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RECEIVING PARTY DATA

Name: ZETA GLOBAL CORP.
Street Address: 3 PARK AVE, 33RD FLOOR
City: NEW YORK

State/Country: NEW YORK

Postal Code: 10016

PROPERTY NUMBERS Total: 16
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Patent Number: 7966564
Patent Number: 8296176
Patent Number: 10204358
Application Number: 14272002
Patent Number: 9351134
Patent Number: 9769633
Application Number: 62294704
Application Number: 62294689
Application Number: 62157342
Application Number: 15157342
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Application Number: 62336514
Application Number: 61832660
Application Number: 61874864

PCT Number: US2014054348
PCT Number: US2016019582

CORRESPONDENCE DATA
Fax Number:

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
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Phone:
Email:

Correspondent Name:

Address Line 1:
Address Line 4:

6462762697
cosnato@zetaglobal.com
CANDICE OSNATO

3 PARK AVE, 33RD FLOOR
NEW YORK, NEW YORK 10016

NAME OF SUBMITTER:

CANDICE HEBDEN OSNATO

SIGNATURE:

/candicehebdenosnato/

DATE SIGNED:

03/02/2021
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PNC BANK, NATIONAL ASSOCIATION

1 Garret Mountain Plaza
Woodland Park, NJ 07424

February 2, 2021

Zeta Global Corp.

3 Park Avenue, 33 Floor

New York, NY 10016

Attention: Chief Financial Officer and General Counsel

Re: Payoff Letter

Ladies and Gentlemen:

Reference hereby is made to that certain Revolving Credit, Guaranty and Security
Agreement dated July 29, 2016 as it may heretofore have been and hereafter be amended, modified,
renewed, extended, restated, replaced, or substituted from time to time, the “Credit Agreement”)
by and among ZETA GLOBAL CORP. (formerly known as ZETA INTERACTIVE CORP.), a
Delaware corporation (the “Company”) and each other Subsidiary of Affiliate of Company party
to the Credit Agreement as a borrower (together with Company and each other Person joined to
the Credit Agreement as a borrower from time to time, collectively, the “Borrowers”, and each a
“Borrower”), ZETA GLOBAL HOLDINGS CORP. (formerly known as ZETA INTERACTIVE
HOLDINGS CORP.), a Delaware corporation (“Holdings™) and each other Subsidiary of Holdings
party to the Credit Agreement as a guarantor (together with Holdings and each other Person joined
to the Credit Agreement as a guarantor from time to time, collectively, the “Guarantors”, and each
a “Guarantor”, and together with Borrowers, collectively the “Credit Parties” and each a “Credit
Party”), the Lenders party to the Credit Agreement, and PNC BANK, NATIONAL
ASSOCIATION (“PNC”), as agent for Lenders (PNC, in such capacity, the “Agent”), pursuant to
which Agent and Lenders established certain financing arrangements with Borrowers. Terms
which are capitalized but not otherwise defined herein shall have the respective meanings ascribed
to such terms in the Credit Agreement.

Credit Parties have informed Agent that on February 3, 2020 (the “Expected Payoff Date™),
Credit Parties desire to (1) terminate the Credit Agreement and the Other Documents (collectively,
the “Credit Documents™) and (ii) satisfy in full all of the loans, liabilities, Indebtedness and other
Obligations of the Credit Parties to the Secured Parties under and in respect of, and otherwise
secured by, the Credit Documents (excluding any Obligations of Credit Parties under any
applicable provisions of the Credit Agreement that survive termination of the respective Credit
Documents by the express terms of such respective Credit Documents) (all collectively, the
“Absolute Obligations™)).

Borrowers have advised Agent that satisfaction of the Absolute Obligations is expected to be
effected by the wire transfer from and/or on behalf of Borrowers of immediately available funds
in an amount sufficient to satisfy the full amount of the Absolute Obligations on the Expected
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Payofl Date. This letter agreement constifutes owr statement of the amount required m order for
the Borrowers to pay the Absolute Obligations in full on the Expected Payotf Date.

