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  1 

 

NAME OF REPORTING PERSON
I.R.S. IDENTIFICATION OF ABOVE PERSON
 
Chad Steelberg

  2

 

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a)  ☐        (b)  ☒ (1)
 

  3
 

SEC USE ONLY
 

  4

 

SOURCE OF FUNDS
 
OO

  5

 

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)
 
☐

  6

 

CITIZENSHIP OR PLACE OF ORGANIZATION
 
United States of America

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

  7 

  

SOLE VOTING POWER
 
1,084,394 shares of Common Stock

  

  8

  

SHARED VOTING POWER
 
4,317,222 shares of Common Stock

  

  9

  

SOLE DISPOSITIVE POWER
 
1,084,394 shares of Common Stock

  

10

  

SHARED DISPOSITIVE POWER
 
4,317,222 shares of Common Stock

11 

 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
5,401,616 shares of Common Stock (1) (2)

12 

 

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*   ☒
 
See footnotes (1) and (2)

13 

 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
34.5%

14 

 

TYPE OF REPORTING PERSON
 
IN

 
(1) The Reporting Persons may be deemed to be part of a group with Acacia Research Corporation pursuant to that certain Voting Agreement described in Item 6 below but

each Reporting Person disclaims beneficial ownership of the Shares held by Acacia Research Corporation.
(2) Excludes shares of Common Stock held by Veritone LOC I, LLC and Acacia Research Corporation. See Item 5 below for a description of the same.
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  1 

 

NAME OF REPORTING PERSON
I.R.S. IDENTIFICATION OF ABOVE PERSON
 
Ryan Steelberg

  2

 

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a)  ☐        (b)  ☒ (1)
 

  3
 

SEC USE ONLY
 

  4

 

SOURCE OF FUNDS
 
OO

  5

 

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)
 
☐

  6

 

CITIZENSHIP OR PLACE OF ORGANIZATION
 
United States of America

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

  7 

  

SOLE VOTING POWER
 
794,685 shares of Common Stock

  

  8

  

SHARED VOTING POWER
 
4,317,222 shares of Common Stock

  

  9

  

SOLE DISPOSITIVE POWER
 
794,685 shares of Common Stock

  

10

  

SHARED DISPOSITIVE POWER
 
4,317,222 shares of Common Stock

11 

 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
5,111,907 shares of Common Stock (1)(2)

12

 

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*  ☒
 
See footnotes (1) and (2)

13

 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
32.7%

14

 

TYPE OF REPORTING PERSON
 
IN
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  1 

 

NAME OF REPORTING PERSON
I.R.S. IDENTIFICATION OF ABOVE PERSON
 
Newport Coast Investments, LLC

  2

 

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a)  ☐        (b)  ☐
 

  3
 

SEC USE ONLY
 

  4

 

SOURCE OF FUNDS
 
PF

  5

 

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)
 
☐

  6

 

CITIZENSHIP OR PLACE OF ORGANIZATION
 
California

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

  7 

  

SOLE VOTING POWER
 
0

  

  8

  

SHARED VOTING POWER
 
3,555,387 shares of Common Stock

  

  9

  

SOLE DISPOSITIVE POWER
 
0

  

10

  

SHARED DISPOSITIVE POWER
 
3,555,387 shares of Common Stock

11 

 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
3,555,387 shares of Common Stock (1)(2)

12

 

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*
 
☒ See footnotes (1) and (2)

13

 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
22.4%

14

 

TYPE OF REPORTING PERSON
 
00 - California limited liability company

 



Responses to each item of this Statement on Schedule 13D are incorporated by reference into the responses to each other item, as applicable.

 
Item 1. Security and Issuer

This Statement on Schedule 13D relates to the shares of Common Stock, par value $0.001 (the “Shares”), of Veritone, Inc., a Delaware corporation (the “Issuer”). The
principal executive offices of the Issuer are located at 575 Anton Boulevard, Costa Mesa, California, 92626.

