
OFFER TO PURCHASE

BY

DIRECT DIGITAL HOLDINGS, INC.

OF

ANY AND ALL OF ITS WARRANTS TO PURCHASE SHARES OF CLASS A COMMON STOCK
AT A PURCHASE PRICE OF $1.20 IN CASH PER WARRANT

AND

CONSENT SOLICITATION

THE OFFER PERIOD AND YOUR RIGHT TO WITHDRAW WARRANTS THAT YOU TENDER
WILL EXPIRE AT ONE MINUTE AFTER 11:59 P.M., EASTERN TIME, ON SEPTEMBER 26, 2023,
UNLESS THE OFFER PERIOD IS EXTENDED. THE COMPANY MAY EXTEND THE OFFER
PERIOD AT ANY TIME.

Direct Digital Holdings, Inc., a Delaware corporation (the “Company,” “we,” “us,” or “our”), hereby
offers to purchase any and all of its outstanding warrants described below at a purchase price of $1.20 in
cash, without interest (the “Offer Purchase Price”), for each outstanding warrant tendered. The “Offer
Period” is the period commencing on August 29, 2023 and ending one minute after 11:59 p.m., Eastern Time,
on September 26, 2023, or such later date to which the Company may extend the Offer (the “Expiration
Date”). The offer is made upon the terms and conditions in this Offer to Purchase (“Offer Letter”) and the
related Letter of Transmittal and Consent (together with the Offer Letter, as each may be amended or
supplemented from time to time, the “Offer”).

Warrants eligible to be tendered pursuant to the Offer are 3,217,800 publicly traded warrants to
purchase shares of our Class A common stock, par value $0.001 (“Class A common stock”), which were
publicly issued and sold as part of units of the Company, in connection with the initial public offering of DI
securities on February 15, 2022 (the “DIRECT IPO”), which entitle such warrant holders to purchase one
share of our Class A common stock at an exercise price of $5.50, subject to adjustments (the “Warrants”).

The Offer is subject to the satisfaction (or, to the extent permitted, waiver) of the conditions described
in “The Offer and Consent Solicitation Section 10: Conditions; Termination; Waivers, Extensions;
Amendments”, beginning on page 16, including the Minimum Tender Condition (as defined below).

Concurrently with the Offer, we also are soliciting consents (the “Consent Solicitation”) from holders of
the Warrants to amend the Warrant Agreement, dated as of February 15, 2022 (the “Warrant Agreement”),
by and between the Company and Equiniti Trust Company, LLC (formerly American Stock Transfer &
Trust Company, LLC) (the “Transfer Agent” or “Depositary”), which governs all of the Warrants (the
“Warrant Amendment”), to permit the Company to redeem each outstanding Warrant for $0.35 in cash,
without interest (the “Redemption Price”), which Redemption Price is approximately 71% less than the Offer
Purchase Price. Pursuant to the terms of the Warrant Agreement, the consent of holders of at least a
majority of the outstanding Warrants is required to approve the Warrant Amendment as it relates to the
Warrants. Although we intend to redeem all remaining outstanding Warrants if the Warrant Amendment is
approved, we would not be required to effect such a redemption and may defer doing so until it is most
advantageous to us. For a valid tender, consent must be given for all Warrants tendered. Accordingly, consents
will be deemed to be delivered for all Warrants tendered on or before the Expiration Date for the Offer and
Consent Solicitation.

If the Warrants are registered in your name, the execution and delivery of the Letter of Transmittal
and Consent will constitute your consent to the Warrant Amendment and will also authorize and direct the



Depositary to execute and deliver a written consent to the Warrant Amendment on your behalf with respect
to all Warrants that you tender. Custodial entities that are participants in The Depository Trust Company
(“DTC”) may tender their Warrants through the Automatic Tender Option Program (“ATOP”) maintained
by DTC, by which the custodial entity and the beneficial owner on whose behalf the custodial entity is
acting agree to be bound by the Letter of Transmittal and Consent and which constitutes their consent to
the Warrant Amendment and also authorizes and directs the Depositary to execute and deliver a written
consent to the Warrant Amendment on their behalf with respect to all Warrants thereby tendered. You must
deliver your consent to the proposed Warrant Amendment in order to participate in the Offer.

Our Warrants are listed on The Nasdaq Stock Market LLC (“Nasdaq”) under the symbol “DRCTW”.
On August 28, 2023, the last reported sale price on Nasdaq for the Warrants was $0.6534. As of August 28,
2023, 3,217,800 Warrants were outstanding. Warrant holders should obtain current market quotations for
the Warrants before deciding whether to tender their Warrants pursuant to the Offer.

The Offer permits holders of Warrants to tender any and all Warrants in exchange for the Offer
Purchase Price for each Warrant tendered. A holder may tender as few or as many Warrants as the holder
elects. Holders are also entitled to exercise their Warrants during the Offer Period in accordance with the
terms of the Warrants.

If you elect to tender Warrants in response to the Offer and Consent Solicitation, please follow the
instructions in this Offer Letter and the related documents, including the Letter of Transmittal and Consent. If
you wish to exercise your Warrants in accordance with their terms, please follow the instructions for exercise
included in the Warrants.

If you tender Warrants, you may withdraw your tendered Warrants at any time before the Expiration
Date and retain them on their current terms or amended terms if the Warrant Amendment is approved, by
following the instructions in this Offer Letter. If you withdraw the tender of your Warrants, your consent to
the Warrant Amendment will be withdrawn as a result.

See “The Offer and Consent Solicitation, Section 12. Forward-Looking Statements; Risk Factors” for a
discussion of information that you should consider before tendering Warrants in the Offer.

The Offer and Consent Solicitation will commence on August 29, 2023 and end on the Expiration
Date.

A detailed discussion of the Offer and Consent Solicitation is contained in this Offer Letter. We may
amend or terminate the Offer and Consent Solicitation at any time with requisite notice, as further described
in this Offer Letter. Holders of Warrants are strongly encouraged to read this entire package of materials,
and the publicly filed information about the Company referenced herein, as well as any supplemental disclosure
regarding the Offer and Consent Solicitation before making a decision regarding the Offer and Consent
Solicitation.

THE COMPANY’S BOARD OF DIRECTORS HAS APPROVED THE OFFER AND CONSENT
SOLICITATION. HOWEVER, NONE OF THE COMPANY, ITS DIRECTORS, OFFICERS OR
EMPLOYEES, NOR THE DEPOSITARY FOR THE OFFER, D.F. KING & CO., INC., THE
INFORMATION AGENT FOR THE OFFER (THE “INFORMATION AGENT”), OR STIFEL,
NICOLAUS & COMPANY, INCORPORATED, THE COMPANY’S DEALER MANAGER FOR THE
OFFER (THE “DEALER MANAGER”), MAKES ANY RECOMMENDATION AS TO WHETHER
YOU SHOULD TENDER WARRANTS OR CONSENT TO THE WARRANT AMENDMENT. EACH
HOLDER OF A WARRANT MUST MAKE HIS, HER OR ITS OWN DECISION AS TO WHETHER
TO TENDER SOME OR ALL OF HIS, HER OR ITS WARRANTS AND CONSENT TO THE
WARRANT AMENDMENT.

Neither the U.S. Securities and Exchange Commission (the “SEC”) nor any state securities commission
has approved or disapproved of the Offer or passed upon the merits or fairness of the Offer or the accuracy or



adequacy of the disclosure in this Offer Letter or the Letter of Transmittal and Consent. Any representation to
the contrary is a criminal offense.

The Dealer Manager for the Offer and Consent Solicitation is:

Stifel
787 Seventh Avenue, 12th Floor

New York, New York 10019
Attention: Stifel Syndicate Desk

Email: BaltimoreEqtySynd@stifel.com

Offer to Purchase and Consent Solicitation dated August 29, 2023



IMPORTANT PROCEDURES

If you want to tender some or all of your Warrants, you must do one of the following before the
Expiration Date:

• if your Warrants are registered in the name of a broker, dealer, commercial bank, trust company or
other nominee, contact the nominee and have the nominee tender your Warrants for you, which
typically can be done electronically;

• if you hold Warrant certificates in your own name, complete and sign the Letter of Transmittal and
Consent according to its instructions, and deliver the Letter of Transmittal and Consent, together with
any required signature guarantee, the certificates for your Warrants and any other documents
required by the Letter of Transmittal and Consent, to the Depositary; or

• if you are an institution participating in DTC, called the “book-entry transfer facility” in this Offer
Letter, tender your Warrants according to the procedure for book-entry transfer described under “The
Offer and Consent Solicitation, Section 2. Procedure for Tendering Warrants.”

If you want to tender your Warrants, but:

• your certificates for the Warrants are not immediately available or cannot be delivered to the
Depositary;

• you cannot comply with the procedure for book-entry transfer; or

• your other required documents cannot be delivered to the Depositary before the expiration of the
Offer,

then you can still tender your Warrants if you comply with the guaranteed delivery procedure described
under “The Offer and Consent Solicitation, Section 2. Procedure for Tendering Warrants.”

TO TENDER YOUR WARRANTS, YOU MUST CAREFULLY FOLLOW THE PROCEDURES
DESCRIBED IN THIS OFFER LETTER, THE LETTER OF TRANSMITTAL AND CONSENT AND
THE OTHER DOCUMENTS DISCUSSED HEREIN RELATED TO THE OFFER.

WARRANTS NOT TENDERED FOR PURCHASE WILL EXPIRE IN ACCORDANCE WITH
THEIR TERMS ON FEBRUARY 15, 2027, AT 11:59 P.M. EASTERN TIME OR EARLIER UPON
REDEMPTION, AND OTHERWISE REMAIN SUBJECT TO THEIR ORIGINAL TERMS, UNLESS
THE WARRANT AMENDMENT IS APPROVED BY AT LEAST A MAJORITY OF THE HOLDERS
OF THE WARRANTS AS IT RELATES TO THE APPLICABILITY OF THE WARRANT
AMENDMENT TO THE WARRANTS.

THE OFFER RELATES TO THE WARRANTS THAT WERE PUBLICLY ISSUED IN
CONNECTION WITH THE DIRECT IPO, WHICH TRADE ON NASDAQ UNDER THE SYMBOL
“DRCTW.” ANY AND ALL OUTSTANDING WARRANTS ARE ELIGIBLE TO BE TENDERED
PURSUANT TO THE OFFER. AS OF AUGUST 28, 2023, THERE WERE 3,217,800 WARRANTS
OUTSTANDING.

THE COMPANY RESERVES THE RIGHT TO EXERCISE ITS ABILITY TO REDEEM THE
WARRANTS IF AND WHEN IT IS PERMITTED TO DO SO PURSUANT TO THE TERMS OF THE
WARRANTS.



If you have any questions or need assistance, you should contact D.F. King & Co., Inc., the Information
Agent for the Offer. You may request additional copies of this Offer Letter, the Letter of Transmittal and
Consent or the Notice of Guaranteed Delivery from the Information Agent. The Information Agent may be
reached at:

D.F. King & Co., Inc.
48 Wall Street

New York, New York 10005
Investors Call (Toll-Free): (866) 796-1290
Banks and Brokers Call: (212) 269-5550

By Email: drct@dfking.com

The address of the Depositary is:

Equiniti Trust Company, LLC
6201 15th Avenue

Brooklyn, NY 11219
Phone: (877) 248-6417
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We are not making the Offer to, and will not accept any tendered Warrants from, holders of Warrants in
any jurisdiction where it would be illegal to do so. However, we may, at our discretion, take any actions necessary
for us to make the Offer to holders of Warrants in any such jurisdiction.

