
 

 
ZETA GLOBAL HOLDINGS CORP. 

3 Park Ave. 33rd Floor 
New York, NY 10016 

NOTICE & PROXY STATEMENT 
2024 Annual Meeting of Stockholders 

June 18, 2024 
1:00 p.m. (Eastern time) 

 

April 26, 2024 

To Our Stockholders: 

You are cordially invited to attend the 2024 Annual Meeting of Stockholders (the “Annual Meeting”) of Zeta Global 
Holdings Corp. at 1:00 p.m. Eastern time, on Tuesday, June 18, 2024 at the offices of Latham & Watkins LLP, 1271 
Avenue of the Americas, New York, NY 10020. 

The Notice of Meeting and Proxy Statement on the following pages describe the matters to be presented at the 
Annual Meeting. Please see the section called “Who can attend the Annual Meeting?” on page 4 of the proxy 
statement for more information about how to attend the meeting. 

Whether or not you attend the Annual Meeting, it is important that your shares be represented and voted at the 
Annual Meeting. Therefore, I urge you to promptly vote and submit your proxy by phone, via the Internet, or, if you 
received paper copies of these materials, by signing, dating and returning the enclosed proxy card in the enclosed 
envelope, which requires no postage if mailed in the United States. If you have previously received our Notice of 
Internet Availability of Proxy Materials, then instructions regarding how you can vote are contained in that notice. If 
you have received a proxy card, then instructions regarding how you can vote are contained on the proxy card. If 
you decide to attend the Annual Meeting, you will be able to vote in person, even if you have previously submitted 
your proxy. In such case, your previously submitted proxy will be disregarded. 

Thank you for your support. 

Sincerely, 

 

David Steinberg 

Chief Executive Officer and Co-Founder 
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ZETA GLOBAL HOLDINGS CORP. 

3 Park Ave. 33rd Floor 
New York, NY 10016 

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS 
TO BE HELD ON TUESDAY, JUNE 18, 2024 

The Annual Meeting of Stockholders (the “Annual Meeting”) of Zeta Global Holdings Corp., a Delaware 
corporation (the “Company”), will be held at 1:00 p.m. Eastern time on Tuesday, June 18, 2024 at the offices of 
Latham & Watkins LLP, 1271 Avenue of the Americas, New York, NY 10020. The Annual Meeting will be held for 
the following purposes: 

• To elect David Steinberg, John Sculley and Imran Khan as Class III directors to serve until the 2027 
Annual Meeting of Stockholders, and until their respective successors shall have been duly elected and 
qualified; 

• To ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting 
firm for the fiscal year ending December 31, 2024;  

• To approve, on an advisory (non-binding) basis, the compensation of our named executive officers;  

• To approve, on an advisory (non-binding) basis, the frequency of future advisory votes on the 
compensation of our named executive officers; and 

• To transact such other business as may properly come before the Annual Meeting or any continuation, 
postponement, or adjournment of the Annual Meeting. 

Holders of record of our common stock as of the close of business on April 29, 2024 are entitled to notice of and to 
vote at the Annual Meeting, or any continuation, postponement or adjournment of the Annual Meeting. The Annual 
Meeting may be continued, postponed or adjourned from time to time without notice other than by announcement at 
the Annual Meeting. 

It is important that your shares be represented regardless of the number of shares you may hold. Whether or 
not you plan to attend the Annual Meeting, we urge you to vote your shares via the toll-free telephone 
number or over the Internet, as described in the enclosed materials. If you received a copy of the proxy card 
by mail, you may sign, date and mail the proxy card in the enclosed return envelope. Promptly voting your 
shares will ensure the presence of a quorum at the Annual Meeting and will save us the expense of further 
solicitation. Submitting your proxy now will not prevent you from voting your shares at the Annual Meeting 
if you desire to do so, as your proxy is revocable at your option. 

By Order of the Board of Directors, 
 
/s/ Steven Vine 

Steven Vine 
General Counsel and Secretary 

New York, NY 
April 26, 2024
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ZETA GLOBAL HOLDINGS CORP. 

3 Park Ave. 33rd Floor 
New York, NY 10016 

PROXY STATEMENT 

This proxy statement is furnished in connection with the solicitation by the Board of Directors (the “Board”) of Zeta 
Global Holdings Corp. (the “Company”) of proxies to be voted at our Annual Meeting of Stockholders to be held on 
Tuesday, June 18, 2024 (the “Annual Meeting”), at 1:00 p.m. Eastern time, and at any continuation, postponement, 
or adjournment of the Annual Meeting. 

Holders of record of shares of our Class A common stock, par value $0.001 per share (the “Class A Stock”), and our 
Class B common stock, par value $0.001 per share (the “Class B Stock,” and together with our Class A Stock, the 
“Common Stock”), as of the close of business on April 29, 2024 (the “Record Date”), will be entitled to notice of 
and to vote at the Annual Meeting and any continuation, postponement, or adjournment of the Annual Meeting. As 
of the Record Date, we expect that there will be 189,736,589 shares of Class A Stock and 29,055,489 shares of Class 
B Stock outstanding and entitled to vote at the Annual Meeting. Each share of Class A Stock is entitled to one vote 
per share and each share of Class B Stock is entitled to 10 votes per share on any matter presented to stockholders at 
the Annual Meeting. The holders of Class A Stock and Class B Stock will vote together as a single class on all 
matters to be presented to stockholders at the Annual Meeting. 

On or about May 3, 2024, we will begin to mail to our Stockholders of record as of the close of business on the 
Record Date a full set of proxy materials (including the notice of annual meeting of stockholders, this proxy 
statement, annual report and proxy card) or a Notice of Internet Availability of Proxy Materials (the “Internet 
Notice”) containing instructions on how to access this proxy statement and the Company’s Annual Report to 
Stockholders for the year ended December 31, 2023 (the “2023 Annual Report”) and vote online. 

In this proxy statement, “Zeta”, “Company”, “we”, “us”, and “our” refer to Zeta Global Holdings Corp. 

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE 
STOCKHOLDER MEETING TO BE HELD ON TUESDAY, JUNE 18, 2024 

This Proxy Statement and our 2023 Annual Report to Stockholders are available at 
www.edocumentview.com/ZETA 

Proposals 

At the Annual Meeting, our stockholders will be asked: 

• To elect David Steinberg, John Sculley and Imran Khan as Class III directors to serve until the 2027 
Annual Meeting of Stockholders, and until their respective successors shall have been duly elected and 
qualified; 

• To ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting 
firm for the fiscal year ending December 31, 2024;  

• To approve, on an advisory (non-binding) basis, the compensation of our named executive officers; 

• To approve, on an advisory (non-binding) basis, the frequency of future advisory votes on the 
compensation of our named executive officers; and 
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• To transact such other business as may properly come before the Annual Meeting or any continuation, 
postponement, or adjournment of the Annual Meeting. 

 

We know of no other business that will be presented at the Annual Meeting. If any other matter properly comes 
before the stockholders for a vote at the Annual Meeting, however, the proxy holders named on the Company’s 
proxy card will vote your shares in accordance with their best judgment. 

Recommendations of the Board 

The Board recommends that you vote your shares as indicated below. If you return a properly completed proxy card, 
or vote your shares by telephone or Internet, your shares of Common Stock will be voted on your behalf as you 
direct. If not otherwise specified, the shares of Common Stock represented by the proxies will be voted by the 
proxies in accordance with the recommendations of the Board, and the Board recommends that you vote: 

• FOR the election of David Steinberg, John Sculley and Imran Khan as Class III directors to serve until 
the 2027 Annual Meeting of Stockholders, and until their respective successors shall have been duly 
elected and qualified;  

• FOR the ratification of the appointment of Deloitte & Touche LLP as our independent registered 
public accounting firm for the fiscal year ending December 31, 2024; 

• FOR the approval, on an advisory (non-binding) basis, of the compensation of our named executive 
officers; and 

• ONE YEAR as the frequency of future advisory votes on the compensation of our named executive 
officers. 

If any other matter properly comes before the stockholders for a vote at the Annual Meeting, the proxy holders 
named on the Company’s proxy card will vote your shares in accordance with their best judgment. 

Information About This Proxy Statement 

Why you received this proxy statement. You are viewing or have received these proxy materials because the 
Board is soliciting your proxy to vote your shares at the Annual Meeting. This proxy statement includes information 
that we are required to provide to you under the rules of the U.S. Securities and Exchange Commission (“SEC”) and 
that is designed to assist you in voting your shares. 

Notice of Internet Availability of Proxy Materials. As permitted by SEC rules, Zeta is making this proxy 
statement and its 2023 Annual Report available to its stockholders electronically via the Internet. On or about May 
3, 2024, we will mail to our stockholders a Notice of Internet Availability of Proxy Materials (the “Internet Notice”) 
containing instructions on how to access this proxy statement and our 2023 Annual Report and vote online. If you 
received an Internet Notice by mail, you will not receive a printed copy of the proxy materials in the mail unless you 
specifically request them. Instead, the Internet Notice instructs you on how to access and review all of the important 
information contained in the proxy statement and 2023 Annual Report. The Internet Notice also instructs you on 
how you may submit your proxy over the Internet or phone, or how to request a paper proxy card. If you received an 
Internet Notice by mail and would like to receive a printed copy of our proxy materials, you should follow the 
instructions for requesting such materials contained on the Internet Notice. 

Printed Copies of Our Proxy Materials. If you received printed copies of our proxy materials, then instructions 
regarding how you can vote are contained on the proxy card included in the materials. 
 

Householding. The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the 
delivery requirements for Notices of Internet Availability of Proxy Materials or other Annual Meeting materials with 
respect to two or more stockholders sharing the same address by delivering a single Notice of Internet Availability 
of Proxy Materials or single set of the proxy materials addressed to those stockholders. This process, which is 
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commonly referred to as “householding,” potentially means extra convenience for stockholders and cost savings for 
companies.  

To take advantage of this opportunity, we have delivered only one copy of the Internet Notice and, if applicable, one 
set of proxy materials to multiple stockholders who share an address, unless we received contrary instructions from 
the impacted stockholders prior to the mailing date. We agree to deliver promptly, upon written or oral request, a 
separate set of proxy materials, as requested, to any stockholder at a shared address to which a single set of those 
documents was delivered. If you prefer to receive separate copies of the proxy materials, please submit your request 
by writing to: Zeta Global Holdings Corp., Attn: Secretary, 3 Park Ave, 33rd Floor, New York, NY 10016 or by or 
by calling our Secretary at (212) 967-5055.  

This year, a number of brokers with account holders who are our stockholders will likely be “householding” our 
proxy materials. A single Notice of Internet Availability of Proxy Materials or single set of the proxy materials will 
be delivered to multiple stockholders sharing an address unless contrary instructions have been received from the 
affected stockholders. Once you have received notice from your broker that they will be “householding” 
communications to your address, “householding” will continue until you are notified otherwise or until you revoke 
your consent. If, at any time, you no longer wish to participate in “householding” and would prefer to receive a 
separate Notice of Internet Availability of Proxy Materials or full set of proxy materials, please notify your broker. 
Stockholders who currently receive multiple copies of the Notice of Internet Availability of Proxy Materials or the 
full set of proxy materials at their addresses and would like to request “householding” of their communications 
should contact their brokers. 
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QUESTIONS AND ANSWERS ABOUT THE 2024 ANNUAL MEETING OF STOCKHOLDERS 

Who is entitled to vote at the Annual Meeting? 

The Record Date for the Annual Meeting is April 29, 2024. You will be entitled to vote at the Annual Meeting only 
if you were a holder of record of Class A Stock or Class B Stock at the close of business on that date, or if you hold 
a valid proxy for the Annual Meeting. Each outstanding share of Class A Stock is entitled to one vote per share and 
each outstanding share of Class B Stock is entitled to 10 votes per share on all matters presented at the Annual 
Meeting. The holders of Class A Stock and Class B Stock will vote together as a single class on all matters 
presented to stockholders at the Annual Meeting. On the Record Date, we expect there will be 189,736,589 shares of 
Class A Stock and 29,055,489 shares of Class B Stock outstanding and entitled to vote at the Annual Meeting, 
representing 39.5% and 60.5% voting power of our Common Stock, respectively. 

What is the difference between being a “record holder” and holding shares in “street name”? 

A record holder holds shares in his or her name. Shares held in “street name” means shares that are held in the name 
of a bank or broker on a person’s behalf. 

Am I entitled to vote if my shares are held in “street name”? 

Yes. If your shares are held by a bank or a brokerage firm, you are considered the “beneficial owner” of those shares 
held in “street name.” If your shares are held in street name, these proxy materials are being provided to you by your 
bank or brokerage firm, along with a voting instruction card if you received printed copies of our proxy materials. 
As the beneficial owner, you have the right to direct your bank or brokerage firm how to vote your shares, and the 
bank or brokerage firm is required to vote your shares in accordance with your instructions. If your shares are held 
in street name, you may not vote your shares in person at the Annual Meeting, unless you obtain a legal proxy from 
your bank or brokerage firm. 

How many shares must be present to hold the Annual Meeting? 

A quorum must be present at the Annual Meeting for any business to be conducted. The presence at the Annual 
Meeting in person or by proxy, of the holders of a majority in voting power of the Common Stock issued and 
outstanding and entitled to vote on the Record Date will constitute a quorum. 

Who can attend the Annual Meeting? 

You may attend the Annual Meeting only if you are a Zeta stockholder who is entitled to vote at the Annual 
Meeting, or if you hold a valid proxy for the Annual Meeting. If you plan to attend the Annual Meeting, you must 
email the Company’s investor relations staff at ir@zetaglobal.com no later than 5:00 p.m. Eastern time on June 14, 
2024 to have your name placed on the attendance list. In order to be admitted into the Annual Meeting, your name 
must appear on the attendance list and you must present government-issued photo identification (such as a driver’s 
license). If your bank or broker holds your shares in street name, you will also be required to present proof of 
beneficial ownership of our Common Stock on the Record Date, such as the Internet Notice you received from your 
bank or broker, a bank or brokerage statement, or a letter from your bank or broker showing that you owned shares 
of our Common Stock at the close of business on the Record Date.  

What if a quorum is not present at the Annual Meeting? 

If a quorum is not present at the scheduled time of the Annual Meeting, then either the Chairperson of the Annual 
Meeting or a majority in voting power of the stockholders entitled to vote at the meeting, present in person or by 
proxy, is authorized by our Amended and Restated Bylaws to recess or adjourn the meeting.  At any recessed or 
adjourned meeting at which a quorum is present or represented, any business may be transacted that might have 
been transacted at the meeting as originally noticed. 

What does it mean if I receive more than one Internet Notice or more than one set of proxy materials? 

It means that your shares are held in more than one account at the transfer agent and/or with banks or brokers. Please 
vote all of your shares. To ensure that all of your shares are voted, for each Internet Notice or set of proxy materials, 
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please submit your proxy by phone, via the Internet, or, if you received printed copies of the proxy materials, by 
signing, dating and returning the enclosed proxy card in the enclosed envelope. 

How do I vote? 

Stockholders of Record. If you are a stockholder of record, you may vote: 

• by Internet—You can vote over the Internet at www.investorvote.com/ZETA by following the 
instructions on the Internet Notice or proxy card; 

• by Telephone—You can vote by telephone by calling 1-800-652-8683 and following the instructions 
on the Internet Notice or proxy card; 

• by Mail—You can vote by mail by signing, dating and mailing the proxy card, which you may have 
received by mail; or 

• At the Meeting— You can vote in person at the meeting at the offices of Latham & Watkins LLP, 
1271 Avenue of the Americas, New York, NY 10020 on June 18, 2024 at 1:00 p.m. Eastern time. 

Internet and telephone voting facilities for stockholders of record will be available 24 hours a day and will close at 
11:59 p.m., Eastern time, on June 17, 2024. To vote via the Internet or telephone, you will need the control number 
included on your Internet Notice, on your proxy card or on the instructions that accompanied your proxy materials. 

Whether or not you expect to attend the Annual Meeting, we urge you to vote your shares as promptly as possible to 
ensure your representation and the presence of a quorum at the Annual Meeting. If you submit your proxy, you may 
still decide to attend the Annual Meeting and vote your shares. 

Beneficial Owners of Shares Held in “Street Name.” If your shares are held in “street name” through a bank or 
broker, you will receive instructions on how to vote from the bank or broker. You must follow their instructions in 
order for your shares to be voted. Internet and telephone voting also may be offered to stockholders owning shares 
through certain banks and brokers. If your shares are not registered in your own name and you would like to vote 
your shares in person at the Annual Meeting, you should contact your bank or broker to obtain a legal proxy and 
bring it to the Annual Meeting in order to vote. 

Can I change my vote after I submit my proxy? 

Yes. 

If you are a registered stockholder, you may revoke your proxy and change your vote: 

• by submitting a duly executed proxy bearing a later date; 

• by granting a subsequent proxy through the Internet or telephone; 

• by giving written notice of revocation to the Secretary of Zeta at our offices at 3 Park Ave, 33rd Floor, 
New York, NY 10016 prior to the Annual Meeting; or 

• by voting at the Annual Meeting. 
 

Your most recent proxy card or Internet or telephone proxy is the one that is counted. Your attendance at the Annual 
Meeting by itself will not revoke your proxy unless you vote in person at the Annual Meeting. 

If your shares are held in street name, you may change or revoke your voting instructions by following the specific 
directions provided to you by your bank or broker, or you may vote in person at the Annual Meeting by obtaining a 
legal proxy from your bank or broker and submitting the legal proxy along with your ballot.  
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Who will count the votes? 

A representative of Computershare, our inspector of election, will tabulate and certify the votes. 

What if I do not specify how my shares are to be voted? 

If you submit a proxy but do not indicate any voting instructions, the persons named as proxies will vote in 
accordance with the recommendations of the Board. The Board’s recommendations are indicated on page 2 of this 
proxy statement, as well as with the description of each proposal in this proxy statement. 

Will any other business be conducted at the Annual Meeting? 

We know of no other business that will be presented at the Annual Meeting. If any other matter properly comes 
before the stockholders for a vote at the Annual Meeting, however, the proxy holders named on the Company’s 
proxy card will vote your shares in accordance with their best judgment. 