 
Item 2. Identity and Background

(a)    This Statement on Schedule 13D is filed by (i) Chad E. Steelberg, an individual; (ii) Ryan S. Steelberg, an individual, and (iii) Newport Coast Investments, LLC, a
California limited liability company (“Newport”). The foregoing entities and persons are sometimes referred to herein as a “Reporting Person” and collectively as the
“Reporting Persons.” The Reporting Persons are filing this Statement jointly. Neither the fact of this filing nor anything contained herein shall be deemed to be an admission by
any of the Reporting Persons that they constitute a “group.” Notwithstanding the foregoing, the Reporting Persons may be deemed to be part of a group with Acacia Research
Corporation (“Acacia”) as a result of that certain Voting Agreement dated August 15, 2016 by and among Acacia, the Issuer, Newport, BV16, LLC, a Delaware limited liability
company (“BV16”), Steel Holdings, LLC, a California limited liability company (“Steel”) and certain other stockholders of the Issuer (the “Voting Agreement”). The Reporting
Persons disclaim beneficial ownership of the Shares held by Acacia. See Item 6 below for a summary of the key terms of the Voting Agreement.

(b)    The business address for each of the Reporting Persons is c/o Veritone, Inc., 575 Anton Boulevard, Costa Mesa, California 92626.

(c)    Chad Steelberg and Ryan Steelberg (collectively, the “Founders”) are the Chief Executive Officer and President, respectively, of the Issuer, which is a leading
artificial intelligence company that has developed the Veritone Platform, which unlocks the power of AI-based cognitive computing to seamlessly and automatically process,
transform and analyze unstructured public and private audio and video data for clients in the media, politics, legal and law enforcement industries. The Founders are members of
the Board of Directors (the “Board”) of the Issuer. Chad Steelberg also serves as the Chairman of the Board of the Issuer and Ryan Steelberg also serves as the President of
Veritone One, Inc., the Issuer’s wholly-owned subsidiary. Newport is an investment company controlled by the Founders.

(d)    During the past five years, none of the Reporting Persons has been convicted of a criminal proceeding (excluding traffic violations or similar misdemeanors).

(e)    During the past five years, none of the Reporting Persons has been a party to a civil proceeding of a judicial or administrative body of competent jurisdiction and as
a result of such proceeding was or is subject to a judgment, decree or final order enjoining future violations of, or prohibiting or mandating activities subject to, federal or state
securities laws or finding any violation with respect to such laws.

(f)     Chad Steelberg and Ryan Steelberg are both U.S. citizens. Newport is a California limited liability company.

 
Item 3. Source and Amount of Funds or Other Consideration

As of the date hereof, the Reporting Persons may be deemed to beneficially own an aggregate of 6,196,303 Shares consisting of the following: (i) 961,774 Shares
held of record by Newport, which were acquired prior to the Issuer’s initial public offering (“IPO”) for an aggregate purchase price of $962; (ii) 2,393,613 Shares held of record
by Newport that were issued immediately prior to the completion of the IPO upon conversion of shares of Series A preferred stock acquired by Newport prior to the IPO for an
aggregate purchase price of $7,040,039; (iii) 961,835 Shares held of record by BV16, which were acquired prior to the IPO as compensation for services rendered to the Issuer
by Chad Steelberg and Ryan Steelberg, having an aggregate fair market value of $1,442,753; (iv) 85,500 Shares held of record by Steel,
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which were acquired prior to the IPO for an aggregate purchase price of $86; (v) 212,787 Shares held of record by Steel that were issued immediately prior to the completion of
the IPO upon conversion of shares of Series A preferred stock acquired by Steel prior to the IPO for an aggregate purchase price of $625,844; (vi) 76,970 Shares held of record
by VIF I, LLC, a California limited liability company (“VIF”) that were issued immediately prior to the completion of the IPO upon conversion of shares of Series B preferred
stock acquired by VIF prior to the IPO for an aggregate purchase price of $622,174; (vii) 10,121 Shares held of record by Chad Steelberg, which were issued as compensation
for services rendered to Issuer pursuant to his Employment Agreement (as defined in Item 4 below) on June 30, 2017, having an aggregate fair market value of $124,994;
(viii) 2,471 shares held of record by Chad Steelberg, which were issued as compensation for services rendered to Issuer pursuant to his Employment Agreement on
September 29, 2017, having an aggregate fair market value of $124,958; (ix) 522,409 Shares issuable to Chad Steelberg pursuant to a nonqualified stock option which became
exercisable in full on September 20, 2017 upon achievement of the performance condition under such stock option; (x) 174,137 Shares issuable to Chad Steelberg within 60
days of the filing date upon exercise of a nonqualified stock option to purchase a total of up to 1,044,819 Shares; (xi) 98,140 Shares held of record by Ryan Steelberg that were
issued prior to the IPO as compensation for services rendered to Issuer, having an aggregate fair market value of $147,210; (xii) 522,409 Shares issuable to Ryan Steelberg
pursuant to a nonqualified stock option which became exercisable in full on September 20, 2017 upon achievement of the performance condition under such stock option; and
(xiii) 174,137 Shares issuable to Ryan Steelberg within 60 days of the filing date upon exercise of a nonqualified stock option to purchase a total of up to 1,044,819 Shares.

