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Item 2.05 Costs Associated with Exit or Disposal Activities.

On December 9, 2022, Viant Technology Inc. (the “Company”) approved a plan to reduce the Company’s current workforce by 46 employees, representing
approximately 13% of the Company’s total workforce. This decision was based on cost-reduction initiatives intended to reduce operating expenses and
sharpen the Company’s focus on key growth priorities in light of the current adverse macroeconomic environment. The Company expects that the reduction
in force will be substantially completed within approximately 60 days of December 9, 2022.

The Company currently estimates that it will incur non-recurring charges of approximately $1.2 million in connection with the reduction in force, primarily
consisting of cash severance payments, employee benefits and related costs. The Company expects that substantially all of these charges will be incurred in
the fourth quarter of 2022. Of the total charges, substantially all charges are expected to be future cash expenditures. The charges the Company expects to
incur are subject to assumptions and actual expenses may differ materially from the estimates disclosed above. The Company may also incur additional
costs not currently contemplated due to events that may occur as a result, or that are associated with, the reduction in force.

Item 7.01 Regulation FD Disclosure.

On November 9, 2022, the Company reported its financial results for the quarter ended September 30, 2022, and provided guidance for the quarter ending
December 31, 2022. As of December 9, 2022, the Company continues to expect revenue to be in the range of $52.0 million to $57.0 million and Adjusted
EBITDA to be approximately in the range of $(1.5) million to $1.0 million for the quarter ending December 31, 2022. The information furnished pursuant
to Item 7.01 of this Current Report on Form 8-K shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference into any other filing
under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific reference in such a filing.

Forward-Looking Statements

This Current Report on Form 8-K contains “forward-looking statements” within the meaning of the safe harbor provisions of the U.S. Private Securities
Litigation Reform Act of 1995, including, but not limited to, statements regarding the anticipated charges in connection with the reduction in force, the
timing and process for the completion of the reduction in force and the Company’s ability to reduce operating expenses and achieve its key growth
priorities, and the Company’s projected financial performance, including the Company’s guidance for revenue and adjusted EBITDA. Forward-looking
statements should not be read as a guarantee of future performance or results and will not necessarily be accurate indications of the times at, or by, which
such performance or results will be achieved, if at all. Forward-looking statements are based on current expectations, forecasts and assumptions that
involve risks and uncertainties, including, but not limited to, the possibility that: there are impediments to the Company’s ability to execute the reduction in
force as currently contemplated; the actual charges in implementing the reduction in force are higher than anticipated; there are changes to the assumptions
on which the estimated charges associated with the reduction in force are based; there are unintended consequences from the reduction in force that impact
the Company’s business; the market for programmatic advertising developing slower or differently than the Company’s expectations; and the demands and
expectations of customers and the ability to attract and retain customers  and other economic, competitive, governmental and technological factors outside
of the Company’s control that may cause the Company’s business, strategy or actual results to differ materially from the forward-looking statements. The
Company does not intend and undertakes no obligation to update any forward-looking statements, whether as a result of new information, future events or
otherwise, except as may be required by applicable law. Investors are referred to the Company’s filings with the Securities and Exchange Commission,
including the Company’s most recent Annual Report on Form 10-K and subsequently filed Quarterly Reports on Form 10-Q, for additional
information regarding the risks and uncertainties that may cause actual results to differ materially from those expressed in any forward-looking statement.

Non-GAAP Financial Measures

Adjusted EBITDA is a non-GAAP financial measure defined by the Company as net income (loss) before interest expense (income), net, income tax benefit
(expense), depreciation, amortization, stock-based compensation and certain other items that are not related to the Company’s core operations, such as restructuring
charges, transaction expenses and the extinguishment of debt. Net income (loss) is the most comparable GAAP financial measure. The Company is not able to
estimate net income (loss) on a forward-looking basis or reconcile the guidance provided for adjusted EBITDA to net income (loss) on a forward-looking basis
without unreasonable efforts due to the variability and complexity with respect to the charges excluded from adjusted EBITDA; in particular, the measures and
effects of the Company’s stock-based compensation related to new equity grants that are directly impacted by unpredictable fluctuations in its share price, which
the Company expects could have a significant and potentially unpredictable impact on its future GAAP financial results.

Adjusted EBITDA is used by the Company’s management and board of directors to understand and evaluate the Company’s core operating performance
and trends, to prepare and approve the Company’s annual budget and to develop short- and long-term operational plans. In particular, the Company
believes that the exclusion of the amounts eliminated in calculating adjusted EBITDA can provide a
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measure for period-to-period comparisons of its business and provide information to investors and the market in understanding and evaluating the Company’s
operating results in the same manner as its management and board of directors.

Adjusted EBITDA should be considered in addition to, not as a substitute for or in isolation from, the Company’s financial information calculated in
accordance with GAAP and should not be considered as a measure of the Company’s liquidity. Further, the Company’s definition of adjusted EBITDA may
not be comparable to similar non-GAAP financial measures presented by other companies, including peer companies, and therefore comparability may be
limited. The Company’s presentation of adjusted EBITDA, which may include adjustments to exclude unusual or non-recurring items, should not be
construed as an inference that the Company’s future results, cash flows or leverage will be unaffected by other unusual or non-recurring items.
Management encourages investors and others to review the Company’s financial information in its entirety and not rely on a single financial measure.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
 
  VIANT TECHNOLOGY INC.
    
Date: December 9, 2022  By: /s/ Tim Vanderhook
   Tim Vanderhook
   Chief Executive Officer and Chairman
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