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April 2023

Dear Fellow Stockholders:

You are cordially invited to attend the 2023 Annual Meeting of Stockholders (the “Annual Meeting”) of
Veritone, Inc., which will be held on Thursday, June 8, 2023, at 10:30 a.m. Mountain Time, via a virtual meeting at
www.virtualshareholdermeeting.com/VERI2023.

Details of the business to be conducted at the Annual Meeting and instructions for how to participate in the
Annual Meeting are set forth in the accompanying Notice of 2023 Annual Meeting of Stockholders and Proxy
Statement. Only stockholders of record at the close of business on April 11, 2023 are entitled to notice of and to
vote at the Annual Meeting and any adjournments or postponements thereof.

We are furnishing our proxy materials to our stockholders over the Internet. On or about April 27, 2023, we
are mailing a Notice of Internet Availability of Proxy Materials (the “Notice of Internet Availability”) to our
stockholders of record that did not request to receive a printed copy of our proxy materials, including the Proxy
Statement and our Annual Report on Form 10-K for the fiscal year ended December 31, 2022. The Notice of
Internet Availability contains instructions for how stockholders can access our proxy materials over the Internet and
vote their shares. All stockholders who do not receive a Notice of Internet Availability will receive a printed copy
of the proxy materials by mail.

Whether or not you plan to attend the Annual Meeting, please vote as soon as possible. As an alternative to
voting online at the Annual Meeting, you may vote via the Internet, by telephone or by mail. Voting by any of
these methods will ensure your representation at the Annual Meeting.

Thank you for your continued support. We look forward to your online attendance at the Annual Meeting.

 Very truly yours,

  

 

 

 Ryan Steelberg

 President and Chief Executive Officer
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VERITONE, INC.
2420 17th St., Office 3002
Denver, Colorado 80202

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be Held on June 8, 2023

To the Stockholders of Veritone, Inc.:

NOTICE IS HEREBY GIVEN that the 2023 Annual Meeting of Stockholders (the “Annual Meeting”) of
Veritone, Inc. (the “Company”) will be held on Thursday, June 8, 2022, at 10:30 a.m., Mountain Time. Our board
of directors (the “Board”) is soliciting your proxy to vote at the Annual Meeting (including any adjournments,
continuations, or postponements thereof) for the purposes set forth in this proxy statement for our Annual Meeting
(the “Proxy Statement”). The Annual Meeting will be held online only in a virtual meeting format via live webcast.
Stockholders may attend the Annual Meeting online by visiting www.virtualshareholdermeeting.com/VERI2023.
For purposes of attendance at the Annual Meeting, all references in the accompanying Proxy Statement to “present
in person” or “in person” shall mean virtually present at the Annual Meeting.

The Annual Meeting is being held for the purpose of considering and acting upon the following items of
business:

1. To elect two directors named in the accompanying proxy statement to serve as Class III directors to serve
until the Company’s 2026 annual meeting of stockholders and until their respective successors are duly
elected and qualified;

2. To ratify the appointment of Grant Thornton LLP as our independent registered public accounting firm
for the fiscal year ending December 31, 2023;

3. To approve, on an advisory basis, the compensation of our named executive
officers;

4. To approve, on an advisory basis, the frequency of future advisory votes on named executive officer
compensation;

5. To approve our 2023 Equity Incentive Plan;
and

6. To transact such other business as may properly come before the meeting or any adjournment
thereof.

These items of business are more fully described in the Proxy Statement accompanying this notice. We
encourage you to read the Proxy Statement and other proxy materials carefully and in their entirety.

Only stockholders of record at the close of business on April 11, 2023 are entitled to notice of and to vote at
the Annual Meeting. All such stockholders are cordially invited to attend the Annual Meeting. A list of all
stockholders entitled to vote at the annual meeting will be available for examination at our principal executive
offices at 1615 Platte St., 2nd Floor, Denver, Colorado 80202 for 10 days before the Annual Meeting, and during
the Annual Meeting, such list will be available to registered stockholders as a link on the virtual meeting platform at
www.virtualshareholdermeeting.com/VERI2023. However, whether or not you expect to attend the Annual
Meeting, you are encouraged to cast your vote by proxy prior to the Annual Meeting to ensure your representation
at the Annual Meeting. If you attend the Annual Meeting, you may vote during the Annual Meeting even if you
have voted by proxy in advance.

We encourage you to access the virtual meeting platform before the start time of 10:30 a.m., Mountain Time,
on June 8, 2023, to allow ample time for online check-in, which will begin at 10:15 a.m., Mountain Time. To attend
the Annual Meeting, you will need the 16-digit control number provided on your proxy card or voting instruction
form.
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Important Notice Regarding the Availability of Proxy Materials for the 2023 Annual Meeting of
Stockholders to be Held on June 8, 2023: Our Proxy Statement and our Annual Report on Form 10-K for the
fiscal year ended December 31, 2022 are available online at www.proxyvote.com.

 By order of the Board of Directors

  

 

 

 Ryan Steelberg
President and Chief Executive Officer

April 27, 2023
 
Denver, Colorado

YOUR VOTE IS IMPORTANT. EVEN IF YOU PLAN TO ATTEND THE ANNUAL MEETING,
PLEASE VOTE BY PROXY PRIOR TO THE ANNUAL MEETING. IF YOU CHOOSE TO VOTE BY
MAIL, PLEASE DO SO PROMPTLY TO ENSURE YOUR PROXY ARRIVES IN SUFFICIENT TIME.
PLEASE NOTE, THAT IF YOUR SHARES ARE HELD OF RECORD BY A BROKER, BANK OR
OTHER NOMINEE AND YOU WISH TO VOTE AT THE ANNUAL MEETING, YOU MUST OBTAIN A
PROXY ISSUED IN YOUR NAME FROM THAT RECORD HOLDER.
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 SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Proxy Statement contains certain forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended (the “Securities Act”) and Section 21E of the Securities Exchange Act of 1934,
as amended (the “Exchange Act”), and we intend that such forward-looking statements be subject to the safe
harbors created thereby. All statements made in this Proxy Statement that are not statements of historical fact are
forward-looking statements. Without limiting the generality of the foregoing, words such as “anticipates,”
“believes,” “seeks,” “estimates,” “expects,” “intends,” “continue,” “can,” “may,” “plans,” “potential,” “projects,”
“should,” “could,” “will,” “would” or similar expressions and the negatives of those expressions may identify
forward-looking statements, although not all forward-looking statements contain these identifying words. Such
forward-looking statements include, but are not limited to, any statements that refer to projections of our future
financial condition and results of operations, capital needs and financing plans, competitive position, industry
environment, potential growth and market opportunities, acquisition plans and strategies, compensation plans,
governance structure and policies and/or the price of our common stock.

The forward-looking statements included herein represent our management’s current expectations and
assumptions based on information available as of the date of this report. These statements involve numerous known
and unknown risks, uncertainties and other factors that may cause our actual results, performance or achievements
to be materially different from any future results, performance or achievements expressed or implied by the
forward-looking statements. Factors that may cause or contribute to such differences include, but are not limited to:

• our ability to expand our aiWARE software-as-a-service (“SaaS”)
business;

• declines or limited growth in the market for Artificial Intelligence (“AI”)-based software applications and
concerns over the use of AI that may hinder the adoption of AI technologies;

• our requirements for additional capital to support our business growth, and the availability of such capital
on acceptable terms, if at all;

• our reliance upon a limited number of key customers for a significant portion of our
revenue;

• fluctuations in our results over
time;

• the impact of seasonality on our
business;

• our ability to manage our growth, including through acquisitions and our further expansion into
international markets;

• our ability to enhance our products and introduce new products that achieve market acceptance and keep
pace with technological developments;

• actions by our competitors, partners and others that may block us from using the technology in our
aiWARE platform, offering it for free to the public or making it cost prohibitive to continue to incorporate
their technologies into our platform;

• interruptions, performance problems or security issues with our technology and infrastructure, or that of
our third party service providers;

• the impact of the continuing economic disruption caused by the recent and potential future disruptions in
access to bank deposits or lending commitments due to bank failures, the COVID-19 pandemic and the
Russian invasion of Ukraine on the business of the Company and that of its existing and potential
customers;

• increasing interest rates and inflationary pressures in the United States and around the world;
and

• any additional factors discussed in more detail in “Item 1. Business,” and “Item 1A. Risk Factors” of Part
I and “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations”
of Part II of our Annual Report on Form 10-K for the year ended December 31, 2022.

All forward-looking statements are necessarily only estimates of future results, and there can be no assurance
that actual results will not differ materially from expectations. You should carefully review these risks, as well as
the additional risks described in other documents we file from time to time with the Securities and Exchange
Commission. In light of the significant risks and uncertainties inherent in the forward-looking information included
herein, the inclusion of such information should not be regarded as a representation by us or any other person that
such results will be achieved, and readers are cautioned not to place undue reliance on such forward-looking
information, which speak only as of the date of this Proxy Statement.
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VERITONE, INC.
2420 17th St., Office 3002
Denver, Colorado 80202

June 8, 2023

PROXY STATEMENT 
FOR THE 2023 ANNUAL MEETING OF STOCKHOLDERS

This proxy statement (the “Proxy Statement”) is being furnished in connection with the solicitation of
proxies by our Board of Directors (the “Board”) for use at our 2023 Annual Meeting of Stockholders
(the “Annual Meeting”) to be held online in a virtual meeting format only via live webcast on Thursday,
June 8, 2023 at 10:30 a.m., Mountain Time. Stockholders may attend the Annual Meeting online by visiting
www.virtualshareholdermeeting.com/VERI2023.

In this Proxy Statement, we refer to Veritone, Inc. as the “Company,” “Veritone,” “we,” or “us” and to our
Board of Directors as our “Board.”

 IMPORTANT NOTICE REGARDING INTERNET AVAILABILITY OF PROXY MATERIALS

This Proxy Statement and our Annual Report on Form 10-K for the fiscal year ended December 31, 2022 (the
“2022 Annual Report”) are available on the Internet at www.proxyvote.com. These materials are also available on
our corporate website at investors.veritone.com. References to our website in this Proxy Statement are provided for
convenience only and the content on our website does not constitute part of this Proxy Statement.

 VOTING INFORMATION

Why did I receive only a Notice of Internet Availability of Proxy Materials?

As permitted by the Securities and Exchange Commission (the “SEC”), we are furnishing our proxy materials,
including our Notice of Annual Meeting, Proxy Statement and 2022 Annual Report, to most stockholders over the
Internet. On or about April 27, 2023, we will mail a Notice of Internet Availability of Proxy Materials (the “Notice
of Internet Availability”) to stockholders of record that did not request to receive printed copies of our proxy
materials or that are otherwise receiving our materials electronically by email, while brokers, banks and other
nominees who hold shares on behalf of beneficial owners will be sending their own similar Notice of Internet
Availability to the beneficial owners. The Notice of Internet Availability contains instructions on how stockholders
can access and review our proxy materials via the Internet and vote their shares. The Notice of Internet Availability
also contains instructions on how to request, free of charge, paper copies of the proxy materials.

We believe the delivery options that we have chosen will allow us to provide our stockholders with the proxy
materials they need, while lowering the cost of the delivery of the materials and reducing the environmental impact
of printing and mailing printed copies.

When and where is the Annual Meeting?

The Annual Meeting will be held on June 8, 2023 at 10:30 a.m. Mountain Time, via live webcast on the
Internet. You may listen to and participate in the Annual Meeting by going to
www.virtualshareholdermeeting.com/VERI2023. You will be able to access the Annual Meeting using the control
number found on your Notice of Internet Availability, proxy card or voting instruction form, as applicable.

Why is the Company holding the Annual Meeting virtually?

We believe a virtual-only meeting format facilitates stockholder attendance and participation by enabling all
stockholders to participate fully, equally and without cost, using an Internet-connected device from any location
around the world. In addition, the virtual-only meeting format increases our ability to engage with all stockholders,
regardless of size, resources or physical location.
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What am I being asked to vote on at the Annual Meeting?

At the Annual Meeting, stockholders will act on the following matters:

1. To elect two nominees named in the accompanying Proxy Statement to serve as Class III directors to
serve until the Company’s 2026 annual meeting of stockholders and until their respective successors are
duly elected and qualified;

2. To ratify the appointment of Grant Thornton LLP as our independent registered public accounting firm
for the fiscal year ending December 31, 2023;

3. To approve, on an advisory basis, the compensation of our named executive
officers;

4. To approve, on an advisory basis, the frequency of future advisory votes on named executive officer
compensation;

5. To approve our 2023 Equity Incentive Plan;
and

6. To transact such other business as may properly come before the Annual Meeting or any postponement or
adjournment thereof.

How does the Board recommend that I vote?

The Board recommends that you vote your shares:

• “FOR” each of the two Class III director nominees named in this Proxy
Statement;

• “FOR” the ratification of the appointment of Grant Thornton
LLP;

• “FOR” the approval, on an advisory basis, of the compensation of our named executive
officers;

• In favor of “ONE YEAR” for the frequency of future advisory votes on named executive officer
compensation; and

• “FOR” the approval of the 2023 Equity Incentive
Plan.

Who may vote?

Only holders of record of the Company’s common stock (the “Common Stock”), at the close of business on
the record date, April 11, 2023 (the “Record Date”), are entitled to notice of and to vote at the Annual Meeting.
Holders of Common Stock are entitled to cast one vote for each share held by them on each matter to be voted
upon. As of the Record Date, there were 36,597,650 shares of Common Stock issued and outstanding. Our
Common Stock is the only class of securities of the Company authorized to vote. Stockholders are not entitled to
cumulative voting rights in the election of directors.

What must I do if I want to attend the Annual Meeting?

We will be hosting the Annual Meeting on the Internet via live webcast. You will not be able to attend the
Annual Meeting physically in person. All holders of shares of our Common Stock as of the close of business on
the Record Date, including stockholders of record and stockholders who hold our Common Stock through a broker,
bank or other nominee (i.e., in “street name”), may listen to and participate in the Annual Meeting by going to
www.virtualshareholdermeeting.com/VERI2023.

You will need the 16-digit control number included on your Notice of Internet Availability, proxy card or
voting instruction form (if you received a printed copy of the proxy materials) or included in the email to you
(if you received the proxy materials by email) to be able to attend the Annual Meeting. Please note that if you hold
your shares in street name and the Notice is being forwarded to you by your broker, bank or other nominee, that
organization is considered to be the holder of record for purposes of voting at the Annual Meeting. As a beneficial
owner, you have the right to direct your broker, bank or other nominee regarding how to vote the shares in your
account. However, since you are not the holder of record, you may not vote your shares at the Annual Meeting
unless you request and obtain a valid proxy from your broker, bank or other nominee and provide your 16-digit
control number.

The Annual Meeting webcast will begin at 10:30 a.m., Mountain Time. Stockholders may access the Annual
Meeting beginning at 10:15 a.m., Mountain Time, through www.virtualshareholdermeeting.com/VERI2023.
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How may I ask questions of management and the Board at the Annual Meeting?

Stockholders will be able to submit questions by means of the “Ask a Question” field on the virtual meeting
platform beginning at 10:15 a.m. on the morning of the Annual Meeting and throughout the duration of the meeting
by accessing the meeting through www.virtualshareholdermeeting.com/VERI2023. Following the presentation of all
proposals at the Annual Meeting, we will answer stockholder-submitted questions pertinent to meeting matters as
time permits. Any questions that are relevant to our business that we are unable to address during the Annual
Meeting will be answered on our website at investors.veritone.com following the Annual Meeting. If we receive
substantially similar questions, we will group the questions together and provide a single response to avoid
repetition. We will not answer any questions that are irrelevant to the purpose of the Annual Meeting or our
business or that contain inappropriate or derogatory references which are not in good taste.

What happens if I experience technical difficulties during the Annual Meeting?

We will have technicians ready to assist you with any technical difficulties you may have accessing the virtual
meeting or submitting questions. If you encounter any difficulties accessing the virtual Annual Meeting during the
check-in or meeting time, please call the technical support number that will be provided in the meeting access email
that will be sent approximately one hour prior to the Annual Meeting.

What constitutes a quorum?

The presence at the meeting, in person or by proxy, of the holders of a majority of the shares of Common
Stock issued and outstanding and entitled to vote at the Annual Meeting will constitute a quorum for the transaction
of business at the Annual Meeting. Abstentions and broker non-votes will be counted for the purpose of
determining whether a quorum is present. If there is no quorum, the holders of a majority of shares present at the
meeting or represented by proxy may adjourn the meeting to another date.

How do I vote my shares?

Voting at the Annual Meeting

All holders of shares of our Common Stock as of the close of business on the Record Date, including
stockholders of record and stockholders who hold shares of our Common Stock in street name, may attend and vote
their shares at the Annual Meeting. See above under “What must I do if I want to attend the Annual Meeting?”

Even if you plan to be virtually present at the Annual Meeting, we recommend that you submit your proxy or
voting instructions in advance to authorize the voting of your shares at the Annual Meeting so that your vote will
be counted if you later are unable to attend the Annual Meeting.

Submitting a Proxy or Voting Instructions

• Submitting a Proxy for Shares Registered Directly in the Name of the Stockholder. If you hold your
shares of our Common Stock as a record holder and you are reviewing a printed copy of this Proxy
Statement, you may vote by completing, signing, dating and returning the enclosed proxy card in the
accompanying prepaid envelope, or by submitting a proxy over the Internet or by telephone by following
the instructions on the proxy card. If you hold your shares of Common Stock as a record holder and you
are viewing this Proxy Statement on the Internet, you may vote by submitting a proxy over the Internet or
by telephone by following the instructions on the Notice of Internet Availability previously mailed to you.
If you submit a proxy by Internet or telephone, you need not return a written proxy card by mail.

• Submitting Voting Instructions for Shares Registered in Street Name. If you hold your shares of our
Common Stock in street name, which means your shares are held of record by a broker, bank or nominee,
you will receive instructions from your broker, bank or other nominee on how to vote your shares. Your
broker, bank or other nominee will allow you to deliver your voting instructions over the Internet and may
also permit you to provide your voting instructions by telephone. In addition, if you received a printed
copy of this Proxy Statement, you may submit your voting instructions by completing, signing and dating
the voting instruction form that was included with this Proxy Statement and returning it in the
accompanying prepaid envelope. If you provide voting instructions by Internet or telephone, you need not
return a written voting instruction form by mail.
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What is the deadline for voting my shares if I do not attend the Annual Meeting?

If you are a stockholder of record, your proxy must be received by telephone or the Internet by 11:59 p.m.,
Eastern Time, on June 7, 2023 for your shares to be voted at the Annual Meeting. If you are a stockholder of record
and received your proxy materials by mail, and you cause your shares to be voted by completing, signing, dating
and returning the enclosed proxy card, your proxy card must be received before the Annual Meeting for your
shares to be voted at the Annual Meeting.

If you hold your shares in street name, please comply with the deadlines for voting provided by the broker,
bank or other nominee that holds your shares.

What vote is required for adoption or approval of each matter to be voted on?

Proposal Vote Required

Proposal 1: Election of Directors The nominee receiving a plurality of the votes cast with respect to
his or her election will be elected (that is, the two nominees
receiving the highest number of votes cast “For” such nominee
will be elected).

  

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

The affirmative vote of a majority of the votes cast on the matter.

  

Proposal 3: Approval, on an Advisory Basis,
of the Compensation of our Named Executive
Officers

The affirmative vote of a majority of votes cast on the matter.

  

Proposal 4: Approval, on an Advisory Basis,
of the Frequency of Future Advisory Votes on
Named Executive Officer Compensation

The affirmative vote of a majority of the votes cast on the matter.
However, if no frequency option receives the affirmative vote of a
majority of the votes cast on the matter, our Board will consider
the option receiving the highest number of affirmative votes.

  

Proposal 5: Approval of the 2023 Equity
Incentive Plan

The affirmative vote of a majority of the votes cast on the matter.

What happens if I do not give specific voting instructions?

If you are a stockholder of record and you properly submit a signed proxy card or submit your proxy by
telephone or the Internet, but do not specify how you want to vote your shares on a particular proposal, then the
named proxy holders will vote your shares in accordance with the recommendations of the Board on all matters
presented in this Proxy Statement. See above under the heading “How does the Board recommend that I vote?”

In accordance with applicable stock exchange rules, if you hold your shares through a brokerage account and
you fail to provide voting instructions to your broker, your broker may generally vote your uninstructed shares of
our Common Stock in its discretion on routine matters at a stockholder meeting. However, a broker cannot vote
shares of our Common Stock held in street name on non-routine matters unless the broker receives voting
instructions from the stockholder. Generally, if a broker exercises this discretion on routine matters at a stockholder
meeting, a stockholder’s shares will be voted on the routine matter in the manner directed by the broker but will
constitute a “broker non-vote” on all of the non-routine matters to be presented at the stockholder meeting. Proposal
1 (election of directors), Proposal 3 (approval, on an advisory basis, of the compensation of the Company’s named
executive officers), Proposal 4 (approval, on an advisory basis, of the frequency of future advisory votes on named
executive officer compensation) and Proposal 5 (approval of the 2023 Equity Incentive Plan) are considered non-
routine matters. Proposal 2 (ratification of the appointment of Grant Thornton as our independent registered public
accounting firm) is considered a routine matter.

Consequently, if you hold your shares in street name through a brokerage account and do not submit voting
instructions to your broker, your broker may exercise its discretion to vote your shares on Proposal 2 but will not
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be permitted to vote your shares on Proposals 1, 3, 4 or 5 or on any other business as may properly come before the
Annual Meeting. If your broker exercises this discretion on Proposal 2, your shares will be counted as present for
determining the presence of a quorum at the Annual Meeting and will be voted on Proposal 2 in the manner
directed by your broker, but your shares will constitute broker non-votes on Proposals 1, 3, 4 and 5 at the Annual
Meeting.

What are “broker non-votes”?

As discussed above, when a beneficial owner of shares of our Common Stock held in street name does not
give voting instructions to his or her broker, bank or other nominee as to how to vote on matters deemed to be “non-
routine” under applicable stock exchange rules, the broker, bank or other nominee cannot vote the shares. These
un-voted shares are counted as “broker non-votes.” As noted above, Proposals 1, 3, 4 and 5 are considered to be
“non-routine,” and we therefore expect broker non-votes to exist in connection with those proposals.

As a reminder, if you are a beneficial owner of shares held in street name, in order to ensure your shares are
voted in the way you would prefer, you must provide voting instructions to your broker, bank or other nominee by
the deadline provided in the materials you receive from your broker, bank or other nominee.

What are my choices for casting my vote on each matter to be voted on?

Your choices for casting your vote on each proposal to be voted on at the Annual Meeting are as follows:

Proposal
Number Proposal Description Voting Options

Effect of
Abstentions

Effect of 
Broker Non-

Votes

1 Election of Directors “For All,” “Withhold All,” or “For All
Except” with respect to each of the two

director nominees

Not applicable No effect

     

2 Ratification of the
Appointment of our

Independent Registered
Public Accounting Firm

“For,” “Against,” or “Abstain” No effect Not applicable

     

3 Approval, on an Advisory
Basis, of the Compensation

of our Named Executive
Officers

“For,” “Against,” or “Abstain” No effect No effect

     

4 Approval, on an Advisory
Basis, of the Frequency of
Future Advisory Votes on
Named Executive Officer

Compensation

Indicate a frequency of every “One,”
“Two,” or “Three” years, or “Abstain”

No effect No effect

     

5 Approval of the 2023
Equity Incentive Plan

“For,” “Against,” or “Abstain” No effect No effect

How will voting on any other business be conducted?

Although the Board does not know of any business to be considered at the Annual Meeting other than the
items described in this Proxy Statement, if any other business properly comes before the Annual Meeting, a
stockholder’s properly submitted proxy gives authority to the proxy holders to vote on those matters in their
discretion.
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How can I change or revoke my proxy?

If you are a stockholder of record, you may change or revoke a previously submitted proxy at any time before
the final vote at the Annual Meeting by one of the following methods:

• delivering a later dated proxy card or by submitting another proxy by telephone or the Internet (your
latest telephone or Internet voting instructions will be followed);

• delivering to the Secretary of Veritone at our principal executive offices a written notice of revocation
prior to the voting of the proxy at the Annual Meeting; or

• by attending the Annual Meeting and voting online. Virtual attendance at the Annual Meeting will not, by
itself, revoke your proxy.

Prior to May 5, 2023, written notices of revocation should be addressed to:

Veritone, Inc.
Attn: Secretary

2420 17th St., Office 3002
Denver, Colorado 80202

On or after May 5, 2023, written notices of revocation should be addressed to:

Veritone, Inc.
Attn: Secretary

1615 Platte Street
2nd Floor

Denver, Colorado 80202

Any change to your proxy that is provided by telephone or the Internet must be submitted before the deadlines
set forth above under “What is the deadline for voting my shares if I do not attend the Annual Meeting?” If your
shares are held in street name, you must contact your broker, bank or other nominee to find out how to change or
revoke your voting instructions.

Who will bear the cost of this proxy solicitation?

We will bear the cost of solicitation of proxies. This includes the charges and expenses of preparing,
assembling, and mailing the Notice of Internet Availability, Proxy Statement, and other soliciting materials and the
charges and expenses of brokerage firms and others for forwarding solicitation materials to beneficial owners of our
issued and outstanding Common Stock. We have retained Alliance Advisors, a third-party solicitation firm, to assist
in the distribution of proxy materials and solicitation of proxies on our behalf for an estimated fee of $19,000, plus
reimbursement of certain out-of-pocket expenses. Proxies will be solicited by mail, and may be solicited personally
by directors, officers, or our employees, who will not receive any additional compensation for any such services.

If you have any questions or need assistance with voting, please contact Alliance Advisors.

Alliance Advisors
200 Broadacres Drive
Bloomfield, NJ 07003

833-757-0740
VERI@AllianceAdvisors.com

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

Our intention is to announce the preliminary voting results at the Annual Meeting and to publish the final
results within four business days after the Annual Meeting on a Form 8-K to be filed with the SEC.

What do I do if I receive more than one proxy or set of voting instructions?

If you received more than one Notice of Internet Availability or more than one proxy card or voting
instruction form (if you receive your proxy materials by mail), your shares are likely registered in different
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names or with different addresses or are in more than one account. Please follow the voting instructions shown on
each Notice of Internet Availability, proxy card or voting instruction form that you received to ensure that all of
your shares are voted.

If I share an address with another stockholder and received only one copy of the proxy materials, how do I
obtain an additional copy?

We have adopted a procedure called “householding,” which the SEC has approved. Under this procedure, two
or more stockholders of record sharing the same address who did not receive a Notice of Internet Availability or
otherwise receive their proxy materials electronically will receive only one copy of our proxy materials unless we
receive contrary instructions from one or more of such stockholders. Upon oral or written request, we will deliver
promptly a separate copy of the proxy materials to a stockholder at a shared address to which a single copy of
proxy materials was delivered. If you are a stockholder of record at a shared address to which we delivered a single
copy of the proxy materials and you desire to receive a separate copy of the proxy materials for the Annual
Meeting or for our future meetings, or if you are a stockholder at a shared address to which we delivered multiple
copies of the proxy materials and you desire to receive one copy in the future, please submit your request to the
Householding Department of Broadridge Financial Solutions, Inc. at 51 Mercedes Way, Edgewood, New York
11717, or at 1-866-540-7095. If you are a beneficial stockholder holding your shares in street name, please contact
your bank, broker or other nominee directly if you have questions, require additional copies of the proxy materials,
wish to receive multiple reports by revoking your consent to householding or wish to request single copies of the
proxy materials in the future.
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 PROPOSAL ONE
ELECTION OF DIRECTORS

 BOARD OF DIRECTORS

Our Board of Directors is currently fixed at five directors. Our Amended and Restated Certificate of
Incorporation and Amended and Restated Bylaws (“Bylaws”) provide for a staggered, or classified, Board
consisting of three classes of directors, each serving a staggered three-year term and with one class being elected at
each year’s annual meeting of stockholders as follows:

• the Class III directors are Mr. Chad Steelberg and Mr. Ryan Steelberg, and their terms will expire at the
Annual Meeting.

• the Class I directors are Mr. Richard H. Taketa and Mr. Jeffrey P. Gehl, and their terms will expire at the
annual meeting of stockholder to be held in 2024.

• the Class II director is Mr. Knute P. Kurtz, and his term will expire at the annual meeting of stockholder
to be held in 2025.

Upon the expiration of the term of a class of directors, directors for that class may be elected for a new three-
year term at the annual meeting of stockholders in the year in which their term expires. Each director’s term is
subject to the election and qualification of his or her successor, or his or her earlier death, resignation or removal.
Subject to any rights applicable to any then outstanding preferred stock, any vacancies on our Board may be filled
only by the affirmative vote of a majority of the directors then in office.

The Corporate Governance and Nominating Committee of the Board is responsible for reviewing and
recommending to the Board from time to time the criteria for Board membership including independence, character,
judgment, diversity, age, expertise and corporate experience, as well as identifying, evaluating and recommending
prospective director nominees for election to the Board. The Corporate Governance and Nominating Committee
will review and consider any candidates recommended by stockholders in accordance with the bylaws of the
Company. In considering candidates for nomination or appointment to the Board, the Board considers such factors
such as whether the director candidate has relevant expertise upon which to be able to offer advice and guidance to
management, has sufficient time to devote to the affairs of the Company, has demonstrated excellence in his or her
field, has the ability to exercise sound business judgment and has the commitment to rigorously represent the long-
term interests of the Company’s stockholders. Candidates for director nominees are reviewed in the context of the
current composition of the Board, the operating requirements of the Company and the long-term interests of
stockholders. In conducting its assessment, the Board considers diversity, age, skills, and such other factors as it
deems appropriate given the current needs of the Board and the Company, to maintain a balance of knowledge,
experiences, background and capability. Although we do not have a formal diversity policy, we believe it is
important to have an appropriate mix of diversity for the optimal functionality of the Board. In the case of
incumbent directors whose terms of office are set to expire, the Board reviews such directors’ overall service to the
Company during their term, including the number of meetings attended, level of participation, quality of
performance, and any other relationships and transactions that might impair such directors’ independence.

All of our directors bring to the Board a wealth of executive leadership experience. Below we identify and
describe the key experience, qualifications, and skills our directors bring to the Board that are important in light of
our businesses and structure. The directors’ experiences, qualifications, and skills that the Board considers in their
re-nominations are included in their individual biographies.

Director Nominees

Based upon the recommendation of our Corporate Governance and Nominating Committee, our Board has
nominated the individuals set forth below to serve as Class III directors until our annual meeting of stockholders in
2026. Each nominee is currently serving on our Board.

Name Principal Occupation Age
Director 

Since

Chad Steelberg Chairman of the Board, Veritone, Inc. 52 2014
Ryan Steelberg President and Chief Executive Officer, Veritone, Inc. 49 2014
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Chad Steelberg is a co-founder of our company and has served as our Chairman of the Board since our
inception in June 2014. He also served as our Chief Executive Officer from our inception in June 2014 through
December 2022. From January 2007 to December 2012, he served as a board member of Brand Affinity
Technologies, Inc., a technology and marketing services company. Prior to that, Mr. Steelberg served as the general
manager of the Audio Division of Google Inc. from February 2006 to February 2007. From February 2002 to
February 2007, he was the co-founder and Chief Executive Officer of dMarc Broadcasting, an advertising company
that was acquired by Google Inc. in 2006. Prior to that, Mr. Steelberg was the co-founder and Chief Executive
Officer of Adforce, a publicly traded centralized independent ad-serving company that was acquired by CMGi in
1999. We believe that Mr. Steelberg is qualified to serve on our Board based on his long and successful track record
in identifying new market opportunities and creating disruptive technology-based companies. In addition, given his
many years of services as our Chief Executive Officer, Mr. Steelberg’s intimate knowledge of the day-to-day
management and operations of our company provides our Board with more in-depth understanding of our
company.

Ryan Steelberg is a co-founder of our company and has served as our Chief Executive Officer since
January 2023 and a director since our inception in June 2014. He has also served as the President of our subsidiary,
Veritone One, Inc., since June 2015. From March 2017 to December 2022, Mr. Steelberg served as our President.
From October 2007 to December 2014, he served as the President and Chief Executive Officer of Brand Affinity
Technologies, Inc. Prior to that, Mr. Steelberg served as the Head of the Radio Division of Google Inc. from
February 2006 to February 2007. From September 2002 to February 2007, he was the co-founder and President of
dMarc Broadcasting, an advertising company that was acquired by Google Inc. in 2006. Mr. Steelberg holds a
Bachelor of Science degree in Biology from the University of California, Los Angeles. We believe that
Mr. Steelberg is qualified to serve on our Board because of his extensive experience in the business development,
marketing and management of enterprises in the media and digital technology industries. In addition,
Mr. Steelberg’s intimate knowledge of our operations, products and technology solutions provides our Board with
an in-depth understanding of our company.

Unless otherwise instructed, each proxy received by us will be voted in favor of the election of the nominees
named above as directors. The nominees have consented to being named in this Proxy Statement and to serve as
directors if elected. If any nominee should become unable or unwilling to serve, it is the intention of the persons
designated as proxies to vote instead, in their discretion, for any such other person as may be designated as a
nominee by our Board.

Continuing Directors

The following directors will continue to serve on our Board:

Name Principal Occupation Age Class
Term 

Expires
Director 

Since

Knute P. Kurtz Independent Investor 67 II 2025 2017

Jeff P. Gehl Managing Partner, RCP Advisors, LLC 56 I 2024 2017

Richard H. Taketa President, Taketa Capital Corporation 51 I 2024 2019

Knute P. Kurtz has served as our director since June 2017. Until his retirement in June 2016, Mr. Kurtz was
the Managing Partner of the Orange County office of PricewaterhouseCoopers LLP (“PwC”). During his ten years
in that role, Mr. Kurtz was responsible for leading all important market facing activities on behalf of PwC and
overseeing the delivery of assurance, financial/tax and advisory services to public and private clients in the market.
He was a member of PwC’s senior leadership for the Southern California, Phoenix and Las Vegas cluster of offices
and also served as the Market Leader for PwC’s Private Company Services practice in that region. Prior to his role
in the Southern California market, Mr. Kurtz served in various other leadership positions with PwC over a career
that spanned 38 years and six offices throughout the United States. His professional experience includes serving as
the lead advisor and audit partner to public and private clients in a number of different industry sectors and
companies as diverse as Fortune 500 companies to high tech start-up entities. In addition to financial/audit services,
he has extensive experience in capital market transactions including initial public offerings, mergers and
acquisitions and debt offerings. His client work has also included advising audit committees and senior
management on matters pertaining to corporate governance, risk assessments, internal controls and strategic
initiatives. Mr. Kurtz holds a Bachelor of Science from Nicholls State University. We believe that Mr. Kurtz is
qualified to serve on our Board based on his extensive experience and knowledge in
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accounting and auditing matters involving publicly traded technology companies, which provide our Board with
valuable insight in their oversight of our company in these areas.