The source of funds for the acquisitions referenced above was as follows: (a) the source of funds for the Shares held of record by Newport and Steel consisted of
property contributed to the Issuer in connection with the Issuer’s formation; (b) the Shares held of record by BV16 were issued as compensation for services rendered to the
Issuer by Chad Steelberg and Ryan Steelberg, and 50% of the purchase price for such Shares was recognized as taxable income by each of Chad Steelberg and Ryan Steelberg;
(c) the source of funds for the Shares held of record by VIF was cash; and (d) the Shares held of record by Chad Steelberg and Ryan Steelberg were issued as compensation for
services rendered to the Issuer by each of them, and the fair market value of their respective Shares was recognized as taxable income by each of them. No portion of the
purchase price for any of the Shares was borrowed. The exercise price per share of each of the nonqualified stock options held by Chad Steelberg and Ryan Steelberg referenced
above is $15.00.

See Item 5 below for further information regarding the beneficial ownership of the Shares referenced above.

 
Item 4. Purpose of Transaction

All of the Shares that are beneficially owned by the Reporting Persons as reported herein were acquired for investment purposes but the Reporting Persons intend to
review their investments in the Issuer from time to time. The Reporting Persons may, at any time and from time to time, directly or indirectly, acquire additional securities of the
Issuer, or retain or sell all or a portion of the securities then held, in the open market or in privately negotiated transactions. The nonqualified stock options to purchase a total of
up to 1,044,819 Shares that are held by each of Chad Steelberg and Ryan Steelberg will continue to vest and become exercisable in equal monthly installments over the
remainder of the 36-month vesting schedule provided in such options, which ends May 11, 2020.

Except as set forth below, none of the Reporting Persons currently has any plans or proposals which would be related to or would result in any of the matters described
in Items 4(a)-(j) of the Instructions to Schedule 13D. Notwithstanding the foregoing, the Founders may, from time to time, engage in discussions with the Board or shareholders
of the Issuer and other relevant parties or encourage such parties to consider or explore extraordinary corporate transactions, such as: a merger, sales or acquisitions of assets or
businesses; changes to the capitalization or dividend policy of the Issuer, or other material changes to the Issuer’s business or corporate structure.
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Employment Agreement

Pursuant to the Employment Agreement dated March 14, 2017 between the Issuer and Chad Steelberg (the “Employment Agreement”), as consideration for services
rendered to the Issuer by Chad Steelberg under such agreement: (i) the Issuer shall pay to Chad Steelberg a base salary of $1.00 per year; and (ii) the Issuer shall issue to Chad
Steelberg on the last trading day of each calendar quarter during the employment term commencing after March 31, 2017 a number of Shares derived by dividing $125,000 by
the Fair Market Value of the Shares (as defined in the Employment Agreement). On June 30, 2017, the Issuer issued to Chad Steelberg 10,121 Shares based on a Fair Market
Value of $12.35 as calculated pursuant to the Employment Agreement. On September 29, 2017, the Issuer issued to Chad Steelberg 2,471 Shares based on a Fair Market Value
of $50.57 as calculated pursuant to the Employment Agreement. Chad Steelberg did not pay cash for such Shares, and recognized taxable income equal to the Fair Market Value
of the Shares so calculated on the issuance dates. For the balance of the term of the Employment Agreement, the Issuer is obligated to continue to issue shares to Chad Steelberg
on the last trading day of each calendar quarter in the matter described above.

Stock Option Agreements

The Issuer has granted to each of Chad Steelberg and Ryan Steelberg the following options to purchase Shares, pursuant to a Time-Based Option Agreement and a
Performance-Based Option Agreement entered into with each such person:
 

 •  An option (the Time-Based Option) to purchase 1,044,819 Shares, which option shall vest in 36 equal monthly installments upon such person’s completion of each
month of Service (as defined in the Issuer’s 2014 Stock Option/Stock Issuance Plan) over the three (3) year period ending May 11, 2020.

