TABLE OF CONTENTS

As filed with the Securities and Exchange Commission on March 1, 2022
Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

‘Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT
UNDER

THE SECURITIES ACT OF 1933

Dun & Bradstreet Holdings, Inc.

(Exact name of registrant as specified in its charter)

Delaware 83-2008699
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification Number)
5335 Gate Parkway

Jacksonville, Florida 32256
(904) 648-6350

(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)

Joe A. Reinhardt ITI
Chief Legal Officer
5335 Gate Parkway
Jacksonville, Florida 32256
(904) 648-6350
(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent for Service)

Copies to:

Alexander D. Lynch, Esq.
Barbra J. Broudy, Esq.
Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, New York 10153
(212) 310-8000 (Phone)

Approximate date of commencement of proposed sale to the public:
From time to time after the effective date of this registration statement as determined by the registrant.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the

following box.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following
box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the

following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. [

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. [

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become
effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to register additional

securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. O

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting
company or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and

“emerging growth company” in Rule 12b-2 of the Exchange Act.
Large accelerated filer Accelerated filer [ Non-accelerated filer [ Smaller reporting company [
Emerging growth company [

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. [




TABLE OF CONTENTS

PROSPECTUS

dunQ bradstreet

Dun & Bradstreet Holdings, Inc.

Common Stock

We may offer and sell shares of our common stock from time to time in amounts, at prices, and on
terms that will be determined at the time of any such offering. The selling stockholders, who will be named
in a prospectus supplement, may offer and sell shares of our common stock, from time to time in amounts,
at prices, and on terms that will be determined at the time of any such offering. We will not receive any
proceeds from the sale of our common stock by the selling stockholders. This prospectus describes some of
the general terms that may apply to our common stock.

Each time we or any of the selling stockholders offer and sell shares of our common stock, we or such
selling stockholders will provide a supplement to this prospectus that contains specific information about
the offering and, if applicable, the selling stockholders, as well as the amounts and prices of the common
stock to be offered and sold. The applicable prospectus supplement may also add, update or change
information contained in this prospectus with respect to that offering. You should read this prospectus and
the accompanying prospectus supplement, as well as the documents incorporated by reference herein or
therein, carefully before you make your investment decision.

This prospectus may not be used to offer and sell shares of our common stock unless accompanied by a
prospectus supplement or a free writing prospectus.

We or the selling stockholders may offer and sell the common stock described in this prospectus and
any prospectus supplement to or through one or more underwriters, dealers and agents, or directly to
purchasers, or through a combination of these methods. If any underwriters, dealers or agents are involved
in the sale of our common stock, their names and any applicable purchase price, fee, commission or
discount arrangement between or among them will be set forth, or will be calculable from the information
set forth, in the applicable prospectus supplement. See the sections of this prospectus entitled “About this
Prospectus” and “Plan of Distribution” for more information.

Our common stock is listed on the New York Stock Exchange (“NYSE”) under the symbol “DNB.” On
February 28, 2022, the last reported price of our common stock on the NYSE was $18.56 per share.

Investing in our common stock involves risk. See “Risk Factors” on page 5 of this prospectus and any
similar section contained in the applicable prospectus supplement to read about factors you should consider
before buying shares of our common stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus or the accompanying prospectus supplement is
truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is March 1, 2022.
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement that we filed with the Securities and
Exchange Commission (the “SEC”) as a “well-known seasoned issuer” as defined in Rule 405 under the
Securities Act of 1933, as amended (the “Securities Act”). Under the automatic shelf registration process,
we and the selling stockholders may, from time to time, offer and/or sell our common stock in one or more
offerings or resales. This prospectus provides you with a general description of the common stock that we or
the selling stockholders may offer. Each time we or the selling stockholders offer and sell shares of our
common stock using this prospectus, we will provide a prospectus supplement and attach it to this
prospectus and may also provide you with a free writing prospectus. The prospectus supplement and any
free writing prospectus will contain more specific information about the shares of common stock being
offered and sold and the specific terms of that offering. The prospectus supplement may also add, update,
change, or clarify information contained in or incorporated by reference into this prospectus. Any statement
that we make in this prospectus will be modified or superseded by any inconsistent statement made by us or
the selling stockholders in a prospectus supplement. If there is any inconsistency between the information in
this prospectus and the information in the prospectus supplement, you should rely on the information in the
prospectus supplement.

The rules of the SEC allow us to incorporate by reference information into this prospectus. This means
that important information is contained in other documents that are considered to be a part of this
prospectus. Additionally, information that we file later with the SEC will automatically update and
supersede this information. You should carefully read this prospectus, the applicable prospectus supplement,
together with the additional information that is incorporated or deemed incorporated by reference in this
prospectus as described under the heading “Where You Can Find More Information; Incorporation of
Certain Documents by Reference,” and any applicable free writing prospectus, before making an investment
in our common stock. This prospectus contains summaries of certain provisions contained in some of the
documents described herein, but reference is made to the actual documents for complete information. All of
the summaries are qualified in their entirety by the actual documents. Copies of the documents referred to
herein have been filed, or will be filed or incorporated by reference, as exhibits to the registration statement
of which this prospectus is a part. The registration statement, including the exhibits and documents
incorporated or deemed incorporated by reference in this prospectus, can be read on the SEC website
mentioned under the heading “Where You Can Find More Information; Incorporation of Certain Documents
by Reference.”

THIS PROSPECTUS MAY NOT BE USED TO SELL ANY SECURITIES UNLESS ACCOMPANIED
BY A PROSPECTUS SUPPLEMENT OR A FREE WRITING PROSPECTUS.

Neither the delivery of this prospectus or any applicable prospectus supplement or any free writing
prospectus nor any sale made using this prospectus or any applicable prospectus supplement or any free writing
prospectus implies that there has been no change in our affairs or that the information contained in, or
incorporated by reference in, this prospectus or in any applicable prospectus supplement or any free writing
prospectus is correct as of any date after their respective dates. You should not assume that the information
contained in, or incorporated by reference in, this prospectus or any applicable prospectus supplement or any
free writing prospectus prepared by us is accurate as of any date other than the respective dates thereof. Our
business, financial condition, results of operations, and prospects may have changed since those dates.

