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EXPLANATORY NOTE

This Registration Statement on Form S-8 (the “Registration Statement”) is being filed by Zeta Global Holdings Corp. (the “Company”) with the
Securities and Exchange Commission (the “SEC”) for the purpose of registering an additional 10,000,000 shares of the Company’s Class A common stock,
$0.001 par value per share (“Class A Common Stock”™), that may become available for issuance under the Zeta Global Holdings Corp. 2021 Incentive Award
Plan.

Pursuant to Instruction E of Form S-8, the contents of the Company’s prior Registration Statements on Form S-8 (File Nos. 333-257048 and 333-
287159) are incorporated by reference herein to the extent not modified or superseded hereby or by any subsequently filed document that is incorporated by
reference herein or therein.

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The information called for in Part I of Form S-8 is not being filed with or included in this Form S-8 (by incorporation by reference or otherwise) in
accordance with the rules and regulations of the SEC.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.
The following documents filed by the Company with the SEC are hereby incorporated by reference in this Registration Statement:

(a) the Company’s Annual Report on Form 10-K for the year ended December 31, 2025, filed with the SEC on February 25, 2026;

(b) the Company’s Current Report on Form 8-K/A, filed with the SEC on February 6, 2026; and

(c) the description of the Company’s Class A Common Stock contained in the Registration Statement on Form 8-A (File No. 001-40464), filed with
the SEC on June 7, 2021, including any amendments or reports filed for the purpose of updating such description.

All documents filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, after the
date hereof (excluding any documents or portions of such documents that are furnished under Item 2.02 or Item 7.01 of a Current Report on Form 8-K and any
exhibits included with such Items), and prior to the filing of a post-effective amendment that indicates that all the securities offered hereby have been sold or
that deregisters the securities offered hereby then remaining unsold, shall also be deemed to be incorporated by reference into this Registration Statement and to
be a part hereof from the date of filing of such documents.

Any statement contained in this Registration Statement or in a document incorporated or deemed to be incorporated by reference in this Registration
Statement will be deemed to be modified or superseded to the extent that a statement contained herein or in any other subsequently filed document which also is
or is deemed to be incorporated by reference in this Registration Statement modifies or supersedes that statement. Any statement so modified or superseded will
not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
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https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-26-068598.html?hash=1254a83c4e5b9e665de864cd888e134c36327e0a74c4dbdac727f3cd9fe65e9a&dest=zeta-20251231_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-26-041153.html?hash=122579453f7f36bdb015bf437b68c02b7482c7aa98544b077ffcf2aa7b224c99&dest=zeta-20251124_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-184341.html?hash=259a6562dce34ed60c81216a7b4883b3c912c5ce5e4317be068584a7245af0e1&dest=d153870d8a12b_htm

Item 8. Exhibits.

Exhibit Incorporated by Reference Hfri;s;iith
Number Exhibit Description Form Date Number
4.1 Amended and Restated Certificate of Incorporation of Zeta Global Holdings Corp. 8-K 6/15/21 3.1
4.2 Amended and Restated Bylaws of Zeta Global Holdings Corp. 8-K 6/15/21 32
5.1 Opinion of Latham & Watkins LLP. X
23.1 Consent of Latham & Watkins LLP (included in Exhibit 5.1). X
23.2 Consent of Deloitte & Touche LLP
24.1 Power of Attorney (included on the signature page of this Registration Statement) X
99.1 Zeta Global Holdings Corp. 2021 Incentive Award Plan S-1/A 5/7/21 10.10
99.2 Form of restricted stock agreement under 2021 Incentive S-1/A 5/17/21 10.11
Award Plan
99.3 Form of restricted stock unit agreement under 2021 Incentive Award Plan S-1/A 5/7/21 10.12
99.4 Form of stock option agreement under 2021 Incentive Award Plan S-1/A 5/1/21 10.13
107 Filing Fee Table X


