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TechTarget, Inc.
275 GROVE STREET
NEWTON, MA 02466

April 27, 2016

Dear Stockholder:

You are cordially invited to attend the 2016 Annual Meeting of Stockholders of TechTarget, Inc., which will be held at 2:00 p.m., local time, on
Friday, June 17, 2016, at our corporate headquarters at 275 Grove Street, Newton, MA 02466.

Once again this year, we are pleased to be using the U.S. Securities and Exchange Commission rule that allows companies to furnish their proxy
materials over the Internet. As a result, we are mailing to our stockholders a Notice of Internet Availability of Proxy Materials instead of a paper
copy of this Proxy Statement and our annual report on Form 10-K. The Notice will contain instructions on how to access those documents and
vote online. The Notice will also contain instructions on how each stockholder can receive a paper copy of our proxy materials, including this
Proxy Statement and our annual report on Form 10-K and form of proxy. Using this distribution process conserves natural resources and reduces
the costs of printing and distributing our proxy materials.

We hope you will be able to attend and participate in the Annual Meeting.

Whether or not you plan to attend, it is important that your shares be represented and voted at the Annual Meeting. As a stockholder of record,
you may vote your shares by telephone, over the Internet or by proxy card.

On behalf of your Board of Directors, I would like to thank you for your continued support and interest in TechTarget, Inc.

Sincerely,

Greg Strakosch
Chief Executive Officer
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TECHTARGET, INC.

275 Grove Street

Newton, Massachusetts 02466

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held on June 17, 2016

The Annual Meeting of Stockholders of TechTarget, Inc., a Delaware corporation (the �Company�), will be held on Friday, June 17, 2016, at 2:00
p.m. local time at the offices of the Company. At the Annual Meeting, stockholders will be asked to consider the following:

1.To elect two Class III directors named in this Proxy Statement, each to serve for a three-year term from the date of his or her election and until
such director�s successor is elected or until such director�s earlier resignation or removal;

2.To ratify the appointment of BDO USA, LLP as our independent registered public accounting firm for 2016; and

3.To consider and act upon any other business as may properly come before the Annual Meeting and any adjournments or postponements
thereof.

Only holders of record of outstanding shares of TechTarget common stock at the close of business on April 20, 2016 are entitled to notice of and
to vote at the Annual Meeting and any at adjournments or postponements thereof.

In accordance with the rules of the U.S. Securities and Exchange Commission, we will send a Notice of Internet Availability of Proxy Materials
on or about May 2, 2016, and provide access to our proxy materials over the Internet, beginning on May 2, 2016, to the holders of record and
beneficial owners of our capital stock as of the close of business on the record date.

Only stockholders and persons holding proxies from stockholders may attend the Annual Meeting. If your shares are registered in your name,
you must bring a form of identification to the Annual Meeting. If your shares are held in the name of a broker, trust, bank or other nominee, you
must bring a proxy or letter from that broker, trust, bank or other nominee that confirms that you are the beneficial owner of those shares.

By Order of the Board of Directors,
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Jane E. Freedman
Vice President, General Counsel
and Secretary

April 27, 2016
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TechTarget, Inc.

275 GROVE STREET

NEWTON, MA 02466

Annual Meeting of Stockholders

to be held on June 17, 2016 at 2:00 p.m.

PROXY STATEMENT

GENERAL INFORMATION

This Proxy Statement is furnished in connection with the solicitation by the Board of Directors of TechTarget, Inc., also referred to in this Proxy
Statement as the �Company,� �TechTarget,� �we� or �us,� of proxies to be voted at our 2016 Annual Meeting of Stockholders, or the �Annual Meeting�, to
be held on Friday, June 17, 2016 at our corporate headquarters at 275 Grove Street, Newton, MA 02466 at 2:00 p.m., Eastern Time, or at any
adjournment or adjournments thereof. Stockholders of record of our common stock, $0.001 par value per share, as of the close of business on
April 20, 2016 will be entitled to notice of, and to vote at, the Annual Meeting and any adjournment or adjournments thereof. As of that date,
there were 32,257,868 shares of our common stock issued and outstanding and entitled to vote. Each share of common stock is entitled to one
vote on any matter presented at the Annual Meeting. Directions to the Company�s corporate headquarters are available at:
www.techtarget.com/html/about_contact_directions.html

If proxies in the accompanying form are properly executed and returned, the shares of common stock represented thereby will be voted in the
manner specified therein. If not otherwise specified, the shares of common stock represented by the proxies will be voted: (i) FOR the election
of directors (Agenda Item No. 1), (ii) FOR the ratification of BDO USA, LLP as our independent registered public accounting firm (Agenda
Item No. 2); and (iii) in the discretion of the person named in the Company�s form of proxy, on any other proposals which may properly come
before the Annual Meeting or any adjournment or adjournments thereof. Any stockholder who has voted or otherwise submitted a proxy may
revoke it at any time before it is voted by written notice addressed to and received by our Corporate Secretary, by submitting a duly executed
proxy bearing a later date, by voting again over the telephone or the Internet prior to 1:00 a.m., Eastern Time on June 17, 2016, or by electing to
vote in person at the Annual Meeting. The mere presence at the Annual Meeting of the person appointing a proxy does not, however, revoke the
appointment.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be Held on June 17, 2016:
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This Proxy Statement and the 2015 Annual Report on Form 10-K are available for viewing, printing and downloading on or about
May 2, 2016 at www.edocumentview.com/TTGT

A copy of our Annual Report on Form 10-K (including the financial statements and schedules) for the fiscal year ended December 31,
2015, as filed with the Securities and Exchange Commission, or SEC, except for exhibits, will be furnished without charge to any
stockholder upon written or oral request to: TechTarget, Inc., 275 Grove Street, Newton, MA 02466 Attention: Corporate Secretary, or
by Telephone: 888-274-4111. This Proxy Statement and our Annual Report on Form 10-K for the fiscal year ended December 31, 2015
are also available through our website at www.techtarget.com.

2
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Voting Procedures

Q:  What shares owned by me may be voted?

A:  You may only vote the shares of our common stock owned by you as of the close of business on
April 20, 2016, which is the record date for the determination of stockholders entitled to notice of, and to vote at, the
Annual Meeting. These shares include the following:

• shares of common stock held directly in your name as the stockholder of record; and

• shares of common stock held for you, as the beneficial owner, through a broker, bank or other nominee.

Q:  What is the difference between holding shares as a stockholder of record and as a beneficial owner?

A:  Many of our stockholders hold their shares through a broker, bank or other nominee, rather than
directly in their own names. As summarized below, there are some distinctions between shares held of record and
those owned beneficially.

If your shares are registered directly in your name with our transfer agent, Computershare, you are considered, with respect to those shares, the
stockholder of record. As the stockholder of record, you have the right to grant your voting proxy to the persons specified on the form of proxy
or to vote in person at the Annual Meeting. The persons named in the form of proxy will vote the shares you own in accordance with your
instructions on the proxy card you mail or submit online or by telephone. If you return the proxy card, but do not give any instructions on a
particular matter described in this Proxy Statement, the persons named in the proxy card will vote the shares you own in accordance with the
recommendations of our Board of Directors. Alternatively, you may vote through the Internet or by telephone as indicated on the website and the
proxy card.

If your shares are held in a brokerage account or by a bank or other nominee, you are considered the beneficial owner of shares held in street
name, and the proxy materials are being supplied to you by your bank, broker or nominee who is considered, with respect to those shares, the
stockholder of record. As the beneficial owner, you have the right to direct your bank, broker or nominee how to vote. You are also invited to
attend the Annual Meeting, but since you are not the stockholder of record, you may not vote these shares in person at the Annual Meeting
unless you receive a proxy from your bank, broker or nominee. Your bank, broker or nominee should have supplied a voting instruction card or
link to online voting for you to use. If you wish to attend the Annual Meeting and vote in person, please mark the box on the voting instruction
card received from your bank, broker or nominee and return it to the bank, broker or nominee so that you receive a legal proxy to present at the
Annual Meeting.
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Q:  How may I vote my shares?

A:  You may votes your shares in person by attending the Annual Meeting, by using the Internet or
telephone, or (if you received hard copies of the proxy materials) by completing and returning the form of proxy by
mail.

Voting in Person by Attending the Annual Meeting:

You may vote shares held directly in your name as the stockholder of record in person at the Annual Meeting. If you choose to vote in person at
the Annual Meeting, please bring the proxy card and proof of identification with you to the Annual Meeting. You may vote shares that you
beneficially own if you receive and present at the Annual Meeting a proxy from your broker or nominee, together with proof of identification.
Even if you plan to attend the Annual Meeting, we recommend that you also submit your proxy as described below so that your vote will be
counted if you later decide not to attend the Annual Meeting.

Voting Without Attending the Annual Meeting:

Whether you hold shares directly as the stockholder of record or as the beneficial owner in street name, you may direct your vote without
attending the Annual Meeting. You may also do so by granting a proxy or, for shares held in street name, by submitting voting instructions to
your broker or nominee. In most instances, you will be able to do this over the Internet, by telephone or by mail.

3
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Please note that if you received a Notice of Internet Availability of Proxy Materials, you may not vote your shares by filling out and returning
the Notice. You must follow the instructions on the Notice to view materials and vote by using the Internet or telephone, or by requesting hard
copy materials and a proxy card.

If you choose to vote by proxy, the named proxies will vote your shares according to the directions you provide in the proxy, by the Internet or
by telephone. If no instructions are indicated, except as otherwise indicated in this Proxy Statement, the shares will be voted FOR
approval of the proposals listed on the proxy card. Discretionary authority is provided in the proxy as to any matters not specifically referred
to in the proxy. Our Board of Directors is not aware of any other matters that are likely to be brought before the Annual Meeting. If other matters
are properly brought before the Annual Meeting, including a proposal to adjourn the Annual Meeting to permit the solicitation of additional
proxies in the event that one or more proposals have not been approved by a sufficient number of votes at the time of the Annual Meeting, the
persons named in the proxy will vote on such matters in their own discretion.

If you are a beneficial owner of common stock, please refer to the voting instruction card included by your broker or nominee for applicable
voting procedures.

Q:  How may I revoke a proxy or an Internet or telephone vote?

