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VIANT.

Viant Technology Inc.
2722 Michelson Drive, Suite 100
Irvine, California 92612

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On June 4, 2024

Dear Stockholder:

We are pleased to invite you to virtually attend the 2024 Annual Meeting of Stockholders (including any
adjournments, continuations or postponements thereof, the “Amnnual Meeting”) of Viant Technology Inc., a
Delaware corporation (“Viant’). The Annual Meeting will be held virtually, via live webcast at
www.virtualshareholdermeeting.com/DSP2024 on Tuesday, June 4, 2024 at 9:30 a.m. (Pacific Time). Even with a
virtual format, you will still be able to vote and submit questions during the meeting, and we encourage you to
attend online and participate. 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 will be held for the following purposes, which are more fully described in the
accompanying materials:

(1) To elect two Class III directors, Tim Vanderhook and Vivian Yang, to hold office until our annual meeting
of stockholders in 2027 and until their successors are duly elected and qualified, or until their earlier death,
resignation or removal;

(2) To ratify the selection of Deloitte & Touche LLP as our independent registered public accounting firm for
the fiscal year ending December 31, 2024; and

(3) To conduct any other business properly brought before the Annual Meeting.

Holders of record of our outstanding shares of capital stock, composed of Class A common stock and Class B
common stock, at the close of business on April 11, 2024, are entitled to notice of and to vote at the Annual
Meeting, or any continuation, postponement or adjournment of the Annual Meeting. A complete list of these
stockholders will be open to the examination of any stockholder at our principal executive offices at 2722 Michelson
Drive, Suite 100, Irvine, California 92612 for a period of ten days prior to the Annual Meeting and will be available
on the bottom of your screen during the Annual Meeting after entering the 16-digit control number included on your
Notice of Internet Availability of Proxy Materials or proxy card or on the materials provided by your bank or broker.
The Annual Meeting may be continued or adjourned from time to time without notice other than by announcement
at the Annual Meeting.

We have elected to provide internet access to our proxy materials, which include the proxy statement for our
Annual Meeting (“Proxy Statement’) accompanying this notice, in lieu of mailing printed copies, where permitted.
Providing our Annual Meeting materials via the internet reduces the costs associated with our Annual Meeting and
lowers our environmental impact, all without negatively affecting our stockholders’ ability to timely access Annual
Meeting materials.

On or about April 22, 2024, we expect to mail to our stockholders a Notice of Internet Availability of Proxy
Materials (“Notice”) containing instructions on how to access the Proxy Statement and our Annual Report on
Form 10-K for the fiscal year ended December 31, 2023 (“2023 Annual Report”). The Notice provides instructions
on how to vote online or by telephone and how to receive a paper copy of your proxy materials by mail. The Proxy
Statement and our 2023 Annual Report can be accessed directly at the internet address www.proxyvote.com using
the control number located on the Notice, on your proxy card or in the instructions that accompanied your proxy
materials.

Your vote is important. Whether or not you plan to virtually attend the Annual Meeting, please ensure
that your shares are voted during the Annual Meeting by signing and returning a proxy card if one is mailed
to you or by using our internet or telephonic voting system. Even if you have voted by proxy, you may still
vote online if you attend the Annual Meeting.
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Please note, however, that if your shares are held on your behalf by a brokerage firm, bank, or other nominee
and you wish to vote at the Annual Meeting, you may need to obtain a proxy issued in your name from that
nominee. Please contact your broker, bank or other nominee for information about specific requirements if you
would like to vote your shares during the Annual Meeting.

By Order of the Board of Directors

e Al

Tim Vanderhook
Chief Executive Officer and Chairman
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Proxy Statement on Schedule 14A (this “Proxy Statement’) contains 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”), which statements involve substantial risks and
uncertainties. Forward-looking statements generally relate to future events or our future financial or operating
performance and may include statements concerning, among other things, our business strategy, our governance
initiatives and impacts of our compensation program.

In some cases, you can identify forward-looking statements by words such as “anticipate,” “believe,”
“consider,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “predict,” “should” or “will” or the
negative or plural of these words or other similar terms or expressions. All statements other than statements of
historical fact are forward-looking statements, which speak only as of the date they are made, and are not guarantees
of future performance.

99 < 9 < 9 < 9 < 99 ¢,

These forward-looking statements are not guarantees of future performance and involve a number of
assumptions, risks and uncertainties that could cause actual results to differ materially from expected results. As a
result, you should not put undue reliance on any forward-looking statement. These forward-looking statements are
included throughout this Proxy Statement. Factors that could cause our actual results to differ materially from those
expressed or implied in such forward-looking statements include, but are not limited to, to changes in global,
regional or local political, economic, business, competitive, market, regulatory and other factors, many of which are
beyond our control, as well as the risk factors discussed in the “Risk Factors” section of our Annual Report on
Form 10-K for the fiscal year ended December 31, 2023, which was filed with the Securities and Exchange
Commission (the “SEC”) on March 4, 2024 (our “2023 Annual Report”). Should one or more of these risks or
uncertainties materialize, or should any of our assumptions prove to be incorrect, our actual results may vary in
material respects from what we may have expressed or implied by these forward-looking statements. We may not
actually achieve the plans, intentions, or expectations disclosed in our forward-looking statements, and we caution
that you should not place undue reliance on any of our forward-looking statements. Any forward-looking statement
made by us in this Proxy Statement speaks only as of the date on which we make it. We undertake no obligation to
publicly update any forward-looking statement, whether as a result of new information, future developments or
otherwise, except as may be required by applicable securities laws. You should read this Proxy Statement with the
understanding that our actual future results, performance, and events and circumstances may be materially different
from what we expect.
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VIANT TECHNOLOGY INC.
2722 Michelson Drive, Suite 100
Irvine, California 92612
PROXY STATEMENT
FOR THE 2024 ANNUAL MEETING OF STOCKHOLDERS
To Be Held on June 4, 2024 at 9:30 a.m. (Pacific Time)

General Information

Our board of directors is soliciting your proxy to vote at the 2024 Annual Meeting of Stockholders (including
any adjournments, continuations or postponements thereof, the “Annual Meeting”) of Viant Technology Inc., for the
purposes set forth in this Proxy Statement. This Proxy Statement includes information that we are required to
provide to you under the rules of the SEC and that is designed to assist you in voting your shares. The Annual
Meeting will be held virtually via a live webcast on the internet on Tuesday, June 4, 2024 at 9:30 a.m. (Pacific
Time). The Notice of Internet Availability of Proxy Materials (the “Noftice”) containing instructions on how to
access this Proxy Statement and our 2023 Annual Report is first being released on or about April 22, 2024 to all
stockholders entitled to vote at the Annual Meeting. If you held shares of our Class A common stock or Class B
common stock (collectively referred to as our “Common Stock”) as of the close of business on April 11, 2024 (the
“Record  Date”), you  are invited  to virtually attend  the Annual Meeting  at
www.virtualshareholdermeeting.com/DSP2024 and vote on the proposals described in this Proxy Statement. 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.

ELNT3

In this Proxy Statement, we refer to Viant Technology Inc. as “Viant,” “we,” “us” or “our” and the board of
directors of Viant as “our board of directors.” Our 2023 Annual Report accompanies this Proxy Statement. You also
may obtain a paper copy of our 2023 Annual Report without charge by following the instructions in the Notice. We
intend to file a proxy statement and WHITE proxy card with the SEC in connection with our solicitation of proxies
for our Annual Meeting of Stockholders. Stockholders may obtain our Proxy Statement (and any amendments and
supplements thereto) and other documents as and when filed with the SEC without charge from the SEC’s website
at: WWWw.Sec.gov.

The information provided in the “question and answer” format below is for your convenience only and is
merely a summary of the information contained in this Proxy Statement. You should read this entire Proxy
Statement carefully. Information contained on, or that can be accessed through, our website is not intended to be
incorporated by reference into this Proxy Statement and references to our website address in this Proxy Statement
are inactive textual references only.

Questions and Answers

What am I voting on?
There are two matters scheduled for a vote at the Annual Meeting:

*  Proposal One: Election of two Class III directors, Tim Vanderhook and Vivian Yang, to hold office until
our annual meeting of stockholders in 2027 and until their successors are duly elected and qualified, or
until their earlier death, resignation or removal; and

*  Proposal Two: Ratification of the selection of Deloitte & Touche LLP (“Deloitte”) as our independent
registered public accounting firm for the fiscal year ending December 31, 2024.
What are the voting recommendations of our board of directors?

Our board of directors recommends that you vote “FOR” the director nominees named in Proposal One, and
“FOR?” the ratification of the selection of Deloitte as our independent registered public accounting firm as described
in Proposal Two.

Why did I receive a notice regarding the availability of proxy materials on the internet?

Pursuant to rules adopted by the SEC, we have elected to provide access to our proxy materials, including this
Proxy Statement and our 2023 Annual Report, to our stockholders over the internet where permitted. Accordingly, if
we have sent you the Notice, you will not receive a printed copy of this Proxy Statement and related materials (the
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“proxy materials”) in the mail unless you specifically request them. All stockholders have the ability to access the
proxy materials on the website referred to in the Notice or to request a printed set of the proxy materials. Instructions
on how to access the proxy materials over the internet or to request a printed copy may be found in the Notice.

We intend to release the Notice on or about April 22, 2024 to all stockholders of record entitled to vote at the
Annual Meeting.

Will I receive any other proxy materials by mail?

If you received the Notice, we may send you a proxy card, along with a second Notice, after ten calendar days
have passed since our first mailing of the Notice.

Who can vote at the Annual Meeting?

Holders of either class of our Common Stock as of the close of business on the Record Date will be entitled to
vote at the Annual Meeting. As of March 7, 2024, there were 15,845,474 shares of our Class A common stock
outstanding and 46,984,825 shares of our Class B common stock outstanding, representing 25.2% and 74.8%
combined voting power of our Common Stock, respectively. Holders of our Class A common stock and Class B
common stock will vote together as a single class on all matters described in this Proxy Statement for which your
vote is being solicited. Stockholders are not permitted to cumulate votes with respect to the election of directors.
Each share of Class A common stock and Class B common stock is entitled to one vote on each proposal.

Stockholder of Record: Shares Registered in Your Name. If, as of the close of business on the Record Date, your
shares were registered directly in your name with our transfer agent, Equiniti Trust Company, LLC, then you are a
stockholder of record. As a stockholder of record, you may vote online during the Annual Meeting or by proxy in
advance. Whether or not you plan to attend the Annual Meeting, we urge you to vote your shares by proxy in
advance of the Annual Meeting through the internet, by telephone or by completing and returning a printed proxy
card if one is mailed to you.

Beneficial Owner: Shares Held on Your Behalf by a Brokerage Firm, Bank or Other Nominee. If, as of the close
of business on the Record Date, your shares were held not in your name, but on your behalf by a brokerage firm,
bank or other nominee, then you are the beneficial owner of shares held in “street name” and the Notice is being
forwarded to you by that nominee. Those shares will be reported as being held by the nominee (e.g., your brokerage
firm) in the system of record used for identifying stockholders. As a beneficial owner of the shares, you are invited
to attend the Annual Meeting, and you have the right to direct your brokerage firm, bank or other nominee regarding
how to vote the shares in your account. You may access the meeting and vote by logging in with your control
number at www.virtualshareholdermeeting.com/DSP2024.

Will a list of stockholders of record as of the Record Date be available?

A list of our stockholders of record as of the close of business on the Record Date will be made available to
stockholders attending the Annual Meeting by following the link on the virtual meeting platform. In addition, a list
of all stockholders entitled to vote at the Annual Meeting will be available for examination at our principal executive
offices at 2722 Michelson Drive, Suite 100, Irvine, California 92612 for ten days before the Annual Meeting.

How do I attend and ask questions during the Annual Meeting?

We will be hosting the Annual Meeting via live webcast only, and you will not be able to attend the Annual
Meeting in person. You can attend the Annual Meeting live online at www.virtualshareholdermeeting.com/DSP2024
by logging in with your control number. The meeting will start at 9:30 a.m. (Pacific Time), on Tuesday, June 4,
2024. We recommend that you log in a few minutes before 9:30 a.m. (Pacific Time), to ensure you are logged in
when the Annual Meeting starts. The webcast will open 15 minutes before the start of the Annual Meeting.
Stockholders attending the Annual Meeting will be afforded the same rights and opportunities to participate as they
would at an in-person meeting. Information contained on, or that can be accessed through, this live webcast is not
incorporated by reference into this Proxy Statement, and you should not consider information on the live webcast to
be part of this Proxy Statement.

In order to enter the Annual Meeting, you will need your control number, which is included in the Notice or on
your proxy card if you are a stockholder of record and one has been mailed to you. If you are the beneficial owner of
your shares, your control number is included with your voting instruction card and voting instructions received from
your brokerage firm, bank or other nominee. Instructions on how to attend and participate are available at
www.virtualshareholdermeeting.com/DSP2024.
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We will hold a live question and answer session, during which we intend to answer appropriate questions
submitted by stockholders during the Annual Meeting that are pertinent to the Company and the Annual Meeting
matters, for 15 minutes after the completion of the Annual Meeting. If you would like to submit a question during
the Annual Meeting, you may log in at www.virtualshareholdermeeting.com/DSP2024 using your control number,
type your question into the “Ask a Question” field, and click “Submit.” To help ensure that we have a productive
and efficient meeting, and in fairness to all stockholders in attendance, you will also find posted our rules of conduct
for the Annual Meeting when you log in prior to its start. We will answer as many questions submitted in accordance
with our rules of conduct as practicable in the time allotted. Each stockholder is limited to no more than
two questions. Only questions that are relevant to an agenda item to be voted on by stockholders at the Annual
Meeting will be answered.

How do I vote?

Stockholder of Record: Shares Registered in Your Name. If you are a stockholder of record, you may vote
(i) online during the Annual Meeting or (ii) in advance of the Annual Meeting by proxy through the internet, by
telephone or by using a proxy card if one was sent to you or that you may request. Whether or not you plan to attend
the Annual Meeting, we urge you to vote by proxy to ensure your vote is counted. Even if you have submitted a
proxy before the meeting, you may still attend online and vote during the meeting. In such case, your previously
submitted proxy will be disregarded. For more information, see the question below titled “Can I change my vote or
revoke my proxy after submitting a proxy?”

»  To vote in advance of the Annual Meeting (i) through the internet, go to www.proxyvote.com to complete
an electronic proxy card, or (ii) by telephone, call 1-800-690-6903. You will be asked to provide the
control number from the Notice, proxy card or instructions that accompanied your proxy materials. Votes
over the internet or by telephone must be received by 11:59 p.m. (Eastern Time) on June 3, 2024 to be
counted.

*  To vote in advance of the Annual Meeting using a printed proxy card, simply complete, sign and date the
proxy card and return it promptly in the envelope provided. If you return your signed proxy card to us
before the Annual Meeting, we will vote your shares as you direct.

»  To vote online during the Annual Meeting, follow the provided instructions to join the Annual Meeting at
www.virtualshareholdermeeting.com/DSP2024, starting at 9:30 a.m. (Pacific Time), on Tuesday, June 4,
2024. You will need to enter the 16-digit control number located on the Notice, on your proxy card or in
the instructions that accompanied your proxy materials. The webcast will open 15 minutes before the start
of the Annual Meeting.

Beneficial Owner: Shares Held on Your Behalf by a Brokerage Firm, Bank, or Other Nominee. If you are a
beneficial owner of shares held on your behalf by a brokerage firm, bank or other nominee, you should have
received a Notice containing voting instructions from that nominee rather than from us. To vote online during the
Annual Meeting, you must follow the instructions from such nominee.

A representative of Equiniti Trust Company, LLC, our inspector of election, will tabulate and certify the votes.