You should rely only on the information contained in this Offer Letter and in the Letter of Transmittal
and Consent or to which we have referred you. We have not authorized anyone to provide you with information
or to make any representation in connection with the Offer other than those contained in this Offer Letter or in
the Letter of Transmittal and Consent. If anyone makes any recommendation or gives any information or
representation regarding the Offer and Consent Solicitation, you should not rely upon that recommendation,
information or representation as having been authorized by us, our board of directors, the Depositary, the
Information Agent, or the Dealer Manager. You should not assume that the information provided in this Offer
Letter is accurate as of any date other than the date as of which it is shown, or if no date is otherwise indicated,
the date of this Offer Letter.

We have no contract, arrangement or understanding relating to the payment of, and will not, directly or
indirectly, pay, any commission or other remuneration to any broker, dealer, salesperson, agent or any other
person, including the Dealer Manager, for soliciting tenders in the Offer. In addition, none of the Depositary,
the Information Agent, the Dealer Manager or any broker, dealer, salesperson, agent or any other person is
engaged or authorized to express any statement, opinion, recommendation or judgment with respect to the
relative merits and risks of the Offer and Consent Solicitation. Our officers, directors and regular employees
may solicit tenders from holders of the Warrants and will answer inquiries concerning the terms of the Offer and
Consent Solicitation, but they will not receive additional compensation for soliciting tenders or answering any
such inquiries.



SUMMARY TERM SHEET

Unless otherwise stated in this Offer Letter, references to “we,” “our,” “us,” or the “Company” refer to
Direct Digital Holdings, Inc. This summary term sheet highlights important information regarding the Offer.
To understand the Offer fully and for a more complete description of the terms of the Offer, you should carefully
read this entire Offer Letter and the related Letter of Transmittal and Consent that constitute the Offer. We
have included references to the sections of this Offer Letter where you will find a more complete description of
the topics addressed in this summary term sheet.

The Company Direct Digital Holdings, Inc., a Delaware corporation. Our
principal executive offices are located at 1177 W Loop S.,
Suite 1310, Houston, Texas 77027. Our telephone number is
(832) 402-1051.

The Warrants As of August 28, 2023, the Company had 3,217,800 Warrants
outstanding. Each Warrant is exercisable for one share of our
Class A common stock, par value $0.001 per share, at an exercise
price of $5.50. By their terms, the Warrants will expire on
February 15, 2027, at 11:59 p.m. Eastern Time, unless sooner
exercised or redeemed by the Company in accordance with the
terms of the Warrants. The Offer relates to the Warrants that
were sold as part of the units issued in connection with the
DIRECT IPO, which trade on Nasdaq under the symbol
“DRCTW.” Any and all outstanding Warrants are eligible to be
tendered pursuant to the Offer.

Market Price of the Warrants The Warrants are listed on Nasdaq under the symbol
“DRCTW”. On August 28, 2023, the last reported sale price on
Nasdaq for the Warrants was $0.6534.

The Offer The Offer is to permit holders of Warrants to tender any and all
outstanding Warrants for a purchase price of $1.20 in cash,
without interest, for each Warrant tendered. A holder may
tender as few or as many Warrants as the holder elects.

See “The Offer and Consent Solicitation, Section 1. General
Terms.”

The Consent Solicitation In order to tender the Warrants in the Offer, holders of the
Warrants are required to consent (by executing the Letter of
Transmittal and Consent or requesting that their broker or
nominee consent on their behalf) to an amendment to the
Warrant Agreement governing the Warrants as set forth in the
Warrant Amendment attached as Annex A. If approved by at
least a majority of the holders of the Warrants, the Warrant
Amendment would permit, as it relates, respectively, to the
Warrants, the Company to redeem each Warrant as applicable
that is outstanding upon the closing of the Offer for $0.35 in
cash, without interest, which is approximately 71% less than the
Offer Purchase Price. Although we intend to redeem all
remaining outstanding Warrants if the Warrant Amendment is
approved, we would not be required to effect such a redemption
and may defer doing so until it is most advantageous to us.

See “The Offer and Consent Solicitation, Section 1. General
Terms.”
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U.S. Federal Income Tax Consequences
of the Offer and Warrant
Amendment

The exchange of Warrants for cash pursuant to the Offer will be
a taxable sale of the Warrants for U.S. federal income tax
purposes. A U.S. Holder will recognize gain or loss in an amount
equal to the difference between the amount of cash received and
the U.S. Holder’s adjusted tax basis in the Warrants.

Although the issue is not free from doubt, if the Warrant
Amendment is approved, we intend to treat all Warrants that are
not exchanged for cash pursuant to the Offer as having been
exchanged for “new” Warrants pursuant to the Warrant
Amendment, and we intend to treat such deemed exchange as a
“recapitalization” within the meaning of Section 368(a)(1)(E) of
the Code, pursuant to which (i) the U.S. Holder should not
recognize any gain or loss on the deemed exchange of Warrants
for “new” Warrants, (ii) the U.S. Holder’s aggregate tax basis in
the “new” Warrants deemed to be received should equal its
aggregate tax basis in its existing Warrants deemed surrendered,
and (iii) the U.S. Holder’s holding period for the “new” Warrants
deemed to be received should include its holding period for the
Warrants deemed surrendered.

See “The Offer and Consent Solicitation, Section 11. Material
U.S. Federal Income Tax Consequences.”

Reasons for the Offer The Offer is being made to all holders of Warrants. The purpose
of the Offer is to reduce the number of shares of Class A
common stock that would become outstanding upon the exercise
of Warrants, thus providing investors and potential investors
with greater certainty as to the Company’s capital structure.

See “The Offer and Consent Solicitation, Section 5.C.
Background and Purpose of the Offer-Purpose of the Offer.”

Expiration Date of Offer One minute after 11:59 pm, Eastern Time, on September 26,
2023, or such later date to which we may extend the Offer. All
Warrants and related paperwork must be received by the
Depositary by this time, as instructed herein.

See “The Offer and Consent Solicitation, Section 10. Conditions;
Termination; Waivers; Extensions; Amendments.”

Withdrawal Rights If you tender your Warrants and change your mind, you may
withdraw your tendered Warrants at any time until the
Expiration Date.

See “The Offer and Consent Solicitation, Section 3. Withdrawal
Rights.”

Participation by Executive Officers and
Directors

To our knowledge, with the exception of 27,759 Warrants held
by Mark Walker, and 71,124 Warrants held by Keith Smith, none
of our directors or executive officers beneficially own Warrants.
Mark Walker and Keith Smith may tender their Warrants in the
Offer and consent to the Warrant Amendment as it relates to the
Warrants.
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See “The Offer and Consent Solicitation, Section 5.D.
Background and Purpose of the Offer-Interests of Directors and
Executive Officers.”

Conditions of the Offer We will not accept for payment, purchase or pay for any
Warrants tendered, and may terminate or amend the Offer or
may postpone the acceptance for payment of, or the purchase of
and the payment for the Warrants tendered, subject to the rules
under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), if:

• there has been validly tendered in accordance with the terms
of the Offer and not withdrawn prior to 5:00 p.m., New York
City time, on the Expiration Date more than 50.0% of the
outstanding Warrants (the “Minimum Tender Condition”); or

• there has been instituted, threatened in writing or is pending
any action, suit or proceeding by any government or
governmental, regulatory or administrative agency or
instrumentality, or by any other person, before any court,
authority or other tribunal that, in our reasonable judgment,
would or would be reasonably likely to prohibit, prevent,
restrict or delay consummation of the Offer or materially
impair the contemplated benefits to us of the Offer, or that is,
or is reasonably likely to be, materially adverse to our
business, operations, properties, condition, assets, liabilities or
prospects; or

• any order, statute, rule, regulation, executive order, stay,
decree, judgment or injunction has been proposed, enacted,
entered, issued, promulgated, enforced or deemed applicable
by any court or governmental, regulatory or administrative
agency or instrumentality that, in our reasonable judgment,
would or would be reasonably likely to prohibit, prevent,
restrict or delay consummation of the Offer or materially
impair the contemplated benefits to us of the Offer, or that is,
or is reasonably likely to be, materially adverse to our
business, operations, properties, condition, assets, liabilities or
prospects; or

• in our reasonable judgment, there shall have occurred or be
reasonably likely to occur, any material adverse change to our
business, operations, properties, condition, assets, liabilities, or
prospects.

The foregoing conditions are solely for our benefit, and we may
assert one or more of the conditions regardless of the
circumstances giving rise to any such conditions, provided that,
in no event shall the action or inaction of the Company or any of
its affiliates be permitted to trigger any of such conditions. We
may also, in our sole and absolute discretion, waive these
conditions in whole or in part, subject to the potential
requirement to disseminate additional information and extend
the Offer, or terminate the Offer if these conditions are not
satisfied prior to the Expiration Date.
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See “The Offer and Consent Solicitation, Section 10. Conditions;
Termination; Waivers; Extensions; Amendments.”

Board of Directors’ Recommendation Our board of directors has approved the Offer and Consent
Solicitation. However, none of the Company, its directors,
officers or employees, nor the Depositary, the Information Agent
or the Dealer Manager makes any recommendation as to
whether holders of Warrants should tender their Warrants and
consent to the Warrant Amendment. Holders of Warrants must
make their own decision as to whether to tender some or all of
their Warrants and consent to the Warrant Amendment.

See “The Offer and Consent Solicitation, Section 1.C. General
Terms-Board Approval of the Offer; No Recommendation;
Holder’s Own Decision.”

How to Tender Warrants To tender your Warrants, you must complete the actions
described herein under “The Offer and Consent Solicitation,
Section 2. Procedure for Tendering Warrants” before the Offer
expires.

Questions or Assistance Please direct questions or requests for assistance, or for
additional copies of this Offer Letter, Letter of Transmittal and
Consent or other materials to the Information Agent. The
contact information for the Information Agent is located on the
back cover of this Offer Letter.

4



THE OFFER AND CONSENT SOLICITATION

Risks of Participating In the Offer

Participation in the Offer involves a number of risks, including, but not limited to, the risks identified
in Section 12 below. Holders of the Warrants should carefully consider these risks and are urged to speak
with their financial, investment and/or tax advisors as necessary before deciding whether to participate in the
Offer. In addition, we strongly encourage you to read this Offer Letter in its entirety.

1. GENERAL TERMS

The Offer is to permit holders of Warrants that were publicly issued in connection with the DIRECT
IPO to tender any and all outstanding Warrants for a purchase price of $1.20 in cash, without interest, for
each Warrant tendered. A holder may tender as few or as many Warrants as the holder elects. Holders may
also exercise their Warrants during the Offer Period in accordance with the terms of the Warrants.

You may tender some or all of your Warrants on these terms. The Offer relates to the Warrants that were
publicly issued in connection with the DIRECT IPO, which trade on Nasdaq under the symbol “DRCTW.” Any
and all outstanding Warrants are eligible to be tendered pursuant to the Offer. As of August 28, 2023, there
were 3,217,800 Warrants outstanding.

If you elect to tender Warrants in response to the Offer, please follow the instructions in this Offer Letter
and the related documents, including the Letter of Transmittal and Consent.

If you tender Warrants, you may withdraw your tendered Warrants before the Expiration Date and
retain them on their terms by following the instructions herein.

As part of the Offer, we are also soliciting from holders of the Warrants their consent to the Warrant
Amendment. If approved, the Warrant Amendment would permit the Company to redeem each Warrant
that is outstanding upon the closing of the Offer for $0.35 in cash, without interest, which is approximately
71% less than the Offer Purchase Price. A copy of the Warrant Amendment is attached hereto as Annex A. We
urge that you carefully read the Warrant Amendment in its entirety. Pursuant to the terms of the Warrant
Agreement, the consent of holders of at least a majority of the outstanding Warrants is required to approve
the Warrant Amendment as it relates to the Warrants. Although we intend to redeem all remaining
outstanding warrants if the Warrant Amendment is approved, we would not be required to effect such a
redemption and may defer doing so until it is most advantageous to us.

A holder who tenders Warrants in the Offer will automatically be deemed, without any further action,
to have given his, her or its consent to approval of the Warrant Amendment (effective upon our acceptance
of the Warrants tendered). The consent to the Warrant Amendment is a part of the Letter of Transmittal and
Consent relating to the Warrants.

