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Washington, D.C. 20549



STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP



Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934
or Section 30(h) of the Investment Company Act of 1940

 
OMB APPROVAL

OMB Number: 3235-0287
Estimated average burden
hours per response: 0.5

Check this box if no longer subject to
Section 16. Form 4 or Form 5
obligations may continue. See
Instruction 1(b).

1. Name and Address of Reporting Person*

GETTY MARK

(Last) (First) (Middle)

C/O GETTY IMAGES HOLDINGS, INC.
605 5TH AVENUE SOUTH, SUITE 400

(Street)

SEATTLE WA 98104

(City) (State) (Zip)

2. Issuer Name and Ticker or Trading Symbol

Getty Images Holdings, Inc.
[ GETY ]

5. Relationship of Reporting Person(s) to Issuer

(Check all applicable)

X Director X 10% Owner

Officer (give title
below)

Other (specify
below)

3. Date of Earliest Transaction
(Month/Day/Year)
07/22/2022

4. If Amendment, Date of Original Filed
(Month/Day/Year) 6. Individual or Joint/Group Filing (Check Applicable Line)

X Form filed by One Reporting Person

Form filed by More than One Reporting Person

Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned
1. Title of Security (Instr. 3) 2. Transaction

Date
(Month/Day/Year)

2A. Deemed
Execution Date,
if any
(Month/Day/Year)

3. Transaction
Code (Instr. 8)

4. Securities Acquired (A) or
Disposed Of (D) (Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially Owned
Following Reported
Transaction(s)
(Instr. 3 and 4)

6. Ownership
Form: Direct
(D) or Indirect
(I) (Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)Code V Amount (A) or

(D) Price

Class A common stock 07/22/2022 A(1)(5) 6,061,038 A $0.00 6,061,038 D

Class A common stock 07/22/2022 A(1)(5) 3,957,803 A $0.00 3,957,803 I By
Trust(6)

Class A common stock 07/22/2022 A(1)(5) 360,899 A $0.00 360,899 I By
Trust(7)

Class A common stock 08/24/2022 M(2)(3)(5) 577,655 A (2)(3) 6,638,693 D

Class A common stock 08/25/2022 M(2)(4)(5) 1,155,311 A (2)(4) 7,794,004 D

Class A common stock 08/24/2022 M(2)(3)(5) 377,203 A (2)(3) 4,335,006 I By
Trust(6)

Class A common stock 08/25/2022 M(2)(4)(5) 754,407 A (2)(4) 5,089,413 I By
Trust(6)

Class A common stock 08/24/2022 M(2)(3)(5) 34,395 A (2)(3) 395,294 I By
Trust(7)

Class A common stock 08/25/2022 M(2)(4)(5) 68,791 A (2)(4) 464,085 I By
Trust(7)

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction
Date
(Month/Day/Year)

3A. Deemed
Execution Date,
if any
(Month/Day/Year)

4.
Transaction
Code (Instr.
8)

5. Number of
Derivative Securities
Acquired (A) or
Disposed of (D)
(Instr. 3, 4 and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and Amount of
Securities Underlying
Derivative Security
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form:
Direct (D)
or Indirect
(I) (Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)
Date
Exercisable

Expiration
Date Title

Amount or
Number of
Shares

Earnout
Shares

(2) 07/22/2022 A(1) 1,732,966 (2) (2)
Class A
common

stock
1,732,966 $0.00 1,732,966 D

Earnout
Shares

(2) 07/22/2022 A(1) 1,131,610 (2) (2)
Class A
common

stock
1,131,610 $0.00 1,131,610 I By Trust(6)

Earnout
Shares

(2) 07/22/2022 A(1) 103,186 (2) (2)
Class A
common

stock
103,186 $0.00 103,186 I By Trust(7)

Earnout
Shares

(2) 08/24/2022 M(2)(3) 577,655 (2)(3) (2)(3)
Class A
common

stock
577,655 (2)(3) 1,155,311 D

Earnout
Shares

(2) 08/25/2022 M(2)(4) 1,155,311 (2)(4) (2)(4)
Class A
common

stock
1,155,311 (2)(4) 0 D

Earnout
Shares

(2) 08/24/2022 M(2)(3) 377,203 (2)(3) (2)(3)
Class A
common

stock
377,203 (2)(3) 754,407 I By Trust(6)

Earnout
Shares

(2) 08/25/2022 M(2)(4) 754,407 (2)(4) (2)(4)
Class A
common

stock
754,407 (2)(4) 0 I By Trust(6)

Earnout
Shares

(2) 08/24/2022 M(2)(3) 34,395 (2)(3) (2)(3)
Class A
common

stock
34,395 (2)(3) 68,791 I By Trust(7)

Earnout
Shares

(2) 08/25/2022 M(2)(4) 68,791 (2)(4) (2)(4)
Class A
common

stock
68,791 (2)(4) 0 I By Trust(7)

Explanation of Responses:
1. This transaction occurred in connection with the Business Combination Agreement (as defined in note 2) and prior to the effectiveness of the Issuer's registration under Section 12 of the Securities Exchange Act of 1934, as
amended (the "Exchange Act"), and is being reported on this Form 4 solely for purposes of compliance with Rule 16a-2(a) under the Exchange Act. The securities covered by such transaction were previously included on the
Reporting Person's Form 3.

http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001070896
http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001898496


2. Pursuant to the Business Combination Agreement, dated as of December 9, 2021, among the Issuer and certain other parties (the "Business Combination Agreement"), the Reporting Person had the contingent right (an
"earnout") to receive a pro rata amount of shares of Class A common stock of the Issuer (the "Class A common stock"), if at any time during the 10 year period following July 22, 2022, the volume weighted average price of
the Class A common stock was greater than or equal to, for any 20 trading days within any 30 consecutive trading day period: $12.50 for the first earnout (the "First Price Triggering Event"); $15.00 for the second earnout (the
"Second Price Triggering Event"); and $17.50 for the third earnout (the "Third Price Triggering Event").
3. The First Price Triggering Event occurred on August 24, 2022, upon which the Reporting Person became entitled to receive, directly and indirectly, an aggregate 989,253 shares of Class A common stock in accordance with
the Business Combination Agreement.
4. The Second Price Triggering Event and the Third Price Triggering Event occurred on August 25, 2022, upon which the Reporting Person became entitled to receive, directly and indirectly, an aggregate 1,978,509 shares of
Class A common stock in accordance with the Business Combination Agreement.
5. Pursuant to the Issuer's Bylaws, the Reporting Person is subject to a transfer lock up period until January 19, 2023 (subject to customary exceptions) in respect of the shares of Class A common stock received in accordance
with the Business Combination Agreement, including for the avoidance of doubt, the shares of Class A common stock entitled to be received as described in notes 3 and 4 above.
6. Directly held by The October 1993 Trust, in which the Reporting Person may be deemed to have a beneficial interest. The Reporting Person disclaims beneficial ownership of the securities reported herein, except to the
extent of his pecuniary interest therein, if any.
7. Directly held by The Options Settlement, in which the Reporting Person may be deemed to have a beneficial interest. The Reporting Person disclaims beneficial ownership of the securities reported herein, except to the
extent of his pecuniary interest therein, if any.

/s/ Kjelti Kellough, as attorney in
fact for Mark Getty 08/26/2022

** Signature of Reporting Person Date
Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.
* If the form is filed by more than one reporting person, see
Instruction 4
(b)(v).
** Intentional misstatements or omissions of facts constitute Federal Criminal Violations See
18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see
Instruction 6 for procedure.
Persons who respond to the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB Number.