You should rely only on the information contained or incorporated by reference in this prospectus, in any
accompanying prospectus supplement or in any free writing prospectuses related hereto that we have prepared.
Neither we nor the selling stockholders, or any of our or their respective affiliates have authorized anyone to
provide you with different information and neither we nor the selling stockholders take any responsibility for,
and can provide no assurance as to the reliability of, any other information that others may give you. You
should not assume that the information contained or incorporated by reference in this prospectus and any
accompanying prospectus supplement or any free writing prospectus is accurate as of any date other than the
respective dates thereof. This prospectus and any accompanying prospectus supplement or any free writing
prospectus do not constitute an offer to sell or the solicitation of an offer to buy any securities other than the
registered securities to which they relate, nor do this prospectus and any accompanying prospectus supplement
or any free writing prospectus constitute an offer to sell or the solicitation of an offer to buy securities in any
jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction.
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Unless the context requires otherwise, references to “our company,” “we,” “us,” “the company,” and
“Dun & Bradstreet” refer to Dun & Bradstreet Holdings, Inc. and its subsidiaries, taken together. The
“Investor Consortium” refers to the group of our stockholders comprised of William P. Foley II at Bilcar,
LLC, Thomas H. Lee Partners, L.P., Cannae Holdings, Inc., Black Knight, Inc., and CC Capital Partners,
LLC.

WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION OF CERTAIN DOCUMENTS BY
REFERENCE

We file annual, quarterly and current reports, proxy statements and other information with the SEC.
The SEC maintains an Internet site that contains our reports, proxy statements and other information
regarding us at http://www.sec.gov. Our SEC filings are also available free of charge at our website
(www.dnb.com). However, except for our filings with the SEC that are incorporated by reference into this
prospectus, the information on our website is not incorporated by reference into this prospectus.

The SEC allows “incorporation by reference” into this prospectus of information that we file with the
SEC. This permits us to disclose important information to you by referencing these filed documents. Any
information referenced this way is considered to be a part of this prospectus, and any information filed by us
with the SEC subsequent to the date of this prospectus automatically will be deemed to update and
supersede this information. We incorporate by reference the following documents, which we have filed with
the SEC (excluding any documents or portions of such documents that have been “furnished” but not “filed”
for purposes of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)):

2022;
* Our Current Reports on Form 8-K filed on January 7, 2022 and January 18, 2022;

» The information specifically incorporated by reference into our Annual Report on Form 10-K for the
year ended December 31, 2020 from our Definitive Proxy Statement on Schedule 14A for our 2021
Annual Meeting of Stockholders filed on April 29, 2021 and additional materials filed on April 29,
2021; and

e The description of our Common Stock, par value $0.0001 per share, under the heading “Description
of Common Stock” contained in Exhibit 4.4 to our Annual Report on Form 10-K, filed on
February 24, 2022.

In addition, we incorporate by reference any filings made with the SEC in accordance with
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date of this prospectus and before the
date all of the securities offered hereby are sold or the offering is otherwise terminated, with the exception
of any information furnished under Item 2.02 or Item 7.01 (including any financial statements or exhibits
relating thereto furnished pursuant to Item 9.01) of Form 8-K, which is not deemed filed and which is not
incorporated by reference herein. Any such filings shall be deemed to be incorporated by reference and to
be a part of this prospectus from the respective dates of filing of those documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference in this
prospectus will be deemed to be modified or superseded to the extent that a statement contained herein or in
any other subsequently filed document, which also is or is deemed to be incorporated by reference in this
prospectus, modifies or supersedes that statement. Any statement so modified or superseded will not be
deemed, except as so modified or superseded, to constitute a part of this prospectus.

We will provide to each person, including any beneficial owner, to whom a prospectus is delivered,
without charge, upon written or oral request, a copy of any or all of the documents that are incorporated by
reference into this prospectus but not delivered with this prospectus, excluding any exhibits to those
documents unless the exhibit is specifically incorporated by reference as an exhibit in this prospectus. You
should direct requests for documents to:

Dun & Bradstreet Holdings, Inc.
Investor Relations
5335 Gate Parkway
Jacksonville, Florida 32256
(973) 921-5500


http://www.sec.gov/ix?doc=/Archives/edgar/data/1799208/000179920822000011/dnb-20211231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1799208/000179920822000003/dnb-20220107.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1799208/000110465922004944/tm223111d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1799208/000179920821000013/dnb-20201231.htm
https://www.sec.gov/Archives/edgar/data/1799208/000110465921056951/tm2113864d1_def14a.htm
https://www.sec.gov/Archives/edgar/data/1799208/000110465921056958/tm2113864d2_defa14a.htm
https://www.sec.gov/Archives/edgar/data/1799208/000179920821000013/exhibit45descriptionofregi.htm
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

The statements contained in this prospectus or in our other documents that are incorporated by
reference herein by our management that are not purely historical are forward-looking statements within the
meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act, including statements
regarding our expectations, hopes, intentions or strategies regarding the future. Forward-looking statements
included or incorporated by reference in this prospectus, including, without limitation, statements,
concerning the conditions our industry and our operations, performance and financial condition, including
in particular, statements relating to business, growth strategies, product development efforts and future

expenses. Forward-looking statements can be identified by words such as “anticipates,” “intends,
“seeks,” “believes,

9 s » «

plans,”
expects” and similar references to future periods, or by the inclusion of

2« » «

estimates,

forecasts or projections. Examples of forward-looking statements include, but are not limited to, statements
we make regarding the outlook for our future business and financial performance, such as those contained in
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” in our Annual
Report on Form 10-K for the year ended December 31, 2021 incorporated by reference herein. See “Where

you Can Find More Information; Incorporation of Certain Documents by Reference.”

Forward-looking statements are based on our current expectations and assumptions regarding our
business, the economy, and other future conditions. Because forward-looking statements relate to the future,
by their nature, they are subject to inherent uncertainties, risks and changes in circumstances that are
difficult to predict. As a result, our actual results may differ materially from those contemplated by the
forward-looking statements. Important factors that could cause actual results to differ materially from those
in the forward-looking statements include the following:

our ability to implement and execute our strategic plans to transform the business;

our ability to develop or sell solutions in a timely manner or maintain client relationships;
competition for our solutions;

harm to our brand and reputation;

unfavorable global economic conditions;

risks associated with operating and expanding internationally;

failure to prevent cybersecurity incidents or the perception that confidential information is not
secure;

failure in the integrity of our data or systems;

system failures and personnel disruptions, which could delay the delivery of our solutions to our
clients;

loss of access to data sources or ability to transfer data across the data sources in markets we operate;

failure of our software vendors and network and cloud providers to perform as expected or if our
relationship is terminated;

loss or diminution of one or more of our key clients, business partners or government contracts;
dependence on strategic alliances, joint ventures and acquisitions to grow our business;

our ability to protect our intellectual property adequately or cost-effectively;

claims for intellectual property infringement;

interruptions, delays or outages to subscription or payment processing platforms;

risks related to acquiring and integrating businesses and divestitures of existing businesses;

our ability to retain members of the senior leadership team and attract and retain skilled employees;

compliance with governmental laws and regulations;


https://www.sec.gov/ix?doc=/Archives/edgar/data/1799208/000179920822000011/dnb-20211231.htm
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« risks related to the voting letter agreement entered into in connection with the initial public offering
and registration and other rights held by certain of our largest shareholders;

 an outbreak of disease, global or localized health pandemic or epidemic, or the fear of such an event
(such as the coronavirus (“COVID-19”) global pandemic), including the global economic uncertainty
and measures taken in response; and

« the short- and long-term effects of the COVID-19 global pandemic, including the pace of recovery or
any future resurgence.