https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-191281.html?hash=21fa544f0279061afe61b4b0fd9733022ec84c5a23f9244f1528ca91ebfdacf0&dest=d192159dex31_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-191281.html?hash=21fa544f0279061afe61b4b0fd9733022ec84c5a23f9244f1528ca91ebfdacf0&dest=d192159dex32_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-155185.html?hash=5bcf2c4c5968b021ee1c7cb507858bf8d2c7f65ebbf474e0afb3c62e630dd1f7&dest=d379381dex1010_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-155185.html?hash=5bcf2c4c5968b021ee1c7cb507858bf8d2c7f65ebbf474e0afb3c62e630dd1f7&dest=d379381dex1011_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-155185.html?hash=5bcf2c4c5968b021ee1c7cb507858bf8d2c7f65ebbf474e0afb3c62e630dd1f7&dest=d379381dex1011_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-155185.html?hash=5bcf2c4c5968b021ee1c7cb507858bf8d2c7f65ebbf474e0afb3c62e630dd1f7&dest=d379381dex1012_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-155185.html?hash=5bcf2c4c5968b021ee1c7cb507858bf8d2c7f65ebbf474e0afb3c62e630dd1f7&dest=d379381dex1013_htm

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
the city of New York, state of New York on February 25, 2026.

Zeta Global Holdings Corp.

By: /s/ David A. Steinberg
David A. Steinberg
Chief Executive Officer and Chairperson

POWER OF ATTORNEY

We, the undersigned directors and officers of Zeta Global Holdings Corp. (the “Company”), hereby severally constitute and appoint David A. Steinberg
and Christopher Greiner, and each of them singly, our true and lawful attorneys, with full power to them, and to each of them singly, to sign for us and in our
names in the capacities indicated below, this Registration Statement, and any and all pre-effective and post-effective amendments to this Registration Statement,
and any registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended, in connection with the registration under the
Securities Act of 1933, as amended, of equity securities of the Company, and to file or cause to be filed the same, with all exhibits thereto and other documents
in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys, and each of them, full power and authority to do and
perform each and every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as each of us might or could
do in person, and hereby ratifying and confirming all that said attorneys, and each of them, or their substitute or substitutes, shall do or cause to be done by
virtue of this Power of Attorney.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and
on the dates indicated.

Name Title Date
/s/ David Steinberg
Chief Executive Officer and Chairperson February 25, 2026
David Steinberg (Principal Executive Olfficer)

/s/ Christopher Greiner

Chief Financial Officer February 25, 2026
Christopher Greiner (Principal Financial Officer)
/s/ Satish Ravella
EVP, Chief Accounting Officer February 25, 2026
Satish Ravella (Principal Accounting Officer)
/s/ Jené Elzie
Director February 25, 2026
Jené Elzie
/s/ Imran Khan
Director February 25, 2026
Imran Khan
/s/ William Landman
Director February 25, 2026
William Landman
/s/ Robert Niehaus
Director February 25, 2026

Robert Nichaus






Name Title
/s/ William Royan

Director
William Royan

/s/ Jeanine Silberblatt

Director
Jeanine Silberblatt

Date

February 25, 2026

February 25, 2026
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February 25, 2026

Zeta Global Holdings Corp.
3 Park Ave, 33" Floor
New York, NY 10016

Re: Registration Statement on Form S-8; 10,000,000 shares of Class A Common Stock of Zeta Global Holdings
Corp., par value $0.001 per share

To the addressee set forth above:

We have acted as special counsel to Zeta Global Holdings Corp., a Delaware corporation (the “Company”), in connection
with the proposed issuance of up to 10,000,000 shares of Class A Common Stock, par value $0.001 per share (the “Shares”), issuable
under the Company’s 2021 Incentive Award Plan (the “Plan). The Shares are included in a registration statement on Form S-8
under the Securities Act of 1933, as amended (the “Act”), filed with the Securities and Exchange Commission (the “Commission’)
on February 25, 2026 (the “Registration Statement”). This opinion is being furnished in connection with the requirements of Item
601(b)(5) of Regulation S-K under the Act, and no opinion is expressed herein as to any matter pertaining to the contents of the
Registration Statement or the related prospectuses, other than as expressly stated herein with respect to the issue of the Shares.