A:  A proxy may be revoked by executing a later-dated proxy card, by voting again over the telephone
or the Internet prior to 1:00 a.m., Eastern Time on June 17, 2016, by attending the Annual Meeting and voting in
person, or by giving written notice revoking the proxy to our Corporate Secretary before it is exercised. Attendance at
the Annual Meeting will not automatically revoke a stockholder�s proxy. All written notices of revocation or other
communications with respect to revocation of proxies should be addressed to TechTarget, Inc., 275 Grove Street,
Newton, MA 02466, Attention: Corporate Secretary. If you own your shares in street name your bank or brokerage
firm should provide you with appropriate instructions for changing your vote.

Q:  What is the quorum required for the Annual Meeting?

A:  Holders of record of the common stock on April 20, 2016 are entitled to notice of, and to vote at,
the Annual Meeting or any adjournment or postponement of the Annual Meeting. As of the record date, 32,257,868
shares of common stock were outstanding. The presence in person or by proxy of the holders of a majority of the
outstanding shares of common stock entitled to vote at the Annual Meeting will constitute a quorum for the
transaction of business at the Annual Meeting. Abstentions and broker non-votes (described below) will be counted as
present to determine whether a quorum has been established.

Q:  How are votes counted?
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A:  Each holder of common stock is entitled to one vote at the Annual Meeting on each matter to come
before the Annual Meeting, including the election of directors, for each share held by such stockholder as of the
record date. Votes cast in person at the Annual Meeting or by proxy, Internet vote or telephone vote will be tabulated
by Computershare, the inspector of election appointed for the Annual Meeting, who will determine whether a quorum
is present.

Q:  What vote is required to ratify the election of directors (Agenda Item No. 1)?

A:  Individual director nominees are elected by a plurality of the votes cast at the Annual Meeting.
Accordingly, the directorships to be filled at the Annual Meeting will be filled by the nominees receiving the highest
number of votes. In the election of directors, votes may be cast for or withheld with respect to the nominee.
Abstentions and broker non-votes (described below) will have no effect on the outcome of this proposal.

If you hold shares through a broker, bank or other representative, generally the broker, bank or representative may under certain circumstances
vote your shares if you do not return your proxy. Brokerage firms have discretionary authority to vote customers� unvoted shares on routine
matters. If you do not return a proxy to your brokerage firm to vote your shares, your brokerage firm may, on routine matters, either vote your
shares or leave your shares unvoted. However, your brokerage firm cannot vote your shares on any matter that is not considered routine. If your
representative cannot vote your shares on a particular matter because it does not have discretionary voting authority,

4

Edgar Filing: TechTarget Inc - Form DEF 14A

11



this is a �broker non-vote� on that matter. Agenda Item No. 1, electing the nominees to the Board of Directors, is not considered a routine matter
for this meeting.

Q:  What vote is required to ratify the appointment of BDO USA, LLP as our independent registered
public accounting firm (Agenda Item No. 2)?

A:  The appointment of BDO USA, LLP as our independent registered public accounting firm will be
ratified if we receive the affirmative vote of a majority of the votes cast at the Annual Meeting. Abstentions and
broker non-votes will have no effect on the outcome of this proposal. Agenda Item No. 2, ratification of the
appointment of BDO USA, LLP as our independent registered public accounting firm for fiscal 2016, is a routine
matter for this meeting.

Q:  What does it mean if I receive more than one Notice of Internet Availability of Proxy Materials or
voting instruction card?

A:  This means your shares are registered differently or are in more than one account. Please provide
voting instructions for all of your shares.

Q:  Where can I find the voting results of the Annual Meeting?

A:  We will announce preliminary voting results at the Annual Meeting and file a current report on
Form 8-K within four business days after the Annual Meeting.

Q:  Is my vote confidential?

A:  Proxy cards, ballots and voting tabulations that identify individual stockholders are submitted,
mailed or returned to us and handled in a manner intended to protect your voting privacy. Your vote will not be
disclosed except: (1) as needed to permit us to tabulate and certify the vote; (2) as required by law; or (3) in limited
circumstances, such as a proxy contest in opposition to the director candidate nominated by the Board of Directors. In
addition, all comments written on the proxy card or elsewhere will be forwarded to management, but your identity
will be kept confidential unless you ask that your name be disclosed.
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Annual Report on Form 10-K

A copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 2015, or 2015 Form 10-K, which contains our financial
statements, has been filed with the Securities and Exchange Commission, or the SEC. Stockholders separately may obtain, free of charge, a copy
of the 2015 Form 10-K, without exhibits, by writing to TechTarget, Inc., 275 Grove Street, Newton, MA 02466, Attention: Corporate Secretary.
The 2015 Form 10-K is also available through our website at www.techtarget.com. The 2015 Form 10-K is not considered proxy soliciting
material.

5
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AGENDA ITEM 1

ELECTION OF CLASS III DIRECTORS

Nominees for Election as Director

Our Board of Directors is divided into three classes, with one class being elected each year and members of each class holding office for a
three-year term. At the Annual Meeting, the Class III Directors will stand for election. Our Board of Directors is currently authorized to have,
and we currently have, six members.

Our Board of Directors has nominated each of Greg Strakosch and Leonard P. Forman as nominees for election as the Class III Directors each to
serve a three-year term, until the 2019 annual meeting of stockholders or until their respective successors are elected and qualified. Each
nominee is currently serving as a director.

Each nominee has indicated that he is willing and able to serve as director if elected. If a nominee should become unable or unwilling to serve,
the proxies intend to vote for the replacement selected by the Nominating and Corporate Governance Committee of our Board of Directors.
None of our directors is related to any other director or to any of our executive officers.

The following sets forth our directors and executive officers and their respective ages and positions as of March 31, 2016.

Information About the Nominees

Name Age Position
Greg Strakosch (1) 53 CEO and Director

Leonard P. Forman (2) 70 Director

(1)  Chairman and Chief Executive Officer

(2)  Chair of Audit Committee; Audit Committee Financial Expert; Member of Compensation and Nominating and
Corporate Governance Committees

Greg Strakosch has served as our Chief Executive Officer, or CEO, since our incorporation in September of 1999 and as
our Chairman since 2007. Prior to co-founding TechTarget, Mr. Strakosch was the President of the Technology
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Division of UCG, a business information publisher. Mr. Strakosch joined UCG in 1992 when the company acquired
Reliability Ratings, an IT publishing company that he founded in 1989. Before Reliability Ratings, Mr. Strakosch
spent six years at EMC Corporation, a provider of enterprise information storage systems. Mr. Strakosch holds a B.A.
from Boston College. As one of the Company�s two co-founders and our Chief Executive Officer, Mr. Strakosch is
uniquely positioned to lead our management team and provide essential insight and guidance to the Board of Directors
from an inside perspective, along with experience and comprehensive knowledge of the IT advertising business.

Leonard P. Forman has served as a director since December 2006. Mr. Forman served as the Chief Financial Officer and
Executive Vice President of The New York Times Company from 2002 to 2006 when he retired. Mr. Forman had
been President and Chief Executive Officer of The New York Times Company Magazine Group prior to its sale in
April 2001. Previously, he served The New York Times Company as senior vice president of corporate development,
new ventures and electronic businesses. Mr. Forman also serves on the board of directors of Wolters Kluwer, N.V.
Mr. Forman holds a B.A. from Queens College, City University of New York and completed his Ph.D. in economics
at New York University. The Company believes that Mr. Forman�s financial, strategic and operational experience and
acumen in the online services, print media and advertising businesses bring valuable strategic and industry-specific
insight to the Board and add to the Board�s understanding of the risks and opportunities associated with our online
media business.

Our Board of Directors unanimously recommends a vote FOR the election of the

nominees to serve as directors.

6
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Class I Directors (Term Expires at the 2017 Annual Stockholders� Meeting)

Jay C. Hoag has served as a director since May 2004. Since June 1995, Mr. Hoag has served as a founding General
Partner at Technology Crossover Ventures, a private equity and venture capital firm and greater than 5% holder in the
Company. Mr. Hoag also serves on the board of directors of Netflix, Inc., Electronic Arts, Inc. and Zillow, Inc. as well
as the boards of several private companies. Mr. Hoag holds an M.B.A. from the University of Michigan and a B.A.
from Northwestern University. As a venture capital investor, Mr. Hoag brings strategic insights and financial
experience to the Board. He has evaluated, invested in and served as a board member of numerous companies, both
public and private, and is familiar with a full range of corporate and board functions. His many years of experience in
helping companies shape and implement strategy provide the Board with unique perspectives on matters such as risk
management, corporate governance, talent selection and management.

Roger M. Marino has served as a director since 2000. Mr. Marino is an active private investor in numerous technology
start-up companies. Since 2001, Mr. Marino founded and has been associated with RMM Group LLC, a film
production company, and RMM-P, an investment company. Prior to founding RMM Group, Mr. Marino founded
EMC Corporation and retired as its president in 1992. Mr. Marino holds a B.S. from Northeastern University and is a
member (Emeritus) of Northeastern�s Board of Trustees. He also serves on two private company boards. Mr. Marino�s
extraordinary experience as an entrepreneur who co-founded and then served in various executive positions in a
market-leading technology company provides the Company with both executive and sales experience from the
perspective of the market in which all of our customers operate.

Class II Directors (Term Expires at the 2018 Annual Stockholders� Meeting)

Robert D. Burke has served as a director since November 2012. Mr. Burke has over 35 years of experience in the
technology industry with both private and public companies. Mr. Burke is currently the President of Metacura, Inc., a
consulting company, a position he has held since 2011. Prior thereto, Mr. Burke was most recently the President and
CEO of Art Technology Group, Inc. (ATG), a leading e-commerce software provider, from 2002 to 2011. Before
ATG, Mr. Burke was CEO of Quidnunc from 2000 to 2002 and President of ePresence Solutions (formerly Banyan
Systems) from 1997 to 2000. Mr. Burke started his career as an operating systems specialist at Digital Equipment
Corporation and held a wide variety of roles in hardware and software infrastructure, software applications, consulting
and systems integration. Mr. Burke has a B.S. in physics from Eastern Michigan University. Mr. Burke is also a board
member for Sitecore Corporation A/S, a private leading web content management and marketing solution provider
headquartered in Denmark. The Company believes that Mr. Burke�s extensive experience as a CEO and president of
technology driven companies that are similar to the Company�s target customers brings valuable strategic and
industry-specific insight to the Board and can assist the Company as it implements its sales and marketing strategies.