Jeff P. Gehl has served as our director since May 2017. Since 2001, Mr. Gehl has been a Managing Partner of
RCP Advisors, a private equity firm he co-founded. Mr. Gehl is responsible for leading RCP’s client relations and
fund-raising activities, as well as its relationships with private equity fund managers in the Western United States,
and he also serves as a member of the investment committees and advisory boards of various funds in which RCP
is invested. Prior to co-founding RCP, he was involved in a number of private equity-financed companies, where he
held senior positions in finance and operations. In addition, Mr. Gehl founded and served as Chairman and Chief
Executive Officer of MMI, a technical staffing company, and acquired Big Ballot, Inc., a sports marketing firm. He
has also served as a director of P10 Holdings, Inc., a publicly traded asset management investment firm that is the
parent company of RCP, from 2003 until 2021 and as a director of Super League Gaming, Inc., a public company
that is a leading amateur esports platform provider, since 2016. Mr. Gehl received a Bachelor of Science degree in
Business Administration from the University of Southern California’s Entrepreneur Program, where he received the
“Entrepreneur of the Year” award in 1989. We believe that Mr. Gehl is qualified to serve on our Board based on his
extensive experience in financing, developing and managing high-growth technology companies.

Richard H. Taketa has served as our director since May 2019. Since September 2018, Mr. Taketa has been
President of Taketa Capital Corporation, a private equity investment and consulting company. Previously, he served
as President and Chief Executive Officer of York Risk Services, Inc. (“York”), a leading provider of technology-
enabled, integrated insurance services to the property and casualty insurance industry, from January 2014 to
September 2018, and served as Chairman of York’s board of directors from October 2014 to July 2017. Prior to
becoming York’s Chief Executive Officer, Mr. Taketa served in a variety of capacities including as the President of
Commercial Business, Chief Operating Officer and Chief Strategy Officer. Mr. Taketa joined York in 2006 upon
its acquisition of Southern California Risk Management Associates, a regional provider of third-party
administration services to insurance companies, where he had served as Chief Executive Officer since 2004. Prior
to that, he was a co-founder and managing director of Eventide Capital, a small private equity firm, after working
as a corporate securities lawyer with DLA, a global law firm and in various public policy roles with non-
governmental organizations in Washington, D.C. Mr. Taketa has served on the board of directors of Palomar
Holdings, Inc., a publicly traded provider of property catastrophe insurance, since 2019, and has also served on the
boards of directors of several privately held companies and charitable organizations. He was named an Ernst &
Young’s Entrepreneur of the Year in 2017 for the State of New Jersey. He has been a recurring guest lecturer at the
Stanford Graduate School of Business and is a member of the California Bar Association, inactive status.
Mr. Taketa holds a Bachelor of Arts degree from Colgate University and a law degree from Stanford Law School.
We believe that Mr. Taketa is qualified to serve on our Board based on his extensive experience in financing,
developing and managing high-growth, technology-enabled companies, as well as his experience in the insurance
and healthcare industries, corporate law and governance, mergers and acquisitions, public policy, and operating in
regulated markets.

Former Directors

During 2022, two other directors served on our Board, Louis Graziadio, III and Nayaki R. Nayyar. In October
2022, Mr. Graziadio passed away after a long illness. In December 2022, Ms. Nayyar resigned her position with the
Board, effective as of December 31, 2022, due to other business commitments, and not as a result of any
disagreement with us.
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Board Diversity

The Board Diversity Matrix, below, provides diversity statistics for our Board. As discussed above, we
consider numerous factors in assessing potential new Board members, including diversity, age, skills, domain
expertise and such other factors as we deem appropriate given the needs of the Board and the Company at the time.
Although we do not have a formal diversity policy, we believe it is important to have an appropriate mix of
diversity for the optimal functionality of the Board. Of our current five Board members, one member identifies as
part of an under-represented community. With the resignation of Ms. Nayyar in December 2022, we no longer have
any women on our Board, however, we are committed to returning to a gender diverse mix on our Board within the
next year.

Board Diversity Matrix (As of April 11, 2023)

Total Number of Directors 5

 Female Male
Non- 

Binary

Did Not 
Disclose 
Gender

Part I: Gender Identity     

Directors — 5 — —

Part II: Demographic Background     

African American or Black — — — —

Alaskan Native or Native American — — — —

Asian — 1 — —

Hispanic or Latinx — — — —

Native Hawaiian or Pacific Islander — — — —

White — 4 — —

Two or More Races or Ethnicities — — — —

LGBTQ+ —

Did Not Disclose Demographic Background —

Vote Required for Election of Directors

Directors are elected if they received a plurality of the votes cast on the election of directors at the Annual
Meeting. Accordingly, the two nominees receiving the largest number of votes cast will be elected. Broker non-
votes and abstentions will have no effect on the election of directors.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” EACH OF THE TWO DIRECTOR
NOMINEES.
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 CORPORATE GOVERNANCE

Corporate Governance Guidelines

Our Board has developed corporate governance practices to help it fulfill its responsibility to stockholders to
oversee the work of management in the conduct of the Company’s business and to seek to serve the long-term
interests of stockholders. The Company’s corporate governance practices are memorialized in our Corporate
Governance Guidelines which direct our Board’s actions with respect to, among other things, our Board
composition and director qualifications, composition of the Board’s standing committees, stockholder
communications with the Board, succession planning and the Board’s annual performance evaluation.

A current copy of our Corporate Governance Guidelines is available on our website at investors.veritone.com.

Annual Board Evaluations

Pursuant to our Corporate Governance Guidelines and the charter of the Corporate Governance and
Nominating Committee, the Corporate Governance and Nominating Committee oversees an annual evaluation of
the performance of the Board and each of its committees to assess the overall effectiveness of the Board and its
committees. The evaluation process is designed to facilitate ongoing, systematic examination of the Board’s
effectiveness and accountability, and to identify opportunities for improving its operations and procedures. The
effectiveness of individual directors is considered each year when the directors stand for re-nomination.

Director Independence

Our Board affirmatively determined that a majority of the members of our Board qualify as “independent,” as
required under applicable NASDAQ rules. Our Board affirmatively determined that each of our current directors,
Messrs. Gehl, Kurtz and Taketa, and each of our former directors, Ms. Nayyar and Mr. Graziadio, qualify as an
“independent director” under the applicable rules of NASDAQ and the SEC. In making this determination, the
Board found that none of these directors had a material or other disqualifying relationship with the Company.

In making its independence determinations, our Board considered the relationships that each of these non-
employee directors has with the Company, and all other facts and circumstances our Board deemed relevant in
determining their independence. As required under applicable NASDAQ rules, our independent directors meet in
regularly scheduled executive sessions at which only independent directors are present.

All members of our Audit, Compensation, and Corporate Governance and Nominating Committees are
independent directors. In addition, each of the members of the Audit Committee and Compensation Committee
meet the additional independence criteria required for membership on those committees under applicable NASDAQ
listing standards. Our Board also has determined that each member of the Audit Committee qualifies as an “audit
committee financial expert” under SEC rules.

Board Leadership and Structure

Our Corporate Governance Guidelines provide that the Board will exercise its discretion in combining or
separating the offices of the Chairman of the Board and the Chief Executive Officer, based on the Board’s judgment
of the best interests of the Company and its stockholders from time to time. The Board recognizes that the roles of
Chief Executive Officer and Chairman of the Board are distinct. While the Chief Executive Officer is responsible
for setting our strategic direction and for our day-to-day leadership and performance, the Chairman of the Board
provides guidance to the Chief Executive Officer and sets the agenda for, and presides over, meetings of the Board.
Mr. Ryan Steelberg currently serves as our Chief Executive Officer and Mr. Chad Steelberg currently serves as our
non-executive Chairman of the Board. The Board has determined that having a non-employee director serve as
Chairman is in the best interests of our stockholders at this time. This structure permits the Chief Executive Officer
to focus on the management of the Company’s day-to-day operations. The Board also believes that having a non-
employee director serve as Chairman of the Board ensures a greater role for the non-employee directors in the
oversight of the Company and active participation of the non-employee directors in setting agendas and establishing
Board priorities and procedures. Further, the Board believes Mr. Chad Steelberg’s prior experience as our Chief
Executive Officer will benefit him in his role as our Chairman of the Board.

Board Role in Risk Oversight

The Board believes that effective risk management involves our entire corporate governance framework. Both
management and the Board have key responsibilities in managing risk throughout the Company.
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Management continually monitors the material risks we face, including financial risk, strategic risk, enterprise and
operational risk and legal and compliance risk. The Board, as a whole and at the committee level, has an active role
in, and is responsible for, exercising oversight of management’s identification and management of, and planning
for, those risks as shown below. In fulfilling this oversight role, our Board focuses on understanding the nature of
our enterprise risks, including our operations and strategic direction, as well as the adequacy of our risk
management process and overall risk management system. Our Board performs these functions in a number of
ways, including the following:

• at its regularly scheduled meetings, the Board receives management updates on our business operations,
financial results, committee activities, and strategy and discusses risks related to the business;

• the Audit Committee assists the Board in its oversight of risk management by discussing with
management our policies regarding financial risk management, including major risk exposures, and the
steps management has taken to monitor and mitigate such exposures;

• the Compensation Committee assists the Board by evaluating potential risks related to our compensation
programs; and

• through management updates and committee reports, the Board monitors our risk management activities,
including the enterprise risk management process and cybersecurity risks, risks relating to our
compensation programs, risks related to environmental, social and governance practices, and financial,
legal and operational risks.

Board Responsibilities

• Overall oversight concerning the assessment and management of risk related to our business
• Decision-making for fundamental financial and business strategies and major corporate activities, including

material acquisitions and financings
• Oversight of management and Board committees
• Oversight of information technology and cybersecurity risk policies
• Receives regular reports from Board committees on specific risk oversight responsibilities
• Receives regular reports from management regarding business operations and strategic planning, financing

planning and budgeting and regulatory matters

Audit Committee Compensation Committee
Corporate Governance and 

Nominating Committee

• Oversight of accounting and
financial reporting processes and
audits of financial statements
 

• Oversight of financial risk
management policies and controls
 

• Oversight of quality and integrity
of the accounting, auditing,
internal control and financial
reporting practices
 

• Responsible for the appointment,
compensation, retention and
oversight of independent
registered public accounting firm
 

• Oversight of the internal audit
function

• Oversight of compensation plans,
policies and programs and overall
philosophy including confirming
that incentive pay arrangements
do not encourage unnecessary
risk taking

• Identifies, evaluates and provides
recommendations regarding Board
and Committee composition
 

• Oversight of evaluation of the
Board and Committees
 

• Advises Board on corporate
governance matters and Board
performance matters
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Management Responsibilities

• Identify material risks facing us

• Implement appropriate risk management strategies

• Integrate risk management into our decision-making process

• Ensure that information with respect to material risks is transmitted to the Board or the appropriate Board
committee

Risk Areas

• Strategic • Financial reporting and internal control

• Reputational • Information systems and cybersecurity

• Financial • Human capital management

• Operational • ESG/sustainability

• Legal, regulatory and compliance   

Environmental, Social & Governance

As a leading AI technology and solutions provider, our mission is to be an active contributor to making the
world better through the use of AI. As such, we understand the importance of considering the environmental, social
and governance (“ESG”) aspects of our business and operations.

We strive to advance social inclusion in the way we do business and seek ways to include our ESG strategy as
part of our corporate mission and priorities. In addition, we aim to ensure that material ESG factors are integrated
into our strategy, operations and risk frameworks. The following are a summary of some of the existing ESG
priorities that we continue to advance.

Environmental Highlights

As part of our commitment to being good stewards of the environment, we continue to work toward
understanding, quantifying and reducing our impact on climate change. We understand that climate change poses
risk and presents opportunities for our business to address such impacts in several ways. With the growing
awareness that all companies need to manage their environmental impact, we have:

• Become a “remote first” organization, allowing our employees to work primarily from home, which
significantly reduces our carbon footprint by cutting down on our employees’ commuting requirements.

• With respect to office locations which we do maintain in Irvine, CA, New York, NY and Tel Aviv, Israel,
endeavored, where possible, to select sites with the highest possible energy efficiency ratings.

• Established our production environments, pursuant to which we provide and service all of our customer
products and solutions, at AWS (Amazon) and Azure (Microsoft), each of whom provide robust
environmental protections for these production environments at scale.

• Implemented policies to reduce non-essential travel for our
employees.

• Promoted responsible recycling of e-waste and paper and use of resources, including water and
electricity.

We continue to assess on a regular basis future energy and other environmental goals.

Human Capital/Social Highlights

We were founded in part to make the world better through AI and advancing inclusion is core to our business.
This includes advocating for inclusive policies and programs in the markets in which we operate at both government
and community levels.
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We also appreciate the importance of retention, growth and development of our employees. We seek to
provide equitable, competitive compensation and benefits packages, opportunities for advancement and extensive
training programs and learning opportunities for our employees. We strive to ensure gender pay equity among
employees performing equal or substantially similar work. We are focused on understanding our diversity and
inclusion strengths and opportunities and are committed to operating with the highest standards for social
responsibility. As such, we strive to cultivate an environment where all our employees can succeed, which includes
the following:

• We provide a comprehensive benefits package benchmarked in the 25th-50th percentile of coverage for
similarly sized companies as of December 31, 2022. Our benefits package includes various employee
assistance programs that provide wellness benefits as well.

• We offer competitive compensation to our employees. All of our U.S. employees and, to the extent
practicable, non-U.S. employees, are eligible to participate in our long-term stock-based incentive plan.

• We are building a diverse organization that respects different backgrounds and experiences. As of
December 31, 2022, more than 25% of our employees were multicultural and 40% were female.

• We have a Code of Business Conduct and Ethics in place which outlines expectations for our
employees.

• We support and pay for training and education programs that provide continual improvement for our
employees.

• We require our employees to participate in our training programs, including programs on anti-harassment,
cybersecurity and promoting equity in the workplace.

Corporate Governance Highlights

We maintain governance practices that we believe establish meaningful accountability for our Company and
our Board, including:

• All of our Directors except our non-executive chairman and Chief Executive Officer are
independent.

• All of our standing Board committees are comprised entirely of independent
directors.

• We are committed to Board diversity with one director who is from an underrepresented
community.

• We conduct annual Board and committee
evaluations.

• All of our Audit Committee members are financial
experts.

• Our Board and committees remain focused on their critical risk oversight role, in particular, by
monitoring threats and taking preventative actions to ensure business continuity, protection of intellectual
property and the safeguarding of business and customer data.

• Our Board actively oversees the Company’s governance
practices.

• We maintain stock ownership guidelines for our directors and executive
officers.

• We prohibit short sales and transactions in derivatives of our stock and prohibit hedging of our stock by
our directors, executive officers and other employees without pre-clearance.

• We prohibit the pledging of Company stock by directors, executive officers and other employees, unless
the person wishes to pledge our securities as collateral for a loan (not including margin debt) and can
clearly demonstrate the financial capacity to repay the loan without resort to the pledged securities.

Meetings and Attendance

During fiscal year 2022, our Board held nine meetings, the Audit Committee held seven meetings, the
Compensation Committee held five meetings and the Corporate Governance and Nominating Committee held four
meetings. Each of our directors attended at least 75% of the aggregate meetings of the Board and the committees of
the Board on which he or she served during fiscal year 2022. In addition, the independent directors meet regularly
in executive session without the presence of management.
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It is the Board’s policy to encourage directors to attend the annual meeting of stockholders. Our Board expects
each director to attend the Annual Meeting. All of our then-current directors attended last year’s annual meeting of
stockholders.

Executive Sessions

In fiscal 2022, our independent directors met privately, without any members of management present, four
times during the year. Our independent directors have robust and candid discussions at these executive sessions
during which they can critically evaluate the performance of our Company, Chief Executive Officer and
management. These private sessions are generally held in conjunction with the regular quarterly Board meetings.
Other private meetings are held as often as deemed necessary by the independent directors.

In addition, executive sessions of the Audit Committee are scheduled following each regular meeting of the
Audit Committee (with our independent auditors, with the head of our internal audit department, with outside
counsel and with executive management, if deemed necessary). Also, an executive session of the Compensation
Committee is scheduled following any Compensation Committee meeting at which executive compensation
determinations are made. Executive sessions of the Corporate Governance and Nominating Committee are held
when deemed necessary by the members of that committee.

Committees of Our Board

Our Board has a standing Audit Committee, Compensation Committee and Corporate Governance and
Nominating Committee. Each committee operates under a written charter adopted and reviewed annually by our
Board, which satisfy the applicable standards of the SEC and NASDAQ. Copies of the charters of all standing
committees are available on our website at investors.veritone.com under “Governance.” Our Board may establish
other committees from time to time as deemed appropriate by our Board based on the needs of our Board and the
Company.

The composition of each of our three standing committees is set forth below. Messrs. Chad Steelberg, our
non-executive Chairman of the Board, and Ryan Steelberg, our Chief Executive Officer, do not serve on any
committees of the Board.

Name
Audit

Committee
Compensation

Committee

Corporate
Governance 

and Nominating 
Committee

Knute P. Kurtz Chairperson  X

Jeffrey P. Gehl X X Chairperson

Richard H. Taketa X Chairperson  

Audit Committee

Our Audit Committee consists of Messrs. Kurtz, Gehl and Taketa, and Mr. Kurtz serves as the Chairman. In
November 2022, Mr. Gehl was appointed to the Audit Committee to fill the vacancy caused by the death of our
Board member, Louis Graziadio III, in October 2022. Our Board has affirmatively determined that each of Messrs.
Gehl, Graziadio, Kurtz and Taketa meets the definition of an “independent director” for purposes of serving on an
audit committee under Rule 10A-3 of the Exchange Act and NASDAQ rules. In addition, our Board has
determined that each of Messrs. Kurtz, Graziadio, Gehl and Taketa qualifies as an “audit committee financial
expert,” as such term is defined in Item 407(d)(5) of Regulation S-K.

Our Audit Committee has the responsibility to, among other things:

• review and evaluate our annual and quarterly financial statements and reports, and discuss these
statements and reports with our independent registered public accounting firm and management;

• assess the independence and qualifications of, appoint and, where appropriate, replace our independent
registered public accounting firm;

• evaluate the performance of our independent registered public accounting
firm;

• review the proposed scope and results of the audit, and serve as the primary point of contact with our
independent registered public accounting firm through the audit process with respect to key audit matters;

17



 
TABLE OF CONTENTS

• review and pre-approve audit and non-audit fees and
services;

• review accounting and financial controls with our independent registered public accounting firm and our
financial and accounting staff, and oversee any the process of addressing any issues that arise with respect
to the scope, adequacy and effectiveness of these controls;

• review and approve transactions between us and our directors, officers and
affiliates;

• recognize and prevent prohibited non-audit
services;

• establish procedures for complaints received by us regarding accounting
matters;

• oversee internal audit functions;
and

• review and evaluate our primary risk
exposures.

Compensation Committee

Our Compensation Committee consists of Messrs. Gehl and Taketa, and Mr. Taketa serves as the Chairman.
Our Board has determined that each member serving on the Compensation Committee is “independent” as that
term is defined in the applicable NASDAQ rules.

Our Compensation Committee has the responsibility to, among other things:

• review and determine the compensation arrangements for our executive
officers;

• establish and review general compensation policies with the objective to attract and retain superior talent,
to reward individual performance and to achieve our financial goals;

• administer our equity incentive plans and other incentive compensation
plans;

• evaluate the performance of our Chief Executive Officer and participate in the evaluation of other
executive management;

• evaluate and make recommendations to our Board regarding the compensation of our Board and its
committees;

• evaluate whether the Company’s compensation plans, programs or practices would encourage
unnecessary or excessive risk-taking; and

• review the independence of any compensation advisers engaged by our Compensation
Committee.

From time to time, the Compensation Committee has retained a compensation consultant as it deems necessary
to provide advice as to market levels of compensation, compensation program design and compensation trends. In
2022, our Compensation Committee engaged the services of Compensia, Inc. (“Compensia”), a compensation
consulting firm, to advise the Compensation Committee regarding the amount and types of compensation that we
provide to our executives and directors, our compensation philosophy and how our compensation practices
compare to the compensation practices of other similar and peer companies. Compensia does not provide any
services to us other than the services provided to the Compensation Committee. The Compensation Committee
believes that Compensia does not have any conflicts of interest in advising the Compensation Committee under
applicable SEC rules or NASDAQ listing standards. The Compensation Committee has assessed the independence
of Compensia pursuant to SEC rules and NASDAQ listing standards and concluded that no conflict of interest
exists that would prevent Compensia from independently representing the Compensation Committee.

Corporate Governance and Nominating Committee

Our Corporate Governance and Nominating Committee consists of Messrs. Gehl and Kurtz, and Mr. Gehl
serves as the Chairman. Our Board has determined that each member serving on the Corporate Governance and
Nominating Committee is “independent” as that term is defined in the applicable NASDAQ rules.

Our Corporate Governance and Nominating Committee has the responsibility to, among other things:

• identify, evaluate and make recommendations to our Board regarding prospective director
nominees;

• oversee the evaluation of our Board and its
committees;
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• review developments in corporate governance
practices;

• evaluate the adequacy of our corporate governance practices and reporting;
and

• develop, periodically review and make recommendations to our Board regarding corporate governance
guidelines and matters.

Identifying and Evaluating Director Candidates

Our Corporate Governance and Nominating Committee evaluates and recommends director candidates for
nomination by the full Board. Any stockholder may recommend candidates for evaluation by the Corporate
Governance and Nominating Committee by submitting a written recommendation to our Secretary in accordance
with the requirements described under the heading “Stockholder Proposals and Director Nominations for our 2024
Annual Meeting” at the end of this Proxy Statement below.

There are no specific minimum qualifications that the Corporate Governance and Nominating Committee
requires to be met by a director nominee recommended for a position on our Board, nor are there any specific
qualities or skills that are necessary for one or more members of our Board to possess, other than as are necessary
to meet the requirements of the laws, rules and regulations applicable to us. Except as required by applicable law,
our Board does not have a formal policy regarding racial/ethnic, gender or other diversity characteristics of director
candidates, but considers diversity of background and perspective, including with respect to age, gender, race, place
of residence and specialized experience, as important factors in evaluating such candidates.

The Corporate Governance and Nominating Committee will evaluate any director candidates recommended by
stockholders in the same manner as it would evaluate any other candidates identified by or recommended to it.

Communications with Our Board

Any stockholder may communicate with our Board, any Board committee or any individual director. All
communications should be made in writing, addressed to our Board, our Board committee or the individual
director, as the case may be, in care of our Secretary, mailed or delivered to our principal executive offices at (prior
to May 5) 2420 17th St., Office 3002, Denver, Colorado 80202 or (on or after May 5, 2023) 1615 Platte St., 2nd
Floor, Denver, Colorado 80202.

Each communication must set forth the name and address of the stockholder on whose behalf the
communication is sent and should be addressed to the Board, any such individual director, the independent
directors as a group, Board committee or Chairperson of any Board committee by either name or title. Each
communication will be reviewed by the Company’s Secretary to determine whether it is appropriate for presentation
to the directors. Junk mail, job inquiries, business solicitations, or hostile communications will not be presented. In
addition, if requested by stockholders, when appropriate, the Chairman of the Board will also be available for
consultation and direct communication with stockholders.

Corporate Responsibility

Code of Ethics

We have adopted a written Code of Business Conduct and Ethics (the “Code of Conduct”) which is applicable
to our directors, officers and employees, including our principal executive officer, principal financial and
accounting officer, or persons performing similar functions. A copy of the Code of Conduct is available on our
website at investors.veritone.com. To the extent required by rules adopted by the SEC and NASDAQ, we intend to
promptly disclose on our website or in a Current Report on Form 8-K future amendments to certain provisions of
the Code of Conduct, or waivers to such provisions granted to any executive officer or director.

Hedging Policy

Pursuant to our Insider Trading Policy, which applies to all directors, officers and other employees of the
Company, certain forms of hedging or monetization transactions, such as zero-cost collars and forward sale
contracts, are strongly discouraged. Our Insider Trading Policy requires that any hedging or similar arrangement
proposed by any director, officer or other employee must be reviewed and approved in advance by our Compliance
Officer. Any request for pre-approval of a hedging or similar arrangement must be submitted to the
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Compliance Officer at least two weeks prior to the proposed execution of documents evidencing the proposed
transaction and must set forth a justification for the proposed transaction. All determinations by the Compliance
Officer under our Insider Trading Policy are final and not subject to further review.

Procedures for Submitting Complaints Regarding Accounting and Auditing Matters

We are committed to compliance with all applicable securities laws and regulations, accounting standards and
accounting controls. The Audit Committee has established written procedures for the receipt, retention and
treatment of complaints received by us regarding accounting, internal accounting controls or auditing matters, and
the confidential, anonymous submission by our employees of concerns or complaints regarding such matters. The
Audit Committee oversees the handling of such concerns or complaints. Any person may report concerns or
complaints regarding accounting, internal accounting controls or auditing matters by sending a communication in
writing addressed to the Chairman of the Audit Committee, mailed or delivered to our principal executive offices at
(prior to May 5) 2420 17th St., Office 3002, Denver, Colorado 80202 or (on or after May 5, 2023) 1615 Platte St.,
2nd Floor, Denver, Colorado 80202. Additional information regarding the procedures for non-employees to submit
such concerns or complaints is available in the Investors section of our website at investors.veritone.com under the
heading “Governance.”
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 EXECUTIVE OFFICERS OF THE COMPANY

The table below sets forth certain information regarding our executive officers as of December 31, 2022, the
period covered by this Proxy Statement:

Name Age Title

Chad Steelberg(1) 52 Chairman of the Board

Ryan Steelberg(1) 49 President and Chief Executive Officer

Michael L. Zemetra 52 Executive Vice President, Chief Financial Officer and Treasurer

Mr. Chad Steelberg resigned as our Chief Executive Officer effective December 31, 2022, and Mr. Ryan Steelberg was appointed
as our President and Chief Executive Officer effective January 1, 2023. Mr. Chad Steelberg continues as the Chairman of our
Board, but ceased being an executive officer of the Company as of December 31, 2022. The biographies of Chad Steelberg and
Ryan Steelberg are presented under the heading “Board of Directors—Director Nominees.” Mr. Zemetra’s biography is set forth
below.

Michael L. Zemetra has served as our Executive Vice President, Chief Financial Officer and Treasurer since
October 2020. From April 2018 to October 2020, Mr. Zemetra served as Executive Vice President and Chief
Financial Officer of LiveXLive Media, LLC, a global digital media company. From April 2017 to March 2018,
Mr. Zemetra served as Vice President of Finance and Divisional Chief Financial Officer of the Cloud Services
Division of J2 Global, Inc., a provider of cloud-based software and digital media services. From June 2013 to
August 2016, Mr. Zemetra served as Chief Financial Officer and Chief Accounting Officer of Global Eagle
Entertainment, an in-flight entertainment services company. From May 2008 to June 2013, Mr. Zemetra served as
Senior Vice President and Chief Accounting Officer of Demand Media, Inc. (now Leaf Group), a digital content
and media company. Prior to that, from May 2000 to February 2008, Mr. Zemetra held senior financial positions
with a number of publicly traded SaaS, technology and digital media companies. Mr. Zemetra began his career in
the Technology and Entertainment groups of PricewaterhouseCoopers LLP. Mr. Zemetra holds a Masters in
Accounting from the University of Southern California and a Bachelor of Arts in Business-Economics from the
University of California, Riverside, and earned his CPA from the State of California.

Family Relationships

There are no family relationships between any director, executive officer or person nominated or chosen to
become a director or executive officer, except that Chad Steelberg and Ryan Steelberg are brothers.

Legal Proceedings

On December 15, 2014, Brand Affinity Technologies, Inc. filed a petition for relief under the Bankruptcy
Code commencing the matter of In re Brand Affinity Technologies, Inc., United States Bankruptcy Court for the
Central District of California, Santa Ana Division, Case No. 8:14-bk-17244 SC. Chad Steelberg and Ryan Steelberg
previously served as officers, directors and beneficial owners of Brand Affinity Technologies, Inc. The Bankruptcy
Court entered an order closing this bankruptcy case on December 5, 2016.
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 EXECUTIVE COMPENSATION

The following is a summary of the compensation policies, plans and arrangements for all individuals who
served at any time as an executive officer of the Company during 2022. This summary should be read in
conjunction with the Summary Compensation Table and related disclosures set forth below. We are eligible to, and
have chosen to, comply with the executive compensation disclosure rules applicable to a “smaller reporting
company,” as defined in applicable SEC rules.

Overview

Our executive compensation plans and arrangements are overseen and administered by our Compensation
Committee, which is comprised entirely of independent directors as determined in accordance with applicable
NASDAQ rules. Our Compensation Committee has established compensation plans and arrangements that are
intended to fulfill three primary objectives: first, to attract and retain the high caliber executives required for the
success of our business; second, to reward these executives for strong financial and operating performance; and
third, to align their interests with those of our stockholders to incentivize them to create long-term stockholder
value. The key components of executive compensation are base salaries, cash incentives and equity awards.

Our Compensation Committee reviews and evaluates executive compensation on an annual basis. In
May 2020, the Compensation Committee reviewed the base salaries, cash incentives and equity compensation of
Chad Steelberg, our Chief Executive Officer at the time, and Ryan Steelberg, our President, as well as other key
terms of their employment, including compensation and benefits to which they would be entitled in the event of a
change in control of Veritone. Based on such review, the Compensation Committee determined that it was
appropriate to establish new compensation arrangements for such officers, which were set forth in new employment
agreements entered into with these officers in June 2020.

In connection with the appointment of Mr. Zemetra as our Executive Vice President, Chief Financial Officer
and Treasurer, the Compensation Committee reviewed multiple factors, including the base salaries, cash incentive
compensation and equity compensation for chief financial officers of other software companies of comparable size
range, in establishing the compensation arrangements for Mr. Zemetra, which were set forth in the employment
agreement entered into with Mr. Zemetra in October 2020.

Mr. Chad Steelberg resigned as our Chief Executive Officer effective as of December 31, 2022. Mr. Ryan
Steelberg was appointed by our Board as President and Chief Executive Officer, effective as of January 1, 2023. In
connection with this CEO transition, the Compensation Committee, with assistance from its compensation
consultant, Compensia, reviewed the base salaries, cash incentives and equity compensation of Ryan Steelberg and
Michael Zemetra, as well as the Company’s compensation philosophy and pay for performance metrics. Based
upon that review, the Compensation Committee determined that it was appropriate to establish new compensation
arrangements for Messrs. Ryan Steelberg and Zemetra, which were set forth in new employment agreements
entered into with these officers in January 2023, as discussed under the heading “2023 Employment Agreements”
below.

2020 Employment Agreements

Chad Steelberg and Ryan Steelberg

As noted above, in June 2020, we entered into new employment agreements with Chad Steelberg and Ryan
Steelberg, which superseded the employment agreements previously entered into with such officers in 2017 and the
compensation plans and arrangements established for them in 2018 and 2019 (which had superseded the
compensation terms set forth in those previous 2017 agreements). Each employment agreement had an initial term
expiring on December 31, 2022, which would renew automatically for additional one-year terms unless either we or
the officer elects not to renew the agreement by providing written notice to the other party at least 90 days prior to
the expiration of the then-current term. As a result of Mr. Chad Steelberg’s resignation on December 31, 2022, his
2020 employment agreement terminated. Mr. Ryan Steelberg’s 2020 employment agreement was replaced and
superseded by a new employment agreement entered into in January 2023 in connection with his transition to our
President and Chief Executive Officer. See “2023 Employment Agreements” below.

Pursuant to these employment agreements, the annual base salaries of Chad Steelberg and Ryan Steelberg were
set initially at $500,000 and $375,000, respectively. Each officer’s base salary was subject to review by our
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Board at least annually and, in any event, was to be increased by no less than 5% annually. Each officer could,
subject to certain conditions, elect to receive up to 25% of his base salary during any calendar quarter in the form of
fully vested stock awards issued under our stock incentive plans (with the number of shares determined based on
the average of the daily volume-weighted average prices per share of our common stock during the quarter).

The employment agreements also provided that each officer was entitled to receive annual cash incentives,
with a target incentive amount equal to at least 120% of his then-current annual base salary for Chad Steelberg and
100% for Ryan Steelberg. Half of the incentive amount was tied to the achievement of annual performance goals
with earned amounts paid annually, and the remaining half of the incentive amount was tied to the achievement of
quarterly performance goals with earned amounts paid quarterly. However, Chad Steelberg would receive a total
bonus each year equal to at least 50% of his then-current base salary, and Ryan Steelberg would receive a total
bonus each year equal to at least 25% of his then-current base salary, whether or not the applicable performance
goals have been achieved.

Pursuant to the employment agreements, we granted an initial award of 350,000 restricted stock units
(“RSUs”) to Chad Steelberg and 140,000 RSUs to Ryan Steelberg in June 2020, each of which vested fully in 2021.

In addition, commencing in 2021, Chad Steelberg became entitled to receive on an annual basis an award of
RSUs representing the right to receive upon vesting (i) 175,000 shares of our common stock, plus (ii) a number of
shares of our common stock determined by dividing $150,000 by the average of the daily volume-weighted
average prices of our common stock for the ninety (90) calendar day period ended on the last trading day prior to
the grant thereof. The RSU grants we made to Chad Steelberg in accordance with the terms of his employment
agreement in 2021 and 2022 are discussed in more detail under the heading “2021 Equity Awards” and “2022
Equity Awards” below. Each RSU award will vest in full on the first anniversary of the grant date, subject to
continued service and acceleration under certain circumstances, as discussed under the heading “Payments Upon
Termination of Employment or Change in Control” below.

Commencing in 2021, Ryan Steelberg became entitled to receive on an annual basis an award of RSUs
representing the right to receive upon vesting (i) 125,000 shares of our common stock, plus (ii) a number of shares
of our common stock determined by dividing $75,000 by the average of the daily volume-weighted average prices
of our common stock for the ninety (90) calendar day period ended on the last trading day prior to the grant thereof.
The RSU grants we made to Ryan Steelberg in accordance with the terms of his employment agreement in 2021 and
2022 are discussed in more detail under the heading “2021 Equity Awards” and “2022 Equity Awards” below. Each
RSU award will vest in full on the first anniversary of the grant date, subject to continued service and acceleration
under certain circumstances, as discussed under the heading “Payments Upon Termination of Employment or
Change in Control” below.