What if I have technical difficulties or trouble accessing the Annual Meeting?

We will have technicians ready to assist you with any technical difficulties you may have accessing the Annual
Meeting. If you encounter any difficulties accessing the Annual Meeting during the check-in or meeting time, please
call the technical support number that will be posted at www.virtualshareholdermeeting.com/DSP2024.

How many votes do I have?

Holders of either class of our Common Stock will have one vote per share held as of the close of business on
the Record Date. Holders of our Class A common stock and Class B common stock will vote together as a single
class on all matters described in this Proxy Statement for which your vote is being solicited.

‘What if another matter is properly brought before the Annual Meeting?

Our board of directors does not intend to bring any other matters to be voted on at the Annual Meeting, and
currently knows of no other matters that will be presented for consideration at the Annual Meeting. If any other
matters are properly brought before the Annual Meeting, your proxy holder (one of the individuals named on your
proxy card) will vote your shares using his best judgment.
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Can I vote my shares by filling out and returning the Notice?

No. The Notice identifies the items to be voted on at the Annual Meeting, but you cannot vote by marking the
Notice and returning it. The Notice provides instructions on how to vote by proxy in advance of the Annual Meeting
through the internet, by telephone, using a printed proxy card or online during the Annual Meeting.

What does it mean if I receive more than one Notice?

If you receive more than one Notice, your shares may be registered in more than one name or in different
accounts. Please follow the voting instructions on the Notices to ensure that all of your shares are voted.

Can I change my vote or revoke my proxy after submitting a proxy?

Yes. If you are a stockholder of record, you can change your vote or revoke your proxy at any time before the
final vote at the Annual Meeting in any one of the following ways:

*  Submit another properly completed proxy card with a later date.
»  Grant a subsequent proxy by telephone or through the internet.

* Send a timely written notice that you are revoking your proxy to our Corporate Secretary at 2722
Michelson Drive, Suite 100, Irvine, California 92612, Attention: Corporate Secretary.

+  Attend the Annual Meeting and vote online during the meeting. Simply attending the Annual Meeting will
not, by itself, change your vote or revoke your proxy. Even if you plan to attend the Annual Meeting, we
recommend that you also submit your proxy or voting instructions or vote in advance of the Annual
Meeting by telephone or through the internet so that your vote will be counted if you later decide not to
attend the Annual Meeting.

If you are a beneficial owner and your shares are held in “street name” on your behalf by a brokerage firm,
bank or other nominee, you should follow the instructions provided by that nominee.

Your most recent proxy card or internet or telephone proxy is the one that is counted. Your attendance at the
Annual Meeting by itself will not revoke your proxy unless you give written notice of revocation to the Corporate
Secretary before your proxy is voted or you vote electronically at the Annual Meeting.

If I am a stockholder of record and I do not vote, or if I return a proxy card or otherwise vote without giving
specific voting instructions, what happens?

If you are a stockholder of record and do not vote through the internet, by telephone, by completing a proxy
card or online during the Annual Meeting, your shares will not be voted.

If you return a signed and dated proxy card or otherwise vote without marking voting selections, your shares
will be voted in accordance with our board of directors’ recommendations:

e “FOR?” the election of the two Class III director nominees; and

*  “FOR?” the ratification of the selection of Deloitte as our independent registered public accounting firm for
the fiscal year ending December 31, 2024.

If any other matter is properly presented at the Annual Meeting, your proxy holder (one of the individuals
named on your proxy card) will vote your shares using his best judgment.

If I am a beneficial owner of shares held in “street name” and I do not provide my brokerage firm, bank or
other nominee with voting instructions, what happens?

If you are a beneficial owner and do not instruct your brokerage firm, bank or other nominee how to vote your
shares, your shares will be considered “uninstructed” and the question of whether your nominee will still be able to
vote your shares depends on whether, pursuant to stock exchange rules, the particular proposal is deemed to be a
“routine” matter. Brokerage firms, banks and other nominees can use their discretion to vote “uninstructed” shares
with respect to matters that are considered to be “routine,” but not with respect to “non-routine” matters. Under
applicable rules and interpretations, “non-routine” matters are matters that may substantially affect the rights or
privileges of stockholders, such as elections of directors (even if not contested), mergers, stockholder proposals,
executive compensation and certain corporate governance proposals, even if management-supported.
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Accordingly, your brokerage firm, bank or other nominee may vote your shares on Proposal Two, which is
considered “routine,” without your instructions. Your brokerage firm, bank or other nominee may not, however, vote
your shares on Proposal One without your instructions, which would result in a “broker non-vote” and your shares
would not be counted as having been voted on Proposal One. Please instruct your brokerage firm, bank or other
nominee to ensure that your vote will be counted. As Proposal Two is considered a “routine” matter, we do not
expect “broker non-votes” to exist in connection with this proposal.

If you are a beneficial owner of shares held in street name, and you do not plan to attend the Annual
Meeting, in order to ensure your shares are voted in the way you would prefer, you must provide voting
instructions to your brokerage firm, bank or other nominee by the deadline provided in the materials you receive
from your nominee.

What are “broker non-votes”?

As discussed above, when a beneficial owner of shares held in “street name” does not give instructions to the
brokerage firm, bank or other nominee holding the shares as to how to vote on matters deemed to be “non-routine,”
the brokerage firm, bank or other nominee cannot vote the shares. These unvoted shares are counted as “broker non-
votes.”

How many votes are needed to approve each proposal?

Proposal One. Directors are elected by a plurality vote. “Plurality” means that the two Class III director
nominees who receive the largest number of votes cast “FOR” such nominees will be elected as directors. As a
result, any shares not voted “FOR” a particular nominee, whether as a result of a “WITHHOLD” vote or a broker
non-vote (in other words, where a brokerage firm has not received voting instructions from the beneficial owner and
for which the brokerage firm does not have discretionary power to vote on a particular matter), will not be counted
in such nominee’s favor and will have no effect on the outcome of the election. You may vote “FOR” or
“WITHHOLD” on the two Class III director nominees.

Proposal Two. The ratification of the selection of Deloitte as our independent registered public accounting firm
for the fiscal year ending December 31, 2024 requires the affirmative vote of at least a majority of the voting power
of the shares of our Common Stock present in person or by proxy during the Annual Meeting and entitled to vote
thereon to be approved. Abstentions represent a stockholder’s affirmative choice to decline to vote on a proposal.
Abstentions are considered shares present and entitled to vote on this proposal, and thus, will have the same effect as
a vote “AGAINST” this proposal. Because this is a “routine” proposal, no broker non-votes are expected to result
from this proposal.

What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid Annual Meeting. A quorum will be present if
stockholders holding at least a majority of the voting power of the outstanding shares of Common Stock entitled to
vote at the Annual Meeting are present in person at the Annual Meeting either by virtual attendance or by proxy. On
March 7, 2024, there were 62,830,299 shares of our Common Stock outstanding and entitled to one vote, consisting
of 15,845,474 shares of our Class A common stock and 46,984,825 shares of our Class B common stock. Holders of
either class of our Common Stock as of the close of business on the Record Date will be entitled to vote at the
Annual Meeting. Thus, based on the holders as of March 7, 2024, we estimate that the holders of
approximately 31,415,150 shares of Common Stock would need to be present in person or represented by
proxy at the Annual Meeting to have a quorum.

Your shares will be counted as present only if you submit a valid proxy (or one is submitted on your behalf by
your brokerage, bank or other nominee) or if you vote online during the Annual Meeting. Abstentions and broker
non-votes will be counted towards the quorum requirement. If there is no quorum, the chairperson of the Annual
Meeting or holders of a majority of the voting power of the shares present at the Annual Meeting may adjourn the
Annual Meeting to another date.

How can I find out the results of the voting at the Annual Meeting?

We expect that preliminary voting results will be announced at the Annual Meeting. In addition, final voting
results will be published in a Current Report on Form 8-K that we expect to file within four business days after the
Annual Meeting. If final voting results are not available to us in time to file a Form 8-K within four business days
after the Annual Meeting, we intend to file a Form 8-K to publish preliminary results and, within four business days
after the final results are known to us, file an amendment to the Form 8-K to publish the final results.
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When are stockholder proposals and nominations due for next year’s annual meeting?

Requirements for stockholder proposals to be considered for inclusion in our proxy materials for the
2025 annual meeting of stockholders. To be considered for inclusion in next year’s proxy materials, stockholder
proposals submitted pursuant to Rule 14a-8 under the Exchange Act must be submitted in writing by December 23,
2024, to our Corporate Secretary at 2722 Michelson Drive, Suite 100, Irvine, California 92612, Attention: Corporate
Secretary.

Requirements for stockholder proposals or nominations to be brought before the 2025 annual meeting of
stockholders. Our amended and restated bylaws provide that, for stockholder proposals and nominations that are not
to be included in next year’s proxy materials to be considered at an annual meeting, stockholders must give timely
advance written notice thereof to our Corporate Secretary at 2722 Michelson Drive, Suite 100, Irvine, California
92612, Attention: Corporate Secretary. In order to be considered timely under our bylaws and, for director
nominations, under Rule 14a-19 under the Exchange Act, notice of a proposal or a director nomination for
consideration at the 2025 annual meeting of stockholders that is not to be included in next year’s proxy materials
must be received by our Corporate Secretary in writing not later than the close of business on March 6, 2025 nor
earlier than the close of business on February 4, 2025. However, if our 2025 annual meeting of stockholders is not
held between May 5, 2025 and July 4, 2025, the notice must be received (A) not earlier than the close of business on

the 120th day prior to the 2025 annual meeting of stockholders, and (B) not later than the close of business on the

later of the 90t day prior to the 2025 annual meeting of stockholders or, if later than the 9oth day prior to the 2025
annual meeting of stockholders, the 10t day following the day on which public announcement of the date of the
2025 annual meeting is first made. Any such notice to our Corporate Secretary must include the information

required by our amended and restated bylaws.

In addition, stockholders who intend to solicit proxies in support of director nominees other than Viant’s
nominees must also comply with the additional requirements of Rule 14a-19(b).

Who is paying for this proxy solicitation?

We will pay for the cost of soliciting proxies. In addition to these proxy materials, our directors and employees
may also solicit proxies in person, by telephone or by other means of communication. Directors and employees will
not be paid additional compensation for soliciting proxies. We may reimburse brokerage firms, banks and other
nominees for the cost of forwarding proxy materials to beneficial owners. If you choose to access the proxy
materials and/or vote over the internet, you are responsible for any internet access charges you may incur.
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INFORMATION REGARDING THE BOARD OF DIRECTORS
AND CORPORATE GOVERNANCE

The following table sets forth, for the Class III nominees for election at the Annual Meeting and our other
directors who will continue in office after the Annual Meeting, their ages, independence and position or office held
with us as of March 18, 2024:

Name Age Independent Title
Class I directorD)
Max Valdes*@3) 69 Director

Class II director nominees)

Chris Vanderhook(3)®) 45 Chief Operating Officer and Director
Elizabeth Williams®) 48 Director

Class III directors)

Tim Vanderhook® 43 Chief Executive Officer and Chairman
Vivian Yang@®® 56 Director

* Lead independent director.

(1)  The Class III director nominees are standing for election at the Annual Meeting and, if elected, will continue in office until the 2027 annual
meeting of stockholders. The Class I director will continue in office until the 2025 annual meeting of stockholders, and the Class II
directors will continue in office until the 2026 annual meeting of stockholders.

(2) Member of our Audit Committee.
(3) Member of our Compensation Committee.
(4) Member of our Nominating and Corporate Governance Committee.

Set forth below is biographical information for the two Class III director nominees and each person whose term
of office as a director will continue after the Annual Meeting. This includes information regarding each director’s
experience, qualifications, attributes or skills that led our board of directors to recommend them for service on our
board of directors.

Class I1I Directors Nominees for Election at the Annual Meeting

Tim Vanderhook has served on our board of directors and as our Chief Executive Officer since October 2020,
and has served as Chairman since February 2021. Mr. Vanderhook has served as the chief executive officer and on
the board of directors of Viant Technology LLC since he co-founded the Viant Technology business in 1999.
Mr. Vanderhook has raised private equity capital, executed numerous acquisitions and co-founded XUMO, one of
the largest ad-supported Over-The-Top streaming services, which was acquired by the Comcast Corporation
(Nasdaq: CMCSA) in 2020. Mr. Vanderhook currently serves on the Board of Trustees of Chapman University. We
believe Mr. Vanderhook is qualified to serve on our board of directors because of his digital advertising expertise
and innovation, and his experience as Viant Technology LLC’s chief executive officer for over 20 years, which we
believe contributes valuable management and technological expertise to our board of directors’ collective
knowledge.

Vivian W. Yang has served on our board of directors since December 2021 and is chair of the Nominating and
Corporate Governance Committee and Compensation Committee. From August 2016 until July 2020, Ms. Yang
served as the chief legal officer of The Trade Desk, Inc. (Nasdaq: TTD), a provider of a global technology platform
for buyers of advertising, and from April 2014 to August 2016 she served as chief administrative officer and general
counsel of RealD Inc. (formerly NYSE: RLD), a company that develops and licenses 3D and other visual
technologies globally. From March 2009 to March 2014, Ms. Yang served as senior vice president & general counsel
for CityGrid Media, LLC, a digital advertising network owned by IAC/InterActiveCorp, and from April 2001 to
February 2007 as senior vice president, business affairs, finance and administration of the Global Media Group at
Time Warner Inc. She has held senior positions with eCompanies, LLC and Sony Pictures Entertainment Inc.
Ms. Yang started her legal career at Latham & Watkins LLP after receiving her J.D. from Georgetown University
Law Center. She earned a B.S. in Accounting from The Pennsylvania State University and was a certified public
accountant with KPMG prior to starting her legal career. We believe Ms. Yang is qualified to serve on our board of
directors because of her extensive experience in the media and technology industry, which we believe contributes
valuable management and technological expertise to our board of directors’ collective knowledge.
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Class I Directors Continuing in Office Until the 2025 Annual Meeting of Stockholders

Max Valdes has served on our board of directors since February 2021 and is chair of the Audit Committee.
From August 2010 to March 2013, Mr. Valdes served as Chief Financial Officer and Executive Vice President of
First American Financial Corporation (NYSE: FAF). Prior to his retirement, Mr. Valdes held numerous financial
positions over his 25 years at First American Financial Corporation, including Controller and Chief Accounting
Officer. He currently serves on the board of directors and audit committee of First American Trust Company.
Mr. Valdes also serves on the Board of Trustees and Finance Committee of Chapman University. Mr. Valdes is a
CPA and earned a B.A. degree in Business Administration at the California State University, Fullerton. We believe
Mr. Valdes is qualified to serve on our board of directors because of his significant level of financial and
management expertise, which we believe provides valuable insight regarding public company reporting matters, as
well as an understanding of the process of an audit committee’s interactions with our board of directors and
management.

Class II Directors Continuing in Office Until the 2026 Annual Meeting of Stockholders

Chris Vanderhook has served on our board of directors and as our Chief Operating Officer since October 2020.
Mr. Vanderhook has served as the chief operating officer and on the board of directors of Viant Technology LLC
since he co-founded the Viant Technology business in 1999. Mr. Vanderhook also co-founded XUMO in 2011, one
of the largest ad supported Over-The-Top streaming services, which was acquired by Comcast Corporation
(Nasdaq: CMCSA) in February 2020. Mr. Vanderhook received a B.S. degree in Business Administration at the
Marshall School of Business from the University of Southern California. We believe Mr. Vanderhook is qualified to
serve on our board of directors because of his extensive experience in the digital advertising industry, and his
experience as our Chief Operating Officer for over 20 years, which we believe contributes valuable management
expertise to our board of directors’ collective knowledge.