You cannot tender any Warrants in the Offer without giving your consent to the Warrant Amendment.
Thus, before deciding whether to tender any Warrants, you should be aware that a tender of Warrants may
result in the approval of the Warrant Amendment.

A. Period of Offer

The Offer will only be open for a period beginning on August 29, 2023 and ending on the Expiration
Date. We expressly reserve the right, in our sole discretion, at any time or from time to time, prior to the
Expiration Date, to extend the period of time during which the Offer is open. There can be no assurance,
however, that we will exercise our right to extend the Offer.

B. Minimum Tender Condition

The Offer is subject to the Minimum Tender Condition and will not be consummated unless the
Minimum Tender Condition is satisfied or waiver. Based on the 3,217,800 Warrants outstanding as of
August 28, 2023, 1,609,222 Warrants would need to be tendered in order to satisfy the Minimum Tender
Condition.
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C. Partial Tender Permitted

If you choose to participate in the Offer, you may tender less than all of your Warrants pursuant to the
terms of the Offer.

HOLDERS MAY ALSO EXERCISE THEIR WARRANTS DURING THE OFFER PERIOD IN
ACCORDANCE WITH THE TERMS OF THE WARRANTS.

D. Board Approval of the Offer; No Recommendation; Holder’s Own Decision

THE COMPANY’S BOARD OF DIRECTORS HAS APPROVED THE OFFER AND THE
CONSENT SOLICITATION. HOWEVER, NONE OF THE COMPANY, ITS DIRECTORS, OFFICERS
OR EMPLOYEES, NOR THE DEPOSITARY, THE INFORMATION AGENT OR THE DEALER
MANAGER, MAKES ANY RECOMMENDATION AS TO WHETHER A HOLDER SHOULD TENDER
WARRANTS AND CONSENT TO THE WARRANT AMENDMENT. EACH HOLDER OF A
WARRANT MUST MAKE HIS, HER OR ITS OWN DECISION AS TO WHETHER TO TENDER
SOME OR ALL OF HIS, HER OR ITS WARRANTS AND CONSENT TO THE WARRANT
AMENDMENT.

E. Extensions of the Offer

We expressly reserve the right, in our sole discretion, and at any time or from time to time, prior to the
Expiration Date, to extend the period of time during which the Offer is open. There can be no assurance,
however, that we will exercise our right to extend the Offer. If we extend the Offer, we will give notice of such
extension by press release or other public announcement no later than 9:00 a.m., Eastern Time, on the
next business day after the previously scheduled Expiration Date of the Offer.

2. PROCEDURE FOR TENDERING WARRANTS

A. Proper Tender of Warrants

To validly tender Warrants pursuant to the Offer, either (i) a properly completed and duly executed
Letter of Transmittal and Consent or photocopy thereof, together with any required signature guarantees,
must be received by the Depositary at its address set forth on the last page of this Offer Letter prior to the
Expiration Date or (ii) the ATOP procedures for book-entry transfer described below must be complied
with prior to the Expiration Date. The method of delivery of all required documents is at the option and risk
of the tendering Warrant holders. If delivery is by mail, the Company recommends registered mail with
return receipt requested (properly insured). In all cases, sufficient time should be allowed to assure timely
delivery.

In the Letter of Transmittal and Consent, the tendering Warrant holder must: (i) set forth his, her or its
name and address; (ii) set forth the number of Warrants tendered; and (iii) set forth the number of the
Warrant certificate(s) representing such Warrants.

If the Warrants are registered in the name of a person other than the signer of the Letter of Transmittal
and Consent, the Warrants must be endorsed or accompanied by appropriate instruments of assignment, in
either case signed exactly as the name(s) of the registered owner(s) appear on the Warrants, with the
signature(s) on the Warrants or instruments of assignment guaranteed.

A tender of Warrants pursuant to the procedures described below in this Section 2 will constitute a
binding agreement between the tendering Warrant holder and the Company upon the terms and subject to
the conditions of the Offer and Consent Solicitation.

ALL DELIVERIES IN CONNECTION WITH THE OFFER, INCLUDING A LETTER OF
TRANSMITTAL AND CONSENT AND WARRANTS, MUST BE MADE TO THE DEPOSITARY OR
THE BOOK-ENTRY TRANSFER FACILITY.

NO DELIVERIES SHOULD BE MADE TO THE COMPANY, AND ANY DOCUMENTS
DELIVERED TO THE COMPANY WILL NOT BE FORWARDED TO THE DEPOSITARY OR THE
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BOOK-ENTRY TRANSFER FACILITY AND THEREFORE WILL NOT BE DEEMED TO BE
PROPERLY TENDERED. IN ALL CASES, SUFFICIENT TIME SHOULD BE ALLOWED TO
ENSURE TIMELY DELIVERY.

BOOK-ENTRY DELIVERY. The Depositary will establish an account for the Warrants at DTC for
purposes of the Offer, within two business days after the date of this Offer Letter. Any financial institution
that is a participant in DTC’s system may make book-entry delivery of Warrants by causing DTC to transfer
such Warrants into the Depositary’s account in accordance with DTC’s procedure for such transfer.
Delivery of the Letter of Transmittal and Consent or Agent’s Message (or other required documentation)
to DTC does not constitute delivery to the Depositary. The term “Agent’s Message” means a message,
transmitted by DTC to, and received by, the Depositary and forming a part of a Book-Entry Confirmation,
which states that DTC has received an express acknowledgment from the participant in DTC tendering
the Warrants that such participant has received and agrees to be bound by the terms of the Letter of
Transmittal and Consent and that the Company may enforce such agreement against the participant. The
term “Book-Entry Confirmation” means a timely confirmation of a book-entry transfer of Warrants into the
Depositary’s account at DTC.

WARRANTS HELD IN STREET NAME. If Warrants are held through a direct or indirect DTC
participant, such as a broker, dealer, commercial bank, trust company or other financial intermediary, you
must instruct that holder to tender your Warrants on your behalf. A letter of instructions is included in these
materials, and as an exhibit to the Schedule TO. The letter may be used by you to instruct a custodian to
tender and deliver Warrants on your behalf.

Unless the Warrants being tendered are delivered to the Depositary by the Expiration Date accompanied
by a properly completed and duly executed Letter of Transmittal and Consent or a properly transmitted
Agent’s Message, the Company may, at its option, treat such tender as invalid. Payment of the Offer Purchase
Price upon tender of Warrants will be made only against the valid tender of Warrants.

GUARANTEED DELIVERY. If you want to tender your Warrants pursuant to the Offer, but
(i) your Warrants are not immediately available, (ii) the procedure for book-entry transfer cannot be
completed on a timely basis, or (iii) time will not permit all required documents to reach the Depositary
prior to the Expiration Date, you can still tender your Warrants, if all of the following conditions are met:

(a) the tender is made by or through an Eligible Institution (as defined in the Letter of Transmittal
and Consent);

(b) the Depositary receives by hand, mail or overnight courier, prior to the Expiration Date, a
properly completed and duly executed Notice of Guaranteed Delivery in the form the Company
has provided with this Offer Letter (with signatures guaranteed by an Eligible Institution); and

(c) the Depositary receives, within two (2) Nasdaq trading days after the date of its receipt of the
Notice of Guaranteed Delivery:

(1) the certificates for all tendered Warrants, or confirmation of receipt of the Warrants pursuant
to the procedure for book-entry transfer as described above; and

(2) a properly completed and duly executed Letter of Transmittal and Consent (or copy thereof),
or any Agent’s Message in the case of a book-entry transfer, and any other documents
required by the Letter of Transmittal and Consent.

In any event, the payment of Offer Purchase Price for Warrants tendered pursuant to the Offer and
accepted pursuant to the Offer will be made only after timely receipt by the Depositary of Warrants, properly
completed and duly executed Letters of Transmittal and Consent and any other required documents.

Warrants tendered by Notice of Guaranteed Delivery will be excluded from the determination of whether the
Minimum Tender Condition has been satisfied, unless such Warrants and other required documents are received
by the Depositary by the Expiration Date.
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B. Conditions of the Offer

We will not accept for payment, purchase or pay for any Warrants tendered, and may terminate or
amend the Offer or may postpone the acceptance for payment of, or the purchase of and the payment for
the Warrants tendered, subject to the rules under the Exchange Act if:

(a) the Minimum Tender Condition has not been satisfied;

(b) there has been instituted, threatened in writing or is pending any action, suit or proceeding by any
government or governmental, regulatory or administrative agency or instrumentality, or by any
other person, before any court, authority or other tribunal that, in our reasonable judgment, would
or would be reasonably likely to prohibit, prevent, restrict or delay consummation of the Offer or
materially impair the contemplated benefits to us of the Offer, or that is, or is reasonably likely to be,
materially adverse to our business, operations, properties, condition, assets, liabilities or prospects;

(c) any order, statute, rule, regulation, executive order, stay, decree, judgment or injunction has been
proposed, enacted, entered, issued, promulgated, enforced or deemed applicable by any court or
governmental, regulatory or administrative agency or instrumentality that, in our reasonable
judgment, would or would be reasonably likely to prohibit, prevent, restrict or delay consummation
of the Offer or materially impair the contemplated benefits to us of the Offer, or that is, or is
reasonably likely to be, materially adverse to our business, operations, properties, condition, assets,
liabilities or prospects; or

(d) in our reasonable judgment, there shall have occurred or be reasonably likely to occur, any
material adverse change to our business, operations, properties, condition, assets, liabilities, or
prospects.

The foregoing conditions are solely for our benefit, and we may assert one or more of the conditions
regardless of the circumstances giving rise to any such conditions, provided that, in no event shall the action
or inaction of the Company or any of its affiliates be permitted to trigger any of such conditions. We may
also, in our sole and absolute discretion, waive these conditions in whole or in part, subject to the potential
requirement to disseminate additional information and extend the Offer. The determination by us as to
whether any condition has been satisfied shall be conclusive and binding on all parties, provided that any
such determination may be challenged by a holder of Warrants in any court of competent jurisdiction. The
failure by us at any time to exercise any of the foregoing rights shall not be deemed a waiver of any such
right and each such right shall be deemed a continuing right which may be asserted at any time and from time
to time prior to the Expiration Date.

We may terminate the Offer if any of the conditions of the Offer are not satisfied prior to the Expiration
Date.

C. Determination of Validity

All questions as to the form of documents and the validity, eligibility (including time of receipt) and
acceptance for purchase of any tenders of Warrants will be determined by the Company, in its sole discretion,
and its determination will be final and binding, subject to the judgment of any court that might provide
otherwise. The Company reserves the absolute right, subject to the judgment of any court that might provide
otherwise, to reject any or all tenders of Warrants that it determines are not in proper form or reject
tenders of Warrants that may, in the opinion of the Company’s counsel, be unlawful. The Company also
reserves the absolute right, subject to the judgment of any court that might provide otherwise, to waive any
defect or irregularity in any tender of Warrants. Neither the Company nor any other person will be under
any duty to give notice of any defect or irregularity in tenders, nor will any of them incur any liability for
failure to give any such notice.

D. Tender Constitutes an Agreement

A tender of Warrants made pursuant to any method of delivery set forth herein will also constitute an
acknowledgement by the tendering Warrant holder that: (i) the Offer is discretionary and may be extended,
modified, suspended or terminated by us as provided herein; (ii) such Warrant holder is voluntarily
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participating in the Offer; (iii) the future value of our Warrants is unknown and cannot be predicted with
certainty; (iv) such Warrant holder has read this Offer Letter; (v) such Warrant holder has consulted his, her
or its tax and financial advisors with regard to how the Offer will impact the tendering Warrant holder’s
specific situation; (vi) any foreign exchange obligations triggered by such Warrant holder’s tender of Warrants
or receipt of the Offer Purchase Price are solely his, her or its responsibility; and (vii) regardless of any
action that we take with respect to any or all income/capital gains tax, social security or insurance tax, transfer
tax or other tax-related items (“Tax Items”) related to the Offer and the disposition of Warrants, such
Warrant holder acknowledges that the ultimate liability for all Tax Items is and remains his, her or its sole
responsibility. In that regard, a tender of Warrants authorizes us to withhold all applicable Tax Items
potentially payable by a tendering Warrant holder. Our acceptance for payment of Warrants tendered
pursuant to the Offer will constitute a binding agreement between the tendering holder and us upon the
terms and subject to certain conditions of the Offer, including the consent to the Warrant Amendment.