The risk factors discussed under “Risk Factors” in this prospectus, any prospectus supplement, any free
writing prospectus and under “Item 1A.— Risk Factors” in our Annual Report on Form 10-K for the year
ended December 31, 2021 and under similar headings in our subsequently-filed Quarterly Reports on Form
10-Q and Annual Reports on Form 10-K, as well as the other risks and uncertainties described in the other
documents incorporated by reference into this prospectus, in any applicable prospectus supplement or any
applicable free writing prospectus, could cause our results to differ materially from those expressed in
forward-looking statements.

For the reasons described above, we caution you against relying on any forward-looking statements,
which should also be read in conjunction with the other cautionary statements that are incorporated by
reference herein. Any forward-looking statement speaks only as of the date on which we make it. Factors or
events that could cause our actual results to differ may emerge from time to time, and it is not possible for
us to predict all of them. We are not under any obligation (and expressly disclaim any such obligation) to
update or alter our forward-looking statements, whether as a result of new information, future events or
otherwise. You should carefully consider the possibility that actual results may differ materially from our
forward-looking statements.


https://www.sec.gov/ix?doc=/Archives/edgar/data/1799208/000179920822000011/dnb-20211231.htm
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THE COMPANY

Dun & Bradstreet is a leading global provider of business decisioning data and analytics. Our mission
is to deliver a global network of trust, enabling clients to transform uncertainty into confidence, risk into
opportunity and potential into prosperity. Clients embed our trusted, end-to-end solutions into their daily
workflows to inform commercial credit decisions, confirm suppliers are financially viable and compliant
with laws and regulations, enhance salesforce productivity and gain visibility into key markets. Our
solutions support our clients’ mission critical business operations by providing proprietary and curated data
and analytics to help drive informed decisions and improved outcomes.

Corporate Information

Dun & Bradstreet is a Delaware corporation. We were incorporated as Star Intermediate I, Inc. on
September 18, 2018 and we changed our name to Dun & Bradstreet Holdings, Inc. on March 12, 2020. Our
common stock is listed on the NYSE under the symbol “DNB.” Our principal executive offices are located
at 5335 Gate Parkway, Jacksonville, FL. 32256, and our telephone number is (904) 648-6350. Our corporate
website address is www.dnb.com. Our website and the information contained on, or that can be accessed
through, the website is not deemed to be incorporated by reference in, and is not considered part of, this
prospectus. You should not rely on any such information in making your decision whether to purchase our
securities.

RISK FACTORS

You should consider the specific risks described in our Annual Report on Form 10-K for the year ended
December 31, 2021, the risk factors described under the caption “Risk Factors” in any applicable prospectus
supplement or any free writing prospectus that we provide you in connection with an offering of shares of
our common stock pursuant to this prospectus and any risk factors set forth in our other filings with the SEC
that, pursuant to Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act, are incorporated or deemed to be
incorporated by reference in this prospectus, before making an investment decision. See “Where You Can
Find More Information; Incorporation of Certain Documents by Reference.” Each of the risks described in
these documents could materially and adversely affect our business, financial condition, results of
operations and prospects and could result in a partial or complete loss of your investment. The risks and
uncertainties are not limited to those set forth in the risk factors described in these documents. Additional
risks and uncertainties not presently known to us or that we currently believe to be less significant than the
risk factors incorporated by reference herein may also adversely affect our business. In addition, past
financial performance may not be a reliable indicator of future performance, and historical trends should not
be used to anticipate results or trends in future periods.

USE OF PROCEEDS

We intend to use the net proceeds from the sale of the shares of our common stock as set forth in the
applicable prospectus supplement. We will not receive any proceeds from the sale of our common stock by
the selling stockholders.

DESCRIPTION OF CAPITAL STOCK

The following is a description of (i) the material terms of our amended and restated certificate of
incorporation and our amended and restated bylaws and (ii) certain applicable provisions of the Delaware
General Corporation Law (the “DGCL”). For more information on how you can obtain our amended and
restated certificate of incorporation and amended and restated bylaws, see “Where You Can Find More
Information; Incorporation of Certain Documents by Reference.” We urge you to read our amended and
restated certificate of incorporation and amended and restated bylaws in their entirety, each of which have
been filed as exhibits to the registration statement of which this prospectus form a part.

Authorized Capitalization

Our authorized capital stock consists of (i) 2,000,000,000 shares of common stock, par value $0.0001
per share, of which 431,165,887 were outstanding as of February 18, 2022 and (ii) 25,000,000 shares of
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preferred stock, par value $0.001 per share, none of which were outstanding as of February 18, 2022.
Additionally, we have 37,210,157 shares of common stock reserved for future issuance under our omnibus
incentive plan and employee stock purchase plan as of February 18, 2022.

Common Stock

Holders of our common stock are entitled to the rights set forth below.

Voting Rights

Directors are elected by a plurality of the votes entitled to be cast. Our stockholders do not have
cumulative voting rights. Except as otherwise provided in our amended and restated certificate of
incorporation or as required by law, all matters to be voted on by our stockholders other than matters
relating to the election and removal of directors must be approved by a majority of the shares present in
person or by proxy at the meeting and entitled to vote on the subject matter.

Dividend Rights

Holders of common stock share equally in any dividend declared by our board of directors, subject to
the rights of the holders of any outstanding preferred stock.

Liquidation Rights

In the event of any voluntary or involuntary liquidation, dissolution, distribution of assets or winding
up of our affairs, holders of our common stock are entitled to share ratably in our assets that are legally
available for distribution to stockholders after payment of liabilities. If we have any preferred stock
outstanding at such time, holders of the preferred stock may be entitled to distribution and/or liquidation
preferences. In either such case, we must pay the applicable distribution to the holders of our preferred
stock before we may pay distributions to the holders of our common stock.

Other Rights

Our stockholders have no preemptive or other rights to subscribe for additional shares. The common
stock has no sinking fund or redemption provisions or conversion or exchange rights. All holders of our
common stock are entitled to share equally on a share-for-share basis in any assets available for distribution
to common stockholders upon our liquidation, dissolution or winding up. All outstanding shares are, and all
shares offered by this prospectus will be, when sold, validly issued, fully paid and non-assessable.

Registration Rights Agreement

A Registration Rights Agreement is in place among the Investor Consortium and other parties that
executed joinders thereto. This agreement provides the members of the Investor Consortium and their
permitted transferees “demand” registrations, which requires us to register shares of our common stock
under the Securities Act, held by our Investor Consortium and, if requested, to maintain a shelf registration
statement effective with respect to such shares. Each of the members of our Investor Consortium that is a
party to the Registration Rights Agreement and other parties that executed joinders thereto are also entitled
to customary “piggyback” registration rights and entitled to participate on a pro rata basis in any registration
of our common stock under the Securities Act that we may undertake. The Registration Rights Agreement
also provides that we will pay certain expenses relating to such registrations and indemnify the Investor
Consortium and the other parties thereto against certain liabilities which may arise under the Securities Act.