1. This letfer agreement confirms that, as of the Expected Payotf Date, the
Borrowers shall owe the following with respect to the Absolute Obligations:

The Total Payoff Sum must be recetved by the applicable parties set forth on Asnex
I hereto m mmmediately available funds pursuant to the applicable wue instructions set forth on
Annex I hereto prior to 3:00 PM Eastern Time on the Expected Payoff Date to be deemed recetved
on the Expected Payoff Date {or by 3:00 PM Eastern Time on any other Busmess Day {o be deenied
recerved on such Busiess Dav); to the extent the Total Payoff Sum 1s recerved by the apphicable
parties set forth on Annex I pursuant to the apphicable wire instructions set forth on Annex I hereto
after 3:00 PM Eastern Time on the Expected Pavoff Date {or affer 3:00 PM Easterns Tume on any
other Business Day), such Total Pavoff Sum shall be deemed received by Agent on the next
Business Day inunediately following such date of receipt. To the exient the Total Pavoff Sum is
not received on the Expected Pavoff Date (as deternmnped in accordance with the preceding
septence}, the Total Payoff Sum shall be mereased for each day thereafter through and mcluding
the Business Day the Total Pavoft Sum i3 deemed recetved 1 accordance with the preceding

~
“

PATENT
REEL: 055458 FRAME: 0087

474658 16050/1251132350v 2



2. Upen {13 execution and deliverv of this letter agreement by all parties hereto
mcluding Credt Parties, and (11} pavment m full and receipt of the aggregate Toial Payeif Sum
{calculated as of and through the applicable date of receipt thereof as determuned m accordance
with the terms hereof} in munediately available funds by the applicable parties set forth on Annex
Ipursnant to the applicable wire mnstructions set forth on Annex I hereto, {the preceding conditions,
the “Pavoff Conditions™), then, m each case under the followmng clauses (1) through (5)

immediatelv and automatically therenpon without the requirement of anv further action of any
Person:

{4} all secunty mterests, encumbrances, charges and
other Liens of whatever nature on any and all properties and assets of the Credit Parties, whether
personal, real or mixed, tangible or intangible {other than the L/C Cash Collateral}, created, granted
or arising nnder any Credit Document shall be irrevocably released, terminated, and cancelled, and
{5} Credit Parties, and Credit Parties’ designees and attorneys, shall be automatically authorized,
at the sole expense of Credit Parties, to {x} file UCC-3 termuiation amendments m the applicable
pusdictions termutating the UCC-1 financing statements described on Annex I attached hereto,
{v} tile and record with the United States Patent and Trademark Office and/or the Copyright Office
of the United States Library of Congress any mtellectual property hien termunations executed and
delivered by Agent in accordance with the following paragraph, and (z) file, record andfor deliver
to third parties any other deeds of release or other mstruments or doctunents to evidence the release
of Liens and/or satistaction of the Absolute Obligations that are executed and deliverad by Agent
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in accordance with the following paragraph.

For the avoidance of any doubt, the Payefl Effective Time sheall ocour mumediately and
automatically upon the safisfaction of all of the Payoff Conditions, even if the Pavoff Conditions
are satisfied on any given Business Day at a time later than 3:00 PM Eastern Time (provided,
however, that in any such case where the Payoff Condifions are satisfied after 3:00 PM Eastemn
Time on any given Busmess Day, the applicable per diem amount(s) must be mcluded m the
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remittance of the Total Payoft Sum in accordance with the final paragraph of Section 1 hereof in
order for the Payoif Conditions to be fully satisfied).

