorporated by reference into this Item 5.03.
 
Item 8.01 Other Events.
 
On June 29, 2023, the Company issued a press release announcing that it had filed the Charter Amendment with the Secretary of State of the State of
Delaware and other matters related to the Reverse Stock Split.
 
A copy of the press release announcing these matters is attached hereto as Exhibit 99.1 and is incorporated herein by reference.
 
Item 9.01          Financial Statements and Exhibits.
 
(d) Exhibits.
 

Exhibit
No.  

3.1 Certificate of Amendment to the Certificate of Incorporation of Doma Holdings, Inc.
99.1 Press Release dated June 29, 2023
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
 
 

 



 
 

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.
 
Date: June 29, 2023
 
   
     
  By: /s/ Mike Smith
  Name: Mike Smith
  Title: Chief Financial Officer
 
 



Exhibit 3.1
 

CERTIFICATE OF AMENDMENT TO
THE AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION OF
DOMA HOLDINGS, INC.

 
Doma Holdings, Inc. (the “Corporation”), a corporation organized and existing under and by virtue of the General Corporation Law of the State

of Delaware (the “DGCL”), does hereby certify:
 

FIRST: That the Board of Directors of the Corporation (the “Board”) has duly adopted resolutions (a) authorizing the Corporation to execute and
file with the Secretary of State of the State of Delaware this Certificate of Amendment (the “Certificate of Amendment”) to the Amended and Restated
Certificate of Incorporation of the Corporation (the “Certificate of Incorporation”) setting forth the proposed amendment to the Certificate of
Incorporation and (b) declaring the Certificate of Amendment to be advisable and in the best interests of the Corporation and its stockholders in accordance
with Section 242 of the DGCL.
 

SECOND: That upon the effectiveness of this Certificate of Amendment, Section 4.1 of Article IV of the Company’s Certificate of Incorporation
is hereby amended and restated in its entirety as follows:
 

“Authorized Capital Stock. The total number of shares of all classes of capital stock, each with a par value of $0.0001 per share, which the
Corporation is authorized to issue is 84,000,000 shares, consisting of (a) 80,000,000 shares of common stock (the “Common Stock”), and (b) 4,000,000
shares of preferred stock (the “Preferred Stock”).
 

Upon the filing and effectiveness (the “Effective Time”) pursuant to the Delaware General Corporation Law of this Certificate of Amendment to
the Certificate of Incorporation of the Corporation, each 25 shares of Common Stock issued and outstanding immediately prior to the Effective Time shall,
automatically and without any action on the part of the respective holders thereof, be combined and converted into one (1) share of Common Stock (the
“Reverse Stock Split”). No fractional shares shall be issued in connection with the Reverse Stock Split. Stockholders who otherwise would be entitled to
receive fractional shares of Common Stock shall be entitled to receive cash (without interest or deduction) from the Corporation’s transfer agent in lieu of
such fractional share interests upon the submission of a transmission letter by a stockholder holding the shares in book-entry form and, where shares are
held in certificated form, upon the surrender of the stockholder’s Old Certificates (as defined below), in an amount equal to the product obtained by
multiplying (a) the closing price per share of the Common Stock as reported on the New York Stock Exchange as of the date of the Effective Time, by (b)
the fraction of one share owned by the stockholder. Each certificate that immediately prior to the Effective Time represented shares of Common Stock
(“Old Certificates”), shall thereafter represent that number of shares of Common Stock into which the shares of Common Stock represented by the Old
Certificate shall have been combined, subject to the elimination of fractional share interests as described above.”
 

THIRD: That thereafter, pursuant to resolution of the Board, a meeting of the stockholders of the Corporation was duly called and held upon
notice in accordance with Section 222 of the DGCL, at which meeting the necessary number of shares as required by statute were voted in favor of the
Certificate of Amendment.
 

FOURTH: The Certificate of Amendment has been duly adopted in accordance with the provisions of Section 242 of the DGCL.
 

FIFTH: That except as amended hereby, the provisions of the Corporation’s Certificate of Incorporation shall remain in full force and effect.
 

SIXTH: This Certificate of Amendment shall be effective as of 11:59 p.m. Eastern Daylight Time on June 29, 2023.
 

 
 

*****
 

IN WITNESS WHEREOF, the undersigned authorized officer of the Corporation has executed this Certificate of Amendment on this 29th day of
June, 2023.
 
 

DOMA HOLDINGS, INC.
 
       /s/ Max Simkoff
Name:Max Simkoff
Title: Chief Executive Officer

 
 



Exhibit 99.1
 
Doma 1-for-25 Reverse Stock Split to Become Effective on June 29, 2023 at 11:59 p.m. (Eastern Daylight Time)
 
SAN FRANCISCO -- (BUSINESS WIRE) -- Doma Holdings, Inc. (NYSE: DOMA) (“Doma” or the “Company”) today announced that it had filed a
Certificate of Amendment to its Certificate of Incorporation with the Secretary of State of the State of Delaware to effect the previously announced 1-for-25
reverse stock split of the Company’s common stock, par value $0.0001 per share (the “Common Stock”) and a corresponding reduction in authorized
shares of capital stock of the Company (the “Reverse Stock Split”). The Reverse Stock Split and corresponding capital stock adjustment will become
effective at 11:59 p.m. Eastern Daylight Time on Thursday, June 29, 2023. The Common Stock will begin trading on a split-adjusted basis when the
markets open on Friday, June 30, 2023, under the existing trading symbol “DOMA” and new CUSIP number: 25703A 203.
 