E. Signature Guarantees

Except as otherwise provided below, all signatures on a Letter of Transmittal and Consent by a person
residing in or tendering Warrants in the United States must be guaranteed by an Eligible Institution.
Signatures on a Letter of Transmittal and Consent need not be guaranteed if (i) the Letter of Transmittal
and Consent is signed by the registered holder of the Warrant(s) tendered therewith; or (ii) such Warrant(s)
are tendered for the account of an Eligible Institution. See Instructions 1, 3 and 4 of the Letter of
Transmittal and Consent.

3. WITHDRAWAL RIGHTS

Tenders of Warrants made pursuant to the Offer may be withdrawn at any time prior to the Expiration
Date. Thereafter, such tenders are irrevocable. If the Company extends the period of time during which the
Offer is open for any reason, then, without prejudice to the Company’s rights under the Offer and in a manner
compliant with Rule 14e-1(c) of the Exchange Act, the Company may retain all Warrants tendered and
tenders of such Warrants may not be rescinded, except as otherwise provided in this Section 3.
Notwithstanding the foregoing, tendered Warrants may also be withdrawn if the Company has not accepted
the Warrants for exchange by the 40th business day after the initial commencement of the Offer.

To be effective, a written notice of withdrawal must be timely received by the Depositary at its address
identified in this Offer Letter. Any notice of withdrawal must specify the name of the holder who tendered
the Warrants for which tenders are to be withdrawn and the number of Warrants to be withdrawn. If the
Warrants to be withdrawn have been delivered to the Depositary, a signed notice of withdrawal must be
submitted to the Depositary prior to release of such Warrants. In addition, such notice must specify the name
of the registered holder (if different from that of the tendering holder). Withdrawal may not be cancelled,
and Warrants for which tenders are withdrawn will thereafter be deemed not validly tendered for purposes of
the Offer. However, Warrants for which tenders are withdrawn may be tendered again by following one of
the procedures described in Section 2 at any time prior to the Expiration Date.

A holder of Warrants desiring to withdraw tendered Warrants previously delivered through DTC
should contact the DTC participant through which such holder holds his, her or its Warrants. In order to
withdraw previously tendered Warrants, a DTC participant may, prior to the Expiration Date, withdraw its
instruction previously transmitted through DTC’s ATOP procedures by (i) withdrawing its acceptance, or
(ii) delivering to the Depositary by mail or hand delivery, a notice of withdrawal of such instruction. Holders
of Warrants submitting a tender via DTC’s ATOP procedures are deemed to consent to the Warrant
Amendment. The valid revocation of a consent will constitute the concurrent valid withdrawal of the tendered
Warrants as to which consent was delivered. The notices of withdrawal must contain the name and
number of the DTC participant. A withdrawal of an instruction must be executed by a DTC participant as
such DTC participant’s name appears on its transmission to which such withdrawal relates. A DTC participant
may withdraw a tendered Warrant only if such withdrawal complies with the provisions described in this
paragraph.

A holder who tendered his, her or its Warrants other than through DTC should send written notice of
withdrawal to the Depositary specifying the name of the holder who tendered the Warrants being withdrawn.
All signatures on a notice of withdrawal must be guaranteed by a Medallion Signature Guarantor; provided,

9



however, that signatures on the notice of withdrawal need not be guaranteed if the Warrants being withdrawn
are held for the account of an Eligible Institution. Withdrawal of a prior Warrant tender will be effective
upon receipt of the notice of withdrawal by the Depositary. Selection of the method of notification is at the
risk of the holder and notice of withdrawal must be timely received by the Depositary.

All questions as to the form and validity (including time of receipt) of any notice of withdrawal will be
determined by the Company, in its sole discretion, which determination will be final and binding, subject to
the judgment of any court that might provide otherwise. Neither the Company nor any other person will
be under any duty to give notification of any defect or irregularity in any notice of withdrawal or incur any
liability for failure to give any such notification, subject to the judgment of any court that might provide
otherwise.

4. ACCEPTANCE OF WARRANTS AND PAYMENT OF OFFER PURCHASE PRICE

Upon the terms and subject to the conditions of the Offer, we will purchase Warrants validly tendered
as of the Expiration Date for a purchase price of $1.20 per Warrant. The Offer Purchase Price to be paid
will be delivered promptly following the Expiration Date. In all cases, Warrants will only be accepted for
purchase pursuant to the Offer after timely receipt by the Depositary of a properly completed and duly
executed Letter of Transmittal and Consent (or copy thereof), or any Agent’s Message in the case of a book-
entry transfer, and any other documents required by the Letter of Transmittal and Consent.

Under no circumstances will we pay interest on the Offer Purchase Price, including, but not limited to, by
reason of any delay in making payment. In addition, if certain events occur, we may not be obligated to purchase
Warrants in the Offer.

We urge holders of Warrants who hold Warrants through a broker, dealer, commercial bank, trust
company or other nominee to consult their nominee to determine whether transaction costs are applicable if
they tender Warrants through their nominee and not directly to the Depositary.

5. BACKGROUND AND PURPOSE OF THE OFFER

A. Information Concerning Direct Digital Holdings, Inc.

Direct Digital Holdings, Inc., incorporated as a Delaware corporation on August 23, 2021 and
headquartered in Houston, Texas. Direct Digital Holdings, Inc. is the holding company for Direct Digital
Holdings, Inc. (“DDH LLC”), which is, in turn, the holding company for the business formed by DDH LLC’s
founders in 2018 through the acquisition of Huddled Masses, LLC (“Huddled MassesTM” or “Huddled
Masses”) and Colossus Media, LLC (“Colossus Media”). In late September 2020, DDH LLC acquired
Orange142, LLC (“Orange142”) to further bolster its platform and to enhance its offerings across multiple
industries. In February 2022, Direct Digital Holdings, Inc. completed an initial public offering of its securities
and, together with DDH LLC, effected a series of transactions (together, the “Organizational Transactions”)
whereby Direct Digital Holdings, Inc. became the sole managing member of DDH LLC, the holder of
100% of the voting interests of DDH LLC and the holder of 19.7% of the economic interests of DDH LLC,
commonly referred to as an “Up-C” structure. Direct Digital Holdings, Inc., and all of the subsidiaries are
incorporated in the state of Delaware, except for DDH LLC, which was formed under the laws of the State of
Texas.

Direct Digital Holdings, Inc. is an end-to-end, full-service programmatic advertising platform primarily
focused on providing advertising technology, data-driven campaign optimization and other solutions to
underserved and less efficient markets on both the buy- and sell-side of the digital advertising ecosystem.
Colossus Media operates the Company’s proprietary sell-side programmatic platform operating under the
trademarked banner of Colossus SSP™. Huddled Masses is the platform for the buy-side of the Company’s
business. Orange142 was acquired to further bolster the Company’s overall programmatic buy-side
advertising platform and enhance our offerings across multiple industry verticals such as travel, healthcare,
education, financial services and consumer products with particular emphasis on small and mid-sized
businesses transitioning into digital with growing digital media budgets.

The Company’s principal executive offices are located at 1177 West Loop S, Suite 1310, Houston,
Texas 77027, and our telephone number is (832) 402-1051.
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B. Establishment of Offer Terms; Approval of the Offer

Our board of directors approved this Offer and Consent Solicitation and the Offer Purchase Price and
other terms of this Offer and Consent Solicitation. The board of directors set the Offer Purchase Price in
order to provide the holders of the Warrants with an incentive to tender the Warrants in exchange for cash.
The board of directors believes that the Offer Purchase Price provides holders of the Warrants with an
incentive to tender the Warrants for the Offer Purchase Price because, based on recent trading prices of the
Warrants, the Offer Purchase Price is greater than that of the Warrants, and holders who tender Warrants will
receive cash.

C. Purpose of the Offer

The Offer is being made to all holders of Warrants. The purpose of the Offer is to reduce the number
of shares of Class A common stock that would become outstanding upon the exercise of the Warrants. The
Company’s board of directors believes that by allowing holders of Warrants to tender one Warrant for the
Offer Purchase Price, the Company can potentially reduce the substantial number of shares of Class A
common stock that would be issuable upon exercise of the Warrants, thus reducing the potential dilutive
impact of the Warrants, thereby providing investors and potential investors with greater certainty as to the
Company’s capital structure. The Warrants acquired pursuant to the tender will be retired and cancelled. The
Offer is not made pursuant to a plan to periodically increase any securityholder’s proportionate interest in
the assets or earnings and profits of the Company.

D. Interests of Directors and Executive Officers

The names of the executive officers and directors of the Company are set forth below. The business
address for each such person is: c/o Direct Digital Holdings, Inc. 1177 West Loop S, Suite 1310, Houston,
Texas 77027, and the telephone number for each such person is (832) 402-1051.

Name Position

Mark Walker Chief Executive Officer and Chairman of the Board
Anu Pillai Chief Technology Officer
Diana P. Diaz Interim Chief Financial Officer
Maria Vilchez Lowrey Chief Growth Officer
Keith Smith Director
Richard Cohen Director
Antoinette Leatherberry Director
Mistelle Locke Director

As of August 28, 2023, 3,217,800 Warrants were outstanding.

To our knowledge, with the exception of 27,759 Warrants held by Mark Walker, and 71,124 Warrants
held by Keith Smith, none of our directors or executive officers beneficially own Warrants. Mark Walker
and Keith Smith may tender their Warrants in the Offer and consent to the Warrant Amendment as it relates
to the Warrants. The Company does not beneficially own any Warrants.

Except as set forth below, we have not and, to the best of our knowledge, none of our current directors,
executive officers or any person holding a controlling interest in us has, engaged in any transactions involving
the Warrants during the 60-day period prior to the date of this Offer Letter.

NONE OF THE COMPANY OR ANY OF ITS DIRECTORS, OFFICERS OR EMPLOYEES, OR
THE DEPOSITARY, THE INFORMATION AGENT OR THE DEALER MANAGER MAKES ANY
RECOMMENDATION AS TO WHETHER ANY HOLDER SHOULD TENDER ANY WARRANTS
AND CONSENT TO THE WARRANT AMENDMENT. EACH HOLDER OF A WARRANT MUST
MAKE HIS, HER OR ITS OWN DECISION AS TO WHETHER TO TENDER SOME OR ALL OF HIS,
HER OR ITS WARRANTS AND CONSENT TO THE WARRANT AMENDMENT.
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E. Plans, Proposals or Negotiations

Except for the Offer to Purchase and Consent Solicitation and as set forth in Section 8 hereunder, there
are no present plans, proposals or negotiations by the Company that relate to or would result in:

• any extraordinary corporate transaction, such as a merger, reorganization or liquidation, involving
the Company or any of its subsidiaries;

• a purchase, sale or transfer of a material amount of assets of the Company or any of its subsidiaries;

• any material change in the present dividend rate or policy, or indebtedness or capitalization of the
Company;

• any change in the present board of directors or management of the Company, including, but not
limited to, any plans or proposals to change the number or the term of directors, to fill any existing
vacancies on the board or to change any material term of the employment contract of any executive
officer;

• any other material change in the Company’s corporate structure or business;

• any class of equity security of the Company being delisted from a national securities exchange;

• any class of equity security of the Company becoming eligible for termination of registration
pursuant to Section 12(g)(4) of the Exchange Act;

• the suspension of the Company’s obligation to file reports pursuant to Section 15(d) of the Exchange
Act;

• the acquisition by any person of additional securities of the subject company, or the disposition of
securities of the subject company; or changes in the Company’s Certificate of Incorporation or Bylaws
or other governing instruments or other actions that could impede the acquisition of control of the
Company by any person.