Elizabeth Williams has been a member of our board of directors since February 2021. Ms. Williams has served
as Chief Executive Officer and a director of El Pollo Loco Holdings, Inc. (Nasdaq: LOCO), an operator of restaurant
chains, since March 2024. Prior to this role, she served as the Chief Executive Officer of Outfox Hospitality, a
company that operates Foxtrot convenience stores and Dom’s Kitchen and Market grocery and café stores, since
April 2023. She previously served in various roles for Foxtrot as the Chief Executive Officer from April 2023 to
February 2024 and as President and Chief Financial Officer from June 2022 to April 2023. Prior to her service at
Foxtrot, Ms. Williams served as the Chief Executive Officer of Hart House, LLC from July 2021 to June 2022. From
June 2020 to May 2021, Ms. Williams was the Chief Executive Officer of Drybar Holdings, LLC, an owner of hair
salons providing blowouts and hair styling products and accessories. Previously, Ms. Williams was President of Taco
Bell International from January 2018 to January 2020, Chief Financial Officer of Taco Bell Corp. from October
2013 to January 2018, and Vice President, Financial Planning & Analysis of Taco Bell Corp. from February 2011 to
October 2013. Ms. Williams currently serves on the board of directors and audit committee of Stitch Fix, Inc.
(Nasdaq: SFIX). Ms. Williams earned a B.A. degree in Business Administration from University of Texas in Austin
and an MBA from the Kellogg School of Management at Northwestern University. We believe Ms. Williams is
qualified to serve on our board of directors because of her experience leading global businesses and service on other
public company boards, which we believe brings important insight and guidance to our board of directors regarding
its responsibilities as a public company, as well as best practices in corporate governance.

Family Relationships

Tim Vanderhook and Chris Vanderhook are brothers. No other family relationship exists by or among our
directors (or our director nominees) and our executive officers.
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Board Diversity

Our board of directors believes that a diverse board is better able to effectively oversee our management and
strategy, and position Viant to deliver long-term value for our stockholders. Our board of directors considers
diversity, including gender and ethnic diversity, as adding to our board of directors’ overall mix of perspectives as a
whole. With the assistance of the Nominating and Corporate Governance Committee, our board of directors
regularly reviews trends in board composition, including with regard to director diversity.

Board Diversity Matrix (As of March 18, 2024)

Total Number of Directors 5
Did not
Non- Disclose
Female Male Binary Gender

Part 1: Gender Identity

Directors 2 3 — —

Part 2: Demographic Background

African American or Black — _ _ _

Alaskan Native or Native American — — — —

Asian 1 — — —

Hispanic or Latinx — 1 — —

Native Hawaiian or Pacific Islander — — _ _

White 1 2 — —

Two or More Races or Ethnicities — — — —

LGBTQ+ 1

Did Not Disclose Demographic Background —

Director Independence

Our Class A common stock is listed on the Nasdaq Global Select Market and under the listing rules of The
Nasdaq Stock Market LLC (“Nasdaq”), subject to specified exceptions, independent directors must comprise a
majority of a listed company’s board of directors, and each member of a listed company’s audit, compensation, and
nominating and corporate governance committees must be independent. Under Nasdaq listing rules, a director will
only qualify as an “independent director” if, among other things, the listed company’s board of directors
affirmatively determines that the director does not have a relationship which, in the opinion of the listed company’s
board of directors, would interfere with the exercise of independent judgment in carrying out the responsibilities of a
director.

However, we are a “controlled company” (as defined by Nasdaq Listing Rule 5615(c)(1)) because
Tim Vanderhook, Chris Vanderhook and Capital V LLC (the “Vanderhook Parties”), through their ownership of our
Class B common stock, hold more than 50% of the voting power for the election of directors. As a result, we are
exempt from certain Nasdaq corporate governance standards, including:

+ the requirement that a majority of the members of the board of directors be independent directors;

* the requirement that we have a compensation committee that is composed entirely of independent
directors; and

* the requirement that the nominating and corporate governance committee be composed entirely of
independent directors.

We use some of these exemptions. The “controlled company” exemption does not modify audit committee
independence requirements of Rule 10A-3 under the Exchange Act and Nasdaq listing rules. In the event that we
cease to be a controlled company, we will be required to comply with these provisions within the transition periods
specified in the applicable rules.

Our board of directors has undertaken a review of the independence of each director. Based on information
provided by each director concerning his or her background, employment and affiliations, our board of directors has
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affirmatively determined that each of Max Valdes, Elizabeth Williams and Vivian Yang is an “independent director”
(as defined in Nasdaq Listing Rule 5605(a)(2)). In making these affirmative determinations, our board of directors
considered the current and prior relationships that each non-employee director has with our company and all other
facts and circumstances our board of directors deemed relevant in determining their independence, including the
beneficial ownership of our capital stock by each non-employee director, and the transactions involving them
described in the section titled “Transactions with Related Persons.”

Board Leadership

Our Nominating and Corporate Governance Committee periodically considers our board of directors’
leadership structure and makes such recommendations to our board of directors as our Nominating and Corporate
Governance Committee deems appropriate. When the positions of Chairman and Chief Executive Officer are held
by the same person, the independent members of our board of directors may designate a “lead independent director.”
Our board of directors believes that it should maintain flexibility to select the Chairman and adjust our board
leadership structure from time to time.

Currently, our board of directors believes that it is in the best interests of our company and our stockholders for
our Chief Executive Officer, Mr. Tim Vanderhook, to serve as both Chief Executive Officer and Chairman given his
knowledge of our company and industry and his strategic vision, which we believe provides us with optimally
effective leadership. Mr. Vanderhook co-founded and has led our company since its inception. Our board of directors
believes that Mr. Vanderhook’s strategic vision for our business, his in-depth knowledge of our platform and
operations, the advertising technology industry, and his experience serving as our Chief Executive Officer since our
inception make him well qualified to serve as both Chairman and Chief Executive Officer.

Because Mr. Vanderhook has served and continues to serve in both these roles, our board of directors appointed
Max Valdes in February 2021 to serve as our board of directors’ lead independent director. As lead independent
director, Mr. Valdes provides leadership to our board of directors if circumstances arise in which the role of Chief
Executive Officer and Chairman may be, or may be perceived to be, in conflict, and performs such additional duties
as our board of directors may otherwise determine and delegate, including (i) presiding at board meetings at which
the Chairman is not present, including executive sessions of the independent directors; (ii) approving information
sent to the board of directors; (iii) approving the agenda and schedule for board meetings to provide that there is
sufficient time for discussion of all agenda items; (iv) serving as liaison between the Chairman and the independent
directors; and (v) being available for consultation and communication with major stockholders upon request. Our
board of directors believes that its independence and oversight of management and risk is maintained effectively
through this leadership structure, the composition of our board of directors, and sound corporate governance policies
and practices.

Role of the Board of Directors in Risk Oversight

Our board of directors believes that risk management is an important part of establishing, updating and
executing on Viant’s business strategy. Our board of directors, as a whole and at the committee level, has oversight
responsibility relating to risks that could affect our corporate strategy, business objectives, compliance, operations
and financial condition and performance. Our board of directors focuses its oversight on the most significant risks
facing our company and oversees our risk management processes to identify, prioritize, assess, manage and mitigate
those risks, which in turn supports the achievement of organizational objectives, improves long-term organizational
performance and enhances stockholder value while mitigating and managing identified risks. A fundamental part of
our approach to risk management is not only understanding the most significant risks we face as a company and the
necessary steps to manage those risks, but also deciding what level of risk is appropriate for our company. Our board
of directors plays an integral role in guiding management’s risk tolerance and determining an appropriate level of
risk.

While our full board of directors has overall responsibility for evaluating key business risks, its committees
monitor and report to our board of directors on certain risks.

Our Audit Committee reviews and discusses Viant’s practices with respect to risk assessment and risk
management, and risks related to matters including Viant’s financial statements and financial reporting processes,
compliance and, together with our board of directors, information technology and cybersecurity, and the steps our
management has taken to identify and control these exposures, including by reviewing and establishing policies and
procedures that govern certain processes by which risk assessment and management is undertaken. Our Audit
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Committee also monitors compliance with legal and regulatory requirements and evaluates the effectiveness of our
independent registered public accounting firm and internal audit function.

Our Compensation Committee oversees the assessment of the risks related to our compensation policies and
programs applicable to officers and employees, and reports to our board of directors on the results of this
assessment.

Our Nominating and Corporate Governance Committee oversees risks associated with director independence
and the composition and organization of our board of directors (including with respect to our board of directors’
leadership structure), monitors the effectiveness of our corporate governance guidelines, and provides general
oversight of our other corporate governance policies and practices, including succession planning.

In connection with its reviews of the operations of our business, our full board of directors addresses
holistically the primary risks associated with our business, as well as the key risk areas monitored by its committees,
including cybersecurity risks. Our board of directors appreciates the evolving nature of our business and industry
and is actively involved in monitoring new threats and risks as they emerge. In particular, our board of directors is
focused on oversight of processes relating to the prevention, timely detection and mitigation of the effects of
cybersecurity threats or incidents.

While our board of directors has an oversight role, management is principally tasked with direct responsibility
for management and assessment of risks and the implementation of processes and controls to mitigate their effects
on Viant. At periodic meetings of our board of directors and its committees, members of Viant’s senior management
regularly report to and seek guidance from our board of directors and its committees with respect to areas of material
risk to Viant, including strategic, operational, financial, legal and regulatory risks. In addition, among other matters,
management provides our Audit Committee periodic reports on the adequacy and effectiveness of our disclosure
controls and procedures and internal control over financial reporting.

Board Meetings and Committees

Our board of directors is responsible for the oversight of management and the strategy of our company and for
establishing corporate policies. Our board of directors meets periodically during the year to review significant
developments affecting us and to act on matters requiring our board of directors’ approval. Our board of directors
met seven times during our last fiscal year. Our board of directors has established an Audit Committee, a
Compensation Committee, and a Nominating and Corporate Governance Committee. Our Audit Committee met four
times during our last fiscal year. Our Compensation Committee met six times during our last fiscal year. Our
Nominating and Corporate Governance Committee met four times during our last fiscal year. During our last fiscal
year, each director attended at least 75% of the aggregate of (i) the total number of board meetings held during the
period for which he or she had been a director and (ii) the total number of meetings held by all committees of our
board of directors on which he or she served during the periods that he or she served. We encourage our directors
and nominees for director to attend our annual meeting of stockholders and each of our directors attended our 2023
annual meeting of stockholders.

As required under applicable Nasdaq listing rules, our independent directors met four times during our last
fiscal year in regularly scheduled executive sessions at which only independent directors were present. Mr. Valdes,
our lead independent director, presided over these executive sessions.

The composition and responsibilities of each of the standing committees of our board of directors are described
below. Members serve on these committees until their resignation or until otherwise determined by our board of
directors. Our board of directors may establish other committees as it deems necessary or appropriate from time to
time.

Audit Committee

Our Audit Committee consists of Elizabeth Williams, Vivian Yang and Max Valdes, who serves as the
committee’s chair. Our board of directors has determined that each of our Audit Committee members satisfies the
independence requirements under the Nasdagq listing rules and Rule 10A-3(b)(1) of the Exchange Act. Each member
of our Audit Committee can read and understand fundamental financial statements in accordance with applicable
requirements, and our board of directors has determined that Mr. Valdes is an “audit committee financial expert”
within the meaning of SEC regulations. No member of our Audit Committee has participated in the preparation of
the financial statements of Viant or any current Viant subsidiary at any time during the past three years. In arriving at
these determinations, our board of directors has examined each Audit Committee member’s scope of experience, the
time commitment associated with service on other audit committees and other relevant factors.
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The principal duties and responsibilities of our Audit Committee as provided in its written charter include,
among other things:

overseeing the appointment, compensation, retention and oversight of our independent registered public
accounting firm;

obtaining and reviewing a report by the independent registered public accounting firm at least annually
that describes its internal quality-control procedures, any material issues with such procedures and any
steps taken to deal with such issues, and all relationships between the independent registered public
accounting firm and Viant consistent with the applicable requirements of the Public Company Accounting
Oversight Board,

approving in advance the engagement of the independent registered public accounting firm and all audit
and all permissible non-audit services to be provided by such firm, and establishing policies and
procedures for pre-approval of such services;

reviewing at least annually the independence and performance of the independent registered public
accounting firm;

reviewing and discussing Viant’s annual audited and quarterly unaudited financial statements with
management and the independent registered public accounting firm, and the independent registered public
accounting firm’s reports related to the financial statements;

review and discuss the adequacy and effectiveness of Viant’s disclosure controls and procedures and
internal control over financial reporting, including related reports from management and the independent
registered public accounting firm and any fraud involving Viant’s management or employees who have a
significant role in Viant’s internal controls;

reviewing and discussing at least annually the performance and effectiveness of our internal audit function
and significant findings by internal audit, as well as approving the appointment or dismissal and
compensation of any principal internal auditor;

reviewing and discussing Viant’s practices with respect to risk assessment and risk management, and risks
related to financial, legal, accounting, compliance, investment and tax matters, including Viant’s financial
statements and financial reporting processes, and compliance with applicable law (including U.S. federal
securities laws and other legal and regulatory requirements), and information technology and
cybersecurity;

overseeing our compliance program with respect to ethical, legal and regulatory requirements, and discuss
with management any reports regarding compliance with applicable laws, regulations and internal
compliance programs, including Viant’s Code of Business Conduct and Ethics (and any waivers of
compliance therefrom) and insider trading policy, as well as review and oversight of related person
transactions (in accordance with applicable Nasdaq rules) or other transactions that may involve a conflict
of interest of members of the board of directors or the taking of a corporate opportunity, and Viant’s
policies and procedures for monitoring compliance; and

establishing and reviewing policies and procedures for the receipt, retention and treatment of reports of
potential misconduct; reviewing and approving related party transactions; and hiring employees and
former employees of the independent registered public accounting firm.

Our Audit Committee operates under a written charter that satisfies the applicable Nasdaq listing rules, and we
believe that the functioning of our Audit Committee complies with applicable SEC and Nasdaq requirements.

Compensation Committee

Our Compensation Committee consists of Max Valdes, Chris Vanderhook and Vivian Yang, who serves as the
committee’s chair. Our board of directors has determined that, other than Mr. Chris Vanderhook, each of our
Compensation Committee members is independent under Nasdaq listing rules. Because we are a “controlled
company” (as defined by Nasdaq Listing Rule 5615(c)(1)), we are exempt from Nasdaq’s corporate governance
requirement that we have a compensation committee that is composed entirely of independent directors. If such rules
change in the future or we no longer meet the definition of a controlled company under the current rules, we will
adjust the composition of the Compensation Committee accordingly in order to comply with such rules.
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The principal duties and responsibilities of our Compensation Committee as provided in its written charter
include, among other things:

+  overseeing Viant’s overall compensation philosophy, policies and programs, and assessing whether Viant’s
compensation philosophy establishes appropriate incentives for management and employees;

»  assessing the results of Viant’s most recent advisory vote on executive compensation (if applicable);

* reviewing and approving corporate goals and objectives relevant to the compensation of Viant’s Chief
Executive Officer, evaluating the Chief Executive Officer’s performance in light of those goals and
objectives, approving (or if it deems appropriate, recommending to the board of directors for review and
approval) the grant of equity awards to the Chief Executive Officer, and recommending to the board of
directors the Chief Executive Officer’s compensation based on this evaluation; provided, that if at any time
the Compensation Committee does not consist solely of two or more “Non-Employee Directors” as
defined in Rule 16b-3 under the Exchange Act, the Compensation Committee shall recommend the grant
of equity awards to the Chief Executive Officer and the Chief Executive Officer’s compensation to the
board of directors for approval thereby;

+  overseeing the evaluation of executive officers other than the Chief Executive Officer, and recommending
to the board of directors terms and grants of equity awards and the compensation of the executive officers
other than the Chief Executive Officer based upon the recommendation of the Chief Executive Officer;

+  recommending to the board of directors to the adoption, amendment and termination of Viant’s incentive
compensation and equity-based compensation plans;

* administering Viant’s incentive compensation and equity-based compensation plans, establishing
guidelines, interpreting plan documents, selecting participants, approving grants and awards (other than
grants and awards to the Chief Executive Officer and other executive officers);

»  reviewing and approving the design of other benefit plans pertaining to executive officers;

* reviewing and recommending to the board of directors (or, in the case of the Chief Executive Officer, the
independent members of the board of directors) employment and severance arrangements for executive
officers, including employment agreements and change-in-control provisions, plans or agreements;

+ to the extent applicable, reviewing and discussing with management any Compensation Discussion and
Analysis and related disclosures (including the Compensation Committee Report) required in Viant’s
annual report and proxy statement and recommending to the board of directors that such disclosure be
included in such filings;

*  reviewing annually the form and amount of compensation of directors for service on the board of directors
and its committees and recommending changes in compensation to the board of directors as appropriate;

+  overseeing the assessment of the risks related to Viant’s compensation policies and programs applicable to
officers and employees, and report to the board of directors on the results of this assessment; and

*  assessing at least annually any required disclosure of conflicts of interest arising from the work of
compensation consultants.