Will there be a question and answer session during the Annual Meeting? 

As part of the Annual Meeting, we will hold a Q&A session, during which we intend to answer questions that are 
pertinent to the Company and the meeting matters, as time permits. Only stockholders that attend the Annual 
Meeting will be permitted to ask questions during the Annual Meeting. Each stockholder is limited to no more than 
two questions. Questions should be succinct and only cover a single topic. We will not address questions that are, 
among other things: 

• irrelevant to the business of the Company or to the business of the Annual Meeting; 

• related to material non-public information of the Company, including the status or results of our 
business since our last Quarterly Report on Form 10-Q; 

• related to any pending, threatened or ongoing litigation; 

• related to personal grievances or in furtherance of the stockholder’s personal or business interests; 

• derogatory references to individuals or that are otherwise in bad taste; 

• substantially repetitious of questions already made by another stockholder; 

• in excess of the two question limit; or 

• out of order or not otherwise suitable for the conduct of the Annual Meeting as determined by the 
Chairperson of the Annual Meeting or Secretary in their reasonable judgment. 

How many votes are required for the approval of the proposals to be voted upon and how will withholds, 
abstentions and broker non-votes be treated? 
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Proposal Votes required 
Effect of Votes Withheld / Abstentions 

and Broker Non-Votes 
Proposal 1: Election of Directors A plurality of the votes cast. This 

means that the three (3) nominees 
receiving the highest number of 
affirmative “FOR” votes will be elected 
as Class III directors. 

Votes withheld and broker non-votes 
will have no effect. 

Proposal 2: Ratification of Appointment of 
Independent Registered Public Accounting 
Firm 

The affirmative vote of the holders of a 
majority in voting power of the votes 
cast. 

Abstentions will have no effect. We do 
not expect any broker non-votes on this 
proposal, however they would have no 
effect under the applicable voting 
standard. 

Proposal 3: Approval, on an advisory (non-
binding) basis, of the compensation of our 
named executive officers 

The affirmative vote of the holders of a 
majority in voting power of the votes 
cast. 

Abstentions and broker non-votes will 
have no effect. 

Proposal 4: Approval, on an advisory (non-
binding) basis, of the frequency of future 
advisory votes on the compensation of our 
named executive officers 

The affirmative vote of the holders of a 
majority in voting power of the votes 
cast.* 

Abstentions and broker non-votes will 
have no effect. 

* If no frequency receives the majority of votes cast, then we will consider the option receiving the highest number 
of votes cast by stockholders as the advisory vote of our stockholders. 

What is a “vote withheld” and an “abstention” and how will votes withheld and abstentions be treated? 

A “vote withheld,” in the case of the proposal regarding the election of directors, or an “abstention,” in the case of 
the three other proposals to be voted on at the Annual Meeting, represents a stockholder’s affirmative choice to 
decline to vote on a proposal. Votes withheld and abstentions are counted as present and entitled to vote for 
purposes of determining a quorum. Votes withheld have no effect on the election of directors and abstentions have 
no effect on the ratification of the appointment of Deloitte & Touche LLP or the approvals, each on an advisory 
(non-binding) basis, of the compensation of our named executive officers or of the frequency of future advisory 
votes on the compensation of our named executive officers. 

What are broker non-votes and do they count for determining a quorum? 

Generally, broker non-votes occur when shares held by a broker in “street name” for a beneficial owner are not 
voted with respect to a particular proposal because the broker (1) has not received voting instructions from the 
beneficial owner and (2) lacks discretionary voting power to vote those shares. A broker is entitled to vote shares 
held for a beneficial owner on routine matters, such as the ratification of the appointment of Deloitte & Touche LLP 
as our independent registered public accounting firm, without instructions from the beneficial owner of those shares. 
On the other hand, absent instructions from the beneficial owner of such shares, a broker is not entitled to vote 
shares held for a beneficial owner on non-routine matters, such as the election of directors and the approvals, each 
on an advisory (non-binding) basis, of the compensation of our named executive officers or of the frequency of 
future advisory votes on the compensation of our named executive officers. Broker non-votes count for purposes of 
determining whether a quorum is present. 

Where can I find the voting results of the Annual Meeting? 

We plan to announce preliminary voting results at the Annual Meeting and we will report the final results in a 
Current Report on Form 8-K, which we intend to file with the SEC within four business days of the date of the 
Annual Meeting. 
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PROPOSALS TO BE VOTED ON 

Proposal 1: Election of Directors 

At the Annual Meeting, three (3) Class III directors are to be elected to hold office until the Annual Meeting of 
Stockholders to be held in 2027 and until each such director’s respective successor is elected and qualified or until 
each such director’s earlier death, resignation or removal. 

Our current Class III Directors are David Steinberg and John Sculley. The Board has nominated each of our Class 
III incumbent directors, David Steinberg and John Sculley, to serve as Class III directors until the 2027 Annual 
Meeting. The Board has also nominated a new director, Imran Khan, to serve as a Class III director until the 2027 
Annual Meeting. We currently have seven (7) directors on our Board, which will increase to eight (8) directors if all 
three (3) director nominees are elected as Class III directors at the Annual Meeting. 

The proposal regarding the election of directors requires the approval of a plurality of the votes cast. This means that 
the three (3) nominees receiving the highest number of affirmative “FOR” votes will be elected as Class III 
directors. Votes withheld and broker non-votes are not considered to be votes cast and, accordingly, will have no 
effect on the outcome of the vote on this proposal. 

In accordance with our Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws, our 
Board is divided into three classes with staggered three-year terms. At each annual meeting of stockholders, the 
successors to the directors whose terms will then expire will be elected to serve from the time of election and 
qualification until the third annual meeting following their election. The current class structure is as follows: Class I, 
whose term will expire at the 2025 Annual Meeting of Stockholders; Class II, whose term will expire at the 2026 
Annual Meeting of Stockholders; and Class III, whose current term will expire at the Annual Meeting, and, if 
elected at the Annual Meeting, whose subsequent term will expire at the 2027 Annual Meeting of Stockholders. The 
current Class I Directors are William Royan and Jené Elzie; the current Class II Directors are William Landman, 
Robert Niehaus and Jeanine Silberblatt; and the current Class III Directors are David Steinberg and John Sculley. 

Our Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws provide that, subject to 
the rights of holders of any series of preferred stock, the authorized number of directors may be changed from time 
to time by the Board. Any additional directorships resulting from an increase in the number of directors will be 
distributed among the three classes so that, as nearly as possible, each class will consist of one-third of the directors. 
Prior to the date as of which the holders of Class B Stock no longer hold at least a majority of the voting power of 
the outstanding shares of Common Stock (the “Sunset Date”), and subject to the rights of the holders of any series of 
preferred stock then outstanding in respect of preferred stock directors, any director or the entire Board may only be 
removed with or without cause by the affirmative vote of the holders of a majority in voting power of our Common 
Stock then entitled to vote at an election of directors. After the Sunset Date, any director or the entire Board may be 
removed only for cause and only by the affirmative vote of the holders of a majority in voting power of our 
Common Stock then entitled to vote at an election of directors. 

If you submit a proxy but do not indicate any voting instructions, the persons named as proxies will vote the shares 
of Common Stock represented by the proxy for the election as Class III directors the persons whose names and 
biographies appear below. Other than Imran Khan, all of the persons whose names and biographies appear below are 
currently serving as our directors. In the event that any of David Steinberg, John Sculley and Imran Khan should 
become unable to serve, or for good cause will not serve, as a director, it is intended that votes will be cast for a 
substitute nominee designated by the Board or the Board may elect to reduce its size. The Board has no reason to 
believe that any of the director nominees will be unable to serve if elected. Each of the director nominees has 
consented to being named in this proxy statement and to serve if elected. If all three nominees are elected as Class 
III directors at the Annual Meeting, the Board will increase its size from seven (7) directors to eight (8) directors. 

Vote Required 

The proposal regarding the election of directors requires the approval of a plurality of the votes cast. This means that 
the three (3) nominees receiving the highest number of affirmative “FOR” votes will be elected as Class III 
directors. Votes withheld and broker non-votes are not considered to be votes cast and, accordingly, will have no 
effect on the outcome of the vote on this proposal. 
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Recommendation of the Board of Directors 

The Board unanimously recommends a vote FOR the election of each of the below Class III director nominees. 

Nominees For Class III Director (terms to expire at the 2027 Annual Meeting) 

The nominees for election to the Board as Class III Directors are as follows: 

Name Age Served as a Director Since Position with Zeta 
David Steinberg 54 2007 Chairman and Chief 

Executive Officer 
John Sculley 85 2008 Director (Vice Chairman) 
Imran Khan 46 N/A Director Nominee 

The principal occupations and business experience, for at least the past five years, of each Class III Director 
nominee for election at the Annual Meeting are as follows: 

David Steinberg 

David Steinberg has been a member of our Board since 2007 and is the Co-founder, Chairman and Chief Executive 
Officer of Zeta. Mr. Steinberg is also Chairman of CAIVIS Investment Company, Kica Investments and On Demand 
Pharmaceuticals. Previously, he was the founder and Chief Executive Officer of InPhonic, a seller of wireless 
phones and communications products and services. Prior to that he was the Chairman and Chief Executive Officer 
of Sterling Cellular. He holds a BA in Economics from Washington & Jefferson College. 

We believe that Mr. Steinberg is qualified to serve on our Board due to his marketing and entrepreneurial 
background. 

John Sculley 

John Sculley has served on our Board since 2008 and is the Co-founder and Vice Chairman of Zeta. Since leaving 
his role of CEO at Apple Computer, Inc. in 1993, Mr. Sculley has focused on investing in early-stage companies as 
a venture capitalist and co-founder of several companies. He holds a BA from Brown University and an MBA from 
the Wharton School at the University of Pennsylvania. 

We believe Mr. Sculley is qualified to serve on our Board due to the expertise he brings in marketing and company 
leadership. 

Imran Khan 

Imran Khan is the founder and has served as Chief Investment Officer of Proem Asset Management, an investment 
firm that focuses on the technology space, since 2019. Additionally, Imran co-founded and is currently chairman of 
Verishop, an eCommerce enablement company that empowers independent and emerging brands. In addition to 
Verishop, Imran is also a member of the board of directors at Dave Inc. Prior to co-founding Proem Asset 
Management, Imran served as Snap Inc.’s Chief Strategy Officer, where he oversaw the company’s corporate 
strategy, revenue generation, business operations and partnerships.  Previously, Imran was a Managing Director and 
Head of Global Internet Investment Banking at Credit Suisse. Before joining Credit Suisse, Imran held the role of 
Managing Director and Head of Global Internet Research at JPMorgan Chase. Imran holds a Bachelor of Science in 
Business Administration (B.S.B.A.) in Finance and Economics from the University of Denver. 

We believe Mr. Khan is qualified to serve on our Board due to his longstanding experience in investment and 
company management. 

Continuing members of the Board of Directors: 

Class I Directors (terms to expire at the 2025 Annual Meeting) 

The current members of the Board who are Class I Directors are as follows: 
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Name Age Served as a Director Since Position with Zeta 
William Royan 55 2017 Director 
Jené Elzie 49 2021 Director 

 

William Royan 

William Royan has served on our Board since 2017. He is the Managing Partner and Chair of the Investment 
Committee of GPI Capital, an alternative investment firm. Previously, he was a member of the Global Management 
Committee and Chief Investment Officer of a predecessor fund of BTG Pactual, a global financial services firm. Mr. 
Royan has been a director of numerous public and private companies, including the TMX Group, a Canadian 
financial services company that operates various market exchanges, where he chaired its Governance Committee, 
and BTG Pactual, a financial company offering investment banking, as well as wealth and asset management 
services. He holds a Bachelor of Commerce from the University of Calgary and an MBA from the University of 
Chicago. 

We believe Mr. Royan is qualified to serve on our Board because of his background in financial services. 

Jené Elzie 

Jené Elzie has served on our Board since 2021. She has over three decades of experience as a sports and 
entertainment executive, having worked for and with some of the most respected global brands in the industry, 
including NBA, Golf Channel, Comcast/NBCUniversal, and Fox Sports. She has served as Managing Director, 
Investment Team at Dunes Point Capital, a private equity firm, since 2023 and as President of Seven Springs Global 
Advisors, a business transformation advisory firm, since 2022. From 2018 to 2022, Ms. Elzie served as Chief 
Growth Officer for Athletes First Partners, a sports marketing agency representing sports properties, including the 
National Basketball Players Association, the National Basketball Retired Players Association, and the US Olympic 
& Paralympic Committee. She also serves on the board of Varsity Brands, Inc. and Invited (ClubCorp.) From 2013 
to 2018, she served as Vice President, International Marketing at the National Basketball Association. Ms. Elzie 
holds a bachelor’s degree in economics and a master’s degree in sociology, both from Stanford University. 

We believe Ms. Elzie is qualified to serve on our Board because of her extensive experience as an executive in the 
marketing, sports and entertainment industries. 

Class II Directors (terms to expire at the 2026 Annual Meeting) 

The current members of the Board who are Class II Directors are as follows: 

Name Age Served as a Director Since Position with Zeta 
William Landman 71 2008 Director 
Robert Niehaus 68 2012 Director 
Jeanine Silberblatt 46 2022 Director 

William Landman 

William Landman has served on our Board since 2008. Mr. Landman is the Co-founder and Managing Principal of 
MainLine Investment Partners, LLC, where he directs the investment activities, management and strategic initiatives 
of the company and its affiliates, MainLine Private Wealth and Merion Realty Partners. Since 1987, Mr. Landman 
has also been a Principal and Senior Managing Director of CMS Companies, an alternative investments firm. 
Further, he is a Senior Advisor at Renovus Capital, an education-oriented small business investment company, and 
is a Principal and Manager of Merion Residential, a real estate management company. He holds a BA from the 
University of Pittsburgh and a JD from the University of Pittsburgh School of Law. 

We believe that Mr. Landman is qualified to serve on our Board due to his longstanding experience in investment 
and company management. 
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Robert Niehaus 

Robert Niehaus has served on our Board since 2012 and has over 30 years of experience in investment and private 
equity. Mr. Niehaus is the Chairman and Founder of GCP Capital Partners LLC (“GCP”) and has served as 
Chairman of GCP and its predecessor business Greenhill Capital Partners and their respective Investment 
Committees since 2000. In addition, Mr. Niehaus is Chairman of Iridium Communications Inc., a satellite 
communications company, and previously served as a Director for Heartland Payment Systems, a payments 
technology business. He holds a BA in international affairs from Princeton University and an MBA from Harvard 
Business School. 

We believe Mr. Niehaus is qualified to serve on our Board due to his extensive corporate governance and investment 
strategy experience. 

Jeanine Silberblatt 

Jeanine Silberblatt has served on our Board since 2022. She has over 20 years of experience across retail, tech and 
finance, having worked for or with large omnichannel retailers, direct-to-consumer brands, AI-enabled business 
models and financial services firms. She most recently served as Vice President, eCommerce & Digital Marketing, 
at Pottery Barn Teen at Williams-Sonoma, Inc. from 2020 to 2023. From 2017 to 2020, she was the Vice 
President/General Manager, Merchandising & Brand Partnerships at Stockwell AI Inc. She is also a Founding 
Member of Chief, a private network designed for senior women leaders to strengthen their leadership journey, cross-
pollinate ideas across industries, and effect change from the top-down. She also serves on the board of Fashion 
Incubator San Francisco (FiSF), a non-profit incubator committed to turning fashion apparel designers into 
successful San Francisco entrepreneurs and employers. Ms. Silberblatt holds a Bachelor of Science from Delaware 
State University and an MBA from Harvard Business School. 

We believe Ms. Silberblatt is qualified to serve on our Board due to her experience as an executive in marketing. 

Proposal 2: Ratification of Appointment of Independent Registered Public Accounting Firm 

Our Audit Committee has appointed Deloitte & Touche LLP as our independent registered public accounting firm 
for the fiscal year ending December 31, 2024. Our Board has directed that this appointment be submitted to our 
stockholders for ratification at the Annual Meeting. Although ratification of our appointment of Deloitte & Touche 
LLP is not required, we value the opinions of our stockholders and believe that stockholder ratification of our 
appointment is a good corporate governance practice. 

Deloitte & Touche LLP also served as our independent registered public accounting firm for the fiscal year ended 
December 31, 2023. Neither the accounting firm nor any of its members has any direct or indirect financial interest 
in or any connection with us in any capacity other than as our auditors, providing audit and non-audit services. A 
representative of Deloitte & Touche LLP is expected to attend the Annual Meeting and to have an opportunity to 
make a statement if he or she desires to do so, and be available to respond to appropriate questions from 
stockholders. 

In the event that the appointment of Deloitte & Touche LLP is not ratified by the stockholders, the Audit Committee 
will consider this fact when it appoints the independent auditors for the fiscal year ending December 31, 2025. Even 
if the appointment of Deloitte & Touche LLP is ratified, the Audit Committee retains the discretion to appoint a 
different independent auditor at any time if it determines that such a change is in the interest of the Company. 

Vote Required 

This proposal requires the affirmative vote of the holders of a majority in voting power of the votes cast. 
Abstentions are not considered to be votes cast and, accordingly, will have no effect on the outcome of the vote on 
this proposal. Because brokers have discretionary authority to vote on the ratification of the appointment of Deloitte 
& Touche LLP, we do not expect any broker non-votes in connection with this proposal. 
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Recommendation of the Board of Directors 

The Board unanimously recommends a vote FOR the ratification of the appointment of Deloitte & Touche LLP as 
our Independent Registered Public Accounting Firm for the fiscal year ending December 31, 2024. 

Proposal 3: Approval, on an Advisory (Non-Binding) Basis, of the Compensation of Our Named Executive 
Officers 

In accordance with the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the “Dodd-Frank 
Act”) and Rule 14a-21 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), the Company 
requests that our stockholders cast a non-binding, advisory vote to approve the compensation of our named 
executive officers identified in the section titled “Compensation Discussion and Analysis” in this proxy statement, 
including the compensation tables and the accompanying narrative disclosure contained therein, in accordance with 
the SEC’s compensation disclosure rules. This proposal, commonly known as a “say-on-pay” proposal, gives our 
stockholders the opportunity to express their views on our named executive officers’ compensation. This vote is not 
intended to address any specific item of compensation, but rather the overall compensation of our named executive 
officers and the philosophy, policies and practices described in this proxy statement. 