The employment agreements provided for payment of other benefits to each officer, including (i) payment of a
commuting allowance of $25,000 per calendar quarter for Chad Steelberg and $12,500 per calendar quarter for
Ryan Steelberg, (ii) purchase of separate healthcare policies covering each officer and his family,
(iii) reimbursement of legal fees reasonably incurred in the negotiation of both officers’ employment agreements,
up to a maximum of $50,000 and (iv) other benefits generally made available to employees under our employee
benefit plans.

The employment agreements with Chad Steelberg and Ryan Steelberg were at-will agreements and could be
terminated at any time and for any reason or without reason. However, if the officer had been terminated other than
for cause (as defined in his employment agreement) or resigned for good reason (as defined in his employment
agreement), then the officer would have been entitled to receive cash severance payments and acceleration of the
vesting of certain of his equity awards, as discussed under the heading “Payments Upon Termination of
Employment or Change in Control” below.

Michael Zemetra

On October 6, 2020, we entered into an employment agreement with Mr. Zemetra in connection with his
appointment as our Executive Vice President, Chief Financial Officer and Treasurer. The employment agreement
had an initial term expiring on October 8, 2024, which renewed automatically for additional one-year terms unless
either we or Mr. Zemetra elected not to renew the agreement by providing written notice to the other
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party at least 90 days prior to the expiration of the then-current term. We entered into a new employment agreement
with Mr. Zemetra in January 2023 that replaced and superseded this agreement. See “2023 Employment
Agreements” below.

Pursuant to Mr. Zemetra’s employment agreement, his annual base salary was set initially at $325,000. He was
also eligible to receive annual incentives under our cash incentive program, with his target incentive amount set at
50% of his annual base salary initially. Mr. Zemetra’s base salary and target incentive were subject to review by the
Board at least annually. Mr. Zemetra was also entitled to receive: (i) reimbursement of relocation expenses under
certain circumstances, up to a maximum of $10,000, and (ii) payment by us of 100% of the premiums for medical,
dental and vision insurance coverages for him and his eligible family members under our group insurance plans.

Pursuant to his employment agreement, we granted the following initial equity awards to Mr. Zemetra in
October 2020: (i) 40,000 RSU’s, which vested over two years; (ii) 60,000 time-based stock options which vest over
a four-year period with an exercise price of $11.10; and (iii) 120,000 performance-based stock options, which
vested in full in 2021 with an exercise price of $11.10.

Mr. Zemetra’s employment agreement also provided that, during the first calendar quarter of each year and
subject to his continued employment with us, we would grant to him an RSU award covering a number of shares of
our common stock determined by dividing $300,000 by the average of the daily volume-weighted average prices of
our common stock for the ninety (90) calendar day period ended on the last trading day prior to the grant date
thereof. Each such RSU award would vest in full on the first anniversary of the grant date thereof, subject to
Mr. Zemetra’s continued employment through the relevant vesting date and acceleration under certain
circumstances, as discussed under the heading “Payments Upon Termination of Employment or Change in Control”
below. The RSU grants we made to Mr. Zemetra in accordance with the terms of his employment agreement in
2021 are discussed in more detail under the heading “2021 Equity Awards” below.

Our employment agreement with Mr. Zemetra was an at-will agreement and could be terminated at any time
and for any reason or without reason. However, if Mr. Zemetra had been terminated other than for cause (as defined
in his employment agreement) or resigned for good reason (as defined in his employment agreement), then he
would have been entitled to receive cash severance payments and acceleration of the vesting of certain of his equity
awards, as discussed under the heading “Payments Upon Termination of Employment or Change in Control” below.

2023 Employment Agreements

As noted above, in January 2023, as part of our CEO transition, we entered into new employment agreements
with Ryan Steelberg and Michael Zemetra, which superseded and replaced the employment agreements previously
entered into with such officers in 2020. These new employment agreements are intended to ensure that our
executive compensation program is designed to pay for performance. Our Compensation Committee believes it is
important to structure a significant portion of our named executive officers’ compensation so that it is aligned with
the Company’s corporate strategies and business objectives, and it incentivizes our named executive officers to
create long-term value for our stockholders without encouraging unnecessary or excessive risk taking. In line with
this compensation philosophy, generally, a substantial majority of each named executive officer’s annual
compensation opportunity is not fixed but consists of performance-based compensation (annual bonus opportunity
and equity awards with performance-based vesting requirements) and/or compensation tied to long-term vesting
requirements with a value dependent on our stock price (all equity awards).

Ryan Steelberg. Pursuant to Mr. Ryan Steelberg’s 2023 employment agreement, his annual base salary was set
initially at $525,000. He will also be eligible to receive annual incentives under our cash incentive program, with a
target of not less than one hundred percent (100%) of his annual base salary, up to a maximum amount determined
by our Compensation Committee in accordance with the terms of our annual bonus plan.

Pursuant to his 2023 employment agreement, Mr. Ryan Steelberg is entitled to the following initial equity
awards: (i) a time-based RSU award with a value of $1,000,000 and (ii) a performance-based RSU award with a
target value of $1,000,000, with the number of shares of our common stock subject to the awards in each case being
determined by dividing the value of the award by the 90-day average closing price of our common stock prior to
the date of grant. The time-based RSU award will vest in equal installments on the first three
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anniversaries of the effective date of Mr. Ryan Steelberg’s employment agreement, subject to his continuous
service through the relevant vesting date. The performance-based RSU award will vest based on achievement of
revenue and non-GAAP net income targets (each equally weighted) over a three-year performance period, which
achievement shall then be modified (up to a 20% increase or decrease) based on our relative total shareholder
return over such three-year period, as compared with the S&P Software and Services Select Industry Index. Based
on our performance, Mr. Ryan Steelberg may earn from 0% to 200% of the target number of shares of the
performance-based RSU award. The performance-based RSU award is subject to acceleration or conversion to a
time-based award under certain circumstances relating to a change in control and separation of his employment, as
discussed under the heading “Payments Upon Termination of Employment or Change in Control” below.

Mr. Ryan Steelberg is also entitled to receive: (i) purchase of a separate healthcare policy covering him and his
family; (iii) reimbursement of legal fees reasonably incurred in the negotiation of his employment agreement, up to
a maximum of $15,000; and (iii) other benefits generally made available to employees under our employee benefit
plans. Mr. Ryan Steelberg also received a one-time cash promotion bonus in the amount of $400,000.

Our employment agreement with Mr. Ryan Steelberg is an at-will agreement and may be terminated at any
time and for any reason or without reason. However, if Mr. Ryan Steelberg terminates his employment as a Good
Leaver (as defined in his employment agreement), then he will be entitled to receive cash severance payments and
acceleration of the vesting of certain of his equity awards, as discussed under the heading “Payments Upon
Termination of Employment or Change in Control” below.

Michael Zemetra. Pursuant to Mr. Zemetra’s 2023 employment agreement, his annual base salary was set
initially at $400,000. He will also be eligible to receive annual incentives under our cash incentive program, with a
target of not less than one hundred percent (60%) of his annual base salary, up to a maximum amount determined
by our Compensation Committee in accordance with the terms of our annual bonus plan.

Pursuant to his 2023 employment agreement, Mr. Zemetra is entitled to the following initial equity awards;
(i) a RSU award with a value of $450,000; (ii) on or prior to June 30, 2023, and subject to approval by the
Compensation Committee and to our stockholders approving adoption of a new equity incentive plan, a second
time-based RSU award under the new plan with a value of $150,000; and (iii) a performance-based RSU award
with a target value of $150,000, with the number of shares of our common stock subject to the awards in each case
being determined by dividing the dollar value of the award by the 90-day average closing price of our common
stock prior to the date of grant. The time-based RSU awards will vest in equal installments on the first three
anniversaries of the effective date of Mr. Zemetra’s employment agreement, subject to his continuous service
through the relevant vesting date. The performance-based RSU award will vest based on achievement of revenue
and non-GAAP net income targets (each equally weighted) over a three-year performance period, which
achievement shall then be modified (up to a 20% increase or decrease) based on our Company’s relative total
shareholder return over such three-year period, as compared with the S&P Software and Services Select Industry
Index. Based on our performance, Mr. Zemetra may earn from 0% to 200% of the target number of shares of the
performance-based RSU award. The performance-based RSU award is subject to acceleration or conversion to a
time-based award under certain circumstances relating to a change in control and separation of his employment, as
discussed under the heading “Payments Upon Termination of Employment or Change in Control” below.

Mr. Zemetra is also entitled to receive: (i) payment by us of 100% of the costs of healthcare benefits for
Mr. Zemetra and his family; (ii) reimbursement of legal fees reasonably incurred in the negotiation of his
employment agreement, up to a maximum of $5,000; and (iii) other benefits generally made available to employees
under our employee benefit plans.

Our employment agreement with Mr. Zemetra is an at-will agreement and may be terminated at any time and
for any reason or without reason. However, if Mr. Zemetra terminates his employment as a Good Leaver (as defined
in his employment agreement), then he will be entitled to receive cash severance payments and acceleration of the
vesting of certain of his equity awards, as discussed under the heading “Payments Upon Termination of
Employment or Change in Control” below.

Compensation Components

Base Salaries

The base salaries of our executive officers are subject to review annually. In February 2021, the Compensation
Committee reviewed the base salaries of our executive officers and determined that the base
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salaries for 2021 for Chad Steelberg and Ryan Steelberg would be increased by 5%, pursuant to the terms of their
employment agreements. Accordingly, for 2021, the annual base salary of Chad Steelberg was set at $525,000 and
the annual base salary of Ryan Steelberg was set at $393,750. The Compensation Committee also reviewed the base
salary of Mr. Zemetra at that time and determined that no change would be made for 2021 and his annual base
salary would remain set at $325,000.

In March 2022, the Compensation Committee reviewed the base salaries of our executive officers and
determined that the base salaries for 2022 for Chad Steelberg and Ryan Steelberg would be increased by 5%,
pursuant to the terms of their employment agreements. Accordingly, for 2022, the annual base salary of Chad
Steelberg was set at $551,250 and the annual base salary of Ryan Steelberg was set at $413,437.50. The
Compensation Committee also reviewed the base salary of Mr. Zemetra at that time and determined that no change
would be made for 2022 and his annual base salary would remain set at $325,000.

Cash Incentives

The Compensation Committee has established a cash incentive program for our executive officers to link a
significant portion of each executive’s total compensation to the achievement of pre-established quarterly and/or
annual financial performance goals. For 2021 and 2022, the Compensation Committee established target and
maximum levels for each financial measure, with the target level corresponding to the level for such measure
reflected in our annual operating plan and the maximum level reflecting significant overachievement of the target
level. Achievement of the target level for a measure would result in a payout of 100% of the target incentive
amount tied to that financial measure, and achievement of the maximum level for such measure would result in a
payout of 200% of the target incentive for such measure. Payouts are prorated on a straight-line basis in the event of
achievement between the target and maximum levels for the applicable financial measure.

2021 Annual Bonus. For 2021, the target incentive amount for Chad Steelberg was set at 120% of his annual
base salary, the target incentive amount for Ryan Steelberg was set at 100% of his annual base salary and the target
incentive amount for Mr. Zemetra was set at 50% of his annual base salary, in each case pursuant to the terms of the
applicable officer’s employment agreement.

For the annual performance goals for 2021, the Compensation Committee selected three financial measures,
which were weighted, and established target levels for such measures equal to the levels for such measures set forth
in the annual operating plan approved by our Board for 2021, as follows: (i) reported GAAP revenue of
$78.1 million (45% weighting), (ii) non-GAAP net loss prior to any bonus accrual of $17.2 million
(45% weighting) and various strategic objectives (10% weighting). The maximum achievement levels for these
measures were set at up to a 200% target payout at (i) reported GAAP revenue of $85.3 million and (ii) pre-bonus
non-GAAP net loss of $10.1 million. Chad Steelberg and Ryan Steelberg were entitled to receive certain minimum
payouts of their cash incentives on a quarterly basis in accordance with their respective employment agreements.

Excluding acquisitions made during the year ended December 31, 2021, our reported GAAP revenue for 2021
was $77.0 million (99% payout), our non-GAAP net loss prior to any bonus accrual for 2021 was $15.0 million
(131% payout) and we met substantially all of our 2021 strategic objectives (100% payout). As a result, the
computed bonus for 2021 was 114% of targeted payout. However, given the extraordinary performance in fiscal
2021, which included the unplanned acquisition and integration of PandoLogic Ltd., the Board elected to payout
each of our executive officers at the 131% payout target.

An explanation of non-GAAP net loss and a reconciliation of this non-GAAP measure to our net loss
calculated in accordance with GAAP for 2021 is included under the heading “Non-GAAP Financial Measures” in
Part II, Item 7 (Management’s Discussion and Analysis of Financial Condition and Results of Operations) of our
Annual Report on Form 10-K for the fiscal year ended December 31, 2021.

2022 Annual Bonus. For 2022, the target incentive amount for Chad Steelberg was set at 120% of his annual
base salary, the target incentive amount for Ryan Steelberg was set at 100% of his annual base salary and the target
incentive amount for Mr. Zemetra was set at 50% of his annual base salary, in each case pursuant to the terms of the
applicable officer’s employment agreement.

For the annual performance goals for 2022, the Compensation Committee selected three financial measures,
which were weighted, and established target levels for such measures equal to the levels for such measures set forth
in the annual operating plan approved by our Board for 2022, as follows: (i) reported GAAP revenue of
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$193.5 million (45% weighting), (ii) non-GAAP net income prior to any bonus accrual of $11.8 million
(45% weighting) and various strategic objectives (10% weighting). The maximum achievement levels for these
measures were set at up to a 200% target payout at (i) reported GAAP revenue of $210.9 million and (ii) pre-bonus
non-GAAP net income of $21.4 million. Chad Steelberg and Ryan Steelberg were entitled to receive certain
minimum payouts of their cash incentives on a quarterly basis in accordance with their respective employment
agreements.

For the year ended December 31, 2022, our reported GAAP revenue was $149.7 million (0% payout), our
non-GAAP net loss prior to any bonus accrual for 2022 was $15.9 million (0% payout) and we did not meet
substantially all of our 2022 strategic objectives (0% payout). As a result, we paid no incentive bonuses under our
cash incentive program to our executive officers for 2022. However, we paid certain contractual cash bonuses to
Mr. Chad Steelberg and Mr. Ryan Steelberg for 2022 as required by their respective 2020 employment agreements.

Equity Incentives

We provide long-term incentive compensation to our executive officers through equity-based awards under
our stock incentive plans, such as stock options and RSUs, with time-based and/or performance-based vesting
conditions.

2014 Plan and 2017 Plan

Our 2014 Stock Option/Stock Issuance Plan (the “2014 Plan”) was approved by our Board and stockholders in
2014, and our 2017 Stock Incentive Plan (the “2017 Plan”) was approved by our Board and stockholders at the time
of our initial public offering (“IPO”) in May 2017. Under these plans, the Compensation Committee or our Board
has authority to grant awards of incentive stock options, nonqualified stock options, stock appreciation rights,
restricted stock and/or RSUs to our executive officers, directors, employees and consultants. Our Board resolved
not to make any further awards under the 2014 Plan following the completion of our IPO, but such plan will
continue to govern all outstanding awards granted thereunder.

All stock options granted under the 2014 Plan and 2017 Plan have exercise prices equal to or greater than the
fair market value of our common stock on the grant date, and expire 10 years after the grant date, subject to earlier
expiration in the event of termination of the awardee’s continuous service with the company. All equity awards
granted under the 2014 Plan and 2017 Plan vest in accordance with the vesting schedules established by the
Compensation Committee at the time of award, subject to the awardee’s continued service with our company. The
vesting of equity awards granted to our executive officers under the 2014 Plan and 2017 Plan is subject to
acceleration under certain circumstances as discussed under the heading “Payments Upon Termination of
Employment or Change in Control” below.

2018 Performance-Based Stock Incentive Plan

In May 2018, our Board approved our 2018 Performance-Based Stock Incentive Plan (the “2018 Plan”), and a
special committee comprised of independent and disinterested members of the Board approved awards of
performance-based nonstatutory stock options to Chad Steelberg (the “CEO Award”) and Ryan Steelberg (the
“President Award”) under the 2018 Plan. The CEO Award, President Award and the 2018 Plan were approved by
our stockholders in June 2018. The numbers of shares of common stock underlying the CEO Award and the
President Award are 1,809,900 and 1,357,425, respectively.

The CEO Award, the President Award and all awards granted to our other executive officers and employees
under the 2018 Plan are 100% performance-based, which vest and become exercisable in three equal tranches only
if we achieve certain stock price milestones. All stock options granted under the 2018 Plan have exercise prices
equal to or greater than the fair market value of our common stock on the grant date, and expire 10 years after the
grant date, subject to earlier expiration in the event of termination of an awardee’s service with the company.

Due to the significant decline in our stock price following the adoption of the 2018 Plan in 2018 through the
first half of 2020, the Compensation Committee determined that the 2018 Plan was not achieving its intended goals.
As such, in June 2020, the Compensation Committee, and the disinterested members of our Board, authorized,
subject to stockholder approval, certain amendments to the 2018 Plan, the stock option award
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agreements evidencing awards under the 2018 Plan (including the CEO Award and the President Award), and
certain stock option award agreements entered into pursuant to our 2017 Plan on substantially the same terms as the
2018 Plan (collectively, the “Performance Awards”). Such amendments included: (i) amendment of the stock price
milestones applicable to the Performance Awards; (ii) reduction of the exercise prices of the CEO Award and the
President Award from $21.25 per share to $11.97 per share; (iii) extension of the period of time during which the
exercisable portion of the CEO Award and the President Award will remain exercisable in the event of the officer’s
separation from service under certain circumstances to the expiration of the 10-year term of such awards; and
(iv) removal of the provision of the 2018 Plan that provided that, unless determined otherwise by a committee of
independent and disinterested Board members, neither Chad Steelberg or Ryan Steelberg would be eligible to
receive additional equity awards under the 2018 Plan or the 2017 Plan. Our stockholders approved these
amendments in July 2020 and based on such approval, our Board adopted the amendments effective as of
August 27, 2020.

The stock price milestones applicable to the Performance Awards, as amended, are set forth in the table below.
Our stock price must equal or exceed the applicable stock price for thirty consecutive trading days for the stock
price milestone to be achieved.

Tranche
Stock Price 
Milestone

1 $17.50 per share

2 $22.50 per share

3 $27.50 per share

Due to the strong financial performance of our business throughout 2020, we experienced significant
appreciation in our stock price during the second half of 2020 and first quarter of 2021. As a result, the first and
second stock price milestones applicable to the Performance Awards were achieved in January 2021, and the third
stock price milestone was achieved in February 2021. Accordingly, all of the Performance Awards were fully
vested as of February 2021. As of April 11, 2023, the Performance Awards are “out-of-the-money” and remain
unexercised and continue to be outstanding.

Inducement Grant Plan

Our Inducement Grant Plan was adopted by our Board in October 2020. Under the Inducement Grant Plan,
nonstatutory stock options, stock appreciation rights, stock awards, RSUs and dividend equivalent rights may be
granted as an inducement material for eligible persons to enter into employment with the company in accordance
with NASDAQ Marketplace Rule 5635(c)(4) and the related guidance under NASDAQ IM 5635-1, and any
amendments or supplements thereto. All stock options granted under the Inducement Grant Plan have exercise
prices equal to or greater than the fair market value of our common stock on the grant date, and expire 10 years
after the grant date, subject to earlier expiration in the event of termination of the awardee’s continuous service with
the company. All equity awards granted under the Inducement Grant Plan vest in accordance with the vesting
schedules established by the Compensation Committee at the time of award, subject to the awardee’s continued
service with our Company. The vesting of equity awards granted to our executive officers under the Inducement
Grant Plan is subject to acceleration under certain circumstances as discussed under the heading “Payments Upon
Termination of Employment or Change in Control” below.

On March 30, 2023, our Board amended and restated the Inducement Grant Plan to increase by 425,000 the
number of shares of our common stock reserved for issuance pursuant to equity awards granted under the
Inducement Grant Plan to 1,175,000 shares. After giving effect to this increase, as of April 11, 2023, there are
152,180 shares of Common Stock currently available for issuance under the Inducement Grant Plan. In accordance
with NASDAQ Listing Rule 5635(c)(4), we did not seek stockholder approval of the amended and restated
Inducement Grant Plan. Other than the increase in the Inducement Grant Plan share reserve, there were no other
changes to any terms and conditions of the previously existing Inducement Grant Plan.

2021 Equity Awards

On February 11, 2021, the Compensation Committee granted to Chad Steelberg under the 2017 Plan an award
of RSUs representing the right to receive upon vesting 179,845 shares of our common stock. Chad Steelberg’s
award had a grant date fair value of $8,515,661 based on the closing stock price of our common stock on the grant
date. This award vested in full on February 11, 2022.
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On February 11, 2021, the Compensation Committee granted to Ryan Steelberg under the 2017 Plan an award
of RSUs representing the right to receive upon vesting 127,422 shares of our common stock. Ryan Steelberg’s
award had a grant date fair value of $6,033,432 based on the closing stock price of our common stock on the grant
date. This award vested in full on February 11, 2022.

On February 11, 2021, the Compensation Committee granted to Michael Zemetra under the 2017 Plan an
award of RSUs representing the right to receive upon vesting 9,689 shares of our common stock. Mr. Zemetra’s
RSU award had a grant date fair value of $458,774 based on the closing stock price of our common stock on the
grant date. This award vested in full on February 11, 2022.

2022 Equity Awards

On March 2, 2022, the Compensation Committee granted to Chad Steelberg under the 2017 Plan an award of
RSUs representing the right to receive upon vesting 182,821 shares of our common stock. Chad Steelberg’s award
had a grant date fair value of $$3,060,424 based on the closing stock price of our common stock on the grant date.
This award vested in full on March 2, 2023. On April 22, 2022, the Compensation Committee granted to Chad
Steelberg under the 2017 Plan an award of RSUs representing the right to receive upon vesting 3,692 shares of our
common stock. Chad Steelberg’s award had a grant date fair value of $50,285 based on the closing stock price of
our common stock on the grant date. This award vested in full on April 22, 2023.

On March 2, 2022, the Compensation Committee granted to Ryan Steelberg under the 2017 Plan an award of
RSUs representing the right to receive upon vesting 128,910 shares of our common stock. Ryan Steelberg’s award
had a grant date fair value of $2,157,953 based on the closing stock price of our common stock on the grant date.
This award vested in full on March 2, 2023. On April 22, 2022, the Compensation Committee granted to Ryan
Steelberg under the 2017 Plan an award of RSUs representing the right to receive upon vesting 3,692 shares of our
common stock. Ryan Steelberg’s award had a grant date fair value of $50,285 based on the closing stock price of
our common stock on the grant date. This award vested in full on April 22, 2023.

On March 2, 2022, the Compensation Committee granted to Michael Zemetra under the 2017 Plan an award of
RSUs representing the right to receive upon vesting 15,641 shares of our common stock. Mr. Zemetra’s RSU award
had a grant date fair value of $261,830 based on the closing stock price of our common stock on the grant date.
This award vested in full on March 2, 2023. On April 22, 2022, the Compensation Committee granted to Michael
Zemetra under the 2017 Plan an award of RSUs representing the right to receive upon vesting 3,692 shares of our
common stock. Michael Zemetra’s award had a grant date fair value of $50,285 based on the closing stock price of
our common stock on the grant date. This award vested in full on April 22, 2023.

Generally Available Benefit Programs

Section 401(k) Plan

We make available a tax-qualified retirement plan that provides eligible employees, including our executives,
with an opportunity to save for retirement on a tax advantaged basis. Participants are able to defer up to 80% of
their eligible compensation, subject to applicable annual limits under the Internal Revenue Code of 1986, as
amended (the “Internal Revenue Code”). Pre-tax contributions are allocated to each participant’s individual account
and are then invested in selected investment alternatives according to the participant’s directions. We do not
currently make any matching contributions under the 401(k) plan.

Employee Stock Purchase Plan

We maintain an employee stock purchase plan (the “ESPP”), which is intended to qualify as an “employee
stock purchase plan” under Section 423 of the Internal Revenue Code, to promote stock ownership by employees.
Under the ESPP, eligible employees are able to acquire shares of our common stock by accumulating funds through
payroll deductions. Eligible employees are able to select a rate of payroll deduction between 1% and 15% of their
eligible compensation. The ESPP is implemented through a series of offering periods of up to 27 months, each
having multiple purchase intervals, which are generally six months, unless otherwise determined by our
Compensation Committee as the plan administrator.

The purchase price for shares of our common stock under the ESPP is established by our Compensation
Committee prior to the start of any offering period but will not be less than 85% of the lower of the fair market
value of our common stock on (i) the first day of each offering period and (ii) the purchase date for each
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purchase interval. Purchases under the ESPP are subject to certain limitations, including a maximum number of
shares that each participant may purchase on each purchase date of 1,000 shares, a maximum number of shares that
may be purchased in total by all participants on each purchase date of 200,000 shares, and the $25,000 annual limit
under the Internal Revenue Code. In addition, under no circumstances will purchase rights be granted under the
ESPP to any eligible employee if such individual would, immediately after the grant, own or hold outstanding
options or other rights to purchase stock possessing 5% or more of the total combined voting power or value of all
classes of stock of our company or any parent or subsidiary.

Health Benefit Programs

Our executive officers are eligible to participate in our health benefit programs, including medical, dental,
vision, long-term disability, life and accidental death and dismemberment insurance, flexible spending accounts
and certain other benefits. We pay 100% of the premiums for the medical, dental, vision, long-term disability and
life insurance elected by Mr. Zemetra under these company-provided benefits (excluding the premiums for
voluntary supplemental disability insurance). Chad Steelberg and Ryan Steelberg currently participate in our basic
life and accidental death and dismemberment insurance, short-term disability and long-term disability benefit
programs; in addition, we pay for 100% of the costs for their separate healthcare plans.
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 PAYMENTS UPON TERMINATION OF EMPLOYMENT OR CHANGE IN CONTROL

The terms of the employment agreements entered into in 2020, referred to as the 2020 Employment
Agreements, were effective for each named executive officer throughout 2022. As previously noted, Chad
Steelberg resigned as Chief Executive Officer effective December 31, 2022. Ryan Steelberg and Michael Zemetra
entered into new employment agreements in January 2023, referred to as the 2023 Employment Agreements, that
are currently effective and govern the payments each would receive upon termination of employment or change in
control after January 2023.

2020 Employment Agreements

Chad Steelberg and Ryan Steelberg

Pursuant to the terms of the employment agreements entered into with each of Chad Steelberg and Ryan
Steelberg in June 2020, if the officer’s employment had been terminated by us without cause (as defined in his
employment agreement) or due to his death or disability (as defined in his employment agreement), or the officer
resigned for good reason (as defined in his employment agreement), then 50% of any unvested portion of any equity
awards held by the officer would have immediately vested, and all stock options held by the officer (other than the
performance-based stock options granted to him under the 2018 Plan) would have remained exercisable until the
expiration of the term of such stock option. In addition, the officer would have been entitled to receive (i) his
annual incentive bonus for the year in which the termination occurred, prorated based on the completed portion of
the applicable performance period through the date of termination, with any performance metrics based on actual
performance as determined at the end of the annual performance period, and (ii) a severance payment equal to the
sum of his annual base salary and his target annual incentive bonus, multiplied by 1.5, which amount would have
been paid in thirty-six (36) equal installments through salary continuation in accordance with our normal payroll
practices.

In the event there had been a change in control of Veritone, if the officer’s employment had been terminated
without cause (as defined in his employment agreement) or due to his death or disability (as defined in his
employment agreement), or the officer resigned for good reason (as defined in his employment agreement) during
the six-month period prior to such change in control or 12-month period following such change in control, the
officer would have been entitled to the same benefits and payments described above, except that such officer would
also have been entitled to an additional severance payment equal to the sum of his annual base salary and his target
annual incentive bonus, multiplied by 3.5, which amount would have been payable in a lump sum upon the
officer’s termination.

As discussed above, the performance-based stock options granted to Chad Steelberg and Ryan Steelberg under
our 2018 Plan have vested in full. Pursuant to the terms of our 2018 Plan, in the event of a change in control of
Veritone, such performance-based stock options shall be assumed, substituted or exchanged for an equivalent
award by the successor entity, and shall remain exercisable for the remainder of the term thereof. In addition, if the
officer’s employment is terminated by us without cause, other than following a change in control of Veritone, then
the exercisable portion of such awards will remain exercisable for the remainder of the term thereof, provided that
the officer has not engaged in misconduct, as defined in the 2018 Plan.

Michael Zemetra

Pursuant to the terms of the employment agreement entered into with Mr. Zemetra in October 2020, if his
employment had been terminated by us without cause (as defined in his employment agreement), or he had resigned
for good reason (as defined in his employment agreement), then he would have been entitled to receive (i) his
annual incentive bonus for the year in which the termination occurred, prorated based on the completed portion of
the applicable performance period through the date of termination, with any performance metrics based on actual
performance as determined at the end of the annual performance period, and (ii) a severance payment in the form of
continued salary payments in an amount initially set at six (6) months of his monthly base salary, which was
increased to twelve (12) months of his monthly base salary in January 2021 upon achieving certain stock price
milestones.

Mr. Zemetra’s employment agreement also provided that, in the event there had been a change in control of
Veritone, if his employment had been terminated by the company without cause (as defined in his employment
agreement), or he resigned for good reason (as defined in his employment agreement), during the six-month
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period prior to such change in control or 12-month period following such change in control, he would have been
entitled to the same benefits and payments described above, and the following additional benefits: (a) any unvested
portion of any time-based equity awards held by him would have immediately vested, and (b) an additional
severance payment equal to the sum of his annual base salary and two times his target annual incentive bonus
(calculated pro rata for the year as of the date of cessation of employment) would have been payable in a lump sum
upon the later to occur of his termination date or such change in control.

As discussed above, the performance-based stock option granted to Mr. Zemetra has vested in full. Pursuant to
the terms of Mr. Zemetra’s performance-based stock option agreement, in the event of a change in control of
Veritone, such stock option shall be assumed, substituted or exchanged for an equivalent award by the successor
entity, and shall remain exercisable for the remainder of the term thereof.

2023 Employment Agreements

Ryan Steelberg

If Ryan Steelberg is terminated by us without cause (as defined in his employment agreement), or he resigns
for good reason (as defined in his employment agreement), then he will be entitled to receive cash severance
payments equal to 1.5x his then-current base salary and target annual bonus (with such annual target bonus
calculated pro rata for the year as of the date of termination of employment), payable over twelve months, payment
of his healthcare policy premiums during the 12-month severance period and full acceleration of any unvested time-
based equity awards and options. If within three months prior to or twelve months following a change in control,
Ryan Steelberg is terminated by us without cause (as defined in his employment agreement), or he resigns for good
reason (as defined in his employment agreement), then he will receive a lump sum cash severance payment equal to
1.5x his then-current base salary and target annual bonus (with such annual target bonus calculated pro rata for the
year as of the date of termination of employment), a payment equal to one year of his healthcare policy premiums
on an after-tax basis and full acceleration of any unvested time-based equity awards and options. Performance-
based equity awards will be governed by their terms.

Pursuant to the terms of our 2018 Plan, in the event of a change in control of Veritone, such performance-
based stock options shall be assumed, substituted or exchanged for an equivalent award by the successor entity, and
shall remain exercisable for the remainder of the term thereof. In addition, if the officer’s employment is terminated
by us without cause, other than following a change in control of Veritone, then the exercisable portion of such
awards will remain exercisable for the remainder of the term thereof, provided that the officer has not engaged in
misconduct, as defined in the 2018 Plan.

Michael Zemetra

If Mr. Zemetra is terminated by us without cause (as defined in his employment agreement), or he resigns for
good reason (as defined in his employment agreement), then he will be entitled to receive cash severance payments
equal to 1x his then-current base salary and target annual bonus (with such annual target bonus calculated pro rata
for the year as of the date of termination of employment), payable over twelve months, and payment of his COBRA
premiums during the 12-month severance period. If within three months prior to or twelve months following a
change in control, Mr. Zemetra is terminated by us without cause (as defined in his employment agreement), or he
resigns for good reason (as defined in his employment agreement), then he will receive a lump sum cash severance
payment equal to 1.5x his then-current base salary and target annual bonus (with such annual target bonus
calculated pro rata for the year as of the date of termination of employment), a payment equal to one year of his
COBRA premiums on an after-tax basis for the group health plan in which he is enrolled at the time of termination,
and full acceleration of any unvested time-based equity awards and options. Performance-based equity awards will
be governed by their terms.

Pursuant to the terms of our 2018 Plan, in the event of a change in control of Veritone, such performance-
based stock options shall be assumed, substituted or exchanged for an equivalent award by the successor entity, and
shall remain exercisable for the remainder of the term thereof. In addition, if the officer’s employment is terminated
by us without cause, other than following a change in control of Veritone, then the exercisable portion of such
awards will remain exercisable for the remainder of the term thereof, provided that the officer has not engaged in
misconduct, as defined in the 2018 Plan.
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Role of Management in Determining Executive Compensation

The Compensation Committee periodically meets with our Chief Executive Officer and/or other executive
officers to obtain recommendations with respect to compensation programs for executives and other employees.
Our Chief Executive Officer makes recommendations to the Compensation Committee on the base salaries, target
incentives and performance measures, and equity compensation for our executives and other key employees. The
Compensation Committee considers, but is not bound to accept, management’s recommendations with respect to
executive compensation. Our Chief Executive Officer and certain other executives attend most of the
Compensation Committee’s meetings, but the Compensation Committee also holds private sessions outside the
presence of members of management. The Compensation Committee discusses our Chief Executive Officer’s
compensation with him but makes decisions with respect to his compensation without him present.

In 2021 and 2022, the Compensation Committee reviewed the compensation arrangements for our executive
officers and took the actions discussed above under the headings “Base Salaries,” “Cash Incentives,” “2021 Equity
Awards” and “2022 Equity Awards.” In late 2022 and early 2023, in connection with our CEO transition, the
Compensation Committee again reviewed the compensation arrangements for our executive officers and took the
actions discussed above under the heading “2023 Employment Agreements.” The Compensation Committee has
delegated to management the authority to make certain decisions regarding compensation for employees other than
executive officers. The Compensation Committee has not delegated any of its authority with respect to the
compensation of executive officers.
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 SUMMARY COMPENSATION TABLE

The following table sets forth compensation earned during the fiscal years ended December 31, 2022 and 2021
by Chad Steelberg, our principal executive officer; Ryan Steelberg and Michael Zemetra, our two other most
highly compensated executive officers who were serving as executive officers at December 31, 2022; as well as the
grant date fair values of share-based compensation awarded to such officers during such fiscal years, calculated in
accordance with Financial Accounting Standards Board Accounting Standards Codification Topic 718,
Compensation – Stock Compensation (“ASC Topic 718”). Mr. Zemetra was also serving as our principal financial
officer at December 31, 2022. These officers are referred to herein as the “named executive officers.”