Processes and Procedures for Compensation Decisions

Our Compensation Committee is primarily responsible for periodically reviewing and approving the
Company’s overall compensation philosophy, policies and programs, and assessing whether the Company’s
compensation philosophy establishes appropriate incentives for management and employees. The purpose of the
Compensation Committee is to assist the Board in discharging its responsibilities relating to the compensation of the
Company’s executive officers and directors. This includes reviewing and approving corporate goals and objectives
relevant to the compensation of our executive officers in light of those goals and objectives, and setting
compensation for these officers based on those evaluations. Our Compensation Committee also administers and has
discretionary authority over the issuance of equity awards under our equity incentive plans other than to our
executive officers. Because our Compensation Committee does not currently entirely consist of independent, non-
employee (as defined in Rule 16b-3 under the Exchange Act) directors, our Compensation Committee will submit
recommendations regarding the equity grants to and compensation of our executive officers to the independent
members of the board of directors.
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Our Compensation Committee may delegate authority to review and approve the equity compensation of our
employees to certain of our executive officers. For example, our Compensation Committee has delegated to our
Chief Financial Officer the authority to make awards under our equity incentive plans to certain employees. Even
where our Compensation Committee does not delegate authority, our executive officers will typically discuss with
our Compensation Committee the compensation to be paid to our employees and the size of equity grants under our
employee plans.

Under its charter, our Compensation Committee has the right to retain or obtain the advice of compensation
consultants, outside counsel and other advisers as it determines appropriate to assist it in the full performance of its
functions. For 2023, our Compensation Committee retained Alpine Rewards (“Alpine”), as its independent
compensation consultant to provide advice and services such as the following:

+ analysis and recommendations that inform our Compensation Committee’s decisions with respect to
director and executive officer compensation;

»  market pay data and competitive-position benchmarking;

* analysis and input on peer group development;

+ analysis and input on performance measures and goals; and
* analysis and input on compensation program structure.

In addition, in 2022 and through May 2023, our Compensation Committee had retained Pearl Meyer as its
independent compensation consultant to provide similar advice and services.

After taking into consideration the six factors prescribed by the SEC and Nasdaq Listing Rule 5605(d)(3) that
bear upon the independence of a compensation consultant, our Compensation Committee concluded that no conflict
of interest exists that would prevent Pearl Meyer or Alpine from independently advising our Compensation
Committee. Neither Alpine nor Pearl Meyer performed any other services for Viant in 2023.

Compensation Committee Interlocks and Insider Participation

During the year ended December 31, 2023, Max Valdes, Chris Vanderhook, Elizabeth Williams and Vivian
Yang served at various times on our Compensation Committee. None of the foregoing members of the
Compensation Committee are currently, or have been at any time, one of our officers or employees, except Chris
Vanderhook, who has served as our Chief Operating Officer since October 2020. None of our executive officers
currently serve, or have served during the last year, as a member of the board of directors or compensation
committee of any entity that has one or more executive officers serving as a member of our board of directors or
compensation (or similar) committee. Chris Vanderhook is the brother of Tim Vanderhook, our Chief Executive
Officer and Chairman, and Russ Vanderhook, our Senior Vice President and Co-Founder, as discussed below,
together with certain other related person transactions involving Chris Vanderhook, in “Transactions with Related
Persons—Employment Relationship with Immediate Family Members.”

Nominating and Corporate Governance Commiittee

Our Nominating and Corporate Governance Committee consists of Tim Vanderhook, Chris Vanderhook and
Vivian Yang, who serves as the committee’s chair. Our board of directors has determined that only Ms. Yang is
independent under the Nasdaq listing rules. Because we are a “controlled company” (as defined by Nasdaq Listing
Rule 5615(c)(1)), we are exempt from Nasdaq’s corporate governance requirement that we have a nominating and
corporate governance committee that is composed entirely of independent directors. If such rules change in the
future or we no longer meet the definition of a controlled company under the current rules, we will adjust the
composition of the Nominating and Corporate Governance Committee accordingly in order to comply with such
rules.

The principal duties and responsibilities of our Nominating and Corporate Governance Committee as provided
in its written charter include, among other things:

*  periodically reviewing, and recommending to the board of directors for approval, the skills, experience,
characteristics and other criteria for identifying and evaluating directors;

+ annually evaluating the composition, organization and governance of our board of directors and its
committees to assess whether the criteria established by the board of directors are currently represented on
the board of directors and its committees, and assessing the criteria that may be needed in the future;
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* identifying, reviewing and evaluating candidates to serve on the board of directors, including incumbent
directors who are recommended for nomination for reelection by the board of directors;

+ assessing the qualifications, contributions and independence of incumbent directors in determining
whether to recommend them for reelection to the board of directors;

+  discussing succession planning for the board of directors and key leadership roles on the board of directors
and its committees;

+  establishing procedures for the consideration of candidates for the board of directors recommended for the
Nominating and Corporate Governance Committee’s consideration by Viant’s stockholders and
recommending to the board of directors appropriate action on any such recommendation;

* recommending to the board of directors Viant’s candidates for election or reelection to the board of
directors at each annual stockholders’ meeting;

* recommending to the board of directors candidates to be elected by the board of directors as necessary to
fill vacancies and newly created directorships;

*  developing and recommending to the board of directors a set of corporate governance guidelines, and
annually reviewing these guidelines and recommending changes to the board of directors as appropriate;

+ annually reviewing our board of directors’ leadership structure and recommending changes to the board of
directors (or to the independent directors, in the case of a lead independent director);

*  making recommendations to the board of directors concerning the size, structure, composition and
functioning of the board of directors and its committees;

+ recommending committee members and chairpersons to the board of directors for appointment and
considering periodically rotating directors among the committees;

*  overseeing succession planning for the Chief Executive Officer and other senior executive officers, and
reviewing succession planning and management development at least annually with the board of directors;

»  overseeing the evaluation of the board of directors and its committees;

* reviewing any proposals properly submitted by stockholders for action at an annual meeting of
stockholders and making recommendations to the board of directors regarding action to be taken in
response to each such proposal; and

+ reviewing periodically Viant’s practices and initiatives with respect to environmental, social, and
governance (“ESG”) matters expected to have a significant impact on Viant’s performance, business
activities or reputation.

Nomination to the Board of Directors

Candidates for nomination to our board of directors are selected by our board of directors based on the
recommendation of the Nominating and Corporate Governance Committee in accordance with the committee’s
charter, our policies, our amended and restated certificate of incorporation and amended and restated bylaws, our
corporate governance guidelines and the requirements of applicable law. In recommending candidates for
nomination, the Nominating and Corporate Governance Committee considers candidates recommended by directors,
officers and employees, as well as candidates that are recommended by stockholders.

A stockholder that wishes to recommend a candidate for election to the board of directors may send a letter
directed to our Corporate Secretary at 2722 Michelson Drive, Suite 100 Irvine, California 92612. The letter must
include, among other things, the candidate’s name, business and residence address, biographical data, and the
number of Viant shares held. In the event there is a vacancy, and assuming that appropriate biographical and
background material has been provided on a timely basis, the Nominating and Corporate Governance Committee
will evaluate stockholder-recommended candidates by following substantially the same process, and applying
substantially the same criteria, as it follows for candidates recommended by others.
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Evaluations of candidates generally involve a review of background materials, internal discussions, and
interviews with selected candidates as appropriate and, in addition, the Nominating and Corporate Governance
Committee may engage consultants or third-party search firms to assist in identifying and evaluating potential
nominees.

Director Qualifications

In addition to the qualifications, qualities, and skills that are necessary to meet U.S. state and federal legal,
regulatory and Nasdaq listing requirements and the provisions of our amended and restated certificate of
incorporation, amended and restated bylaws, corporate governance guidelines, and charters of our board of
directors’ committees, our board of directors will consider the following factors in considering director candidates:
(i) relevant expertise to offer advice and guidance to management; (ii) sufficient time to devote to Viant’s affairs;
(iii) excellence in his or her field; (iv) the ability to exercise sound business judgment; (v) diversity of background
and experience; and (vi) commitment to rigorously represent the long-term interests of Viant’s stockholders.

When considering nominees, our board of directors and Nominating and Corporate Governance Committee
may take into consideration many other factors including, among other things, our board of directors’ current
composition, Viant’s current operating requirements, the candidates’ character, integrity, judgment, independence,
areas of expertise, corporate experience, length of service and potential conflicts of interest, the candidates’ other
commitments, and the long-term interests of our stockholders. While we do not maintain a formal policy with regard
to the consideration of diversity in identifying director nominees, our board of directors and the Nominating and
Corporate Governance Committee also actively seek to achieve a diversity of occupational and personal
backgrounds on our board of directors, including diversity with respect to demographics such as gender, race, ethnic
and national background, geography, age and sexual orientation. As part of the search process for new directors, the
Nominating and Corporate Governance Committee includes women and members of underrepresented communities
in the pool of candidates (and instructs any search firm the Nominating and Corporate Governance Committee
engages to do so). Our board of directors and Nominating and Corporate Governance Committee evaluates the
foregoing factors, among others, and does not assign any particular weighting or priority to any of the factors.

Stockholder Communications with the Board of Directors

We do not currently have a formal process for security holders to send communications to our board of
directors, which we believe is appropriate because, as a general matter, senior management serves as Viant’s primary
spokesperson and is responsible for communicating with various constituencies, including stockholders, on Viant’s
behalf. However, we welcome comments and questions from our stockholders.

Stockholders who wish to communicate with our board of directors or with an individual director may do so by
mail to our board of directors or the individual director, care of our Corporate Secretary at 2722 Michelson Drive,
Suite 100, Irvine, California 92612. We generally will not forward to the directors a communication that is primarily
commercial in nature, relates to an inappropriate or irrelevant topic, or requests general information regarding Viant.
In accordance with our corporate governance guidelines, directors may participate in discussions with stockholders
and other constituencies on issues where board-level involvement is appropriate, and our board of directors, with
assistance from our Compensation Committee and Nominating and Corporate Governance Committee, will continue
to oversee Viant’s stockholder engagement efforts, including stockholder communications directed at members of
our board of directors.

Corporate Governance Guidelines

Our board of directors has adopted corporate governance guidelines to support our board of directors in
overseeing and evaluating Viant’s business operations and making decisions that are independent of our
management. The corporate governance guidelines set forth the practices our board of directors follows with respect
to our board of directors’ core responsibilities, board size, composition and membership criteria, our board of
directors’ leadership structure, director elections, board of directors meetings (including executive sessions) and
involvement of senior management, the structure and functioning of committees, director compensation, chief
executive officer performance evaluations, succession planning, director education and board and committee self-
evaluations. The corporate governance guidelines, as well as the charters for each committee of our board of
directors, are posted on our website at investors.viantinc.com. The information contained on our website is not
incorporated by reference into this Proxy Statement.
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Code of Business Conduct and Ethics

We have adopted a written Code of Business Conduct and Ethics (our “Code of Conduct”) that applies to all
officers, directors and employees, including our principal executive officer, principal financial and accounting
officer, or persons performing similar functions. The Code of Conduct is available on our website at
www.viantinc.com. We intend to satisfy the disclosure requirement under Item 5.05 of Form 8-K regarding
amendments to, or a waiver from, a provision of our Code of Conduct, as well as Nasdaq’s requirement to disclose
waivers with respect to directors and executive officers, by posting such information on our website at the address
specified above.

Prohibition on Hedging, Short Sales and Pledging

Our board of directors has adopted an insider trading policy that applies to all of our directors, officers,
employees and consultants. This policy prohibits short-term trading, short sales, transactions involving publicly
traded options or other derivatives, such as trading in puts or calls with respect to Viant securities, and hedging
transactions with respect to our securities, including through the use of financial instruments (such as prepaid
variable forward contracts, equity swaps, collars and exchange funds) or by otherwise engaging in transactions, that
hedge or offset, or are designed to hedge or offset, any decrease in the market value of Viant’s securities. This policy
prohibits transactions in our securities and the securities of other applicable companies when such person transacting
possesses material nonpublic information about Viant or another company to others.
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DIRECTOR COMPENSATION

Director Compensation Table

The following table sets forth information regarding compensation earned by or paid to our directors for the
fiscal year ended December 31, 2023, other than Tim Vanderhook, our Chief Executive Officer and Chairman, and
Chris Vanderhook, our Chief Operating Officer, who are also members of our board of directors but did not receive
any additional compensation for service as a director.

The compensation of Tim Vanderhook and Chris Vanderhook as named executive officers is set forth below
under “Executive Compensation-Summary Compensation Table.”

Fees Earned or

Paid in Cash Stock Awards Total
Name ®® e ®

Max Valdes 71,250 150,000 221,250
Elizabeth Williams 59,231 150,000 209,231
Vivian W. Yang 72,019 150,000 222,019

(1)  The amounts reported in this column consists the annual cash retainers paid to each non-employee director set forth below under “—Non
Employee Director Compensation Policy”, taking into account the amendments to the annual cash retainers payable under our Non-
Employee Director Compensation Policy which were approved by our board of directors effective July 1, 2023.

(2)  The amount reported in this column represents the aggregate grant date fair value of restricted stock unit (“RSU”) awards granted to our
non employee directors during the fiscal year ended December 31, 2023 under the Viant Technology Inc. 2021 Long-Term Incentive Plan
(our “2021 Plan”), computed in accordance with Financial Accounting Standard Board (“FASB”) Accounting Standards Codification,
Topic 718 (“ASC Topic 718”). The assumptions used in calculating the grant date fair value of these equity awards reported in this column
are set forth in Note 9 to our audited consolidated financial statements included in our 2023 Annual Report. This amount does not reflect
the actual economic value that may be realized by the director. The number of RSUs outstanding for each non-employee director as of
December 31, 2023 consisted of: Max Valdes (34,895), Elizabeth Williams (34,895) and Vivian Yang (37,895).

Non-Employee Director Compensation Policy

We only pay our non-employee directors for their services as directors. Directors who are also officers or
employees of Viant are not eligible to receive any of the compensation described below. The compensation paid to
our non-employee directors during 2023 was determined using benchmark data from our peer companies provided
by our Compensation Committee’s independent compensation consultant, Alpine Rewards, LLC.