Accordingly, we ask our stockholders to vote FOR the following resolution at the Annual Meeting: 

“RESOLVED, that the Company’s stockholders approve, on a non-binding advisory vote, the 
compensation of the named executive officers, as disclosed in the Company’s Proxy Statement for the 2024 
Annual Meeting of Stockholders pursuant to the compensation disclosure rules of the Securities and 
Exchange Commission, including the compensation tables and narrative discussion.” 

We believe that our compensation programs and policies for the year ended December 31, 2023 were an effective 
incentive for the achievement of our goals, aligned with stockholders’ interest and were worthy of stockholder 
support. Additional details concerning how we structure our compensation programs to meet the objectives of our 
compensation program are provided in the section titled “Compensation Discussion and Analysis” set forth below in 
this proxy statement.  

This say-on-pay vote is advisory, and therefore will not be binding on the Company, our Board or the Compensation 
Committee. However, the Board and the Compensation Committee value the opinions of our stockholders and 
intend to take into account the outcome of the vote when considering future executive compensation decisions. The 
Board values constructive dialogue on executive compensation and other significant governance topics with our 
stockholders and encourages all stockholders to vote their shares on this important matter. 

Vote Required 

The approval, on an advisory (non-binding) basis, of the compensation of our named executive officers will require 
the affirmative vote of the holders of a majority in voting power of the votes cast at the Annual Meeting. 
Abstentions and broker non-votes are not considered to be votes cast and, accordingly, will have no effect on the 
outcome of the vote on this proposal. 

Recommendation of the Board of Directors 

The Board unanimously recommends a vote FOR the approval, on an advisory (non-binding) basis, of the 
compensation of our named executive officers. 

Proposal 4: Approval, on an Advisory (Non-Binding) Basis, of the Frequency of Future Advisory Votes on the 
Compensation of Our Named Executive Officers 

In accordance with the Dodd-Frank Act and Rule 14a-21 under the Exchange Act, the Company requests that our 
stockholders cast a non-binding, advisory vote regarding the frequency with which we should include in future 
annual proxy statements a stockholder advisory vote (the “Say-on-Pay Vote”) to approve the compensation of our 
named executive officers. By voting on this proposal, stockholders may indicate whether they would prefer that the 
Company provide for the Say-on-Pay Vote at future annual meetings every one year, every two years or every three 
years. Stockholders may also abstain from the vote. 
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Our Board has determined that providing a Say-on-Pay Vote every year is the most appropriate alternative for the 
Company at this time. In formulating its recommendation, the Board determined that an annual advisory vote on 
named executive officer compensation will allow stockholders to provide their direct input on our compensation 
philosophy, policies and practices as disclosed in future proxy statements on a more timely and consistent basis than 
if the vote were held less frequently. Additionally, an annual advisory vote on executive compensation is consistent 
with our policy of seeking regular dialogue with our stockholders on corporate governance matters and our 
executive compensation philosophy, policies and practices. We understand that our stockholders may have different 
views as to what is the best approach for the Company, and we look forward to hearing from our stockholders on 
this proposal. 

This “Say-on-Frequency” vote is advisory, and therefore not binding on the Company, the Board or the 
Compensation Committee. However, the Board and the Compensation Committee value the opinions of our 
stockholders and intend to consider our stockholders’ views regarding how often they should have the opportunity to 
express their views on our executive compensation programs. 

Stockholders of the Company will have the opportunity to specify one of four choices for this proposal on the proxy 
card: (1) one year; (2) two years; (3) three years; or (4) abstain. Stockholders are not voting to approve or disapprove 
the Board’s recommendation. Rather, stockholders are being asked to express their preference regarding the 
frequency of future advisory votes to approve executive compensation. 

Vote Required 

The frequency that receives the affirmative vote of the holders of a majority in voting power of the votes cast at the 
Annual Meeting will be the frequency recommended by stockholders. If no frequency receives the foregoing vote, 
then we will consider the option of ONE YEAR, TWO YEARS, or THREE YEARS that receives the highest 
number of votes cast to be the frequency recommended by stockholders. Abstentions and broker non-votes are not 
considered to be votes cast and, accordingly, will have no effect on the outcome of the vote on this proposal. 

Recommendation of the Board of Directors 

The Board unanimously recommends a vote of ONE YEAR regarding the non-binding frequency of future advisory 
votes on the compensation of our named executive officers. 
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS 

The audit committee reviews the Company’s financial reporting process on behalf of the Board. Management has 
the primary responsibility for the financial statements, the reporting process and maintaining an effective system of 
internal controls over financial reporting. The Company’s independent auditors are engaged to audit and express 
opinions on the conformity of the Company’s financial statements to United States generally accepted accounting 
principles. 

In addition to fulfilling its oversight responsibilities as set forth in its charter and further described in the section 
titled “Committees of the Board,” the audit committee has done the following things: 

• Prior to the filing of our Annual Report on Form 10-K for the fiscal year ended December 31, 2023, 
reviewed and discussed with management and Deloitte the Company’s audited consolidated financial 
statements. 

• Discussed with Deloitte the matters required to be discussed by the applicable requirements of the 
Public Company Accounting Oversight Board (“PCAOB”) and the SEC. 

• Evaluated Deloitte’s qualifications, performance and independence (consistent with SEC 
requirements), which included the receipt and review of the written disclosures and the letter from 
Deloitte required by applicable requirements of the PCAOB regarding Deloitte’s communications with 
the audit committee concerning independence and discussions with Deloitte regarding its 
independence. 

Based on the reviews and discussions with management and Deloitte cited above, including the review of Deloitte’s 
disclosures and letter to the audit committee and review of the representations of management and the reports of 
Deloitte, the audit committee recommended to the Board that the Company’s audited consolidated financial 
statements be included in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2023 
filed with the SEC. 

 

Audit Committee of the Board of Directors 
 
Robert Niehaus (Chair) 
William Royan 
William Landman 
 
The foregoing report shall not be deemed incorporated by reference by any general statement incorporating by 
reference this Proxy Statement into any filing under the Securities Act of 1933, as amended (the “Securities Act”), 
or the Securities Exchange Act of 1934, as amended (the “Exchange Act”), except to the extent that the Company 
specifically incorporates this information by reference, and shall not otherwise be deemed filed under the Securities 
Act or the Exchange Act. 
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FEES AND OTHER MATTERS 

The following table summarizes the fees of Deloitte & Touche LLP, our independent registered public accounting 
firm, billed to us for each of the last two fiscal years for audit services and billed to us in each of the last two fiscal 
years for other services: 

Fee Category 2023 2022 
Audit Fees..........................................................................  $  2,724,269 $  1,324,068 
Audit Related Fees ............................................................  — — 
Tax Fees ............................................................................  — — 
All Other Fees ...................................................................  — 293,189 
Total Fees ..........................................................................  $  2,724,269 $  1,617,257 

Audit Fees 

Audit fees for the fiscal years ended December 31, 2023 and December 31, 2022 include fees for professional 
services rendered for the audit of our annual consolidated financial statements and for reviews of our financial 
statements included in our Quarterly Reports on Form 10-Q.  

All Other Fees 

All other fees for the fiscal year ended December 31, 2022 include advisory services provided in connection with 
Company’s preparedness for 404(A) / 404(B) of the Sarbanes-Oxley Act. 

Audit Committee Pre-Approval Policy and Procedures 

The Audit Committee has adopted a policy (the “Pre-Approval Policy”) that sets forth the procedures and conditions 
pursuant to which audit and non-audit services proposed to be performed by the independent auditor may be pre-
approved. The Pre-Approval Policy generally provides that we will not engage Deloitte & Touche LLP to render 
any audit, audit-related, tax or permissible non-audit service unless the service is either (i) explicitly approved by the 
Audit Committee (“specific pre-approval”) or (ii) entered into pursuant to the pre-approval policies and procedures 
described in the Pre-Approval Policy (“general pre-approval”). Unless a type of service to be provided by Deloitte & 
Touche LLP has received general pre-approval under the Pre-Approval Policy, it requires specific pre-approval by 
the Audit Committee or by a designated member of the Audit Committee to whom the committee has delegated the 
authority to grant pre-approvals. Any proposed services exceeding pre-approved cost levels or budgeted amounts 
will also require specific pre-approval. For both types of pre-approval, the Audit Committee will consider whether 
such services are consistent with the SEC’s rules on auditor independence. The Audit Committee will also consider 
whether the independent auditor is best positioned to provide the most effective and efficient service, for reasons 
such as its familiarity with the Company’s business, people, culture, accounting systems, risk profile and other 
factors, and whether the service might enhance the Company’s ability to manage or control risk or improve audit 
quality. All such factors will be considered as a whole, and no one factor should necessarily be determinative. The 
Audit Committee may, on a periodic basis, review and generally pre-approve the services (and related fee levels or 
budgeted amounts) that may be provided by Deloitte & Touche LLP without first obtaining specific pre-approval 
from the Audit Committee. The Audit Committee may revise the list of general pre-approved services from time to 
time, based on subsequent determinations. The Audit Committee pre-approved all services performed since the 
pre-approval policy was adopted. 



 

16 
 

EXECUTIVE OFFICERS 

The following table identifies our current executive officers: 

Name Age Position 
David Steinberg (1) 54 Chairman and Chief Executive Officer 
Christopher Greiner (2) 48 Chief Financial Officer 
Steven Gerber (3) 54 President and Chief Operating Officer 

 

(1) See biography on page 9 of this proxy statement. 

(2) Christopher Greiner has been the Chief Financial Officer of Zeta since 2020. He has over 20 years of experience in the technology industry. 
Prior to joining Zeta, Mr. Greiner served as Chief Financial Officer of LivePerson Inc., an AI-powered conversational cloud provider, from 
2018 through March 2020 and before that spent five years at Inovalon, a cloud-based healthcare and life sciences analytics company, first as 
Chief Product and Operations Officer and then as Chief Financial Officer. Mr. Greiner also held roles of increasing executive responsibility 
at IBM from 1999 until 2012 and Computer Sciences Corporation (“CSC”) from 2012 to 2013. He holds a BBA in Finance and Economics 
from Baylor University. 

(3) Steven Gerber has been the President and Chief Operating Officer of Zeta since 2009. Mr. Gerber oversees the day-to-day management of 
the Company, including product development, business development, customer success and operations. He has more than 20 years of 
experience in data-driven digital technology. Previously, Mr. Gerber was a Senior Vice President at Tranzact LLC and held management 
positions at Bain & Company and Digitas LLC. He holds a BA from Northwestern University and an MBA from Columbia University. 
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CORPORATE GOVERNANCE 

General 

Our Board has adopted Corporate Governance Guidelines, a Code of Ethics and Conduct, and charters for our 
Nominating and Corporate Governance Committee, Audit Committee and Compensation Committee to assist the 
Board in the exercise of its responsibilities and to serve as a framework for the effective governance of the 
Company. You can access our current committee charters, our Corporate Governance Guidelines, and our Code of 
Ethics and Conduct in the “Governance” section of the “Investors” page of our website located at 
www.investors.zetaglobal.com, or the Company will furnish a copy of such documents to any person, without 
charge, upon written request to our Secretary at our offices at 3 Park Ave, 33rd Floor, New York, NY 10016. The 
information on or accessed through our website is deemed not to be incorporated in or part of this proxy statement 
or any other document filed with or furnished to the SEC. 

Board Composition 

Our Board currently consists of seven members: David Steinberg, Jené Elzie, William Landman, Robert Niehaus, 
William Royan, John Sculley and Jeanine Silberblatt. Our Amended and Restated Certificate of Incorporation and 
Amended and Restated Bylaws provide that the authorized number of directors may be changed only by resolution 
of the Board. Prior to the Sunset Date, directors may be removed with or without cause only by the affirmative vote 
of the holders of a majority in voting power of our common stock then entitled to vote at an election of directors. 
After the Sunset Date, directors may be removed only for cause by the affirmative vote of the holders of a majority 
in voting power of our common stock then entitled to vote at an election of directors. 

Director Independence 

Our Board has determined that each of Jené Elzie, William Landman, Robert Niehaus, William Royan, John Sculley 
and Jeanine Silberblatt and nominee Imran Khan qualifies as “independent” in accordance with the listing 
requirements of the New York Stock Exchange (“NYSE”). In making these determinations, our Board reviewed and 
discussed information provided by the directors and management with regard to each director’s business and 
personal activities and relationships as they may relate to the Company and our management. There are no family 
relationships among any of our directors or executive officers. 

Executive Sessions 

Our non-management directors meet in executive session without management directors or other members of 
management present on a regularly scheduled basis. We also hold an executive session including only independent 
directors at least once per year. 

Director Candidates 

The Nominating and Corporate Governance Committee is primarily responsible for searching for qualified director 
candidates for election to the Board and filling vacancies on the Board. To facilitate the search process, the 
Nominating and Corporate Governance Committee may solicit current directors and executives of the Company for 
the names of potentially qualified candidates or ask directors and executives to pursue their own business contacts 
for the names of potentially qualified candidates. The Nominating and Corporate Governance Committee may also 
consult with outside advisors or retain search firms to assist in the search for qualified candidates, or consider 
director candidates recommended by our stockholders. Once potential candidates are identified, the Nominating and 
Corporate Governance Committee reviews the backgrounds of those candidates, evaluates candidates’ independence 
from the Company and potential conflicts of interest and determines if candidates meet the qualifications desired by 
the Nominating and Corporate Governance Committee for candidates for election as a director. 

In evaluating the suitability of individual candidates (both new candidates and current Board members), the 
Nominating and Corporate Governance Committee, in recommending candidates for election, and the Board, in 
approving (and, in the case of vacancies, appointing) such candidates, may take into account many factors, 
including: personal and professional integrity, strong ethics and values; experience in corporate management, such 
as serving as an officer or former officer of a publicly held company; experience as a board member or executive 
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officer of another publicly held company; professional and academic experience relevant to the Company’s industry; 
leadership skills; experience in finance and accounting and/or executive compensation practices; whether the 
candidate has the time required for preparation, participation and attendance at Board meetings and committee 
meetings, if applicable; and geographic background, gender, age and ethnicity. The Nominating & Corporate 
Governance Committee and the Board are committed to actively seeking out highly qualified women and 
individuals from minority groups to include in the pool from which new Board candidates are chosen. The Board 
evaluates each individual in the context of the Board as a whole, with the objective of assembling a group that can 
best perpetuate the success of the Company’s business. In addition, the Board will consider whether there are 
potential conflicts of interest with the candidate’s other personal and professional pursuits. 

Stockholders may recommend individuals to the Nominating and Corporate Governance Committee for 
consideration as potential director candidates by submitting the names of the recommended individuals, together 
with appropriate biographical information and background materials, to the Nominating and Corporate Governance 
Committee, c/o Secretary, Zeta Global Holdings Corp., 3 Park Ave, 33rd Floor, New York, NY 10016. In the event 
there is a vacancy, and assuming that appropriate biographical and background material has been provided on a 
timely basis, the Nominating and Corporate Governance Committee will evaluate stockholder-recommended 
candidates by following substantially the same process, and applying substantially the same criteria, as it follows for 
candidates submitted by others. 

Communications from Stockholders and other Interested Parties 

The Board will give appropriate attention to written communications that are submitted by stockholders and other 
interested parties, and will respond if and as appropriate. Our Secretary is primarily responsible for monitoring 
communications from stockholders and other interested parties and for providing copies or summaries to the 
directors as he considers appropriate. 

Communications are forwarded to all directors if they relate to important substantive matters and include 
suggestions or comments that our Secretary and Chairperson of the Board consider to be important for the directors 
to know. In general, communications relating to corporate governance and long-term corporate strategy are more 
likely to be forwarded than communications relating to ordinary business affairs, personal grievances and matters as 
to which we tend to receive repetitive or duplicative communications. Stockholders and other interested parties who 
wish to send communications on any topic to the Chairperson of the Board, the independent or non-management 
directors, or the Board as a whole, should address such communications to the applicable party or parties in writing: 
c/o Secretary, Zeta Global Holdings Corp., 3 Park Ave, 33rd Floor, New York, NY 10016. 

Board Leadership Structure and Role in Risk Oversight 

Our Amended and Restated Bylaws and Corporate Governance Guidelines provide our Board with flexibility to 
combine or separate the positions of Chairperson of the Board and Chief Executive Officer in accordance with its 
determination that utilizing one or the other structure would be in the best interests of our Company. The Company’s 
current Board leadership structure comprises a combined Chairperson of the Board and Chief Executive Officer as 
well as highly qualified, active independent directors. Our Board exercises its judgment in combining or separating 
the roles of Chairperson of the Board and Chief Executive Officer as it deems appropriate in light of prevailing 
circumstances. The Board will continue to exercise its judgment on an ongoing basis to determine the optimal Board 
leadership structure that the Board believes will provide effective leadership, oversight and direction, while 
optimizing the functioning of both the Board and management and facilitating effective communication between the 
two. The Board has concluded that the current structure provides a well-functioning and effective balance between 
strong Company leadership and appropriate safeguards and oversight by independent directors. 

Risk assessment and oversight are an integral part of our governance and management processes. Our Board 
encourages management to promote a culture that incorporates risk management into our corporate strategy and day-
to-day business operations. Management discusses strategic and operational risks at regular management meetings 
and conducts specific strategic planning and review sessions during the year that include a focused discussion and 
analysis of the risks facing us. Throughout the year, senior management reviews these risks with the Board at 
regular Board meetings as part of management presentations that focus on particular business functions, operations 
or strategies, and presents the steps taken by management to mitigate or eliminate such risks. 
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Our Board is responsible for overseeing our risk management process. Our Board focuses on our general risk 
management strategy, the most significant risks facing us, and oversees the implementation of risk mitigation 
strategies by management and for overseeing management of regulatory risks. Our Audit Committee is responsible 
for discussing our policies with respect to risk assessment and risk management, including guidelines and policies to 
govern the process by which our exposure to risk is handled, and for overseeing financial and cybersecurity risks. 
Our Nominating and Corporate Governance Committee manages risks associated with the independence of our 
Board and potential conflicts of interest. Our Compensation Committee is responsible for overseeing the 
management of risks relating to the Company’s executive compensation plans and arrangements. The Board does 
not believe that its role in the oversight of our risks affects the Board’s leadership structure. 