Name and Principal Position Year
Salary 

($)
Bonus 

($)

Stock 
Awards(1) 

($)

Option
Awards

($)

Nonequity
Incentive 

Plan 
Compen- 
sation(2) 

($)

All
Other 

Compen-
sation(3) 

($)
Total 

($)

Chad Steelberg 
Chief Executive Officer

2022 541,407 330,750 3,110,709 — — 142,307 4,125,172

2021 525,000 — 8,515,661 — 827,820 140,457 10,008,938

Ryan Steelberg 
President

2022 406,055 103,359 2,208,238 — — 86,334 2,803,987

2021 393,750 — 6,033,432 — 517,388 84,647 7,029,217

Michael L. Zemetra 
Executive Vice President, Chief
Financial Officer and Treasurer

2022 325,000 — 312,115 — — — 637,115

2021 325,000 — 458,774 — 213,525 26,216 1,203,515

(1) Reflects the grant date fair values of RSUs awarded to the named executive officers, which were computed based on the closing
price of our common stock on each grant date. See additional information regarding the RSUs awarded to our named executive
officers in 2021 under the heading “2021 Equity Awards” and in 2022 under the heading “2022 Equity Awards” above.

(2) Reflects the amounts earned by each named executive officer under our cash incentive program based upon the achievement of
quarterly and/or annual financial performance goals for 2021 and 2022. See additional information regarding such nonequity
incentive plan compensation earned by our named executive officers in 2021 and 2022 under the heading “Cash Incentives”
above. Amounts presented for 2021 reflect an adjustment for (i) Mr. Chad Steelberg of $236,250 as compared to the Company’s
Proxy Statement for its 2022 Annual Meeting (the “2022 Proxy Statement”) ($827,820 versus $1,064,070) and (ii) Mr. Ryan
Steelberg of $76,289 as compared to the 2022 Proxy Statement ($517,388 versus $593,677), in each case resulting from
inadvertent overpayments in 2021 that were credited against bonus payments due in 2022.

(3) All other compensation for 2022 consists of the following: (i) for Chad Steelberg, reimbursement of costs of his separate
healthcare plan totaling $42,307 and a commuter allowance totaling $100,000; and (ii) for Ryan Steelberg, reimbursement of costs
of his separate healthcare plan totaling $36,334 and a commuter allowance totaling $50,000. All other compensation for 2021
consists of the following: (i) for Chad Steelberg, reimbursement of costs of his separate healthcare plan totaling $40,457 and a
commuter allowance totaling $100,000; (ii) for Ryan Steelberg, reimbursement of costs of his separate healthcare plan totaling
$34,647 and a commuter allowance earned for 2021 totaling $50,000; and (iii) for Mr. Zemetra, the amount of Company-paid
premiums for healthcare benefits in excess of the premiums that we customarily pay on behalf of non-executive employees for
such healthcare benefits under our benefit programs (“Excess Premiums”) of $11,811 and reimbursement for relocation costs of
$14,406. All other compensation presented for 2021 reflect an adjustment for (i) Mr. Chad Steelberg of $45,604 as compared to
the Company’s 2022 Proxy Statement ($140,457 versus $94,853) and (ii) Mr. Ryan Steelberg of $22,802 as compared to the 2022
Proxy Statement ($84,647 versus $61,845), in each case resulting from additional commuter allowances not reported in the 2022
Proxy Statement.
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 OUTSTANDING EQUITY AWARDS AT 2022 FISCAL YEAR END

The table below sets forth information regarding outstanding equity awards held by each named executive
officer as of December 31, 2022, including: (i) the numbers of shares of our common stock underlying exercisable
and unexercisable stock options, and unearned performance-based stock options, held by each named executive
officer and the exercise prices and expiration dates thereof; and (ii) the aggregate number of RSUs held by each
named executive officer, and the market value thereof, that had not vested as of December 31, 2022.

 Option Awards Stock Awards

 

Number of Securities 
Underlying 

Unexercised Options 
(#)

Equity 
Incentive Plan

Awards: 
Number of 
Securities 

Underlying 
Unexercised 

Unearned 
Options(1) 

(#)

Option 
Exercise

Price 
($)

Option 
Expiration

Date

Number
of 

Shares Or
Units of 

Stock 
That Have

Not
Vested(2) 

(#)

Market 
Value of 

Shares or 
Units of Stock

That 
Have Not 
Vested(3)

($)

Name Exercisable Unexercisable      

Chad Steelberg 522,409 — — $15.00 05/10/27 — —

1,044,819 — — $15.00 05/10/27 — —

136,029 — — $15.14 03/15/28 — —

— — 1,809,900 $11.97 05/06/28 — —

— — — — — 186,513 $988,519

Ryan Steelberg 522,409 — — $15.00 05/10/27 — —

1,044,819 — — $15.00 05/10/27 — —

68,015 — — $15.14 03/15/28 — —

— — 1,357,425 $11.97 05/06/28 — —

— — — — — 132,602 $702,791

Michael L. Zemetra 32,500 27,500(4) — $11.10 10/08/30 — —

— — 120,000 $11.10 10/08/30 — —

— — — — — 19,333 $102,465

(1) Consists of performance-based stock options awarded to Chad Steelberg and Ryan Steelberg on May 6, 2018 by a Special
Committee of our Board pursuant to our 2018 Plan and a performance-based stock option awarded to Mr. Zemetra under our
Inducement Grant Plan on October 8, 2020. The vesting of one-third (1/3rd) of each of such performance-based stock options was
conditioned upon the achievement of stock price milestones for our common stock of $17.50, $22.50 and $27.50 per share,
respectively. The first and second stock price milestones were achieved in January 2021, and the third stock price milestone was
achieved in February 2021. Accordingly, all such performance-based stock options have vested in full. See additional information
regarding such performance-based stock options under the headings “2018 Performance-Based Stock Incentive Plan” and “2020
Equity Awards” above.

(2) Consists of RSUs awarded to the named executive officers in 2022, which had not vested as of December 31, 2022. Of the
186,513 RSUs held by Chad Steelberg, 182,821 vested on March 2, 2023 and the remaining 3,692 vested on April 22, 2023. Of
the 132,602 RSUs held by Ryan Steelberg, 128,910 vested on March 2, 2023 and the remaining 3,692 vested on April 22, 2023.
Of the 19,333 RSUs held by Mr. Zemetra, 15,461 vested on March 2, 2023 and the remaining 3,692 vested on April 22, 2023.

(3) The market values of all RSUs reflected in the table above have been calculated based on the closing price of our common stock on
December 31, 2022 as reported on the NASDAQ Global Market, which was $5.30 per share.

(4) Consists of a stock option that was granted to Mr. Zemetra on October 8, 2020, which had not vested as of December 31, 2022.
The remaining unvested shares vest in equal monthly installments of 1,250 from January 8, 2023 through October 8, 2024.

The vesting of equity awards held by the named executive officers is subject to each officer’s continued
service with our company and is subject to acceleration under certain circumstances as discussed under the heading
“Payments Upon Termination of Employment or Change in Control” below.
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 PAY VERSUS PERFORMANCE

As required by Item 402(v) of Regulation S-K, we are providing the following information about the
relationship between the compensation actually paid to our principal executive officer (“PEO”) and our other
named executive officers (“NEOs”) and certain aspects of our financial performance.

Year(1)

(a)

Summary 
Compensation
Table Total 
for PEO(2) 

(b)

Compensation
Actually 

Paid 
to PEO(3) 

(c)

Average 
Summary 

Compensation
Table Total 

for Non-PEO 
NEOs(2) 

(d)

Average 
Compensation 

Actually 
Paid 

to Non-PEO
NEOs(4) 

(e)

Value of Initial Fixed
$100 

Investment Based on
Total 

Shareholder 
Return(5) 

(f)

Net 
Income 

(h)

2022 $ 4,125,172 $ 1,020,990 $1,720,551 $ 109,041 $19 ($25,557,000)

2021 $10,199,584 $39,004,877 $4,143,110 $16,274,421 $79 ($64,672,000)

(1) Chad Steelberg served as our PEO for the entirety of 2021 and 2022. Our NEOs, other than our PEO, for the applicable years were
Ryan Steelberg and Michael Zemetra.

(2) Amounts reported in these columns represent (i) the total compensation reported in the Summary Compensation Table for the
applicable year for our PEO and (ii) the average of the total compensation reported in the Summary Compensation Table for the
applicable year for our NEOs other than our PEO.

(3) Amounts reported in this column represent the compensation actually paid to our PEO, based on his respective total compensation
reported in the Summary Compensation Table for the indicated fiscal years and adjusted as shown in the table below:

PEO

   2021 2022

 Summary Compensation Table - Total Compensation (a) $10,199,584 $4,125,172

- Grant Date Fair Value of Stock Awards and Option Awards Granted in Fiscal Year (b) $ 8,515,661 $3,110,709

+ Fair Value at Fiscal Year End of Outstanding and Unvested Stock Awards and
Option Awards Granted in Fiscal Year (c) $ 4,042,916 $ 988,519

+ Change in Fair Value of Outstanding and Unvested Stock Awards and Option
Awards Granted in Prior Fiscal Years (d) -$ 51,409 $ 0

+ Fair Value at Vesting of Stock Awards and Option Awards Granted in Fiscal Year
That Vested During Fiscal Year (e) $ 0 $ 0

+
Change in Fair Value as of Vesting Date of Stock Awards and Option Awards
Granted in Prior Fiscal Years For Which Applicable Vesting Conditions Were
Satisfied During Fiscal Year (f) $33,329,447 -$ 981,992

-
Fair Value as of Prior Fiscal Year End of Stock Awards and Option Awards Granted
in Prior Fiscal Years That Failed to Meet Applicable Vesting Conditions During
Fiscal Year (g) $ 0 $ 0

= Compensation Actually Paid  $39,004,877 $1,020,990

(a) Represents Total Compensation as reported in the Summary Compensation Table for the indicated fiscal
year.

(b) Represents the aggregate grant date fair value of the stock awards and option awards granted to our PEO during the indicated
fiscal year, computed in accordance with FASB ASC 718.

(c) Represents the aggregate fair value as of the indicated fiscal year-end of the PEO's outstanding and unvested stock awards
and option awards granted during such fiscal year, computed in accordance with FASB ASC 718.

(d) Represents the aggregate change in fair value during the indicated fiscal year of the outstanding and unvested stock awards
and option awards held by our PEO as of the last day of the indicated fiscal year, computed in accordance with FASB ASC
718 and, for awards subject to performance-based vesting conditions, based on the probable outcome of such performance-
based vesting conditions as of the last day of the fiscal year.

(e) Represents the aggregate fair value at vesting of the stock awards and option awards that were granted to our PEO and vested
during the indicated fiscal year, computed in accordance with FASB ASC 718.

(f) Represents the aggregate change in fair value, measured from the prior fiscal year-end to the vesting date, of each stock
award and option award held by our PEO that was granted in a prior fiscal year and which vested during the indicated fiscal
year, computed in accordance with FASB ASC 718.

(g) Represents the aggregate fair value as of the last day of the prior fiscal year of our PEO’s stock awards and option awards
that were granted in a prior fiscal year and which failed to meet the applicable vesting conditions in the indicated fiscal year,
computed in accordance with FASB ASC 718.
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(4) Amounts reported in this column represent the compensation actually paid to our NEOs other than our PEO in the indicated fiscal
year, based on the average total compensation for such NEOs reported in the Summary Compensation Table for the indicated
fiscal years and adjusted as shown in the table below:

NEO Average

   2021 2022

 Summary Compensation Table - Total Compensation (a) $ 4,143,110 $1,720,551

- Grant Date Fair Value of Stock Awards and Option Awards Granted in Fiscal Year (b) $ 3,246,103 $1,260,177

+ Fair Value at Fiscal Year End of Outstanding and Unvested Stock Awards and
Option Awards Granted in Fiscal Year (c) $ 1,541,128 $ 402,628

+ Change in Fair Value of Outstanding and Unvested Stock Awards and Option
Awards Granted in Prior Fiscal Years (d) -$ 197,215 -$ 204,088

+ Fair Value at Vesting of Stock Awards and Option Awards Granted in Fiscal Year
That Vested During Fiscal Year (e) $ 0 $ 0

+
Change in Fair Value as of Vesting Date of Stock Awards and Option Awards
Granted in Prior Fiscal Years For Which Applicable Vesting Conditions Were
Satisfied During Fiscal Year (f) $14,033,501 -$ 549,874

-
Fair Value as of Prior Fiscal Year End of Stock Awards and Option Awards Granted
in Prior Fiscal Years That Failed to Meet Applicable Vesting Conditions During
Fiscal Year (g) $ 0 $ 0

= Compensation Actually Paid  $16,274,421 $ 109,041

(a) Please see footnote 1 for the non-PEO NEOs included in the average for the applicable
years.

(b) Represents the average Total Compensation as reported in the Summary Compensation Table for the reported NEOs in the
indicated fiscal year.

(c) Represents the average aggregate grant date fair value of the stock awards and option awards granted to the reported NEOs
during the indicated fiscal year, computed in accordance with FASB ASC 718.

(d) Represents the average aggregate fair value as of the indicated fiscal year-end of the reported NEOs’ outstanding and
unvested stock awards and option awards granted during such fiscal year, computed in accordance with FASB ASC 718.

(e) Represents the average aggregate change in fair value during the indicated fiscal year of the outstanding and unvested stock
awards and option awards held by the reported NEOs as of the last day of the indicated fiscal year, computed in accordance
with FASB ASC 718 and, for awards subject to performance-based vesting conditions, based on the probable outcome of
such performance-based vesting conditions as of the last day of the fiscal year.

(f) Represents the average aggregate fair value at vesting of the stock awards and option awards that were granted to the
reported NEOs and vested during the indicated fiscal year, computed in accordance with FASB ASC 718.

(g) Represents the average aggregate change in fair value, measured from the prior fiscal year-end to the vesting date, of each
stock award and option award held by the reported NEOs that was granted in a prior fiscal year and which vested during the
indicated fiscal year, computed in accordance with FASB ASC 718.

(h) Represents the average aggregate fair value as of the last day of the prior fiscal year of the reported NEOs’ stock awards and
option awards that were granted in a prior fiscal year and which failed to meet the applicable vesting conditions in the
indicated fiscal year, computed in accordance with FASB ASC 718.

(5) Pursuant to rules of the SEC, the comparison assumes $100 was invested on December 31, 2020 in our common stock. Historic
stock price performance is not necessarily indicative of future stock price performance.
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Relationship Between Pay and Performance

“Compensation actually paid” (“CAP”), as required under SEC rules, reflects adjusted values to unvested and
vested equity awards during the years shown in the table based on year-end stock prices, various accounting
valuation assumptions, and projected performance modifiers but does not reflect actual amounts paid out for those
awards. CAP generally fluctuates due to stock price achievement and varying levels of projected and actual
achievement of performance goals. For a discussion of how our Compensation Committee assessed “pay-for-
performance” and how our executive compensation program is designed to link executive compensation with the
achievement of our financial and strategic objectives as well as stockholder value creation each year, see
“Executive Compensation” in this Proxy Statement.
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We believe the “Compensation Actually Paid” in each of the years reported above and over the two-year
cumulative period are reflective of the Compensation Committee’s emphasis on “pay-for-performance” as the
“Compensation Actually Paid” fluctuated year-over-year, primarily due to the result of our stock performance.

All information provided above under the “Pay Versus Performance” heading will not be deemed to be
incorporated by reference into any filing of the Company under the Securities Act of 1933, as amended, or the
Securities Act of 1934, as amended, whether made before or after the date hereof and irrespective of any general
incorporation language in any such filing, except to the extent the Company specifically incorporates such
information by reference.
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 DIRECTOR COMPENSATION

Overview

Our non-employee director compensation program is comprised of two key components: equity awards and
cash retainer fees. Non-employee director compensation is reviewed by our Compensation Committee on an annual
basis. The compensation components and amounts that were in effect for 2022 are described below.

• Equity Awards: each non-employee director receives awards of time-based stock options and RSUs
under the automatic grant program for non-employee directors approved by our Compensation
Committee and issued under our 2017 Plan, including:

- Initial Time-Based Stock Option Award for New Directors: on the date of initial appointment or
election to our Board, each new director will be granted a number of NQSOs having a grant date
value equal to a prorated portion of the $25,000 annual NQSO award (such proration based on 365
days less the number of days elapsed from the date of our last annual meeting of stockholders to the
date of such initial appointment or election, and valued using the Black-Scholes method of
valuation), which NQSOs will vest on the first anniversary of the grant date (or the day immediately
preceding the date of the next regular annual meeting following the grant date, if earlier);

- Annual RSU Award: on the date of each annual meeting of our stockholders, each director will be
granted a number of RSUs having a grant date value equal to $75,000, which RSUs will vest on the
first anniversary of the grant date (or the day immediately preceding the date of the next regular
annual meeting following the grant date, if earlier); and

- Annual Time-Based Stock Option Award: on the date of each annual meeting of our stockholders,
each director will be granted a number of NQSOs having a grant date value equal to $25,000 (using
the Black-Scholes method of valuation), which NQSOs will vest on the first anniversary of the grant
date (or the immediately preceding the date of the next regular annual meeting following the grant
date, if earlier);

• Board Fees: on an annual basis, each non-employee director receives an annual cash retainer for serving
as a member of our Board in the amount of $25,000; and

• Committee Fees: on an annual basis, each non-employee director serving as a member of our Audit
Committee, our Compensation Committee, or our Corporate Governance and Nominating Committee,
receives an annual cash retainer in the amount of $7,500, $5,000, and $2,500, respectively. In addition,
each non-employee director serving as Chairman of our Audit Committee, Chairman of our
Compensation Committee, or Chairman of our Corporate Governance and Nominating Committee
receives an additional annual cash retainer of $7,500, $5,000 and $2,500, respectively. In addition, each
non-employee director serving as Chairman of our Audit Committee, Chairman of our Compensation
Committee, or Chairman of our Corporate Governance and Nominating Committee will be granted a
number of NQSOs having a grant date value equal to $5,000, $5,000, and $2,500 (using the Black-
Scholes method of valuation), respectively, which NQSOs will vest on the first anniversary of the grant
date (or the immediately preceding the date of the next regular annual meeting following the grant date, if
earlier);

The annual cash retainer fees are paid in quarterly installments. Our directors are also reimbursed for expenses
incurred in attending Board and/or committee meetings or in connection with other business activities on behalf of
our company. All such expenses must be in accordance with our travel and expense reimbursement policy.

Our executive officers, Chad Steelberg and Ryan Steelberg, who also serve on our Board, do not receive any
additional compensation for their service on our Board.
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2022 Director Compensation

The table below sets forth cash compensation earned by each non-employee director, and the grant date fair
values of equity awards granted to each non-employee director, during the fiscal year ended December 31, 2022.
All compensation of Chad Steelberg and Ryan Steelberg is reported in the “Summary Compensation Table” and
has been excluded from the table below.

Name

Fees 
Earned 

or 
Paid in 
Cash(1) 

($)

RSU 
Awards(2)(4) 

($)

Option 
Awards(3)(4) 

($)
Total 

($)

Jeff P. Gehl $35,000 $75,005 $27,506 $137,511

G. Louis Graziadio, III(5) 27,904 75,005 25,008 127,917

Knute P. Kurtz 42,500 75,005 30,008 147,514

Nayaki R. Nayyar(6) 30,000 75,005 25,008 130,013

Richard H. Taketa 42,500 75,005 30,008 147,514

(1) Reflects cash retainer fees earned in 2022 by each non-employee director for service on our Board and committees of our Board, as
applicable. The amounts reported for Messrs. Gehl, Kurtz and Taketa include additional retainer fees for serving as the Chairman
of the Corporate Governance and Nominating Committee, the Audit Committee and the Compensation Committee, respectively.

(2) Reflects the grant date fair values of RSU awards granted to each non-employee director in 2022, calculated in accordance with
ASC Topic 718. RSUs representing a right to receive 12,196 shares of our common stock were awarded to each of our non-
employee directors on June 17, 2022, and the grant date fair value of such awards was determined based on our closing stock price
on such date, which was $6.15 per share. Such RSUs will vest in full on June 17, 2023.

(3) Reflects the grant date fair values of option awards granted to each non-employee director in 2022, calculated in accordance with
ASC Topic 718. Options representing a right to purchase shares of our common stock were awarded to each of our non-employee
directors on June 17, 2022, with the strike price based on our closing stock price on such date, which was $6.15 per share. Such
options will vest in full on June 17, 2023.

(4) The number of stock awards, consisting of RSUs and options, held as of December 31, 2022 by each non-employee director
serving on the Board on such date is set forth in the table below.

(5) Mr. Graziadio’s service on the Board ended at the time of his death in October
2022.

(6) Ms. Nayyar resigned from the Board effective as of December 31,
2022.

Name

Aggregate Number
of 

Shares Underlying 
Outstanding RSUs

Aggregate Number
of 

Shares Underlying 
Outstanding Options

Jeff P. Gehl 12,196 6,023

G. Louis Graziadio, III(a) — —

Knute P. Kurtz 12,196 6,571

Nayaki R. Nayyar 12,196 5,476

Richard H. Taketa 12,196 6,571

(a) Mr. Graziadio’s outstanding unvested RSUs and options accelerated in full at the time of his death in October
2022.

Acceleration of Vesting of Equity Awards Upon Termination or Change in Control

The RSU agreements entered into with each of our non-employee directors pursuant to the automatic grant
provisions of our 2017 Plan provide that, in the event of a change in control of Veritone (as defined in the
agreements), or in the event that the director’s service is terminated due to death or permanent disability, all
unvested RSUs held by such director will immediately vest.
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 OTHER POLICIES

Indemnification of Directors and Officers

Our amended and restated certificate of incorporation and our Bylaws provide that we will indemnify our
directors and officers to the fullest extent permitted under Delaware law, which prohibits our amended and restated
certificate of incorporation from limiting the liability of our directors for the following:

• any breach of the director’s duty of loyalty to us or our
stockholders;

• acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of
law;

• unlawful payment of dividends or unlawful stock repurchases or redemptions;
or

• any transaction from which the director derived an improper personal
benefit.

Our amended and restated certificate of incorporation also provides that if Delaware law is amended to
authorize corporate action further eliminating or limiting the personal liability of a director, then the liability of our
directors will be eliminated or limited to the fullest extent permitted by Delaware law, as so amended. This
limitation of liability does not apply to liabilities arising under the federal securities laws and does not affect the
availability of equitable remedies such as injunctive relief or rescission.

Our amended and restated certificate of incorporation and our Bylaws also provide that we will indemnify our
employees and agents to the fullest extent permitted by law. Our Bylaws also permit us to secure insurance on
behalf of any officer, director, employee or other agent for any liability arising out of his or her actions in this
capacity, regardless of whether we would have the power to indemnify such person against such expense, liability
or loss under the Delaware General Corporation Law. We have obtained directors’ and officers’ liability insurance.

We have entered into separate indemnification agreements with each of our directors and executive officers, in
addition to indemnification provided for in our amended and restated certificate of incorporation and our Bylaws.
These agreements, among other things, provide for indemnification of our directors and executive officers for
expenses, judgments, fines and settlement amounts incurred by this person in any action or proceeding arising out
of this person’s services as a director or executive officer or at our request. We will not indemnify such director or
officer, however, for expenses and the payment of profits arising from the purchase and sale by the director or
officer of securities in violation of Section 16(b) of the Exchange Act.

Director and Executive Stock Ownership Guidelines

In March 2023, our Board adopted stock ownership guidelines for our directors and executive officers (each, a
“Covered Individual”), under which (i) our Chief Executive Officer is expected to own shares of our Common
Stock with a value equal to at least five times his then-current annualized base salary, (ii) each of our other
executive officers is expected to own shares of our Common Stock with a value equal to at least one times the
officer’s then-current annualized base salary and (iii) each of our Board members is expected to own shares with a
value equal to at least three times the then-current annualized Board service retainer. Share ownership for purposes
of the guidelines includes shares of our Common Stock owned directly by the Covered Individual, by the Covered
Individual’s spouse, or by the Covered Individual’s children who reside with the Covered Individual or the Covered
Individual’s spouse, shares held in a trust established by the Covered Individual or the Covered Individual’s spouse
for estate or tax planning purposes if the trust is revocable by the Covered Individual or the Covered Individual’s
spouse, and shares subject to outstanding restricted stock and restricted stock unit awards (whether or not vested
and whether or not payable in stock or cash of equivalent value) granted to the Covered Individual (other than
restricted stock units subject to unsatisfied performance-based vesting conditions). Covered Individuals are
expected to satisfy the guideline level of ownership by the first December 31 on or after the later of the date that is
five years after the effective date of the guidelines or the date that the Covered Individual first become subject to
the guidelines. Thereafter, compliance with the guidelines will be assessed as of December 31 each year. If a
Covered Individual does not satisfy the guideline level of ownership as of such a measurement date, the Covered
Individual is expect to hold at least 50% of the net vested shares acquired upon the exercise, payment or vesting of
any equity award (with the “net” shares determined after taking into account any shares sold or withheld to pay any
applicable exercise price of the award and to satisfy any applicable withholding
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obligations) granted to the Covered Individual by the Company until and to the extent required for the Covered
Individual’s level of ownership to satisfy the applicable guideline level. Our Board of Directors or the
Compensation Committee may suspend or grant waivers to the guidelines from time to time. The first measurement
date for our stock ownership guidelines will be in March 2028.

 COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

The Compensation Committee is currently comprised of two non-employee directors: Messrs. Gehl and
Taketa, each of whom served on the Compensation Committee during 2022. Ms. Nayyar also served as a member
of the Compensation Committee in 2022, prior to her resignation from our Board effective as of December 31,
2022. None of the members of the Compensation Committee are or have been our officers or employees, and each
member qualifies as an independent director as defined by Rules 5605(a)(2) and (d)(2) of the NASDAQ Listing
Rules. No executive officer serves as a member of the board of directors or compensation committee of any entity
that has one or more executive officers serving on our Board or our Compensation Committee.

 CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS

Since January 1, 2021, except as described below, there have been no transactions to which we have been a
party in which the amount involved exceeds the lesser of $120,000 or one percent of the average of our total assets
at the end of our last two completed fiscal years and in which any of our directors, executive officers or beneficial
holders of more than 5% of our common stock, or an affiliate or immediate family member thereof, had or will
have a direct or indirect material interest.

Policies and Procedures for Transactions with Related Persons

Our Board has adopted a written policy setting forth the policies and procedures for the review and approval
or ratification of transactions with related persons (“Related Persons Transaction Policy”). The Related Persons
Transaction Policy covers, with certain exceptions set forth in Item 404 of Regulation S-K under the Securities Act,
any transaction, arrangement or relationship, or any series of similar transactions, arrangements or relationships, in
which we were or are to be a participant, where the amount involved exceeds $120,000 in any fiscal year and a
related person had, has or will have a direct or indirect material interest, including without limitation, purchases of
goods or services by or from the related person or entities in which the related person has a material interest,
indebtedness, guarantees of indebtedness and employment by us of a related person. In reviewing and approving
any such transactions, our Audit Committee is tasked to consider all relevant facts and circumstances, including,
but not limited to, whether the transaction is on terms comparable to those that could be obtained in an arm’s length
transaction and the extent of the related person’s interest in the transaction.

Steel Holdings, LLC Consulting Agreement

On January 4, 2023, the Company entered into a consulting agreement (the “Consulting Agreement”) with
Steel Holdings, LLC, effective as of January 1, 2023. Steel Holdings, LLC is an entity affiliated with Chad
Steelberg, our former Chief Executive Officer and current Chairman of the Board of Directors of the Company.
Pursuant to the Consulting Agreement, we retained Mr. Steelberg’s services as a consultant to the Company after
his resignation as our Chief Executive Officer on December 31, 2022.

The Consulting Agreement is effective for one year and will automatically renew for an additional year if two
Performance Goals (as described below) are met in the first year, and automatically renew for a third year if six
Performance Goals are met in the second year. If the requisite Performance Goals are not met, the Consulting
Agreement will terminate at the end of the first or second year, as applicable.

Pursuant to the Consulting Agreement, the Company will pay Steel Holdings, LLC $41,666 per month (the
“Monthly Service Fee”) to provide consulting services, which include Mr. Steelberg performing various tasks
aligned with the Company’s development, operation and commercialization of its aiWARE platform.

In addition, pursuant to the Consulting Agreement, Steel Holdings, LLC will be eligible to receive
performance bonuses, split equally between cash and RSU awards, each vesting upon achievement of specific
“Performance Goals” to be achieved for an applicable quarter or year in the following categories: Product
Achievements (five goals), Customer Validation (two goals), Analyst Validation (four goals) and Transition and
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Succession Planning (one goal). Achievement of each Performance Goal will result in a bonus value of $250,000,
with the exception of two annual Analyst Validation Performance Goals, which will result in a bonus value of
$500,000 each. If all Performance Goals are achieved over the potential three-year term of the Consulting
Agreement, the Company would pay combined cash and RSU bonus payments equal to $3,500,000 to Steel
Holdings, LLC, in addition to the Monthly Service Fee.

Through March 31, 2023, we have paid a total of $154,988 to Steel Holdings, LLC pursuant to the Consulting
Agreement.

The Consulting Agreement may be terminated by either party with 90 days’ notice. If the Company terminates
the Consulting Agreement for any reason other than Steel Holdings, LLC’s material breach, then (i) any remaining
potential compensation payments will become payable as if Steel Holdings, LLC had otherwise provided services to
the Company through the maximum three-year term, and (ii) all of the performance bonus payments will accelerate
and the cash portions thereof will become payable as of the date on which the termination becomes effective and
the Performance Goals will be deemed achieved and will vest in accordance with their terms or be paid in cash,
subject to Steel Holdings LLC executing a general release of claims in favor of the Company and allowing it to
become effective. In the event of a Change in Control (as defined in the Company’s 2017 Equity Incentive Plan),
the Consulting Agreement will terminate as of the effective date of the Change in Control and (i) any remaining
potential compensation payments will become payable as if Steel Holdings, LLC had otherwise provided services to
the Company through the maximum three-year term and (ii) all of the performance bonus payments will accelerate
and the cash portions thereof will become payable as of the date on which the Change in Control becomes effective
and the Performance Goals will be deemed achieved and will vest in accordance with their terms, or be paid in
cash, subject to Steel Holdings, LLC signing a general release of claims in favor of the Company and allowing the
release to become effective.

Prior to entering in the Consulting Agreement, our Audit Committee considered the terms of the Consulting
Agreement under our Related Persons Transaction Policy, including whether or not the transaction is on terms
comparable to those that could be obtained in an arm’s length transaction for the services being rendered and the
extent of the related person’s interest in the transaction. Given Mr. Steelberg’s expertise in the field of AI solutions,
his familiarity with our aiWARE platform and the uniqueness of the services that the Company required to advance
the development and commercialization of our aiWARE platform, the Audit Committee determined that entering
into the Consulting Agreement was in the best interests of our Company and its stockholders and approved the
Consulting Agreement under our Related Persons Transaction Policy.
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 EQUITY COMPENSATION PLAN INFORMATION AT 2022 FISCAL YEAR END

The following table sets forth information with respect to securities authorized for issuance under our equity
compensation plans as of December 31, 2022:

Plan Category

Number of Securities
to 

be Issued upon
Exercise 

of Outstanding
Options, 

Warrants and Rights 
(a)

Weighted- 
Average 

Exercise Price
of

Outstanding 
Options, 

Warrants and
Rights 

(b)(3)

Number of Securities 
Remaining Available for 
Future Issuance under 
Equity Compensation

Plans 
(excluding securities 

reflected in column (a)) 
(c)

Equity Compensation Plans Approved by Security
Holders(1) 10,067,392 $13.05 1,896,648

Equity Compensation Plans Not Approved by Security
Holders(2) 944,901 $10.87 56,333

Total 11,012,293  1,952,981

(1) The number of shares reflected in column (a) of the table above for equity compensation plans approved by security holders
consists of: (i) outstanding options to purchase an aggregate of 9,151,488 shares of our common stock, which were granted under
our 2014 Plan, 2017 Plan and 2018 Plan; and (ii) outstanding RSUs representing the right to receive upon vesting an aggregate of
915,904 shares of our common stock, which were awarded under our 2017 Plan. The number of shares reflected in column (c) of
the table above for equity compensation plans approved by security holders consists of (a) an aggregate of 392,207 shares
available for issuance under future grants made under our 2017 Plan and 2018 Plan as of December 31, 2022, and (b) 1,504,441
shares available for future issuance under our ESPP as of December 31, 2022, of which 87,863 shares were subsequently issued on
January 31, 2023 for the purchase interval that had been open as of December 31, 2022. At the time of the adoption of the 2017
Plan, the Board resolved not to make any further awards under our 2014 Plan following our initial public offering. Our 2017 Plan
provides that the number of shares reserved for issuance thereunder will increase automatically on the first trading day of January
each calendar year by an amount equal to 3% of the total number of shares of common stock outstanding on the last trading day in
December of the immediately preceding calendar year, up to an annual maximum of 750,000 shares. Our ESPP provides that the
number of shares reserved for issuance thereunder will increase automatically on the first trading day of January each calendar
year by an amount equal to 1% of the total number of shares of common stock outstanding on the last trading day in December of
the immediately preceding calendar year, up to an annual maximum of 250,000 shares.