In May 2022, our board of directors adopted a Non-Employee Director Compensation Policy (effective as of
May 17, 2022), which provides for compensation terms for service on our board of directors and the committees
thereof by our non-employee directors. Effective as of July 1, 2023, our board of directors amended and restated the
Non-Employee Director Compensation Policy, which provides for the following compensation terms:

. an annual cash retainer of $50,000;

e an additional annual cash retainer of $20,000, $15,000 and $10,000 for service as chair of our Audit
Committee, Compensation Committee and Nominating and Corporate Governance Committee,
respectively;

»  an additional annual cash retainer of $10,000, $7,500 and $5,000 for service as a member (other than as
chair) of our Audit Committee, Compensation Committee and Nominating and Corporate Governance
Committee, respectively;

*  an initial grant of RSUs having a grant date fair value of $150,000 on the date of each such non-employee
director’s appointment to our board of directors, vesting over a three-year period, with one-third (1/3) of
the grant vesting on each of the first, second and third anniversaries of the date of appointment, subject to
the non-employee director’s continuous service through such vesting date;

+  an additional initial grant of RSUs for any non-employee director who was initially appointed to our board
of directors on any date other than the date of an annual meeting of Viant’s stockholders on the date of
such non-employee director’s appointment, which shall have a grant date fair value of $150,000 prorated
for the number of days remaining between the non-employee director’s appointment date and the date of
the next
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annual meeting of Viant’s stockholders (or if such meeting has not yet been scheduled, the date of the
first anniversary of the last annual meeting of Viant’s stockholders), and vesting in full on the date of the
next annual meeting of Viant’s stockholders. subject to the non-employee director’s continuous service
through such vesting date; and

+ an annual grant of RSUs having a grant date fair value of $150,000 on the date of Viant’s annual meeting
of stockholders, vesting in full on the earlier of (i) the date of the following year’s annual meeting or
(ii) the first anniversary of the date of grant, subject to the non-employee director’s continuous service
through such vesting date.

Each such equity award will accelerate and vest in full upon a change in control of the Company (as defined in
our 2021 Plan). We have reimbursed and will continue to reimburse all of our non-employee directors for their
reasonable out-of-pocket costs and expenses incurred in attending board meetings.
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PROPOSAL ONE:

ELECTION OF DIRECTORS

Our board of directors currently consists of five members and is divided into three classes. In accordance with
our amended and restated certificate of incorporation and amended and restated bylaws, the number of directors on
our board of directors will be determined from time to time by our board of directors but shall not be less than
three persons nor more than eleven persons. Each class consists, as nearly equal in number as possible, of one-third
of the total number of directors, and each class has a staggered three-year term. At each annual meeting of
stockholders, the successors to directors whose terms then expire will be elected to serve from the time of election
until the third annual meeting following the election and until his or her successor is duly elected and qualified, or
until his or her earlier death, resignation or removal.

Our directors are divided into the three classes as follows:

*  the Class III directors are Tim Vanderhook and Vivian Yang, whose terms will expire at the upcoming
Annual Meeting;

« the Class I director is Max Valdes, whose term will expire at the annual meeting of stockholders to be held
in 2025; and

+  the Class II directors are Chris Vanderhook and Elizabeth Williams, whose terms will expire at the annual
meeting of stockholders to be held in 2026.

Any additional directorships resulting from an increase in the number of directors will be distributed among the
three classes so that, as nearly equal in number as possible, each class will consist of one-third of the directors.
Vacancies and newly created directorships on the board of directors may be filled at any time by a majority of the
remaining directors then in office or a majority of our stockholders, provided that, after the Vanderhook Parties
cease to beneficially own a majority of the combined voting power of our common stock (the “Triggering Event”),
board vacancies, whether resulting from an increase in the number of directors or the death, removal or resignation
of a director, may be filled only by our board of directors and not by stockholders. A director elected by the board of
directors (or, prior to the Triggering Event, our stockholders) to fill a vacancy in a class, including vacancies created
by an increase in the number of directors, shall serve for the remainder of the full term of that class and until the
director’s successor is duly elected and qualified. The division of our board of directors into three classes with
staggered three-year terms may delay or prevent a change of our management or a change in control of Viant.

Mr. Tim Vanderhook and Ms. Vivian Yang are currently members of our board of directors, and, at the
recommendation of our Nominating and Corporate Governance Committee, have been nominated for reelection to
serve as Class III directors. Ms. Yang was identified to serve on our board of directors through network connections.
Mr. Vanderhook and Ms. Yang have agreed to stand for reelection at the Annual Meeting. Our management has no
reason to believe that either Mr. Tim Vanderhook and Ms. Yang will be unable to serve. If elected at the Annual
Meeting, Mr. Tim Vanderhook and Ms. Yang would serve until the annual meeting of stockholders to be held in
2027 and until their successors have been duly elected and qualified, or until their earlier death, resignation or
removal.

Directors are elected by a plurality of the votes cast on the election of directors. Accordingly, the nominees
receiving the highest number of “FOR” votes will be elected. Shares represented by executed proxies will be voted,
if authority to do so is not withheld, for the election of the nominees named above. If Mr. Tim Vanderhook and
Ms. Vivian Yang become unavailable for election as a result of an unexpected occurrence, shares that would have
been voted for Mr. Vanderhook and Ms. Yang may instead be voted for the election of substitute nominees proposed
by our board of directors, or our board of directors may choose to reduce its size.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF THE CLASS III
DIRECTOR NOMINEES NAMED ABOVE.
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PROPOSAL TWO:

RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our Audit Committee has selected Deloitte & Touche LLP (“Deloitte”) as our independent registered public
accounting firm for the fiscal year ending December 31, 2024, and our Board has directed that the selection of
Deloitte as our independent registered public accounting firm be submitted to our stockholders for ratification at the
Annual Meeting. Deloitte has served as our independent registered public accounting firm since 2020.
Representatives of Deloitte are expected to be present during the Annual Meeting. They will have an opportunity to
make a statement if they so desire and will be available to respond to appropriate questions.

Neither our amended and restated bylaws nor other governing documents or law require stockholder ratification
of the selection of Deloitte as our independent registered public accounting firm. However, our Audit Committee is
submitting the selection of Deloitte to the stockholders for ratification as a matter of good corporate governance. If
the stockholders fail to ratify the selection, our Audit Committee will review its future selection of Deloitte as our
independent registered public accounting firm. Even if the selection is ratified, our Audit Committee may, in its sole
discretion, direct the appointment of different independent auditors at any time during the fiscal year if they
determine that such a change would be in the best interests of Viant and its stockholders.

The affirmative “FOR” vote of a majority of the voting power of the shares of our common stock present in
person or by proxy during the Annual Meeting and entitled to vote thereon will be required to ratify the selection of
Deloitte as our independent registered public accounting firm. Abstentions are considered shares present and entitled
to vote on this proposal and, thus, will have the same effect as a vote “AGAINST” this proposal. We do not
anticipate any broker non-votes in connection with this proposal.

Principal Accountant Fees and Services

The following table represents aggregate fees billed to us by Deloitte for the periods set forth below:

Fiscal Year Ended December 31,

2023 2022

(in thousands)

Audit Fees(! $ 975 $ 927
Audit Related Fees — —
Tax Fees() $ 426 $ 762
All Other Fees — —

Total Fees $ 1,401 $1,689

(1)  Audit fees consist of fees for professional services provided in connection with the audit of our annual consolidated financial statements,
reviews of our quarterly condensed consolidated financial statements, and statutory and regulatory filings or engagements.

(2) Tax fees consist of the fees for professional services rendered in connection with tax compliance and tax advisory services.

Pre-Approval Policies and Procedures

Our Audit Committee approves all audit and non-audit related services that our independent registered public
accounting firm provides to us in accordance with our Audit and Non-Audit Services Pre-Approval Policy. Pre-
approval may be given as part of our Audit Committee’s approval of the scope of the engagement of the independent
registered public accounting firm or on an individual, explicit, case-by-case basis before the independent registered
public accounting firm is engaged to provide each service.

All of the services relating to the fees described in the table above were pre-approved by our Audit Committee
in accordance with our Audit Committee’s pre-approval policies and procedures.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE RATIFICATION OF DELOITTE
& TOUCHE LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

The Audit Committee has reviewed and discussed the audited financial statements for the fiscal year ended
December 31, 2023 with our management. The Audit Committee has also reviewed and discussed with Deloitte &
Touche LLP, our independent registered public accounting firm, the matters required to be discussed by the
applicable requirements of the Public Company Accounting Oversight Board (“PCAOB”) and the SEC. The Audit
Committee has also received the written disclosures and the letter from Deloitte & Touche LLP required by
applicable requirements of the PCAOB regarding the independent accountants’ communications with the Audit
Committee concerning independence, and has discussed with Deloitte & Touche LLP the accounting firm’s
independence. Based on the foregoing, the Audit Committee recommended to our board of directors that the audited
financial statements be included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2023
and filed with the SEC.

Members of the Audit Committee
Max Valdes, Chair

Elizabeth Williams

Vivian W. Yang

The material in this report is not “soliciting material,” is not deemed “filed” with the SEC and is not to be
incorporated by reference in any filing of Viant under the Securities Act or the Exchange Act, whether made before
or after the date hereof and irrespective of any general incorporation language in any such filing.
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EXECUTIVE OFFICERS

The following table sets forth information for our executive officers as of March 18, 2024:

Name Age Title
Tim Vanderhook 43  Chief Executive Officer and Chairman
Chris Vanderhook 45 Chief Operating Officer and Director
Larry Madden 59  Chief Financial Officer

Biographical information for Tim Vanderhook and Chris Vanderhook is included above with the director
biographies in the section titled “Information Regarding the Board of Directors and Corporate Governance.”

Larry Madden has served as our Chief Financial Officer since October 2020 and has served as the
chief financial officer of Viant Technology LLC since September 2012. Before joining Viant Technology LLC,
Mr. Madden served as chief financial officer of a number of media and technology companies starting in 1995.
Mr. Madden has extensive public company experience, including as chief financial officer of two Nasdaq-listed
companies and as a board member of a third Nasdaqg-listed company. He has served on the board of directors of
Outdoorsy, Inc., an online recreational vehicle rental and outdoor travel marketplace, since August 2021. Mr.
Madden started his career at Ernst & Young where he spent nearly eight years. Mr. Madden is a CPA (inactive) and
earned an MBA in finance and strategic management from New York University.
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EXECUTIVE COMPENSATION

The following provides compensation information pursuant to the scaled disclosure rules applicable to

emerging growth companies under SEC rules and the Jumpstart Our Business Startups Act of 2012.

Our compensation programs are designed to:
*  afttract, incentivize, and retain employees at the executive level who contribute to our long-term success;

+ provide compensation packages to our executives that are fair and competitive, and that reward the
achievement of our business objectives; and

+ effectively align our executives’ interests with those of our stockholders by focusing on long-term equity
incentives that correlate with the creation of long-term value for our stockholders.

Our named executive officers, consisting of our principal executive officer and the next two most highly

compensated executive officers, for the fiscal year ended December 31, 2023 were:

e Tim Vanderhook, our Chief Executive Officer and Chairman;
*  Chris Vanderhook, our Chief Operating Officer and Director; and
*  Larry Madden, our Chief Financial Officer.

Summary Compensation Table

The following table presents all of the compensation awarded to, earned by or paid to our named executive

officers for the fiscal years ended December 31, 2023 and 2022.

Non-
Equity
Incentive
Base Option Plan
Salary Bonus  Stock Awards Awards Compensation Total
Name and Principal Position Year ) ®W ®® ®® %S ©)
Tim Vanderhook 2023 700,000 800,000 1,220,000 849,690 3,569,690
Chief Executive Officer and
Chairman 2022 700,000 1,600,000 1,600,000 — 3,900,000
Chris Vanderhook 2023 700,000 — 800,000 1,220,000 849,690 3,569,690
Chief Operating Officer and
Director 2022 700,000 — 1,600,000 1,600,000 — 3,900,000
sy Diclikem 2023 645,840 500,000 500,000 242,769 1,888,609
Chief Financial Officer 2022 7389864 60,000 1,000,000 1,000,000 — 2,798,986

O

@

3

@
©)

For 2022, the amount reported in this column represents a discretionary bonus paid to Mr. Madden. The threshold levels of performance for
cash bonuses under the Viant Technology Inc. Annual Incentive Plan (the “Annual Incentive Plan”) for 2022 were not achieved and our
board of directors determined to grant Mr. Madden a discretionary bonus in the amount of $60,000 for 2022.

The amount reported in this column represents the aggregate grant date fair value of RSU awards granted to our named executive officers
during the fiscal year ended December 31, 2023 under our 2021 Plan, computed in accordance with ASC Topic 718. The assumptions used
in calculating the grant date fair value of these equity awards reported in this column are set forth in Note 9 to our audited consolidated
financial statements included in our 2023 Annual Report. This amount does not reflect the actual economic value that may be realized by
our named executive officers.

The amount reported in this column represents the aggregate grant date fair value of option awards granted to our named executive officers
during the fiscal year ended December 31, 2023 under our 2021 Plan, computed in accordance with ASC Topic 718. The assumptions used
in calculating the grant date fair value of these equity awards reported in this column are set forth in Note 9 to our audited consolidated
financial statements included in our 2023 Annual Report. This amount does not reflect the actual economic value that may be realized by
our named executive officers.

Includes $93,146 for a one-time payout of accrued vacation paid in 2022.

The amount reported in this column reflects the amount earned by each executive under the Annual Incentive Plan for 2023. See the
narrative below under “—Annual Bonuses and Non-Equity Incentive Plan Compensation” for additional detail.
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Narrative Disclosure to Summary Compensation Table
Base Salaries

Base salaries established for our named executive officers are paid to attract and retain talent and are set at a
level that is commensurate with each executive’s duties and authority, contributions, prior experience and sustained
performance. In 2023, our named executive officers were entitled to the following annual base salaries, which
remained at the same level as in 2022:

Name 2023 Base Salary
Tim Vanderhook $700,000
Chris Vanderhook $700,000
Larry Madden $645,840

Annual Bonuses and Non-Equity Incentive Plan Compensation

We believe it is important to motivate our key leaders to achieve our short-term performance goals by linking a
portion of their annual cash compensation to the achievement of certain performance targets. In March 2023, we
adopted the Annual Incentive Plan as a cash-based incentive initiative targeted toward our executive officers and
certain employees. Each participant is eligible to receive cash bonuses based on the achievement of certain
performance criteria over specified performance periods, in each case as determined by our Compensation
Committee in its sole discretion. Each participant’s target award may be a percentage of his or her annual base salary
as of the beginning or end of a performance period or a fixed dollar amount. For 2023, Messrs. T. Vanderhook and
C. Vanderhook had a target opportunity equal to 100% of his base salary and Mr. Madden had a target opportunity
equal to 31% of his base salary, and were eligible to earn payouts under the Annual Incentive Plan ranging from 0%
to 150% of their target opportunity based on performance achievement. In addition, to be eligible to earn a bonus
under the Annual Incentive Plan, a participant must be employed by us on the last day of the performance period,
unless otherwise determined by our Compensation Committee.

For 2023, the performance targets were based on contribution excluding traffic acquisition costs (70%
weighted) and adjusted EBITDA (30% weighted). With respect to 2023, we determined that the actual achievement
of the performance targets under the Annual Incentive Plan was 121.4%, resulting in payouts for each named
executive officer as follows: $849,690 for Mr. T. Vanderhook, $849,690 for Mr. C. Vanderhook, and $242,769 for
Mr. Madden. The actual cash bonuses awarded to each named executive officer under the Annual Incentive Plan for
2023 are set forth above in the Summary Compensation Table in the column entitled “Non-Equity Incentive Plan
Compensation.”