Code of Ethics and Conduct 

We have a written Code of Ethics and Conduct that applies to our directors, officers and employees, including our 
principal executive officer, principal financial officer, principal accounting officer or controller, or persons 
performing similar functions, and agents and representatives. We have posted a current copy of the Code of and 
Ethics and Conduct on our website, www.investors.zetaglobal.com, in the “Governance” section under “Governance 
Documents.” The nominating and corporate governance committee of our Board is responsible for overseeing our 
code of ethics and conduct and any waivers applicable to any director, executive officer or employee. We intend to 
disclose any future amendments to certain provisions of our code of ethics and conduct, or waivers of such 
provisions applicable to our directors, officers and employees, including our principal executive officer, principal 
financial officer, principal accounting officer or controller, or persons performing similar functions, and agents and 
representatives, on our website identified above or in public filings within four business days. In addition, we intend 
to post on our website all disclosures that are required by law or the rules of the NYSE concerning any amendments 
to, or waivers from, any provision of the Code of Ethics and Conduct. 

Anti-Hedging Policy 

Our Board has adopted an Insider Trading Compliance Policy, which applies to all of our directors, officers and 
employees. The policy prohibits our directors, officers and employees and any entities they control from purchasing 
financial instruments such as prepaid variable forward contracts, equity swaps, collars, and exchange funds, or 
otherwise engaging in transactions that hedge or offset, or are designed to hedge or offset, any decrease in the 
market value of the Company’s equity securities. 

Attendance by Members of the Board of Directors at Meetings 

There were 10 meetings of the Board during the fiscal year ended December 31, 2023 and each director attended at 
least 75% of the aggregate of (i) all meetings of the Board and (ii) all meetings of the committees on which the 
director served during the period in which he or she served as a director. 

Under our Corporate Governance Guidelines, which are available on our website at www.investors.zetaglobal.com, a 
director is expected to spend the time and effort necessary to properly discharge his or her responsibilities. 
Accordingly, a director is expected to regularly prepare for and attend meetings of the Board and all committees on 
which the director sits (including separate meetings of the independent directors), with the understanding that, on 
occasion, a director may be unable to attend a meeting. A director who is unable to attend a meeting of the Board or 
a committee of the Board is expected to notify the Chairperson of the Board or the Chair of the appropriate 
committee in advance of such meeting, and, whenever possible, participate in such meeting via teleconference in the 
case of an in-person meeting. We do not maintain a formal policy regarding director attendance at the Annual 
Meeting; however, it is expected that absent compelling circumstances directors will attend. All seven of our 
directors attended the annual meeting of stockholders in 2023. 
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COMMITTEES OF THE BOARD 

Our Board has established three standing committees—Audit, Compensation and Nominating and Corporate 
Governance—each of which operates under a written charter that has been approved by our Board. 

The members of each of the Board committees and committee Chairpersons are set forth in the following chart. 

Name Audit Compensation 

Nominating and 
Corporate 

Governance 
Robert Niehaus ..............................................................  Chairperson Chairperson  
William Royan ..............................................................  X   
William Landman. .........................................................  X X X 
John Sculley. .................................................................    Chairperson 
Jené Elzie ......................................................................   X X 

 

Audit Committee 

Our audit committee oversees our accounting and financial reporting process. Among other matters, the audit 
committee: 

• appoints our independent registered public accounting firm; 

• evaluates the independent registered public accounting firm’s qualifications, independence and 
performance; 

• determines the engagement of the independent registered public accounting firm; 

• reviews and approves the scope of the annual audit and pre-approves the audit and non-audit fees and 
services; 

• reviews and approves all related party transactions on an ongoing basis; 

• establishes procedures for the receipt, retention and treatment of any complaints received by the 
Company regarding accounting, internal accounting controls or auditing matters; 

• discusses with management and the independent registered public accounting firm the results of the 
annual audit and the review of our quarterly financial statements; 

• approves the retention of the independent registered public accounting firm to perform any proposed 
permissible non-audit services; 

• discusses on a periodic basis, and as appropriate, with management, the Company’s policies and 
procedures with respect to risk assessment and risk management; 

• is responsible for reviewing our financial statements and our management’s discussion and analysis of 
financial condition and results of operations to be included in our annual and quarterly reports to be 
filed with the SEC; 

• investigates any reports received through the ethics helpline and reports to the board of directors 
periodically with respect to any information received through the ethics helpline and any related 
investigations; and 

• reviews the audit committee charter and the audit committee’s performance on an annual basis. 

The Audit Committee charter is available on our website at www.investors.zetaglobal.com. Our audit committee 
consists of Robert Niehaus, William Royan and William Landman. Our Board has determined that all members are 
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independent under the NYSE listing rules and Rule 10A-3(b)(1) of the Exchange Act. The chair of our audit 
committee is Robert Niehaus. Our Board has determined that each member is an “audit committee financial expert” 
as such term is currently defined in Item 407(d)(5) of Regulation S-K. Our Board has also determined that each 
member of our audit committee can read and understand fundamental consolidated financial statements, in 
accordance with applicable requirements. 

The Audit Committee met four times in 2023. 

Compensation Committee 

Our Compensation Committee is responsible for assisting the Board in the discharge of its responsibilities relating to 
the compensation of our executive officers. In fulfilling its purpose, our Compensation Committee has the following 
principal duties: 

• reviewing and approving or recommending corporate goals and objectives relevant to compensation of 
our executive officers (other than our Chief Executive Officer), evaluating the performance of these 
officers in light of those goals and objectives and approving the compensation of these officers based 
on such evaluations; 

• reviewing and approving or making recommendations to our board of directors regarding the issuance 
of stock options and other awards under our stock plans to our executive officers (other than our Chief 
Executive Officer); 

• reviewing the performance of our Chief Executive Officer and making recommendations to our board 
of directors with respect to his or her compensation, and our board of directors retains the authority to 
make compensation decisions relative to our Chief Executive Officer; and 

• reviewing and evaluating, on an annual basis, the compensation committee charter and the 
Compensation Committee’s performance. 

The Compensation Committee generally considers the Chief Executive Officer’s recommendations when making 
decisions regarding the compensation of non-employee directors and executive officers (other than the Chief 
Executive Officer). Pursuant to the Compensation Committee’s charter, which is available on our website at 
www.investors.zetaglobal.com, the Compensation Committee has the authority to retain or obtain the advice of 
compensation consultants, legal counsel and other advisors to assist in carrying out its responsibilities. 

The Compensation Committee may delegate its authority under its charter to one or more subcommittees as it deems 
appropriate from time to time. The Compensation Committee may also delegate to an executive officer the authority 
to grant equity awards to certain employees and consultants, as further described in its charter and subject to the 
terms of our equity plans. 

Our Compensation Committee consists of Robert Niehaus, Jené Elzie and William Landman. The chair of our 
compensation committee is Robert Niehaus. Our Board has determined that all members are independent under 
NYSE’s heightened independence standards for members of a compensation committee and as a “non-employee 
director” as defined in Rule 16b-3 of the Exchange Act. 

The Compensation Committee met twice in 2023. 

Nominating and Corporate Governance Committee 

Our Nominating and Corporate Governance Committee’s responsibilities include: 

• making recommendations to our board of directors regarding candidates for directorships and the size 
and composition of our board of directors; and 

• overseeing our corporate governance policies and making recommendations to our board of directors 
concerning governance matters. 
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The Nominating and Corporate Governance Committee charter is available on our website at 
www.investors.zetaglobal.com. Our nominating and corporate governance committee consists of John Sculley, Jené 
Elzie, and William Landman. Our Board has determined that all members are independent under the NYSE listing 
rules. The chair of our nominating and corporate governance committee is John Sculley. The Nominating and 
Corporate Governance Committee has the authority to consult with outside advisors or retain search firms to assist 
in the search for qualified candidates, or consider director candidates recommended by our stockholders. 

The Nominating and Corporate Governance Committee met once in 2023. 
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COMPENSATION DISCUSSION AND ANALYSIS 
General 

 In this Compensation Discussion and Analysis (“CD&A”), we provide an overview and analysis of the 
compensation awarded to or earned by our named executive officers identified in the Summary Compensation Table 
below (each, an “NEO”) during fiscal 2023, including the elements of our compensation program for NEOs, material 
compensation decisions made under that program for fiscal 2023 and the material factors considered in making those 
decisions.  For the year ended December 31, 2023, our NEOs and their positions were:   

• David Steinberg, Chairman and Chief Executive Officer; 
• Christopher Greiner, Chief Financial Officer; and 
• Steven Gerber, President and Chief Operating Officer.    

Executive Summary 

2023 Performance Highlights and Pay for Performance.   

 Our executive compensation programs are designed to deliver pay in accordance with corporate and 
individual performance, rewarding superior performance and providing consequences for underperformance. We 
believe that the compensation of our NEOs for fiscal year 2023 was aligned with the Company’s performance during 
2023. Highlights of that performance include: 

• Revenue increased by $137.8 million, or 23.3%, to $728.7 million for the year ended December 31, 2023 as 
compared to the year ended December 31, 2022. 

• Scaled customer count increased 12% for the year ended December 31, 2023, as compared to 2022, and 
super-scaled customer count increased 27% for the year ended December 31, 2023, as compared to 2022. 

• Scaled customer ARPU increased 10% to $1.57 million for the year ended December 31, 2023, as 
compared to 2022. 

• Net cash provided by operating activities of $90.5 million during the year ended December 31, 2023. 

For additional details and definitions, refer to “Management’s Discussion and Analysis of Financial 
Condition and Results of Operations” included in our Annual Report on Form 10-K for the year ended December 31, 
2023 that accompanies this Proxy Statement. 
 In order to align pay with performance, a significant portion of our NEOs’ compensation is delivered in the 
form of equity awards and annual cash incentives, each of which depends on our actual performance.  For fiscal year 
2023, over 90% of our NEOs’ total compensation was awarded in the form of restricted stock awards, performance-
based restricted stock units (“PSUs”) and annual cash incentives. 
 
2023 Compensation Highlights.   
Consistent with our compensation philosophy, key compensation decisions for 2023 included the following: 

• Base Salaries and Target Annual Cash Incentive Opportunities.  The 2023 base salaries and target bonuses 
for our NEOs remained level or were increased in order to position base salaries and target bonuses at the 
median of market, based on the market analysis of our independent compensation consultant, as described 
further below.  

• Annual Cash Incentives.  For 2023, our compensation committee (the “Compensation Committee”) selected 
performance goals for our performance-based annual bonus program that were intended promote our business 
plan and short-term goals, including with respect to revenue and Adjusted EBITDA growth.  In light of our 
achievement of each of the performance goals, the Compensation Committee determined to pay out annual 
bonuses at 100% of target for each of our NEOs.  

• Equity-Based Long Term Incentives. In 2023, we granted over 90% of our NEOs’ target direct compensation 
as equity-based compensation in the form of restricted stock and PSUs. We believe that restricted stock 
awards and PSUs effectively align the interests of our executives with those of our stockholders by directly 
linking compensation to the value of our Class A common stock. 
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Compensation Governance and Best Practices. 
   

We are committed to having strong governance standards with respect to our compensation programs, 
procedures and practices. Our key compensation practices include the following: 

          
What We Do  What We Do Not Do 
✓   Emphasize performance-based, at risk compensation, 

including performance-based equity awards. 
     X      Do not grant guaranteed equity compensation. 

✓    Emphasize the use of equity compensation to 
promote executive retention and reward long-term 
value creation. 

     X      Do not permit hedging or pledging of Company 
securities. 

✓    Weight the overall pay mix towards incentive 
compensation for senior executives. 

    X      Do not provide defined benefit pension 
arrangements. 

✓    Engage an independent compensation consultant to 
advise our Compensation Committee. 

         

 
Stockholder Advisory Vote on Executive Compensation 
 As required by Section 14A(a)(1) of the Exchange Act, in Proposal 3 of this Proxy Statement we are 
requesting that our stockholders vote to approve, on an advisory (non-binding) basis, the compensation of our NEOs 
as disclosed in this Proxy Statement. This proposal, commonly known as a “Say-on-Pay Vote”, gives our stockholders 
the opportunity to express their views on our NEOs’ compensation. Our board of directors (the “Board”) and the 
Compensation Committee will consider the outcome of the Say-on-Pay Vote, as well as feedback received throughout 
the year, when making compensation decisions for our NEOs in the future.  
 
Executive Compensation Objectives and Philosophy 
 The key objective in our executive compensation program is to attract, motivate, and reward leaders who 
create an inclusive and diverse environment and have with the skills and experience necessary to successfully execute 
on our strategic plan to maximize stockholder value.  Our executive compensation program is designed to: 

• Attract and retain talented and experienced executives in a competitive and dynamic market; 

• Motivate our NEOs to help our company achieve the best possible financial and operational results; 

• Provide reward opportunities consistent with our performance on both a short-term and long-term basis; and 

• Align the long-term interests of our NEOs with those of our stockholders. 

 We strive to set our overall total compensation at a competitive level. Executives may be compensated above 
or below the targeted market position based on factors such as experience, performance, scope of position and the 
competitive demand for proven executive talent, as described further below under “Determination of Executive 
Compensation.” 

Determination of Executive Compensation   
 
Role of Board of Directors, Compensation Committee and Executive Officers  

The Compensation Committee is responsible for establishing and overseeing our executive compensation 
programs and annually reviews and determines the compensation to be provided to our NEOs.  

In setting executive compensation, the Compensation Committee considers a number of factors, including 
the recommendations of our Chief Executive Officer (other than with respect to the Chief Executive Officer’s own 
compensation), current and past total compensation, competitive market data and analysis provided by the 
Compensation Committee’s independent compensation consultant, Company performance and each executive’s 
impact on performance, each executive’s relative scope of responsibility and potential, each executive’s individual 
performance and demonstrated leadership, and internal pay equity considerations.  Our Chief Executive Officer’s 
recommendations are based on his evaluation of each other NEO’s individual performance and contributions, of which 
our Chief Executive Officer has direct knowledge.  Our Compensation Committee makes decisions regarding our 
NEOs’ compensation, following review of these factors.  
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Role of Compensation Consultant 
 In order to design a competitive executive compensation program that will continue to attract top executive 
talent and reflect our compensation philosophy, our Compensation Committee has retained FW Cook as an 
independent compensation consultant to provide executive compensation advisory services, help evaluate our 
compensation philosophy and objectives and provide guidance in administering our executive compensation program.  
The Compensation Committee has evaluated the independence of FW Cook pursuant to the requirements of NYSE 
and SEC rules and has determined that FW Cook does not have any conflicts of interest in advising the Compensation 
Committee. FW Cook did not provide any other services to the Company in 2023 for which the amount of fees 
exceeded $120,000. 
 In consultation with FW Cook, in December 2022, our Compensation Committee selected our peer group 
as follows, focusing on other publicly traded companies with size and financial characteristics similar to our own, or 
which operate in similar industries: 
• Blackbaud • LivePerson • PagerDuty • Teradata 
• Commvault Systems • LiveRamp • Pegasystems • Varonis Systems 
• Criteo • Magnite • Perficient • Verint Systems 
• Five9 • Manhattan Associates • PubMatic • Yelp 
• InterDigital • Momentive Global • TechTarget  

  
 In December 2022, FW Cook provided an analysis of data derived from members of our peer group.  For 
2023, the Compensation Committee used FW Cook’s analysis to help structure a competitive executive compensation 
program, position executive compensation by considering market data, and make individual compensation decisions 
based on comparable positions at companies with which we compete for talent.  While the Compensation Committee 
does not establish compensation levels solely based on a review of competitive data or benchmark to any particular 
level, it believes such data is a useful tool in its deliberations as our compensation policies and practices must be 
competitive in the marketplace for us to be able to attract, motivate and retain qualified executive officers. 
 
Elements of Compensation 

 The primary elements of our NEOs’ compensation and the main objectives of each are: 
 

• Base Salary.  Base salary attracts and retains talented executives, recognizes individual roles and 
responsibilities, and provides stable income. 

• Annual Performance-Based Incentive Compensation.  Annual performance bonuses promote short-term 
performance objectives and reward executives for their contributions toward achieving those objectives. 

• Equity Based Long-Term Incentive Compensation.  Equity compensation, provided in the form of restricted 
stock and PSUs, aligns executives’ interests with our stockholders’ interests, emphasizes long-term financial 
and operational performance, and helps retain executive talent. 

 In addition, our NEOs are eligible to participate in our health and welfare programs and our 401(k) plan on 
the same basis as our other employees.  We have also entered into employment agreements with each of our NEOs 
that provide for severance payments and benefits under certain circumstances. We believe that offering these 
severance benefits aids in attracting and retaining executive talent and helps executives to remain focused and 
dedicated during potential transition periods due to a change in control.  Each of these elements of compensation for 
2023 is described further below. 
 
Base Salary 
 
 The base salaries of our NEOs are an important part of their total compensation package, and are intended to 
reflect the executive’s skill set, experience, role and responsibilities.  Base salary is a visible and stable fixed 
component of our compensation program. Base salaries provide our NEOs with a reasonable degree of financial 
certainty and stability.  Our Compensation Committee annually reviews and determines the base salaries of our 
executives.  None of the NEOs received an increase in base salary for 2023. The actual base salaries paid to each NEO 
for 2023 are set forth below in the “Summary Compensation Table” in the column entitled “Salary.” 
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Cash Incentive Compensation 
 We consider annual cash incentive bonuses to be an important component of our total compensation program 
and provide incentives necessary to retain executive officers. Each NEO is eligible to receive an annual performance-
based cash bonus based on a specified target annual bonus award amount, expressed as a percentage of the NEO’s 
base salary. For 2023, the target bonus opportunity for Mr. Steinberg, Mr. Gerber and Mr. Greiner, expressed as a 
percentage of base salary was 100%, 109% and 100%, respectively.  