(2) The number of shares reflected in column (a) of the table above for equity compensation plans not approved by security holders
consists of: (i) outstanding options to purchase an aggregate of 473,500 shares of our common stock, which were granted under our
Inducement Grant Plan; (ii) outstanding RSUs representing the right to receive upon vesting an aggregate of 120,734 shares of our
common stock, which were awarded under our Inducement Grant Plan; and (iii) outstanding warrants to purchase an aggregate of
350,667 shares of our common stock, which were issued to consulting firms as partial consideration for services rendered to us.
The number of shares reflected in column (c) of the table above for equity compensation plans not approved by security holders
consists of 56,333 shares available for issuance under future grants made under our Inducement Grant Plan. See additional
information regarding our Inducement Grant Plan under the heading “Inducement Grant Plan” above. The outstanding warrants
are comprised of (1) a warrant to purchase up to 396,000 shares of our common stock, of which 156,720 were exercised during
2021 and none were exercised during 2022, which was issued on April 14, 2020, has an exercise price of $3.01 per share, shall
vest and become exercisable in three substantially equal installments of 133,333 shares upon the achievement of specified
performance goals and/or a market condition (which market condition has been achieved), and expires on December 31, 2023; and
(2) a warrant to purchase up to 20,000 shares of our common stock, which was issued on April 6, 2018, has an exercise price of
$11.73 per share, was fully vested and exercisable upon issuance, and expires on April 6, 2023.

(3) The weighted-average exercise prices reflected in column (b) represents the weighted-average exercise prices of outstanding
options. All outstanding RSUs were awarded without payment of any purchase price. For equity compensation plans not approved
by security holders, the weighted-average exercise price consists of: (i) a weighted-average exercise price of $16.33 with respect
to options to purchase an aggregate of 473,500 shares of our common stock, and (ii) a weighted-average exercise price of $3.51
with respect to warrants to purchase an aggregate of 350,667 shares of our common stock.
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 SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth specified information with respect to the beneficial ownership of our common
stock as of April 11, 2023 by: (1) each of our named executive officers serving at the time of filing of this Proxy
Statement; (2) each of our directors; (3) all of our executive officers serving at the time of filing of this Proxy
Statement and our directors as a group; and (4) each person (or group of affiliated persons) who is known by us to
beneficially own more than 5% of the outstanding shares of our common stock.

 
Amount and Nature of Shares 

Beneficially Owned(2)

Name and Address of Beneficial Owners(1) Number Percentage

Officers and Directors   

Chad Steelberg(3) 5,539,920 13.8%

Ryan Steelberg(4) 5,449,952 13.8%

Michael L. Zemetra(5) 200,986 *

Jeff P. Gehl(6) 132,185 *

Knute P. Kurtz(7) 51,001 *

Richard H. Taketa(8) 91,732 *

All executive officers and directors as a group (6 persons)(9) 11,465,776 26.4%

   

5% Stockholders   

Banta Asset Management, LP(10)  
517 30th Street 
Newport Beach, CA 92663

2,964,267 8.1%

The Vanguard Group(11)  
(and certain of its subsidiaries) 
100 Vanguard Blvd. 
Malvern, PA 19355

2,324,350 6.4%

BlackRock, Inc.(12)  
(and certain of its subsidiaries) 
55 East 52nd Street 
New York, NY 10055

1,996,231 5.5%

* Less than 1%
(1) Unless otherwise indicated, the business address of each holder is (prior to May 5) c/o Veritone, Inc., 2420 17th St., Office 3002,

Denver, Colorado 80202 or (on or after May 5, 2023) c/o Veritone, Inc., 1615 Platte St., 2nd Floor, Denver, Colorado 80202.
(2) The beneficial ownership is calculated based on 36,597,650 shares of our common stock outstanding as of April 11, 2023.

Beneficial ownership is determined in accordance with SEC rules. In computing the number of shares beneficially owned by a
person and the percentage ownership of that person, shares of common stock subject to options, warrants, RSUs and/or other rights
held by that person that are exercisable and/or will be settled within 60 days after April 11, 2023 are deemed outstanding. Such
shares, however, are not deemed outstanding for the purpose of computing the percentage of each other person. To our knowledge,
except pursuant to applicable community property laws or as otherwise indicated, each person named in the table has sole voting
and investment power with respect to the shares set forth opposite such person’s name, and none of such persons has pledged such
shares as security for any obligation.

(3) Includes (i) 160,426 shares of common stock held by CSVH, LLC; (ii) 425,603 shares of common stock held by Chad Steelberg’s
son; (iii) 425,603 shares of common stock held by Chad Steelberg’s daughter; (iv) 425,603 shares of common stock held by Chad
Steelberg’s spouse as custodian for his minor daughter; (v) 59,629 shares of common stock, and warrants to purchase 21,550
shares of common stock that are exercisable within 60 days after April 11, 2023 held by The C&CS Family Trust; (vi) 3,513,157
shares of common stock subject to outstanding options that are exercisable within 60 days after April 11, 2023; and (vii) 3,692
shares of common stock that are issuable within 60 days after April 11, 2023 upon vesting and settlement of RSUs. Chad Steelberg
is the sole member and manager of CSVH, LLC and, as such, has sole voting and dispositive power over all shares held by CSVH,
LLC. Chad Steelberg is the trustee of The C&CS Family Trust and, as such, is deemed to have shared voting and dispositive power
over all of the shares and options held by The C&CS Family Trust. Chad Steelberg is deemed to have shared voting and
dispositive power with respect to all shares held by his son, his daughter, and his spouse as custodian for his minor daughter, but
disclaims beneficial ownership of all such shares.

(4) Includes (i) 2,003,349 shares of common stock held by RVH, LLC; (ii) 165,422 shares of common stock, and warrants to purchase
21,550 shares of common stock that are exercisable within 60 days after April 11, 2023, held by The RSS Living Trust;
(iii) 2,992,668 shares of common stock subject to outstanding options that are exercisable within 60 days after April 11, 2023; and
(iv) 3,692 shares of common stock that are issuable within 60 days after April 11, 2023 upon vesting and settlement of RSUs..
Ryan Steelberg is the sole member and manager of RVH, LLC and, as such, has sole voting and dispositive power over all shares
held by RVH, LLC. Ryan Steelberg is the trustee of The RSS Living Trust and, as such, is deemed to have shared voting and
dispositive power over all of the shares and options held by The RSS Living Trust.

46



 
TABLE OF CONTENTS

(5) Includes 152,500 shares of common stock subject to outstanding options that are exercisable within 60 days after April 11, 2023
and 3,692 shares of common stock that are issuable within 60 days after April 11, 2023 upon vesting and settlement of RSUs.

(6) Includes (i) 29,400 shares of common stock held by Mr. Gehl as trustee of his living trust;(ii) 43,184 shares of common stock, held
by BigBoy, LLC, (iii) 7,964 shares of common stock subject to outstanding options that are exercisable within 60 days after
April 11, 2023, (iv) 12,196 shares of common stock that are issuable within 60 days after April 11, 2023 upon vesting and
settlement of RSUs. Mr. Gehl is the Manager of BigBoy, LLC and has sole voting and dispositive power over all of the shares and
warrants held by BigBoy, LLC.

(7) Includes (i) 8,688 shares of common stock subject to outstanding options that are exercisable within 60 days after April 11, 2023
and (ii) 12,196 shares of common stock that are issuable within 60 days after April 11, 2023 upon vesting and settlement of RSUs.

(8) Includes (i) 40,979 shares held by Mr. Taketa and his spouse as trustees of a family trust, (ii) 8,688 shares of common stock
subject to outstanding options that are exercisable within 60 days after April 11, 2023 and (iii) 12,196 shares of common stock that
are issuable within 60 days after April 11, 2023 upon vesting and settlement of RSUs.

(9) Includes (i) an aggregate of 3,779,198 shares of common stock held indirectly by our executive officers and directors, as described
in footnotes (1) through (7) above; (ii) an aggregate of 726,765 shares of common stock subject to outstanding options that are
exercisable within 60 days after April 11, 2023; and (iii) 47,664 shares of common stock issuable within 60 days after April 11,
2023 upon the settlement of RSUs that have vested or will vest during such time period.

(10) The holder has sole voting and dispositive power with respect to 2,185,794 shares of common stock and has shared voting and
dispositive power with respect to 778,473 shares of common stock. The beneficial ownership information reflected in the table is
included in the Schedule 13G, Amendment No. 8, filed by the holder with the SEC on January 13, 2023.

(11) The holder has sole dispositive power with respect to 2,264,144 shares of common stock and has shared voting power with respect
to 46,927 shares of common stock and shared dispositive power with respect to 60,206 shares of common stock. The beneficial
ownership information reflected in the table is included in the Schedule 13G filed by the holder with the SEC on February 9, 2023.

(12) The holder has sole voting power with respect to 1,983,204 shares of common stock and has sole dispositive power with respect to
1,996,231 shares of common stock. The beneficial ownership information reflected in the table is included in the Schedule 13G,
Amendment No. 2, filed by the holder with the SEC on February 1, 2023.

DELINQUENT SECTION 16(a) REPORTS

Section 16(a) of the Exchange Act requires our directors and executive officers, and persons who own more
than ten percent of a registered class of our equity securities, to file with the SEC initial reports of ownership and
reports of changes in ownership of our common stock and other equity securities. Officers, directors and greater
than ten percent stockholders are required by SEC regulations to furnish us with copies of all Section 16(a) reports
they file. To our knowledge, based solely upon the review of reports filed electronically with the SEC during or
with respect to fiscal year 2022 and written representations that no other reports were required, all of our officers,
directors and greater than ten percent stockholders have complied with all applicable Section 16(a) filing
requirements during the year ended December 31, 2022, with the exception of two late filings for each of Mr. Ryan
Steelberg, Mr. Chad Steelberg and Mr. Zemetra pertaining to two transactions each.
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 PROPOSAL TWO
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC 

ACCOUNTING FIRM

The Audit Committee of our Board has selected Grant Thornton LLP (“Grant Thornton”) as our independent
registered public accounting firm for the fiscal year ending December 31, 2023. Grant Thornton audited our
financial statements for the fiscal year ended December 31, 2022. Neither our Bylaws nor the Delaware General
Corporation Law requires the approval by our stockholders of the selection of our independent registered public
accounting firm, but in view of the importance of the financial statements to stockholders, our Board deems it
desirable that our stockholders ratify the selection of such firm.

A representative of Grant Thornton will attend the Annual Meeting, will be given the opportunity to make a
statement if he or she so desires, and will be available to respond to appropriate questions submitted by
stockholders. If this proposal is not approved, the Audit Committee will reconsider its selection of our independent
registered public accounting firm. Because the Audit Committee has the sole authority to appoint the independent
registered public accounting firm, the ultimate decision to retain or appoint Grant Thornton in the future as our
independent registered public accounting firm will be made by the Audit Committee based upon the best interests
of Veritone at that time.

Principal Accountant Fees and Services

The table below reflects the aggregate fees billed for audit, audit-related, tax and other services rendered by
Grant Thornton for our fiscal years ended December 31, 2022 and 2021.

Fee Category

Year Ended 
December 31,

2022

Year Ended 
December 31,

2021

Audit Fees $1,934,900 $945,759

Audit-Related Fees — —

Tax Fees — —

All Other Fees — —

Total Fees $1,934,900 $945,759

Audit Fees

Audit fees billed by Grant Thornton for 2021 and 2022 consisted of fees for professional services rendered for:
(i) the audit of our annual consolidated financial statements; (ii) the review of our consolidated financial statements
included in our quarterly reports on Form 10-Q and annual report on Form 10-K; (iii) the review of our registration
statements filed with the SEC in 2022 and 2023; (iv) for 2021, the review of accounting matters related to our
issuance of senior convertible notes; and (v) reviews related to other filings with the SEC.

Audit-Related Fees

No audit-related services were rendered by Grant Thornton for 2021 or 2022.

Tax Fees

No tax related services were rendered by Grant Thornton for 2021 or 2022.

All Other Fees

No other services were rendered by Grant Thornton for 2021 or 2022.

Audit Committee Pre-Approval Policies and Procedures

Consistent with SEC rules, the Audit Committee has the responsibility for appointing, setting compensation
for and overseeing the work of our independent registered public accounting firm. As such, the Audit Committee
has established a policy of pre-approving all audit and permissible non-audit services provided to us by our
independent registered public accounting firm. Prior to engagement, the Audit Committee pre-approves these
services by category of service. The fees are budgeted and the Audit Committee requires the independent
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registered public accounting firm and management to report actual fees versus the budget periodically throughout
the year by category of service. During the year, circumstances may arise that make it necessary to engage our
independent registered public accounting firm for additional services not contemplated in the original pre-approval.
In those instances, the Audit Committee requires specific pre-approval prior to engagement. All audit services
provided by Grant Thornton during 2022 were approved by the Audit Committee pursuant to this policy.

The Audit Committee may delegate pre-approval authority to one or more of its members. The member to
whom such authority is delegated must report, for informational purposes only, any pre-approval decisions to the
Audit Committee at its next scheduled meeting.

The Audit Committee reviewed and discussed the services, in addition to audit services, rendered by Grant
Thornton during 2022, as well as the fees paid therefor, and has determined that the provision of such other
services by Grant Thornton, and the fees paid therefor, were compatible with maintaining Grant Thornton’s
independence.

Vote Required for the Ratification of the Appointment of our Independent Registered Public Accounting
Firm

Ratification of the appointment of our independent registered public accounting firm requires the affirmative
vote of a majority of the votes cast on the matter at the Annual Meeting. Abstentions will have no effect on this
proposal.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE RATIFICATION OF THE
APPOINTMENT OF OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM.
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 REPORT OF THE AUDIT COMMITTEE

The Audit Committee assists the Board in its oversight of the Company’s financial statements and reporting
process, audit process and internal controls. The Audit Committee operates under a written charter adopted by the
Board, which describes this and the other responsibilities of the Audit Committee. Management has the primary
responsibility for the financial statements and the reporting process, including the systems of internal controls. Our
independent registered public accounting firm is responsible for performing an independent audit of our
consolidated financial statements and internal controls over financial reporting in accordance with the auditing
standards of the Public Company Accounting Oversight Board (“PCAOB”) and to issue a report thereon.

The Audit Committee has reviewed and discussed the Company’s audited financial statements with
management, which has primary responsibility for the financial statements. Grant Thornton, the Company’s
independent registered public accounting firm for fiscal year 2022, is responsible for expressing an opinion on the
conformity of the Company’s audited financial statements with U.S. generally accepted accounting principles and
internal controls over financial reporting. The Audit Committee has discussed with Grant Thornton the matters
required to be discussed by the applicable requirements of the PCAOB and the SEC. The Audit Committee has
received and reviewed the written disclosures and the letter from Grant Thornton required by applicable
requirements of the PCAOB regarding Grant Thornton’s communications with the Audit Committee concerning
independence and has discussed with Grant Thornton its independence.

Based on the review and discussions referred to above, the Audit Committee (i) recommended to the Board
that the audited financial statements be included in the Company’s Annual Report on Form 10-K for the year ended
December 31, 2022 for filing with the SEC, and (ii) appointed Grant Thornton as the Company’s independent
registered public accounting firm for fiscal year 2022. This report is submitted by Knute P. Kurtz, Jeff P. Gehl and
Richard H. Taketa.

The Audit Committee
Knute P. Kurtz, Chairman

Jeff P. Gehl
Richard H. Taketa

The foregoing report of the Audit Committee does not constitute soliciting material and shall not be deemed
filed, incorporated by reference into or a part of any other filing by the Company (including any future filings)
under the Securities Act or the Exchange Act, except to the extent the Company specifically incorporates such
report by reference therein.
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 PROPOSAL THREE
APPROVAL, ON AN ADVISORY BASIS, OF THE COMPENSATION OF THE COMPANY’S 

NAMED EXECUTIVE OFFICERS

In accordance with Section 14A of the Exchange Act, which was amended pursuant to the Dodd-Frank Wall
Street Reform and Consumer Protection Act (“Dodd-Frank”), we are asking stockholders to approve a non-binding
advisory resolution approving the compensation paid to our named executive officers, as disclosed in the section
titled “Executive Compensation” pursuant to Item 402 of Regulation S-K under the Exchange Act, including the
compensation tables and narrative discussion set forth therein.

Our executive compensation program is designed to attract and retain the high caliber executives required for
the success of our business; to reward these executives for strong financial and operating performance; and to align
their interests with those of our stockholders to incentivize them to create long-term stockholder value. Our Board
believes that our compensation program is appropriately designed to accomplish these objectives.

We encourage our stockholders to read the “Executive Compensation” section, which describes key elements
of our executive compensation program.

We are asking stockholders to approve the following advisory resolution at the Annual Meeting:

RESOLVED, that the stockholders of the Company approve, on an advisory basis, the compensation of the
Company’s Named Executive Officers set forth under “Executive Compensation,” and the related compensation
tables and narratives in the Proxy Statement for the 2023 Annual Meeting of Stockholders.

This proposal to approve the compensation paid to our executive officers is advisory only and will not be
binding on the Company, our Board or the Compensation Committee, and will not be construed as overruling a
decision by or creating or implying any additional fiduciary duty for the Company, our Board or the Compensation
Committee. However, the Compensation Committee, which is responsible for designing and administering the
Company’s executive compensation program, values the opinions expressed by stockholders in their vote on this
proposal and will consider the outcome of the vote when making future compensation decisions for our executive
officers.

Vote Required for the Approval, on an Advisory Basis, of the Compensation of Our Named Executive
Officers

Under our bylaws, approval, on an advisory basis, of the compensation of our named executive officers
requires the affirmative vote of a majority of the votes cast on the matter at the Annual Meeting. Abstentions and
broker non-votes will have no effect on this proposal.

THE BOARD OF DIRECTORS RECOMMENDSA VOTE “FOR” THE APPROVAL, ON AN
ADVISORY BASIS, OF THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS.
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 PROPOSAL FOUR
APPROVAL, ON AN ADVISORY BASIS, OF THE FREQUENCY OF FUTURE ADVISORY 

VOTES ON NAMED EXECUTIVE OFFICER COMPENSATION

In accordance with the requirements of Section 14A of the Exchange Act and the related rules of the SEC, we
are asking stockholders to vote, on an advisory basis, for their preference as to how frequently we should seek
future advisory votes on the compensation of our named executive officers. Under SEC rules, we are required to
hold a new say-on-frequency vote at least every six years.

By voting with respect to this proposal, stockholders may indicate whether they would prefer that we conduct
future non-binding advisory votes on executive compensation once every one, two or three years. Stockholders also
may, if they wish, abstain from voting on this proposal.

Our Board believes that advisory votes on executive compensation should be conducted every year so that our
stockholders may annually express their views on our executive compensation program.

This vote is advisory and not binding on us or our Board. However, our Board will take into account the
outcome of the vote when considering the frequency of future advisory votes on executive compensation.
Our Board may decide that it is in the best interests of stockholders and the Company to hold an advisory vote on
executive compensation more or less frequently than the frequency receiving the most votes cast by stockholders.

The proxy card provides stockholders with the opportunity to choose among four options (holding the vote
every one, two or three years, or abstaining) and, therefore, stockholders will not be voting to approve or disapprove
the recommendation of our Board.

Vote Required for the Approval, on an Advisory Basis, of the Frequency of Future Advisory Votes on
Named Executive Officer Compensation

Under our bylaws, approval, on an advisory basis, of the frequency of future advisory votes on named
executive officer compensation requires the affirmative vote of a majority of the votes cast on the matter. However,
if no frequency option receives the affirmative vote of a majority of the votes cast on the matter, our Board will
consider the option receiving the highest number of affirmative votes as the preferred frequency option of our
stockholders. Abstentions and broker non-votes will not be counted in determining the frequency option receiving
the highest number of affirmative votes.

THE BOARD OF DIRECTORS RECOMMENDSA VOTE FOR “ONE YEAR” AS THE PREFERRED
FREQUENCY FOR FUTURE ADVISORY VOTES ON NAMED EXECUTIVE OFFICER
COMPENSATION.
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 PROPOSAL FIVE
APPROVAL OF 2023 EQUITY INCENTIVE PLAN

Background

At the Annual Meeting, we are asking stockholders to approve the Veritone, Inc. 2023 Equity Incentive Plan
(the “2023 Plan”). On March 30, 2023, our Board unanimously approved the 2023 Plan, subject to stockholder
approval at the Annual Meeting. Approval of the 2023 Plan by our stockholders will allow us to grant stock
options, restricted stock unit awards and other awards at levels determined appropriate by our Board or
Compensation Committee. The 2023 Plan allows us to grant a broad array of equity incentives and performance
cash incentives to secure and retain the services of our employees, consultants and directors, and to provide long-
term incentives that align the interests of our employees, consultants and directors with the interests of our
stockholders. Our Board believes that the 2023 Plan is an integral part of our long-term compensation philosophy
and that the 2023 Plan is necessary to continue providing appropriate levels and types of equity compensation.

The primary purpose of the 2023 Plan is to permit Veritone to have an equity plan that, among other things,
(i) is consistent with good corporate governance principles; (ii) aligns closely with our stockholders’ interests and
(iii) can provide equity awards to attract, retain and motivate our executive and non-executive employees, whom
we believe to be one of our greatest assets. We believe that the ability to award equity compensation, including
performance-based equity compensation, has been, and will continue to be, critical to our success. Equity
compensation aligns the interests of our employees, directors and consultants with our stockholders and is a key
component in attracting and retaining top talent. Granting equity compensation is a common element of
compensation offered by our competitors and is a highly-valued benefit that is necessary for us to effectively
compete in our markets.

Historically, we have made equity award grants to our employees under the 2014 Plan and the 2017 Plan
(collectively, the “Prior Plans”), as well as the 2018 Plan and the Inducement Grant Plan. Currently, there are
691,864 shares available for equity grant awards under the Prior Plans (the “Available Reserve”). There are no
shares available for grant under the 2018 Plan (and no further grants may be made thereunder, even if awards
previously granted under the 2018 Plan are forfeited), and the Inducement Grant Plan can only be used for grants to
new employees (it cannot be used to make grants to retain existing employees or generally to make grants to
consultants or directors).

If stockholders approve the 2023 Plan, (i) no additional awards may be granted under the Prior Plans; (ii) the
Available Reserve (plus the Prior Plans’ Returning Shares (as defined below)) will become available for issuance
pursuant to awards granted under the 2023 Plan; and (iii) each outstanding award granted under the Prior Plans will
remain subject to the terms of the Prior Plan pursuant to which it was granted. All awards granted under the 2023
Plan will be subject to the terms of the 2023 Plan.

If the 2023 Plan is not approved by our stockholders, the Prior Plans and the Inducement Grant Plan will
continue in effect, but we will be extremely limited in the grants that we will be able to make to consultants,
directors and existing employees, as well as new employees in light of our future growth plans, and we anticipate
that there will be no shares available under the Prior Plans to make additional equity grants in less than one year.
These circumstances would place us in a materially disadvantageous position when compared with our competitors,
resulting in challenges with respect to employee acquisition and retention. It is essential that we continue the use of
equity compensation to better position ourselves in the market and allow us to hire the best candidates for open
positions and retain our most skilled employees, in each case to enable us to achieve our strategic objectives, which
include increasing stockholder value by growing our business. Without the approval of the 2023 Plan and an
additional share reserve, we will be less able to compete effectively in this highly competitive market. This could
ultimately result in the loss of critical talent and inhibit our ability to meet our future growth objectives. In addition,
we may be required to increase the cash compensation components of our compensation program to offset our
inability to provide equity-based compensation.

Requested Shares

Number of Shares

Subject to adjustment for certain changes in our capitalization, if this Proposal 5 is approved by our
stockholders, the aggregate number of shares of common stock that may be issued under the 2023 Plan will not
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exceed the sum of 2,500,000 new shares, plus (ii) the Available Reserve under the Prior Plans as of the effective
date of the 2023 Plan, plus (iii) the Prior Plans’ Returning Shares, as such shares become available from time to
time.

The term “Prior Plans’ Returning Shares” refers to the following shares of our common stock subject to any
outstanding award granted under the 2014 Plan and 2017 Plan and that following the effective date of the 2023
Plan: (A) are not issued because such stock award or any portion thereof expires or otherwise terminates without all
of the shares covered by such stock award having been issued; (B) are not issued because such stock award or any
portion thereof is settled in cash; (C) are forfeited back to or repurchased by the Company because of the failure to
meet a contingency or condition required for the vesting of such shares; (D) are withheld or reacquired to satisfy the
exercise, strike or purchase price; or (E) are withheld or reacquired to satisfy a tax withholding obligation.

Factors Influencing Share Request
Our historical stock price volatility, combined with past equity awards made in connection with new hires and

other retention grants, has reduced the pool of shares we have available under the Prior Plans. We expect the
proposed share reserve under the 2023 Plan to be sufficient for equity grants to our employees for the next two (2)
fiscal years at the current stock price, or longer if our stock price increases as we execute on our business strategy.

Plan Highlights

The 2023 Plan contains provisions that are consistent with our compensation philosophy and good corporate
governance principles and designed to protect the interests of our stockholders, including the following:

• No evergreen. Unlike the 2017 Plan, the 2023 Plan does not contain an evergreen feature to automatically
increase the size of the share pool available for issuance under the 2023 Plan. Stockholder approval is
required to increase the shares available under the 2023 Plan.

• No “liberal” change in control definition. The Transaction definition in the 2023 Plan is not a “liberal”
definition. A change in control transaction must actually be consummated for the change in control
provisions in the 2023 Plan to be triggered.

• No repricing without stockholder approval. Unlike the 2017 Plan, the 2023 Plan does not permit the
“repricing” of stock options and SARs without stockholder approval. This includes a prohibition on cash
buyouts of underwater options or SARs and “reloads” in connection with the exercise of options or SARs.

• Limit on non-employee director compensation. The aggregate value of all cash and equity-based
compensation paid or granted by us to any individual for service as a non-employee director of our Board
with respect to any fiscal year of the Company will not exceed (i) $750,000 in total value or (ii) in the
event such non-employee director is first appointed or elected to the Board during such fiscal year,
$1,000,000 in total value, in each case calculating the value of any equity awards based on the grant date
fair value of such equity awards for financial reporting purposes.

• Awards subject to forfeiture/clawback. Awards granted under the 2023 Plan will be subject to recoupment
in accordance with any clawback policy adopted by the Company pursuant to Nasdaq listing standards
and as required by the Dodd-Frank Wall Street Reform and Consumer Protection Act prior to the
deadline for establishing such policy.

• Stock Ownership and Holding Guidelines. Shares issued pursuant to the 2023 Plan are subject to the
Company’s stock ownership guidelines. Our CEO is required to hold equity equal to three times base
salary and our other named executive officers are required to hold equity equal to one time base salary.
Once the initial five-year compliance period has ended, executives are required to retain at least 50% of
vested equity until individual stock ownership guidelines are achieved.

• Plan Flexibility. We may continue to grant stock options, stock appreciation rights, direct stock
issuances, restricted stock, restricted stock units and other stock-based awards, as well as awards that are
subject to performance vesting conditions, such as performance-based restricted stock units.

• Administration by independent committee. The 2023 Plan will be administered by the members of our
Compensation Committee, all of whom are “non-employee directors” within the meaning of Rule 16b-3
under the Exchange Act and “independent” within the meaning of the Nasdaq listing standards.
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Overhang and Burn Rate

In determining the size of the share request under the 2023 Plan, our Compensation Committee considered,
among other things, our outstanding equity awards, our burn rate, our stock price and volatility, our projected
recruiting and retention needs, the potential dilution of our equity compensation program, the voting guidelines of
certain institutional investors and proxy advisory firms, and the advice of the Compensation Committee’s
independent compensation consultant. The results of this comprehensive analysis were presented to the
Compensation Committee and the Board of Directors for its consideration. We continue to believe that equity
awards are a vital part of our overall compensation program. However, we recognize that equity awards dilute
existing stockholders, and therefore, we must responsibly manage the growth of our equity compensation program.
We are committed to effectively monitoring our equity compensation share reserve, including our “burn rate,” to
ensure that we maximize stockholders’ value by granting the appropriate number of equity incentive awards
necessary to attract, reward and retain employees. The tables below show our overhang and burn rate information.

Overhang

The following table provides certain additional information regarding our equity incentive program.

 

As of
April 11, 

2023
(Record 

Date)

Total number of shares subject to outstanding stock options(1) 9,697,799

Weighted-average exercise price of outstanding stock options 12.93

Weighted-average remaining term of outstanding stock options 5.41

Total number of shares subject to outstanding full value awards 1,255,947

Total number of shares available for grant under the 2014 and 2017 Plans 691,864

Total number of shares outstanding 36,597,650

Per-share closing price of common stock as reported on Nasdaq Global Market 5.22

Includes 3,167,325 Performance Awards held by Chad Steelberg and Ryan Steelberg granted under the 2018 Plan, which are “out-
of -the-money” and remain unexercised.

Burn Rate

The following table provides detailed information regarding the activity related to our equity incentive plans
for fiscal years 2020, 2021 and 2022. We use our burn rate to measure the potential life expectancy of our equity
plan and stockholder dilution. Our burn rate experience is summarized in the table below, which provides data on
our share usage under the Prior Plans for the last three fiscal years.

Our burn rate is calculated as the total amount of equity granted in any year, divided by the weighted average
number of common shares outstanding as of the end of each fiscal year. For purposes of this calculation, stock
options and restricted stock unit awards were counted in the year granted.

We manage our burn rate closely to ensure efficient use of our available equity in making grants to our
employees, non-executive board members and consultants. Our burn rate in recent years has been impacted by,
among other factors, volatility in our stock price and the granting of new-hire equity awards, including to senior
executives as we built out our executive leadership team. Nevertheless, our burn rate has been declining over the
past three years due to our careful management and stewardship of the Prior Plans. Our future burn rate will depend
on a number of factors, including the number of participants in the 2023 Plan, our stock price, changes to our
compensation strategy, changes in business practices or industry standards, changes in our capital structure due to
stock splits or similar events and the compensation practices of our competitors or changes in compensation
practices in the market generally.
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 Fiscal Year

 2022 2021 2020  

Total number of shares subject to stock options granted 721,717 848,955 888,000  

Total number of shares subject to full value awards granted(1) 768,964 896,910 921,060  

Less: Forfeitures (295,509) (267,279) (631,886)  

Total number of shares subject to stock options and shares subject
to full value awards granted 1,195,172 1,478,586 1,177,174  

Weighted-average number of shares outstanding 36,033,560 33,298,382 27,594,911  

Net Burn Rate(2) 3.3% 4.4% 4.3%  

Three Year Average of Net Burn Rate(2)    4.0%

For performance-based awards, amount reflects target number of shares issuable pursuant to such
awards.
“Net Burn Rate” is defined as the number of equity awards granted in the year, less the number of equity awards forfeited in the
year, divided by weighted average number of shares outstanding.

Description of the 2023 Plan

The material features of the 2023 Plan are described below. The following description of the 2023 Plan is a
summary only and is qualified in its entirety by reference to the complete text of the 2023 Plan. Stockholders are
urged to read the actual text of the 2023 Plan in its entirety, which is appended as Appendix A to the copy of this
Proxy Statement filed with the SEC, which may be accessed from the SEC’s website at www.sec.gov.

General. The 2023 Plan provides for the grant of incentive stock options to our employees and employees of
certain affiliates, and for the grant of nonstatutory stock options, stock appreciation rights, restricted stock awards,
restricted stock unit awards, performance stock awards, performance cash awards, and other forms of stock awards
to our employees, directors and consultants and the employees and consultants of our affiliates.

Authorized Shares and Share Counting Provisions. Subject to adjustment for certain changes in our
capitalization, the aggregate number of shares of our common stock that may be issued under the 2023 Plan will
not exceed the sum of (i) 2,500,000 new shares, plus (ii) the Available Reserve under the 2014 Plan and 2017 Plan
as of the effective date of the 2023 Plan, plus (iii) the Prior Plans’ Returning Shares, as such shares become
available from time to time.

The aggregate maximum number of shares of Common Stock that may be issued pursuant to the exercise of
incentive stock options is 2,000,000 shares.

The following actions will not result in an issuance of shares under the 2023 Plan and accordingly do not
reduce the number of shares subject to the share reserve and available for issuance under the 2023 Plan: (1) the
expiration or termination of any portion of an award without the shares covered by such portion of the award
having been issued, (2) the settlement of any portion of an award in cash, (3) the withholding of shares that would
otherwise be issued by the Company to satisfy the exercise, strike or purchase price of an award, or (4) the
withholding of shares that would otherwise be issued by the Company to satisfy a tax withholding obligation in
connection with an award.

The following shares previously issued pursuant to an award and accordingly initially deducted from the
Share Reserve will be added back to the share reserve and again become available for issuance under the Plan: (1)
any shares that are forfeited back to or repurchased by the Company because of a failure to meet a contingency or
condition required for the vesting of such shares, (2) any shares that are reacquired by the Company to satisfy the
exercise, strike or purchase price of an award, and (3) any shares that are reacquired by the Company to satisfy a tax
withholding obligation in connection with an award.

Plan Administration. Our Board, or a duly authorized committee of our Board, administers the 2023 Plan. Our
Board may also delegate to one or more of our officers the authority to (1) designate employees (other than
officers) to receive specified stock awards and (2) determine the number of shares subject to such stock awards.
Under the 2023 Plan, our Board has the authority to determine the terms of awards, including recipients, the
exercise, purchase or strike price of stock awards, if any, the number of shares subject to each stock award, the fair
market value of a share, the vesting schedule applicable to the awards, together with any vesting acceleration, the
form of consideration, if any, payable upon exercise or settlement of the award and the terms of the award
agreements.
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No Repricing Without Stockholder Approval. Under the 2023 Plan, the plan administrator does not have the
authority to reprice any outstanding stock option or stock appreciation right by reducing the exercise or strike price
of the stock option or stock appreciation right or to cancel any outstanding stock option or stock appreciation right
that has an exercise or strike price greater than the then-current fair market value of our common stock in exchange
for cash or other stock awards without obtaining the approval of our stockholders. Such approval must be obtained
within 12 months prior to such an event.

Dividends and Dividend Equivalents. The 2023 Plan provides that dividends or dividend equivalents may be
paid or credited with respect to any shares of our common stock subject to an award, as determined by the plan
administrator and contained in the applicable award agreement.

Stock Options. Incentive stock options and nonstatutory stock options are granted pursuant to stock option
agreements adopted by the plan administrator. The plan administrator determines the exercise price for stock
options, within the terms and conditions of the 2023 Plan, provided that the exercise price of a stock option
generally cannot be less than 100% of the fair market value of a share on the date of grant. Options granted under
the 2023 Plan vest at the rate specified in the stock option agreement as determined by the plan administrator.

Restricted Stock Unit Awards. Restricted stock unit awards are granted pursuant to restricted stock unit award
agreements adopted by the plan administrator. Restricted stock unit awards may be granted in consideration for any
form of legal consideration that may be acceptable to our Board, or a duly authorized committee of our Board, and
permissible under applicable law. A restricted stock unit award may be settled by cash, delivery of stock, a
combination of cash and stock as deemed appropriate by the plan administrator or in any other form of
consideration set forth in the restricted stock unit award agreement. Except as otherwise provided in the applicable
award agreement, restricted stock units that have not vested will be forfeited upon the participant’s cessation of
continuous service for any reason.