Equity-Based Incentive Awards

On March 7, 2023, we granted awards of 180,180 RSUs to each of Tim Vanderhook and Chris Vanderhook, and
112,613 RSUs to Larry Madden, in each case with a two-year vesting schedule, with 50% of each award vesting on
each of the first two anniversaries of March 10, 2023 until fully vested, subject to each officer’s continued service to
Viant on each applicable vesting date.

On March 7, 2023, we granted awards of 381,632 nonqualified stock options to each of Tim Vanderhook and
Chris Vanderhook, and 156,406 nonqualified stock options to Larry Madden, in each case with a two-year vesting
schedule, with 50% of each award vesting on the first anniversary of March 10, 2023, and the balance vesting 12.5%
quarterly thereafter until fully vested, subject to each officer’s continued service to Viant on each applicable vesting
date.

On December 12, 2023, our board of directors approved an amendment to the outstanding RSUs held by our
employees, including the named executive officers, to provide that the RSUs would accelerate upon the holder’s
death.

In the future, we may grant additional equity awards to our executive officers pursuant to our 2021 Plan, the
terms of which are described below under “—Equity Plans—Post-IPO Plan—Viant Technology Inc. 2021 Long-
Term Incentive Plan.”

Employment Arrangements

We do not have any employment or change in control arrangements with our named executive officers other
than Mr. Madden. We entered into an employment agreement with Mr. Madden on March 27, 2017, which was
subsequently amended on November 15, 2018 (the “Madden Employment Agreement”). The agreement provides
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for an initial base salary and an annual bonus opportunity. Such bonus is in Viant’s sole and absolute discretion and
conditioned on Mr. Madden remaining employed through the end of the applicable annual bonus period. Subject to
Mr. Madden’s execution and delivery of a general release of claims against Viant, Mr. Madden is entitled to base
salary continuation for a period of 12 months in the event his employment is terminated by Viant without Cause or
due to his resignation for Good Reason (each as defined in the Madden Employment Agreement). Mr. Madden is
also eligible to receive COBRA continuation coverage at company-cost for a period of twelve months following
such a termination of employment.

401(k) Plan

We maintain a tax-qualified retirement plan that provides eligible U.S. employees, including our named
executive officers, with an opportunity to save for retirement on a tax advantaged basis. Eligible employees are able
to defer compensation up to certain limits imposed by the Code. We have the ability to make matching and
discretionary contributions to the 401(k) plan but have not done so to date. Employee contributions are allocated to
each participant’s individual account and are then invested in selected investment alternatives according to the
participants’ directions. Employees are immediately and fully vested in their own contributions. The 401(k) plan is
intended to be qualified under Section 401(a) of the Code, with the related trust intended to be tax exempt under
Section 501(a) of the Code. As a tax-qualified retirement plan, contributions by employees, and income earned on
those contributions, are not taxable to employees until withdrawn or distributed from the 401(k) plan. The 401(k)
plan also permits contributions to be made on a post-tax basis for those employees participating in the Roth 401(k)
plan component.

Other Employee Benefits

Our U.S. employees, including our named executive officers, currently participate in various health and welfare
employee benefits under plans sponsored by us. These plans offer various benefits, including medical, dental, and
vision coverage; life insurance, accidental death and dismemberment, and disability coverage; and flexible spending
accounts, among others. All employees, including our named executive officers, who work 30 or more hours per
week are eligible for these benefits. The cost of this coverage is primarily paid for by us, with employees paying a
portion of the cost through payroll deductions.

Outstanding Equity Awards as of December 31, 2023

The following table sets forth certain information about outstanding equity awards granted to our named
executive officers that remain outstanding as of December 31, 2023.

Option Awards Stock Awards
Number of Number of Number of  Market Value
Securities Securities Shares or of Shf“'es or
Underlying Underlying Units of Units of
Unexercised Unexercised Option Stock that Stock that
Options Options Exercise Option Have Not Have Not
Grant Exercisable Unexercisable Price Expiration Vested Vested
Name Date™) (6 #) ) Date #) ®D
Tim Vanderhook 3/7/2023 — 381,632@ 444 3/7/2033 — —
3/7/2023 — — — — 180,180 1,241,440
3/15/2022 206,855 265,958 6.00  3/15/2032 — —
3/15/2022 — — — —200,001®) 1,378,007
Chris Vanderhook 3/7/2023 — 381,6320 444 3/7/2033 — —
3/7/2023 — — — — 180,1804) 1,241,440
3/15/2022 206,855 265,958 6.00  3/15/2032 — —
3/15/2022 — — — — 200,001 1,378,007
Larry Madden 3/7/2023 — 156,406  4.44 3/7/2033 — —
3/7/2023 — — — —  112,613® 775,904
3/15/2022 129,284 166,224%)  6.00  3/15/2032 — —
3/15/2022 — — — —  125,001®) 861,257
2/9/2021 — — — —  47807© 329,390

(1)  All equity awards listed in this table were granted pursuant to our 2021 Plan.
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(2) Represents nonqualified stock options for which 50% of the underlying shares vesting on the first anniversary of March 10, 2023 and
12.5% will become vested quarterly thereafter until fully vested, subject to each officer’s continued service to Viant on each applicable
vesting date.

(3) Represents restricted stock units, with 50% of the award vesting on each anniversary of March 10, 2023 until fully vested, subject to each
officer’s continued service to Viant on each applicable vesting date.

(4) Represents nonqualified stock options for which 25% of the underlying shares vested on March 10, 2023 and 6.25% will become vested
quarterly thereafter until fully vested, subject to each officer’s continued service to Viant on each applicable vesting date.

(5)  Represents restricted stock units, with 25% of the award vesting on each anniversary of March 10, 2022 until fully vested, subject to each
officer’s continued service to Viant on each applicable vesting date.

(6) Represents restricted stock units that vest quarterly on each March 10, June 10, September 10 and December 10 through September 10,
2024, in each case subject to Mr. Madden’s continued employment through the applicable vesting date.

(7) Market value was calculated using the closing price of our Class A common stock as reported on the Nasdaq Global Select Market on
December 29, 2023, the last trading day in the 2023 fiscal year, which was $6.89.

Equity Plans

In connection with our initial public offering (our “/P0O”), our board of directors adopted, and our stockholders
approved, our 2021 Plan, pursuant to which we have granted, and may grant in the future, incentive equity awards to
our named executive officers.

Viant Technology Inc. 2021 Long-Term Incentive Plan

We established our 2021 Plan in connection with our IPO. Our 2021 Plan is intended to help Viant secure and
retain the services of eligible award recipients (including officers, non-employee directors, and consultants of Viant
and its affiliates), provide incentives for such persons to exert maximum efforts for the success of Viant and its
affiliates and provide a means by which the eligible recipients may benefit from increases in the value of our
common stock. Our 2021 Plan provides for the grant of incentive stock options within the meaning of Section 422 of
the Internal Revenue Code of 1986, as amended (the “Code’), nonqualified stock options, stock appreciation rights,
restricted stock awards, RSUs and performance stock awards.

Subject to adjustment for certain dilutive or related events, the initial aggregate maximum number of shares of
our Class A common stock that may be issued pursuant to stock awards under our 2021 Plan (the “Share Reserve”),
was 11,787,112. The Share Reserve will automatically increase on January 1 of each calendar year commencing on
January 1, 2022 and ending with a final increase on January 1, 2031 in an amount equal to 5% of the total number of
shares of each and every class of our common stock outstanding on December 31st of the preceding calendar year;
provided, however, that our board of directors may provide that there will not be a January 1st increase in the Share
Reserve in a given year or that the increase will be less than 5% of the shares of each and every class of our common
stock outstanding on the preceding December 31st.

Equity Compensation Plan Information

The following table summarizes our equity compensation plan information as of December 31, 2023.
Information is included for equity compensation plans approved by our stockholders. We do not have any equity
compensation plans not approved by our stockholders:

(©
a Number of
Number Of Securities Remaining
Securities to be (b) Available for Future
Issued Upon Weighted Average Issuance Under Equity
Exercise of Exercise Price of Compensation Plans
Outstanding Options,  Outstanding Options, (Excluding Securities
Plan Category Warrants and Rights Warrants and Rights Reflected in Column (a))
Equity plans approved by stockholders(?) 9,382,7782) $5.414) 4,650,583
Equity plans not approved by stockholders — — —
Total 9,382,778 @ $5.414) 4,650,583

(1) Consists of our 2021 Plan. The number of shares of our Class A common stock reserved for issuance under our 2021 Plan is subject to an
automatic increase on January 1 of each calendar year (commencing on January 1, 2022) through January 1, 2031, in an amount equal to
5% of the total number of shares of each and every class of our common stock outstanding on December 31 of the preceding calendar year.
Notwithstanding the foregoing, our board of directors may act prior to January 1 of a given year to provide that there will be no such
increase on January 1 or that the increase for such year will be a lesser number of shares of Class A common stock. On January 1, 2024, the
number of shares of our Class A common stock reserved for issuance under our 2021 Plan was increased by 3,140,810 shares pursuant to
this automatic increase provision.
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(2) Consists of shares of our Class A common stock issuable upon vesting of 3,646,510 outstanding restricted stock units and exercise of
5,736,268 outstanding nonqualified stock options.

(3) This amount represents the weighted average exercise price for the total number of outstanding nonqualified stock options. No such value is
included for restricted stock units.
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SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information regarding the beneficial ownership of the shares of our
Class A common stock and Class B common stock as of March 7, 2024:

e each named executive officer;
*  each of our directors;
*  our directors and executive officers as a group; and

» each person or entity known by us to own beneficially more than 5% of the outstanding shares of our
Class A common stock or our Class B common stock.

The number of shares of Class A common stock listed in the table below represents shares of Class A common
stock directly owned, and assumes no exchange of Class B units for Class A common stock. Each Class B
stockholder is entitled to have their Class B units exchanged for Class A common stock on a one-for-one basis, or, at
our election, for cash. In connection with our IPO, we issued to each Class B stockholder one share of Class B
common stock for each Class B unit it beneficially owns. As a result, the number of shares of Class B common stock
listed in the first table below correlates to the number of Class B units each Class B stockholder beneficially owns.

We have determined beneficial ownership in accordance with the rules and regulations of the SEC, and the
information is not necessarily indicative of beneficial ownership for any other purpose. Except as indicated by the
footnotes below, we believe, based on information furnished to us, that the persons and entities named in the table
below have sole voting and sole investment power with respect to all shares that they beneficially own, subject to
applicable community property laws.

Applicable percentage ownership is based on 15,845,474 shares of Class A common stock outstanding and
46,984,825 shares of Class B common stock as of March 7, 2024. Each share of Class A common stock and Class B
common stock is entitled to one vote. In computing the number of shares beneficially owned by a person and the
percentage ownership of such person, we deemed to be outstanding all shares underlying RSUs held by the person
that will vest within 60 days of the March 7, 2024 and/or subject to options held by the person that are currently
exercisable, or would be exercisable or would vest based on service-based vesting conditions within 60 days of the
Record Date. However, except as described above, we did not deem such shares outstanding for the purpose of
computing the percentage ownership of any other person.

Unless otherwise indicated, the address for each beneficial owner listed in the table below is c¢/o Viant
Technology Inc., 2722 Michelson Drive, Suite 100, Irvine, California 92612.

o Class s
m;ﬂ?ﬁiéwm CO;SL?S gtock ocgl::?:slzm ch%r)ltt;ge
Beneficially  Voting
Name of Beneficial Owner Shares % Shares % Owned” Power
Named Executive Officers and Directors:
Tim Vanderhook(!) 615,545 3.9% 7,833,774 16.7%  34.8%  13.4%
Chris Vanderhook(® 615,545 3.9% 7,833,774 16.7%  34.8%  13.4%
Larry Madden®) 571,982 3.6% 474356 1.0%  6.3% 1.7%
Max Valdes® 37,018 * — * * *
Elizabeth Williams®®) 71,562 * — * * *
Vivian Yang(é) 42,597 & — e & e
All executive officers and directors as a group
(6 persons)(” 1,954,249 12.3% 16,141,904 34.4%  54.0%  28.8%
Greater than 5% Holders:
Capital V LLC®) — * 28,451,103 60.6%  64.2%  453%
Viant Technology Equity Plan LLC(®) — * 2866174 6.1%  15.3% 4.6%
Royce & Associates, LP(1?) 1,148,004 7.2% — * 7.2% 1.8%
BlackRock, Inc.(ID) 1,032,607 6.5% — * 6.5% 1.6%
Vanguard Group!?) 813,961 5.1% — * 5.1% 1.3%

* Less than 1 percent.
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Reflects beneficial ownership of Class A common stock as defined in Rule 13d-3(d)(1) of the Exchange Act.

Includes (i) 31,566 shares of Class A common stock, (ii) options to purchase 427,222 shares of Class A common stock that are currently
exercisable or scheduled to vest within 60 days of March 7, 2024 and (iii) 156,757 restricted stock units scheduled to vest within 60 days of
March 7, 2024. Does not account for shares of Class B common stock held directly by Capital V LLC (“Capital V"’). Mr. Vanderhook holds
a one-third interest in Capital V, representing an economic interest in an additional 7,833,774 shares of Class B common stock and
7,833,774 Class B common units (“Class B Units”) of Viant Technology LLC. Voting and investment decisions by Capital V require
approval of a majority-in-interest of the members of Capital V, and accordingly no individual has voting or investment control over the
shares held by Capital V. However, Capital V, Tim Vanderhook and Chris Vanderhook constitute a “group” within the meaning of
Section 13(d) of the Exchange Act with 74.2% combined beneficial ownership of Class A common stock as calculated in accordance with
Rule 13d-3(d)(1) of the Exchange Act.

Includes (i) 31,566 shares of Class A common stock , (ii) options to purchase 427,222 shares of Class A common stock that are currently
exercisable or scheduled to vest within 60 days of March 7, 2024 and (iii) 156,757 restricted stock units scheduled to vest within 60 days of
March 7, 2024. Does not account for shares of Class B common stock held directly by Capital V. Mr. Vanderhook also holds a one-third
interest in Capital V, representing an economic interest in an additional 7,833,774 shares of Class B common stock and 7,833,774 Class B
Units. Voting and investment decisions by Capital V require approval of a majority-in-interest of the members of Capital V and accordingly
no individual has voting or investment control over the shares held by Capital V. However, Capital V, Tim Vanderhook and Chris
Vanderhook constitute a “group” within the meaning of Section 13(d) of the Exchange Act with 74.2% combined beneficial ownership of
Class A common stock as calculated in accordance with Rule 13d-3(d)(1) of the Exchange Act.

Includes (i) 232,114 shares of Class A common stock, (ii) options to purchase 225,957 shares of Class A common stock that are currently
exercisable or scheduled to vest within 60 days of March 7, 2024, (iii) 113,911 restricted stock units scheduled to vest within 60 days of
March 7, 2024 and (iv) 474,356 Class B common units and an equal number of shares of Class B common stock held directly by
Viant Technology Equity Plan LLC (“VTEP LLC”), which Class B common units Mr. Madden has voting and investment control over.

Includes 37,018 shares of Class A common stock.
Includes 71,562 shares of Class A common stock.
Includes 42,597 shares of Class A common stock.

Includes (i) 446,423 shares of Class A common stock, (ii) options to purchase 1,080,401 shares of Class A common stock that are currently
exercisable or scheduled to vest within 60 days of March 7, 2024 and (iii) 427,425 restricted stock units scheduled to vest within 60 days of
March 7, 2024

Includes 28,451,103 shares of Class B common stock and 28,451,103 Class B common units. Each of Tim Vanderhook, Chris Vanderhook
and Russ Vanderhook holds a one-third interest in Capital V. Voting and investment decisions by Capital V require approval of a majority-
in-interest of the members of Capital V. Capital V, Tim Vanderhook and Chris Vanderhook constitute a “group” within the meaning of
Section 13(d) of the Exchange Act with 74.2% combined beneficial ownership of Class A common stock as calculated in accordance with
Rule 13d-3(d)(1) of the Exchange Act.