Our Board determines the bonus amounts for our executives, including our NEOs, based on company 
performance against pre-established objectives and retains discretion to allow for individual adjustments based on 
such factors as it deems appropriate. Payouts under our annual cash incentive program are made based on input from 
the Chief Executive Officer and the Compensation Committee on performance against a variety of factors, including 
financial performance against the Company’s budget for fiscal year 2023 that was presented to the Board in December 
2022. After considering performance against the financial goals as well as an assessment of qualitative factors of 
performance including general market conditions and success on other strategic goals, the Chief Executive Officer 
recommended, and the Compensation Committee approved, annual incentive payouts at the target level for all the 
NEOs. In November 2023, the Compensation Committee determined to allow the NEOs to elect to receive all or a 
portion of the amounts earned under the bonus plan in shares of restricted stock. Mr. Steinberg elected to receive 
payment of 100% of his bonus in restricted shares.  Mr. Greiner elected to receive payment of 15% of his bonus in 
cash and 85% in restricted shares. Mr. Gerber elected to receive payment of 17% of his bonus in cash and 83% in 
restricted shares.  The restricted shares were granted in November 2023 and vest as to 25% on January 15, 2024, with 
the remaining vesting in equal monthly installments on the 15th of each month thereafter through October 15, 2024. 
Mr. Steinberg, Mr. Greiner and Mr. Gerber were granted 206,044, 116,264 and 137,500 restricted shares, respectively. 

In addition to amounts earned under our annual bonus plan for the year, the named executive officers were 
also award discretionary cash bonuses during 2023 in recognition of the achievement of revenue and profitability 
goals that exceeded the Company’s 2023 financial budget. The bonus granted to each named executive officer is 
shown in the “Bonus” column of the 2023 Summary Compensation Table below. The amounts were generally 
determined based on achievement of financial performance in excess of the Company’s budget for fiscal year 2023 as 
presented to the Board in December 2022. In particular, the Company achieved $728.7 million in revenue and $129.4 
million in Adjusted EBITDA for fiscal year 2023, which exceeded the initial guidance we issued of $686 million to 
$696 million in revenue and $116.5 million to $118.3 million in Adjusted EBITDA based on our budget for fiscal 
year 2023.1 

____________________ 
1 Adjusted EBITDA is a non-GAAP financial measure. See Appendix A for a reconciliation of Adjusted EBITDA to 
Net Income and for a discussion of management’s use of non-GAAP measures. 

 
Equity-Based Long-Term Incentive Awards 
 
 We view equity-based compensation as a critical component of our balanced total compensation program.  
Equity-based compensation creates an ownership culture among our employees that provides an incentive to 
contribute to the continued growth and development of our business and aligns the interests of executives with those 
of our stockholders.  We do not currently have any formal policy for determining the number of equity-based awards 
to grant to NEOs.  
 
 Our Compensation Committee believes it is essential to provide equity-based compensation to our executive 
officers in order to link the interests and risks of our executive officers with those of our stockholders, reinforcing our 
commitment to ensuring a strong linkage between company performance and pay.  In 2023, we granted equity-based 
compensation to our NEOs in the form of restricted stock and PSUs. 
 
 In April 2023, we made the following grants of restricted stock awards and PSUs to our NEOs under our 
long-term equity incentive program: 
 

Name Number of Restricted Shares Number of PSUs at Target 
David Steinberg 1,096,925 246,925 
Steven Gerber 350,000 165,000 
Christopher Greiner 300,000 137,500 
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 These awards were approved by the Compensation Committee and the Board following consideration of the 
factors set forth above under “Determination of Executive Compensation.”  
 

The restricted shares vest as to 25% of the shares on April 21, 2024, with the remaining 75% of the shares 
scheduled to vest quarterly thereafter over three years. 

 
The PSUs will be earned between 0% of target and 300% of target based upon the volume-weighted average 

closing price per share of our Class A common stock during the final 20 consecutive trading days of each fiscal quarter 
beginning with the fourth fiscal quarter of 2023 and ending with, and including, the fourth fiscal quarter of 2027 as 
set forth in the following table: 

 

20 Day VWAP 

Percentage of 
Target PSUs 

Earned 
Below $13.66  0%  
$13.66  25%  
$16.13  50%  
$18.60  100%  
$22.05  150%  
$25.01  200%  
$37.60  300%  

 
To the extent earned, the PSUs vest in three equal annual installments, with the first installment vesting on 

the date the Company determines the number of PSUs that are eligible to vest for such quarter, and the second and 
third installments vesting on the first and second anniversaries of such determination date. In the event of the 
executive’s termination by the Company without cause or due to the executive’s death or disability, or resignation by 
the executive for good reason, any earned PSUs will vest on the date of such termination or resignation and, in 
connection with a termination without cause or resignation for good reason only, those PSUs otherwise eligible to be 
earned for the quarter in which such termination or resignation occurs will remain outstanding and eligible to vest on 
the first determination date that occurs following such termination or resignation based on actual performance for such 
quarter. The unearned portion of the PSUs are expected to expire on January 1, 2028. 

 
In April 2023, the Company determined that 28.5% of the target number of PSUs issued on August 21, 2021 

were earned based on the 20-day volume-weighted average price of our Class A common stock of $10.35 for the 
performance quarter ended March 31, 2023. The earned PSUs vest in three equal annual installments, with the first 
installment vesting on April 21, 2023, the date the Company determined the number of PSUs that are eligible to vest, 
and the second and third installments vesting on the first and second anniversaries of such date. 

 
Retirement Savings 

 
We maintain a 401(k) retirement savings plan for our employees, including our NEOs, who satisfy certain 

eligibility requirements. Our NEOs are eligible to participate in the 401(k) plan on the same terms as other full-time 
employees. The Internal Revenue Code (the “Code”) allows eligible employees to defer a portion of their 
compensation, within prescribed limits, on a pre-tax basis through contributions to the 401(k) plan. Currently, we 
match 25% of contributions made by participants in the 401(k) plan up to 6% of the employee contributions, and these 
matching contributions vest over a period of four years. We believe that providing a vehicle for tax-deferred retirement 
savings though our 401(k) plan, and making matching contributions, adds to the overall desirability of our executive 
compensation package and further incentivizes our employees, including our NEOs, in accordance with our 
compensation policies. 
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Employee Benefits and Perquisites  
 

All of our full-time employees, including our NEOs, are eligible to participate in our health and welfare plans, 
including medical, dental and vision benefits, medical and dependent care flexible spending accounts, short-term and 
long-term disability insurance, and life insurance.  

In addition, for 2023, we provided our NEOs with certain limited executive perquisites. For Mr. Steinberg, 
these included reimbursement of expenses associated with a company-provided corporate apartment and certain club 
membership fees. For Mr. Steinberg, Mr. Gerber and Mr. Greiner, these included reimbursement of the cost of 
executive healthcare services.  The amounts paid pursuant to these arrangements for 2023 are included in the “All 
Other Compensation” column of the Summary Compensation Table. 

We believe the benefits described above are necessary and appropriate to provide a competitive compensation 
package to our NEOs. 

 
Employment Agreements 
  
 We are party to employment agreements with each of our NEOs, which provide for severance payments and 
benefits upon certain terminations of employment, including upon the executive’s termination without cause or 
resignation for good reason.  Our Compensation Committee believes that these types of arrangements are necessary 
to attract and retain executive talent and are a customary component of executive compensation.  In particular, such 
arrangements can mitigate a potential disincentive for our NEOs when they are evaluating a potential acquisition of 
the Company and can encourage retention through the conclusion of the transaction.  The payments and benefits 
provided under the employment agreements are designed to be competitive with market practices.  A description of 
these agreements, as well as information on the estimated payments and benefits that our NEOs would have been 
eligible to receive as of December 31, 2023, are set forth in “Potential Payments Upon Termination or Change in 
Control” below.  
 
Other Policies and Considerations 
 
Clawback Policy. The Company has adopted a compensation recovery policy as required by Rule 10D-1 under the 
Securities Exchange Act of 1934, as amended, and the corresponding listing standards of the New York Stock 
Exchange.  This policy provides for the mandatory recovery (subject to limited exceptions) from current and former 
officers of incentive-based compensation that was erroneously received during the three years preceding the date that 
the Company is required to prepare an accounting restatement. Covered restatements include both a restatement to 
correct an error that is material to previously issued financial statements or that would result in a material misstatement 
if the error were corrected in the current period or left uncorrected in the current period. The amount required to be 
recovered is the excess of the amount of incentive-based compensation received over the amount that otherwise would 
have been received had it been determined based on the restated financial measure. 
 
Derivatives Trading, Hedging, and Pledging Policies.  Our Insider Trading Policy provides that no employee, officer, 
or director may acquire, sell, or trade in any interest or position relating to the future price of Company securities, 
such as a put option, a call option or a short sale, or engage in hedging transactions. In addition, our Insider Trading 
Policy provides that no employee, officer, or director may pledge Company securities as collateral to secure loans. 
This prohibition means, among other things, that these individuals may not hold Company securities in a “margin” 
account, which would allow the individual to borrow against their holdings to buy securities. 

Section 409A.  The Compensation Committee takes into account whether components of the compensation for our 
executive officers will be adversely impacted by the penalty tax imposed by Section 409A of the Code, and aims to 
structure these components to be compliant with or exempt from Section 409A to avoid such potential adverse tax 
consequences. 

Section 162(m). Section 162(m) of the Code disallows a tax deduction to public companies for compensation in excess 
of $1 million paid to “covered employees”, which generally includes all NEOs. While the Compensation Committee 
may take the deductibility of compensation into account when making compensation decisions, the Compensation 
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Committee will award compensation that it determines to be consistent with the goals of our executive compensation 
program even if such compensation is not deductible by us. 

Accounting for Share-Based Compensation.  We follow Financial Accounting Standard Board Accounting Standards 
Codification Topic 718, (“ASC Topic 718”), for our share-based compensation awards.  ASC Topic 718 requires 
companies to measure the compensation expense for all share-based payment awards made to employees and directors 
based on the grant date “fair value” of these awards.  This calculation is performed for accounting purposes and 
reported in the compensation tables below, even though our NEOs may never realize any value from their awards. 

 
  



 

30 
 

COMPENSATION COMMITTEE REPORT 
 
The Compensation Committee has reviewed and discussed with management the Compensation Discussion and 
Analysis set forth above. Based on such review and discussions, the Compensation Committee has recommended to 
the Board that the Compensation Discussion and Analysis be included in this proxy statement. 
 
Robert Niehaus (Chair) 
Jené Elzie 
William Landman 
 
The foregoing report shall not be deemed incorporated by reference by any general statement incorporating by 
reference this proxy statement into any filing under the Securities Act or the Exchange Act, except to the extent that 
the Company specifically incorporates this information by reference, and shall not otherwise be deemed filed under 
the Securities Act or the Exchange Act. 
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EXECUTIVE COMPENSATION TABLES 
 
2023 Summary Compensation Table  

The following table contains information about the compensation earned by each of our NEOs for the fiscal 
years ended December 31, 2023, 2022 and 2021.  

 Name and Principal 
Position Year Salary ($) 

Bonus 
($)(1) 

Stock 
Awards($)(2) 

Non-Equity 
Incentive Plan 
Compensation 

($)(3) 

All Other 
Compensation 

(4)($)  Total ($) 
David Steinberg .....................  2023 750,000 475,000 16,361,999 750,000 531,640 18,868,639 

Chairman and Chief 
Executive Officer 

2022 750,000 475,000 18,336,846 750,000 415,657 20,727,503 
2021 750,000 675,000 213,985,907 750,000 293,550 216,454,457 

Christopher Greiner ...............  2023 500,000 350,000 5,947,000 500,000 94,725 7,391,725 
Chief Financial Officer 2022 500,000 350,000 7,134,878 500,000 4,575 8,489,453 

2021 500,000 250,000 22,822,319 500,000 59,350 24,131,669 
Steven Gerber ........................  2023 550,000 368,263 7,034,600 600,000 94,725 8,647,588 

President and Chief 
Operating Officer 

2022 550,000 350,250 8,725,848   500,500 19,575 10,146,173 
2021 550,000 600,000 34,673,319 500,000 4,350 36,327,669 

____________________ 
(1) Amounts shown for 2023 reflect discretionary bonuses granted in recognition of the achievement of 

revenue and profitability goals that exceeded the Company’s 2023 financial budget.  
(2) Amounts reflect the full grant-date fair value of restricted stock awards and PSUs granted during the 

applicable year computed in accordance with ASC Topic 718, rather than the amounts paid to or realized 
by the named individual. For PSUs, the amounts were calculated based on the probable outcome of the 
performance condition as of the grant date. For the PSUs granted in 2023, the following are the values of 
the PSUs as of the grant date assuming attainment of the maximum level of performance: Mr. Steinberg 
($15,585,906), Mr. Greiner ($8,679,000) and Mr. Gerber ($10,414,800). We provide information regarding 
the assumptions used to calculate the value of all equity awards made to executive officers in Note 13 to the 
consolidated financial statements included in our 2023 Annual Report on Form 10-K.  

(3) Amounts reflect cash bonuses earned under our annual performance-based bonus program for 2023. Please 
see the description of the annual bonus program under “Cash Incentive Compensation” in the CD&A 
above. These amounts were paid out in the form of restricted stock awards in the amount of 206,044 shares 
for Mr. Steinberg, restricted stock awards in the amount of 116,264 shares and $76,800 in cash for Mr. 
Greiner, and restricted stock awards in the amount of 137,500 shares and $99,500 in cash for Mr. Gerber. 

(4) Amount shown for 2023 for Mr. Steinberg include the cost of (i) maintaining an apartment for corporate 
purposes and Mr. Steinberg’s and other employees’ use while on company business ($316,440 for 2023), (ii) 
certain club membership fees ($125,200 for 2023, which includes $49,266 of tax gross-up) and (iii) executive 
healthcare services. Amount shown for Mr. Greiner and Mr. Gerber include the cost of (i) executive 
healthcare services and (ii) matching contributions under our 401(k) plan.  
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Grants of Plan-Based Awards in Fiscal 2023 
The following table provides supplemental information relating to grants of plan-based awards made during fiscal 
2023 to help explain information provided above in our Summary Compensation Table.  This table presents 
information regarding all grants of plan-based awards occurring during fiscal 2023. 
 

Name 
Grant 
Date 

Estimated 
Future 

Payouts Under 
Non-Equity 

Incentive Plan 
Awards (1) 

Estimated Future Payouts Under Equity 
Incentive Plan Awards (2) 

All Other 
Stock Awards: 

Number of 
Shares of 

Stock or Units 
(#)(2) 

Grant Date 
Fair Value 

of Stock 
Awards 

($)(3) 

Target($) Threshold(#) Target(#) Maximum(#) 

  

David Steinberg ...........  

— $750,000      
4/21/2023  61,731 246,925 740,775  5,195,302 
4/21/2023     1,096,925 11,166,697 

Christopher Greiner .....  

— $500,000      
4/21/2023  34,375 137,500 412,500  2,893,000 
4/21/2023     300,000 3,054,000 

Steven Gerber ..............  

— $600,000      
4/21/2023  41,250 165,000 495,000  3,471,600 
4/21/2023     350,000 3,563,000 

____________________ 
(1) Amounts reflect potential payouts under our 2023 annual bonus program.  In November 2023, the 

Compensation Committee determined to allow the NEOs to elect to receive all or a portion of the amounts 
earned under the bonus plan in shares of restricted stock. On November 15, 2023, the NEOs were granted 
shares of restricted stock in the following amounts: Mr. Steinberg (206,044); Mr. Greiner (116,264); and Mr. 
Gerber (137,500). Our annual bonus program does not have pre-established threshold and maximum payout 
levels. Please see the description of the annual bonus program under “Cash Incentive Compensation” in the 
CD&A above. 

 
(2) Amounts shown represent restricted stock awards and PSUs granted to the NEO. Certain outstanding awards 

have been transferred other than for value by the NEO to trusts or other entities.  
 
(3) Amounts reflect the grant-date fair value in accordance with ASC Topic 718.  We provide information 

regarding the assumptions used to calculate these values in Note 13 to the consolidated financial statements 
included in our 2023 Annual Report on Form 10-K. For PSUs, the amounts were calculated based on the 
probable outcome of the performance condition as of the grant date. 
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Outstanding Equity Awards at Fiscal Year-End Table  

The following table summarizes the number of shares of common stock underlying outstanding equity 
incentive plan awards for each NEO as of December 31, 2023. 

____________________ 
(1) Amounts shown represent restricted stock awards and PSUs granted to the NEO. Certain outstanding awards 

have been transferred other than for value by the NEO to trusts or other entities. The awards are subject to 

 Stock Awards 

Name Grant Date 

Number of 
Shares or Units 
of Stock That 

Have Not 
Vested (#)(1) 

Market Value of 
Shares or Units of 
Stock That Have 
Not Vested ($)(2) 

Equity Incentive 
Plan Awards: 

Number of 
Unearned Shares, 

Units or Other 
Rights That Have 
Not Vested (#)(1) 

Equity Incentive 
Plan Awards: 

Market or Payout 
Value of Unearned 

Shares, Units or 
Other Rights That 
Have Not Vested 

($)(2) 
Vesting 

Schedule 

David Steinberg ......................................  

11/15/2023 206,044 1,817,308   (3) 
4/21/2023   61,731 544,467 (4) 
4/21/2023 1,096,925 9,674,879   (5) 
2/23/2022    112,500 992,250 (4) 
2/23/2022 435,938 3,844,973   (6) 
8/18/2021  76,000 1,005,480 286,000 2,522,520 (7) 
8/18/2021 231,875 2,045,138   (6) 
6/14/2021 262,500 2,315,250   (6) 
2/12/2018-
5/5/2021   12,470,308 109,988,117   (6) 

Christopher Greiner ................................  