Restricted Stock Awards. Restricted stock awards are granted pursuant to restricted stock award agreements
adopted by the plan administrator. A restricted stock award may be awarded in consideration for cash, check, bank
draft or money order, past services to us or any other form of legal consideration that may be acceptable to our
Board, or a duly authorized committee of our Board, and permissible under applicable law. The plan administrator
determines the terms and conditions of restricted stock awards, including vesting and forfeiture terms. If a
participant’s service relationship with us ceases for any reason, we may receive through a forfeiture condition or a
repurchase right any or all the shares held by the participant that have not vested as of the date the participant
terminates service with us.

Stock Appreciation Rights. Stock appreciation rights are granted pursuant to stock appreciation grant
agreements adopted by the plan administrator. The plan administrator determines the purchase price or strike price
for a stock appreciation right, which generally cannot be less than 100% of the fair market value of a share on the
date of grant. A stock appreciation right granted under the 2023 Plan vests at the rate specified in the stock
appreciation right agreement as determined by the plan administrator.

Performance Awards. The 2023 Plan permits the grant of performance-based stock and cash awards. Our
Compensation Committee may structure awards so that the stock or cash will be issued or paid only following the
achievement of certain pre-established performance goals during a designated performance period.

Other Stock Awards. The plan administrator may grant other awards based in whole or in part by reference to
our shares. The plan administrator will set the number of shares under the stock award and all other terms and
conditions of such awards.

Changes to Capital Structure. In the event there is a specified type of change in our capital structure, such as a
stock split, reverse stock split or recapitalization, appropriate adjustments will be made to (1) the class and
maximum number of shares reserved for issuance under the 2023 Plan, (2) the class and maximum number of
shares that may be issued upon the exercise of incentive stock options, (3) the class and maximum number of shares
subject to stock awards that can be granted in a calendar year and (4) the class and number of shares and exercise
price, strike price or purchase price, if applicable, of all outstanding stock awards.

Corporate Transaction and Change in Control

The following provisions will apply to outstanding awards under the 2023 Plan in the event of a corporate
transaction (as defined in the 2023 Plan) or a change in control (as defined in the 2023 Plan) unless otherwise
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provided in the instrument evidencing the award, in any other written agreement between us or one of our affiliates
and the participant, or in our director compensation policy. For purposes of this Proposal 5, the term “Transaction”
will mean such corporate transaction or change in control.

In the event of a Transaction, any surviving or acquiring corporation (or its parent company) may assume or
continue any or all outstanding awards under the 2023 Plan, or may substitute similar stock awards for such
outstanding awards (including, but not limited to, awards to acquire the same consideration paid to the stockholders
of the Company pursuant to the Transaction), and any reacquisition or repurchase rights held by the Company in
respect of shares issued pursuant to any outstanding awards under the 2023 Plan may be assigned by the Company
to the surviving or acquiring corporation (or its parent company).

In the event of a Transaction in which the surviving or acquiring corporation (or its parent company) does not
assume or continue outstanding awards under the 2023 Plan, or substitute similar stock awards for such outstanding
awards, then with respect to any such awards that have not been assumed, continued or substituted and that are held
by participants whose continuous service has not terminated prior to the effective time of the Transaction (the
“Current Participants”), the vesting (and exercisability, if applicable) of such awards will be accelerated in full (and
with respect to any such awards that are subject to performance-based vesting conditions or requirements, vesting
will be deemed to be satisfied at the target level of performance to a date prior to the effective time of the
Transaction (contingent upon the closing or completion of the Transaction) as the plan administrator will determine,
and such awards will terminate if not exercised (if applicable) prior to the effective time of the Transaction in
accordance with the exercise procedures determined by the plan administrator, and any reacquisition or repurchase
rights held by the Company with respect to such awards will lapse (contingent upon the closing or completion of
the corporate transaction).

In the event of a Transaction in which the surviving or acquiring corporation (or its parent company) does not
assume or continue outstanding awards under the 2023 Plan, or substitute similar stock awards for such outstanding
awards, then with respect to any such awards that have not been assumed, continued or substituted and that are held
by participants other than the Current Participants, such awards will terminate if not exercised (if applicable) prior
to the effective time of the Transaction; provided, however, that any reacquisition or repurchase rights held by the
Company with respect to such awards will not terminate and may continue to be exercised notwithstanding the
Transaction.

In the event any outstanding award under the 2023 Plan held by a participant will terminate if not exercised
prior to the effective time of a Transaction, the plan administrator may provide that the participant may not exercise
such award but instead will receive a payment, in such form as may be determined by the plan administrator, equal
in value to the excess, if any, of (i) the value of the property the participant would have received upon the exercise
of such award immediately prior to the effective time of the Transaction, over (ii) any exercise price payable by the
participant in connection with such exercise.

Transferability. A participant may not transfer stock awards under the 2023 Plan other than by will, the laws
of descent and distribution or as otherwise provided under the 2023 Plan.

Plan Amendment or Termination. Our Board has the authority to amend, suspend or terminate the 2023 Plan,
provided that such action does not materially impair the existing rights of any participant without such participant’s
written consent. Certain material amendments also require the approval of our stockholders. No incentive stock
options may be granted after the tenth anniversary of the date our Board adopted the 2023 Plan. No stock awards
may be granted under the 2023 Plan while it is suspended or after it is terminated.

U.S. Federal Income Tax Consequences

The information set forth below is a summary only and does not purport to be complete. The information is
based upon current federal income tax rules and therefore is subject to change when those rules change. Because
the tax consequences to any recipient may depend on his or her particular situation, each recipient should consult
the recipient’s tax adviser regarding the federal, state, local, and other tax consequences of the grant or exercise of
an award or the disposition of stock acquired as a result of an award. The 2023 Plan is not qualified under the
provisions of Section 401(a) of the Internal Revenue Code of 1986, as amended (the “Code”) and is not subject to
any of the provisions of the Employee Retirement Income Security Act of 1974.
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Nonstatutory Stock Options

Generally, there is no taxation upon the grant of a nonstatutory stock option if the stock option is granted with
an exercise price equal to the fair market value of the underlying stock on the grant date. On exercise, an
optionholder will recognize ordinary income equal to the excess, if any, of the fair market value on the date of
exercise of the stock over the exercise price. If the optionholder is employed by us or one of our affiliates, that
income will be subject to withholding taxes. We will generally be entitled to a tax deduction equal to the taxable
ordinary income realized by the optionholder.

Incentive Stock Options

The 2023 Plan provides for the grant of stock options that qualify as “incentive stock options,” as defined in
Section 422 of the Code. Under the Code, an optionholder generally is not subject to ordinary income tax upon the
grant or exercise of an incentive stock option (“ISO”) (although, in certain circumstances, there may be an item of
adjustment included for alternative minimum tax purposes). If the optionholder holds a share received on exercise
of an ISO for more than two years from the date the stock option was granted and more than one year from the date
the stock option was exercised, which is referred to as the required holding period, the difference, if any, between
the amount realized on a sale or other taxable disposition of that share and the holder’s tax basis in that share will
be long-term capital gain or loss. If, however, an optionholder disposes of a share acquired on exercise of an ISO
before the end of the required holding period, which is referred to as a disqualifying disposition, the optionholder
generally will recognize ordinary income in the year of the disqualifying disposition equal to the excess, if any, of
the fair market value of the share on the date the ISO was exercised over the exercise price.

We are not allowed an income tax deduction with respect to the grant or exercise of an ISO or the disposition
of a share acquired on exercise of an ISO after the required holding period. If there is a disqualifying disposition of
a share, however, we are generally allowed a deduction in an amount equal to the ordinary income includible in
income by the optionholder.

Restricted Stock Awards

Generally, the recipient of a restricted stock award will recognize ordinary income at the time the stock is
received equal to the excess, if any, of the fair market value of the stock received over any amount paid by the
recipient in exchange for the stock. If, however, the stock is not vested when it is received (for example, if the
employee is required to work for a period of time in order to have the right to sell the stock), the recipient generally
will not recognize income until the stock becomes vested, at which time the recipient will recognize ordinary
income equal to the excess, if any, of the fair market value of the stock on the date it becomes vested over any
amount paid by the recipient in exchange for the stock. A recipient may, however, file an election with the Internal
Revenue Service, within 30 days following his or her receipt of the stock award, to recognize ordinary income, as of
the date the recipient receives the award, equal to the excess, if any, of the fair market value of the stock on the date
the award is granted over any amount paid by the recipient for the stock. We will generally be entitled to a tax
deduction equal to the taxable ordinary income realized by the recipient of the stock award.

Restricted Stock Unit Awards

Generally, the recipient of a stock unit structured to conform to the requirements of Section 409A of the Code
or an exception to Section 409A of the Code will recognize ordinary income at the time the stock is delivered equal
to the excess, if any, of the fair market value of the shares received over any amount paid by the recipient in
exchange for the shares. We will generally be entitled to a tax deduction equal to the taxable ordinary income
realized by the recipient of the stock award.

Stock Appreciation Rights

We may grant under the 2023 Plan stock appreciation rights separate from any other award or in tandem with
other awards under the 2023 Plan. Where the stock appreciation rights are granted with a strike price equal to the
fair market value of the underlying stock on the grant date, the recipient will recognize ordinary income equal to the
fair market value of the stock or cash received upon such exercise. We will generally be entitled to a tax deduction
equal to the taxable ordinary income realized by the recipient of the stock appreciation right.
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Section 162(m)

Under Section 162(m) of the Code (“Section 162(m)”), compensation paid to each of the Company’s “covered
employees” that exceeds $1 million per taxable year is generally non-deductible. Although the Compensation
Committee will continue to consider tax implications as one factor in determining executive compensation, the
Compensation Committee also looks at other factors in making its decisions and retains the flexibility to provide
compensation for the Company’s named executive officers in a manner consistent with the goals of the Company’s
executive compensation program and the best interests of the Company and its stockholders, which may include
providing for compensation that is not deductible by the Company due to the deduction limit under Section 162(m).

New Plan Benefits

The Company cannot currently determine the benefits or number of shares subject to awards that may be
granted in the future to executive officers, directors and employees under the 2023 Plan. We do not presently have
any current plans, proposals or arrangements, written or otherwise, to issue any of the newly available authorized
shares under the 2023 Plan, except as set forth below with respect to non-employee directors. As of April 11, 2023,
we have approximately 624 employees, 5 consultants and 3 non-employee directors who would be eligible to
receive grants under the 2023 Plan.

Awards granted under the 2023 Plan to our non-employee directors are not subject to set benefits or amounts
under the terms of the 2023 Plan itself. However, our director compensation policy provides for certain equity
award grants to our non-employee directors. On and after the date of the Annual Meeting, if this Proposal 5 is
approved by our stockholders, any such equity award grants to non-employee directors will be made under the 2023
Plan. If this Proposal 5 is not approved by our stockholders, any such equity award grants to non-employee
directors will be made under the 2017 Plan. For additional information regarding our current compensation program
for non-employee directors, please see “Director Compensation.”

Securities Authorized for Issuance under Equity Compensation Plans

The following table provides information with respect to all our equity compensation plans in effect as of
December 31, 2022, which consists of our 2014 Plan, 2017 Plan, 2018 Plan and Inducement Grant Plan.

Plan Category

Number of 
Securities to

be Issued 
upon 

Exercise of 
Outstanding

Options

Weighted 
Average 
Exercise 
Price of 

Outstanding
Options

Number of Securities 
Remaining Available 
for Future Issuances 

under Equity 
Compensation Plans 
(excluding securities 
reflected in column

(a))

 (a) (b) (c)

Equity Compensation Plans approved by security holders    

2014 Plan 3,267,187 $14.60 —

2017 Plan 2,356,784 $13.50 375,195

2018 Plan 3,527,517 $11.32 17,012

Total 9,151,488  392,207

Equity Compensation Plans not approved by security holders    

Amended and Restated Inducement Grant Plan 473,500 $16.33 56,333(1)

Total 9,624,988 448,540

(1) The only persons eligible to receive grants of Awards under the Inducement Grant Plan are individuals who satisfy the standards
for grants under Nasdaq Listing Rule 5635(c)(4) or 5635(c)(3), if applicable, and the related guidance under Nasdaq IM 5635-1. A
person who previously served as an employee or director will not be eligible to receive awards under the Inducement Grant Plan,
other than following a bona fide period of non-employment. The Inducement Grant Plan provides for the grant of the following
awards: (i) nonstatutory stock options, (ii) stock appreciation rights, (iii) restricted stock awards, (iv) restricted stock unit awards,
(v) performance stock awards and (vi) other stock awards.

Vote Required for the Approval of the 2023 Plan

Approval of the 2023 Plan requires the affirmative vote of a majority of the votes cast on the matter at the
Annual Meeting. Abstentions and broker non-votes will have no effect on this proposal.
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Proposed Resolution

It is proposed that at the Annual Meeting the following resolution be adopted:

“RESOLVED, that the 2023 Veritone, Inc. Equity Incentive Plan be, and hereby is, approved.”

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE APPROVAL OF THE 2023
EQUITY INCENTIVE PLAN.
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 STOCKHOLDER PROPOSALS AND DIRECTOR NOMINATIONS FOR OUR
2024 ANNUAL MEETING OF STOCKHOLDERS

Requirements for Proposals to be Considered for Inclusion in Proxy Materials. Stockholders interested in
submitting a proposal for inclusion in the proxy materials for our 2024 annual meeting of stockholders may do so
by following the procedures prescribed in Rule 14a-8 under the Exchange Act. To be eligible for inclusion in our
proxy statement, stockholder proposals must be received no later than December 29, 2023 and must comply with
our Bylaws and Rule 14a-8 under the Exchange Act regarding the inclusion of stockholder proposals in company-
sponsored proxy materials. If we change the date of the 2024 annual meeting of stockholders by more than 30 days
from the anniversary of this year’s meeting, stockholder proposals must be received a reasonable time before we
begin to print and mail our proxy materials for the 2024 annual meeting of stockholders. Proposals should be sent
to the attention of the Secretary, Veritone, Inc., 1615 Platte St., 2nd Floor, Denver, Colorado 80202.

Requirements for Proposals Not Intended for Inclusion in Proxy Materials and for Nomination of Director
Candidates. Stockholders who wish to nominate persons for election to the Board at the 2024 annual meeting of
stockholders or who wish to present a proposal at the 2024 annual meeting of stockholders, but whose stockholder
proposal will not be included in the proxy materials that we distribute for such meeting, must deliver written notice
of the nomination or proposal to our Secretary no earlier than February 9, 2024 and no later than March 10, 2024
(provided, however, that if the 2024 annual meeting of stockholders is more than 30 days before or more than 60
days after the anniversary of this year’s meeting, nominations and proposals must be received not later than the
close of business on the later of the 90th day prior to the scheduled date of the 2024 annual meeting of stockholders
or the 10th day following the day on which public announcement of the date of such meeting is first made). The
stockholder’s written notice must include certain information concerning the stockholder and each nominee as
specified in our Bylaws. In addition, a stockholder who intends to solicit proxies in support of director nominees
other than the Company’s nominees at the 2024 annual meeting of stockholders must deliver written notice to the
Company setting forth the information required by Rule 14a-19 under the Exchange Act. If a stockholder’s written
notice is not received between the dates specified above and does not satisfy these additional informational
requirements, the notice will not be considered properly submitted and will not be acted upon at the 2024 annual
meeting of stockholders. A stockholder’s written notice should be sent to the attention of the Secretary, Veritone,
Inc., 1615 Platte St., 2nd Floor, Denver, Colorado 80202. In addition, if the stockholder does not comply with the
requirements of Rule 14a-4(c)(2) promulgated under the Exchange Act, we may exercise discretionary voting
authority under proxies that we solicit to vote in accordance with our best judgment on any such stockholder
proposal.

In addition to satisfying the foregoing, stockholders who intend to solicit proxies in support of director
nominees other than Company-sponsored nominees must provide notice that sets forth the information required by
Rule 14a-19 under the Exchange Act. If such written notice is not timely received or does not satisfy these
additional information requirements, the notice will not be considered properly submitted and will not be acted
upon at the 2024 annual meeting of stockholders.

The Chairman of the Annual Meeting reserves the right to reject, exclude, rule out of order, or take other
appropriate action with respect to any proposal that does not comply with the above requirements, including
conditions established by the SEC.

 OTHER MATTERS

Our Board is not aware of any other matters that will be presented for consideration at the Annual Meeting. If
other matters properly come before the meeting or any adjournments or postponements thereof, however, the proxy
holders named in the proxies solicited by our Board will have the authority to vote all proxies received with respect
to such matters in their discretion, and it is their intention to vote such proxies in accordance with the
recommendation of our Board.

 PRINCIPAL EXECUTIVE OFFICES

Prior to May 5, 2023, our principal executive offices are located at 2420 17th St., Office 3002, Denver,
Colorado 80202. On or after May 5, 2023, our principal executive offices are located at 1615 Platte St., 2nd Floor,
Denver, Colorado 80202.

62



 
TABLE OF CONTENTS

APPENDIX A
 

2023 EQUITY INCENTIVE PLAN



 
TABLE OF CONTENTS

 VERITONE, INC.
2023 EQUITY INCENTIVE PLAN

 
ADOPTED BY THE BOARD OF DIRECTORS: MARCH 30, 2023

APPROVED BY THE STOCKHOLDERS: JUNE  , 2023

1. GENERAL.

(a) Defined Terms. Except as otherwise provided, any capitalized term shall have the meaning provided in
Section 14 of this Plan.

(b) Successor to and Continuation of Prior Plans. The Plan is the successor to and continuation of the
Prior Plans. As of the Effective Date, (i) no additional awards may be granted under the Prior Plans; (ii) the Prior
Plans’ Available Reserve (plus the Prior Plans’ Returning Shares) will become available for issuance pursuant to
Awards granted under this Plan; and (iii) each outstanding award granted under the Prior Plans will remain subject
to the terms of the Prior Plan pursuant to which it was granted. All Awards granted under this Plan will be subject to
the terms of this Plan.

(c) Plan Purpose. The Company, by means of the Plan, seeks to secure and retain the services of Employees,
Directors and Consultants, to provide incentives for such persons to exert maximum efforts for the success of the
Company and any Affiliate and to provide a means by which such persons may be given an opportunity to benefit
from increases in value of the Common Stock through the granting of Awards.

(d) Available Awards. The Plan provides for the grant of the following Awards: (i) Incentive Stock
Options; (ii) Nonstatutory Stock Options; (iii) SARs; (iv) Restricted Stock Awards; (v) RSU Awards;
(vi) Performance Awards; and (vii) Other Awards.

(e) Adoption Date; Effective Date. The Plan will come into existence on the Adoption Date, but no Award
may be granted prior to the Effective Date.

2. SHARES SUBJECT TO THE
PLAN.

(a) Share Reserve. Subject to adjustment in accordance with Section 2(c) and any adjustments as necessary
to implement any Capitalization Adjustments, the aggregate number of shares of Common Stock that may be
issued pursuant to Awards will not exceed 2,500,000 shares, plus (i) a number of shares of Common Stock equal to
the Prior Plans’ Available Reserve, plus (ii) a number of shares of Common Stock equal to the number of the Prior
Plans’ Returning Shares, if any, as such shares become available from time to time.

(b) Aggregate Incentive Stock Option Limit. Notwithstanding anything to the contrary in Section 2(a) and
subject to any adjustments as necessary to implement any Capitalization Adjustments, the aggregate maximum
number of shares of Common Stock that may be issued pursuant to the exercise of Incentive Stock Options is
2,000,000 shares.

(c) Share Reserve Operation.

(i) Limit Applies to Common Stock Issued Pursuant to Awards. For clarity, the Share Reserve is a
limit on the number of shares of Common Stock that may be issued pursuant to Awards and does not limit the
granting of Awards, except that the Company will keep available at all times the number of shares of Common
Stock reasonably required to satisfy its obligations to issue shares pursuant to such Awards. Shares may be
issued in connection with a merger or acquisition as permitted by, as applicable, Nasdaq Listing Rule 5635(c),
NYSE Listed Company Manual Section 303A.08, NYSE American Company Guide Section 711 or other
applicable rule, and such issuance will not reduce the number of shares available for issuance under the Plan.

(ii) Actions that Do Not Constitute Issuance of Common Stock and Do Not Reduce Share Reserve.
The following actions do not result in an issuance of shares under the Plan and accordingly do not reduce the
number of shares subject to the Share Reserve and available for issuance under the Plan: (1) the expiration or
termination of any portion of an Award without the shares covered by such portion of the Award having been
issued, (2) the settlement of any portion of an Award in cash (i.e., the Participant
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receives cash rather than shares of Common Stock), (3) the withholding of shares that would otherwise be
issued by the Company to satisfy the exercise, strike or purchase price of an Award, or (4) the withholding of
shares that would otherwise be issued by the Company to satisfy a tax withholding obligation in connection
with an Award.

(iii) Reversion of Previously Issued Shares of Common Stock to Share Reserve. The following
shares of Common Stock previously issued pursuant to an Award and accordingly initially deducted from the
Share Reserve will be added back to the Share Reserve and again become available for issuance under the Plan:
(1) any shares that are forfeited back to or repurchased by the Company because of a failure to meet a
contingency or condition required for the vesting of such shares, (2) any shares that are reacquired by the
Company to satisfy the exercise, strike or purchase price of an Award, and (3) any shares that are reacquired by
the Company to satisfy a tax withholding obligation in connection with an Award.

3. ELIGIBILITY AND
LIMITATIONS.

(a) Eligible Award Recipients. Subject to the terms of the Plan, Employees, Directors and Consultants are
eligible to receive Awards.

(b) Specific Award Limitations.

(i) Limitations on Incentive Stock Option Recipients. Incentive Stock Options may be granted only to
Employees of the Company or a “parent corporation” or “subsidiary corporation” thereof (as such terms are
defined in Sections 424(e) and (f) of the Code).

(ii) Incentive Stock Option $100,000 Limitation. To the extent that the aggregate fair market value
(determined at the time of grant) of the shares of Common Stock with respect to which Incentive Stock Options
are exercisable for the first time by any Optionholder during any calendar year (under all plans of the Company
and any “parent corporation” or “subsidiary corporation” thereof, as such terms are defined in Sections 424(e)
and (f) of the Code) exceeds $100,000 (or such other limit established in the Code), or any Incentive Stock
Options otherwise do not comply with the rules governing Incentive Stock Options, the Options or portions
thereof that exceed such limit (according to the order in which they were granted) or otherwise do not comply
with such rules will be treated as Nonstatutory Stock Options, notwithstanding any contrary provision of the
applicable Option Agreement(s).

(iii) Limitations on Incentive Stock Options Granted to Ten Percent Stockholders. A Ten Percent
Stockholder may not be granted an Incentive Stock Option unless (i) the exercise price of such Option is at
least 110% of the Fair Market Value on the date of grant of such Option and (ii) the Option is not exercisable
after the expiration of five years from the date of grant of such Option.

(iv) Limitations on Nonstatutory Stock Options and SARs. Nonstatutory Stock Options and SARs
may not be granted to Employees, Directors and Consultants who are providing Continuous Service only to any
“parent” of the Company (as such term is defined in Rule 405) unless the stock underlying such Awards is
treated as “service recipient stock” under Section 409A because the Awards are granted pursuant to a corporate
transaction (such as a spin off transaction) or unless such Awards otherwise comply with the distribution
requirements of Section 409A.

(c) Aggregate Incentive Stock Option Limit. The aggregate maximum number of shares of Common Stock
that may be issued pursuant to the exercise of Incentive Stock Options is the number of shares specified in Section
2(b).

(d) Non-Employee Director Compensation Limit. The aggregate value of all compensation granted or
paid, as applicable, to any individual for service as a Non-Employee Director with respect to any fiscal year,
including Awards granted and cash fees paid by the Company to such Non-Employee Director for his or her service
as a Non-Employee Director, will not exceed (i) $750,000 in total value or (ii) in the event such Non-Employee
Director is first appointed or elected to the Board during such fiscal year, $1,000,000 in total value, in each case
calculating the value of any equity awards based on the grant date fair value of such equity awards for financial
reporting purposes. Such limits shall apply starting with the first fiscal year that commences following the Effective
Date.
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4. OPTIONS AND STOCK APPRECIATION
RIGHTS.

Each Option and SAR will have such terms and conditions as determined by the Board. Each Option will be
designated in writing as an Incentive Stock Option or Nonstatutory Stock Option at the time of grant; provided,
however, that if an Option is not so designated, then such Option will be a Nonstatutory Stock Option, and the
shares purchased upon exercise of each type of Option will be separately accounted for. Each SAR will be
denominated in shares of Common Stock equivalents. The terms and conditions of separate Options and SARs need
not be identical; provided, however, that each Option Agreement and SAR Agreement will conform (through
incorporation of provisions hereof by reference in the Award Agreement or otherwise) to the substance of each of
the following provisions:

(a) Term. Subject to Section 3(b) regarding Ten Percent Stockholders, no Option or SAR will be exercisable
after the expiration of ten years from the date of grant of such Award or such shorter period specified in the Award
Agreement.

(b) Exercise or Strike Price. Subject to Section 3(b) regarding Ten Percent Stockholders, the exercise or
strike price of each Option or SAR will not be less than 100% of the Fair Market Value on the date of grant of such
Award. Notwithstanding the foregoing, an Option or SAR may be granted with an exercise or strike price lower
than 100% of the Fair Market Value on the date of grant of such Award if such Award is granted pursuant to an
assumption of or substitution for another option or stock appreciation right pursuant to a Transaction and in a
manner consistent with the provisions of Sections 409A and, if applicable, 424(a) of the Code.

(c) Exercise Procedure and Payment of Exercise Price for Options. In order to exercise an Option, the
Participant must provide notice of exercise to the Plan Administrator in accordance with the procedures specified in
the Option Agreement or otherwise provided by the Company. The Board has the authority to grant Options that do
not permit all of the following methods of payment (or otherwise restrict the ability to use certain methods) and to
grant Options that require the consent of the Company to utilize a particular method of payment. The exercise price
of an Option may be paid, to the extent permitted by Applicable Law and as determined by the Board, by one or
more of the following methods of payment to the extent set forth in the Option Agreement:

(i) by cash or check, bank draft or money order payable to the Company;

(ii) pursuant to a “cashless exercise” program developed under Regulation T as promulgated by the
United States Federal Reserve Board that, prior to the issuance of the Common Stock subject to the Option,
results in either the receipt of cash (or check) by the Company or the receipt of irrevocable instructions to pay
the exercise price to the Company from the sales proceeds;

(iii) by delivery to the Company (either by actual delivery or attestation) of shares of Common Stock that
are already owned by the Participant free and clear of any liens, claims, encumbrances or security interests, with
a Fair Market Value on the date of exercise that does not exceed the exercise price, provided that (1) at the time
of exercise the Common Stock is publicly traded, (2) any remaining balance of the exercise price not satisfied
by such delivery is paid by the Participant in cash or other permitted form of payment, (3) such delivery would
not violate any Applicable Law or agreement restricting the redemption of the Common Stock, (4) any
certificated shares are endorsed or accompanied by an executed assignment separate from certificate, and (5)
such shares have been held by the Participant for any minimum period necessary to avoid adverse accounting
treatment as a result of such delivery;

(iv) if the Option is a Nonstatutory Stock Option, by a “net exercise” arrangement pursuant to which the
Company will reduce the number of shares of Common Stock issuable upon exercise by the largest whole
number of shares with a Fair Market Value on the date of exercise that does not exceed the exercise price,
provided that (1) such shares used to pay the exercise price will not be exercisable thereafter and (2) any
remaining balance of the exercise price not satisfied by such net exercise is paid by the Participant in cash or
other permitted form of payment; or

(v) in any other form of consideration that may be acceptable to the Board and permissible under
Applicable Law.

(d) Exercise Procedure and Payment of Appreciation Distribution for SARs. In order to exercise any
SAR, the Participant must provide notice of exercise to the Plan Administrator in accordance with the SAR
Agreement. The appreciation distribution payable to a Participant upon the exercise of a SAR will not be greater
than an amount equal to the excess of (i) the aggregate Fair Market Value on the date of exercise of a number of

A-3



 
TABLE OF CONTENTS

shares of Common Stock equal to the number of Common Stock equivalents that are vested and being exercised
under such SAR, over (ii) the strike price of such SAR. Such appreciation distribution may be paid to the
Participant in the form of Common Stock or cash (or any combination of Common Stock and cash) or in any other
form of payment, as determined by the Board and specified in the SAR Agreement.

(e) Transferability. Options and SARs may not be transferred to third party financial institutions for value.
The Board may impose such additional limitations on the transferability of an Option or SAR as it determines. In
the absence of any such determination by the Board, the following restrictions on the transferability of Options and
SARs will apply, provided that except as explicitly provided herein, neither an Option nor a SAR may be
transferred for consideration and provided, further, that if an Option is an Incentive Stock Option, such Option may
be deemed to be a Nonstatutory Stock Option as a result of being transferred:

(i) Restrictions on Transfer. An Option or SAR will not be transferable, except by will or by the laws of
descent and distribution, and will be exercisable during the lifetime of the Participant only by the Participant;
provided, however, that the Board may permit transfer of an Option or SAR in a manner that is not prohibited
by applicable tax and securities laws upon the Participant’s request, including to a trust if the Participant is
considered to be the sole beneficial owner of such trust (as determined under Section 671 of the Code and
applicable U.S. state law) while such Option or SAR is held in such trust, provided that the Participant and the
trustee enter into a transfer and other agreements required by the Company.

(ii) Domestic Relations Orders. Notwithstanding the foregoing, subject to the execution of transfer
documentation in a format acceptable to the Company and subject to the approval of the Board or a duly
authorized Officer, an Option or SAR may be transferred pursuant to a domestic relations order.

(f) Vesting. The Board may impose such restrictions on or conditions to the vesting and/or exercisability of
an Option or SAR as determined by the Board. Except as otherwise provided in the applicable Award Agreement or
other written agreement between a Participant and the Company or an Affiliate, vesting of Options and SARs will
cease upon termination of the Participant’s Continuous Service.

(g) Termination of Continuous Service for Cause. Except as explicitly otherwise provided in the Award
Agreement or other written agreement between a Participant and the Company or an Affiliate, if a Participant’s
Continuous Service is terminated for Cause, the Participant’s Options and SARs will terminate and be forfeited
immediately upon such termination of Continuous Service, and the Participant will be prohibited from exercising
any portion (including any vested portion) of such Awards on and after the date of such termination of Continuous
Service and the Participant will have no further right, title or interest in such forfeited Award, the shares of
Common Stock subject to the forfeited Award, or any consideration in respect of the forfeited Award.

(h) Post-Termination Exercise Period Following Termination of Continuous Service for Reasons
Other than Cause. Subject to Section 4(i), if a Participant’s Continuous Service terminates for any reason other
than for Cause, the Participant may exercise his or her Option or SAR to the extent vested, but only within the
following period of time or, if applicable, such other period of time provided in the Award Agreement or other
written agreement between a Participant and the Company or an Affiliate; provided, however, that in no event may
such Award be exercised after the expiration of its maximum term (as set forth in Section 4(a)):

(i) three months following the date of such termination if such termination is a termination without Cause
(other than any termination due to the Participant’s Disability or death);

(ii) 12 months following the date of such termination if such termination is due to the Participant’s
Disability;

(iii) 18 months following the date of such termination if such termination is due to the Participant’s
death; or

(iv) 18 months following the date of the Participant’s death if such death occurs following the date of
such termination but during the period such Award is otherwise exercisable (as provided in (i) or (ii) above).

Following the date of such termination, to the extent the Participant does not exercise such Award within the
applicable Post-Termination Exercise Period (or, if earlier, prior to the expiration of the maximum term of such
Award), such unexercised portion of the Award will terminate, and the Participant will have no further right, title or
interest in terminated Award, the shares of Common Stock subject to the terminated Award, or any consideration in
respect of the terminated Award.
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(i) Restrictions on Exercise; Extension of Exercisability. A Participant may not exercise an Option or
SAR at any time that the issuance of shares of Common Stock upon such exercise would violate Applicable Law.
Except as otherwise provided in the Award Agreement or other written agreement between a Participant and the
Company or an Affiliate, if a Participant’s Continuous Service terminates for any reason other than for Cause and,
at any time during the last thirty days of the applicable Post-Termination Exercise Period, the exercise of the
Participant’s Option or SAR would be prohibited solely because the issuance of shares of Common Stock upon
such exercise would violate Applicable Law (as determined in the sole discretion of the Board), then the applicable
Post-Termination Exercise Period will be extended to the last day of the calendar month that commences following
the date the Award would otherwise expire, with an additional extension of the exercise period to the last day of the
next calendar month to apply if any of the foregoing restrictions apply at any time during such extended exercise
period, generally without limitation as to the maximum permitted number of extensions; provided, however, that in
no event may such Award be exercised after the expiration of its maximum term (as set forth in Section 4(a)).

(j) Non-Exempt Employees. No Option or SAR, whether or not vested, granted to an Employee who is a
non-exempt employee for purposes of the United States Fair Labor Standards Act of 1938, as amended, will be first
exercisable for any shares of Common Stock until at least six months following the date of grant of such Award.
Notwithstanding the foregoing, in accordance with the provisions of the United States Worker Economic
Opportunity Act, any vested portion of such Award may be exercised earlier than six months following the date of
grant of such Award in the event of (i) such Participant’s death or Disability, (ii) a Transaction in which such
Award is not assumed, continued or substituted, (iii) a Change in Control, or (iv) such Participant’s retirement (as
such term may be defined in the Award Agreement or another applicable agreement or, in the absence of any such
definition, in accordance with the Company’s then current employment policies and guidelines). This Section 4(j) is
intended to operate so that any income derived by a non-exempt employee in connection with the exercise or
vesting of an Option or SAR will be exempt from his or her regular rate of pay.

(k) Whole Shares. Options and SARs may be exercised only with respect to whole shares of Common
Stock or their equivalents.

5. AWARDS OTHER THAN OPTIONS AND STOCK APPRECIATION
RIGHTS.

(a) Restricted Stock Awards and RSU Awards. Each Restricted Stock Award and RSU Award will have
such terms and conditions as determined by the Board; provided, however, that each Restricted Stock Award
Agreement and RSU Award Agreement will conform (through incorporation of the provisions hereof by reference
in the Award Agreement or otherwise) to the substance of each of the following provisions:

(i) Form of Award.