As such counsel, we have examined such matters of fact and questions of law as we have considered appropriate for
purposes of this letter. With your consent, we have relied upon
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certificates and other assurances of officers of the Company and others as to factual matters without having independently verified
such factual matters. We are opining herein as to the General Corporation Law of the State of Delaware (the “DGCL”), and we
express no opinion with respect to any other laws.

Subject to the foregoing and the other matters set forth herein, it is our opinion that, as of the date hereof, when the Shares
shall have been duly registered on the books of the transfer agent and registrar therefor in the name or on behalf of the purchasers, or
certificates representing the Shares have been manually signed by an authorized officer of the transfer agent and registrar therefor,
and have been issued by the Company against payment therefor (not less than par value) in the circumstances contemplated by the
Plan, assuming in each case that the individual issuances, grants or awards under the Plan are duly authorized by all necessary
corporate action and duly issued, granted or awarded and exercised in accordance with the requirements of law and the Plan (and the
agreements and awards duly adopted thereunder and in accordance therewith), the issue and sale of the Shares will have been duly
authorized by all necessary corporate action of the Company, and the Shares will be validly issued, fully paid and nonassessable. In
rendering the foregoing opinion, we have assumed that the Company will comply with all applicable notice requirements regarding
uncertificated shares provided in the DGCL.

This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and by persons
entitled to rely upon it pursuant to the applicable provisions of the Act. We consent to your filing this opinion as an exhibit to the
Registration Statement. In giving such consent, we do not thereby admit that we are in the category of persons whose consent is
required under Section 7 of the Act or the rules and regulations of the Commission thereunder.

Sincerely,

/s/ Latham & Watkins LLP



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports dated February 25, 2026, relating to the financial
statements of Zeta Global Holdings Corp. and the effectiveness of Zeta Global Holdings Corp.'s internal control over financial reporting, appearing in the
Annual Report on Form 10-K of Zeta Global Holdings Corp. for the year ended December 31, 2025.
/s/ Deloitte & Touche LLP

Baltimore, Maryland

February 25, 2026



Form S-8
(Form Type)

CALCULATION OF FILING FEE TABLE

Zeta Global Holdings Corp.

(Exact Name of Registrant as Specified in Its Charter)

Table 1 - Newly Registered Securities

Exhibit 107

Security | Security Class Title | Fee Calculation Amount Proposed Maximum Maximum Fee Rate Amount of

Type Rule Registered(l) Offering Price per | Aggregate Offering Registration Fee
Unit® Price
Equity |Class A common stock, Other 10,000,000 @ $15.315 $153,150,000  [0.0001381 $21,150.02
$0.001 par value per
share
Total Offering Amounts $153,150,000 $21,150.02
Total Fee Offsets —
Net Fee Due $21,150.02
€)) In accordance with Rule 416 of the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement on Form S-8 shall also

cover any additional shares of Class A common stock, $0.001 par value per share (“Class A Common Stock™), of Zeta Global Holdings Corp. that become
issuable under the Zeta Global Holdings Corp. 2021 Incentive Award Plan (the “Plan”) by reason of any stock dividend, stock split, or similar transaction.

2) Represents an additional 10,000,000 shares of Class A Common Stock estimated to become available for issuance under the Plan pursuant to the
provisions of the Plan that provide for an automatic annual increase in the number of shares of Class A Common Stock available for issuance thereunder
and that may otherwise become issuable under the Plan pursuant to its terms (and estimated solely for the purposes of the calculations herein).

3) Estimated in accordance with Rules 457(c) and (h) under the Securities Act solely for the purpose of calculating the registration fee. The proposed
maximum offering price per share is based upon the average of the high and low prices per share of Class A Common Stock as reported on the New York
Stock Exchange on February 23, 2026.