Bruce Levenson has served as a director since February 2015 and from 2007 to 2012. Mr. Levenson is the co-founder of
United Communications Group, or UCG, a business information publisher, where he has worked since 1977. He also
founded Oil Price Information Service, or OPIS, a company that provides wholesale/rack and retail fuel prices for the
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refined products, renewable fuels, and natural gas and gas liquids industries and, with other partners, acquired
GasBuddy, LLC, which owns a group of local websites that offer a method for users to post and view retail gasoline
prices, in 2013. He is currently a partner at UCG, OPIS and GasBuddy, where he is involved in company strategy and
acquisition efforts. In addition, Mr. Levenson is a partner in LPF Atlanta LLC, or LPF, which is the majority owner of
the NBA Atlanta Hawks franchise, and owns the operating rights to the Philips Arena, the major sports and
entertainment venue in Atlanta. Mr. Levenson is also on the Board of Governors of the National Hockey League.
Mr. Levenson holds a B.A. from Washington University and a J.D. from American University. The Company�s
believes that Mr. Levenson�s career of over thirty-five years as a principal in a highly successful specialty publisher
provides the Company with valuable management and strategic experience in a core market the Company serves.

7
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Information about Continuing Directors

Name Age Position
Robert D. Burke (1)(2) 61 Director
Jay C. Hoag(3)(4)(5) 57 Director
Bruce Levenson(2)(6) 66 Director
Roger M. Marino(1)(6) 77 Director

(1)  Member of the Audit Committee

(2)  Member of the Compensation Committee

(3)  Member and Chair of the Compensation Committee

(4)  Member and Chair of the Nominating and Corporate Governance Committee

(5)  Lead Independent Director

(6)  Member of Nominating and Corporate Governance Committee

Board Leadership Structure

Our Chief Executive Officer also serves as the Chairman of our Board of Directors. The Board believes that the Company�s Chief Executive
Officer is best situated to serve as Chairman because he is the director most familiar with the Company�s business and industry, and most capable
of effectively identifying strategic priorities and leading the discussion and execution of strategy. Independent directors and management have
different perspectives and roles in strategy development. The Company�s independent directors bring experience, oversight and expertise from
outside the Company and, in some cases, our industry, while the Chief Executive Officer brings Company-specific experience and expertise.
The Board believes that the combined role of Chairman and Chief Executive Officer promotes strategy development and execution, and
facilitates the flow of information between management and the Board, which are critical for effective governance. Given the relative size of our
Company and our Board, and the proximity of the Chairman and Chief Executive Officer to the day to day operations of the Company, the
Chairman and Chief Executive Officer is particularly well positioned to gather and convey such information to the Board. One of the key
responsibilities of the Board is to develop strategic direction and hold management accountable for the execution of strategy once it is
developed. The Board believes the combined role of Chairman and Chief Executive Officer, together with a Lead Independent Director having
the duties described below, is in the best interest of stockholders because it provides the appropriate balance between strategy development and
independent oversight of management.

To strengthen independent oversight, the Board has adopted a number of governance practices, including:

• a clearly defined lead independent director role (as detailed below); and

• executive sessions of the independent directors after every Board meeting.
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However, the Board recognizes that no single leadership model is right for all companies and at all times. The Board recognizes that, depending
on the circumstances, other leadership models, such as a separate independent chairman of the board, might be appropriate. Accordingly, the
Board periodically reviews its leadership structure.

Lead Independent Director

Jay C. Hoag, an independent director who serves as Chair of both the Compensation and Nominating and Corporate Governance Committees,
was selected by the Board in May 2007 to serve as the Lead Independent Director. The Lead Independent Director has the responsibility of
presiding at all executive sessions of the Board, consulting with the Chairman and Chief Executive Officer on Board and committee meeting
agendas, acting as a liaison between management and the non-management directors, including maintaining frequent contact with the Chairman
and Chief Executive Officer and advising him on the efficacy of the Board meetings, and facilitating teamwork and communication between the
non-management directors and management, as well as additional ancillary responsibilities.

Information About Other Executive Officers

Set forth below is the name, age and position of each other executive officer of the Company as of March 31, 2016. No executive officer is
related to another executive officer or director.

8
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Name Age
Principal Occupation/Position Held

with the Company

Kevin Beam 52 President

Michael Cotoia 44 Chief Operating Officer

Don Hawk 44 Executive Director, Product Innovation

Janice Kelliher 53 Chief Financial Officer and Treasurer

Michael Cotoia has been employed by us since 2002, serving as our Chief Operating Officer since January 2012 and prior to that as Executive
Vice President (from 2010 to 2012), and various other positions including Senior Vice President, and Vice President and Publisher from 2002 to
2010. Prior to joining TechTarget, Mr. Cotoia was Director of Sales at SANZ, a national storage integrator, and also held positions at EMC and
Deloitte. Mr. Cotoia holds a B.S. from Babson College and is a certified public accountant.

Kevin Beam has been employed by us since 2000, serving as our President since January 2012, and prior to that, as Executive Vice President
since July 2004, and as a Vice President from March 2000 until July 2004. Prior to joining TechTarget, Mr. Beam was a Vice President in the
Technology Division of UCG from 1992 to 2000. Prior to joining UCG, Mr. Beam served as Vice President at Reliability Ratings, an IT
publishing company, from 1989 to 1992. Before Reliability Ratings, Mr. Beam spent five years in sales and sales management positions at EMC
Corporation. Mr. Beam holds a B.A. from Boston College.

Don Hawk has served as our Executive Director, Product Innovation, since January 2012. Prior to that, Mr. Hawk served as our President since
our incorporation in September 1999 to 2012. Prior to co-founding TechTarget, Mr. Hawk was a Director of New Media Products for the
Technology Division of UCG from 1997 to 1999. Prior to joining UCG, Mr. Hawk was the director of electronic business development for
Telecommunications Reports International, a telecommunications publishing company. Mr. Hawk holds a B.A. and an M.A. from George
Washington University.

Janice Kelliher has served as our Chief Financial Officer and Treasurer since May 2012. Ms. Kelliher joined the Company in January 2012 as
Vice President, Finance. Prior to joining TechTarget, Ms. Kelliher served as a CFO Consultant for TechCFO, LLC, or TechCFO, a consulting
firm that provides financial, operational and executive services to technology, multi-media and software companies, from 2009 to 2012. Prior to
joining TechCFO, Ms. Kelliher served as Director of Accounting Management Solutions, Inc., a provider of outsourced financial and accounting
services to corporate clients, from 2006 to 2009. She also held positions at The Harder Group and Deloitte. Ms. Kelliher is a certified public
accountant and holds a B.S. in Accountancy from Bentley University.
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INFORMATION ABOUT CORPORATE GOVERNANCE

Our Board of Directors believes that good corporate governance is important to ensure that we are managed for the long-term benefit of our
stockholders. This section describes the key corporate governance guidelines and practices that we have adopted. The charters governing the
Audit Committee, the Compensation Committee, and the Nominating and Corporate Governance Committee, the Code of Business Conduct and
Ethics, as well as our Corporate Governance Guidelines, are posted on the corporate governance page of our website at www.techtarget.com.
You may also obtain a copy of any of these documents without charge by writing to TechTarget, Inc., 275 Grove Street, Newton, MA 02466
Attention: Corporate Secretary.

Corporate Governance Guidelines

Our Board of Directors has adopted Corporate Governance Guidelines to assist in the exercise of its duties and responsibilities and to serve our
best interests and those of our stockholders. The Corporate Governance Guidelines, which provide a framework for the conduct of the business
of the Board, provide, among other things, that:

•  our business and affairs are managed by, or under the direction of, our Board of Directors, acting on behalf
of the stockholders. Our Board of Directors has delegated to our officers the authority and responsibility for managing
the Company�s everyday affairs. Our Board of Directors has an oversight role and is not expected to perform or
duplicate the tasks of our Chief Executive Officer or senior management;

•  the Board, through the Nominating and Corporate Governance Committee, shall consider criteria for
prospective Board members and identify nominees;

•  a majority of the members of our directors shall meet the independence standards of the NASDAQ Stock
Market, Inc.;

•  the expectations for attendance and participation at board meetings;

•  the structure of the Board;

•  a process by which stockholders may communicate with the Board; and

•  the independent members of our Board of Directors regularly meet in executive session.

These and other matters are described in more detail below and in the Guidelines themselves.

Board Determination of Independence
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Under applicable NASDAQ standards, a director will only qualify as an �independent director� if the director can satisfy certain bright line tests
set forth in such standards. In addition, the Board must determine that the director does not have a relationship that would interfere with the
exercise of independent judgment in carrying out his responsibilities of a director. Our Board has determined that none of Messrs. Burke,
Forman, Hoag, Levenson or Marino has a relationship that would interfere with the exercise of independent judgment in carrying out the
responsibilities of a director and that each of these directors is �independent� as that term is defined by NASDAQ standards.

Board Meetings and Attendance

Each director is expected to attend regularly scheduled board meetings and to participate in special or other board meetings. Our Board of
Directors held seven meetings in 2015. During 2015, each director attended at least 75% of the aggregate number of meetings of the Board and
committees thereof of which each director was a member except for Mr. Marino who attended 71% of all such meetings.

Director Attendance at Annual Meeting of Stockholders

Our Corporate Governance Guidelines provide that directors are encouraged to attend our Annual Meeting. In 2015, all of our directors
participated in the Annual Meeting either in person or by telephone.

Board Committees

Our Board of Directors has established Audit, Compensation and Nominating and Corporate Governance Committees. Each committee operates
under a separate charter adopted by our Board of Directors. The committee charters are posted on the corporate governance page of our website
at www.techtarget.com. Our Board of Directors has determined that all of the members of each of the Board�s three standing committees are
independent as defined under NASDAQ listing standards as well as, in the case of all members of the Audit Committee, the independence
requirements contemplated by Rule 10A-3 under the Securities Exchange Act of 1934, as amended, or the Exchange Act. In addition, the Board
has determined that all
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members of the Compensation Committee meet any additional independence requirements set forth in the Exchange Act and the Internal
Revenue Code and rules thereunder.