Includes 2,866,174 shares of Class B common stock and 2,866,174 Class B common units. Each member of VTEP LLC (including Larry
Madden, as noted in footnote 3 above) has voting and investment control over the Class B common units held by VTEP LLC that such
member has a pecuniary interest in.

Based solely on information reported in a Schedule 13G filed with the SEC on January 30, 2024 and consists of 1,148,004 shares of
Class A common stock held by the Royce & Associates, LP (“Royce & Associates™). Royce & Associates reports sole voting power and
sole dispositive power over all of the reported shares. Royce & Associates’s address is 745 Fifth Avenue, New York, NY 10151.

Based solely on information reported in a Schedule 13G/A filed with the SEC on January 26, 2024 and consists of 1,032,607 shares of
Class A common stock held by BlackRock, Inc. (“BlackRock”). BlackRock reports sole voting power over 1,026,330 of the reported shares
and sole dispositive power over all of the reported shares. BlackRock’s address is 55 East 52nd Street, New York, NY 10055.

Based solely on information reported in a Schedule 13G filed with the SEC on February 13, 2024 and consists of 813,961 shares of Class A
common stock held by the Vanguard Group (“Vanguard”). Vanguard reports shared voting power with respect to 24,169 shares of Class A
common stock, sole dispositive power with respect to 784,745 shares and shared dispositive power over 29,216 of the reported shares.
Vanguard’s address is 100 Vanguard Boulevard, Malvern, PA 19355.

Delinquent Section 16(a) Reports

Section 16(a) of the Exchange Act requires our directors and executive officers, and persons who own more

than 10% of a registered class of our equity securities, to file with the SEC initial reports of ownership and reports of
changes in ownership of such securities. To our knowledge, based solely on a review of such reports filed with the
SEC and written representations that no other reports were required, during the fiscal year ended December 31,
2023, we believe that all required reports were timely filed, except for one late Form 4 filing for each of Mr. Larry
Madden, Mr. Chris Vanderhook and Mr. Tim Vanderhook reporting two late transactions each.
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TRANSACTIONS WITH RELATED PERSONS

In addition to the compensation arrangements with our directors and executive officers discussed in the sections
titled “Director Compensation” and “Executive Compensation,” the following is a description of each transaction
since January 1, 2022 and each currently proposed transaction in which:

*  the amounts involved exceeded or will exceed $120,000; and

« any of our directors, executive officers, or holders of more than 5% of our capital stock, or any member of
the immediate family of, or person sharing the household with, the foregoing persons, had or will have a
direct or indirect material interest.

Capital V Aircraft Lease

On April 19, 2022, we entered into a non-exclusive aircraft dry lease agreement (the “Capital V Aircraft
Lease”) with Capital V (formerly Four Brothers 2, LLC), an entity controlled by our founders Tim Vanderhook, our
Chief Executive Officer and Chairman, Chris Vanderhook, our Chief Operating Officer and a member of our board
of directors, and Russ Vanderhook, Senior Vice President and Co-Founder, each of whom holds a one-third interest
in Capital V. Each of Tim, Chris and Russ Vanderhook are brothers. Each of Tim Vanderhook, Chris Vanderhook
and Capital V beneficially own more than 5% of our Class B common stock.

The Capital V Aircraft Lease permits us to use an aircraft owned by Capital V in exchange for hourly rent
payments of $9,200 per flight hour during the agreement’s initial one-year term. The Capital V Aircraft Lease will
automatically renew for a successive one-year term upon each anniversary of the date of the agreement (unless
earlier terminated by either party upon written notice for any reason). The hourly rent payments are subject to
adjustment according to our mutual agreement with Capital V at the beginning of each one-year renewal term, and if
we do not agree on the rent adjustment, the agreement thereby terminates. Under the Capital V Aircraft Lease, we
will bear all costs directly related to our use of the aircraft, including flight crew costs, customs fees, insurance
premiums and taxes.

From January 1, 2022 to March 31, 2024, we paid $2.3 million to Capital V for use of an aircraft owned by
Capital V.

Tax Receivable Agreement

The members of Viant Technology LLC (not including us), including Capital V, Mr. Tim Vanderhook and
Mr. Chris Vanderhook, may exchange their Class B units for shares of our Class A common stock on a one-for-one
basis or, at our election, for cash. Any beneficial holder exchanging Class B units must ensure that the applicable
corresponding number of shares of Class B common stock are delivered to us for cancellation as a condition of
exercising its right to exchange Class B units for shares of our Class A common stock or, at our election, for cash.
As aresult of this initial purchase and any subsequent exchanges, we will become entitled to a proportionate share of
the existing tax basis of the assets of Viant Technology LLC. In addition, Viant Technology LLC will have in effect
an election under Section 754 of the Code for the taxable year of the offering and each taxable year in which an
exchange occurs, which is expected to result in increases to the tax basis of the tangible and intangible assets of
Viant Technology LLC which will be allocated to us. These increases in tax basis are expected to increase our
depreciation and amortization deductions for tax purposes and create other tax benefits and may also decrease gains
(or increase losses) on future dispositions of certain assets and therefore may reduce the amount of tax that we
would otherwise be required to pay.

We entered into a Tax Receivable Agreement (the “Tax Receivable Agreement’) with Viant Technology LLC,
continuing members of Viant Technology LLC and the TRA Representative (as defined in the Tax Receivable
Agreement) on February 9, 2021. The Tax Receivable Agreement provides for payment by us to certain continuing
members of Viant Technology LLC (not including us) of 85% of the amount of the net cash tax savings, if any, that
we realize (or, under certain circumstances, are deemed to realize) as a result of increases in tax basis (and utilization
of certain other tax benefits) resulting from (i) our acquisition of Viant Technology LLC units from pre-IPO
members of Viant Technology LLC in connection with our IPO and in future exchanges and (ii) any payments we
make under the Tax Receivable Agreement (including tax benefits related to imputed interest).

We will retain the benefit of the remaining 15% of these net cash tax savings. The obligations under the Tax
Receivable Agreement are our obligations and not obligations of Viant Technology LLC. For purposes of the Tax
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Receivable Agreement, the benefit deemed realized by us will be computed by comparing our U.S. federal, state and
local income tax liability to the amount of such U.S. federal, state and local taxes that we would have been required
to pay had we not been able to utilize any of the benefits subject to the Tax Receivable Agreement. The actual tax
benefits we realize may differ from tax benefits calculated under the Tax Receivable Agreement as a result of the use
of certain assumptions in the Tax Receivable Agreement, including the use of an assumed weighted-average state
and local income tax rate to calculate tax benefits. In addition, the Viant Technology LLC Agreement (as defined
and discussed below) provides that Viant Technology LLC may elect to apply an allocation method with respect to
certain of Viant Technology LLC investment assets that are held at the time of the closing of the IPO that is expected
to result in the future, solely for tax purposes, in certain items of loss being specially allocated to us and
corresponding items of gain being specially allocated to the other members of Viant Technology LLC.

The term of the Tax Receivable Agreement will continue until all tax benefits that are subject to the Tax
Receivable Agreement have been utilized or have expired, unless we exercise our right to terminate the Tax
Receivable Agreement (or the Tax Receivable Agreement is terminated due to a change in control or our breach of a
material obligation thereunder), in which case, we will be required to make the termination payment specified in the
Tax Receivable Agreement, as specified below. There is no maximum term for the Tax Receivable Agreement. We
expect that all of the intangible assets, including goodwill, of Viant Technology LLC allocable to Viant Technology
LLC units acquired or deemed acquired by us from existing members of Viant Technology LLC will be amortizable
for tax purposes.

Estimating the amount and timing of payments that may be made under the Tax Receivable Agreement is by its
nature imprecise, insofar as the calculation of amounts payable depends on a variety of factors and future events.
The actual increase in tax basis and utilization of tax attributes, as well as the amount and timing of any payments
under the agreement, will vary depending upon a number of factors, including:

+ the timing of purchases or future exchanges — for instance, the increase in any tax deductions will vary
depending on the fair market value, which may fluctuate over time, of the depreciable or amortizable
assets of Viant Technology LLC at the time of each purchase of units from the continuing members of
Viant Technology LLC;

+ the price of shares of our Class A common stock at the time of the purchase or exchange, because the tax
basis increase in the assets of Viant Technology LLC is directly related to the price of shares of our
Class A common stock at the time of the purchase or exchange;

» the extent to which such purchases or exchanges are taxable — if the exchange is not taxable for any
reason, increased tax deductions will not be available;

*  the amount of the exchanging unitholder’s tax basis in its units at the time of the relevant exchange;

+  the amount, timing and character of our income — we expect that the Tax Receivable Agreement will
require us to pay 85% of the net cash tax savings as and when deemed realized. If we do not have taxable
income during a taxable year, we generally will not be required (absent a change in control or other
circumstances requiring an early termination payment) to make payments under the Tax Receivable
Agreement for that taxable year because no benefit will have been realized. However, any tax benefits that
do not result in net cash tax savings in a given tax year may generate tax attributes that may be used to
generate net cash tax savings in previous or future taxable years. The use of any such tax attributes will
generate net cash tax savings that will result in payments under the Tax Receivable Agreement; and

*  U.S. federal, state and local tax rates in effect at the time that we realize the relevant tax benefits.

In addition, the amount of each continuing member’s tax basis in its Viant Technology LLC units at the time of
the exchange, the depreciation and amortization periods that apply to the increases in tax basis, the timing and
amount of any earlier payments that we may have made under the Tax Receivable Agreement and the portion of our
payments under the Tax Receivable Agreement that constitute imputed interest or give rise to depreciable or
amortizable tax basis are also relevant factors.

We have the right to terminate the Tax Receivable Agreement, in whole or in part, at any time. The Tax
Receivable Agreement provides that if (i) we exercise our right to early termination of the Tax Receivable
Agreement in whole (that is, with respect to all benefits due to all beneficiaries under the Tax Receivable
Agreement) or in part (that is, with respect to some benefits due to all beneficiaries under the Tax Receivable
Agreement), (ii) we experience
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certain changes in control, (iii) the Tax Receivable Agreement is rejected in certain bankruptcy proceedings, (iv) we
fail (subject to certain exceptions) to make a payment under the Tax Receivable Agreement within 180 days after the
due date or (v) we materially breach our obligations under the Tax Receivable Agreement, we will be obligated to
make an early termination payment to the beneficiaries under the Tax Receivable Agreement equal to the present
value of all payments that would be required to be paid by us under the Tax Receivable Agreement. The amount of
such payments will be determined on the basis of certain assumptions in the Tax Receivable Agreement, including
(i) the assumption that we would have enough taxable income to fully utilize the tax benefit resulting from the tax
assets which are the subject of the Tax Receivable Agreement, (ii) the assumption that any item of loss deduction or
credit generated by a basis adjustment or imputed interest arising in a taxable year preceding the taxable year that
includes an early termination will be used by us ratably from such taxable year through the earlier of (x) the
scheduled expiration of such tax item or (y) 15 years; (iii) the assumption that any non-amortizable assets are
deemed to be disposed of in a fully taxable transaction on the fifteenth anniversary of the earlier of the basis
adjustment and the early termination date; (iv) the assumption that U.S. federal, state and local tax rates will be the
same as in effect on the early termination date, unless scheduled to change; and (v) the assumption that any units
(other than those held by us) outstanding on the termination date are deemed to be exchanged for an amount equal to
the market value of the corresponding number of shares of our Class A common stock on the termination date.
Should we exercise our right to terminate the Tax Receivable Agreement or should it otherwise be terminated, the
amount of the early termination payment is determined by discounting the present value of all payments that would
be required to be paid by us under the Tax Receivable Agreement at a rate equal to the lesser of (a) 6.5% and (b) the
SOFR plus 400 basis points. The payments that are required to be made under the Tax Receivable Agreement are
expected to be substantial.

Decisions made in the course of running our business, such as with respect to mergers and other forms of
business combinations that constitute changes in control, may influence the timing and amount of payments we
make under the Tax Receivable Agreement in a manner that does not correspond to our use of the corresponding tax
benefits. In these situations, our obligations under the Tax Receivable Agreement could have a substantial negative
effect on our liquidity and could have the effect of delaying, deferring or preventing certain mergers, asset sales,
other forms of business combinations or other changes of control.

Payments are generally due under the Tax Receivable Agreement within a specified period of time following
the filing of our tax return for the taxable year with respect to which the payment obligation arises, although interest
on such payments will begin to accrue at a rate of SOFR plus 300 basis points from the due date (without
extensions) of such tax return. Late payments generally accrue interest at a rate of SOFR plus 500 basis points.
Because of our structure, our ability to make payments under the Tax Receivable Agreement is dependent on the
ability of Viant Technology LLC to make distributions to us. The ability of Viant Technology LLC to make such
distributions will be subject to, among other things, restrictions in the agreements governing our debt. If we are
unable to make payments under the Tax Receivable Agreement for any reason, such payments will be deferred and
will accrue interest until paid.

Additionally, we shall be required to indemnify and reimburse the TRA Representative for all costs and
expenses, including legal and accounting fees and any other costs arising from claims in connection with the
TRA Representative’s duties under the Tax Receivable Agreement, provided, the TRA Representative has acted
reasonably and in good faith in incurring such expenses and costs.

Payments under the Tax Receivable Agreement will be based on the tax reporting positions that we determine.
Although we are not aware of any material issue that would cause the IRS to challenge a tax basis increase, we will
not, in the event of a successful challenge, be reimbursed for any payments previously made under the Tax
Receivable Agreement (although we would reduce future amounts otherwise payable to a holder of rights under the
Tax Receivable Agreement to the extent such holder has received excess payments). No assurance can be given that
the Internal Revenue Service will agree with our tax reporting positions, including the allocation of value among our
assets. In addition, the required final and binding determination that a holder of rights under the Tax Receivable
Agreement has received excess payments may not be made for a number of years following commencement of any
challenge, and we will not be permitted to reduce our payments under the Tax Receivable Agreement until there has
been a final and binding determination, by which time sufficient subsequent payments under the Tax Receivable
Agreement may not be available to offset prior payments for disallowed benefits. As a result, in certain
circumstances, payments could be made under the Tax Receivable Agreement significantly in excess of the benefit
that we actually realize in respect of the increases in tax basis (and utilization of certain other tax benefits) resulting
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from (i) our acquisition of Viant Technology LLC units from continuing members of Viant Technology LLC in
future exchanges and (ii) any payments we make under the Tax Receivable Agreement. We may not be able to
recoup those payments, which could adversely affect our financial condition and liquidity.

The obligation to make payments under the Tax Receivable Agreement generally will be senior to any similar
obligation under any tax receivable agreement that may be entered into in the future. No holder of rights under the
Tax Receivable Agreement (including the right to receive payments) may transfer its rights to another person
without our written consent, except that all such rights may be transferred to another person to the extent that the
corresponding Viant Technology LLC units are transferred in accordance with the Viant Technology LLC
Agreement.

Viant Technology LLC Agreement

In connection with our IPO, the members of Viant Technology LLC amended and restated the Viant
Technology LLC Agreement. Capital V, Mr. Tim Vanderhook, Mr. Chris Vanderhook and other members of Viant
Technology LLC are parties to the Viant Technology LLC Agreement. In our capacity as the sole managing member,
we control all of Viant Technology LLC’s business and affairs. We hold all of the Class A units of Viant Technology
LLC. Holders of Class A units and Class B units are generally entitled to one vote per unit with respect to all matters
as to which members are entitled to vote under the Viant Technology LLC Agreement. Class A units and Class B
units will have the same economic rights per unit.