 

 •  An option (the Performance Option) to purchase 522,409 Shares, which option vested in full upon September 20, 2017, which was the first date on which the market
capitalization of the Issuer had equaled or exceeded $400,000,000 for at least five consecutive trading days.

If Chad Steelberg or Ryan Steelberg is terminated other than for “Cause” or resigns for “Good Reason” (as defined in their respective employment agreements), then
50% and 100%, respectively, of the foregoing stock options shall be vested in full.

Lock-Up Agreements

Each of the Reporting Persons is a party to a Lock-Up Agreement with Wunderlich Securities, Inc. (“Wunderlich”), as representative of the underwriters in the Issuer’s
IPO, pursuant to which such Reporting Person has agreed, subject to limited exceptions, for a period extending through November 7, 2017 (180 days following the date of the
final prospectus relating to the IPO), not to, without the prior written consent of Wunderlich: (i) offer, pledge, announce the intention to sell, sell, contract to sell, sell any option
or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase or otherwise transfer or dispose of, directly or indirectly, any
Shares or any securities convertible into or exercisable or exchangeable for Shares (including, without limitation, Shares or such other securities which may be deemed to be
beneficially owned by the Reporting Persons in accordance with the rules and regulations of the SEC and securities which may be issued upon exercise of a stock option or
warrant) or (ii) enter into any swap or other agreement that transfers, in whole or in part, any of the economic consequences of ownership of the Shares or such other securities,
whether any such transaction described in clause (i) or (ii) above is to be settled by delivery of Shares or such other securities, in cash or otherwise, or (iii) make any demand for
or exercise any right with respect to the registration of any Shares or any security convertible into or exercisable or exchangeable for Shares.

Investor Rights Agreement

The Issuer, Newport, BV16, Steel and certain other stockholders of the Issuer entered into an Investor Rights Agreement dated July 15, 2014, as amended on August 15,
2016 (the “IRA”), pursuant to which (i) the Issuer granted certain demand and piggyback registration rights to Newport, Steel and certain other stockholders of the Issuer; and
(ii) each of the Reporting Persons agreed that such Reporting Person would not, without the consent of the managing underwriter of the Issuer’s IPO, for a period extending
through November 7, 2017, offer, pledge, sell or contract to sell; sell any option or contract to purchase; purchase any option or contract to sell; grant any option, right or
warrant to purchase; or otherwise transfer or dispose of, directly or indirectly, any Shares or any securities convertible into or exercisable for any Shares. The lock-up obligation
in the IRA applies to the IPO and for certain other offerings until March 11, 2018.

Voting Agreement

Each of Newport, BV16 and Steel is a party to a Voting Agreement dated August 15, 2016 (the “Voting Agreement”) with Acacia, the Issuer and certain other
stockholders of the Issuer, as more particularly described in Item 6 below, which description is incorporated by reference herein.

The foregoing descriptions of the Employment Agreement, the Stock Option Agreements, the Lock-Up Agreements, the IRA and the Voting Agreement are only
summaries of such agreements, and each is qualified in its entirety by the forms of such agreements filed as exhibits hereto, which are incorporated by reference herein.

 
Item 5. Interest in Securities of the Issuer

(a)     The percentage of Shares beneficially owned by each Reporting Person is based on 14,956,322 outstanding Shares of the Issuer as of September 30, 2017. Such
Shares do not include any Shares held by Veritone LOC I, LLC (“VLOC”) or Acacia as described below.
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The information contained on the cover pages of this Statement on Schedule 13D for the beneficial ownership of each of the Reporting Persons is incorporated herein by
reference. The Reporting Persons collectively beneficially own an aggregate of 6,196,301 Shares, representing 37.9% of the Shares, which shares are beneficially owned by the
Reporting Persons as follows:
 

Reporting
Person   

No. of Shares
Beneficially
Owned by

Record Holder   Record Holder   

Shared
Voting and
Dispositive

Power    

Sole Voting
and

Dispositive
Power    

Percent of
Class Held 

Chad Steelberg    3,355,387   Newport    3,355,387    0   
   961,835   BV16    961,835    0   
   298,287   Steel    0    298,287   
   76,970   VIF    0    76,970   
   709,137   Chad Steelberg    0    709,138   
          