THE COMPANY’S BOARD OF DIRECTORS HAS APPROVED THE OFFER AND CONSENT
SOLICITATION. HOWEVER, NONE OF THE COMPANY, ITS DIRECTORS, OFFICERS OR
EMPLOYEES, NOR THE DEPOSITARY, THE INFORMATION AGENT OR THE DEALER
MANAGER, MAKES ANY RECOMMENDATION AS TO WHETHER A WARRANT HOLDER
SHOULD TENDER ANY WARRANTS AND CONSENT TO THE WARRANT AMENDMENT.
EACH HOLDER OF A WARRANT MUST MAKE HIS, HER OR ITS OWN DECISION AS TO
WHETHER TO TENDER SOME OR ALL OF HIS, HER OR ITS WARRANTS AND CONSENT TO
THE WARRANT AMENDMENT.

6. PRICE RANGE OF WARRANTS

Our Warrants are listed on Nasdaq under the symbol “DRCTW.” On August 28, 2023, the last
reported sale price for the Warrants was $0.6534. The following table sets forth the high and low sales prices
for the Warrants for the periods shown:

Warrants

High Low

$ $

Fiscal 2022
First Quarter (beginning on February 11, 2022) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1.43 $0.27
Second Quarter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $0.86 $0.30
Third Quarter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $0.49 $0.16
Fourth Quarter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1.04 $0.21
Fiscal 2023
First Quarter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1.76 $0.50
Second Quarter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $0.92 $0.05
Third Quarter (through August 25, 2023) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $0.68 $0.36
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The Company recommends that holders consider current market quotations for the Warrants, among
other factors, before deciding whether or not to tender their Warrants.

7. SOURCE AND AMOUNT OF FUNDS

Assuming 100% participation in the Offer, we will need approximately $3,861,360 to purchase all of the
outstanding Warrants at the purchase price of $1.20 per Warrant. We estimate that the total amount of cash
required to complete the Offer and Consent Solicitation, including the payment of any fees, expenses and
other related amounts incurred in connection with the Offer and Consent Solicitation will be approximately
$277,000, all of which will be funded by us from a combination of cash on hand and borrowings under
our Term Loan and Security Agreement (the “2021 Credit Facility”) with Lafayette Square as administrative
agent, and the various lenders thereto. Any borrowing under the 2021 Credit Facility will be repaid in
installments during the term of the 2021 Credit Facility. No alternative plan exists to finance the purchase
of the tendered Warrants.

The loans under the 2021 Credit Facility bear interest at Term SOFR Rate with a credit spread of
0.15% per annum for the interest periods of three months and provides for a credit spread adjustment of
0.10%, 0.15% or 0.25% per annum for interest periods of one month, three months or six months, respectively.
The maturity date of the 2021 Credit Facility is December 3, 2026. The obligations under the 2021 Credit
Facility are secured by senior, first-priority liens on all or substantially all assets of DDH LLC and its
subsidiaries and are guaranteed by the subsidiaries of DDH LLC and include a pledge and guarantee by the
Company. The 2021 Credit Facility contains affirmative and negative covenants that, among other things,
require the Company to maintain a net leverage ratio of no more than 3.50 to 1.00 as of the last day of each
fiscal quarter through December 31, 2023, as adjusted thereafter, and a fixed charge coverage ratio of not
less than 1.50 to 1.00 as of the last day of each fiscal quarter, as well as restrictions on the ability to incur
indebtedness, create certain liens, make certain investments, make certain dividends and other types of
distributions, and enter into or undertake certain mergers, consolidations, acquisitions and sales of certain
assets and subsidiaries.

8. TRANSACTIONS AND AGREEMENTS CONCERNING THE COMPANY’S SECURITIES

Except as described herein, none of the Company or, to our knowledge, any of our affiliates, directors
or executive officers, is a party to any contract, arrangement, understanding or agreement with any other
person relating, directly or indirectly, to the Offer or with respect to any of our securities, including any
contract, arrangement, understanding or agreement concerning the transfer or the voting of the securities,
joint ventures, loan or option arrangements, puts or calls, guaranties of loans, guaranties against loss or
the giving or withholding of proxies, consents or authorizations.

Warrant Agreement

In connection with the DIRECT IPO and the appointment of a warrant agent for the Warrants, the
Company entered into the Warrant Agreement with Equiniti Trust Company, LLC (formerly American
Stock Transfer & Trust Company, LLC) on February 15, 2022. The Warrant Agreement provides for the
various terms, restrictions and governing provisions that dictate all of the terms of the Warrants.

Transactions with Founders

Mark Walker, Chief Executive Officer and Chairman of the Company’s Board of Directors received
shares of our Class A common stock. Shares of our Class A common stock are entitled to one vote per
share. As of August 28, 2023, Mr. Walker owned approximately 2% of our outstanding and issued Class A
common stock.

Keith Smith, President and member of the Company’s Board of Directors received shares of our
Class A common stock. Shares of our Class A common stock are entitled to one vote per share. As of
August 28, 2023, Mr. Smith owned approximately 4.6% of our outstanding and issued Class A common
stock.

In addition, Mr. Walker and Mr. Smith each own approximately 50% of the equity interests in Direct
Digital Management, LLC which holds 11,278,000 shares of the Company’s Class B common stock. Shares
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of our Class B common stock are also entitled to one vote per share. As of August 28, 2023, Direct Digital
Management, LLC owned 100% of our outstanding and issued Class B common stock.

Other Agreements and Transactions

The Company has retained Equiniti Trust Company, LLC to act as the Depositary, D.F. King & Co.,
Inc. to act as the Information Agent and Stifel, Nicolaus & Company, Incorporated to act as the Dealer
Manager. Directors, officers and employees of either us or our affiliates or the Information Agent may
contact holders of Warrants by hand, mail or telephone regarding the Offer and may request brokers, dealers
and other nominees to forward the Offer Letter and related materials to beneficial owners of the Warrants.
Such directors, officers and employees will not be specifically compensated for providing such services. The
Depositary and the Information Agent will receive reasonable and customary compensation for their
respective services in connection with the Offer, plus reimbursement for out-of-pocket expenses, and will be
indemnified by the Company against certain liabilities and expenses in connection therewith.

In connection with our initial public offering, we issued to the underwriters of the offering a unit
purchase option to purchase an additional 140,000 Units at a per Unit exercise price of $6.60, which was
equal to 120% of the public offering price per Unit sold in the initial public offering. Each Unit consists of
one share of the Company’s common stock and one Warrant. The underwriters have not exercised this option
as of August 28, 2023.

Rule 13e-4 under the Exchange Act generally prohibits us and our affiliates from purchasing any
Warrants, other than in the Offer, until at least ten business days after the Expiration Date, except pursuant
to certain limited exceptions provided in Exchange Act Rule 14e-5. Following that time, we expressly
reserve the absolute right, in our sole discretion from time to time in the future, to purchase or redeem
Warrants, whether or not any Warrants are purchased pursuant to the Offer, through open market purchases,
privately negotiated transactions, accelerated stock repurchases, tender offers, exchange offers or otherwise,
upon the same or different terms than the terms of the Offer. We cannot assure you as to which, if any, of
these alternatives, or combinations thereof, we might pursue.

9. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information regarding the beneficial ownership of our Class A common
stock and Class B common stock, as of August 28, 2023 by:

i. each of our directors and executive officers;

ii. all directors and executive officers as a group; and

iii. each person who is known to us to own beneficially more than 5% of our Class A common stock
or Class B common stock.

Beneficial ownership is determined according to the rules of the SEC, which generally provide that a
person has beneficial ownership of a security if he, she or it possesses sole or shared voting or investment
power over that security, including options and warrants that are currently exercisable or exercisable within
60 days. In computing the number of shares of common stock beneficially owned by a person and
the percentage ownership, we deemed outstanding shares of our common stock subject to options and
warrants held by that person that are currently exercisable or exercisable within 60 days. We did not deem
these shares outstanding, however, for the purpose of computing the percentage ownership of any other
person.

The percentage ownership of common stock is based on 2,991,792 shares of Class A common stock
and 11,278,000 shares of Class B common stock outstanding as of August 28, 2023.

Unless otherwise indicated and subject to applicable community property laws, we believe that all
persons named in the table have sole voting and investment power with respect to all shares of our Class A
common stock beneficially owned by them.
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Shares of Class A
Common

Stock Beneficially
Owned

Shares of Class B
Stock

Beneficially Owned
Total Voting Power
Beneficially Owned

Name of Beneficial Owner No. Percent No. Percent No. Percent

5% Stockholders
Direct Digital Management, LLC(1) . . . . — —% 11,278,000 100% 11,278,000 79.59%
Named Executive Officers and Directors
Mark Walker(2), Chairman, Chief

Executive Officer and director . . . . . . . 62,915(3) 2.0% 5,689,000 50.4% 5,751,915 40.0%
Keith Smith(2), President and director . . . 146,780(4) 4.6% 5,589,000 49.6% 5,735,780 39.7%
Diana Diaz, Interim Chief Financial

Officer . . . . . . . . . . . . . . . . . . . . . . . — *% — *% — *%
Anu Pillai(5), Chief Technology Officer . . . 10,610 *% — *% 10,610 *%
Maria Vichez Lowrey(6) . . . . . . . . . . . . . 6,642 * — *% 6,642 *
Richard Cohen, director . . . . . . . . . . . . 16,296 *% — *% 16,296 *%
Antoinette R. Leatherberry, director . . . . 16,296 *% — *% 16,296 *%
Mistelle Locke, director . . . . . . . . . . . . . — *% — *% — *%
All executive officers and directors as a

group (8 persons)(7) . . . . . . . . . . . . . . 259,539 8.5% 11,278,000 100% 11,537,539 79.6%

* Less than 1%.
(1) Direct Digital Management, LLC is a holding company in which Mark Walker, our Chairman and

Chief Executive Officer, and Keith Smith, our President, each indirectly hold a 50% economic and voting
interest. AJN Energy & Transport Ventures, LLC and SKW Financial LLC each own 50% of the
equity interests in Direct Digital Management, LLC. Mr. Walker and his wife share voting and
dispositive power with respect to the shares of Class B common stock held by AJN Energy & Transport
Ventures, LLC. Mr. Smith and his wife share voting and dispositive power with respect to the shares
of Class B common stock held by SKW Financial LLC.

(2) Consists of the shares owned by Direct Digital Management, LLC. Each of Messrs. Walker and Smith
indirectly hold a 50% economic and voting interest in Direct Digital Management, LLC. AJN Energy
& Transport Ventures, LLC and SKW Financial LLC each own 50% of the equity interests in Direct
Digital Management, LLC. Mr. Walker and his wife share voting and dispositive power with respect
to the shares of Class B common stock held by AJN Energy & Transport Ventures, LLC. Mr. Smith and
his wife share voting and dispositive power with respect to the shares of Class B common stock held
by SKW Financial LLC.

(3) Includes 27,259 shares of Class A common stock underlying warrants exercisable within 60 days of the
Determination Date and 20,300 options to purchase Class A common stock.

(4) Includes (a) 71,124 shares of Class A common stock underlying warrants exercisable within 60 days of
the Determination Date, (b) 40,000 shares of Class A common stock held directly by SKW Financial
LLC. Mr. Smith is owner of SKW Financial LLC, and shares voting and dispositive power with his wife
over securities held by such entity; as such, Mr. Smith may be deemed to have beneficial ownership of
the securities held directly by SKW Financial LLC and (c) 20,300 options to purchase Class A common
stock.