11/15/2023 116,264 1,025,448   (3) 
4/21/2023   34,375 303,188 (4) 
4/21/2023 300,000 2,646,000   (5) 
2/23/2022    68,750 606,375 (4) 
2/23/2022 66,375 585,428   (6) 
8/18/2021  38,000 502,740 143,000 1,261,260 (7) 
8/18/2021 32,815 289,428   (6) 
6/14/2021 37,500 330,750   (6) 
2/17/2020-
2/1/2021 1,493,731 13,174,707   (6) 

Steven Gerber .........................................  

11/15/2023 137,500 1,212,750   (3) 
4/21/2023   41,250 363,825 (4) 
4/21/2023 350,000 3,087,000   (5) 
2/23/2022    82,500 727,650 (4) 
2/23/2022 90,000 793,800   (6) 
8/18/2021  38,000 502,740 143,000 1,261,260 (7) 
8/18/2021 32,815 289,428   (6) 
6/14/2021 37,500 330,750   (6) 
6/15/2016-
2/25/2021 2,172,492 19,161,379   (6) 
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accelerated vesting in connection with certain qualifying terminations of employment or a change in control. 
See the section entitled “Potential Payments upon Termination or Change in Control” below for additional 
information. 

 
(2) Amount shown is based on a price per share of $8.82, which was the closing price of our Class A common 

stock on the last trading day of fiscal 2023. 
 
(3) Represents restricted shares granted for payment under the annual bonus plan that vests as to 25% on January 

15, 2024, with the remaining vesting in equal monthly installments on the 15th of each month thereafter 
through October 15, 2024. 

 
(4) Represents PSUs at the threshold level of performance, which is 25% of target. The PSUs granted on 

February 23, 2022 (the “2022 PSUs”) will be earned between 0% of target and a varying maximum 
percentage of target for each NEO based upon the volume-weighted average closing price per share of our 
Class A Common Stock during the final 20 consecutive trading days of each fiscal quarter beginning with 
the fourth fiscal quarter of 2022 and ending with, and including, the fourth fiscal quarter of 2026. The 
maximum number of PSUs that may be earned by each NEO is as follows: Mr. Steinberg, 389% of target; 
Mr. Gerber, 361% of target; and Mr. Greiner, 373% of target. The PSUs granted on April 21, 2023 (the “2023 
PSUs”) will be earned between 0% and 300% of target based upon the volume-weighted average closing 
price per share of our Class A Common Stock during the final 20 consecutive trading days of each fiscal 
quarter beginning with the fourth fiscal quarter of 2023 and ending with, and including, the fourth fiscal 
quarter of 2027. To the extent earned, the PSUs vest in three equal annual installments, with the first 
installment vesting on the date the Company determines the number of PSUs that are eligible to vest for such 
quarter, and the second and third installments vesting on the first and second anniversaries of such 
determination date. The unearned portion of the 2022 PSUs and 2023 PSUs are expected to expire on January 
1, 2027 and January 1, 2028, respectively. 

 
(5) Unvested shares of Class A common stock vest as to 25% of the shares in equal daily installments over the 

15 trading days prior to April 21, 2024 (excluding April 1, 2024) and the remaining 75% of the shares will 
vest quarterly thereafter over three years. The restricted shares are subject to accelerated vesting in connection 
with certain qualifying terminations of employment. See the section entitled “Executive Employment 
Agreements” below for additional information. 

 
(6) Vests in quarterly installments, spread equally over the 15 trading days prior to the 14th day of the last month 

of each quarter (excluding the 1st of any month). 
 
(7) Unvested earned PSUs granted on August 18, 2021 (the “2021 PSUs”) are shown in the “Number of Shares 

or Units of Stock That Have Not Vested” column and vest in two equal annual installments on April 21, 2024 
and April 21, 2025. The unearned portion of the 2021 PSUs are earned between 0% and 200% of target based 
upon the volume-weighted average closing price per share of our Class A Common Stock during the final 20 
consecutive trading days of each fiscal quarter beginning with the second fiscal quarter of 2022 and ending 
with, and including, the fourth fiscal quarter of 2025. The unearned portion of the 2021 PSUs are expected 
to expire on January 1, 2026. 
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Option Exercises and Stock Vested in Fiscal 2023 
 

 
Name 

Stock Awards (1) 

Number of Shares Acquired 
on Vesting (#) 

Value Realized on Vesting 
(2)($)  

David Steinberg……………. 5,672,766 50,158,914 
Christopher Greiner……………. 711,881 6,352,531 

Steven Gerber……………. 1,001,761 8,927,529 

____________________ 
(1) Amounts shown represent restricted stock awards and PSUs granted to the NEO that vested in fiscal 2023. 

Certain awards were transferred other than for value by the NEO to trusts or other entities prior to vesting. 
 
(2) Amounts are calculated by multiplying the number of shares vested by our closing stock price on the vesting 

date. None of our NEOs exercised any stock options during 2023. 
 
Potential Payments Upon Termination or Change in Control 
 
Executive Employment Agreements 

We are party to employment agreements with each of our NEOs pursuant to which the NEOs are entitled to 
severance payments and benefits upon certain qualifying terminations of employment.  

 
Mr. Steinberg 
In the event Mr. Steinberg’s employment is terminated without Cause, due to his disability, or Mr. Steinberg 

resigns for Good Reason (as defined below), he will be entitled to, subject to executing a release of claims, an amount 
equal to his annual base salary and annual target bonus generally payable over 12 months following his termination, 
a lump sum payment equal to a pro-rated annual target bonus, 12-months of the employer portion of the premium 
costs for COBRA coverage, full vesting of his outstanding time-based equity awards and vesting of his outstanding 
performance-based equity awards to the extent the applicable performance conditions are achieved within 12 months 
of Mr. Steinberg’s termination. In the event we have a change in control and during the 24-month period following 
the change of control Mr. Steinberg is terminated without Cause or resigns for Good Reason, Mr. Steinberg will be 
entitled to, subject to executing a release of claims and in lieu of any other severance, an amount equal to two times 
his annual base salary and annual target bonus paid in a lump sum, a lump sum payment equal to a pro-rated annual 
target bonus, 18-months of the employer portion of the premium costs for COBRA coverage, full vesting of his 
outstanding time-based equity awards and vesting of his outstanding performance-based equity awards to the extent 
the applicable performance conditions are achieved within 12 months of Mr. Steinberg’s termination. If Mr. Steinberg 
dies, his estate is entitled to full vesting of his outstanding time-based equity awards and vesting of his outstanding 
performance-based awards to the extent the applicable performance conditions are achieved within 12 months of his 
death. In the event Mr. Steinberg terminates employment for any reason other than Cause, he is entitled to be included 
in the slate for re-election to the Board at every shareholder meeting at which Mr. Steinberg’s term as a member of 
the Board would otherwise expire, to the extent he owns, directly or directly, at least 5% of our shares. In the event 
Mr. Steinberg is terminated for Cause and agrees to extend his non-solicitation agreement until the fifth anniversary 
of the date of our IPO, the equity awards granted to him prior to our IPO will continue to vest during such extended 
non-solicitation period. In the event we have a change in control, any equity awards held by Mr. Steinberg will vest 
in full. 

For purposes of Mr. Steinberg’s employment agreement, “Cause” generally means his conviction of or plea 
of guilty or no-contest to a felony resulting from fraudulent acts against us that are reasonably likely to result in 
material harm to us. A “without Cause” termination under the employment agreement also includes the non-renewal 
of the agreement by us or due to our inability to enter into a mutually acceptable successor employment agreement 
with Mr. Steinberg at the end of the then applicable term. For purposes of Mr. Steinberg’s employment agreement, 
“Good Reason” generally means, without his written consent, a reduction in his base salary or target annual bonus, a 
diminution of his duties, responsibilities, powers or authorities, the requirement that his principal office location is 
moved more than 50 miles from the then office location, a material breach by us of the employment agreement or any 
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other written agreement between us and Mr. Steinberg and a failure of a successor to assume the employment 
agreement in the event we incur a change in control. 

 
Mr. Steinberg is also subject to standard confidentiality and intellectual property provisions, as well as a 12-

month non-solicitation of customers, vendors, suppliers, business development partners and employees. 
 
Mr. Greiner and Mr. Gerber 
The employment agreements with Mr. Greiner and Mr. Gerber provide that in the event that either Mr. 

Gerber’s or Mr. Greiner’s employment is terminated without Cause or he resigns for Good Reason (as defined below), 
he will be entitled to, subject to executing a release of claims and in lieu of any other severance, an amount equal to 
1.5 times his annual base salary and annual target bonus generally payable over 18 months following his termination, 
a lump sum payment equal to a pro-rated annual target bonus, 18 months of the employer portion of the premium costs 
for COBRA coverage, full vesting of his outstanding time-based equity awards and vesting of his outstanding 
performance-based equity awards to the extent the applicable performance conditions are achieved within 12 months 
of termination. Each employment agreement also provides that in the event that either Mr. Gerber’s or Mr. Greiner’s 
employment is terminated by the company due to his disability, he will be entitled to an amount equal to one half of 
his annual base salary and annual target bonus generally payable over six months following his termination, full 
vesting of his outstanding time-based equity awards and vesting of his outstanding performance-based equity awards 
to the extent the applicable performance conditions are achieved within 12 months of termination. If either Mr. Gerber 
or Mr. Greiner dies, his estate will be entitled to full vesting of his outstanding time-based equity awards and vesting 
of his outstanding performance-based awards to the extent the applicable performance conditions are achieved within 
12 months of his death. 

For purposes of Mr. Greiner’s and Mr. Gerber’s employment agreements, “Cause” generally means his 
conviction of or plea of guilty or no-contest to a felony that is reasonably likely to adversely and significantly affect 
our business, his willful and repeated failure or refusal to perform reasonably assigned duties which is materially 
harmful to the business, willful misconduct which is materially harmful to the business, or a material breach of the 
employment agreement or fiduciary duty, which is likely to adversely and significantly affect the business. For 
purposes of the employment agreement, “Good Reason” generally means, without his written consent, a reduction in 
his base salary or target annual bonus, a material diminution of his duties, responsibilities, powers or authorities, the 
requirement that his principal office location is moved more than 50 miles from the then office location, a material 
breach by us of the employment agreement or any other written agreement between us and a failure of a successor to 
assume the employment agreement in the event we incur a change in control. 

PSUs 

Under the terms of the PSU agreements, the NEOs’ PSUs would be eligible to vest in connection with 
certain qualifying terminations of employment or a change in control as follows: 

 Death or Disability.  Upon termination due death or by the Company due to disability, any earned but 
unvested PSUs will accelerate and vest on the date of such termination. 

 Termination without Cause or Resignation for Good Reason. In the event a named executive officer’s 
employment is terminated by the company without cause or by the named executive officer for good reason, subject 
to executing a release of claims, (i) any earned but unvested PSUs will accelerate and vest on the date of such 
termination and (ii) unearned PSUs will remain outstanding and eligible to vest based on performance for the 
performance quarter in which the date of termination occurs. 

 Change in Control. In the event of a change in control, and subject to the executive’s continued service 
through the date of such change in control, (i) any earned but unvested PSUs will vest on the date of such change in 
control and (ii) any unearned PSUs will vest on the date of such change in control based on the target number of 
PSUs that would have been earned based on performance, provided that, for such purpose, the 20 day volume-
weighted average closing price will be deemed to equal the price or implied price per share of Class A common 
stock in such change in control.  

Estimated Potential Payments 

 The following table summarizes the payments that would be made to our NEOs upon the occurrence of 
certain qualifying terminations of employment or a change in control, in any case, occurring on December 31, 2023. 
Amounts shown do not include (i) accrued but unpaid base salary through the date of termination or (ii) other benefits 
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earned or accrued by the NEO during his employment that are available to all salaried employees, such as accrued 
vacation.   

 

Name Benefit 

Termination 
Without Cause 
or Resignation 

for Good 
Reason (no 
Change in 

Control) ($) (1) 
Termination due 
to Disability ($) Death ($) 

Change in 
Control (no 

Termination) 
($) 

Termination 
Without Cause 
or Resignation 

for Good Reason 
in Connection 

with a Change in 
Control ($) 

David Steinberg (2) 

Cash $2,250,000 $2,250,000  $750,000  $0  $3,750,000  

Equity Acceleration (3) $132,227,861 $132,227,861  $132,227,861  $132,227,861  $132,227,861  

Continued Healthcare $34,406 $34,406  $0  $0  $51,609  

Total  $134,512,267 $134,512,267  $132,977,861  $132,227,861  $136,029,470  

Christopher 
Greiner 

Cash $1,500,000  $1,000,000  $500,000  $0  $2,000,000  

Equity Acceleration (3) $19,464,064  $19,464,064  $19,464,064  $19,464,064  $19,464,064  

Continued Healthcare $34,406  $0  $0  $0  $51,609  

Total  $20,998,470  $20,464,064  $19,964,064  $19,464,064  $21,515,674  

Steven Gerber 

Cash $1,750,000  $1,175,000  $600,000  $0  $2,325,000  

Equity Acceleration (3) $26,469,323  $26,469,323  $26,469,323  $26,469,323  $26,469,323  

Continued Healthcare $34,406  $0  $0  $0  $51,609  

Total  $28,253,729  $27,644,323  $27,069,323  $26,469,323  $28,845,932  
____________________ 
(1) Includes pro-rated bonus amounts for fiscal 2023 based on full target bonus amounts. 
(2) In the event Mr. Steinberg is terminated for cause and agrees to extend his non-solicitation agreement until 

the fifth anniversary of the date of our IPO, the equity awards granted to him prior to our IPO will continue 
to vest during such extended non-solicitation period. 

(3) With respect to restricted shares and earned but unvested PSUs, the value of equity acceleration was 
calculated by multiplying the number of accelerated shares by $8.82, the closing price of our Class A common 
stock on the last trading day of fiscal 2023. 
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2023 DIRECTOR COMPENSATION 
The following table sets forth the compensation earned by our non-employee directors for their service on our Board 
during 2023. 

 

Name  

Fees Earned or 
Paid in Cash 

($)(1) 

Stock 
Awards 
($)(2) Total ($) 

Jené Elzie ..................................  100,000 150,000 250,000 
Robert Niehaus ..........................  100,000 150,000 250,000 
William Royan ..........................  100,000 150,000 250,000 
William A. Landman .................  100,000 150,000 250,000 
John Sculley ..............................  100,000 150,000 250,000 
Jeanine Silberblatt .....................  100,000 150,000 250,000 

____________________ 
(1) Amounts reflect the annual cash retainer earned under our director compensation program for service on our 

Board during 2023. For Mr. Landman and Mr. Sculley, these directors each elected to receive their quarterly 
payment of their annual cash retainer in the form of restricted shares of our Class A common stock, which 
vests as to 25% of the award one year from the grant date and as to the remaining 75% in four equal quarterly 
installments beginning on the first anniversary of the grant date. Accordingly, these directors were each 
granted the following restricted shares of our Class A common stock in lieu of $25,000 of cash fees for 
service during the applicable quarter of 2023: 2,308 restricted shares on April 1, 2023 for service during the 
first quarter of 2023; 2,927 restricted shares on July 1, 2023 for service during the second quarter of 2023; 
2,994 restricted shares on October 1, 2023 for service during the third quarter of 2023; and 2,834 restricted 
shares on January 1, 2024 service for the fourth quarter of 2023. 

(2) Amounts reflect the full grant-date fair value of restricted stock awards granted during 2023 computed in 
accordance with ASC Topic 718, rather than the amounts paid to or realized by the named individual. We 
provide information regarding the assumptions used to calculate the value of all restricted stock awards made 
to our directors in Note 13 to the consolidated financial statements included in our 2023 Annual Report on 
Form 10-K.  

 
The table below shows the aggregate number of unvested stock awards held as of December 31, 2023 by each non-
employee director. Certain outstanding awards have been transferred by the director to trusts or other entities. None 
of our non-employee directors hold any option awards. 

Name 

Unvested Restricted Shares 
Outstanding at 2023 Fiscal 

Year End 
Jené Elzie 35,128 
Robert Niehaus 284,271 
William Royan 35,128 
William A. Landman 850,921 
John Sculley 911,957 
Jeanine Silberblatt 35,128 

 
Director Compensation Program 
 We maintain a compensation program for our non-employee directors under which each non-employee 
director is eligible for (i) an annual equity award of $150,000 in shares of restricted stock on July 1 of each year, 
subject to the director’s continued service as a director through such date; and (ii) an annual cash retainer of $100,000, 
payable in arrears in four equal quarterly installments, prorated for the portion of each calendar quarter actually served 
as a non-employee director. The restricted shares granted under the director compensation program vest as to 25% of 
the shares on the first anniversary of the date of grant and as to 25% of the shares on each October 1, January 1 and 
April 1 thereafter, subject to continued service as a non-employee director through each such vesting date and 
accelerated vesting upon a change in control.  

Under our director compensation program, each non-employee director may elect to receive restricted shares 
of our Class A common stock in lieu of the director’s quarterly cash retainer for Board service. The restricted shares 
granted in lieu of the cash retainer vest as to 25% of the award one year from the grant date and as to the remaining 



 

39 
 

75% in four equal quarterly installments beginning on the first anniversary of the grant date. The number of shares 
payable at the end of each quarter is determined by dividing the cash amount of the retainer by the closing price of 
our Class A common stock on the final trading day of such quarter. Cash is paid in lieu of any fractional shares. 
 

* * * * * 
Compensation Risk Assessment 
 We have assessed our compensation programs for all employees and concluded that our compensation 
policies and practices do not create risks that are reasonably likely to have a material adverse effect on us.  
Management has evaluated our executive and employee compensation and benefits programs to determine if these 
programs’ provisions and operations create undesired or unintentional risk of a material nature.  The risk assessment 
process includes a review of program policies and practices; analysis to identify risks and risk controls related to our 
compensation programs; and determinations as to the sufficiency of risk identification, the balance of potential risk to 
potential reward, the effectiveness of our risk controls and the impacts of our compensation programs and their risks 
to our strategy.  Although we periodically review all compensation programs, we focus on the programs with 
variability of payout, with the ability of a participant to directly affect payout and the controls on participant action 
and payout.  In relation to this, we believe that our incentive compensation arrangements provide incentives that do 
not encourage risk taking beyond our ability to effectively identify and manage significant risks and are compatible 
with effective internal controls and our risk management practices. 
 