474658 16050/ 1251 13350 2 PATENT
REEL: 055458 FRAME: 0090




PATENT
REEL: 055458 FRAME: 0091

474658 16050/1251132350v 2




4. Each Credit Party:

{a) acknowledges and agrees that the entire Total Pavolf Sum and all
Obhigations ncluded theremn {whether vepresenting outstanding principal, accrued and unpaid
mierest, accrued and unpaid fees or any other Obligations of any kind or nature) currently owing
by Credit Parties under the Credit Documents, as reflected m the books and records of Secured
Parties as of the date hereof, are unconditionally owing from and payable by Credit Parties, and
Credit Parties are jomtly and severally mdebted to Secured Parties with respect thereto, all without
any set-off, deduction, cowerclam or defense. Each Credit Party acknowledges and agrees that
it has no actual or potential claim or cause of action agamst any Secured Party relating to the Credit
Agreement or any Other Document and/or the Obligations arismg thereunder or related thereto, m
any such case arising on or before the date heveof] and

{b) hereby (X} watves and releases and forever discharges each Secured Party,
and the respective past, present and future officers, dwectors, attomneys, agents, professionals and
enyplovees of each Secured Party (all collectively the “Released Parties™} from any and all debts,
obligations, halulities, actions, suits, demands, proceedings, clamms, counterclanms, canses of
action, attorneys’ fees, damages, losses, costs, or expenses of any kind or nature whatsoever (and
from any and all hability for anyv such debts, obligations, hiabilities, actions, sumifs, demands,
proceedings, claims, cowmterclaims and causes of action, mchuding any such actions, swmts,
demands, claims, counterclaims and causes of action for attorneyvs’ fees, damages, proceedings,
losses, costs or expenses of any kind}, m each case whether known or unkaown, contingent or
fixed, direcior or m direct, and whether arsing at law or m equity and whether ansing under
confract, fort, statute, or otherwise, that it heretofore had or mray have had, now has or may have,
or hereafter has or may have against any one or more of the Released Parties {but in each such case
only to the exient ansmg out of evenis or circumstances that occwred or exusted, or which are
occurring andfor existing, on or prior to the date hereof) anising ont of or in connection with or
relating to (1) the Credit Agreement, {11} the other Credit Documents, {111} the credst facihifies made
avatlable to Credit Parties under the Credit Agreenment and any and all Revolving Advances made
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or Letters of Creds issued through the date hereof and/or any other Obligations heretofore arising
and/or now outstanding tnder the Credit Agreemient or any other Credit Document, {1v) any
transactions related to any of the foregoing, or contemplated by the Credit Document {including
this letter agreement} and/or (v) any other action {or failure to act) taken {or, as applicable, not
taken or taken only after any delay or satisfaction of any conditions) by any of the Released Parties
11 connection with any of the foregomg, or as contemplated by the Credit Documents {(mcluding
this lefter agreement), or m connechion with the negotiaion or admmistration of the Credit
Deocuments (including this letter agreement) and the credit facilities made available o Borrowers
thereunder, and {v) agrees that all watvers and releases made by Credit Parties pursuant io tlus
paragraph are made in consideration of the agreements of Agent, on behalf of ifself and Secured
Parties, set forth in this lefter agreement, and to mduce Ageni, on behalf of itself and Secwed
Parties, to enter wmio tlus letter agreement; provided however, that nothing beremn shall be given
effect so as to excuse any Releaved Party from complying with its obligations under this letter
agreement af any time,
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7. This letier agreement and all matiers relating hereto or thereto or ansmg
herefrom or therefrom {(whether arising under confract law, tort law, or otherwise) shall, n
accordance with Section 5-1481 of the General Obligations Law of the State of New Yuork, be
governed by and construed in accordance with the laws of the Slate of New York, This letter
agreement and the provisions hereof shall be effective upon the execution and delivery hereof by
all parties hereto and thereupon and thereafier shall be binding upon and mure {o the benefit of
Credit Parties, Agent, each Lender, all Secured Parties and thew respective successors and assigns.
The provisions of Sections 16.1 and 16.11 of the Credit Agreement are hereby mcorporated by
reference, sndatis mutandis, and, notwithstanding anything to the contrarv provided for heremn
shall continue io apply (notwithstanding the occurrence of the Payoff Conditions} fo all matters
relating to this lefter agreement and fo the Credit Documents.