Audit Committee. During 2015, our Audit Committee was comprised of Leonard P. Forman, the Chair of the Committee,
Roger M. Marino and Robert D. Burke. Our Board of Directors has determined that Mr. Forman, who is an
independent director, is an �audit committee financial expert� as defined in applicable SEC rules. The Audit Committee�s
responsibilities as set forth in its Charter include:

•  appointing, retaining, terminating and approving the compensation of, and assessing the independence of our
independent registered public accounting firm;

•  assessing and evaluating the work of our independent registered public accounting firm;

•  pre-approving audit and permissible non-audit services, and the terms of such services, to be provided by our
independent registered public accounting firm; reviewing and discussing with management and the independent
registered public accounting firm our annual and quarterly financial statements and related disclosures;

•  meeting independently with our independent registered public accounting firm;

•  establishing policies and procedures for the receipt and retention of accounting related complaints and
concerns;

•  coordinating the oversight and reviewing the adequacy of our internal controls over financial reporting;

•  reviewing our quarterly earnings releases and financial disclosures;

•  making regular reports to the Board;

•  preparing the Audit Committee report required by SEC rules to be included in our Proxy Statement;

•  reviewing and assessing the adequacy of the Audit Committee Charter; and

•  evaluating its own performance and reporting the results of such evaluation to the Board.

The Audit Committee met seven times in 2015.

Compensation Committee. During 2015, our Compensation Committee was comprised of Jay C. Hoag, the Chair of the
Committee, Leonard P. Forman, Bruce Levenson and Robert D. Burke. Mr. Levenson joined the Committee upon his
election to the Board in February 2015.The Compensation Committee�s responsibilities include:
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•  annually reviewing and approving corporate goals and objectives relevant to compensation of our Chief
Executive Officer;

•  evaluating the performance of our Chief Executive Officer in light of such corporate goals and objectives and
determining the compensation of our Chief Executive Officer;

•  reviewing and approving the compensation of our other executive officers and those members of
management that report directly to our Chief Executive Officer;

•  reviewing and discussing with management our executive compensation disclosures included in reports and
registration statements filed with the SEC and producing required reports;

•  establishing and reviewing our overall management compensation philosophy and policy;

•  overseeing our compensation, welfare, benefit and pension plans and similar plans;

•  overseeing the evaluation of management;

•  developing a Chief Executive Officer succession plan for consideration by the Board and reporting on such
plan to the Board;

•  reviewing and making recommendations to the Board with respect to director compensation, with guidance
from our Nominating and Corporate Governance Committee;

•  making regular reports to our Board of Directors;

•  reviewing and assessing the adequacy of the Compensation Committee Charter; and

•  evaluating its own performance and reporting the results of such evaluation to our Board of Directors.

In accordance with its charter and subject to applicable law, the Compensation Committee may establish and delegate authority to one or more
subcommittees consisting of one or more of its members, when the Compensation Committee deems it appropriate to do so in order to carry out
its responsibilities. The Committee has not delegated any of its authority. Our Compensation Committee met seven times in 2015. The processes
and procedures followed by our Compensation Committee in considering and determining executive and director compensation are described
below under the headings �Executive Compensation� and �Director Compensation�.

Nominating and Corporate Governance Committee. During 2015, our Nominating and Corporate Governance Committee was
comprised of Jay C. Hoag, the Chair of the Committee, Leonard P. Forman and Roger M. Marino. Mr. Levenson
joined
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the Committee upon his election to the Board in February 2015. The Nominating and Corporate Governance Committee�s responsibilities
include:

•  developing and recommending to the Board criteria for Board and committee membership and providing
guidance to the Compensation Committee regarding director compensation;

•  identifying individuals qualified to become board members;

•  establishing procedures for identifying and evaluating director candidates including nominees recommended
by stockholders;

•  reviewing our disclosures concerning our policies and procedures for identifying and reviewing board
nominee candidates;

•  recommending to the Board the persons to be nominated for election as directors and to each of the Board�s
committees;

•  conducting an appropriate review and approval of all related-party transactions for potential conflict of
interest situations on an ongoing basis;

•  developing and recommending to the board a Code of Business Conduct and Ethics and Corporate
Governance Guidelines;

•  overseeing the evaluation of the Board;

•  making regular reports to the Board;

•  reviewing and assessing the adequacy of the Nominating and Corporate Governance Committee Charter; and

•  evaluating its own performance and reporting the results of such evaluation to the Board.

The Nominating and Corporate Governance Committee met three times in 2015.

The processes and procedures followed by our Nominating and Corporate Governance Committee in identifying and evaluating director
candidates are described below under the heading �Director Nomination Process�.

Director Nomination Process

The process followed by the Nominating and Corporate Governance Committee to identify and evaluate director candidates includes meeting
from time to time to evaluate biographical information and background material relating to potential candidates, interviewing selected candidates
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and recommending prospective candidates for the Board�s consideration and review.

In identifying prospective director candidates, the Committee may consider all facts and circumstances that it deems appropriate or advisable,
including, among other things, the skills of the prospective director candidate, his or her depth and breadth of business experience or other
background characteristics, his or her independence and the needs of our Board. Certain criteria are set forth in our Corporate Governance
Guidelines and include the candidate�s integrity, business acumen, knowledge of the Company�s business and industry, and experience. The
Committee does not assign specific weights to particular criteria, although it does consider the following minimum qualifications:

•  Directors must be of the highest ethical character and share the values of the Company as reflected in the
Company�s Code of Business Conduct and Ethics;

•  Directors must have reputations, both personal and professional, consistent with the image and reputation of
the Company;

•  Directors must have the ability to exercise sound business judgment; and

•  Directors must have substantial business or professional experience and be able to offer meaningful advice
and guidance to the Company�s management based on that experience.

The Board may also consider other qualities such as an understanding of or experience in online media, finance and/or marketing as well as
leadership experience within public companies. Our Board of Directors believes that the backgrounds and qualifications of its directors,
considered as a group, should provide a composite mix of experience, knowledge and abilities that will allow our Board of Directors to fulfill its
responsibilities.

In addition to the foregoing factors, the Committee may also consider diversity in its evaluation of candidates for Board membership. The Board
believes that diversity with respect to viewpoint, skills and experience should be an important factor in Board composition. The Committee
ensures that diversity considerations are discussed in connection with each potential nominee, as well as on a periodic basis in connection with
the composition of the Board as a whole.

12

Edgar Filing: TechTarget Inc - Form DEF 14A

26



Stockholders may recommend individuals to the Nominating and Corporate Governance Committee for consideration as potential director
candidates by submitting their names, together with appropriate biographical information and background materials and a statement as to
whether the stockholder or group of stockholders making the recommendation has beneficially owned more than 5% of our common stock for at
least a year as of the date such recommendation is made, to TechTarget, Inc., 275 Grove Street, Newton, MA 02466, Attn: Corporate Secretary.
Assuming that appropriate biographical and background material has been provided on a timely basis, the Committee will evaluate
stockholder-recommended candidates by following substantially the same process, and applying substantially the same criteria, as it follows for
candidates submitted by others.

If the Board determines to nominate a stockholder-recommended candidate and recommends his or her election, then his or her name will be
included in the Company�s proxy for the next annual meeting assuming the nominee consents to such inclusion.

Communications with the Independent Directors

Our Board of Directors will give appropriate attention to written communications that are submitted by stockholders, and will respond if and as
appropriate. The Chairman of the Board of Directors is primarily responsible for monitoring and responding to communications from
stockholders and other interested parties and for providing copies to our Board of Directors or to the individual director so designated on a
periodic basis, as he considers appropriate.

Unless any communication is marked confidential and is addressed to a particular Board member, the Chairman of the Board of Directors, prior
to forwarding any correspondence, will review such correspondence and, in his discretion, will not forward items if they are deemed to be of a
commercial, irrelevant or frivolous nature or otherwise inappropriate for consideration by our Board of Directors.

Interested parties may send written communications to our Board of Directors at the following address: TechTarget, Inc., 275 Grove Street,
Newton, MA 02466; Attention: Chairman of the Board of Directors; or to the attention of an individual director.

The Board�s Role in Risk Oversight

The Board of Directors is primarily responsible for oversight of the Company�s risk management. As such, it regularly reviews issues that present
particular risks to the Company, including those involving competition, customer demands, economic conditions, planning, strategy, finance,
sales and marketing, products, information technology, facilities and operations, legal and regulatory compliance issues. Additionally, the Board
relies on the Audit Committee to oversee issues related to financial risks and exposures, particularly financial reporting, tax, accounting,
financial disclosures, internal control over financial reporting, financial policies, investment guidelines and credit and liquidity matters. The
Board believes that this approach provides appropriate checks and balances against undue risk taking.

Compensation Risks. The Board relies on the Compensation Committee to evaluate the Company�s compensation
programs to ensure that they do not create undue risk-taking in the performance of Company goals. To assist the
Compensation Committee in its evaluation, management conducted a risk analysis of the structure of the Company�s
compensation policies and practices, including the design and metrics of its performance-based compensation
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programs, and reported the results to the Compensation Committee. Management analyzed each plan generally as well
as each performance goal under each plan, in conjunction with the business process or processes involved in attaining
the performance goal. Management considered any mitigating factors, including internal controls designed to prevent
fraud or manipulation of business processes and operations, in its evaluation. For example, there is an inherent risk of
manipulation in the recognition of revenue and the pricing and processing of orders in the Company�s business. In
order to mitigate these risks, the Company has established numerous processes and controls regarding pricing, revenue
recognition, accounts receivable, order processing, and expenses, including independent reviews of the various
components of revenue and expense, and a multidisciplinary contracts management process that has multiple approval
and signatory levels, and seeks to prevent any deviation from or circumvention of the processes. In addition to the
numerous internal controls which require multidisciplinary review, BDO, the Company�s independent auditor, also
reviews all components of quarterly and annual financial reporting and audits the Company�s annual financial
statements. Management presented its analysis to the Compensation Committee in April 2016. Based on the analysis,
the Committee concluded that the Company�s performance-based compensation plans did not create risks that would
be reasonably likely to have a material adverse effect on the Company.
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Code of Business Conduct and Ethics

We have adopted a written Code of Business Conduct and Ethics that applies to our directors, officers and employees, including our principal
executive officer, principal financial officer, principal accounting officer or controller, or persons performing similar functions. We have posted
the Code of Business Conduct and Ethics on our website, which is located at www.techtarget.com. In addition, we will disclose on our website,
if any, all amendments to, or waivers granted to any executive officer or director from, any provision of the Code of Business Conduct and
Ethics.