Total    5,401,616      4,317,222    1,084,394    34.5% 

Reporting
Person   

No. of Shares
Beneficially
Owned by

Record Holder   Record Holder   

Shared
Voting and
Dispositive

Power    

Sole Voting
and

Dispositive
Power    

Percent of
Class Held 

Ryan Steelberg    3,355,387   Newport    3,355,387    0   
   961,835   BV16    961,835    0   
   794,685   Ryan Steelberg    0    794,685   
          

Total    5,111,907      4,317,222    794,685    32.7% 

Reporting
Person   

No. of Shares
Beneficially
Owned by

Record Holder   Record Holder   

Shared
Voting and
Dispositive

Power    

Sole Voting
and

Dispositive
Power    

Percent of
Class Held 

Newport    3,355,387   Newport    3,355,387    0    22.4% 

The grantor trust of each Founder is the record holder of 50% of the membership interests of Newport and each such grantor trust is a managing member of Newport.
Each Founder is a trustee of their respective grantor trusts. As such, the Founders are each deemed to beneficially own the 3,355,387 Shares held of record by Newport and
share voting power and dispositive power over such Shares.

Chad Steelberg is the Manager of NCI Investments, LLC, which is the Manager and holder of a majority of the membership interests of BV16. Each Founder’s grantor
trust owns 50% of the membership interests of NCI Investments, LLC. Each Founder is the trustee of his respective grantor trust and may be deemed to be the beneficial owner
of the Shares held by BV16 and share voting power and dispositive power over such Shares.
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Chad Steelberg is the Manager of both Steel and VIF, and has sole voting and dispositive power over the Shares held by Steel and VIF.

The foregoing does not include (i) 445,278 Shares held of record by VLOC; (ii) 156,720 Shares issuable upon exercise of warrants held by VLOC that are exercisable
within 60 days of the date hereof; (iii) 4,119,520 shares held of record by Acacia; and (iv) 715,731 Shares issuable upon exercise of warrants held by Acacia that are exercisable
within 60 days of the date hereof. None of the Reporting Persons have the right to vote or dispose of any of the Shares held by VLOC, and accordingly such Shares are not
deemed to be beneficially owned by any of the Reporting Persons; however, at some time after the termination of the Lock-up Agreement, it is expected that such Shares will be
distributed to the members of VLOC. Veritone Steel, LLC, a Delaware limited liability company owned by the grantor trusts of Chad Steelberg and Ryan Steelberg, currently
holds 50% of the membership interests in VLOC. None of the Reporting Persons have the right to vote or dispose of any of the Shares held by Acacia, however, under the
Voting Agreement, the Reporting Persons (together with Acacia and the other stockholders who are a party to the Voting Agreement) are required to vote their Shares in favor
of the three (3) director designees designated by Acacia. See the additional description of the Voting Agreement in Item 6 below. The Reporting Persons disclaim beneficial
ownership of the Shares held by Acacia. Based upon the knowledge and belief of the Reporting Persons, if all of Acacia’s Shares were deemed to be beneficially owned by the
Reporting Persons, their total Shares beneficially owned and related percent of Shares would be as follows: Chad Steelberg – 10,236,867 Shares (65.4%); Ryan Steelberg
9,947,158 Shares (63.5%); and Newport – 8,190,638 Shares (52.8%).

(b)    See the information in subsection (a) above and contained on the cover pages of this Statement on Schedule 13D, which is incorporated herein by reference.

(c)    There have been no transactions with respect to Shares of the Issuer within the last 60 days by the Reporting Persons, other than: (i) the 2,471 Shares issued
to Chad Steelberg pursuant to his Employment agreement on September 29, 2017, (ii) the vesting on September 20, 2017 of the Performance Options to purchase 522,409
Shares granted to each of the Founders as described in Item 4 above; and (iii) the vesting of 58,045 Shares of each of the Founder’s Time-Based Option to purchase shares as
described in Item 4 above.

(d)    Not applicable.

(e)    Not applicable.

 
Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer

Joint Filing Agreement

Pursuant to Rule 13d-1(k) promulgated under the Securities Exchange Act of 1934, as amended, the Reporting Persons have entered into an agreement with respect to the
joint filing of this Schedule 13D, which agreement is set forth on the signature page of this Schedule 13D.    