(1) RSAs: To the extent consistent with the Company’s Bylaws, at the Board’s election, shares of
Common Stock subject to a Restricted Stock Award may be (i) held in book entry form subject to the
Company’s instructions until such shares become vested or any other restrictions lapse, or (ii) evidenced
by a certificate, which certificate will be held in such form and manner as determined by the Board. Unless
otherwise determined by the Board, a Participant will have voting and other rights as a stockholder of the
Company with respect to any shares subject to a Restricted Stock Award.

(2) RSUs: A RSU Award represents a Participant’s right to be issued on a future date the number of
shares of Common Stock that is equal to the number of restricted stock units subject to the RSU Award.
As a holder of a RSU Award, a Participant is an unsecured creditor of the Company with respect to the
Company’s unfunded obligation, if any, to issue shares of Common Stock in settlement of such Award and
nothing contained in the Plan or any RSU Agreement, and no action taken pursuant to its provisions, will
create or be construed to create a trust of any kind or a fiduciary relationship between a Participant and the
Company or an Affiliate or any other person. A Participant will not have voting or any other rights as a
stockholder of the Company with respect to any RSU Award (unless and until shares are actually issued in
settlement of a vested RSU Award).
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(ii) Consideration.

(1) RSA: A Restricted Stock Award may be granted in consideration for (A) cash or check, bank
draft or money order payable to the Company, (B) past services to the Company or an Affiliate, or (C) any
other form of consideration as the Board may determine and permissible under Applicable Law.

(2) RSU: Unless otherwise determined by the Board at the time of grant, a RSU Award will be
granted in consideration for the Participant’s services to the Company or an Affiliate, such that the
Participant will not be required to make any payment to the Company (other than such services) with
respect to the grant or vesting of the RSU Award, or the issuance of any shares of Common Stock pursuant
to the RSU Award. If, at the time of grant, the Board determines that any consideration must be paid by the
Participant (in a form other than the Participant’s services to the Company or an Affiliate) upon the
issuance of any shares of Common Stock in settlement of the RSU Award, such consideration may be paid
in any form of consideration as the Board may determine and permissible under Applicable Law.

(iii) Vesting. The Board may impose such restrictions on or conditions to the vesting of a Restricted
Stock Award or RSU Award as determined by the Board. Except as otherwise provided in the Award
Agreement or other written agreement between a Participant and the Company or an Affiliate, vesting of
Restricted Stock Awards and RSU Awards will cease upon termination of the Participant’s Continuous Service.

(iv) Termination of Continuous Service. Except as otherwise provided in the Award Agreement or
other written agreement between a Participant and the Company or an Affiliate, if a Participant’s Continuous
Service terminates for any reason, (i) the Company may receive through a forfeiture condition or a repurchase
right any or all of the shares of Common Stock held by the Participant under his or her Restricted Stock Award
that have not vested as of the date of such termination as set forth in the Restricted Stock Award Agreement and
(ii) any portion of his or her RSU Award that has not vested will be forfeited upon such termination and the
Participant will have no further right, title or interest in the RSU Award, the shares of Common Stock issuable
pursuant to the RSU Award, or any consideration in respect of the RSU Award.

(v) Dividends and Dividend Equivalents. Dividends or dividend equivalents may be paid or credited,
as applicable, with respect to any shares of Common Stock subject to a Restricted Stock Award or RSU Award,
as determined by the Board and specified in the Award Agreement.

(vi) Settlement of RSU Awards. A RSU Award may be settled by the issuance of shares of Common
Stock or cash (or any combination thereof) or in any other form of payment, as determined by the Board and
specified in the RSU Award Agreement. At the time of grant, the Board may determine to impose such
restrictions or conditions that delay such delivery to a date following the vesting of the RSU Award.

(b) Performance Awards. With respect to any Performance Award, the length of any Performance Period,
the Performance Goals to be achieved during the Performance Period, the other terms and conditions of such
Award, and the measure of whether and to what degree such Performance Goals have been attained will be
determined by the Board.

(c) Other Awards. Other Awards may be granted either alone or in addition to Awards provided for under
Section 4 and the preceding provisions of this Section 5. Subject to the provisions of the Plan, the Board will have
sole and complete discretion to determine the persons to whom and the time or times at which such Other Awards
will be granted, the number of shares of Common Stock (or the cash equivalent thereof) to be granted pursuant to
such Other Awards and all other terms and conditions of such Other Awards.

6. ADJUSTMENTS UPON CHANGES IN COMMON STOCK; OTHER CORPORATE
EVENTS.

(a) Capitalization Adjustments. In the event of a Capitalization Adjustment, the Board shall appropriately
and proportionately adjust: (i) the class(es) and maximum number of shares of Common Stock subject to the Plan
and the maximum number of shares by which the Share Reserve may annually increase pursuant to Section 2(a),
(ii) the class(es) and maximum number of shares that may be issued pursuant to the exercise of Incentive Stock
Options pursuant to Section 2(b), and (iii) the class(es) and number of securities and exercise
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price, strike price or purchase price of Common Stock subject to outstanding Awards. The Board shall make such
adjustments, and its determination shall be final, binding and conclusive. Notwithstanding the foregoing, no
fractional shares or rights for fractional shares of Common Stock shall be created in order to implement any
Capitalization Adjustment. The Board shall determine an appropriate equivalent benefit, if any, for any fractional
shares or rights to fractional shares that might be created by the adjustments referred to in the preceding provisions
of this Section.

(b) Dissolution or Liquidation. Except as otherwise provided in the Award Agreement, in the event of a
dissolution or liquidation of the Company, all outstanding Awards (other than Awards consisting of vested and
outstanding shares of Common Stock not subject to a forfeiture condition or the Company’s right of repurchase)
will terminate immediately prior to the completion of such dissolution or liquidation, and the shares of Common
Stock subject to the Company’s repurchase rights or subject to a forfeiture condition may be repurchased or
reacquired by the Company notwithstanding the fact that the holder of such Award is providing Continuous
Service, provided, however, that the Board may determine to cause some or all Awards to become fully vested,
exercisable and/or no longer subject to repurchase or forfeiture (to the extent such Awards have not previously
expired or terminated) before the dissolution or liquidation is completed but contingent on its completion.

(c) Transactions. The following provisions will apply to Awards in the event of a Transaction except as set
forth in Section 11, and unless otherwise provided in the instrument evidencing the Award or any other written
agreement between the Company or any Affiliate and the Participant or in a director compensation policy or unless
otherwise expressly provided by the Board at the time of grant of an Award.

(i) Awards May Be Assumed. In the event of a Transaction, any surviving corporation or acquiring
corporation (or the surviving or acquiring corporation’s parent company) may assume or continue any or all
Awards outstanding under the Plan or may substitute similar awards for Awards outstanding under the Plan
(including but not limited to, awards to acquire the same consideration paid to the stockholders of the Company
pursuant to the Transaction), and any reacquisition or repurchase rights held by the Company in respect of
Common Stock issued pursuant to Awards may be assigned by the Company to the successor of the Company
(or the successor’s parent company, if any), in connection with such Transaction. A surviving corporation or
acquiring corporation (or its parent) may choose to assume or continue only a portion of an Award or substitute
a similar award for only a portion of an Award, or may choose to assume, continue, or substitute the Awards
held by some, but not all Participants. The terms of any assumption, continuation or substitution will be set by
the Board.

(ii) Awards Held by Current Participants. In the event of a Transaction in which the surviving
corporation or acquiring corporation (or its parent company) does not assume or continue such outstanding
Awards or substitute similar awards for such outstanding Awards, then with respect to Awards that have not
been assumed, continued or substituted and that are held by Participants whose Continuous Service has not
terminated prior to the effective time of the Transaction (referred to as the “Current Participants”), the vesting
of such Awards (and, with respect to Options and SARs, the time when such Awards may be exercised) will be
accelerated in full to a date prior to the effective time of such Transaction (contingent upon the effectiveness of
the Transaction) as the Board determines (or, if the Board does not determine such a date, to the date that is five
days prior to the effective time of the Transaction), and such Awards will terminate if not exercised (if
applicable) at or prior to the effective time of the Transaction, and any reacquisition or repurchase rights held
by the Company with respect to such Awards will lapse (contingent upon the effectiveness of the Transaction).
With respect to the vesting of Performance Awards that will accelerate upon the occurrence of a Transaction
pursuant to this subsection (ii) and that have multiple vesting levels depending on the level of performance,
unless otherwise provided in the Award Agreement, the vesting of such Performance Awards will accelerate at
100% of the target level upon the occurrence of the Transaction. With respect to the vesting of Awards that will
accelerate upon the occurrence of a Transaction pursuant to this subsection (ii) and are settled in the form of a
cash payment, such cash payment will be made no later than 30 days following the occurrence of the
Transaction.

(iii) Awards Held by Persons other than Current Participants. In the event of a Transaction in which
the surviving corporation or acquiring corporation (or its parent company) does not assume or continue such
outstanding Awards or substitute similar awards for such outstanding Awards, then with respect to Awards that
have not been assumed, continued or substituted and that are held by persons other
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than Current Participants, such Awards will terminate if not exercised (if applicable) prior to the occurrence of
the Transaction; provided, however, that any reacquisition or repurchase rights held by the Company with
respect to such Awards will not terminate and may continue to be exercised notwithstanding the Transaction.

(iv) Payment for Awards in Lieu of Exercise. Notwithstanding the foregoing, in the event an Award
will terminate if not exercised prior to the effective time of a Transaction, the Board may provide, in its sole
discretion, that the holder of such Award may not exercise such Award but will receive a payment, in such form
as may be determined by the Board, equal in value, at the effective time, to the excess, if any, of (1) the value of
the property the Participant would have received upon the exercise of the Award (including, at the discretion of
the Board, any unvested portion of such Award), over (2) any exercise price payable by such holder in
connection with such exercise.

(d) Appointment of Stockholder Representative. As a condition to the receipt of an Award under this
Plan, a Participant will be deemed to have agreed that the Award will be subject to the terms of any agreement
governing a Transaction involving the Company, including, without limitation, a provision for the appointment of a
stockholder representative that is authorized to act on the Participant’s behalf with respect to any escrow,
indemnities and any contingent consideration.

(e) No Restriction on Right to Undertake Transactions. The grant of any Award under the Plan and the
issuance of shares pursuant to any Award does not affect or restrict in any way the right or power of the Company
or the stockholders of the Company to make or authorize any adjustment, recapitalization, reorganization or other
change in the Company’s capital structure or its business, any merger or consolidation of the Company, any issue
of stock or of options, rights or options to purchase stock or of bonds, debentures, preferred or prior preference
stocks whose rights are superior to or affect the Common Stock or the rights thereof or which are convertible into or
exchangeable for Common Stock, or the dissolution or liquidation of the Company, or any sale or transfer of all or
any part of its assets or business, or any other corporate act or proceeding, whether of a similar character or
otherwise.

7. ADMINISTRATION.

(a) Administration by Board. The Board will administer the Plan unless and until the Board delegates
administration of the Plan to a Committee or Committees, as provided in subsection (c) below.

(b) Powers of Board. The Board will have the power, subject to, and within the limitations of, the express
provisions of the Plan:

(i) To determine from time to time: (1) which of the persons eligible under the Plan will be granted
Awards; (2) when and how each Award will be granted; (3) what type or combination of types of Award will be
granted; (4) the provisions of each Award granted (which need not be identical), including the time or times
when a person will be permitted to receive an issuance of Common Stock or other payment pursuant to an
Award; (5) the number of shares of Common Stock or cash equivalent with respect to which an Award will be
granted to each such person; (6) the Fair Market Value applicable to an Award; and (7) the terms of any
Performance Award that is not valued in whole or in part by reference to, or otherwise based on, the Common
Stock, including the amount of cash payment or other property that may be earned and the timing of payment.

(ii) To construe and interpret the Plan and Awards granted under it, and to establish, amend and revoke
rules and regulations for its administration. The Board, in the exercise of this power, may correct any defect,
omission or inconsistency in the Plan or in any Award Agreement, in a manner and to the extent it deems
necessary or expedient to make the Plan or Award fully effective.

(iii) To settle all controversies regarding the Plan and Awards granted under it.

(iv) To accelerate the time at which an Award may first be exercised or the time during which an Award
or any part thereof will vest, notwithstanding the provisions in the Award Agreement stating the time at which it
may first be exercised or the time during which it will vest.

(v) To prohibit the exercise of any Option, SAR or other exercisable Award during a period of up to 30
days prior to the consummation of any pending stock dividend, stock split, combination or exchange of
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shares, merger, consolidation or other distribution (other than normal cash dividends) of Company assets to
stockholders, or any other change affecting the shares of Common Stock or the share price of the Common
Stock (including, but not limited to, any Transaction), for reasons of administrative convenience.

(vi) To suspend or terminate the Plan at any time. Suspension or termination of the Plan will not
Materially Impair rights and obligations under any Award granted while the Plan is in effect except with the
written consent of the affected Participant.

(vii) To amend the Plan in any respect the Board deems necessary or advisable; provided, however, that
stockholder approval will be required for any amendment to the extent required by Applicable Law. Except as
provided above, rights under any Award granted before amendment of the Plan will not be Materially Impaired
by any amendment of the Plan unless (1) the Company requests the consent of the affected Participant, and (2)
such Participant consents in writing.

(viii) To submit any amendment to the Plan for stockholder approval.

(ix) To approve forms of Award Agreements for use under the Plan and to amend the terms of any one or
more Awards, including, but not limited to, amendments to provide terms more favorable to the Participant than
previously provided in the Award Agreement, subject to any specified limits in the Plan that are not subject to
Board discretion; provided however, that, a Participant’s rights under any Award will not be Materially
Impaired by any such amendment unless (1) the Company requests the consent of the affected Participant, and
(2) such Participant consents in writing.

(x) Generally, to exercise such powers and to perform such acts as the Board deems necessary or
expedient to promote the best interests of the Company and that are not in conflict with the provisions of the
Plan or Awards.

(xi) To adopt such procedures and sub-plans as are necessary or appropriate to permit and facilitate
participation in the Plan by, or take advantage of specific tax treatment for Awards granted to, Employees,
Directors or Consultants who are non-U.S. nationals or employed outside the United States (provided that
Board approval will not be necessary for immaterial modifications to the Plan or any Award Agreement to
ensure or facilitate compliance with the laws of the relevant non-U.S. jurisdiction).

(c) Delegation to Committee.

(i) General. The Board may delegate some or all of the administration of the Plan to a Committee or
Committees. If administration of the Plan is delegated to a Committee, the Committee will have, in connection
with the administration of the Plan, the powers theretofore possessed by the Board that have been delegated to
the Committee, including the power to delegate to another Committee or a subcommittee of the Committee any
of the administrative powers the Committee is authorized to exercise (and references in this Plan to the Board
will thereafter be to the Committee or subcommittee), subject, however, to such resolutions, not inconsistent
with the provisions of the Plan, as may be adopted from time to time by the Board. Each Committee may retain
the authority to concurrently administer the Plan with the Committee or subcommittee to which it has delegated
its authority hereunder and may, at any time, revest in such Committee some or all of the powers previously
delegated. The Board may retain the authority to concurrently administer the Plan with any Committee and may,
at any time, revest in the Board some or all of the powers previously delegated.

(ii) Rule 16b-3 Compliance.  To the extent an Award is intended to qualify for the exemption from
Section 16(b) of the Exchange Act that is available under Rule 16b-3 of the Exchange Act, the Award will be
granted by the Board or a Committee that consists solely of two or more Non-Employee Directors, as
determined under Rule 16b-3(b)(3) of the Exchange Act and thereafter any action establishing or modifying the
terms of the Award will be approved by the Board or a Committee meeting such requirements to the extent
necessary for such exemption to remain available.

(d) Effect of Board’s Decision. All determinations, interpretations and constructions made by the Board or
any Committee in good faith will not be subject to review by any person and will be final, binding and conclusive
on all persons.

(e) Delegation to an Officer. The Board or any Committee may delegate to one or more Officers the
authority to do one or both of the following (i) designate Employees who are not Officers to be recipients of
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Options and SARs (and, to the extent permitted by Applicable Law, other types of Awards) and, to the extent
permitted by Applicable Law, the terms thereof, and (ii) determine the number of shares of Common Stock to be
subject to such Awards granted to such Employees; provided, however, that the resolutions or charter adopted by
the Board or any Committee evidencing such delegation will specify the total number of shares of Common Stock
that may be subject to the Awards granted by such Officer and that such Officer may not grant an Award to himself
or herself. Any such Awards will be granted on the applicable form of Award Agreement most recently approved
for use by the Board or the Committee, unless otherwise provided in the resolutions approving the delegation
authority. Notwithstanding anything to the contrary herein, neither the Board nor any Committee may delegate to
an Officer who is acting solely in the capacity of an Officer (and not also as a Director) the authority to determine
the Fair Market Value.

(f) No Repricing Without Stockholder Approval. Neither the Board nor any Committee shall have the
authority to: (1) reduce the exercise price (or strike price) of any outstanding Option or SAR; (2) cancel any
outstanding Option or SAR and grant in substitution therefor (A) a new Option, SAR, Restricted Stock Award,
RSU Award or Other Award, under the Plan or another equity plan of the Company, covering the same or a
different number of shares of Common Stock, (B) cash and/or (C) other valuable consideration (as determined by
the Board or any Committee); or (3) take any other action that is treated as a repricing under generally accepted
accounting principles, unless the stockholders of the Company have approved such an action within the prior
twelve (12) months.

8. TAX
WITHHOLDING

(a) Withholding Authorization. As a condition to acceptance of any Award under the Plan, a Participant
authorizes withholding from payroll and any other amounts payable to such Participant, and otherwise agrees to
make adequate provision for, any sums required to satisfy any U.S. and/or non-U.S. federal, state or local tax or
social insurance contribution withholding obligations of the Company or an Affiliate, if any, which arise in
connection with the grant, vesting, exercise, or settlement of such Award, as applicable. Accordingly, a Participant
may not be able to exercise an Award even though the Award is vested, and the Company shall have no obligation
to issue shares of Common Stock subject to an Award, unless and until such obligations are satisfied.

(b) Satisfaction of Withholding Obligation. To the extent permitted by the terms of an Award Agreement,
the Company may, in its sole discretion, satisfy any U.S. and/or non-U.S. federal, state or local tax or social
insurance withholding obligation relating to an Award by any of the following means or by a combination of such
means: (i) causing the Participant to tender a cash payment; (ii) withholding shares of Common Stock from the
shares of Common Stock issued or otherwise issuable to the Participant in connection with the Award;
(iii) withholding cash from an Award settled in cash; (iv) withholding payment from any amounts otherwise
payable to the Participant; (v) by allowing a Participant to effectuate a “cashless exercise” pursuant to a program
developed under Regulation T as promulgated by the United States Federal Reserve Board; or (vi) by such other
method as may be set forth in the Award Agreement.

(c) No Obligation to Notify or Minimize Taxes; No Liability to Claims. Except as required by Applicable
Law, the Company has no duty or obligation to any Participant to advise such holder as to the time or manner of
exercising such Award. Furthermore, the Company has no duty or obligation to warn or otherwise advise such
holder of a pending termination or expiration of an Award or a possible period in which the Award may not be
exercised. The Company has no duty or obligation to minimize the tax consequences of an Award to the holder of
such Award and will not be liable to any holder of an Award for any adverse tax consequences to such holder in
connection with an Award. As a condition to accepting an Award under the Plan, each Participant (i) agrees to not
make any claim against the Company, or any of its Officers, Directors, Employees or Affiliates related to tax
liabilities arising from such Award or other Company compensation and (ii) acknowledges that such Participant
was advised to consult with his or her own personal tax, financial and other legal advisors regarding the tax
consequences of the Award and has either done so or knowingly and voluntarily declined to do so. Additionally,
each Participant acknowledges any Option or SAR granted under the Plan is exempt from Section 409A only if the
exercise or strike price is at least equal to the “fair market value” of the Common Stock on the date of grant as
determined by the United States Internal Revenue Service and there is no other impermissible deferral of
compensation associated with the Award. Additionally, as a condition to accepting an Option or SAR granted under
the Plan, each Participant agrees not to make any claim against the Company, or any of its Officers, Directors,
Employees or Affiliates in the event that the United States Internal Revenue
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Service asserts that such exercise price or strike price is less than the “fair market value” of the Common Stock on
the date of grant as subsequently determined by the United States Internal Revenue Service.

(d) Withholding Indemnification. As a condition to accepting an Award under the Plan, in the event that
the amount of the Company’s and/or its Affiliate’s withholding obligation in connection with such Award was
greater than the amount actually withheld by the Company and/or its Affiliates, each Participant agrees to
indemnify and hold the Company and/or its Affiliates harmless from any failure by the Company and/or its
Affiliates to withhold the proper amount.

9. MISCELLANEOUS.

(a) Source of Shares. The stock issuable under the Plan will be shares of authorized but unissued or
reacquired Common Stock, including shares repurchased by the Company on the open market or otherwise.

(b) Use of Proceeds from Sales of Common Stock. Proceeds from the sale of shares of Common Stock
pursuant to Awards will constitute general funds of the Company.

(c) Corporate Action Constituting Grant of Awards. Corporate action constituting a grant by the
Company of an Award to any Participant will be deemed completed as of the date of such corporate action, unless
otherwise determined by the Board, regardless of when the instrument, certificate, or letter evidencing the Award is
communicated to, or actually received or accepted by, the Participant. In the event that the corporate records (e.g.,
Board consents, resolutions or minutes) documenting the corporate action approving the grant contain terms (e.g.,
exercise price, vesting schedule or number of shares) that are inconsistent with those in the Award Agreement or
related grant documents as a result of a clerical error in the Award Agreement or related grant documents, the
corporate records will control and the Participant will have no legally binding right to the incorrect term in the
Award Agreement or related grant documents.

(d) Stockholder Rights. No Participant will be deemed to be the holder of, or to have any of the rights of a
holder with respect to, any shares of Common Stock subject to such Award unless and until (i) such Participant has
satisfied all requirements for exercise of the Award pursuant to its terms, if applicable, and (ii) the issuance of the
Common Stock subject to such Award is reflected in the records of the Company.

(e) No Employment or Other Service Rights. Nothing in the Plan, any Award Agreement or any other
instrument executed thereunder or in connection with any Award granted pursuant thereto will confer upon any
Participant any right to continue to serve the Company or an Affiliate in the capacity in effect at the time the Award
was granted or affect the right of the Company or an Affiliate to terminate at will and without regard to any future
vesting opportunity that a Participant may have with respect to any Award (i) the employment of an Employee with
or without notice and with or without cause, (ii) the service of a Consultant pursuant to the terms of such
Consultant’s agreement with the Company or an Affiliate, or (iii) the service of a Director pursuant to the Bylaws
of the Company or an Affiliate, and any applicable provisions of the corporate law of the U.S. state or non-U.S.
jurisdiction in which the Company or the Affiliate is incorporated, as the case may be. Further, nothing in the Plan,
any Award Agreement or any other instrument executed thereunder or in connection with any Award will constitute
any promise or commitment by the Company or an Affiliate regarding the fact or nature of future positions, future
work assignments, future compensation or any other term or condition of employment or service or confer any right
or benefit under the Award or the Plan unless such right or benefit has specifically accrued under the terms of the
Award Agreement and/or Plan.

(f) Change in Time Commitment. In the event a Participant’s regular level of time commitment in the
performance of his or her services for the Company and any Affiliates is reduced (for example, and without
limitation, if the Participant is an Employee of the Company and the Employee has a change in status from a full-
time Employee to a part-time Employee or takes an extended leave of absence) after the date of grant of any Award
to the Participant, the Board may determine, to the extent permitted by Applicable Law, to (i) make a corresponding
reduction in the number of shares or cash amount subject to any portion of such Award that is scheduled to vest or
become payable after the date of such change in time commitment, and (ii) in lieu of or in combination with such a
reduction, extend the vesting or payment schedule applicable to such Award. In the event of any such reduction, the
Participant will have no right with respect to any portion of the Award that is so reduced or extended.

(g) Execution of Additional Documents. As a condition to accepting an Award under the Plan, the
Participant agrees to execute any additional documents or instruments necessary or desirable, as determined in
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the Plan Administrator’s sole discretion, to carry out the purposes or intent of the Award, or facilitate compliance
with securities and/or other regulatory requirements, in each case at the Plan Administrator’s request.

(h) Electronic Delivery and Participation. Any reference herein or in an Award Agreement to a “written”
agreement or document will include any agreement or document delivered electronically, filed publicly at
www.sec.gov (or any successor website thereto) or posted on the Company’s intranet (or other shared electronic
medium controlled by the Company to which the Participant has access). By accepting any Award, the Participant
consents to receive documents by electronic delivery and to participate in the Plan through any on-line electronic
system established and maintained by the Plan Administrator or another third party selected by the Plan
Administrator. The form of delivery of any Common Stock (e.g., a stock certificate or electronic entry evidencing
such shares) shall be determined by the Company.

(i) Clawback/Recovery. All Awards granted under the Plan will be subject to recoupment in accordance
with any clawback policy that the Company is required to adopt pursuant to the listing standards of any national
securities exchange or association on which the Company’s securities are listed or as is otherwise required by the
Dodd-Frank Wall Street Reform and Consumer Protection Act or other Applicable Law and any clawback policy
that the Company otherwise adopts, to the extent applicable and permissible under Applicable Law. In addition, the
Board may impose such other clawback, recovery or recoupment provisions in an Award Agreement as the Board
determines necessary or appropriate, including but not limited to a reacquisition right in respect of previously
acquired shares of Common Stock or other cash or property upon the occurrence of Cause. No recovery of
compensation under such a clawback policy will be an event giving rise to a Participant’s right to voluntarily
terminate employment upon a “resignation for good reason,” or for a “constructive termination” or any similar term
under any plan of or agreement with the Company.

(j) Securities Law Compliance. A Participant will not be issued any shares in respect of an Award unless
either (i) the shares are registered under the Securities Act; or (ii) the Company has determined that such issuance
would be exempt from the registration requirements of the Securities Act. Each Award also must comply with other
Applicable Law governing the Award, and a Participant will not receive such shares if the Company determines
that such receipt would not be in material compliance with Applicable Law.

(k) Transfer or Assignment of Awards; Issued Shares. Except as expressly provided in the Plan or the
form of Award Agreement, Awards granted under the Plan may not be transferred or assigned by the Participant.
After the vested shares subject to an Award have been issued, or in the case of a Restricted Stock Award and
similar awards, after the issued shares have vested, the holder of such shares is free to assign, hypothecate, donate,
encumber or otherwise dispose of any interest in such shares provided that any such actions are in compliance with
the provisions herein, the terms of the Trading Policy and Applicable Law.

(l) Effect on Other Employee Benefit Plans. The value of any Award granted under the Plan, as determined
upon grant, vesting or settlement, shall not be included as compensation, earnings, salaries, or other similar terms
used when calculating any Participant’s benefits under any employee benefit plan sponsored by the Company or
any Affiliate, except as such plan otherwise expressly provides. The Company expressly reserves its rights to
amend, modify, or terminate any of the Company’s or any Affiliate’s employee benefit plans.

(m) Deferrals. To the extent permitted by Applicable Law, the Board, in its sole discretion, may determine
that the delivery of Common Stock or the payment of cash, upon the exercise, vesting or settlement of all or a
portion of any Award may be deferred and may also establish programs and procedures for deferral elections to be
made by Participants. Deferrals will be made in accordance with the requirements of Section 409A.

(n) Section 409A. Unless otherwise expressly provided for in an Award Agreement, the Plan and Award
Agreements will be interpreted to the greatest extent possible in a manner that makes the Plan and the Awards
granted hereunder exempt from Section 409A, and, to the extent not so exempt, in compliance with the
requirements of Section 409A. If the Board determines that any Award granted hereunder is not exempt from and is
therefore subject to Section 409A, the Award Agreement evidencing such Award will incorporate the terms and
conditions necessary to avoid the consequences specified in Section 409A(a)(1) of the Code, and to the extent an
Award Agreement is silent on terms necessary for compliance, such terms are hereby incorporated by reference into
the Award Agreement. Notwithstanding anything to the contrary in this Plan (and unless the Award Agreement
specifically provides otherwise), if the shares of Common Stock are publicly traded, and if a Participant holding an
Award that constitutes “deferred compensation” under Section 409A is a “specified employee” for purposes of
Section 409A, no distribution or payment of any amount that is due because of a
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“separation from service” (as defined in Section 409A without regard to alternative definitions thereunder) will be
issued or paid before the date that is six months and one day following the date of such Participant’s “separation
from service” or, if earlier, the date of the Participant’s death, unless such distribution or payment can be made in a
manner that complies with Section 409A, and any amounts so deferred will be paid in a lump sum on the day after
such six month period elapses, with the balance paid thereafter on the original schedule.

(o) Choice of Law. This Plan and any controversy arising out of or relating to this Plan shall be governed
by, and construed in accordance with, the internal laws of the State of Delaware, without regard to conflict of law
principles that would result in any application of any law other than the law of the State of Delaware.

10. COVENANTS OF THE
COMPANY.

(a) Compliance with Law. The Company will seek to obtain from each regulatory commission or agency,
as may be deemed necessary, having jurisdiction over the Plan such authority as may be required to grant Awards
and to issue and sell shares of Common Stock upon exercise or vesting of the Awards; provided, however, that this
undertaking will not require the Company to register under the Securities Act the Plan, any Award or any Common
Stock issued or issuable pursuant to any such Award. If, after reasonable efforts and at a reasonable cost, the
Company is unable to obtain from any such regulatory commission or agency the authority that counsel for the
Company deems necessary or advisable for the lawful issuance and sale of Common Stock under the Plan, the
Company will be relieved from any liability for failure to issue and sell Common Stock upon exercise or vesting of
such Awards unless and until such authority is obtained. A Participant is not eligible for the grant of an Award or
the subsequent issuance of Common Stock pursuant to the Award if such grant or issuance would be in violation of
any Applicable Law.

11. ADDITIONAL RULES FOR AWARDS SUBJECT TO SECTION
409A.

(a) Application. Unless the provisions of this Section of the Plan are expressly superseded by the provisions
in the form of Award Agreement, the provisions of this Section shall apply and shall supersede anything to the
contrary set forth in the Award Agreement for a Non-Exempt Award.

(b) Non-Exempt Awards Subject to Non-Exempt Severance Arrangements. To the extent a Non-Exempt
Award is subject to Section 409A due to application of a Non-Exempt Severance Arrangement, the following
provisions of this subsection (b) apply.

(i) If the Non-Exempt Award vests in the ordinary course during the Participant’s Continuous Service in
accordance with the vesting schedule set forth in the Award Agreement, and does not accelerate vesting under
the terms of a Non-Exempt Severance Arrangement, in no event will the shares be issued in respect of such
Non-Exempt Award any later than the later of: (i) December 31st of the calendar year that includes the
applicable vesting date, or (ii) the 60th day that follows the applicable vesting date.

(ii) If vesting of the Non-Exempt Award accelerates under the terms of a Non-Exempt Severance
Arrangement in connection with the Participant’s Separation from Service, and such vesting acceleration
provisions were in effect as of the date of grant of the Non-Exempt Award and, therefore, are part of the terms
of such Non-Exempt Award as of the date of grant, then the shares will be earlier issued in settlement of such
Non-Exempt Award upon the Participant’s Separation from Service in accordance with the terms of the Non-
Exempt Severance Arrangement, but in no event later than the 60th day that follows the date of the Participant’s
Separation from Service. However, if at the time the shares would otherwise be issued the Participant is subject
to the distribution limitations contained in Section 409A applicable to “specified employees,” as defined in
Section 409A(a)(2)(B)(i) of the Code, such shares shall not be issued before the date that is six months
following the date of such Participant’s Separation from Service, or, if earlier, the date of the Participant’s death
that occurs within such six month period.

(iii) If vesting of a Non-Exempt Award accelerates under the terms of a Non-Exempt Severance
Arrangement in connection with a Participant’s Separation from Service, and such vesting acceleration
provisions were not in effect as of the date of grant of the Non-Exempt Award and, therefore, are not a part of
the terms of such Non-Exempt Award on the date of grant, then such acceleration of vesting of the Non-Exempt
Award shall not accelerate the issuance date of the shares, but the shares shall instead be issued on the same
schedule as set forth in the Grant Notice as if they had vested in the ordinary course during the Participant’s
Continuous Service, notwithstanding the vesting acceleration of the Non-Exempt
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Award. Such issuance schedule is intended to satisfy the requirements of payment on a specified date or
pursuant to a fixed schedule, as provided under United States Treasury Regulations Section 1.409A-3(a)(4).

(c) Treatment of Non-Exempt Awards Upon a Transaction for Employees and Consultants. The
provisions of this subsection (c) shall apply and shall supersede anything to the contrary set forth in the Plan with
respect to the permitted treatment of any Non-Exempt Award in connection with a Transaction if the Participant
was either an Employee or Consultant upon the applicable date of grant of the Non-Exempt Award.

(i) Vested Non-Exempt Awards. The following provisions shall apply to any Vested Non-Exempt
Award in connection with a Transaction:

(1) If the Transaction is also a Section 409A Change in Control, then the Acquiring Entity may not
assume, continue or substitute the Vested Non-Exempt Award. Upon the Section 409A Change in Control,
the settlement of the Vested Non-Exempt Award will automatically be accelerated and the shares will be
immediately issued in respect of the Vested Non-Exempt Award. Alternatively, the Company may instead
provide that the Participant will receive a cash settlement equal to the Fair Market Value of the shares that
would otherwise be issued to the Participant upon the Section 409A Change in Control.

(2) If the Transaction is not also a Section 409A Change in Control, then the Acquiring Entity must
either assume, continue or substitute each Vested Non-Exempt Award. The shares to be issued in respect
of the Vested Non-Exempt Award shall be issued to the Participant by the Acquiring Entity on the same
schedule that the shares would have been issued to the Participant if the Transaction had not occurred. In
the Acquiring Entity’s discretion, in lieu of an issuance of shares, the Acquiring Entity may instead
substitute a cash payment on each applicable issuance date, equal to the Fair Market Value of the shares
that would otherwise be issued to the Participant on such issuance dates, with the determination of the Fair
Market Value of the shares made on the date of the Transaction.

(ii) Unvested Non-Exempt Awards. The following provisions shall apply to any Unvested Non-Exempt
Award unless otherwise determined by the Board pursuant to subsection (e) of this Section.