(5) Includes 6,216 options to purchase Class A common stock.
(6) Includes 3,899 options to purchase Class A common stock.
(7) Includes each of our directors and all five of our executive officers.
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10. CONDITIONS; TERMINATION; WAIVERS; EXTENSIONS; AMENDMENTS

We will not accept for payment, purchase or pay for any Warrants tendered, and may terminate or
amend the Offer or may postpone the acceptance for payment of, or the purchase of and the payment for
the Warrants tendered, subject to the rules under the Exchange Act if:

(a) the Minimum Tender Condition is not satisfied;

(b) there has been instituted, threatened in writing or is pending any action, suit or proceeding by any
government or governmental, regulatory or administrative agency or instrumentality, or by any
other person, before any court, authority or other tribunal that, in our reasonable judgment, would
or would be reasonably likely to prohibit, prevent, restrict or delay consummation of the Offer or
materially impair the contemplated benefits to us of the Offer, or that is, or is reasonably likely to be,
materially adverse to our business, operations, properties, condition, assets, liabilities or prospects;

(c) any order, statute, rule, regulation, executive order, stay, decree, judgment or injunction has been
proposed, enacted, entered, issued, promulgated, enforced or deemed applicable by any court or
governmental, regulatory or administrative agency or instrumentality that, in our reasonable
judgment, would or would be reasonably likely to prohibit, prevent, restrict or delay consummation
of the Offer or materially impair the contemplated benefits to us of the Offer, or that is, or is
reasonably likely to be, materially adverse to our business, operations, properties, condition, assets,
liabilities or prospects; or

(d) in our reasonable judgment, there shall have occurred or be reasonably likely to occur, any
material adverse change to our business, operations, properties, condition, assets, liabilities, or
prospects.

The foregoing conditions are solely for our benefit, and we may assert one or more of the conditions
regardless of the circumstances giving rise to any such conditions, provided that, in no event shall the action
or inaction by the Company or any of its affiliates be permitted to trigger any such conditions. We may
also, in our sole and absolute discretion, waive these conditions in whole or in part, subject to the potential
requirement to disseminate additional information and extend the Offer. The determination by us as to
whether any condition has been satisfied shall be conclusive and binding on all parties, provided that, any
such determination may be challenged by a holder of Warrants in any court of competent jurisdiction. The
failure by us at any time to exercise any of the foregoing rights shall not be deemed a waiver of any such
right and each such right shall be deemed a continuing right which may be asserted at any time and from time
to time prior to the Expiration Date.

We may terminate the Offer if any of the conditions of the Offer are not satisfied prior to the Expiration
Date. In the event that we terminate the Offer, all Warrants tendered by a holder in connection with the Offer
will be returned to such holder and the Warrants will expire in accordance with their terms on February 15,
2027, at 5:00 p.m. Eastern Time, and will otherwise remain subject to their original terms, including the
redemption provisions.

Subject to applicable securities laws and the terms and conditions set forth in this Offer Letter, we
expressly reserve the right (but will not be obligated), at any time or from time to time, prior to the Expiration
Date, regardless of whether or not any of the events set forth above shall have occurred or shall have been
determined by us to have occurred, to (a) waive any and all conditions of the Offer, (b) extend the Offer, or
(c) otherwise amend the Offer in any respect. The rights reserved by us in this paragraph are in addition to our
rights to terminate the Offer described above. Irrespective of any amendment to the Offer, all Warrants
previously tendered pursuant to the Offer and not accepted for purchase or withdrawn will remain subject
to the Offer and may be accepted thereafter for purchase by us.

If we materially change the terms of the Offer or the information concerning the Offer, or if we waive a
material condition to the Offer, we will disseminate additional information and extend the Offer to the extent
required by Exchange Act Rules 13e-4(d)(2) and 13e-4(e)(3). In addition, we may, if we deem appropriate,
extend the Offer for any other reason. In addition, if the Offer Purchase Price is adjusted, the Offer will remain
open at least ten (10) business days from the date we first give notice of such change to Warrant holders,
by press release or otherwise.
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Any extension, amendment or termination of the Offer by us will be followed promptly by a public
announcement thereof. Without limiting the manner in which we may choose to make such announcement,
we will not, unless otherwise required by law, have any obligation to advertise or otherwise communicate
any such announcement other than by issuing a press release or by such other means of public announcement
as we deem appropriate.

If for any reason the acceptance for tender (whether before or after any Warrants have been accepted
for tender pursuant to the Offer), or the tender for Warrants subject to the Offer is delayed or if we are
unable to accept for tender Warrants pursuant to the Offer, then, without prejudice to our rights under the
Offer, tendered Warrants may be retained by the Depositary on our behalf and may not be withdrawn (subject
to Exchange Act Rule 14e-1(c), which requires that an offeror deliver the consideration offered or return
the securities deposited by or on behalf of the investor promptly after the termination or withdrawal of a
tender offer). In addition to being limited by Exchange Act Rule 14e-1(c), our reservation of the right to delay
delivery of the Offer Purchase Price for Warrants which we have accepted for tender pursuant to the Offer
is limited by Exchange Act Rule 13e-4(f)(5), which requires that an offeror deliver the consideration offered or
return the securities tendered pursuant to a tender offer promptly after termination or withdrawal of that
tender offer. Notwithstanding the foregoing, tendered Warrants may also be withdrawn if the Company has
not accepted the Warrants for tender by the 40th business day after the initial commencement of the Offer.

Pursuant to Exchange Act Rule 13e-4, we have filed the Schedule TO with the SEC which contains
additional information with respect to the Offer. The Schedule TO, including the exhibits and any
amendments thereto, may be examined, and copies may be obtained, at the same places and in the same
manner as set forth under “Additional Information; Miscellaneous” in this Offer Letter.

11. MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following is a summary of certain material U.S. federal income tax consequences to U.S. Holders
and Non-U.S. Holders (each as defined below) of (i) the exchange of Warrants for cash pursuant to the
Offer, and (ii) the adoption of the Warrant Amendment if it is approved.

For purposes of this discussion, a “U.S. Holder” is a beneficial owner of Warrants that is for U.S.
federal income tax purposes:

• an individual citizen or resident of the United States;

• a corporation (or other entity treated as a corporation) that is created or organized in or under the
laws of the United States, any state thereof or the District of Columbia;

• an estate whose income is subject to U.S. federal income taxation regardless of its source; or

• a trust if (i) a U.S. court can exercise primary supervision over the trust’s administration and one or
more “United States persons” within the meaning of Section 7701(a)(30) of the Internal Revenue Code
of 1986, as amended (the “Code”) are authorized to control all substantial decisions of the trust, or
(ii) it has a valid election in effect under applicable U.S. Treasury regulations to be treated as a United
States person.

For purposes of this discussion, a “Non-U.S. Holder” is a beneficial owner of Warrants that is not a
U.S. Holder and is not an entity or arrangement treated as a partnership or other pass-through entity for
U.S. federal income tax purposes.

This discussion is based on the Code, final, temporary and proposed Treasury regulations promulgated
thereunder, administrative rulings and pronouncements and judicial decisions, all as in effect as of the date
hereof. These authorities are subject to change or differing interpretations, possibly on a retroactive basis.
There is no assurance that a change in law (including, but not limited to, proposed legislation) will not
significantly alter the tax considerations described in this discussion.

This discussion does not address all aspects of U.S. federal income taxation that may be relevant to any
particular holder based on such holder’s individual circumstances. In particular, this discussion considers
only holders that own Warrants as capital assets within the meaning of Section 1221 of the Code (generally,
property held for investment), and does not address the alternative minimum tax or the Medicare tax on
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certain investment income. In addition, this discussion does not address the U.S. federal income tax
consequences to holders that are subject to special rules, including:

• financial institutions or financial services entities;

• broker, dealers or traders in securities;

• persons that use the mark-to-market method of accounting for U.S. federal income tax purposes;

• tax-exempt entities;

• governments or agencies or instrumentalities thereof;

• insurance companies;

• regulated investment companies or mutual funds;

• real estate investment trusts;

• former citizens or former long-term residents of the United States;

• “controlled foreign corporations” or “passive foreign investment companies”;

• persons that actually or constructively own 5 percent or more of our shares;

• persons that acquired our Warrants in connection with employee share incentive plans or otherwise
as compensation;

• persons that hold Warrants as part of a straddle, constructive sale, hedging, conversion or other
integrated transaction; or

• U.S. Holders whose functional currency is not the U.S. dollar.

This discussion does not address any tax laws other than U.S. federal income tax laws, such as U.S.
federal gift or estate tax laws or state, local or non-U.S. tax laws or, except as discussed herein, any tax
reporting obligations of a holder of the Warrants. Additionally, this discussion does not consider the tax
treatment of partnerships (including entities or arrangements treated as partnerships for U.S. federal income
tax purposes) or other pass-through entities for U.S. federal income tax purposes or persons who hold the
Warrants through such entities. If a partnership (or other entity or arrangement treated as a partnership for
U.S. federal income tax purposes) is the beneficial owner of the Warrants, the U.S. federal income tax
treatment of a partner in the partnership generally will depend on the status of the partner and the activities
of the partnership. If you are a partnership or a partner of a partnership holding the Warrants, you are
urged to consult your own tax advisor regarding the tax consequences of the Offer and the adoption of the
Warrant Amendment.

We have not sought, and will not seek, a ruling from the IRS as to any U.S. federal income tax
consequence described herein. The IRS may disagree with the descriptions herein, and its determination
may be upheld by a court. Moreover, there can be no assurance that future legislation, regulations,
administrative rulings or court decisions will not adversely affect the accuracy of the statements in this
discussion.

THIS DISCUSSION IS ONLY A SUMMARY OF CERTAIN MATERIAL U.S. FEDERAL INCOME
TAX CONSEQUENCES OF THE OFFER AND THE ADOPTION OF THE WARRANT AMENDMENT
TO U.S. HOLDERS AND NON-U.S. HOLDERS OF OUR WARRANTS. EACH HOLDER OF
WARRANTS IS URGED TO CONSULT HIS, HER OR ITS OWN TAX ADVISOR WITH RESPECT
TO THE PARTICULAR TAX CONSEQUENCES TO SUCH HOLDER OF THE OFFER AND THE
ADOPTION OF THE WARRANT AMENDMENT, INCLUDING THE APPLICABILITY AND EFFECT
OF ANY STATE, LOCAL, AND NON-U.S. TAX LAWS, AS WELL AS U.S. FEDERAL TAX LAWS
AND ANY APPLICABLE TAX TREATIES.

U.S. Holders

Exchange of Warrants for Cash Pursuant to the Offer

The exchange of Warrants for cash pursuant to the Offer will be a taxable sale of the Warrants for U.S.
federal income tax purposes. A U.S. Holder will recognize capital gain or loss in an amount equal to the
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difference between the amount of cash received and the U.S. Holder’s adjusted tax basis in the Warrants.
Any such capital gain or loss will be long-term capital gain or loss if the U.S. Holder’s holding period for the
Warrants exceeds one year. A U.S. Holder must calculate gain or loss separately for each block of Warrants
exchanged pursuant to the Offer (generally, Warrants acquired at the same cost in a single transaction).
Long-term capital gain recognized by a non-corporate U.S. Holder may be eligible for reduced rates of tax.
The deduction of capital losses is subject to limitations.

Warrant Amendment

Although the issue is not free from doubt, if the Warrant Amendment is approved, we intend to treat
all Warrants that are not exchanged for cash pursuant to the Offer as having been exchanged for “new”
Warrants pursuant to the Warrant Amendment, and we intend to treat such deemed exchange as a
“recapitalization” within the meaning of Section 368(a)(1)(E) of the Code, pursuant to which (i) the U.S.
Holder should not recognize any gain or loss on the deemed exchange of Warrants for “new” Warrants, (ii) the
U.S. Holder’s aggregate tax basis in the “new” Warrants deemed to be received should equal its aggregate
tax basis in its existing Warrants deemed surrendered, and (iii) the U.S. Holder’s holding period for the “new”
Warrants deemed to be received should include its holding period for the Warrants deemed surrendered.
Special tax basis and holding period rules apply to a U.S. Holder that acquired different blocks of Warrants
at different prices or at different times. U.S. Holders should consult their tax advisors as to the applicability
of these special rules to their particular circumstances.