Voting Agreement

In connection with the investment by Acacia in the Issuer in August 2016, the Issuer entered into the Voting Agreement with Newport, BV16, Steel and certain other
stockholders of the Issuer, on the one hand (the “Holders”) and Acacia on the other hand. Pursuant to the Voting Agreement, upon completion of the IPO in May 2017, the
Issuer’s Board of Directors of the Issuer (the “Board”) consisted of a total of nine (9) authorized directors. During a period of 24 months after the completion of the IPO (the
“Voting Period”), Acacia has the right to nominate three (3) directors to the Board, and the Holders, voting together as a group, will have the right to nominate six (6) directors
to the Board. Chad Steelberg and Ryan Steelberg currently beneficially own the majority of the voting shares of capital stock held by the Holders, and accordingly, are able to
designate all six of the Holders’ director nominees. During the Voting Period, Acacia and the Holders have agreed to vote all of their shares to elect the nine (9) directors
nominated by them respectively pursuant to the Voting Agreement.
 

Page 9



The Voting Agreement also provides that, as long as Acacia retains the right to designate three (3) directors, the Issuer shall not enter into any of the following
transactions without the affirmative vote of a majority of the Board, including the affirmative vote of at least one of the Acacia designees, in favor of the transaction:
 

 •  any merger, acquisition, consolidation or other business combination in one or more related transactions involving the Issuer or a subsidiary of the Issuer with a
transaction value that exceeds $50,000,000; or

 

 •  a sale, transfer or other disposition of capital stock or other assets of the Issuer, in each case for more than $50,000,000.

The summary of the Voting Agreement described in this Item 6 does not purport to be complete and is qualified in its entirety by reference to such agreement, which is
attached as an exhibit to this Statement on Schedule 13D and is incorporated herein by this reference.

See also the Summaries of the Employment Agreement, the Lock-Up Agreements, the Stock Option Agreements and the IRA for information regarding additional
agreements related to the Shares.

 
Item 7. Material to Be Filed as Exhibits
 

Exhibit 1:

 

Employment Agreement, dated as of March 14, 2017, by and between the Issuer and Chad Steelberg (incorporated herein by reference to Exhibit 10.24 to
Amendment No. 1 to the Issuer’s Registration Statement on Form S-1/A filed with the Securities and Exchange Commission on April 21, 2017 (File
No. 333-216726).

Exhibit 2:
 

Form of Lock-Up Agreement, entered into by and among Wunderlich Securities, Inc., as the Managing Underwriter of the IPO, and each of the Reporting
Persons.

Exhibit 3:

 

Voting Agreement, dated as of August 15, 2016, by and among the Issuer, the Reporting Parties, Acacia and certain other stockholders of the Company
(incorporated herein by reference to Exhibit 4.3 to the Issuer’s Registration Statement on Form S-1 filed with the Securities and Exchange Commission on
March 15, 2017 (File No. 333-216726).

Exhibit 4:

 

Form of Notice of Grant of Stock Option, together with Forms of Stock Option Agreement and Stock Purchase Agreement, relating to Time-Based Option
granted to each of Chad Steelberg and Ryan Steelberg on May 11, 2017 (incorporated herein by reference to Exhibit 10.1 to the Issuer’s Quarterly Report on
Form 10-Q filed with the Securities and Exchange Commission on June 26, 2017).

Exhibit 5:

 

Form of Notice of Grant of Stock Option, together with Forms of Stock Option Agreement and Stock Purchase Agreement, relating to Performance-Based
Option granted to each of Chad Steelberg and Ryan Steelberg on May 11, 2017 (incorporated herein by reference to Exhibit 10.2 to the Issuer’s Quarterly
Report on Form 10-Q filed with the Securities and Exchange Commission on June 26, 2017).

Exhibit 6:

 

Investor Rights Agreement, dated as of July 15, 2014, by and among the Issuer, the Reporting Persons and certain of the Issuer’s stockholders, together with
Amendment No. 1 thereto (incorporated herein by reference to Exhibit 4.2 to the Issuer’s Registration Statement on Form S-1 filed with the Securities and
Exchange Commission on March 15, 2017 (File No. 33-216726)).
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SIGNATURES

After reasonable inquiry and to the best knowledge and belief of each of the undersigned, each of the undersigned certifies that the information set forth in this Statement
on Schedule 13D with respect to such person is true, complete and correct.

Pursuant to Rule 13d-1(k)(1) promulgated under the Securities Exchange Act of 1934, as amended, each of the undersigned agrees to the joint filing on behalf of each of
them of this Statement on Schedule 13D and any subsequent amendment to such Statement, with respect to the Issuer’s Common Stock.