(1) In the event of a Transaction, the Acquiring Entity shall assume, continue or substitute any
Unvested Non-Exempt Award. Unless otherwise determined by the Board, any Unvested Non-Exempt
Award will remain subject to the same vesting and forfeiture restrictions that were applicable to the Award
prior to the Transaction. The shares to be issued in respect of any Unvested Non-Exempt Award shall be
issued to the Participant by the Acquiring Entity on the same schedule that the shares would have been
issued to the Participant if the Transaction had not occurred. In the Acquiring Entity’s discretion, in lieu of
an issuance of shares, the Acquiring Entity may instead substitute a cash payment on each applicable
issuance date, equal to the Fair Market Value of the shares that would otherwise be issued to the
Participant on such issuance dates, with the determination of Fair Market Value of the shares made on the
date of the Transaction.

(2) If the Acquiring Entity will not assume, substitute or continue any Unvested Non-Exempt
Award in connection with a Transaction, then such Award shall automatically terminate and be forfeited
upon the Transaction with no consideration payable to any Participant in respect of such forfeited
Unvested Non-Exempt Award. Notwithstanding the foregoing, to the extent permitted and in compliance
with the requirements of Section 409A, the Board may in its discretion determine to elect to accelerate the
vesting and settlement of the Unvested Non-Exempt Award upon the Transaction, or instead substitute a
cash payment equal to the Fair Market Value of such shares that would otherwise be issued to the
Participant, as further provided in subsection (e)(ii) below. In the absence of such discretionary election by
the Board, any Unvested Non-Exempt Award shall be forfeited without payment of any consideration to
the affected Participants if the Acquiring Entity will not assume, substitute or continue the Unvested Non-
Exempt Awards in connection with the Transaction.

(3) The foregoing treatment shall apply with respect to all Unvested Non-Exempt Awards upon any
Transaction, and regardless of whether or not such Transaction is also a Section 409A Change in Control.
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(d) Treatment of Non-Exempt Awards Upon a Transaction for Non-Employee Directors. The
following provisions of this subsection (d) shall apply and shall supersede anything to the contrary that may be set
forth in the Plan with respect to the permitted treatment of a Non-Exempt Director Award in connection with a
Transaction.

(i) If the Transaction is also a Section 409A Change in Control, then the Acquiring Entity may not
assume, continue or substitute the Non-Exempt Director Award. Upon the Section 409A Change in Control, the
vesting and settlement of any Non-Exempt Director Award will automatically be accelerated and the shares will
be immediately issued to the Participant in respect of the Non-Exempt Director Award. Alternatively, the
Company may provide that the Participant will instead receive a cash settlement equal to the Fair Market Value
of the shares that would otherwise be issued to the Participant upon the Section 409A Change in Control
pursuant to the preceding provision.

(ii) If the Transaction is not also a Section 409A Change in Control, then the Acquiring Entity must
either assume, continue or substitute the Non-Exempt Director Award. Unless otherwise determined by the
Board, the Non-Exempt Director Award will remain subject to the same vesting and forfeiture restrictions that
were applicable to the Award prior to the Transaction. The shares to be issued in respect of the Non-Exempt
Director Award shall be issued to the Participant by the Acquiring Entity on the same schedule that the shares
would have been issued to the Participant if the Transaction had not occurred. In the Acquiring Entity’s
discretion, in lieu of an issuance of shares, the Acquiring Entity may instead substitute a cash payment on each
applicable issuance date, equal to the Fair Market Value of the shares that would otherwise be issued to the
Participant on such issuance dates, with the determination of Fair Market Value made on the date of the
Transaction.

(e) If the RSU Award is a Non-Exempt Award, then the provisions in this Section 11(e) shall apply and
supersede anything to the contrary that may be set forth in the Plan or the Award Agreement with respect to the
permitted treatment of such Non-Exempt Award:

(i) Any exercise by the Board of discretion to accelerate the vesting of a Non-Exempt Award shall not
result in any acceleration of the scheduled issuance dates for the shares in respect of the Non-Exempt Award
unless earlier issuance of the shares upon the applicable vesting dates would be in compliance with the
requirements of Section 409A.

(ii) The Company explicitly reserves the right to earlier settle any Non-Exempt Award to the extent
permitted and in compliance with the requirements of Section 409A, including pursuant to any of the
exemptions available in United States Treasury Regulations Section 1.409A-3(j)(4)(ix).

(iii) To the extent the terms of any Non-Exempt Award provide that it will be settled upon a Change in
Control or Transaction, to the extent it is required for compliance with the requirements of Section 409A, the
Change in Control or Transaction event triggering settlement must also constitute a Section 409A Change in
Control. To the extent the terms of a Non-Exempt Award provides that it will be settled upon a termination of
employment or termination of Continuous Service, to the extent it is required for compliance with the
requirements of Section 409A, the termination event triggering settlement must also constitute a Separation
From Service. However, if at the time the shares would otherwise be issued to a Participant in connection with a
“separation from service” such Participant is subject to the distribution limitations contained in Section 409A
applicable to “specified employees,” as defined in Section 409A(a)(2)(B)(i) of the Code, such shares shall not
be issued before the date that is six months following the date of the Participant’s Separation From Service, or,
if earlier, the date of the Participant’s death that occurs within such six month period.

(iv) The provisions in this subsection (e) for delivery of the shares in respect of the settlement of a RSU
Award that is a Non-Exempt Award are intended to comply with the requirements of Section 409A so that the
delivery of the shares to the Participant in respect of such Non-Exempt Award will not trigger the additional tax
imposed under Section 409A, and any ambiguities herein will be so interpreted.

12. SEVERABILITY.

If all or any part of the Plan or any Award Agreement is declared by any court or governmental authority to be
unlawful or invalid, such unlawfulness or invalidity shall not invalidate any portion of the Plan or such Award
Agreement not declared to be unlawful or invalid. Any Section of the Plan or any Award Agreement (or part of
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such a Section) so declared to be unlawful or invalid shall, if possible, be construed in a manner which will give
effect to the terms of such Section or part of a Section to the fullest extent possible while remaining lawful and
valid.

13. TERMINATION OF THE
PLAN.

The Board may suspend or terminate the Plan at any time. No Incentive Stock Options may be granted after
the tenth anniversary of the earlier of: (i) the Adoption Date, or (ii) the date the Plan is approved by the Company’s
stockholders. No Awards may be granted under the Plan while the Plan is suspended or after it is terminated.

14. DEFINITIONS.

As used in the Plan, the following definitions apply to the capitalized terms indicated below:

(a) “Acquiring Entity” means the surviving or acquiring corporation (or its parent company) in connection
with a Transaction.

(b) “Adoption Date”means the date the Plan is first approved by the Board or Compensation Committee.

(c) “Affiliate” means, at the time of determination, any “parent” or “subsidiary” of the Company as such
terms are defined in Rule 405 promulgated under the Securities Act. The Board may determine the time or times at
which “parent” or “subsidiary” status is determined within the foregoing definition.

(d) “Applicable Law”means the Code and any applicable U.S. or non-U.S. securities, federal, state, material
local or municipal or other law, statute, constitution, principle of common law, resolution, ordinance, code, edict,
decree, rule, listing rule, regulation, judicial decision, ruling or requirement issued, enacted, adopted, promulgated,
implemented or otherwise put into effect by or under the authority of any Governmental Body (including under the
authority of any applicable self-regulating organization such as the Nasdaq Stock Market, New York Stock
Exchange, or the Financial Industry Regulatory Authority).

(e) “Award” means any right to receive Common Stock, cash or other property granted under the Plan
(including an Incentive Stock Option, a Nonstatutory Stock Option, a Restricted Stock Award, a RSU Award, a
SAR, a Performance Award or any Other Award).

(f) “Award Agreement” means a written agreement between the Company and a Participant evidencing the
terms and conditions of an Award. The Award Agreement generally consists of the Grant Notice and the agreement
containing the written summary of the general terms and conditions applicable to the Award and which is provided
to a Participant along with the Grant Notice.

(g) “Board” means the board of directors of the Company (or its designee). Any decision or determination
made by the Board shall be a decision or determination that is made in the sole discretion of the Board (or its
designee), and such decision or determination shall be final and binding on all Participants.

(h) “Capitalization Adjustment” means any change that is made in, or other events that occur with respect
to, the Common Stock subject to the Plan or subject to any Award after the Effective Date without the receipt of
consideration by the Company through merger, consolidation, reorganization, recapitalization, reincorporation,
stock dividend, dividend in property other than cash, large nonrecurring cash dividend, stock split, reverse stock
split, liquidating dividend, combination of shares, exchange of shares, change in corporate structure or any similar
equity restructuring transaction, as that term is used in Statement of Financial Accounting Standards Board
Accounting Standards Codification Topic 718 (or any successor thereto). Notwithstanding the foregoing, the
conversion of any convertible securities of the Company will not be treated as a Capitalization Adjustment.

(i) “Cause” has the meaning ascribed to such term in any written agreement between the Participant and the
Company or an Affiliate defining such term and, in the absence of such agreement, such term means, with respect
to a Participant, the occurrence of any of the following events: (i) such Participant’s actual or attempted
commission of, or participation in, a fraud or act of dishonesty against the Company or an Affiliate; (ii) such
Participant’s intentional, material violation of any contract or agreement between the Participant and the Company
or an Affiliate or of any statutory duty owed to the Company or an Affiliate; (iii) such Participant’s unauthorized
use or disclosure of the Company’s or any of its Affiliate’s confidential information or trade secrets; or (iv) such
Participant’s gross misconduct. The determination that a termination of the Participant’s Continuous
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Service is either for Cause or without Cause will be made by the Board with respect to Participants who are
executive officers of the Company and by the Company’s Chief Executive Officer with respect to Participants who
are not executive officers of the Company. Any determination by the Company that the Continuous Service of a
Participant was terminated with or without Cause for the purposes of outstanding Awards held by such Participant
will have no effect upon any determination of the rights or obligations of the Company or an Affiliate or such
Participant for any other purpose.

(j) “Change in Control” or “Change of Control” means the occurrence, in a single transaction or in a series
of related transactions, of any one or more of the following events; provided, however, to the extent necessary to
avoid adverse personal income tax consequences to the Participant in connection with an Award, such event or
events, as the case may be, also constitute a Section 409A Change in Control:

(i) any Exchange Act Person becomes the Owner, directly or indirectly, of securities of the Company
representing more than 50% of the combined voting power of the Company’s then outstanding securities other
than by virtue of a merger, consolidation or similar transaction. Notwithstanding the foregoing, a Change in
Control shall not be deemed to occur (A) on account of the acquisition of securities of the Company directly
from the Company, (B) on account of the acquisition of securities of the Company by an investor, any affiliate
thereof or any other Exchange Act Person that acquires the Company’s securities in a transaction or series of
related transactions the primary purpose of which is to obtain financing for the Company through the issuance of
equity securities, or (C) solely because the level of Ownership held by any Exchange Act Person (the “Subject
Person”) exceeds the designated percentage threshold of the outstanding voting securities as a result of a
repurchase or other acquisition of voting securities by the Company reducing the number of shares outstanding,
provided that if a Change in Control would occur (but for the operation of this sentence) as a result of the
acquisition of voting securities by the Company, and after such share acquisition, the Subject Person becomes
the Owner of any additional voting securities that, assuming the repurchase or other acquisition had not
occurred, increases the percentage of the then outstanding voting securities Owned by the Subject Person over
the designated percentage threshold, then a Change in Control shall be deemed to occur;

(ii) there is consummated a merger, consolidation or similar transaction involving (directly or indirectly)
the Company and, immediately after the consummation of such merger, consolidation or similar transaction, the
stockholders of the Company immediately prior thereto do not Own, directly or indirectly, either (A)
outstanding voting securities representing more than 50% of the combined outstanding voting power of the
surviving Entity in such merger, consolidation or similar transaction or (B) more than 50% of the combined
outstanding voting power of the parent of the surviving Entity in such merger, consolidation or similar
transaction, in each case in substantially the same proportions as their Ownership of the outstanding voting
securities of the Company immediately prior to such transaction;

(iii) there is consummated a sale, lease, exclusive license or other disposition of all or substantially all of
the consolidated assets of the Company and its Subsidiaries, other than a sale, lease, license or other disposition
of all or substantially all of the consolidated assets of the Company and its Subsidiaries to an Entity, more than
50% of the combined voting power of the voting securities of which are Owned by stockholders of the
Company in substantially the same proportions as their Ownership of the outstanding voting securities of the
Company immediately prior to such sale, lease, license or other disposition; or

(iv) individuals who, on the date the Plan is adopted by the Board, are members of the Board (the
“Incumbent Board”) cease for any reason to constitute at least a majority of the members of the Board;
provided, however, that if the appointment or election (or nomination for election) of any new Board member
was approved or recommended by a majority vote of the members of the Incumbent Board then still in office,
such new member shall, for purposes of this Plan, be considered as a member of the Incumbent Board.

Notwithstanding the foregoing or any other provision of this Plan, (A) the term Change in Control shall not
include a sale of assets, merger or other transaction effected exclusively for the purpose of changing the domicile of
the Company, and (B) the definition of Change in Control (or any analogous term) in an individual written
agreement between the Company or any Affiliate and the Participant shall supersede the foregoing definition with
respect to Awards subject to such agreement; provided, however, that if no definition of Change in Control or any
analogous term is set forth in such an individual written agreement, the foregoing definition shall apply.
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(k) “Code” means the Internal Revenue Code of 1986, as amended, including any applicable regulations and
guidance thereunder.

(l) “Committee” means the Compensation Committee and any other committee of one or more Directors to
whom authority has been delegated by the Board or Compensation Committee in accordance with the Plan.

(m) “Common Stock” means the common stock of the Company.

(n) “Company” means Veritone, Inc., a Delaware corporation, and any successor thereto.

(o) “Compensation Committee” means the Compensation Committee of the Board.

(p) “Consultant” means any person, including an advisor, who is (i) engaged by the Company or an
Affiliate to render consulting or advisory services and is compensated for such services, or (ii) serving as a member
of the board of directors of an Affiliate and is compensated for such services. However, service solely as a Director,
or payment of a fee for such service, will not cause a Director to be considered a “Consultant” for purposes of the
Plan. Notwithstanding the foregoing, a person is treated as a Consultant under this Plan only if a Form S-8
Registration Statement under the Securities Act is available to register either the offer or the sale of the Company’s
securities to such person.

(q) “Continuous Service” means that the Participant’s service with the Company or an Affiliate, whether as
an Employee, Director or Consultant, is not interrupted or terminated. A change in the capacity in which the
Participant renders service to the Company or an Affiliate as an Employee, Director or Consultant or a change in
the Entity for which the Participant renders such service, provided that there is no interruption or termination of the
Participant’s service with the Company or an Affiliate, will not terminate a Participant’s Continuous Service;
provided, however, that if the Entity for which a Participant is rendering services ceases to qualify as an Affiliate, as
determined by the Board, such Participant’s Continuous Service will be considered to have terminated on the date
such Entity ceases to qualify as an Affiliate. For example, a change in status from an Employee of the Company to
a Consultant of an Affiliate or to a Director will not constitute an interruption of Continuous Service. To the extent
permitted by law, the Board or the chief executive officer of the Company, in that party’s sole discretion, may
determine whether Continuous Service will be considered interrupted in the case of (i) any leave of absence
approved by the Board or chief executive officer, including sick leave, military leave or any other personal leave, or
(ii) transfers between the Company, an Affiliate, or their successors. Notwithstanding the foregoing, a leave of
absence will be treated as Continuous Service for purposes of vesting in an Award only to such extent as may be
provided in the Company’s leave of absence policy, in the written terms of any leave of absence agreement or
policy applicable to the Participant, or as otherwise required by law. In addition, to the extent required for
exemption from or compliance with Section 409A, the determination of whether there has been a termination of
Continuous Service will be made, and such term will be construed, in a manner that is consistent with the definition
of “separation from service” as defined under United States Treasury Regulation Section 1.409A-1(h) (without
regard to any alternative definition thereunder).

(r) “Corporate Transaction” means the consummation, in a single transaction or in a series of related
transactions, of any one or more of the following events:

(i) a sale or other disposition of all or substantially all, as determined by the Board, of the consolidated
assets of the Company and its Subsidiaries;

(ii) a sale or other disposition of at least 50% of the outstanding securities of the Company;

(iii) a merger, consolidation or similar transaction following which the Company is not the surviving
corporation; or

(iv) a merger, consolidation or similar transaction following which the Company is the surviving
corporation but the shares of Common Stock outstanding immediately preceding the merger, consolidation or
similar transaction are converted or exchanged by virtue of the merger, consolidation or similar transaction into
other property, whether in the form of securities, cash or otherwise.

(s) “Director” means a member of the Board.

(t) “determine” or “determined” means as determined by the Board or the Committee (or its designee) in its
sole discretion.
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(u) “Disability” means, with respect to a Participant, such Participant is unable to engage in any substantial
gainful activity by reason of any medically determinable physical or mental impairment which can be expected to
result in death or which has lasted or can be expected to last for a continuous period of not less than 12 months, as
provided in Section 22(e)(3) of the Code, and will be determined by the Board on the basis of such medical
evidence as the Board deems warranted under the circumstances.

(v) “Effective Date” means the date on which the Plan is approved by the Company’s stockholders.

(w) “Employee” means any person employed by the Company or an Affiliate. However, service solely as a
Director, or payment of a fee for such services, will not cause a Director to be considered an “Employee” for
purposes of the Plan.

(x) “Employer” means the Company or the Affiliate that employs the Participant.

(y) “Entity” means a corporation, partnership, limited liability company or other entity.

(z) “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder.

(aa) “Exchange Act Person” means any natural person, Entity or “group” (within the meaning of
Section 13(d) or 14(d) of the Exchange Act), except that “Exchange Act Person” will not include (i) the Company
or any Subsidiary of the Company, (ii) any employee benefit plan of the Company or any Subsidiary of the
Company or any trustee or other fiduciary holding securities under an employee benefit plan of the Company or
any Subsidiary of the Company, (iii) an underwriter temporarily holding securities pursuant to a registered public
offering of such securities, (iv) an Entity Owned, directly or indirectly, by the stockholders of the Company in
substantially the same proportions as their Ownership of stock of the Company; or (v) any natural person, Entity or
“group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act) that, as of the Effective Date, is the
Owner, directly or indirectly, of securities of the Company representing more than 50% of the combined voting
power of the Company’s then outstanding securities.

(bb) “Fair Market Value” means, as of any date, unless otherwise determined by the Board, the value of the
Common Stock (as determined on a per share or aggregate basis, as applicable) determined as follows:

(i) If the Common Stock is listed on any established stock exchange or traded on any established market,
the Fair Market Value will be the closing sales price for such stock as quoted on such exchange or market (or
the exchange or market with the greatest volume of trading in the Common Stock) on the date of determination,
as reported in a source the Board deems reliable.

(ii) If there is no closing sales price for the Common Stock on the date of determination, then the Fair
Market Value will be the closing selling price on the last preceding date for which such quotation exists.

(iii) In the absence of such markets for the Common Stock, or if otherwise determined by the Board, the
Fair Market Value will be determined by the Board in good faith and in a manner that complies with Sections
409A and 422 of the Code.

(cc) “Governmental Body” means any: (i) nation, state, commonwealth, province, territory, county,
municipality, district or other jurisdiction of any nature; (ii) U.S. federal, state, local, municipal, non-U.S. or other
government; (iii) governmental or regulatory body, or quasi-governmental body of any nature (including any
governmental division, department, administrative agency or bureau, commission, authority, instrumentality,
official, ministry, fund, foundation, center, organization, unit, body or Entity and any court or other tribunal, and for
the avoidance of doubt, any Tax authority) or other body exercising similar powers or authority; or (iv) self-
regulatory organization (including the Nasdaq Stock Market, New York Stock Exchange, and the Financial
Industry Regulatory Authority).

(dd) “Grant Notice” means the notice provided to a Participant that he or she has been granted an Award
under the Plan and which includes the name of the Participant, the type of Award, the date of grant of the Award,
number of shares of Common Stock subject to the Award or potential cash payment right, (if any), the vesting
schedule for the Award (if any) and other key terms applicable to the Award.

(ee) “Incentive Stock Option” means an option granted pursuant to Section 4 of the Plan that is intended to
be, and qualifies as, an “incentive stock option” within the meaning of Section 422 of the Code.
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(ff) “Materially Impair” means any amendment to the terms of the Award that materially adversely affects
the Participant’s rights under the Award. A Participant's rights under an Award will not be deemed to have been
Materially Impaired by any such amendment if the Board, in its sole discretion, determines that the amendment,
taken as a whole, does not materially impair the Participant’s rights. For example, the following types of
amendments to the terms of an Award do not Materially Impair the Participant’s rights under the Award:
(i) imposition of reasonable restrictions on the minimum number of shares subject to an Option that may be
exercised, (ii) to maintain the qualified status of the Award as an Incentive Stock Option under Section 422 of the
Code; (iii) to change the terms of an Incentive Stock Option in a manner that disqualifies, impairs or otherwise
affects the qualified status of the Award as an Incentive Stock Option under Section 422 of the Code; (iv) to clarify
the manner of exemption from, or to bring the Award into compliance with or qualify it for an exemption from,
Section 409A; or (v) to comply with other Applicable Law.

(gg) “Non-Employee Director” means a Director who either (i) is not a current employee or officer of the
Company or an Affiliate, does not receive compensation, either directly or indirectly, from the Company or an
Affiliate for services rendered as a consultant or in any capacity other than as a Director (except for an amount as to
which disclosure would not be required under Item 404(a) of Regulation S-K promulgated pursuant to the
Securities Act (“Regulation S-K”)), does not possess an interest in any other transaction for which disclosure would
be required under Item 404(a) of Regulation S-K, and is not engaged in a business relationship for which disclosure
would be required pursuant to Item 404(b) of Regulation S-K; or (ii) is otherwise considered a “non-employee
director” for purposes of Rule 16b-3.

(hh) “Non-Exempt Award” means any Award that is subject to, and not exempt from, Section 409A,
including as the result of (i) a deferral of the issuance of the shares subject to the Award which is elected by the
Participant or imposed by the Company or (ii) the terms of any Non-Exempt Severance Agreement.

(ii) “Non-Exempt Director Award” means a Non-Exempt Award granted to a Participant who was a
Director but not an Employee on the applicable grant date.

(jj) “Non-Exempt Severance Arrangement” means a severance arrangement or other agreement between the
Participant and the Company that provides for acceleration of vesting of an Award and issuance of the shares in
respect of such Award upon the Participant’s termination of employment or separation from service (as such term is
defined in Section 409A(a)(2)(A)(i) of the Code (and without regard to any alternative definition thereunder)
(“Separation from Service”)) and such severance benefit does not satisfy the requirements for an exemption from
application of Section 409A provided under United States Treasury Regulations Section 1.409A-1(b)(4), 1.409A-
1(b)(9) or otherwise.

(kk) “Nonstatutory Stock Option” means any option granted pursuant to Section 4 of the Plan that does not
qualify as an Incentive Stock Option.

(ll) “Officer” means a person who is an officer of the Company within the meaning of Section 16 of the
Exchange Act.

(mm) “Option” means an Incentive Stock Option or a Nonstatutory Stock Option to purchase shares of
Common Stock granted pursuant to the Plan.

(nn) “Option Agreement” means a written agreement between the Company and the Optionholder
evidencing the terms and conditions of the Option grant. The Option Agreement includes the Grant Notice for the
Option and the agreement containing the written summary of the general terms and conditions applicable to the
Option and which is provided to a Participant along with the Grant Notice. Each Option Agreement will be subject
to the terms and conditions of the Plan.

(oo) “Optionholder” means a person to whom an Option is granted pursuant to the Plan or, if applicable,
such other person who holds an outstanding Option.

(pp) “Other Award” means an award valued in whole or in part by reference to, or otherwise based on,
Common Stock, including the appreciation in value thereof (e.g., options or stock rights with an exercise price or
strike price less than 100% of the Fair Market Value at the time of grant), that is not an Incentive Stock Option,
Nonstatutory Stock Option, SAR, Restricted Stock Award, RSU Award or Performance Award.
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(qq) “Other Award Agreement” means a written agreement between the Company and a holder of an Other
Award evidencing the terms and conditions of an Other Award grant. Each Other Award Agreement will be subject
to the terms and conditions of the Plan.

(rr) “Own,” “Owned,” “Owner,” “Ownership” means that a person or Entity will be deemed to “Own,” to
have “Owned,” to be the “Owner” of, or to have acquired “Ownership” of securities if such person or Entity,
directly or indirectly, through any contract, arrangement, understanding, relationship or otherwise, has or shares
voting power, which includes the power to vote or to direct the voting, with respect to such securities.

(ss) “Participant” means an Employee, Director or Consultant to whom an Award is granted pursuant to the
Plan or, if applicable, such other person who holds an outstanding Award.

(tt) “Performance Award” means an Award that may vest or may be exercised or a cash award that may
vest or become earned and paid contingent upon the attainment during a Performance Period of certain
Performance Goals and which is granted under the terms and conditions of Section 5(b) pursuant to such terms as
are approved by the Board. In addition, to the extent permitted by Applicable Law and set forth in the applicable
Award Agreement, the Board may determine that cash or other property may be used in payment of Performance
Awards. Performance Awards that are settled in cash or other property are not required to be valued in whole or in
part by reference to, or otherwise based on, the Common Stock.

(uu) “Performance Criteria” means the one or more criteria that the Board will select for purposes of
establishing the Performance Goals for a Performance Period. The Performance Criteria that will be used to
establish such Performance Goals may be based on any one of, or combination of, the following as determined by
the Board: earnings (including earnings per share and net earnings); earnings before interest, taxes and
depreciation; earnings before interest, taxes, depreciation and amortization; net income/loss adjusted for interest
expense, interest income, other income/expenses, net provision for/benefit from income taxes, depreciation and
amortization, legal settlement expenses and stock-based compensation expenses; other earnings measures; total
stockholder return; return on equity or average stockholder’s equity; return on assets, investment, or capital
employed; stock price; margin (including gross margin); income (before or after taxes); operating income;
operating income after taxes; non-GAAP net income; pre-tax profit; operating cash flow; sales or revenue targets;
increases in revenue or product revenue; expenses and cost reduction goals; improvement in or attainment of
working capital levels; economic value added (or an equivalent metric); market share; cash flow; cash flow per
share; share price performance; debt reduction; customer satisfaction; stockholders’ equity; capital expenditures;
debt levels; operating profit or net operating profit; workforce diversity; growth of net income or operating income;
operations within or below pre-determined annual budget; billings; financing; regulatory milestones; stockholder
liquidity; corporate governance and compliance; intellectual property; personnel matters; progress of internal
research; progress of partnered programs; partner satisfaction; budget management; partner or collaborator
achievements; internal controls, including those related to the Sarbanes-Oxley Act of 2002; investor relations,
analysts and communication; manufacturing achievements (including obtaining particular yields from
manufacturing runs and other measurable objectives related to process development activities); implementation or
completion of projects or processes; employee retention; number of users, including unique users; strategic
partnerships or transactions (including in-licensing and out-licensing of intellectual property); establishing
relationships with respect to the marketing, distribution and sale of the Company’s products; supply chain
achievements; co-development, co-marketing, profit sharing, joint venture or other similar arrangements; individual
performance goals; corporate development and planning goals; and other measures of performance selected by the
Board or Committee.

(vv) “Performance Goals” means, for a Performance Period, the one or more goals established by the Board
for the Performance Period based upon the Performance Criteria. Performance Goals may be based on a Company-
wide basis, with respect to one or more business units, divisions, Affiliates, or business segments, and in either
absolute terms or relative to the performance of one or more comparable companies or the performance of one or
more relevant indices. Unless specified otherwise by the Board (i) in the Award Agreement at the time the Award
is granted or (ii) in such other document setting forth the Performance Goals at the time the Performance Goals are
established, the Board will appropriately make adjustments in the method of calculating the attainment of
Performance Goals for a Performance Period as follows: (1) to exclude restructuring and/or other nonrecurring
charges; (2) to exclude exchange rate effects; (3) to exclude the effects of changes to generally accepted accounting
principles; (4) to exclude the effects of any statutory adjustments to corporate tax rates; (5) to exclude the effects of
items that are “unusual” in nature or occur “infrequently” as determined
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under generally accepted accounting principles; (6) to exclude the dilutive effects of acquisitions or joint ventures;
(7) to assume that any business divested by the Company achieved performance objectives at targeted levels during
the balance of a Performance Period following such divestiture; (8) to exclude the effect of any change in the
outstanding shares of Common Stock by reason of any stock dividend or split, stock repurchase, reorganization,
recapitalization, merger, consolidation, spin-off, combination or exchange of shares or other similar corporate
change, or any distributions to common stockholders other than regular cash dividends; (9) to exclude the effects of
stock based compensation and the award of bonuses under the Company’s bonus plans; (10) to exclude costs
incurred in connection with potential acquisitions or divestitures that are required to be expensed under generally
accepted accounting principles; and (11) to exclude the goodwill and intangible asset impairment charges that are
required to be recorded under generally accepted accounting principles. In addition, the Board retains the discretion
to reduce or eliminate the compensation or economic benefit due upon attainment of Performance Goals and to
define the manner of calculating the Performance Criteria it selects to use for such Performance Period. Partial
achievement of the specified criteria may result in the payment or vesting corresponding to the degree of
achievement as specified in the Award Agreement.

(ww) “Performance Period” means the period of time selected by the Board over which the attainment of
one or more Performance Goals will be measured for the purpose of determining a Participant’s right to vesting or
exercise of an Award. Performance Periods may be of varying and overlapping duration, at the sole discretion of
the Board.

(xx) “Plan” means this Veritone, Inc. 2023 Equity Incentive Plan, as amended from time to time.

(yy) “Plan Administrator” means the person, persons, and/or third-party administrator designated by the
Company to administer the day to day operations of the Plan and the Company’s other equity incentive programs.

(zz) “Post-Termination Exercise Period” means the period following termination of a Participant’s
Continuous Service within which an Option or SAR is exercisable, as specified in Section 4(h).

(aaa) “Prior Plans” means the Company’s 2014 Stock Option/Stock Issuance Plan and the 2017 Stock
Incentive Plan, each as amended.

(bbb) “Prior Plans’ Available Reserve” means the number of shares available for the grant of new awards
under the Company’s 2014 Stock Option/Stock Issuance Plan (if any) and the 2017 Stock Incentive Plan, each as
amended, as of immediately prior to the Effective Date.

(ccc) “Returning Shares” means shares subject to outstanding stock awards granted under the Prior Plans
and that following the Effective Date: (A) are not issued because such stock award or any portion thereof expires or
otherwise terminates without all of the shares covered by such stock award having been issued; (B) are not issued
because such stock award or any portion thereof is settled in cash; (C) are forfeited back to or repurchased by the
Company because of the failure to meet a contingency or condition required for the vesting of such shares; (D) are
withheld or reacquired to satisfy the exercise, strike or purchase price; or (E) are withheld or reacquired to satisfy a
tax withholding obligation.

(ddd) “Restricted Stock Award” or “RSA” means an Award of shares of Common Stock which is granted
pursuant to the terms and conditions of Section 5(a).

(eee) “Restricted Stock Award Agreement” means a written agreement between the Company and a holder
of a Restricted Stock Award evidencing the terms and conditions of a Restricted Stock Award grant. The Restricted
Stock Award Agreement includes the Grant Notice for the Restricted Stock Award and the agreement containing
the written summary of the general terms and conditions applicable to the Restricted Stock Award and which is
provided to a Participant along with the Grant Notice. Each Restricted Stock Award Agreement will be subject to
the terms and conditions of the Plan.

(fff) “RSU Award” or “RSU” means an Award of restricted stock units representing the right to receive an
issuance of shares of Common Stock which is granted pursuant to the terms and conditions of Section 5(a).

(ggg) “RSU Award Agreement” means a written agreement between the Company and a holder of a RSU
Award evidencing the terms and conditions of a RSU Award. The RSU Award Agreement includes the Grant
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Notice for the RSU Award and the agreement containing the written summary of the general terms and conditions
applicable to the RSU Award and which is provided to a Participant along with the Grant Notice. Each RSU Award
Agreement will be subject to the terms and conditions of the Plan.

(hhh) “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act or any successor to Rule 16b-3,
as in effect from time to time.

(iii) “Rule 405” means Rule 405 promulgated under the Securities Act.

(jjj) “Section 409A” means Section 409A of the Code and the regulations and other guidance thereunder.

(kkk) “Section 409A Change in Control” means a change in the ownership or effective control of the
Company, or in the ownership of a substantial portion of the Company’s assets, as provided in Section 409A(a)(2)
(A)(v) of the Code and United States Treasury Regulations Section 1.409A-3(i)(5) (without regard to any
alternative definition thereunder).

(lll) “Securities Act” means the Securities Act of 1933, as amended.

(mmm) “Share Reserve” means the number of shares available for issuance under the Plan as set forth in
Section 2(a).

(nnn) “Stock Appreciation Right” or “SAR” means a right to receive the appreciation on Common Stock
that is granted pursuant to the terms and conditions of Section 4.

(ooo) “SAR Agreement” means a written agreement between the Company and a holder of a SAR
evidencing the terms and conditions of a SAR grant. The SAR Agreement includes the Grant Notice for the SAR
and the agreement containing the written summary of the general terms and conditions applicable to the SAR and
which is provided to a Participant along with the Grant Notice. Each SAR Agreement will be subject to the terms
and conditions of the Plan.

(ppp) “Subsidiary” means, with respect to the Company, (i) any corporation of which more than 50% of the
outstanding capital stock having ordinary voting power to elect a majority of the board of directors of such
corporation (irrespective of whether, at the time, stock of any other class or classes of such corporation will have or
might have voting power by reason of the happening of any contingency) is at the time, directly or indirectly,
Owned by the Company, and (ii) any partnership, limited liability company or other entity in which the Company
has a direct or indirect interest (whether in the form of voting or participation in profits or capital contribution) of
more than 50%.

(qqq) “Ten Percent Stockholder” means a person who Owns (or is deemed to Own pursuant to
Section 424(d) of the Code) stock possessing more than 10% of the total combined voting power of all classes of
stock of the Company or any Affiliate.

(rrr) “Trading Policy” means the Company’s policy permitting certain individuals to sell Company shares
only during certain “window” periods and/or otherwise restricts the ability of certain individuals to transfer or
encumber Company shares, as in effect from time to time.

(sss) “Transaction” means a Corporate Transaction or a Change in Control.

(ttt) “Unvested Non-Exempt Award” means the portion of any Non-Exempt Award that had not vested in
accordance with its terms upon or prior to the date of any Transaction.

(uuu) “Vested Non-Exempt Award” means the portion of any Non-Exempt Award that had vested in
accordance with its terms upon or prior to the date of a Transaction.
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