Any time we issue a share of Class A common stock for cash, the net proceeds we receive will be promptly
used to acquire a Class A unit of Viant Technology LLC unless used to settle an exchange of a Class B unit for cash.
Any time we issue a share of Class A common stock upon an exchange of a Class B unit or settle such an exchange
for cash, as described below, we will contribute the exchanged unit to Viant Technology LLC and Viant Technology
LLC will issue to us a Class A unit. If we issue other classes or series of equity securities (other than pursuant to our
incentive compensation plans), Viant Technology LLC will issue to us an equal amount of equity securities of
Viant Technology LLC with designations, preferences and other rights and terms that are substantially the same as
our newly issued equity securities. If at any time we issue a share of Class A common stock pursuant to our 2021
Plan or other equity plan, we will contribute to Viant Technology LLC all of the proceeds we receive (if any) and
Viant Technology LLC will issue to us an equal number of its Class A units having the same restrictions, if any, as
are attached to the shares of Class A common stock issued under the plan. If we repurchase, redeem or retire any
shares of Class A common stock (or equity securities of other classes or series), Viant Technology LLC will,
immediately prior to such repurchase, redemption or retirement, repurchase, redeem or retire an equal number of
Class A units (or its equity securities of the corresponding classes or series) held by us, upon the same terms and for
the same consideration, as the shares of our Class A common stock (or equity securities of such other classes or
series) are repurchased, redeemed or retired. In addition, membership units of Viant Technology LLC, as well as our
common stock, will be subject to equivalent stock splits, dividends, reclassifications and other subdivisions. In the
event we acquire Class A units without issuing a corresponding number of shares of Class A common stock, we will
make appropriate adjustments to the exchange ratio of Class B units to Class A common stock.

We have the right to determine when distributions will be made to holders of units and the amount of any such
distributions, other than with respect to tax distributions as described below. If a distribution is authorized, except as
described below, such distribution will be made to the holders of Class A units and Class B units on a pro rata basis
in accordance with the number of units held by such holder.

The holders of units, including us, will incur U.S. federal, state and local income taxes on their proportionate
share of any taxable income of Viant Technology LLC. Net profits and net losses of Viant Technology LLC will
generally be allocated to holders of units (including us) on a pro rata basis in accordance with the number of units
held by such holder; however, under applicable tax rules, Viant Technology LLC will be required to allocate net
taxable income disproportionately to its members in certain circumstances. The Viant Technology LLC Agreement
will provide for quarterly cash distributions, which we refer to as “tax distributions,” to the holders of the units
generally equal to the taxable income allocated to each holder of units (with certain adjustments) multiplied by an
assumed tax rate. Generally, these tax distributions will be computed based on our estimate of the net taxable income
of Viant Technology LLC allocable per unit (based on the member which is allocated the largest amount of taxable
income on a per unit basis) multiplied by an assumed tax rate equal to the highest combined U.S. federal and
applicable state and local tax rate applicable to any natural person residing in, or corporation doing business in Los
Angeles, California that is taxable on that income (taking into account certain other assumptions, and subject to
adjustment to the extent that state and local taxes are deductible for U.S. federal income tax purposes). The
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Viant Technology LLC Agreement will generally require tax distributions to be pro rata based on the ownership of
Viant Technology LLC units, however, if the amount of tax distributions to be made exceeds the amount of funds
available for distribution, we shall receive a tax distribution calculated using the corporate tax rate, before the other
members receive any distribution and the balance, if any, of funds available for distribution shall be distributed
first to the other members pro rata in accordance with their assumed tax liabilities (also using the corporate tax rate),
and then to all members (including us) pro rata until each member receives the full amount of its tax distribution
using the individual tax rate. Viant Technology LLC will also make non-pro rata payments to us to reimburse it for
corporate and other overhead expenses (which payments from Viant Technology LLC will not be treated as
distributions under the Viant Technology LLC Agreement). Notwithstanding the foregoing, no distribution will be
made pursuant to the Viant Technology LLC Agreement to any unitholder if such distribution would violate
applicable law or result in Viant Technology LLC or any of its subsidiaries being in default under any material
agreement.

The Viant Technology LLC Agreement provides that Viant Technology LLC may elect to apply an allocation
method with respect to certain of its investment assets that were held at the time of our IPO that is expected to result
in the future, solely for tax purposes, in certain items of loss being specially allocated to us and corresponding items
of gain being specially allocated to the other members of Viant Technology LLC. As described above, the Tax
Receivable Agreement provides that we will pay over to the certain other members of Viant Technology LLC 85%
of the net tax savings to Viant Technology Inc. attributable to those tax losses.

The Viant Technology LLC Agreement provides that it may generally be amended, supplemented, waived or
modified by us in our sole discretion without the approval of any other holder of units, except in the case of
amendments that would modify the limited liability of a member or increase the obligation of a member to make
capital contributions, adversely affect the right of a member to receive distributions or cause Viant Technology LLC
to be treated as a corporation for tax purposes.

The Viant Technology LLC Agreement also entitles certain continuing members (and certain permitted
transferees thereof) to exchange their Class B units together with an equal number of shares of Class B common
stock, for shares of Class A common stock on a one-for-one basis or, at our election, for cash. The exchange ratio is
subject to appropriate adjustment by us in the event Class A units are issued to us without issuance of a
corresponding number of shares of Class A common stock or in the event of certain reclassifications,
reorganizations, recapitalizations or similar transactions.

The Viant Technology LLC Agreement permits the Class B unitholders to exercise their exchange rights
subject to certain reasonable timing procedures and other conditions. The Viant Technology LLC Agreement
provides that an owner will not have the right to exchange Class B units if we determine that such exchange would
be prohibited by law or regulation or would violate other agreements with the us, Viant Technology LLC or any of
our subsidiaries to which the Viant Technology LLC unitholder is subject. We intend to impose additional
restrictions on exchanges that we determine to be necessary or advisable so that Viant Technology LLC is not treated
as a “publicly traded partnership” for U.S. federal income tax purposes.

The Viant Technology LLC Agreement also provides for mandatory exchanges under certain circumstances,
including at our option, if the number of units outstanding (other than those held by us) is less than a minimum
percentage and in our discretion, with the consent of holders of at least 50% of the outstanding Class B units.

Any beneficial holder exchanging Class B units must ensure that the applicable corresponding number of
shares of Class B common stock are delivered to us for retirement as a condition of exercising its right to exchange
Class B units for shares of our Class A common stock, or, at our election, for cash.

Registration Rights Agreement

On February 9, 2021, in connection with our IPO, we entered into a Registration Rights Agreement (the
“Registration Rights Agreement”) with the Vanderhook Parties and Viant Technology Equity Plan LLC. The
Registration Rights Agreement provides these holders with “demand” registration rights that, if exercised, will
require us to register under the Securities Act the shares of Class A common stock issuable upon exchange of their
Class B units of Viant Technology LLC. The Registration Rights Agreement also provides for customary
“piggyback” registration rights for the holders party thereto.
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Employment Relationship with Immediate Family Members

We employ Mr. Russ Vanderhook as Senior Vice President and Co-Founder. Russ Vanderhook is the brother of
Tim Vanderhook, our Chief Executive Officer and Chairman of the Board, and Chris Vanderhook, our
Chief Operating Officer and a member of our board of directors. During 2022, Russ Vanderhook received an annual
base salary of $270,400, a discretionary bonus relating to 2021 performance of $250,000, a grant of restricted stock
units with a grant date fair value of $130,000, and a grant of non-qualified stock options with a grant date fair value
of $130,000, for total compensation of $780,400. During 2023, Russ Vanderhook received an annual base salary of
$270,400, a discretionary bonus relating to 2022 performance of $150,000, a grant of restricted stock units with a
grant date fair value of $65,000, and a grant of non-qualified stock options with a grant date fair value of $65,000,
for total compensation of $550,400. Russ Vanderhook’s current annual base salary is $270,400. During 2024,
Russ Vanderhook is expected to be compensated similarly to prior years. He is expected to receive a grant of
restricted stock units with a grant date fair value of $275,000 and he received a discretionary bonus relating to 2023
performance of $225,000. The grant date fair values of the restricted stock units award and the option awards are
computed in accordance with ASC Topic 718. The assumptions used in calculating the grant date fair value of these
equity awards are set forth in Note 10 to our audited consolidated financial statements included in our 2023 Annual
Report. Mr. Russ Vanderhook is also eligible to participate in our tax-qualified 401(k) retirement and receive our
various health and welfare employee benefits plans.

Repurchase of Shares from Certain Officers and Employees

During 2023, we repurchased shares of Class A common stock having an aggregate value of $144,963,
$144,963 and $11,779 from Mr. Tim Vanderhook, Mr. Chris Vanderhook and Mr. Russ Vanderhook respectively, for
tax purposes in connection with the vesting of restricted stock units. On March 10, 2024, we repurchased shares of
Class A common stock having an aggregate value of $836,069, $836,069 and $67,942 from Mr. Tim Vanderhook,
Mr. Chris Vanderhook and Mr. Russ Vanderhook respectively, for tax purposes in connection with the vesting of
restricted stock units.

Indemnification Agreements

Our amended and restated certificate of incorporation contains provisions limiting the liability of directors, and
our amended and restated bylaws provides that we will indemnify each of our directors and officers to the fullest
extent permitted under Delaware law. Our amended and restated certificate of incorporation and amended and
restated bylaws also provide our board of directors with discretion to indemnify our employees and other agents
when determined appropriate by our board of directors. In addition, we have entered into an indemnification
agreement with each of our directors and executive officers, which requires us to indemnify them.

Policies and Procedures for Transactions with Related Persons

In February 2021, in connection with our IPO, we adopted certain written Related Person Transaction Policies
and Procedures, which set forth the procedures for our Audit Committee to identify, review, consider, and approve or
ratify any transaction with an executive officer, director, nominee for election as a director, beneficial owner of more
than 5% of any class of our common stock, or any member of the immediate family of any of the foregoing persons,
in which the amount involved exceeds $100,000 and such person would have a direct or indirect interest. In
approving or rejecting any such transaction, our Audit Committee considers the material facts of the transaction,
including whether the transaction is on terms no less favorable than terms generally available to an unaffiliated third
party under the same or similar circumstances and the extent of the related person’s interest in the transaction. All of
the foregoing transactions were approved in accordance with our Related Person Transaction Policies and
Procedures.
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HOUSEHOLDING OF PROXY MATERIALS

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

This year, a number of brokerage firms with account holders who are our stockholders will likely be
“householding” our proxy materials. A single Notice will be delivered to multiple stockholders sharing an address
unless contrary instructions have been received from the affected stockholders. Once you have received notice from
your brokerage firm that they will be “householding” communications to your address, “householding” will continue
until you are notified otherwise or until you revoke your consent. If, at any time, you no longer wish to participate in
“householding” and would prefer to receive a separate Notice, please contact Broadridge Financial Solutions, Inc.
(“Broadridge”) at 1-866-540-7095 or in writing at Broadridge, Householding Department, 51 Mercedes Way,
Edgewood, New York 11717. Stockholders who currently receive multiple copies of the Notices at their addresses
and would like to request “householding” of their communications should contact Broadridge at the above phone
number or address.

OTHER MATTERS

Our board of directors knows of no other matters that will be presented for consideration at the Annual
Meeting. If any other matters are properly brought before the Annual Meeting, it is the intention of the persons
named in the accompanying proxy to vote on such matters in accordance with his or her best judgment.

March 18, 2024

We have filed our Annual Report on Form 10-K for the fiscal year ended December 31, 2023 with the SEC. It is
available free of charge at the SECs web site at www.sec.gov. Stockholders can also access this Proxy Statement
and our Annual Report on Form 10-K at investors.viantinc.com. A copy of our Annual Report on Form 10-K for the
fiscal year ended December 31, 2023 is also available by writing to Corporate Secretary, Viant Technology Inc.,
2722 Michelson Drive, Suite 100, Irvine, California 92612, or by telephone request to (949) 861-8888.
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VIANT.
[ | VIEW MATERIALS & VOTE

VIANT TECHNOLOGY INC.
2722 MICHELSON DRIVE, SUITE 100 VOTE BY INTERNET
IRVINE, CA 92612 Before the Meeting - Go to www.proxyvote.com or scan the QR Barcode above

Use the Internet to transmit your voting instructions and for electronic delivery of information
up until 11:59 p.m. Eastern Time on June 3, 2024. Have your proxy card in hand when you
access the web site and follow the instructions to obtain your records and to create an
electronic voting instruction form.

During the Meeting - Go to wwwe.virtualshareholdermeeting.com/DSP2024

You may attend the meeting via the Internet and vote during the meeting. Have the information
that is printed in the box marked by the arrow available and follow the instructions.

VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your voting instructions up until 11:59 p.m. Eastern Time
on June 3, 2024. Have your proxy card in hand when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we
have provided or return it to Vote Processing, ¢/o Broadridge, 51 Mercedes Way,
Edgewood, NY 11717

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

— 27RO/ KEEPTHIS PORTION FOR YOUR RECORDS
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. DETACHAND RETURNTHIS FORTION GHLE
VIANT TECHNOLOGY INC. For Withhold For All  To withhold authority to vote for any individual
All All Except nominee(s), mark "For All Except" and write the

The Board of Directors recommends you vote FOR each
of the following nominees:

1. To elect two Class Il directors, Tim Vanderhook and U D U
Vivian Yang, to hold office until our Annual Meeting
of Stockholders in 2027 and until their successors are
duly elected and qualified, or until their earlier death,
resignation or removal.

number(s) of the nominee(s) on the line below.

Nominees:
01) Tim Vanderhook
02) Vivian Yang
The Board of Directors recommends you vote FOR the following proposal: For Against Abstain

2. Toratify the selection of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2024. D D D

NOTE: In their discretion, the proxies are authorized to vote upon such other business as may properly come before the meeting or any adjournment thereof.

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor,
administrator, or other fiduciary, please give full title as such. Joint owners should each sign
personally. All holders must sign. If a corporation or partnership, please sign in full corporate
or partnership name by authorized officer. This section must be completed for your
instructions to be executed.

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual Report are available at www.proxyvote.com.

V38728-P07590

VIANT TECHNOLOGY INC.

Annual Meeting of Stockholders
Tuesday, June 4, 2024 at 9:30 a.m. (Pacific Time)

This proxy is solicited on behalf of the Board of Directors

The stockholder(s) hereby appoint(s) Tim Vanderhook, Chris Vanderhook and Larry Madden, or any of them, as proxies, each with
the power to appoint his substitute, and hereby authorize(s) them to represent and to vote, as designated on the reverse side of
this ballat, all of the shares of Class A common stock or Class B common stock of Viant Technology Inc. that the stockholder(s)
is/are entitled to vote at the Annual Meeting of Stockholders to be held on Tuesday, June 4, 2024 at 9:30 a.m. (Pacific Time),
to be held virtually, via live webcast at www.virtualshareholdermeeting.com/DSP2024, and any adjournment, continuation, or
postponement thereof.

Such proxies are authorized to vote in their discretion (x) for the election of any person to the Board of Directors if any nominee
named herein becomes unable to serve or for good cause will not serve, (y) on any matter that the Board of Directors did not know
would be presented at the Annual Meeting by a reasonable time before the proxy solicitation was made, and (z) on such other
business as may be properly brought before the Annual Meeting or any adjournment, continuation or postponement thereof.

This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is made, this
proxy will be voted in accordance with the recommendations of the Board of Directors.

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED REPLY ENVELOPE

Continued and to be signed on reverse side