Voting Letter Agreement

On June 30, 2020, in connection with our initial public offering, the members of the Investor
Consortium entered into a letter agreement pursuant to which they have agreed for a period of three years to
vote all of their shares of common stock as a group in all matters related to the election of directors,
including to elect William P. Foley, II, Richard N. Massey, Thomas M. Hagerty, Ganesh B. Rao and Chinh
E. Chu to the
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Board at each of the next shareholder meetings through the 2023 shareholder meeting at which such
individuals are eligible for election.

Anti-takeover Provisions

Our amended and restated certificate of incorporation and amended and restated bylaws contain
provisions that may delay, defer or discourage transactions involving an actual or potential change in
control of us or change in our management. These provisions, which are summarized below, discourage
coercive takeover practices or inadequate takeover bids. These provisions are designed to encourage persons
seeking to acquire control of us to first negotiate with our board of directors, which we believe may result in
an improvement of the terms of any such acquisition in favor of our stockholders. However, they also give
our board of directors the power to discourage transactions that some stockholders may favor, including
transactions in which stockholders might otherwise receive a premium for their shares or transactions that
our stockholders might otherwise deem to be in their best interests. Accordingly, these provisions could
adversely affect the price of our common stock.

Preferred Stock

Our board of directors has the authority to issue shares of preferred stock in one or more series and to
fix the rights, preferences and limitations thereof, including dividend rights, conversion rights, voting rights,
terms of redemption, specification of par value, liquidation preferences and to fix the number of shares
constituting any such series, without further vote or action by our stockholders. Any preferred stock so
issued may rank senior to our common stock with respect to the payment of dividends or amounts upon
liquidation, dissolution or winding up, or both. In addition, any such shares of preferred stock may have
class or series voting rights. The issuance of preferred stock may have the effect of delaying, deferring or
preventing a change in control of our company without further action by the stockholders and may adversely
affect the voting and other rights of the holders of our common stock. Our board of directors has not
authorized the issuance of any shares of preferred stock and we have no agreements or plans for the
issuance of any shares of preferred stock.

Classified Board of Directors and Related Provisions

Our amended and restated certificate of incorporation provided that, prior to the election of directors at
the 2021 annual meeting of stockholders, our board of directors be divided into three classes, with one class
being elected at each annual meeting of stockholders with termination staggered according to class. This
initial classified board provision prevents a third party who acquires control of a majority of our outstanding
voting stock from obtaining control of our board of directors until the second annual stockholders meeting
following the date the acquiror obtains the controlling interest. Beginning at the 2021 annual meeting of
stockholders, the directors whose terms expired at the annual meeting of stockholders were elected to hold
office for a one-year term expiring at the next annual meeting of stockholders and until such director’s
successor shall have been elected and qualified.

The number of directors constituting our board of directors is determined from time to time by our
board of directors. Our amended and restated certificate of incorporation also provides that, subject to any
rights of any preferred stock then outstanding, any director may be removed from office at any time but only
for cause so long as the board of directors is classified and only by the affirmative vote of the holders of a
majority of the voting power of the shares entitled to vote for the election of directors, considered for this
purpose as one class. In addition, our amended and restated certificate of incorporation provides that any
vacancy on the board of directors, including a vacancy that results from an increase in the number of
directors or a vacancy may be filled only by a majority of the directors then in office or by an affirmative
vote of the sole remaining director. This provision, in conjunction with the provisions of our amended and
restated certificate of incorporation authorizing our board of directors to fill vacancies on the board of
directors, prevents stockholders from removing incumbent directors without cause and filling the resulting
vacancies with their own nominees.

Stockholder Action by Written Consent

Our amended and restated certificate of incorporation provides that, at any time when the Investor
Consortium beneficially owns, in the aggregate, more than 50% of the voting power of our stock entitled to
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vote generally in the election of directors, any action required or permitted to be taken by the stockholders
of the Company at any meeting of stockholders may be taken without a meeting if a consent in writing,
setting forth the action so taken, is signed by stockholders holding not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to
vote thereon were present and voted. At any time the Investor Consortium beneficially owns, in the
aggregate, less than 50% of the voting power of our stock entitled to vote generally in the election of
directors, our amended and restated certificate of incorporation provides that, so long as our board of
directors is classified, subject to the rights of any holders of preferred stock to act by written consent instead
of a meeting, stockholder action may be taken only at an annual meeting or special meeting of stockholders
and may not be taken by written consent instead of a meeting. Failure to satisfy any of the requirements for
a stockholder meeting could delay, prevent or invalidate stockholder action.

Special Meetings of Stockholders and Requirements for Advance Notification of Stockholder Meetings,
Nominations and Proposals

Our amended and restated bylaws provides that special meetings of the stockholders may be called only
upon the request of a majority of our board of directors or upon the request of the Chairman or the Chief
Executive Officer. Our amended and restated bylaws prohibits the conduct of any business at a special
meeting other than as specified in the notice for such meeting. These provisions may have the effect of
deferring, delaying or discouraging hostile takeovers or changes in control or management of our company.

Our amended and restated bylaws establishes advance notice procedures with respect to stockholder
proposals and the nomination of candidates for election as directors, other than nominations made by or at
the direction of our board of directors or a committee of our board. In order for any matter to be “properly
brought” before a meeting, a stockholder has to comply with the advance notice requirements of directors,
which may be filled only by a vote of a majority of directors then in office, even though less than a quorum,
and not by the stockholders. Our amended and restated bylaws allows the presiding officer at a meeting of
the stockholders to adopt rules and regulations for the conduct of meetings, which may have the effect of
precluding the conduct of certain business at a meeting if the rules and regulations are not followed. These
provisions may also defer, delay or discourage a potential acquirer from conducting a solicitation of proxies
to elect the acquirer’s own slate of directors or otherwise attempting to obtain control of our company.