Dated: October 2, 2017
 

/s/ Chad E. Steelberg
CHAD E. STEELBERG

/s/ Ryan S. Steelberg
RYAN S. STEELBERG

NEWPORT COAST INVESTMENTS, LLC

By:
 

Ryan Scott Steelberg, Trustee of the RSS Living Trust dated
April 6, 2012

Its:  Member

By:  /s/ Ryan S. Steelberg
 Ryan Scott Steelberg, Trustee

 
Page 11



Exhibit 2

LOCK-UP AGREEMENT

April 10, 2017

Wunderlich Securities
4695 MacArthur Court
Suite 450
Newport Beach, CA 92660
 
 Re: Veritone, Inc., a Delaware corporation (the “Company”)

Ladies and Gentlemen:

The undersigned is a holder of record or “beneficial owner” (within the meaning of Rule 13d-3 under the Securities Exchange Act of 1934, as amended, and the rules and
regulations promulgated thereunder (collectively, the “Exchange Act”) of certain shares of the Company’s common stock, $0.001 par value per share (the “Common Stock”),
or securities convertible into, exchangeable, or exercisable for shares of Common Stock (“Securities”). The undersigned understands that Wunderlich Securities (the
“Representative”) proposes to enter into an Underwriting Agreement (the “Underwriting Agreement”) with the Company with respect to a public offering of the Company’s
Common Stock (the “Offering”) by the several underwriters to be named in the Underwriting Agreement, including the Representative (the “Underwriters”).

In consideration of the foregoing and to induce the Underwriters that may participate in the Offering to continue their efforts in connection with the Offering, the undersigned
hereby agrees that the undersigned will not, commencing on the date hereof and ending 180 days after the date of the final prospectus relating to the Offering (the “Restricted
Period”), without the prior written consent of the Representative (which consent may be withheld in the Representative’s sole discretion), directly or indirectly, sell, offer to
sell, contract to sell, or grant any option for the sale (including, without limitation, any short sale), grant any security interest in, pledge, hypothecate, hedge, establish an open
“put equivalent position” (within the meaning of Rule 16a-1(h) under the Exchange Act), or otherwise dispose of or enter into any transaction which is designed to, or could be
expected to, result in the disposition (whether by actual disposition or effective economic disposition due to delivery of Common Stock or other Securities, in cash settlement or
otherwise, by the Company or any affiliate of the Company or any person in privity with the Company or any affiliate of the Company) (collectively, a “Disposition”) of any
shares of Common Stock or any other Securities currently or hereafter held of record or beneficially owned by the undersigned, or publicly disclose the undersigned’s intention
to do any of the foregoing. Without limiting the foregoing, it is expressly agreed and acknowledged by the undersigned that the foregoing restrictions preclude the holder of
shares of Common Stock and/or other Securities from engaging in any hedging or other transaction which is designed to or reasonably expected to lead to or result in a
Disposition of shares of Common Stock or other Securities during the Restricted Period, even if such shares of Common Stock or other Securities would be disposed of by
someone other than such holder.

Notwithstanding the foregoing, the undersigned may transfer shares of the undersigned’s Common Stock or other Securities (i) as a bona fide gift or gifts, (ii) by will or
intestate succession; (iii) to any trust for the direct or indirect benefit of the undersigned or the immediate family of the undersigned;



(iv) if the undersigned is an entity, to a member, stockholder, partner or an affiliate of the undersigned; provided, in each case, that (x) such transfer shall not involve a
disposition for value, (y) the transferee agrees in writing with the Underwriters to be bound by the terms of this Agreement and (z) no filing by any party under Section 16(a) of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), shall be required or shall be made voluntarily in connection with such transfer (other than a filing of a
Form 5 made after the expiration of the Restricted Period). For purposes of this Lock-Up Agreement, (i) “immediate family” shall mean any relationship by blood, marriage or
adoption, not more remote than first cousin and (ii) “affiliate” of the undersigned shall mean any business entity that directly, or indirectly through one or more intermediaries,
controls, or is controlled by, or is under common control with, the undersigned. The term “control” in this paragraph means beneficial ownership of more than fifty percent
(50%) of the issued and outstanding equity interest or share capital of an entity.