{Remainder of Page Intestionally Left Blank
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AGREED TO AND ACCEPTED:

BORROWERS: FETA GLOBAL CORP.

a Delzware corporstin e

A~

.
§

e
o

Name: Steven Ving

Tile: Exeautive Vies President and Ceneral Counsel

FETA GLOBAL, LIC

2

a Delaware Hmited hability corporation

LET A AUTIONS, LLL (Gonearly known as SPIRE
VISION, LLOY
a Delaware Hoited la ability company

ACKIONM DIGITAL, INC,
a Beloware lmited Rability company

‘Q‘mm Rteven Vine
Titde: Vice Presideot and Seoretary

ZETAXCHANGE, LLOC
a Delaware Nouted Hability corporation

SPIRE VISION HOLDINGS, INC.
a Delaware corporation

LBT ACQUISITION CORP.,

a Delaware oorporation

BESQUS, ¥,
a Delaware corporation

COMPASS MEDIA CORE.,
a Delawars oot §i§§_ “c;{m

o ~ AR AR A A

M s 'f,;.w# [ i e,

o - J
BS W" W“‘{::Pw WM e

\w» ‘m,w Wir
Title: Seovetary

e

[Signature Page to Zeta/PNC Payolf Agreemment]
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ORIGIN INTERACTIVE GROUP, LLG,

Name: Steven Vine N

Title: Prestdent and Becretary

LEVRLOGOIT
a Delovare Hm

< R
By
Name: Seves
Title: President

gornn,

Signature Fage to Zeta/PNC Payolf Agreement]
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CUARANTORS:

[Signatwre Page o &¢

ZETA GLOBAL HOLDINGS QORF, a2 Delawarg
sorporation

T e B
é:?mrp»«z AL~

Name: ¥%
Tille:r  Executive Vice President and Seorfl@ry—w.

AMARANTH TECHNGLOGY, LLL,
a Delaware Hovdted Hability company

BRINK MARKETING SERVICES, LLG,
a Delawars lirnlted Hability company

BRITEMOON, LLL,
a Delaware {imited Habi ity Comspany

CAVALRY ENTERTAINMENT, LLC,
a Dplavware Himited Hability conwpany

CLICK TACTICS, LLG,
2 Delaware lovted Hability company

DEGREES MEDA, LLC,
& Delaware Umilted Habilty company

DO MEDIA GROUP, LG,
a Delaware Honited Hability company

EANIX NETWORKS, LLC,
a Delaware Hintted Bability company

EDUCATION PURLISHERS HOLBINGS, LLG,
a Delaware limited Hability company

ELA MABRKETING, LLC,
a Brelaware Hmited Hability company

EMPIRICAL NETWORKS, LLLC,
& Dielaware linited Hability company

EXCELSIOR NETWORKS, LLO,
& Dielaware limbted Habiity company

GHASSLAND MEDIA L GROUP, LA,
a Detavwarg iy ??ctiM i company
NMW e «:w;» \-~. A

o

By i L e

Name: Steven Vins
Tithe: President

cfaPNC Pavoll Agresment]
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CARIDAN MARKETING LABS, INC,,
a Delaware corporation

CLICKSOUARED, INC,
a Delawsre corporation
LV HOLDING CORPORATION,

a Delaware corporation

QRION CONTERT MANAGEMENT, LLG,
a Delaware Bmited Habslity company

a Delaware Hmited Hability company

ZETA IMPAUT ING,
a Delawars corporation

FETA INTERBACTIVE GLOBAL EDUCATION
CORE,, a Delaware corporation

LETA CRM, INC,
a Qelaware corporation

ERUCATION LINK, LLL,
a Delaware Hmited Hability company

GROHID INTERNATIONAL, LLC,
a Delawars Hited Hability company

A AANARANAN A i
T ey

Plame: Steven Ving
Titls: President and Seoretary

[Stgnature Page o Zetw’PNC Payolf Agresment]
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RECORDED: 03/02/2021

QUOTIENT MARKETING SERVICES, L1,
a Delaware [imited Hability company

SELVER MEDEA NETWORK, LEL,
a Delaware Hmdted Hability company

SONOMA MEDA, LLG,
2 Delaware loslted labillty company

ZRM ACQUISITION CORP,
& Delaware covparation

{Signature Page 10 Zata/PNC Payolf Agreoment]
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