Choice of Forum

Our amended and restated certificate of incorporation provides that, unless we consent in writing to an
alternative forum, the Court of Chancery of the State of Delaware shall, to the fullest extent permitted by
law, be the sole and exclusive forum for any (i) derivative action or proceeding brought on our behalf,

(ii) action asserting a claim of breach of a fiduciary duty or other wrongdoing by any of our directors,
officers, employees, agents or stockholders to us or our stockholders, (iii) action asserting a claim arising
pursuant to any provision of the DGCL, our amended and restated certificate of incorporation, or our
amended and restated bylaws or as to which the DGCL confers jurisdiction on the Court of Chancery of the
State of Delaware, or (iv) action asserting a claim governed by the internal affairs doctrine of the law of the
State of Delaware, except for, as to each of (i) through (iv) above, any action as to which the Court of
Chancery of the State of Delaware determines that there is an indispensable party not subject to the personal
jurisdiction of the Court of Chancery of the State of Delaware (and the indispensable party does not consent
to the personal jurisdiction of the Court of Chancery of the State of Delaware within ten (10) days following
such determination), in which case the United States District Court for the District of Delaware or other
state courts of the State of Delaware, as applicable, shall, to the fullest extent permitted by law, be the sole
and exclusive forum for any such claims. The federal district courts of the United States of America shall be
the sole and exclusive forum for the resolution of any action asserting a claim arising under the Securities
Act, the Exchange Act, or the rules and regulations promulgated thereunder. To the fullest extent permitted
by law, any person or entity purchasing or otherwise acquiring or holding any interest in any shares of our
capital stock shall be deemed to have notice of and consented to the forum provision in our amended and
restated certificate of incorporation. In any case, stockholders will not be deemed to have waived our
compliance with the federal securities laws and the rules and regulations thereunder. The enforceability of
similar choice of forum provisions in other companies’ certificates of incorporation has been challenged in
legal proceedings, and it is possible that a court could find these types of provisions to be inapplicable or
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unenforceable. Our amended and restated certificate of incorporation also provides that any person or entity
purchasing or otherwise acquiring any interest in shares of our capital stock will be deemed to have notice
of and consented to this choice of forum provision.

Amendment to Amended and Restated Bylaws and Amended and Restated Certificate of Incorporation

Our amended and restated certificate of incorporation and our amended and restated bylaws provides
that, subject to the affirmative vote of the holders of any series of preferred stock required by law, the
provisions (i) of our amended and restated bylaws may be adopted, amended or repealed if approved by a
majority of the board of directors then in office or approved by holders of common stock, and (ii) of our
amended and restated certificate of incorporation may be adopted, amended or repealed as provided by the
DGCL.

Section 203 of the DGCL

Our amended and restated certificate of incorporation provides that the provisions of Section 203 of the
DGCL, which relate to business combinations with interested stockholders, do not apply to us. Section 203
of the DGCL prohibits a publicly held Delaware corporation from engaging in a business combination
transaction with an interested stockholder (a stockholder who owns more than 15% of our common stock)
for a period of three years after the interested stockholder became such unless the transaction fits within an
applicable exemption, such as the board of directors’ approval of the business combination or the
transaction that resulted in such stockholder becoming an interested stockholder. These provisions apply
even if the business combination could be considered beneficial by some stockholders. Although we have
elected to opt out of the statute’s provisions, we could elect to be subject to Section 203 in the future.

Corporate Opportunities

To address situations in which officers or directors have conflicting duties to affiliated corporations,
Section 122(17) of the DGCL allows a corporation to renounce, in its certificate of incorporation or by
action of its board of directors, any interest or expectancy of the corporation in specified classes or
categories of business opportunities. As such, and in order to address potential conflicts of interest between
us and any member of the Investor Consortium, our amended and restated certificate of incorporation
contains provisions regulating and defining, to the fullest extent permitted by law, the conduct of our affairs
as they may involve any member of the Investor Consortium and the officers and directors of any member
of the Investor Consortium.

Our amended and restated certificate of incorporation provides that, subject to any written agreement to
the contrary, no member of the Investor Consortium has a duty to refrain from engaging in the same or
similar activities or lines of business that we engage in, and, except as set forth in our amended and restated
certificate of incorporation, no member of the Investor Consortium and no such member’s officers and
directors will be liable to us or our stockholders for any breach of any fiduciary duty due to any such
activities of any member of the Investor Consortium.

Our amended and restated certificate of incorporation also provides that we may from time to time be
or become a party to and perform, and may cause or permit any subsidiary to be or become a party to and
perform, one or more agreements (or modifications or supplements to pre-existing agreements) with any
member of the Investor Consortium. With limited exceptions, to the fullest extent permitted by law, no such
agreement, nor the performance thereof in accordance with its terms by us, any of our subsidiaries, or any
member of the Investor Consortium shall be considered contrary to any fiduciary duty to us or our
stockholders of any director or officer of ours who is also a director, officer or employee of any member of
the Investor Consortium. With limited exceptions, to the fullest extent permitted by law, no director or
officer of ours who is also a director, officer or employee of any member of the Investor Consortium shall
have or be under any fiduciary duty to us or our stockholders to refrain from acting on behalf of us or any of
our subsidiaries or on behalf of any member of the Investor Consortium in respect of any such agreement or
performing any such agreement in accordance with its terms.

Our amended and restated certificate of incorporation further provides that if one of our directors or
officers who is also a director or officer of any member of the Investor Consortium acquires knowledge of
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a potential transaction or matter that may be a corporate opportunity for any member of the Investor
Consortium or us, the director or officer will have satisfied his or her fiduciary duty to us and our
stockholders with respect to that corporate opportunity if he or she acts in a manner consistent with the
following policy:

* a corporate opportunity offered to any person who is an officer of ours and who is also a director but
not an officer of any member of the Investor Consortium, will belong to us unless the opportunity is
expressly offered to that person in a capacity other than such person’s capacity as one of our officers,
in which case it will not belong to us;

* a corporate opportunity offered to any person who is a director but not an officer of ours, and who is
also a director or officer of any member of the Investor Consortium, will belong to us only if that
opportunity is expressly offered to that person in that person’s capacity as one of our directors; and

 a corporate opportunity offered to any person who is an officer of any member of the Investor
Consortium or us will belong to us only if that opportunity is expressly offered to that person in that
person’s capacity as one of our officers.

Notwithstanding these provisions, our amended and restated certificate of incorporation does not
prohibit us from pursuing any corporate opportunity of which we become aware.

These provisions that are in our amended and restated certificate of incorporation will cease to be
effective on the date that none of our directors or officers are also directors or officers of any member of the
Investor Consortium.

If our amended and restated certificate of incorporation does not include provisions setting forth the
circumstances under which opportunities belong to us and regulating the conduct of our directors and
officers in situations where their duties to us and any member of the Investor Consortium may conflict, the
actions of our directors and officers in each such situation would be subject to the fact specific analysis of
the corporate opportunity doctrine as articulated under Delaware law. Under Delaware law, a director of a
corporation may take a corporate opportunity, or divert it to another corporation in which that director has
an interest, if (i) the opportunity is presented to the director or officer in his or her individual capacity,

(ii) the opportunity is not essential to the corporation, (iii) the corporation holds no interest or expectancy in
the opportunity and (iv) the director or officer has not wrongfully employed the resources of the corporation
in pursing or exploiting the opportunity. Based on Section 122(17) of the DGCL, we do not believe the
corporate opportunity guidelines as set forth in our amended and restated certificate of incorporation
conflict with Delaware law. If, however, a conflict were to arise between the provisions of our amended and
restated certificate of incorporation and Delaware law, Delaware law would control.