In addition, the foregoing restrictions shall not apply to (i) the exercise of any equity awards pursuant to the Company’s equity incentive plans in effect on the date hereof or the
exercise of warrants issued by the Company outstanding on the date hereof; provided, that such restrictions shall apply to any of the undersigned’s Common Stock or other
Securities issued upon such exercise, (ii) any transfers of shares of the undersigned’s Common Stock or other Securities to the Company (a) in full or partial payment of taxes or
tax withholding obligations required to be paid or satisfied upon the settlement, vesting or exercise of any equity award granted by the Company or (b) in exercise of the
Company’s right to repurchase or reacquire the undersigned’s Common Stock or other Securities pursuant to agreements that permit the Company to repurchase or reacquire
shares of the undersigned’s Common Stock or other Securities upon termination of services to the Company; (iii) any transfers of the undersigned’s Common Stock or other
Securities pursuant to a sale or an offer to purchase 100% of the outstanding Common Stock of the Company, whether pursuant to a merger, tender offer or otherwise, to a third
party or group of third parties; or (iv) the establishment of any contract, instruction or plan that satisfies all of the requirements of Rule 10b5-1 under the Exchange Act (a
“Plan”); provided, that (a) no sales of the undersigned’s Common Stock or other Securities shall be made pursuant to such a Plan prior to the expiration of the Restricted Period,
and (b) such a Plan may only be established if no public announcement of the establishment or existence thereof and no filing with the Securities and Exchange Commission or
other regulatory authority in respect thereof or transactions thereunder or contemplated thereby, by the undersigned, the Company or any other person, shall be required, and no
such announcement or filing is made voluntarily, by the undersigned, the Company or any other person, prior to the expiration of the Restricted Period.

In addition, the undersigned agrees that, without the prior written consent of the Representative, the undersigned will not, and will not publicly disclose an intention to, during
the Restricted Period, make any demand for or exercise any right with respect to, the registration of any shares of Common Stock or any other Securities.

If the undersigned is an executive officer or director of the Company, the undersigned further agrees that the foregoing provisions shall be equally applicable to any issuer-
directed shares of Common Stock the undersigned may purchase in the Offering.

If the undersigned is an officer or director of the Company, (i) the Representative agrees that, at least three business days before the effective date of any release or waiver of the
foregoing restrictions in connection with a transfer of shares of Common Stock, the Representative will notify the Company of the impending release or waiver, and (ii) the
Company has agreed in the Underwriting Agreement to announce the impending release or waiver by press release through a major news service at least
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two business days before the effective date of the release or waiver. Any release or waiver granted by the Representative hereunder to any such officer or director shall only be
effective two business days after the publication date of such press release. The provisions of this paragraph will not apply if (a) the release or waiver is effected solely to permit
a transfer not for consideration and (b) the transferee has agreed in writing to be bound by the same terms described in this agreement to the extent and for the duration that such
terms remain in effect at the time of the transfer.

The undersigned also agrees and consents to the entry of stop transfer instructions with the Company’s transfer agent and registrar against the transfer of shares of Common
Stock or other Securities held by the undersigned except in compliance with the foregoing restrictions.

This agreement is irrevocable and will be binding on the undersigned and the respective successors, heirs, personal or legal representatives, and assigns of the undersigned.

This agreement shall be governed by, and construed in accordance with, the laws of the State of New York.

Nothing in this agreement shall constitute an obligation to purchase shares of Common Stock or other Securities of the Company. Any Offering will only be made pursuant to
the Underwriting Agreement, the terms of which are subject to negotiation among the parties thereto.

The undersigned acknowledges that the Offering will be of benefit to the undersigned. The undersigned also acknowledges that each Underwriter will rely on the representations
and agreements of the undersigned contained in this agreement in connection with entering into the Underwriting Agreement and performing the obligations of each
Underwriter thereunder.

If (i) the Underwriting Agreement is not executed by the parties thereto prior to July 31, 2017, (ii) the Underwriting Agreement (other than the provisions thereof which survive
termination) shall terminate or be terminated prior to payment for and delivery of the Common Stock to be sold thereunder, or (iii) the Company notifies any Representative
that it does not intend to proceed with the Offering, then this agreement shall automatically terminate and become null and void.

[Signature Page Follows]
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The undersigned hereby represents and warrants that the undersigned has full power and authority to enter into this agreement and that, upon request, the undersigned will
execute any additional agreements or other documents necessary in connection with the enforcement hereof.
 
Very truly yours,

 
Printed Name of Holder

By:   
 Signature

 
Printed Name of Person Signing
(and indicate capacity of person signing if signing as custodian,
trustee, or on behalf of an entity)
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