 The Compensation Committee monitors our compensation programs on an annual basis and expects to 
make modifications as necessary to address any changes in our business or risk profile. 
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PAY VERSUS PERFORMANCE 
 
The following table shows the total compensation for our NEOs for the past three fiscal years as set forth in the 
Summary Compensation Table, the “compensation actually paid” to our CEO, and on an average basis, our other 
NEOs (in each case, as determined under SEC rules), our TSR, our peer group TSR consisting of the Nasdaq Computer 
Index, our net income, and our Company-Selected Measure, Adjusted EBITDA. 
 

     Value of Initial Fixed $100   

     Investment Based On:   

   Average Average  Peer Net Adjusted 

Fiscal SCT CAP SCT CAP  Group Income (Loss) EBITDA5 

Year for CEO to CEO for Other 
NEOs  

to Other NEOs TSR TSR  ($ in 000s) ($ in 000s) 

(a) (b)1  (c)2 (d)3 (e)2 (f)4 (g)4 (h) (i)6 

2023 $18,868,639 $32,576,149 $8,019,657 $11,369,482 $99.21 $131.64 ($187,481) $129,393 
2022 $20,727,503 $7,337,947 $9,317,813 $5,706,542 $91.90 $79.08 ($279,239) $92,180 
2021 $216,454,457 $191,673,896 $30,229,669 $32,002,898 $94.71 $123.13 ($249,563) $63,255 

____________________ 
1 The dollar amounts reported in column (b) are the amounts of total compensation reported for our CEO, Mr. Steinberg, for each 
corresponding year in the “Total” column of the Summary Compensation Table. Refer to the Fiscal Year 2023 Summary 
Compensation Table in this proxy statement and the Summary Compensation Tables in our Fiscal Year 2021 and 2022 proxy 
statements. 

 
2 The dollar amounts reported in columns (c) and (e) represent the amount of “compensation actually paid” (otherwise known as 
CAP), reconciled in the table below, as determined in accordance with SEC rules. “Compensation actually paid” does not 
necessarily represent cash and/or equity value transferred to the applicable NEO without restriction, but rather is a value calculated 
under applicable SEC rules. We do not have a defined benefit plan, so no adjustment for pension benefits is included. Fair values 
set forth in the table are computed in accordance with ASC 718 as of the end of the respective fiscal year, other than fair values of 
the awards that vest in the covered year, which are valued as of the applicable vesting date. No adjustment is made for dividends 
because the amount associated with such dividends, if any were paid, are reflected in the fair value of the award for the covered 
fiscal year. The reconciliation from the Summary Compensation Table to CAP is summarized in the table below. 
 

Fiscal 
Year 

Executives 
(CEO & 

NEO 
Average) SCT 

Grant Date 
Value of 

New Awards 

Year End 
Value of 

New Awards 

Change in 
Value of 

Prior 
Awards 

Change in 
Value of Vested 

Awards 
Granted in 
Prior Fiscal 

Years 

Fair Value 
of Vested 
Awards 

Granted and 
Vested in 
Current 

Fiscal Year 

Fair Value 
at Start of 

Fiscal Year 
of Awards 

That Failed 
to Meet 
Vesting 

Conditions 

Value of 
Dividends 

Paid on 
Equity 

Awards not 
reflected in 
Fair Value 

Total Equity 
CAP CAP 

  (a) (b) (i) (ii) (iii) (iv) (v) (vi) (c)=(i)+(ii)+(iii)
+(iv)+(v)+(vi) 

(d) =(a)-
(b)+(c) 

2023 
CEO $18,868,639  $16,361,999  $16,550,511  $10,328,095  $3,190,903  $0  $0  $0  $30,069,509  $32,576,149  
Other 
NEOs $8,019,657  $6,490,800  $7,087,946  $2,163,375  $589,303  $0  $0  $0  $9,840,625  $11,369,482  

2022 
CEO $20,727,503  $18,336,846  $12,676,750  ($4,661,189) ($3,068,271) $0  $0  $0  $4,947,290  $7,337,947  
Other 
NEOs $9,317,813  $7,930,363  $5,400,880  ($738,646) ($343,142) $0  $0  $0  $4,319,092  $5,706,542  

2021 
CEO $216,454,457  $213,985,907  $52,763,911  $131,781,235  $3,771,949  $888,251  $0  $0  $189,205,346  $191,673,896  
Other 
NEOs $30,229,669  $28,747,819  $3,279,380  $25,416,090  $1,790,949  $34,628  $0  $0  $30,521,048  $32,002,898  

____________________ 
(a)The dollar amounts reported in the Summary Compensation Table for the applicable year. 
(b)The grant date fair value of equity awards represents the total of the amounts reported in the “Stock Awards” column in the 

Summary Compensation Table for the applicable year.  
(c)The recalculated value of equity awards for each applicable year. 
(d)“Compensation actually paid” does not necessarily represent cash and/or equity value transferred to the applicable NEO 

without restriction, but rather is a value calculated under applicable SEC rules. 
3 The dollar amounts reported in column (d) are the average amounts of total compensation reported for the other Named Executive 
Officers for each corresponding year in the “Total” column of the Summary Compensation Table. Refer to the Summary 
Compensation Table in this proxy statement.  For each of 2021, 2022 and 2023, the other NEOs were: Christopher Greiner and 
Steven Gerber. 
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4 TSR is determined based on the value of an initial fixed investment of $100. Per SEC rules, 2021 TSR was calculated using $8.89, 
the closing price of our stock on the date of our initial public offering, June 10, 2021. The TSR peer group consists of the Nasdaq 
Computer Index, which is used for our Stock Performance presentation set forth in the Company’s Annual Report on Form 10-K 
for the year ended December 31, 2023. 
 
5 Adjusted EBITDA is a non-GAAP financial measure. See Appendix A for a reconciliation of Adjusted EBITDA to Net Income 
and for a discussion of management’s use of non-GAAP measures. 
 

6 We determined Adjusted EBITDA to be the most important financial performance measure used to link Company performance 
to the CAP to our CEO and Other NEOs in 2023, consistent with the targets used for our incentive programs. See “Compensation 
Discussion and Analysis” for additional information. 
 
 

 
Relationship Between “Compensation Actually Paid” and Performance Measures 
The charts below show, for the past four years, the relationship of the Company’s TSR relative to the Company’s TSR 
peer group as well as the relationship between the CEO and Other NEOs’ “compensation actually paid” and (i) the 
Company’s TSR; (ii) the Company’s net income; and (iii) the Company-Selected Measure, Adjusted EBITDA. 
 

 
 

 
 

$191.67 

$7.34 
$32.58 $32.00 

$5.71 $11.37 

$0

$30

$60

$90

$120

$150

$0

$50

$100

$150

$200

$250

6/10/2021 12/31/2021 12/31/2022 12/29/2023

Va
lu

e 
of

 $
10

0 
In

ve
st

m
en

t F
ro

m
 6

/1
0/

20
21

Co
m

pe
ns

at
io

n 
Ac

tu
al

ly
 P

ai
d 

($
M

)

Zeta & Peer TSR vs. Compensation Actually Paid

CEO CAP ($M) Average NEO CAP ($M) ZETA Nasdaq Computer Index

$191.67 

$7.34 
$32.58 $32.00 

$5.71 $11.37 
($500,000)

($400,000)

($300,000)

($200,000)

($100,000)

$0

$0

$50

$100

$150

$200

$250

12/31/2021 12/31/2022 12/29/2023

Ne
t I

nc
om

e 
(L

os
s)

, $
00

0

Co
m

pe
ns

at
io

n 
Ac

tu
al

ly
 P

ai
d 

($
M

)

Zeta Net Income vs. Compensation Actually Paid

CEO CAP ($M) Average NEO CAP ($M) Net Income



 

42 
 

 
 

2023 Performance Measures 
The Compensation Committee uses a mix of performance 
measures to align executive pay with Company performance. As 
required by SEC rules, the performance measures identified as the 
most important for NEOs’ 2023 compensation decisions are listed 
in the table to the right, each of which is described in more detail 
in the CD&A.  

  

Most Important Performance Measures 

 Adjusted EBITDA1 
 Revenue 
 Stock Price 

 
____________________ 
1 Adjusted EBITDA is a non-GAAP financial measure. See Appendix A for a reconciliation of Adjusted EBITDA to Net Income 
and for a discussion of management’s use of non-GAAP measures.  

$191.67 

$7.34 
$32.58 $32.00 

$5.71 $11.37 

$0

$30

$60

$90

$120

$150

$0

$50

$100

$150

$200

$250

12/31/2021 12/31/2022 12/29/2023

No
n-

GA
AP

 O
pe

ra
tin

g 
In

co
m

e 
(L

os
s)

Co
m

pe
ns

at
io

n 
Ac

tu
al

ly
 P

ai
d 

($
M

)
Zeta Adjusted EBITDA vs. Compensation Actually Paid

CEO CAP ($M) Average NEO CAP ($M) Non--GAAP Operating Income



 

43 
 

EQUITY COMPENSATION PLAN INFORMATION 

As of December 31, 2023, the following securities were authorized for issuance under our equity compensation 
plans. 

Plan Category 

Number of 
Securities to 

be Issued 
Upon 

Exercise 
of Outstanding 

Options, 
Warrants, and 

Rights  

Weighted- 
Average 

Exercise Price 
of 

Outstanding 
Options, 

Warrants, and 
Rights (1)  

Number of 
Securities 

Available for 
Future 

Issuance 
Under Equity 

Compensation Plans  
Equity compensation plans approved by security 

holders (2) ........................................................  8,262,943 (3) $8.49  7,788,753 (4) 
Equity compensation plans not approved by security 

holders ............................................................ —  —  —  
_____________________ 
(1) The weighted average exercise price is calculated based solely on the exercise prices of the outstanding options and does not reflect the shares 

that will be issued upon the vesting of outstanding restricted stock units (“RSUs”), which have no exercise price. 

(2) Consists of the Zeta Global Holdings Corp. 2008 Stock Option/Stock Issuance Plan (the “2008 Plan”), the Zeta Global Holdings Corp. 2021 
Incentive Award Plan (the “2021 Plan”) and the Zeta Global Holdings Corp. 2021 Employee Stock Purchase Plan (the “ESPP”). 

(3) Includes shares subject to outstanding awards granted, of which 2,619,937 shares are subject to outstanding options and 5,643,006 shares are 
subject to outstanding RSUs (including 4,755,675 performance stock units at target). 

(4) The number of shares authorized under our 2021 Plan will increase on the first day of each calendar year ending on and including January 1, 
2031, equal to the lesser of (A) 5% of the shares of Class A Common Stock and Class B Common Stock outstanding as of the last day of the 
immediately preceding fiscal year and (B) such lesser number of shares as determined by our Board. The number of shares authorized under 
our ESPP will increase on the first day of each calendar year ending on and including January 1, 2031, equal to the lesser of (A) 1% of the 
shares of Class A Common Stock and Class B Common Stock outstanding as of the last day of the immediately preceding fiscal year and (B) 
such lesser number of shares as determined by our board of directors.  
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 

The following sets forth the beneficial ownership of Zeta’s Class A Common Stock and Class B Common Stock as 
of April 29, 2024 by: 

• each person who is known to be the beneficial owner of more than 5% of the outstanding shares of 
Class A common stock or Class B common stock; 

• each of Zeta’s current named executive officers and directors and director nominees; and 

• all current executive officers and directors and director nominees of Zeta as a group. 

The number of shares beneficially owned by each stockholder is determined under rules issued by the SEC. Under 
these rules, beneficial ownership includes any shares as to which a person has sole or shared voting power or 
investment power. Applicable percentage ownership is based on 189,736,589 shares of Class A common stock and 
29,055,489 shares of Class B common stock expected to be outstanding as of April 29, 2024. “Percentage of Total 
Voting Power” represents voting power with respect to all outstanding shares of our Class A common stock and 
Class B common stock, as a single class, as of April 29, 2024. The holders of our Class B common stock are entitled 
to 10 votes per share, and holders of our Class A common stock are entitled to one vote per share. In computing the 
number of shares beneficially owned by a person and the percentage ownership of that person, shares of our 
common stock subject to options, warrants or other rights held by such person that are currently exercisable or will 
become exercisable within 60 days of April 29, 2024 are considered outstanding, although these shares are not 
considered outstanding for purposes of computing the percentage ownership of any other person. 

Unless otherwise indicated, Zeta believes that all persons named in the table below have sole voting and investment 
power with respect to the voting securities beneficially owned by them. 

Beneficial Owner(1) 

Class A Common Stock Class B Common Stock % of Total 
Voting 
Power† Number of Shares % Number of Shares % 

5% or Greater Stockholders:      
Entities affiliated with GPI Capital 
Gemini HoldCo LP(2) ..............................  16,237,054 8.6% — — 3.4% 
ACI Investment Partners, LLC(3)(6) ........  1,603,038 * 23,273,943 80.1% 48.8% 
BlackRock, Inc. (4) ..................................  11,904,050 6.3% — — 2.5% 
The Vanguard Group (5) ..........................  12,796,055 6.7% — — 2.7% 
      
Executive Officers and Directors:      
David A. Steinberg(3)(6) ..........................  3,330,895 1.8% 29,055,489 100.0% 61.2% 
Steven Gerber(7) ......................................  2,183,781 1.2% — — * 
Christopher Greiner(8) .............................  1,626,344 * — — * 
William Landman(9) ................................  1,078,931 * — — * 
Robert Niehaus(10) ..................................  52,692 * — — * 
William Royan(11) ...................................  16,289,746 8.6% — — 3.4% 
John Sculley(12) .......................................  2,153,237 1.1% — — * 
Jené Elzie(13) ...........................................  56,804 * — — * 
Jeanine Silberblatt(14) ..............................  52,692 * — — * 
All directors and executive officers as a 
group (9 individuals) ...............................  26,825,122 14.1% 29,055,489 100.0% 66.1% 
      
Director Nominee:      
Imran Khan(15) ........................................  13,000 * — — * 

____________________ 
* Less than one percent. 

† Percentage of total voting power represents voting power with respect to all shares of our Class A and Class B common stock, as a single 
class. The holders of our Class B common stock are entitled to ten votes per share, and holders of our Class A common stock are entitled to 
one vote per share. 

(1) Unless otherwise noted, the business address of each of those listed in the table is 3 Park Avenue, 33rd Floor, New York, NY 10016. 
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(2) Based solely on information contained in a Schedule 13G/A filed with the SEC on February 12, 2024. According to the 13G/A, GPI Capital, 
L.P. beneficially owns 16,237,054 shares of Class A common stock, with sole power to vote and to dispose of such shares. GPI Capital, LLC 
(“GPI LLC”) is (i) the sole member of GPI GP Limited, which is the general partner of GPI GP LP, which is the general partner of GPI 
Capital Gemini HoldCo LP and (ii) the general partner of GPI Capital, L.P. William T. Royan, Khai Ha and Aleksander Migon are the 
members of the Investment Committee of GPI LLC. Mr. Royan, a member of our board of directors, may be deemed to share voting and 
investment power over the shares held by the entities associated with GPI LLC. The principal business address of entities mentioned in this 
footnote is 1345 Avenue of the Americas, 32nd Floor, New York, NY 10105. 

(3) Consists of (i) 162,007 shares of Class A common stock and 1,441,031 shares of restricted Class A common stock and (ii) 12,604,520 shares 
of Class B common stock and 10,669,423 shares of restricted Class B common stock, held by ACI Investment Partners, LLC, of which Mr. 
Steinberg, our Co-Founder and Chief Executive Officer is the managing member. 

(4) Based solely on information contained in a Schedule 13G filed with the SEC on January 29, 2024. According to the 13G, BlackRock, Inc. 
beneficially owns 11,904,050 shares of Class A common stock, with sole power to vote 11,670,056 of such shares and sole power to dispose 
of 11,904,050 of such shares. The principal business address of BlackRock, Inc. is 50 Hudson Yards, New York, NY 10001. 

(5) Based solely on information contained in a Schedule 13G/A filed with the SEC on February 13, 2024. According to the 13G/A, The Vanguard 
Group beneficially owns 16,286,528 shares of Class A common stock, with shared power to vote 260,979 of such shares, sole power to 
dispose of 15,887,827 of such shares and shared power to dispose of 398,701 of such shares. The principal business address of The Vanguard 
Group is 100 Vanguard Blvd., Malvern, PA 19355. 

(6) Consists of (i) 209,938 shares of Class B common stock held by CAIVIS Acquisition Corp. II, which is a wholly owned subsidiary of CAIVIS 
Investment Company V, LLC, of which Mr. Steinberg is the majority shareholder; (ii) 487,043 shares of Class A common stock, 5,005,905 
shares of Class B common stock and 53,673 shares of restricted Class B common stock held by IAC Investment Company IX, LLC, of which 
Mr. Steinberg is managing member; (iii) 105,660 shares of restricted Class A common stock and 47,676 shares of Class B common stock 
held by Kristen Steinberg, Mr. Steinberg’s spouse; (iv) 1,390,000 shares of Class A common stock held by Kristin Kuehl, with whom Mr. 
Steinberg is party to a voting agreement; (v) 10,154 shares of Class A common stock held directly by Mr. Steinberg and (vi) the shares 
described in footnote (3) above. Additionally, Mr. Steinberg is co-trustee of five irrevocable family trusts (together the “Steinberg Family 
Trusts”), which collectively hold 433,388 shares of Class B common stock and 30,966 shares of restricted Class B common stock. Mr. 
Steinberg may be deemed to share beneficial ownership of the shares held of record by the Steinberg Family Trusts. 

(7) Consists of 19,000 shares of Class A common stock and 2,164,781 shares of restricted Class A common stock held by the Evergreen Revocable 
Trust, for which Mr. Gerber serves as trustee and beneficiary. 

(8) Consists of 67,527 shares of Class A common stock and 1,558,817 shares of restricted Class A common stock held directly by Mr. Greiner. 