Because there is a lack of direct legal authority regarding the U.S. federal income tax consequences of
the deemed exchange of Warrants for “new” Warrants pursuant to the Warrant Amendment, there can be
no assurance that the IRS or a court will agree with the foregoing treatment and alternative characterizations
by the IRS or a court are possible, including ones that would require a U.S. Holder to recognize taxable
income. If our treatment of the deemed exchange of Warrants for “new” Warrants pursuant to the Warrant
Amendment were successfully challenged by the IRS and such exchange were not treated as a recapitalization
for U.S. federal income tax purposes, exchanging U.S. Holders may recognize gain or loss for U.S. federal
income tax purposes.

If the Warrant Amendment is approved and U.S. Holders subsequently exchange their “new” Warrants
for cash pursuant to the terms of the Warrant Amendment, the U.S. Holders will be subject tax in the manner
described above under “U.S. Holders - Exchange of Warrants for Cash Pursuant to the Offer.”

If the Warrant Amendment is not approved, U.S. Holders who do not tender any of their Warrants
pursuant to the Offer will not recognize any gain or loss for U.S. federal income tax purposes solely as a
result of the consummation of the Offer.

Non-U.S. Holders

Exchange of Warrants for Cash Pursuant to the Offer

A Non-U.S. Holder generally will not be subject to U.S. federal income tax on any gain or loss realized
on the exchange of Warrants for cash pursuant to the Offer unless such gain or loss is effectively connected
with such Non-U.S. Holder’s conduct of a trade or business in the United States (and, if required by an
applicable income tax treaty, is attributable to a permanent establishment or fixed base that such Non-U.S.
Holder maintains in the United States) or the Non-U.S. Holder is an individual who is present in the United
States for 183 days or more in the taxable year of the exchange and certain other conditions are met (in
which case, any gain from United States sources, such as any gain recognized on the exchange of Warrants
for cash pursuant to the Offer, generally is subject to tax at a 30% rate or a lower applicable tax treaty rate).

Gains that are effectively connected with the Non-U.S. Holder’s conduct of a trade or business in the
United States (and, if required by an applicable income tax treaty, are attributable to a permanent
establishment or fixed base in the United States) generally will be subject to U.S. federal income tax at the
same regular U.S. federal income tax rates applicable to a comparable U.S. Holder and, in the case of a
Non-U.S. Holder that is a corporation for U.S. federal income tax purposes, may also be subject to an
additional branch profits tax at a 30% rate or a lower applicable tax treaty rate.
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Warrant Amendment

If the Warrant Amendment is approved, it should generally have the same tax consequences as
described above for U.S. Holders under “U.S. Holders — Warrant Amendment.”

Backup Withholding and Information Reporting

In general, information reporting for U.S. federal income tax purposes should apply to the proceeds
from sales and other dispositions of Warrants by a U.S. Holder. Payments made (and sales and other
dispositions effected at an office) outside the United States by a non-U.S. broker might not be subject to
information reporting.

In addition, backup withholding of U.S. federal income tax, currently at a rate of 24%, generally will
apply to proceeds from sales and other dispositions of Warrants by a U.S. Holder who: (i) fails to provide
an accurate taxpayer identification number; (ii) is notified by the IRS that backup withholding is required;
(iii) fails to comply with applicable certification requirements, or (iv) fails to otherwise establish an exemption
from backup withholding.

A Non-U.S. Holder generally will not be subject to information reporting and backup withholding if
such Non-U.S. Holder provides certification of its non-U.S. status, under penalties of perjury, on a duly
executed applicable IRS Form W-8 or by otherwise establishing an exemption.

Backup withholding is not an additional tax. Rather, the amount of any backup withholding will be
allowed as a credit against a U.S. Holder’s or a Non-U.S. Holder’s U.S. federal income tax liability and may
entitle such holder to a refund, provided that the requisite information is timely furnished to the IRS.
Holders are urged to consult their own tax advisors regarding the application of information reporting and
backup withholding and the availability of and procedure for obtaining an exemption from backup
withholding in their particular circumstances.

12. FORWARD-LOOKING STATEMENTS; RISK FACTORS

This Offer Letter contains forward-looking statements as defined in Section 27A of the Securities Act
and Section 21E of the Exchange Act. Forward looking statements usually relate to future events, conditions
and anticipated revenues, earnings, cash flows or other aspects of our operations or operating results.
Forward-looking statements are often identified by the words “believes,” “expects,” “intends,” “estimates,”
“projects,” “anticipates,” “will,” “plans,” “may,” “should,” or the negative thereof or similar terms. The absence
of these words, however, does not mean that these statements are not forward-looking. These are based on
our current expectation, belief and assumptions concerning future developments and business conditions and
their potential effect on us. While management believes that these forward-looking statements are reasonable
as and when made, there can be no assurance that future development affecting us will be those that we
anticipate.

All of our forward-looking statements involve risks and uncertainties (some of which are significant or
beyond our control) and assumptions that could cause actual results to differ materially from our historical
experience and our present expectations or projections. Known material factors that could cause actual results
to differ materially from those contemplated in the forward-looking statements include those set forth in
this “Item 12. Forward-Looking Statements; Risk Factors.” We caution you not to place undue reliance on
any forward-looking statements, which speak only as of the date hereof. We undertake no obligation to publicly
update or revise any of our forward-looking statements after the date they are made, whether as a result of
new information, future events, or otherwise, except to the extent required by law.

The Warrant Amendment, if approved by the requisite holders of the Warrants as it relates to the applicability
of the Warrant Amendment to the Warrants, will allow us to redeem all outstanding Warrants, as applicable, for
cash.

If we complete the Offer and Consent Solicitation and obtain the approval of the Warrant Amendment
by holders of at least a majority of the Warrants, the Company will have the right to redeem each outstanding
Warrant, including Warrants held by holders who do not wish to participate and did not participate in the
Offer, for $0.35 in cash, which is approximately 71% less than the Offer Purchase Price, without interest.
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Although we intend to redeem all remaining outstanding warrants if the Warrant Amendment is
approved, we would not be required to effect such a redemption and may defer doing so until it is most
advantageous to us.

There is no guarantee that your decision whether to tender your Warrants in the Offer will put you in a better
future economic position.

We can give no assurance as to the price at which a Warrant holder may be able to sell his, her or its
Warrants in the future following the completion of the Offer. Certain future events may cause an increase in
the price of the Warrants, which could result in you realizing a lower value now than you might realize in
the future had you not agreed to tender your Warrants. Similarly, if you do not tender your Warrants in the
Offer, you will bear the risk of ownership of your Warrants after the closing of the Offer, and there can be
no assurance that you can sell your Warrants (or exercise them for shares of Class A common stock) in the
future at a higher price than would have been obtained by participating in the Offer or at all. In addition,
if you do not tender your Warrants and if we obtain the approval of the Warrant Amendment, we intend to
implement the Warrant Amendment and subsequently redeem your Warrants for the Redemption Price,
which is approximately 71% lower than the Offer Purchase Price. You should carefully review the terms of
the Warrants, including the Warrant Agreement governing the Warrants, and consult your own individual tax
and/or financial advisor for assistance on how the tender of your Warrants may affect your individual
situation.

The liquidity of the Warrants that are not tendered may be reduced.

If the Warrant Amendment is approved, we intend to exercise our redemption rights thereunder and
thus it is unlikely that any untendered Warrants will remain outstanding for a significant period of time
following the completion of the Offer and Consent Solicitation. See “— The Warrant Amendment, if approved
by the requisite holders of the Warrants as it relates to the applicability of the Warrant Amendment to the
Warrants, will allow us to redeem all outstanding Warrants, as applicable, for cash.” However, if any untendered
Warrants remain outstanding due to the Warrant Amendment not being approved, then the ability to sell
such Warrants may become more limited due to the reduction in the number of Warrants outstanding upon
completion of the Offer and Consent Solicitation. A more limited trading market might adversely affect
the liquidity, market price and price volatility of untendered Warrants. If there continues to be a market for
our untendered Warrants, these securities may trade at a discount to the price at which the securities
would trade if the number outstanding were not reduced, depending on the market for similar securities
and other factors.

There is no guarantee that the Warrants will ever be in the money and they may expire worthless.

The exercise price for the Warrants is $5.50 per share. There is no guarantee that the Warrants will ever
be in the money prior to their expiration, and as such, the Warrants may expire worthless.

There is no assurance that the Offer will be successful.

The Offer is not conditioned upon any minimum number of Warrants being tendered. The Offer is,
however, subject to other conditions. See “The Offer and Consent Solicitation, Section 10. Conditions;
Termination; Waivers; Extensions; Amendments.”

Our Warrant Amendment will designate the courts of the State of New York or the United States District
Court for the Southern District of New York as the sole and exclusive forum for certain types of actions and
proceedings that may be initiated by holders of our Warrants, which could limit the ability of Warrant holders to
obtain a favorable judicial forum for disputes with the Company.

Our Warrant Amendment will provide that any action, proceeding or claim against us arising out of or
relating in any way to the Warrant Amendment shall be brought and enforced in the courts of the State of
New York or the United States District Court for the Southern District of New York, and the parties to the
Warrant Amendment irrevocably submit to such jurisdiction, which jurisdiction shall be exclusive. Each
party to the Warrant Amendment waives any objection to such exclusive jurisdiction and that such courts
represent an inconvenient forum.
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Notwithstanding the foregoing, these provisions of the Warrant Amendment will not apply to suits
brought to enforce any liability or duty created by the Securities Act or the Exchange Act or any other
claim for which the federal courts have exclusive jurisdiction. Any person or entity purchasing or otherwise
acquiring any interest in any of our Warrants shall be deemed to have notice of and to have consented to the
forum provisions in our Warrant Amendment. If any action, the subject matter of which is within the
scope the forum provisions of the Warrant Amendment, is filed in a court other than a court of the State of
New York or the United States District Court for the Southern District of New York (a “foreign action”)
in the name of any holder of our Warrants, such holder shall be deemed to have consented to: (x) the personal
jurisdiction of the state and federal courts located in the State of New York in connection with any action
brought in any such court to enforce the forum provisions (an “enforcement action”), and (y) having service
of process made upon such Warrant holder in any such enforcement action by service upon such Warrant
holder’s counsel in the foreign action as agent for such Warrant holder.

This choice-of-forum provision may limit a Warrant holder’s ability to bring a claim in a judicial forum
that it finds favorable for disputes with our Company relating to the Warrant Amendment, which may
discourage such lawsuits. Alternatively, if a court were to find this provision of our Warrant Amendment
inapplicable or unenforceable with respect to one or more of the specified types of actions or proceedings, we
may incur additional costs associated with resolving such matters in other jurisdictions, which could
materially and adversely affect our business, financial condition and results of operations and result in a
diversion of the time and resources of our management and board of directors.

If we fail to comply with the listing requirements of Nasdaq, we would face possible delisting, which would
result in a limited public market for our securities and make obtaining future debt or equity financing more
difficult for us.

The Company’s Class A common stock and Warrants are listed on Nasdaq under the symbols
“DRCT” and “DRCTW,” respectively. Nasdaq may delist the Company’s Class A Common Stock or
Warrants from trading on its exchange for failure to meet the continued listing standards.