Listing
Our common stock is listed on the NYSE under the symbol “DNB.”

Transfer Agent and Registrar

The transfer agent and registrar for the common stock is Continental Stock Transfer & Trust Company.

SELLING STOCKHOLDERS

Information regarding the beneficial ownership of our common stock by the selling stockholders, the
number of shares being offered by the selling stockholders and the number of shares beneficially owned by
the selling stockholders after the applicable offering will be set forth in a prospectus supplement, free
writing prospectus, post-effective amendment or filings we make with the SEC under the Exchange Act that
are incorporated by reference.

10
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PLAN OF DISTRIBUTION

We or the selling stockholders may sell the common stock offered by this prospectus from time to time
in one or more transactions, including without limitation:

* directly to one or more purchasers;
« through agents;
* to or through underwriters, brokers or dealers; or

« through a combination of any of these methods.

The securities covered by this prospectus may be sold:
* on a national securities exchange;
« in the over-the-counter market; or

* in transactions otherwise than on an exchange or in the over-the-counter market, or in combination.

The distribution of the securities may be effected from time to time in one or more transactions at a
fixed price or prices, which may be changed, at variable prices, which method may be changed from time to
time, at market prices prevailing at the time of sale, at prices related to such prevailing market prices or at
negotiated prices (or any combination of the foregoing).

We or the selling stockholders will identify the specific plan of distribution in connection with any
offering of our common stock, including the use of any underwriters, dealers, agents or direct purchasers
and their compensation in the applicable accompanying prospectus supplement.

11
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LEGAL MATTERS

Weil, Gotshal & Manges LLP, New York, New York, will pass upon the validity of the common stock
offered by this prospectus. Additional legal matters may be passed upon for us or any underwriters, dealers
or agents, by counsel that we will name in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements of Dun & Bradstreet Holdings, Inc. as of December 31, 2021 and
2020, and for each of the years in the three-year period ended December 31, 2021 (Successor period), and of
The Dun & Bradstreet Corporation and subsidiaries (Predecessor) for the period from January 1, 2019 to
February 7, 2019 (Predecessor period), and management's assessment of the effectiveness of internal control
over financial reporting as of December 31, 2021, have been incorporated by reference herein in reliance
upon the report of KPMG LLP, independent registered public accounting firm, incorporated by reference
herein, and upon the authority of said firm as experts in accounting and auditing.

12



TABLE OF CONTENTS

PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The expenses relating to the registration of the common stock will be borne by the registrant. Such
expenses are estimated to be as follows:

SEC Registration Fee $ i
FINRA Filing Fee ok
Accounting Fees and Expenses ]
Legal Fees and Expenses o
Printing Expenses e
Transfer Agent, Registrar and Trustee Fees ok
Blue Sky, qualification fees and expenses 5
Miscellaneous Expenses Aok
Total $

*  Deferred in accordance with Rule 456(b) and Rule 457(r) of the Securities Act.

** These fees are calculated based on the securities offered and the number of issuances. Since an
indeterminate amount of securities is covered by this registration statement, the expenses in connection
with the issuance and distribution of the securities are not currently determinable.

Item 15. Indemnification of Directors and Officers

The registrant is governed by the DGCL. Section 145 of the DGCL provides that a corporation may
indemnify any person, including an officer or director, who was or is, or is threatened to be made, a party to
any threatened, pending, or completed legal action, suit, or proceeding, whether civil, criminal,
administrative, or investigative (other than an action by or in the right of such corporation), by reason of the
fact that such person was or is an officer, director, employee, or agent of such corporation or is or was
serving at the request of such corporation as a director, officer, employee, or agent of another corporation or
enterprise. The indemnity may include expenses (including attorneys’ fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by such person in connection with the defense or
settlement of such action, suit, or proceeding, provided such officer, director, employee, or agent acted in
good faith and in a manner such person reasonably believed to be in, or not opposed to, the corporation’s
best interest and, for criminal proceedings, had no reasonable cause to believe that such person’s conduct
was unlawful. A Delaware corporation may indemnify any person, including an officer or director, who was
or is, or is threatened to be made, a party to any threatened, pending, or contemplated action or suit by or in
the right of such corporation, under the same conditions, except that such indemnification is limited to
expenses (including attorneys’ fees) actually and reasonably incurred by such person, and except that no
indemnification is permitted without judicial approval if such person is adjudged to be liable to such
corporation, unless and only to the extent that the Delaware Court of Chancery or the court in which such
action or suit was brought shall determine upon application that, despite the adjudication of liability but in
view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such
expenses which the Delaware Court of Chancery or such other court shall deem proper. Section 145 further
provides that to the extent an officer or director of a corporation is successful, on the merits or otherwise, in
the defense of any action, suit, or proceeding referred to above, or any claim, issue, or matter therein, the
corporation must indemnify that person against the expenses (including attorneys’ fees) which such officer
or director actually and reasonably incurred in connection therewith; that indemnification provided for by
Section 145 shall not be deemed exclusive of any other rights to which the indemnified party may be
entitled; and the indemnification provided for by Section 145 shall, unless otherwise provided when
authorized or ratified, continue as to a person who has ceased to be a director, officer, employee or agent
and shall inure to the benefit
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of such person’s heirs, executors and administrators. Section 145 also empowers the corporation to purchase
and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the
corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against
such person and incurred by such person in any such capacity, or arising out of his or her status as such,
whether or not the corporation would have the power to indemnify such person against such liabilities under
Section 145.

The registrant’s amended and restated bylaws authorize the indemnification of its officers and
directors, consistent with Section 145 of the DGCL, as amended, and the registrant’s amended and restated
certificate of incorporation provides that the registrant will indemnify its directors and officers to the fullest
extent permitted by the DGCL.

Reference is made to Section 102(b)(7) of the DGCL, which enables a corporation in its original
certificate of incorporation or an amendment thereto to eliminate or limit the personal liability of a director
for violations of the director’s fiduciary duty, except (i) for any breach of the director’s duty of loyalty to
the corporation or its shareholders, (ii) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (iii) pursuant to Section 174 of the DGCL, which provides for
liability of directors for unlawful payments of dividends of unlawful stock purchase or redemptions, or
(iv) for any transaction from which a director derived an improper personal benefits.

The registrant maintains standard policies of insurance that provide coverage (i) to its directors and
officers against loss rising from claims made by reason of breach of duty or other wrongful act and (ii) to
the registrant with respect to indemnification payments that it may make to such directors and officers.

Any underwriting agreement that the registrant may enter into in connection with the sale of any
securities registered hereunder may provide for indemnification to the registrant’s directors and officers by
the underwriters against certain liabilities.

Item 16. Exhibits

The following exhibits are filed as part of this registration statement or incorporated by reference
herein.