14

Edgar Filing: TechTarget Inc - Form DEF 14A

29



DIRECTOR COMPENSATION

Directors who are also employees will continue to receive no compensation for their service as a director. All non-employee directors receive the
following compensation:

•  a base annual retainer of $20,000;

•  a fee of $1,500 for attendance at each Board meeting;

•  a fee of $1,000 for attendance at each committee meeting; and

•  an annual grant of options to purchase, at the fair market value at the time of issuance, 2,500 shares of our
common stock, which options were immediately exercisable.

In addition, each non-employee director receives, on an annual basis, the following retainer amounts for service as follows: each member of the
Audit Committee: $5,000; each member of the Compensation Committee: $2,500; and each member of the Nominating and Corporate
Governance Committee: $2,500. Also, each committee chairperson receives the following additional annual retainers: Chair of the Audit
Committee: $10,000; Chair of the Compensation Committee: $5,000; and Chair of the Nominating and Corporate Governance Committee:
$5,000. Directors are also reimbursed for actual out-of-pocket expenses incurred in attending any meetings.

In accordance with the terms of our non-employee director compensation program described above, which is reviewed and approved annually by
the Compensation Committee, directors receive restricted stock units (RSUs) in lieu of cash payments for their retainers and meeting attendance
fees under our 2007 Stock Option and Incentive Plan. These RSUs are valued at the fair market value on the date of grant and are fully vested
upon grant.

2015 Director Compensation

The following table details the compensation paid during 2015 to our non-employee directors:

Name Stock Awards(1)($) Option Awards (2)($) Total (1)(2)($)
Robert D. Burke 52,000 9,296 61,296
Leonard Forman 67,500 9,296 76,796
Jay C. Hoag 55,500 9,296 64,796
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Bruce Levenson(3) 68,500 26,895 95,395
Roger M. Marino 42,000 9,296 51,296

(1)  The amounts in the �Stock Awards� column reflect the aggregate grant date fair value of the RSU awards
granted to each director during 2015, computed in accordance with the Financial Accounting Standards Board
Accounting Standards Codification Topic 718, or ASC 718. For the assumptions used to calculate the fair value of the
equity awards granted, see Note 10 to our 2015 audited financial statements in our annual report on Form 10-K.

(2)  The amounts in the �Options Awards� column reflect the aggregate grant date fair value of the option awards
granted to each director during 2015, computed in accordance with ASC 718. We use the Black-Scholes option
pricing model to determine the fair value of option awards. For the assumptions used to calculate the fair value of the
option awards granted, see Note 10 to our 2015 audited financial statements in our annual report filed on Form 10-K.

(3)  Due to the timing of Mr. Levenson�s election in February 2015, includes 2015 and 2016 Board and
committee retainers.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Overview and Compensation Philosophy

The primary objectives of our Compensation Committee and our Board of Directors with respect to executive compensation are to attract, retain
and motivate executives who make important contributions to the achievement of our business goals, and to align the incentives of our
executives with the creation of long-term value for our stockholders. The Compensation Committee implements and maintains compensation
plans in order to enhance the likelihood that we achieve these objectives. Our executive compensation program is designed to attract and retain
those individuals with the skills necessary for us to achieve our long-term business goals, to motivate and reward individuals who perform at or
above the levels that we expect, and to link a portion of each executive officer�s compensation to the achievement of our business objectives. It is
also designed to reinforce a sense of ownership, urgency and overall entrepreneurial spirit. Further, our executive compensation program is
designed in a manner that we believe aligns the interests of our executive officers with those of our stockholders by providing a portion of our
executive officers� compensation through equity-based awards.

Compensation Committee

Our current executive compensation policies and objectives were developed and implemented by our Compensation Committee which, during
2015, consisted of four independent directors. The Compensation Committee reviews and approves compensation for our executive officers with
input from our Chief Executive Officer. Mr. Strakosch typically makes recommendations to the Committee regarding the compensation of the
executive officers, based from time to time in part upon the periodic benchmarking exercise described on page 22. Mr. Strakosch plays no role in
determining his own salary, bonus or equity compensation.

Our Compensation Committee annually reviews our executive compensation program to assess whether the program provides adequate
incentives and motivation to our executive officers, and whether it adequately compensates our executive officers. In addition to addressing cash
compensation matters for our executive officers, which include base salary and annual bonus plan and targets, our Compensation Committee
reviews and approves equity grants to executive officers and employees who are not executive officers.

Elements of Executive Compensation

Executive compensation consists of the following elements:

• base salary;
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• annual bonus;

• equity incentive compensation; and

• employee benefit plans.

We view these elements of compensation as related but distinct. Although our Compensation Committee reviews total compensation, we
generally do not believe that significant compensation derived from one element of compensation should necessarily negate or reduce
compensation from other elements. We assess the appropriate level for each compensation component based on our view of internal fairness and
consistency and other considerations we deem relevant, such as the executives� equity ownership position. We may also from time to time review
executive compensation levels at other companies with which we compete. For 2015, our overall mix of executive compensation continued to
include a balance of cash and non-cash compensation, taking into consideration existing long-term equity awards.

Base Salary. Base salaries are used to recognize the experience, skills, knowledge and responsibilities required of all our
employees, including our executives. Base salaries for our executives typically have been set in our offer letter to the
executive at the outset of employment. None of our executives is currently party to an employment agreement that
provides for automatic or scheduled increases in base salary. We set base salary compensation for our executive
officers at a level we believe enables us to retain and motivate and, as needed, hire individuals in a competitive
environment, so that our executive officers will contribute to our overall business goals. We may also take into
account the base salary compensation that is payable by companies that we believe to be our competitors and by other
comparable private and public companies with which we believe we generally compete for executives. The
Compensation Committee reviews base salaries periodically, most recently in late 2014 for the 2015 fiscal year, and
adjusts them from time to time as appropriate after taking into account an individual�s responsibilities, performance,
skills specific to our business and industry experience, as well as the limited
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benchmarking described above. For 2015, the annual base salary for each of our named executive officers remained unchanged from his or her
annual base salary for 2014.

Executive Incentive Bonus Plan

Plan Performance Metrics and Individual Goals. We designed our executive bonus plan in a manner we believe will focus and
motivate our management on achieving key company financial objectives and reward our management for
achievement of these true measures of operating performance. In December 2014, our Board of Directors approved
the Executive Incentive Bonus Plan, or Bonus Plan, goals for 2015. As in past years beginning in 2011, the
Compensation Committee concluded that Revenue (as defined by Generally Accepted Accounting Principles, or
GAAP) and Adjusted Earnings Before Income Taxes, Depreciation and Amortization, or Adjusted EBITDA, were the
appropriate measurements of our performance with respect to the Bonus Plan. In 2015, the Compensation Committee
once again determined that each of Revenue and Adjusted EBITDA were of equal importance and assigned an equal
weighting to each metric.

Adjusted EBITDA is a non-GAAP financial measure defined as EBITDA (which is defined as net income (loss) before interest expense
(income) net, foreign exchange, provision for (benefit from) income taxes, depreciation and amortization), as further adjusted to exclude
stock-based compensation, secondary offering costs and other one-time charges. For a detailed discussion of Adjusted EBITDA, you should
refer to our Annual Report on Form 10-K for the fiscal year ended December 31, 2015.

In establishing the relevant Revenue and Adjusted EBIDTA targets used in the Bonus Plan for fiscal 2015, the Compensation Committee
reviewed the Company�s 2015 budget. The Committee determined that the financial targets should, as in past years, be based on the Company�s
current year budget. The Committee also took into consideration the Company�s actual performance against its 2014 budget. Based on those two
factors, the Committee increased the 2015 targets against the prior year period.

After the Compensation Committee established the Bonus Plan goals, it assigned a target bonus amount to each executive officer based on a
recommendation from Mr. Strakosch and various factors noted above including consideration of the Company�s annual budget. Mr. Strakosch�s
target bonus amount was determined by the Compensation Committee based on the various factors noted above without input from
Mr. Strakosch. The Compensation Committee approved the following target bonus amounts for Messrs. Strakosch, Cotoia, Beam and Hawk and
Ms. Kelliher for 2015: $145,000, $110,000, $110,000, $70,000 and $50,000, respectively.

Plan Operation. In order for our executive officers to earn a bonus under the Bonus Plan, the minimum threshold of 90%
of the Adjusted EBITDA and/or Revenue (as applicable) bonus target must be achieved. The targets for each metric
were measured on a cumulative quarterly basis. If the applicable 90% threshold is achieved, then each of our
executive officers would earn 50% of that quarter�s portion of the applicable metric�s allocation (50%) of their targeted
bonus amount. Furthermore, each of our executive officers could earn an additional 5% within each metric for each
additional 1% of the Adjusted EBITDA and/or Revenue (as applicable) bonus target achieved over 90%, until 100%
of the Adjusted EBITDA and/or Revenue bonus target (as applicable) for that quarter, or cumulative quarters, was
achieved. In the event that both Adjusted EBITDA and Revenue are greater than 100%, then the executive could earn
more than his or her respective target bonus, and the portion of the bonus in excess of each executive�s target would be
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payable in common stock of the Company.  In the event that performance is less than 90%, no bonus would be earned.

The Bonus Plan provided for quarterly payments to the named executive officers based on the portion of the annual financial metrics allocated to
each quarter under the Bonus Plan. The Bonus Plan provided that such quarterly payments made to the named executive officers, if any, could
be recovered by the Company for subsequent quarterly performance (the �claw-back�), and that the named executive officers could receive the
payment (or a portion thereof) applicable to a prior quarter for which the applicable metrics were not achieved in the event that the aggregate
amount of the metrics, on a cumulative basis, were achieved over multiple quarters. With respect to the claw-back, the Bonus Plan provided that,
at the end of fiscal 2015, if the aggregate amount of quarterly payments had resulted in an overpayment (that would not have been made if the
payments had been made on a one-time basis at the end of fiscal 2015), the named executive officers would be required to repay the Company in
the amount of the overpayment. Such repayment would be made over a six-month period in the form of offsets to other compensation payments
owed to the named executive officer; provided that, in the event that the employment of a named executive officer were terminated for any
reason, the full amount of any overpayment then due and owing to the Company would become immediately due and payable.