(9) Consists of (i) 406,781 shares of Class A common stock and 200,384 shares of restricted Class A common stock held by Beth Landman, Mr. 
Landman’s spouse, (ii) 16,667 shares of Class A common stock and 83,331 shares of restricted Class A common stock held directly by CMS 
Platinum Fund, L.P., of which MSPS Platinum, Inc. (“CMS GP”) is the general partner, and (iii) 353,896 shares of Class A common stock 
and 34,539 shares of restricted Class A common stock held directly by Mr. Landman. Mr. Landman, a member of our board of directors, is 
the senior managing director of CMS GP and may be deemed to share voting and investment power over the shares held by CMS GP. The 
principal business address of Mr. Landman and the entities identified in this footnote is 308 E. Lancaster Avenue, Suite 300, Wynnewood, 
PA 19096. 

(10) Consists of 35,128 shares of Class A common stock and 17,564 shares of restricted Class A common stock held directly by Mr. Niehaus. 

(11) Consists of shares described in footnote (2) above and 35,128 shares of Class A common stock and 17,564 shares of restricted Class A 
common stock held directly by Mr. Royan.  

(12) Consists of (i) 695,089 shares of Class A common stock and 345,075 shares of restricted Class A common stock held directly by The Bluedge 
Revocable Trust, for which Mr. Sculley serves as trustee and beneficiary and (ii) 734,496 shares of Class A common stock and 378,577 shares 
of restricted Class A common stock held directly by The Denim Revocable Trust, for which Mr. Sculley serves as co-trustee and may be 
deemed to share voting and investment power over such shares. 

(13) Consists of 39,240 shares of Class A common stock and 17,564 shares of restricted Class A common stock held directly by Ms. Elzie. 

(14) Consists of 35,128 shares of Class A common stock and 17,564 shares of restricted Class A common stock held directly by Ms. Silberblatt. 

(15) Consists of 3,543 shares of Class A common stock and 9,457 shares of restricted Class A common stock held directly by Mr. Khan. 
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DELINQUENT SECTION 16(A) REPORTS 

Section 16(a) of the Exchange Act and the rules of the SEC require our directors, executive officers and persons 
who own more than 10% of our Common Stock to file reports of their ownership and changes in ownership of our 
Common Stock with the SEC. As a practical matter, we assist our directors and officers by monitoring transactions 
and completing and filing Section 16 reports on their behalf. Based solely on our review of the reports filed during 
2023 and related written representations, we determined that no director, executive officer, or beneficial owner of 
more than 10% of our common stock failed to file a report on a timely basis during 2023. 
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS 

Policies and Procedures for Related Person Transactions 

Our Board has adopted a written related person transaction policy that sets forth the following policies and 
procedures for the review and approval or ratification of related person transactions. Under the policy, our legal 
team is primarily responsible for developing and implementing processes and procedures to obtain information 
regarding related persons with respect to potential related person transactions and then determining, based on the 
facts and circumstances, whether such potential related person transactions do, in fact, constitute related person 
transactions requiring compliance with the policy. If our legal team determines that a transaction or relationship is a 
related person transaction requiring compliance with the policy, our legal department is required to present to the 
Audit Committee all relevant facts and circumstances relating to the related person transaction. Our Audit 
Committee must review the relevant facts and circumstances of each related person transaction, including if the 
transaction is on terms comparable to those that could be obtained in arm’s length dealings with an unrelated third 
party and the extent of the related person’s interest in the transaction, take into account the conflicts of interest and 
corporate opportunity provisions of our Code of Ethics and Conduct, and either approve or disapprove the related 
person transaction. If advance Audit Committee approval of a related person transaction requiring the Audit 
Committee’s approval is not feasible, then the transaction may be preliminarily entered into by management upon 
prior approval of the transaction by the chairperson of the Audit Committee subject to ratification of the transaction 
by the Audit Committee at the Audit Committee’s next regularly scheduled meeting; provided, that if ratification is 
not forthcoming, management will make all reasonable efforts to cancel or annul the transaction. If a transaction was 
not initially recognized as a related person, then upon such recognition the transaction will be presented to the Audit 
Committee for ratification at the Audit Committee’s next regularly scheduled meeting; provided, that if ratification 
is not forthcoming, management will make all reasonable efforts to cancel or annul the transaction. Our management 
will update the Audit Committee as to any material changes to any approved or ratified related person transaction 
and will provide a status report at least annually of all then current related person transactions. No director may 
participate in approval of a related person transaction for which he or she is a related person. 

All transactions described below that were entered into following the closing of our IPO in 2021 were undertaken in 
compliance with our Related Person Transaction Policy described above, including review and approval by our 
Audit Committee. 

Relationships and Transactions with Directors, Executive Officers and Significant Stockholders 

Zeta’s Related Party Transactions 

The following includes a summary of transactions since January 1, 2023 and any currently proposed transactions to 
which we were or are expected to be a participant in which (1) the amount involved exceeded or will exceed 
$120,000, and (2) any of our directors, executive officers or holders of more than 5% of our capital stock, or any 
affiliate or member of the immediate family of the foregoing persons, had or will have a direct or indirect material 
interest, other than compensation and other arrangements that are described under the section titled “Compensation 
Discussion and Analysis.” 

Related Party Transactions 

Agreement with Casting Made Simple Corp. 

Casting Made Simple Corp. d/b/a Rethink Beautiful (“CMS”) is an entity owned by Caivis Acquisition Corp. II, 
Caivis Acquisition Corp. IV, Caivis Investment Company V, LLC and Caivis Investment Company VI, LLC 
(collectively, the “Caivis Group”), in which David Steinberg, our Chief Executive Officer, owns a controlling 
interest, and the Chief Executive Officer’s spouse. On December 28, 2018, the Company entered into an agreement 
with CMS to monetize traffic generated through websites owned by CMS and give a profit share to CMS. The profit 
shared by the Company with CMS, which amounted to $219,000 for the year ended December 31, 2023, was 
recognized as direct cost of revenues in the Company’s consolidated statements of operations and comprehensive 
loss. As of December 31, 2023, the Company had outstanding payables of $43,000 to CMS, which was included in 
the “accounts payable and accrued expenses” in its consolidated balance sheet. 
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Agreement with DailyPay 

Our Chief Financial Officer’s spouse is an executive officer at DailyPay, Inc. (“DailyPay”). On August 31, 2023, the 
Company entered into an agreement with DailyPay to provide certain marketing related services. During the year 
ended December 31, 2023, the Company generated $137,000 in revenue from DailyPay and as of December 31, 
2023, the Company had outstanding receivables of $48,000 from DailyPay, which was included in the “accounts 
receivables” in the consolidated balance sheets. 

Director Repurchases 

On November 22, 2023, December 13, 2023 and March 7, 2024, the Company entered into stock repurchase 
agreements with William Landman and certain of his affiliates pursuant to which the Company repurchased an 
aggregate of 353,428 shares of our Class A Common Stock at the respective closing price on the date of each 
repurchase agreement, for an aggregate purchase price of approximately $3.25 million.  

On March 7, 2024, the Company entered into a stock repurchase agreement with Jené Elzie pursuant to which the 
Company repurchased an aggregate of 14,662 shares of our Class A Common Stock at the closing price on the date 
of such repurchase agreement, for an aggregate purchase price of approximately $0.15 million. 

On March 25, 2024, the Company entered into stock repurchase agreements with certain affiliates of John Sculley 
pursuant to which the Company repurchased an aggregate of 181,488 shares of our Class A Common Stock at the 
closing price on the date of such repurchase agreements, for an aggregate purchase price of approximately $2.0 
million. 

Executive Officer and Director Compensation 

Please see “Compensation Discussion and Analysis” for information regarding the compensation of our directors 
and executive officers. 

Employment Agreements 

We have entered into offer letter agreements with our executive officers that, among other things, provide for certain 
compensatory and change in control benefits, as well as severance benefits. For a description of these agreements 
with our named executive officers, see the section titled “Compensation Discussion and Analysis—Executive 
Compensation Arrangements.” 

Indemnification Agreements 

Our Amended and Restated Certificate of Incorporation and our Amended and Restated Bylaws provide that we will 
indemnify our directors and officers to the fullest extent permitted by applicable law. We have entered into 
indemnification agreements with our current directors and certain of our executive officers. These indemnification 
agreements, among other things, require us to indemnify our directors and officers for certain expenses, including 
attorneys’ fees, judgments, fines and settlement amounts incurred by a director or officer in any action or proceeding 
arising out of their services as a director or officer, or any other company or enterprise to which the person provides 
services at our request. 

Policies and Procedures for Transactions with Related Persons 

We have adopted a policy that our executive officers, directors, nominees for election as a director, beneficial 
owners of more than 5% of any class of our common stock and any members of the immediate family of any of the 
foregoing persons are not permitted to enter into a related person transaction with us without the approval or 
ratification of our audit committee. Any request for us to enter into a transaction with an executive officer, director, 
nominee for election as a director, beneficial owner of more than 5% of any class of our common stock or any 
member of the immediate family of any of the foregoing persons, in which such person would have a direct or 
indirect material interest, must be presented to our Board or our audit committee for review, consideration and 
approval. In approving or rejecting any such proposal, our audit committee is to consider the relevant facts of the 
transaction, including whether the transaction is on terms comparable to those that could be obtained in arm’s length 
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dealings with an unrelated third party and the extent of the related person’s interest in the transaction, and shall also 
take into account the conflicts of interest and corporate opportunity provisions of our Code of Ethics and Conduct. 
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STOCKHOLDERS’ PROPOSALS 

Stockholders who intend to have a proposal considered for inclusion in our proxy materials for presentation at our 
2025 Annual Meeting of Stockholders pursuant to Rule 14a-8 under the Exchange Act must submit the proposal to 
our Secretary at our offices at 3 Park Ave, 33rd Floor, New York, NY 10016 in writing not later than January 3, 
2025. 

Stockholders intending to present a proposal at the 2025 Annual Meeting of Stockholders, but not to include the 
proposal in our proxy statement, or to nominate a person for election as a director, must comply with the 
requirements set forth in our Amended and Restated Bylaws. Our Amended and Restated Bylaws require, among 
other things, that our Secretary receive written notice from the stockholder of record of their intent to present such 
proposal or nomination not earlier than the 120th day and not later than the 90th day prior to the anniversary of the 
preceding year’s annual meeting. Therefore, we must receive notice of such a proposal or nomination for the 2025 
Annual Meeting of Stockholders no earlier than February 18, 2025 and no later than March 20, 2025. The notice 
must contain the information required by the Amended and Restated Bylaws, a copy of which is available upon 
request to our Secretary. In the event that the date of the 2025 Annual Meeting of Stockholders is more than 30 days 
before or more than 60 days after June 18, 2025, then our Secretary must receive such written notice not earlier than 
the 120th day prior to the 2025 annual meeting and not later than the later of the 90th day prior to the 2025 Annual 
Meeting or the 10th day following the day on which public disclosure of the date of such meeting is first made by 
us. 

In addition to satisfying the foregoing requirements under the Company’s Amended and Restated Bylaws, to comply 
with the universal proxy rules, stockholders who intend to solicit proxies in support of director nominees other than 
the Company’s nominees must also comply with the additional requirements of Rule 14a-19(b) under the Exchange 
Act no later than April 19, 2025. 

We reserve the right to reject, rule out of order, or take other appropriate action with respect to any proposal that 
does not comply with these or other applicable requirements. 
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OTHER MATTERS 

Our Board is not aware of any matter to be presented for action at the Annual Meeting other than the matters 
referred to above and does not intend to bring any other matters before the Annual Meeting. However, if other 
matters should come before the Annual Meeting, it is intended that holders of the proxies named on the Company’s 
proxy card will vote thereon in their discretion. 
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SOLICITATION OF PROXIES 

The accompanying proxy is solicited by and on behalf of our Board, whose Notice of Annual Meeting is attached to 
this proxy statement, and the entire cost of our solicitation will be borne by us. In addition to the use of mail, proxies 
may be solicited by personal interview, telephone, e-mail and facsimile by our directors, officers and other 
employees who will not be specially compensated for these services. We will also request that brokers, nominees, 
custodians and other fiduciaries forward soliciting materials to the beneficial owners of shares held by the brokers, 
nominees, custodians and other fiduciaries. We will reimburse these persons for their reasonable expenses in 
connection with these activities. 

Certain information contained in this proxy statement relating to the occupations and security holdings of our 
directors and officers is based upon information received from the individual directors and officers. 

We intend to file a proxy statement and WHITE proxy card with the SEC in connection with the solicitation of 
proxies for our 2025 annual meeting. Stockholders may obtain our proxy statement (and any amendments and 
supplements thereto) and other documents as and when filed by us with the SEC without charge from the SEC’s 
website at: www.sec.gov. 
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ZETA’S ANNUAL REPORT ON FORM 10-K 

A copy of Zeta’s Annual Report on Form 10-K for the fiscal year ended December 31, 2023, including 
financial statements and schedules thereto but not including exhibits, as filed with the SEC, will be sent to any 
stockholder of record on April 29, 2024 without charge upon written request addressed to: 

Zeta Global Holdings Corp. 
Attention: Secretary 
3 Park Ave, 33rd Floor 
New York, NY 10016 
 
A reasonable fee will be charged for copies of exhibits. You also may access this proxy statement and our Annual 
Report on Form 10-K at www.edocumentview.com/ZETA. You also may access our Annual Report on Form 10-K 
for the fiscal year ended December 31, 2023 at www.investors.zetaglobal.com. 

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING, WE URGE YOU TO VOTE 
YOUR SHARES VIA THE TOLL-FREE TELEPHONE NUMBER OR OVER THE INTERNET, AS 
DESCRIBED IN THIS PROXY STATEMENT. IF YOU RECEIVED A COPY OF THE PROXY CARD BY 
MAIL, YOU MAY SIGN, DATE AND MAIL THE PROXY CARD IN THE ENCLOSED RETURN 
ENVELOPE. PROMPTLY VOTING YOUR SHARES WILL ENSURE THE PRESENCE OF A QUORUM 
AT THE ANNUAL MEETING AND WILL SAVE US THE EXPENSE OF FURTHER SOLICITATION. 

By Order of the Board of Directors, 

 

/s/ Steven Vine 

Steven Vine 
General Counsel and Secretary 

New York, NY 
April 26, 2024 
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APPENDIX A – NON-GAAP FINANCIAL INFORMATION 

We use the following financial information that is not in accordance with U.S. Generally Accepted Accounting 
Principles (“GAAP”) to evaluate our ongoing operations and for internal planning and forecasting purposes. Non-
GAAP financial information is presented for supplemental informational purposes only, should not be considered a 
substitute for financial information presented in accordance with GAAP, and may be different from similarly titled 
non-GAAP measures used by other companies. Whenever we use a non-GAAP financial measure, a reconciliation is 
provided to the most closely applicable financial measure stated in accordance with GAAP. We believe that these 
non-GAAP financial measures may be useful to investors in analyzing our financial and operational performance. 
 
Adjusted EBITDA and adjusted EBITDA margin  
 
Adjusted EBITDA is a non-GAAP financial measure defined as net loss adjusted for interest expense, depreciation 
and amortization, stock-based compensation, income tax (benefit) / provision, acquisition-related expenses, 
restructuring expenses, change in fair value of warrants and derivative liabilities, certain dispute settlement 
expenses, gain on extinguishment of debt, certain non-recurring IPO related expenses, including the payroll taxes 
related to vesting of restricted stock and restricted stock units upon the completion of our IPO, and other (income) / 
expenses. Acquisition-related expenses primarily consist of legal fees associated with certain business combinations 
and restructuring expenses are severance and other employee-related costs which we do not expect to incur in the 
future, which may distort the comparability of the results of operations. Change in fair value of warrants and 
derivative liabilities is a non-cash expense related to periodically recording “mark-to-market” changes in the 
valuation of derivatives and warrants. Other (income) / expenses consists of non-cash expenses such as changes in 
fair value of acquisition-related liabilities, gains and losses on sales of assets and foreign exchange gains and losses. 
In particular, we believe that the exclusion of stock-based compensation, certain dispute settlement expenses and 
non-recurring IPO related expenses that are not related to our core operations provides measures for period-to-period 
comparisons of our business and provides additional insight into our core controllable costs. Adjusted EBITDA 
margin is a non-GAAP metric defined as adjusted EBITDA divided by the total revenues for the same period. 
Adjusted EBITDA and adjusted EBITDA margin provide us with a useful measure for period-to-period comparisons 
of our business as well as comparison to our peers. Our use of adjusted EBITDA and adjusted EBITDA margin has 
limitations as an analytical tool, and you should not consider these measures in isolation or as a substitute for 
analysis of our financial results as reported under GAAP. Because of these and other limitations, you should 
consider our non-GAAP measures only as supplemental to other GAAP-based financial performance measures, 
including revenues, net loss and net loss margin. 

The following table reconciles adjusted EBITDA and adjusted EBITDA margin to net loss and net loss margin, the 
most directly comparable financial measure calculated and presented in accordance with GAAP.  
 

  Year ended December 31,  
($ in 000s)  2023   2022   2021  
Net loss  $ (187,481 )  $ (279,239 )  $ (249,563 ) 
Net loss margin   (25.7 )%   (47.3 )%   (54.4 )% 
Add back:          

Depreciation and amortization   51,149    51,878    45,922  
Restructuring expenses   2,845    —    727  
Acquisition-related expenses   203    344    1,953  
Stock-based compensation   242,881    298,992    259,159  
IPO related expenses   —    —    2,705  
Gain on extinguishment of debt   —    —    (10,000 ) 
Dispute settlement expense   —    —    1,196  
Other expenses / (income)   7,820    13,983    (279 ) 
Change in fair value of warrants and derivative liabilities   —    410    5,000  
Interest expense   10,939    7,303    7,033  
Income tax (benefit) / provision   1,037    (1,491 )   (598 ) 

Adjusted EBITDA  $ 129,393   $ 92,180   $ 63,255  
Adjusted EBITDA margin%   17.8 %   15.6 %   13.8 % 
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