Exhibit
No. Description

1.1 Underwriting Agreement*

3.1 Amended and Restated Certificate of Incorporation of Dun & Bradstreet Holdings, Inc. filed with
the Secretary of State of the State of Delaware on July 2, 2020 (incorporated by reference to
Exhibit 3.1 to the Company’s Annual Report on Form 10-K for the year ended December 31, 2020
filed on February 25, 2021 (SEC File No. 001-39361)),

3.2 Amended and Restated Bylaws of Dun & Bradstreet Holdings, Inc. effective July 2, 2020
(incorporated by reference to Exhibit 3.2 to the Company’s Annual Report on Form 10-K for the
year ended December 31, 2020 filed on February 25, 2021 (SEC File No. 001-39361)),

4.1 Form of Certificate of Common Stock (incorporated by reference to Exhibit 4.1 to to the

333-239050)),

4.2 Letter Agreement regarding voting, dated June 30, 2020 (incorporated by reference to Exhibit 4.2
to the Company’s Annual Report on Form 10-K for the year ended December 31, 2020 filed on
February 25, 2021 (SEC File No. 001-39361)),

4.3 Registration Rights Agreement, dated July 6, 2020, by and among Dun & Bradstreet Holdings,

December 31, 2020 filed on February 25, 2021 (SEC File No. 001-39361)),
5.1 Opinion of Weil, Gotshal & Manges LLP**



https://www.sec.gov/Archives/edgar/data/1799208/000179920821000013/yearend2020exhibit31.htm
https://www.sec.gov/Archives/edgar/data/1799208/000179920821000013/yearend2020exhibit32.htm
https://www.sec.gov/Archives/edgar/data/1799208/000104746920003883/a2241968zex-4_1.htm
https://www.sec.gov/Archives/edgar/data/1799208/000179920821000013/exhibit42letteragreementre.htm
https://www.sec.gov/Archives/edgar/data/1799208/000179920821000013/exhibit43-registrationrigh.htm
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Exhibit
No.

Description

23.1

23.2
24.1
107

Consent of KPMG LLP, with respect to the report related to Dun & Bradstreet Holdings, Inc. and
its subsidiaries**

Consent of Weil, Gotshal & Manges LLP (included in Exhibit 5.1)**
Power of Attorney (included on signature page)**
Filing Fee Table**

*  To be filed, if necessary, by amendment to this registration statement or incorporated by reference from
documents filed or to be filed with the SEC under the Exchange Act.

**  Filed herewith.

Item 17. Undertakings.

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective
amendment to this registration statement:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the
registration statement (or the most recent post-effective amendment thereof) which,
individually or in the aggregate, represent a fundamental change in the information set forth
in the registration statement. Notwithstanding the foregoing, any increase or decrease in
volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the SEC
pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no
more than 20% change in the maximum aggregate offering price set forth in the “Calculation
of Registration Fee” table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not
previously disclosed in the registration statement or any material change to such information
in the registration statement;

provided, however, that paragraphs (i), (ii), and (iii) above do not apply if the information required
to be included in a post-effective amendment by those paragraphs is contained in reports filed with
or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the Exchange
Act that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-
effective amendment shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities
being registered which remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:

(i)(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to
be part of the registration statement as of the date the filed prospectus was deemed part of and
included in the registration statement; and

(B)  Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as
part of a registration statement in reliance on Rule 430B relating to an offering made pursuant

1I-3



TABLE OF CONTENTS

to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by
section 10(a) of the Securities Act shall be deemed to be part of and included in the
registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in
the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person
that is at that date an underwriter, such date shall be deemed to be a new effective date of the
registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or
prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made
in the registration statement or prospectus that was part of the registration statement or made
in any such document immediately prior to such effective date;

(ii) Each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating
to an offering, other than registration statements relying on Rule 430B or other than
prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the
registration statement as of the date it is first used after effectiveness. Provided, however, that
no statement made in a registration statement or prospectus that is part of the registration
statement or made in a document incorporated or deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, as to a
purchaser with a time of contract of sale prior to such first use, supersede or modify any
statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such date of first
use;

(5) That, for the purpose of determining liability of the registrant under the Securities Act to any
purchaser in the initial distribution of the securities, the undersigned registrant undertakes that in a
primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities
are offered or sold to such purchaser by means of any of the following communications, the
undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such
securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the
offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the
undersigned registrant or used or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing
material information about the undersigned registrant or its securities provided by or on
behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned
registrant to the purchaser.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the

Securities Act, each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the
Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

The undersigned registrant hereby undertakes to deliver or cause to be delivered with the prospectus, to

each person to whom the prospectus is sent or given, the latest annual report to security holders that is
incorporated by reference in the prospectus and furnished pursuant to and meeting the requirements of
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Rule 14a-3 or Rule 14c-3 under the Exchange Act and to deliver or cause to be delivered, to each person to
whom the prospectus is sent or given, the latest quarterly report that is specifically incorporated by
reference in the prospectus to provide interim financial information required to be presented by Article 3 of
Regulation S-X.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers, and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the
registrant has been advised that, in the opinion of the SEC, such indemnification is against public policy as
expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director,
officer, or controlling person of the registrant in the successful defense of any action, suit, or proceeding) is
asserted by such director, officer, or controlling person in connection with the securities being registered,
the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it
has reasonable grounds to believe that it meets all the requirements for filing on Form S-3 and has duly
caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Jacksonville, State of Florida on the 1st day of March, 2022.

Dun & Bradstreet Holdings, Inc.

By: /s/ Joe A. Reinhardt III

Name: Joe A. Reinhardt III
Title: Chief Legal Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned constitutes and appoints each
of Anthony M. Jabbour, Bryan T. Hipsher and Joe A. Reinhardt III, or any of them, each acting alone, his
true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for such person
and in his name, place and stead, in any and all capacities, to sign any and all amendments (including post-
effective amendments) to this registration and to file the same, with all exhibits thereto, and other
documents in connection therewith, with the SEC, granting unto said attorneys-in-fact and agents, each
acting alone, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do
in person, hereby ratifying and confirming that any such attorney-in-fact and agent, or his substitute or
substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed
by the following persons in the capacities indicated on March 1, 2022.