The Bonus Plan also provided that no quarterly payment could exceed twenty-five percent of the applicable named executive officer�s target
bonus amount and that any payments in excess of such targeted bonus amount would only be paid in the event
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that the annual financial metrics were exceeded. All other material terms of the Bonus Plan also remained the same as in 2014, which terms are
consistent with the terms of annual performance bonus plans that have been in place for our executive officers since 2002.

2015 Plan Performance. In 2015, the Company produced cumulative Adjusted EBITDA and Revenue, respectively, in the
following percentages of the applicable quarterly and annual targets, which resulted in the following performance
relative to the bonus Plan targets:

Quarter Adjusted EBITDA Revenue

Q1 80% 91%
Q2 97% 96%
Q3 93% 95%
Q4 87% 92%

This resulted in overall Plan performance for 2015 of 30%.  Our executive officers received the following payouts, subject to the clawback as
described in footnote 1 to the table:

Name and Position Target ($) Actual ($)(1)

Greg Strakosch, Chairman and CEO 145,000 76,126

Janice Kelliher, Chief Financial Officer 50,000 26,251

Michael Cotoia, Chief Operating Officer 110,000 57,751

Kevin Beam, President 110,000 57,751

Don Hawk, Executive Director 70,000 36,751

(1)  Represents aggregate quarterly cash payments to each executive officer in respect of performance for the first
three quarters of 2015.  Based on full year 2015 performance under the Bonus Plan, the Company will claw back
payments through retention of any first and second quarter 2016 payments otherwise due under the 2016 Executive
Incentive Bonus Plan as follows:  Mr. Strakosch - $32,625; Ms. Kelliher - $11,250; Mr. Cotoia - $24,750; Mr. Beam -
$24,750; and Mr. Hawk - $15,750.  If there are no payments otherwise due under the 2016 Bonus Plan in respect of
the first two quarters of 2016, the Company will make other arrangements for the clawback of the compensation not
later than June 30, 2016.

Equity Incentive Compensation. We grant restricted stock units, or RSUs, to attract, motivate and retain employees. We
believe that RSUs and other equity awards are an important component of an executive�s overall compensation
package, which can be effective in rewarding the long-term performance of our executives. We believe that this
compensation philosophy, in turn, may contribute to long-term value for our stockholders. All of our executive
officers and a majority of our key employees have received stock option grants under our 1999 Stock Option Plan and
stock options and/or RSU grants under our 2007 Stock Option Plan. We believe that the vesting feature of our equity
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grants increases executive retention by providing an incentive to remain in our employ during the vesting period,
which is typically multi-year.

We typically make an initial equity award to each new executive in connection with the start of his or her employment. Other than with respect
to new hire awards, we typically grant RSU awards once per year to a select group of employees, typically in August and generally only during
open trading windows.  We do not typically grant the same individuals an award each year.  Further, we do not routinely grant each named
executive officer an RSU award each year.  We may grant any individual executive officer an RSU award periodically.  All grants of equity
awards are approved by the Compensation Committee either as part of the annual grant process or at other times during the year. RSUs typically
vest in equal tranches once per year on the anniversary of the grant date over a three year period.

In determining equity awards, our Compensation Committee considers the Company�s business and financial performance, the executive�s
performance and future potential, the award value relative to other executives� awards, and the value of
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previous awards and amount of outstanding unvested equity awards. The Committee also considers the recommendations of our CEO with
respect to awards to the executive officers and employees other than the CEO, and, from time to time, the external data described in the
�Benchmarking of Compensation and Equity� section below.

2015 Equity Grants. In August 2015, the Compensation Committee granted Ms. Kelliher 12,000 RSUs which vest
one-third per year over three years. The Committee made this award to Ms. Kelliher in recognition of her performance
and contributions to the Company as well as her expected future contributions. Based on the Company�s and
Committee�s philosophy that each executive officer should not receive an RSU grant each year, there were no other
equity awards made to executive officers during 2015.

Employee Benefit Plans. Our employees, including our executive officers, are entitled to the following employee benefits:
medical, dental and vision care plans; supplemental vision care plan; flexible spending accounts for healthcare and
dependent care; pretax transportation account; life, accidental death and dismemberment and disability insurance; and
a 401(k) plan with pre-tax and Roth options. Under our 401(k) plan, we may provide a discretionary matching
contribution to all employees after they meet all eligibility requirements. Currently, we match fifty cents of each dollar
of compensation contributed by the participant up to a maximum of $2,000 per year. The employer contributions vest
over a four-year period commencing on the employee�s hire date.

Advisory Vote on Executive Compensation. At our 2011 Annual Meeting of Stockholders, a majority of stockholder votes
were cast for a say-on-pay vote once every three years. The Compensation Committee considered this stockholder
vote and determined to hold stockholder advisory votes on our executive compensation program once every three
years. At the 2014 Annual Meeting of Stockholders, a majority of stockholders votes were cast for the compensation
of the named executive officers as disclosed in the 2014 Proxy Statement. The Compensation Committee noted the
affirmative vote on the Company�s executive compensation program as it determined executive officer compensation
for 2016. We will next conduct an advisory vote on the frequency of the say-on-pay vote, as well as the advisory vote
on executive compensation, at the 2017 Annual Meeting of Stockholders.

Employment Agreements

Each of the named executive officers is party to an employment agreement with the Company which provides for certain benefits while
employed at the Company, including base salary, bonus, treatment of equity in the event of a termination of employment under certain
circumstances or a change of control. These terms are described in more detail under the heading �Employment Agreements and Potential
Payments Upon Termination or Change of Control�. The Company believes that retention of its executive officers is critical to the operation of
the Company and has made the decision to provide these benefits in the employment agreements. In consideration of these benefits, the
executive in each instance has agreed not to (i) compete with the Company, (ii) employ or solicit any employee of the Company, or (iii) solicit
or encourage a customer or supplier of the Company to terminate or modify adversely its relationship with the Company. The non-compete and
non-solicit obligations extend for one year post-termination for Mr. Strakosch and nine months post-termination for the other named executive
officers. The executive officers� employment agreements are described in more detail on page 29 under the heading �Employment Agreements
and Potential Payments Upon Termination or Change in Control�.
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Tax Considerations

Section 162(m) of the Internal Revenue Code of 1986, as amended, generally disallows a tax deduction for compensation in excess of $1.0
million paid to our Chief Executive Officer, our Chief Financial Officer, and our three other most highly paid executive officers (other than our
CEO and CFO). Qualifying performance-based compensation is not subject to the deduction limitation if specified requirements are met. We
generally intend to structure the performance-based portion of our executive compensation, when feasible, to comply with exemptions in
Section 162(m) so that the compensation remains tax deductible to us. However, our Compensation Committee may, in its judgment, authorize
compensation payments that do not comply with the exemptions in Section 162(m) when it believes that such payments are appropriate to attract
and retain executive talent.

Benchmarking of Compensation and Equity

The Committee believes that using peer company compensation information in its executive compensation determinations may sometimes be
appropriate and can be a meaningful factor in determining cash and equity compensation. The Committee also believes that reviewing such
external data may not always be relevant and also relies on other factors, including company performance and the Committee�s own substantial
business and industry experience, in setting executive compensation.
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From time to time, including most recently in 2014, the Committee reviewed peer company information and data compiled by Company officers
from publicly available information regarding the following companies: WebMD, QuinnStreet, DemandMedia, Dice Holdings, BankRate, The
Knot, TheStreet.com and TripAdvisor. This group of peer companies was determined to have been appropriate by the Committee because of
their characteristics and industry focus that are similar to ours. With regard to our CEO and CFO, given that we believe the role and
responsibilities for those positions are generally consistent from company to company, we review from time to time the compensation of those
titled positions as detailed in public company filings and certain private company data for companies with similar financial and operational
characteristics, including market capitalization (where applicable), revenue, profitability, headcount, industry and geography. Additionally, for
the other three members of our executive management team, whose positions are more distinct and may not be as readily benchmarked by title,
when we benchmark their compensation, we attempt to find analogous positions in other public and private companies in our industry with
similar financial and operational characteristics by function and responsibilities.

The Compensation Committee took this information into consideration when setting compensation for our executive officers in 2015 and 2016.
The Committee also considered additional individual factors that contribute to the executive�s value to the Company, such as length of service
and specific skills that make an executive officer uniquely key to our success. Based on the Committee�s review of the compensation data
available on the executives in the Company�s peer group, the Committee determined that the base salary and target bonus for each executive
officer for 2015 and 2016 would remain unchanged from 2014.

Neither the Committee nor the Company has retained a compensation consultant. The Committee during 2015 was comprised of Leonard
Forman, Jay C. Hoag, Bruce Levenson and Robert Burke. Mr. Hoag, either personally or on behalf of the TCV funds, represented substantial
stockholders of our Company. The Compensation Committee members reviewed and approved the compensation of our executive officers,
relying in part on their substantial business experience.

Compensation Committee Report

The Compensation Committee has reviewed and discussed with management the section of this Proxy Statement entitled �Compensation
Discussion and Analysis�. Based on this review and discussion, the Compensation Committee has recommended to the Board of Directors that
such section be included in this Proxy Statement and incorporated by reference in the Company�s Annual Report on Form 10-K for the fiscal year
ended December 31, 2015.

By the Compensation Committee of the Board of Directors

Jay C. Hoag, Chair

Robert D. Burke

Leonard P. Forman

Bruce Levenson

20

Edgar Filing: TechTarget Inc - Form DEF 14A

40



Edgar Filing: TechTarget Inc - Form DEF 14A

41



Executive Officer Compensation

Summary Compensation Table

The following table sets forth the compensation paid or earned for 2015, 2014 and 2013 for our named executive officers.