As a result of the Reverse Stock Split, every 25 shares of the Company's issued and outstanding Common Stock will automatically be converted into one
share of issued and outstanding Common Stock and the number of authorized shares will be adjusted on the same split adjusted basis. No fractional shares
will be issued as a result of the Reverse Stock Split. Instead, stockholders who otherwise would be entitled to receive fractional shares of Common Stock
will be entitled to receive cash. The Reverse Stock Split affects all stockholders uniformly and will not alter any stockholder's percentage interest in the
Company's outstanding Common Stock, except for adjustments that may result from the treatment of fractional shares. All outstanding options, warrants,
restricted stock units, and similar securities entitling their holders to receive or purchase shares of Common Stock will be adjusted as a result of the Reverse
Stock Split, as required by the terms of each security.
 
Prior to the Reverse Stock Split, the Company has outstanding (i) publicly issued warrants listed on the New York Stock Exchange to purchase a total of
11,500,000 shares of Common Stock (the “public warrants”) and (ii) privately placed warrants to purchase a total of 5,833,333 shares of Common Stock
(the “private placement warrants” and, together with the public warrants, the “Warrants”), with each whole Warrant being exercisable to purchase one share
of Common Stock at $11.50 per share. The Warrants will be adjusted as a result of the Reverse Stock Split in accordance with the terms of the Warrants.
After giving effect to the Reverse Stock Split, the Warrants will be exercisable for a total of approximately 693,333 shares of Common Stock with an
exercise price of $287.50 per share.
 
 
Additional information about the Reverse Stock Split can be found in the Company's definitive proxy statement filed with the Securities and Exchange
Commission (the "SEC") on April 26, 2023 which is available free of charge at the SEC's website, www.sec.gov, and on the Company's website at
https://investor.doma.com.
 
Forward-Looking Statements Legend
 
This press release includes “forward-looking statements” within the meaning of the “safe harbor” provisions of the United States Private Securities
Litigation Reform Act of 1995. Forward-looking statements may be identified by the use of words such as "estimate," "plan," "project," "forecast,"
"intend," "will," "expect," "anticipate," "believe," "seek," "target" or other similar expressions that predict or indicate future events or trends or that are not
statements of historical matters. The absence of these words does not mean that a statement is not forward-looking. Such statements are based on the beliefs
of, as well as assumptions made by information currently available to Doma management. These forward-looking statements include, but are not limited to,
Doma’s intention to complete a reverse stock split and the expected timing thereof. These statements are based on various assumptions, whether or not
identified in this press release, and on the current expectation of Doma’s management and are not predictions of actual performance. These forward-looking
statements are provided for illustrative purposes only and are not intended to serve as, and must not be relied on by any investor as, a guarantee, an
assurance, a prediction or a definitive statement of fact or probability. Actual events and circumstances are difficult or impossible to predict, will differ
from assumptions and are beyond the control of Doma.
 
These forward-looking statements are subject to a number of risks and uncertainties, including those factors described in Part I, Item 1A - “Risk Factors” of
our Annual Report on Form 10-K for the year ended December 31, 2022 and any subsequent reports filed by Doma from time to time with the U.S.
Securities and Exchange Commission (the “SEC”), are difficult or impossible to predict and will differ from assumptions, and many actual events and
circumstances are beyond the control of Doma.
 
If any of these risks materialize or Doma’s assumptions prove incorrect, actual results could differ materially from the results implied by these forward-
looking statements. There may be additional risks that Doma does not presently know or that Doma currently believes are immaterial that could also cause
actual results to differ from those contained in the forward-looking statements. In addition, forward-looking statements reflect Doma’s expectations, plans
or forecasts of future events and views as of the date of this press release. Doma anticipates that subsequent events and developments will cause Doma’s
assessments to change. However, while Doma may elect to update these forward-looking statements at some point in the future, Doma specifically
disclaims any obligation to do so, except as required by law. These forward-looking statements should not be relied upon as representing Doma’s
assessment as of any date subsequent to the date of this press release. Accordingly, undue reliance should not be placed upon the forward-looking
statements.
 
About Doma Holdings, Inc.
 
Doma is a real estate technology company that is disrupting a century-old industry by building an instant and frictionless home closing experience for
buyers and sellers. Doma uses proprietary machine intelligence technology and deep human expertise to create a vastly more simple and affordable
experience for everyone involved in a residential real estate transaction, including current and prospective homeowners, mortgage lenders, title agents, and
real estate professionals. With Doma, what used to take days can now be done in minutes, replacing an arcane and cumbersome process with a digital
experience designed for today’s world. To learn more visit doma.com.
 
Investor Contact: Carlee Herzog | Head of Investor Relations for Doma | ir@doma.com
 
 
 
 