Signature Title

Chief Executive Officer and Director
(Principal Executive Officer)

/s/ Anthony M. Jabbour
Anthony M. Jabbour

Chief Financial Officer
(Principal Financial Officer)

/s/ Bryan T. Hipsher

Bryan T. Hipsher

/s/ Anthony Pietrontone

Chief Accounting Officer

Anthony Pietrontone

/s/ William P. Foley II

(Principal Accounting Officer)

Chairman of the Board

William P. Foley II

/s/ Ellen R. Alemany

Director

Ellen R. Alemany

/s/ Douglas K. Ammerman

Director

Douglas K. Ammerman

/s/ Chinh E. Chu

Director

Chinh E. Chu

/s/ Thomas M. Hagerty

Director

Thomas M. Hagerty

1I-6



TABLE OF CONTENTS

Signature Title
/s/ Keith J. Jackson Director
Keith J. Jackson
/s/ Richard N. Massey Director
Richard N. Massey
/s/ James A. Quella Director
James A. Quella
/s/ Ganesh B. Rao Director

Ganesh B. Rao
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Exhibit 5.1

Well, Gotshal & Manges LLP

767 Fifth Avenue

New York, NY 10153-0119
+1 212 310 8000 tel

+1 212 310 8007 fax

March 1, 2022

Dun & Bradstreet Holdings, Inc.
5335 Gate Parkway
Jacksonville, Florida 32256

Ladies and Gentlemen:

We have acted as counsel to Dun & Bradstreet Holdings, Inc., a Delaware corporation (the “Company”), in connection with the preparation and
filing with the Securities and Exchange Commission (the “Commission”) of the Company’s Registration Statement on Form S-3 filed on the date hereof (as
amended, the “Registration Statement”), under the Securities Act of 1933, as amended (the “Securities Act”), relating to, in each case as described in the
Registration Statement, registering the (i) issuance, offering and sale by the Company from time to time of an indeterminate number of shares of the
Common Stock, par value $0.0001 per share (the “Common Stock™) of the Company (the “Company_Shares”) and (ii) the offer and sale by the selling
stockholders to be identified in one or more prospectus supplements, from time to time, of an indeterminate number of shares of Common Stock (the
“Selling Stockholder Shares” and, collectively with the Company Shares, the “Shares”).

In so acting, we have examined originals or copies (certified or otherwise identified to our satisfaction) of (i) the Amended and Restated
Certificate of Incorporation of the Company incorporated by reference as Exhibit 3.1 to the Company’s Annual Report on Form 10-K, filed February 24,
2022; (ii) the Amended and Restated Bylaws of the Company incorporated by reference as Exhibit 3.2 to the Company’s Annual Report on Form 10-K,
filed February 24, 2022; (iii) the Registration Statement; (iv) the prospectus contained within the Registration Statement; and (v) such corporate
agreements, documents and other instruments and such certificates or comparable documents of public officials and of officers and representatives of the
Company and have made such inquiries of such officers and representatives, as we have deemed relevant and necessary as a basis for the opinions
hereinafter set forth.

In such examination, we have assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity of all documents
submitted to us as originals, the conformity to original documents of all documents submitted to us as certified, conformed or photostatic copies and the
authenticity of the originals of such latter documents. As to all questions of fact material to this opinion that have not been independently established, we
have relied upon certificates or comparable documents of officers and representatives of the Company.
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We have also assumed with respect to the Company Shares that: (i) the issuance (including the execution, delivery and performance thereof) and
the terms of the Common Stock and the terms of any offering and sale of Company Shares have been duly authorized by the Company; (ii) the Registration
Statement and any amendments or supplements thereto (including any post-effective amendments) will have become, and remain, effective and comply
with all applicable laws and no stop order suspending the Registration Statement’s effectiveness will have been issued and remain in effect, in each case, at
the time the Common Stock is offered or issued, as contemplated by the Registration Statement; (iii) the Company has timely filed all necessary reports
pursuant to the Securities and Exchange Act of 1934, which are incorporated into the Registration Statement by reference; (iv) a prospectus supplement
will have been prepared and filed with the Commission describing the Common Stock offered thereby and will at all relevant times comply with all
applicable laws; (v) all shares of Common Stock will be issued, offered and sold in compliance with applicable federal and state securities laws and in the
manner stated in the Registration Statement and the appropriate prospectus supplement; (vi) the Company has received the consideration therefore
specified in any applicable definitive underwriting or similar agreement and that the consideration for such Company Shares is at least equal to the par
value of such shares of Common Stock; (vii) a definitive purchase, underwriting or similar agreement and any other necessary agreement with respect to
any Company Shares will have been duly authorized and validly executed and delivered by the Company and the other party or parties thereto; and (viii)
any Common Stock issuable upon conversion, exercise or exchange of any Common Stock being offered or issued will be duly authorized, created and, if
appropriate, reserved for issuance upon such conversion, exercise or exchange.

Based on the foregoing, and subject to the qualifications stated herein, we are of the opinion that (i) the Company Shares, when issued and sold as
contemplated by the Registration Statement, will be, validly issued, fully paid and non-assessable and (ii) the Selling Stockholder Shares are validly issued,

fully paid and non-assessable.

The opinions expressed herein are limited to the corporate laws of the State of Delaware, and we express no opinion as to the effect on the matters
covered by this letter of the laws of any other jurisdiction.

We hereby consent to the use of this letter as an exhibit to the Registration Statement and to any and all references to our firm in the Prospectus
which is a part of the Registration Statement. In giving such consent we do not hereby admit that we are in the category of persons whose consent is
required under Section 7 of the Securities Act or the rules and regulations of the Commission.

Very truly yours,

/s/ Weil, Gotshal & Manges LLP




Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
We consent to the use of our reports dated February 24, 2022, with respect to the consolidated financial statements of Dun & Bradstreet Holdings, Inc., and
the effectiveness of internal control over financial reporting, incorporated herein by reference and to the reference to our firm under the heading “Experts”
in the prospectus.

/s/ KPMG LLP

New York, New York
March 1, 2022




Exhibit 107.1

Calculation of Filing Fee Tables

Form S-3

(Form Type)

Dun & Bradstreet Holdings, Inc.

(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered and Carry Forward Securities

Filing Fee
Previously Paid
In Connection

Fee Proposed Carry with Unsold
Security Calculation Maximum Maximum Carry Carry Forward Securities
Class or Carry Amount  Offering Price Aggregate Amount of Forward  Forward Initial to be Carried
Security Type Title Forward Rule Registered Per Unit Offering Price Fee Rate Registration Fee Form Type File Number effective date Forward
Newly Registered Securities
Common
Stock,
$0.0001 per Rule 456(b) and
Fees to Be Paid Equity share Rule 457(r) 1) (1) 1) 2) 2)
Fees Previously Paid N/A N/A N/A N/A N/A N/A N/A
Carry Forward Securities
Carry Forward Securities N/A N/A N/A N/A N/A N/A N/A N/A N/A
Total Offering Amounts N/A N/A
Total Fees Previously Paid N/A
Total Fee Offsets N/A
Net Fee Due N/A

(1) Omitted pursuant to Form S-3 General Instruction II.E. An indeterminate number of shares of common stock of the registrant may be sold from time to time in unspecified numbers and at indeterminate prices, by selling

stockholders to be named in a prospectus supplement, pursuant to this Registration Statement.

(2) Pursuant to Rules 456(b) and 457(r) under the Securities Act, the Registrant is deferring payment of the entire registration fee.