Name and
Principal Position Year Salary ($)

Stock Awards
($)(1)

Non-Equity
Incentive Plan
Compensation

($)(2)

All Other
Compensation

($)(3) Total ($)
Greg Strakosch 2015 600,000 � 76,126 2,000 678,126
Chairman and CEO 2014 600,000 412,622 145,000 2,000 1,159,622

2013 600,000 � � 2,000 602,000

Janice Kelliher 2015 250,000 102,480 26,251 2,000 380,731
CFO and Treasurer 2014 250,000 142,284 50,000 2,000 444,284

2013 250,000 140,600 � 2,000 392,600

Michael Cotoia 2015 440,000 � 57,751 2,000 499,751
Chief Operating Officer 2014 440,000 2,106,274 110,000 2,000 2,658,274

2013 440,000 � � 2,000 442,000

Kevin Beam 2015 440,000 � 57,751 2,000 499,751
President 2014 440,000 313,024 110,000 2,000 865,024

2013 440,000 � � 2,000 442,000

Don Hawk 2015 480,000 � 36,751 2,000 518,751
Executive Director 2014 480,000 199,197 70,000 2,000 751,197

2013 480,000 703,000 � 2,000 1,185,000

(1)  The amounts in this column reflect the aggregate grant date fair value of RSU awards computed in accordance
with ASC 718 granted to each named executive officer during 2015, 2014 and 2013. The amounts shown for 2014
include payments in excess of target under the 2014 Executive Incentive Bonus Plan. See Note 10 to the consolidated
financial statements in our Annual Report on Form 10-K for the fiscal year ended December 31, 2015 with respect to
the assumptions underlying the valuation of equity awards.

(2)  The amounts shown for 2015 represent aggregate cash payments to each executive officer under the 2015
Executive Incentive Bonus Plan (the Bonus Plan) for the first three quarters of 2015.  Based on full year 2015
performance under the Bonus Plan, the Company will claw back payments through retention of any first and second
quarter 2016 payments otherwise due under the 2015 Executive Incentive Bonus Plan as follows:  Mr. Strakosch -
$32,625; Ms. Kelliher - $11,250; Mr. Cotoia - $24,750; Mr. Beam - $24,750; and Mr. Hawk - $15,750. The amounts
reported in this column reflect the cash portion of the bonus payments to our named executive officers under the
Executive Incentive Bonus Plan for 2015 and 2014, respectively.
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(3)  These amounts represent matching 401(k) contributions of $2,000 per executive officer.
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Grants of Plan-Based Awards For 2015

The following table sets forth grants of plan-based awards made during 2015 for our named executive officers.

Name Grant Date

Estimated Future Payouts
Under Non-Equity Incentive

Plan Awards ($)(1)

All Other Stock Awards:
Number of Shares of Stock or

Units

Grant Date Fair Value of
Stock and Stock Option

Awards ($)(2)

Greg Strakosch 12/18/15 145,000 � �

Janice Kelliher 8/3/15 � 12,000 102,480

12/18/15 50,000 � �

Michael Cotoia 12/18/15 110,000 � �

Kevin Beam 12/18/15 110,000 � �

Don Hawk 12/18/15 70,000 � �

(1)  Reflects full year target awards under the Bonus Plan for 2016. Amounts paid in cash to the named executive
officers under the Bonus Plan for 2015 are shown in the Summary Compensation Table under the �Non-Equity
Incentive Plan Compensation�.

(2)  Amounts in this column represent the grant date fair value of each award computed in accordance with FASB
ASC 718. For a discussion of the assumptions underlying this valuation, please see Note 10 to our audited
consolidated financial statements included in our 2015 Form 10-K. See also our discussion of stock-based
compensation in Item 7, �Management�s Discussion and Analysis of Financial Condition and Results of
Operations-Application of Critical Accounting Policies and Use of Estimates-Stock-Based Compensation� in our 2015
Form 10-K.

Non-Equity Incentive Plans

We describe the material terms of our Executive Incentive Bonus Plan in the Compensation Discussion and Analysis section of this Proxy
Statement.

Equity Compensation Plans
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1999 Stock Option Plan. Our 1999 Stock Option Plan, as amended, was adopted by our Board of Directors and approved
by our stockholders in September of 1999 and most recently amended on September 27, 2006. Our 1999 Stock Option
Plan is administered by our Compensation Committee, which has full authority and discretion to interpret and apply
the provisions of the 1999 Stock Option Plan. The 1999 Stock Option Plan provides for the grant of incentive stock
options, non-qualified stock options, restricted stock and other stock-based awards. Although there remain awards
outstanding under the 1999 Stock Option Plan, no further awards may be granted due to the expiration of the plan in
2009.

2007 Stock Option and Incentive Plan. Our 2007 Stock Option and Incentive Plan, or 2007 Stock Plan, upon
recommendation of the Compensation Committee, was adopted by our Board of Directors and approved by our
stockholders in April 2007 and became effective on May 15, 2007. Our 2007 Stock Plan permits us to make grants of
incentive stock options, non-qualified stock options, stock appreciation rights, deferred stock awards, restricted stock
awards and other awards to employees, officers, directors, consultants and advisors. Our 2007 Stock Plan provides
that the number of shares reserved and available for issuance under the plan will automatically increase each year,
beginning on January 1, 2008, by the lesser of (a) two percent of the outstanding number of shares of common stock
on a fully diluted basis on the immediately preceding December 31 and (b) such lower number of shares as may be
determined by our Compensation Committee. Generally, shares that are forfeited or canceled from awards under our
2007 Stock Plan also will be available for future awards. In addition, stock options returned to our 1999 Stock Option
Plan as a result of their expiration, cancellation or termination, are automatically made available for issuance under
our 2007 Stock Plan. In December 2015, the Compensation Committee allowed for the automatic two percent increase
of the number of shares reserved and available for issuance under our 2007 Stock Plan. As a result of this allowance
and the forfeiture and termination of awards under our 1999 Stock Option Plan and our 2007 Stock Plan, as of
December 31, 2015, there were 1,839,744 shares reserved and available for issuance under our 2007 Stock Plan.
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Our 2007 Stock Plan is administered by our Compensation Committee. Our Compensation Committee has full power and authority to select the
participants to whom awards will be granted, to make any combination of awards to participants, to accelerate the exercisability or vesting of
any award and to determine the specific terms and conditions of each award, subject to the provisions of the 2007 Stock Plan. All full-time and
part-time officers, employees, directors and other key persons (including consultants and prospective employees) are eligible to participate in our
2007 Stock Plan.

The exercise price of stock options awarded under our 2007 Stock Plan may not be less than the fair market value of the common stock on the
date of the option grant. Our Compensation Committee will determine at what time or times each option may be exercised (provided that in no
event may it exceed ten years from the date of grant) and, subject to the provisions of our 2007 Stock Plan, the period of time, if any, after
retirement, death, disability or other termination of employment during which options may be exercised. The stock options granted to our
executives typically vest as follows: 25% of the number of shares covered by the option on the first anniversary of the date of grant and 6.25%
of the number of shares covered by the option for the twelve quarters thereafter. The term of the options is between six and ten years. Prior to the
exercise of an option, the holder has no rights as a stockholder with respect to the shares subject to such option, including voting rights and the
right to receive dividends or dividend equivalents.

Restricted stock and deferred stock awards may also be granted under our 2007 Stock Plan. Restricted stock awards are shares of our common
stock that vest in accordance with terms and conditions established by our Compensation Committee. The Compensation Committee may
impose whatever conditions to vesting it determines to be appropriate. Shares of restricted stock that do not vest are subject to our right of
repurchase or forfeiture. Deferred stock awards are units entitling the recipient to receive shares of stock paid out on a deferred basis, and subject
to such restrictions and conditions, as the Compensation Committee shall determine. Our Compensation Committee will determine the number
of shares of restricted stock or deferred stock awards granted to any employee. Our 2007 Stock Plan also gives the Compensation Committee
discretion to grant stock awards free of any restrictions.

RSU awards entitle the recipient to receive shares of common stock to be delivered at the time the RSUs vest subject to any deferral plan that a
named executive officer may elect to put in place. RSU awards to our named executive officers generally vest in annual installments over three
years, subject to the specific grant terms detailed above. Beginning with awards made in August 2015, delivery dates for vested RSUs are
selected by the Company to spread out the deliveries over a few months following the vesting date, rather than on the anniversary of the grant
date.  Also beginning in August 2015, the Company (rather than the award recipient) has the option to direct an award recipient to satisfy his or
her tax liability with respect to vesting of awards and delivery of shares by a net issuance of shares, among other methods.  Upon termination of
employment, except as provided under the respective executive�s employment agreement as specified below, unvested RSUs automatically
terminate and will be forfeited. Until shares of common stock are delivered, generally at the time the RSUs vest (unless delivery thereof is
deferred), the holder has no rights as a stockholder with respect to the shares subject to such RSUs, including voting rights and the right to
receive dividends or dividend equivalents. The rights and interests in the RSUs may not be sold, assigned, encumbered or otherwise transferred
except, in the event of death, by will or by the laws of descent and distribution. In the event the executive�s employment with us is terminated by
reason of death or disability or by us for a reason other than cause (as defined in the applicable named executive officer�s employment
agreement), then the number of RSUs which will be vested will be determined in accordance with the applicable executive�s employment
agreement (as summarized below).

Our Compensation Committee also may grant awards under our 2007 Stock Plan that are intended to be �qualified performance-based�
compensation under Section 162(m) of the Internal Revenue Code.

No awards may be granted under the 2007 Stock Plan after the tenth anniversary of the effective date of the 2007 Stock Plan and, in the case of
incentive stock options, after April 20, 2017. In addition, our Board of Directors may amend or discontinue the 2007 Stock Plan at any time and
our Compensation Committee may amend or cancel any outstanding award for the purpose of satisfying changes in law or for any other lawful
purpose. No such amendment may adversely affect the rights under any outstanding award without the holder�s consent. Other than in the event
of a necessary adjustment in connection with a change in our stock or a merger or similar transaction, our Compensation Committee may not
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�reprice� or otherwise reduce the exercise price of outstanding stock options. Unless our Compensation Committee provides otherwise, our 2007
Stock Plan does not generally allow for the transfer of awards and only the recipient of an award may exercise an award during his or her
lifetime.

See �Potential Payments Upon Termination or Change in Control� for a description of the effect of a termination of employment and/or change in
control on the vesting schedules of stock options and RSUs granted to our executive officers.
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Outstanding Equity Awards at Fiscal Year End for 2015

The following table summarizes the outstanding equity award holdings held by our named executive officers as of December 31, 2015.