If our securities are delisted from trading on such exchange for failure to meet the listing standards, we
and our stockholders could face significant adverse consequences including:

• a limited availability of market quotations for our securities;

• reduced liquidity for our securities;

• a determination that the Company’s Class A common stock is a “penny stock,” which will require
brokers trading in the Company’s Class A common s Common Stock to adhere to more stringent rules
and possibly result in a reduced level of trading activity in the secondary trading market for our
securities;

• a limited amount of news and analyst coverage; and

• decreased ability to issue additional securities or obtain additional financing in the future.

13. THE DEPOSITARY, INFORMATION AGENT AND DEALER MANAGER

We have retained Equiniti Trust Company, LLC to act as the Depositary and D.F. King & Co., Inc. to
act as the Information Agent, in connection with the Offer and Consent Solicitation. All deliveries,
correspondence and questions sent or presented to the Depositary or the Information Agent relating to the
Offer and Consent Solicitation should be directed to the addresses or telephone numbers set forth on the
back cover of this Offer Letter. The Information Agent and the Depositary will receive reasonable and
customary compensation for their respective services, will be reimbursed by us for reasonable out-of-pocket
expenses and will be indemnified against certain liabilities in connection with the Offer and Consent
Solicitation, including certain liabilities under the federal securities laws.

We also retained Stifel, Nicolaus & Company, Incorporated to act as the Dealer Manager in connection
with the Offer and Consent Solicitation. The Dealer Manager may communicate with, but may not solicit
tenders of Warrants from, brokers, dealers, commercial banks and trust companies with respect to the Offer
and Consent Solicitation. The Dealer Manager will receive a reasonable and customary fixed fee for these
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services payable upon the earlier of the Expiration Date or the date on which the Offer and Consent
Solicitation is terminated, withdrawn or canceled, which fee is contingent upon the tender of at least a
majority of the Warrants in the Offer. We have also agreed to indemnify the Dealer Manager against liabilities
in connection with the Offer and Consent Solicitation, including liabilities under the federal securities laws.

The Dealer Manager and its affiliates may in the future provide various investment banking, commercial
banking and other services to us for which they have received, or we expect they will receive, customary
compensation from us.

We will not pay any fees or commissions to brokers, dealers or other persons for soliciting tenders of
Warrants pursuant to the Offer. Warrants holders holding Warrants through a broker, dealer, commercial
bank, trust company or other nominee are urged to consult such nominees to determine whether transaction
costs may apply if Warrant holders tender Warrants through such nominees and not directly to the
Depositary. We will, however, upon request, reimburse brokers, dealers, commercial banks, trust companies
and other nominees for customary mailing and handling expenses incurred by them in forwarding the
Offer and related materials to the beneficial owners of Warrants held by them as a nominee or in a fiduciary
capacity. No broker, dealer, commercial bank, trust company or other nominee has been authorized to act
as our agent or the agent of the Information Agent or the Depositary for purposes of the Offer and Consent
Solicitation.

14. ADDITIONAL INFORMATION; MISCELLANEOUS

The Company has filed with the SEC a Tender Offer Statement on Schedule TO, of which this Offer
Letter is a part. This Offer Letter does not contain all of the information contained in the Schedule TO and
the exhibits to the Schedule TO. The Company recommends that all holders of the Warrants review the
Schedule TO, including the exhibits and the information incorporated by reference in the Schedule TO, and
the Company’s other materials that have been filed with the SEC before making a decision on whether to
accept the Offer, including the following documents hereby incorporated by reference into this Offer Letter:

1. Annual Report on Form 10-K for the fiscal year ended December 31, 2022, filed with the SEC on
April 17, 2023.

2. Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2023 and June 30, 2023,
filed with the SEC on May 15, 2023 and August 11, 2023, respectively.

3. Current Report on Form 8-K filed with the SEC on January 11, 2023.

4. Current Report on Form 8-K filed with the SEC on January 18, 2023.

5. Current Report on Form 8-K filed with the SEC on May 9, 2023.

6. Current Report on Form 8-K filed with the SEC on June 12, 2023.

7. Current Report on Form 8-K filed with the SEC on July 12, 2023.

Documents we file (but not documents or information deemed to have been furnished and not filed in
accordance with the SEC’s rules) with the SEC under Section 13(e), 13(c), 14 or 15(d) of the Exchange Act
after the date of this Offer Letter will be incorporated by reference in this Offer Letter only upon our filing of
a subsequent amendment to the Schedule TO. Any statement contained in this Offer Letter or in a document
(or part thereof) incorporated by reference in this Offer Letter shall be considered to be modified or
superseded for purposes of this Offer Letter to the extent that a statement contained in any subsequent
amendment to this Offer Letter or amendment to the Schedule TO which this Offer Letter relates modifies
or supersedes that statement.

You can obtain any of the documents incorporated by reference in this Offer Letter from the SEC’s
website at the address described above. You may also request a copy of these filings, at no cost, by writing
or telephoning the Information Agent for the Offer at the telephone numbers and address set forth on the
back cover of this Offer Letter.
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Each person to whom a copy of this Offer Letter is delivered may obtain a copy of any or all of the
referenced documents, other than exhibits to such documents, unless such exhibits are specifically
incorporated by reference into such documents, at no cost. Requests should be directed to our investor
relations representative at:

Direct Digital Holdings, Inc.
Attention: Investor Relations

Brett.Milotte@icrinc.com

Sincerely,

Direct Digital Holdings, Inc.
1177 West Loop S, Suite 1310,

Houston, Texas 77027
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The Depositary is Equiniti Trust Company, LLC. The Letter of Transmittal and Consent and certificates
representing Warrants, and any other required documents should be sent or delivered by each holder of
Warrants or such holder’s broker, dealer, commercial bank, trust company or other nominee to the Depositary
at one of its addresses set forth below.

THE DEPOSITARY FOR THE OFFER IS:

Equiniti Trust Company, LLC

IF DELIVERING BY MAIL, HAND OR COURIER:

Equiniti Trust Company
6201 15th Ave, Brooklyn, NY 11219

Attention: Corporate Actions Department

THE INFORMATION AGENT FOR THE OFFER IS:

D.F. King & Co., Inc.
48 Wall Street

New York, New York 10005
Investors Call (Toll-Free): (866) 796-1290
Banks and Brokers Call: (212) 269-5550

By Email: drct@dfking.com

Any question or request for assistance may be directed to the Information Agent at the address, phone
number and email address listed above.

Requests for additional copies of the Offer Letter, the Letter of Transmittal and Consent or other
documents related to the offer may also be directed to the Information Agent.

The Dealer Manager for the Offer and Consent Solicitation is:

Stifel
787 Seventh Avenue, 12th Floor

New York, New York 10019

Attention: Stifel Syndicate Desk
Email: BaltimoreEqtySynd@stifel.com
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Annex A

AMENDMENT TO WARRANT AGREEMENT

This Amendment to Warrant Agreement (this “Amendment”) is made as of [·], 2023 by and between
Direct Digital Holdings, Inc., a Delaware corporation (the “Company”), and Equiniti Trust Company, LLC
(formerly American Stock Transfer & Trust Company, LLC), a New York corporation, as warrant agent
(the “Warrant Agent”), and constitutes an amendment to that certain Warrant Agreement, dated as of
February 15, 2022 (the “Existing Warrant Agreement”), between the Company and the Warrant Agent.
Capitalized terms used but not otherwise defined in this Amendment shall have the meanings given to such
terms in the Existing Warrant Agreement.

WHEREAS, Section 8.8 of the Existing Warrant Agreement provides that the Company and the
Warrant Agent may amend the Existing Warrant Agreement with the written consent of the Registered
Holders of a majority of the outstanding Warrants as it relates to the Warrants;

WHEREAS, the Company desires to amend the Existing Warrant Agreement to provide the Company
with the right to redeem the Warrants for cash on the terms and subject to the conditions set forth herein;
and

WHEREAS, following a consent solicitation undertaken by the Company, the Registered Holders of a
majority of the outstanding Warrants have consented to and approved this Amendment.

NOW, THEREFORE, in consideration of the mutual agreements contained herein and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to
be legally bound hereby, the parties hereto agree to amend the Existing Warrant Agreement as set forth
herein.

1. Amendment of Existing Warrant Agreement. The Existing Warrant Agreement is hereby
amended by adding the new Section 6A thereto:

“6A. 6A Redemption.

6A.1 Company Election to Redeem. Notwithstanding any other provision in this Agreement to the
contrary, not less than all of the outstanding Warrants may be redeemed, at the option of the Company, at
any time while they are exercisable and prior to their expiration, at the office of the Warrant Agent, upon
notice to the Registered Holders of the Warrants, as described in Section 6A.2 below, for $0.35 in cash for
every Warrant held by the holder thereof (the “6A Redemption Price”) (subject to equitable adjustment by the
Company in the event of any stock splits, stock dividends, recapitalizations or similar transaction with
respect to the Common Stock).

6A.2 Date Fixed for, and Notice of, Redemption. In the event that the Company elects to redeem all
of the Warrants, the Company shall fix a date for the redemption (the “6A Redemption Date”). Notice of
redemption shall be mailed by first class mail, postage prepaid, by the Company not less than five (5) days
prior to the 6A Redemption Date to the Registered Holders of the Warrants at their last addresses as they
shall appear on the registration books. Any notice mailed in the manner herein provided shall be
conclusively presumed to have been duly given whether or not the Registered Holder received such notice.

6A.3 Exercise After Notice of Redemption. The Warrants may be exercised for cash only in accordance
with subsection 3.3.1 of this Agreement at any time after notice of redemption shall have been given by the
Company pursuant to Section 6A.2 hereof and prior to the 6A Redemption Date. On and after the 6A
Redemption Date, the record holder of the Warrants shall have no further rights except to receive, upon
surrender of the Warrants, the 6A Redemption Price.

8. Miscellaneous Provisions.

8.1 Severability. This Amendment shall be deemed severable, and the invalidity or unenforceability of
any term or provision hereof shall not affect the validity or enforceability of this Amendment or of any other
term or provision hereof. Furthermore, in lieu of any such invalid or unenforceable term or provision, the
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parties hereto intend that there shall be added as a part of this Amendment a provision as similar in terms
to such invalid or unenforceable provision as may be possible and be valid and enforceable.

8.2 Applicable Law and Exclusive Forum. The validity, interpretation and performance of this
Amendment shall be governed in all respects by the laws of the State of New York. Subject to applicable
law, the parties hereby agree that any action, proceeding or claim against them arising out of or relating in
any way to this Amendment shall be brought and enforced in the courts of the State of New York or the
United States District Court for the Southern District of New York, and irrevocably submit to such
jurisdiction, which jurisdiction shall be exclusive forum for any such action, proceeding or claim. Each of
the parties hereby waives any objection to such exclusive jurisdiction and that such courts represent an
inconvenient forum. Notwithstanding the foregoing, the provisions of this section will not apply to suits
brought to enforce any liability or duty created by the Exchange Act or any other claim for which the
federal district courts of the United States of America are the sole and exclusive forum.

8.3 Counterparts. This Amendment may be executed in any number of counterparts, and by facsimile
or portable document format (pdf) transmission, and each of such counterparts shall for all purposes be
deemed to be an original and all such counterparts shall together constitute but one and the same instrument.

8.4 Effect of Headings. The section headings herein are for convenience only and are not part of this
Amendment and shall not affect the interpretation thereof.

8.5 Entire Agreement. The Existing Warrant Agreement, as modified by this Amendment, constitutes
the entire understanding of the parties and supersedes all prior agreements, understandings, arrangements,
promises and commitments, whether written or oral, express or implied, relating to the subject matter hereof,
and all such prior agreements, understandings, arrangements, promises and commitments are hereby
canceled and terminated.

[Signatures Appear on Following Page]
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IN WITNESS WHEREOF, each of the parties has caused this Amendment to be duly executed as of
the date first above written.

DIRECT DIGITAL HOLDINGS, INC.

By:
Name: Mark Walker
Title: Chief Executive Officer

EQUINITI TRUST COMPANY, LLC

By:
Name:
Title:

[Signature Page to Amendment to Warrant Agreement]
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