Options Awards Stock Awards

Name

Number of
Securities

Underlying
Unexercised

Options
Exercisable (#)

Number of
Securities

Underlying
Unexercised

Options
Unexercisable (#)

Option
Exercise Price

($)

Option
Expiration

Date

Number of
Shares or

Units of Stock
that Have Not

Vested (#)

Market Value
of Shares or

Units of Stock
That Have Not
Vested ($)(1)

Greg Strakosch 500,000(2) � 7.36 9/27/16 150,000(2) 1,204,500

Janice Kelliher � � � � 34,500(3) 277,035

Michael Cotoia � � � � 225,750(4) 1,812,773

Kevin Beam 375,000(5) � 7.36 9/27/16 75,000(5) 602,250

Don Hawk 500,000(6) � 7.36 9/27/16 100,000(6) 803,000

(1)  The amounts shown in this column are for RSUs. The value of the RSUs is based on $8.03, which was the
closing price of the Company�s stock on December 31, 2015.

(2)  Mr. Strakosch�s option vested 25% on September 27, 2007 and 6.25% every 3 months thereafter.
Mr. Strakosch�s RSUs vest on July 26, 2016.

(3)  Ms. Kelliher�s RSUs vest as follows: 5,000 on January 10, 2016; 7,500 on May 4, 2016; 5,000 on each of
December 20, 2016 and 2017; and 4,000 on each of August 3, 2016, 2017 and 2018.

(4)  Mr. Cotoia�s RSUs vest as follows: 50,000 on January 10, 2016; 25,000 on December 21, 2016; 74,250 on
August 4, 2016; and 76,500 on August 4, 2017.

(5)  Mr. Beam�s option vested 25% on September 27, 2007 and 6.25% every 3 months thereafter. Mr. Beam�s
RSUs vest as follows: 50,000 on January 10, 2016; and 25,000 on December 21, 2016.

(6)  Mr. Hawk�s option vested 25% on September 27, 2007 and 6.25% every 3 months thereafter. Mr. Hawk�s
RSUs vest as follows: 50,000 on July 26, 2016; 25,000 on each of December 20, 2016 and 2017.

Option Exercises and Stock Vested For 2015

The following table sets forth the aggregate number of shares for which options were exercised and the aggregate number of restricted stock unit
awards that vested for our named executive officers in 2015.
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Option Awards Stock Awards

Name

Number of Shares
Acquired On
Exercise(#)

Value Realized on
Exercise ($)

Number of Shares
Acquired On

Vesting(#)
Value Realized On

Vesting($)(1)

Greg Strakosch � � 184,908(2) 1,770,113

Janice Kelliher � � 29,537(3) 315,327

Michael Cotoia 63,755 300,141 175,732(4) 1,668,680

Kevin Beam � � 101,482(5) 1,041,267

Don Hawk � � 91,852(6) 849,941

(1)  Values shown represent the number of shares deferred multiplied by the fair market value of a share of the
Company�s common stock on the vesting date.
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(2)  Pursuant to individual deferral arrangements, Mr. Strakosch deferred receipt of shares underlying RSUs as
follows: 34,908 shares that vested on March 10, 2015 were delivered on May 8, 2015 ($331,975 on delivery date); and
150,000 shares that vested on July 26, 2015 will be delivered on September 1, 2016.

(3)  Pursuant to individual deferral arrangements, Ms. Kelliher deferred receipt of shares underlying RSUs as
follows: 5,000 shares that vested on January 10, 2015 were delivered on February 17, 2015 ($56,400 on delivery
date); 12,037 shares that vested on March 10, 2015 were delivered on May 8, 2015 ($114,472 on delivery date); 7,500
shares that vested on May 4, 2015 were delivered on May 8, 2015 ($71,325 on delivery date);  and 5,000 shares that
vested on December 20, 2015 were delivered on February 22, 2016 ($33,900 on delivery date).

(4)  Pursuant to individual deferral arrangements, Mr. Cotoia deferred receipt of shares underlying RSUs as follows:
26,482 shares that vested on March 10, 2015 were delivered on May 8, 2015 ($251,844 on delivery date); 74,250
shares that vested on August 4, 2015 were delivered on August 11, 2015 ($741,758 on delivery date); and 25,000
shares that vested on December 21, 2015 will be delivered on April 1, 2016.

(5)  Pursuant to individual deferral arrangements, Mr. Beam deferred receipt of shares underlying RSUs as follows:
26,482 shares that vested on March 10, 2015 were delivered on May 8, 2015 ($251,844 on delivery date); and 25,000
shares that vested on December 21, 2015 were delivered on March 1, 2016 ($184,500).

(6)  Pursuant to individual deferral arrangements, Mr. Hawk deferred receipt of shares underlying RSUs as follows:
16,852 shares that vested on March 10, 2015 were delivered on May 8, 2015 ($160,263 on delivery date); and 50,000
shares that vested on July 26, 2015 and were delivered on February 29, 2016 ($350,500 on delivery date).

Nonqualified Deferred Compensation for 2015

The following table sets forth the aggregate value of shares underlying RSUs the receipt of which were deferred pursuant to individual deferral
arrangements made by each executive officer in 2015.

Name
Executive Contribution in Last Fiscal

Year(1)

Aggregate
Earnings in

Last FY ($)(2)

Aggregate
Withdrawals/

Distributions ($)(3)
Aggregate Balance
at Last FYE ($)(4)

Greg Strakosch 34,908(5) � 331,975 �
150,000 � 1,204,500

Janice Kelliher 5,000 3,400 56,400 �
12,037(5) � 114,472 �

7,500 � 71,325 �
5,000 500(6) 33,900 �

Michael Cotoia 26,482(5) � 251,844 �
74,250 114,345 741,758 �
25,000 2,500(7) � 200,750

Kevin Beam 26,482(5) � 251,844 �
25,000 2,500(7) 184,500 �

Don Hawk 16,852(5) � 160,263 �
50,000 � 350,500 �
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(1)  Represents number of shares the delivery and receipt of which were deferred pursuant to individual deferral
arrangements.

(2)  Represents appreciation in the value of the shares from date of deferral to date of delivery.

(3)  Represents fair market value of the shares on the date of delivery.

(4)  Based on $8.03, the fair market value of a share of the Company�s common stock on December 31, 2015.

(5)  Amounts reported in Summary Compensation Table under the column �Stock Awards� for 2014.

(6)  Represents the amount that would have been earned if the shares had been delivered on December 31, 2015;
shares were delivered in February 2016.

(7)  Represents the amount that would have been earned if the shares had been delivered on December 31, 2015;
shares for Mr. Beam were delivered in March 2016 and for Mr. Cotoia in April 2016.
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Employment Agreements and Potential Payments Upon Termination or Change of Control

We have entered into employment agreements with our named executive officers that would require us to make certain payments and/or provide
certain benefits to them in the event of a termination of employment under certain circumstances or a change of control of the Company. The
following narrative and tabular disclosure summarizes the material terms of the employment agreements and the payments that would be made
to each named executive officer assuming that one of the events described below occurs.

Material Terms of Executive Employment Agreements � Termination of Employment

Our employment agreements entitle each executive officer to severance benefits if the Company terminates the executive officer�s employment in
certain situations as follows: (i) without �cause�; (ii) if the executive officer terminates his or her employment for �good reason�; (iii) death; or
(iv) disability. For purposes of the employment agreements, �cause� means: (a) any act of fraud or gross misconduct; (b) commission of a felony
or a misdemeanor involving moral turpitude, deceit, dishonesty or fraud; or (c) gross negligence or willful misconduct. Under the employment
agreements, �good reason� means: (I) a material reduction of the executive�s salary and/or target bonus other than a reduction that is similar to the
reduction made to the salary and/or target bonus of all other senior executives; (II) a change in the executive�s responsibilities and/or duties
which constitutes a demotion; (III) relocation of the offices at which the executive is principally employed to a location more than 50 miles from
such offices which relocation is not approved by the executive; (IV) our failure to pay amounts due under the employment agreement; or (V) the
failure of any successor in interest to the business of the Company to assume our obligations under the employment agreement.

In the event of a termination of the executive without �cause�, by the executive officer for �good reason�, as a result of the executive�s death or
disability, or as a result of the failure by the Company to renew the term of the employment agreement following its expiration, the executive
would be entitled to a payment, in the case of Mr. Strakosch, equal to his annual salary, and in the case of Ms. Kelliher and Messrs. Beam,
Cotoia and Hawk, equal to nine months of their respective annual salaries, and payment by the Company for continuation of health plan benefits
for the post-employment period of the salary payments. Additionally, each executive would be entitled to a payment of a portion of his or her
annual targeted bonus, pro-rated for the period of salary continuance, equal to the greater of (i) 50% of such targeted amount and (ii) a pro-rated
amount based on the number of months that have passed in the applicable fiscal period. The executive would also be entitled to acceleration of
unvested stock options and RSU grants in an amount equal to 10% for each year of service, with a minimum of 50% vesting of stock options and
RSUs for those executive officers who have been employed by the Company for five (5) years or less.

In the event that the executive officer is terminated for cause or terminates his or her employment other than for good reason, the executive
officer would not be entitled to any of the foregoing severance benefits.

Material Terms of Executive Employment Agreements � Change of Control

In the event of a change of control, all unvested stock options and all unvested RSU grants will vest and become fully exercisable. Under the
terms of the named executive officers� employment agreements, a �change of control� is defined as: (i) a merger or consolidation of the Company
with or into any other corporation or other business entity (except one in which the holders of our capital stock immediately prior to such merger
or consolidation continue to hold at least a majority of the outstanding securities having the right to vote in an election of our Board of Directors,
which we refer to as voting stock, of the surviving corporation); (ii) a sale, lease, exchange or other transfer (in one transaction or a related series
of transactions) of all or substantially all of our assets; (iii) the acquisition by any person or any group of persons (other than us, any of our direct
or indirect subsidiaries, or any trustee, fiduciary or other person or entity holding securities under any employee benefit plan or trust of us or any
of our direct or indirect subsidiaries) acting together in any transaction or related series of transactions, of such number of shares of the voting
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stock as causes such person, or group of persons, to own beneficially, directly or indirectly, as of the time immediately after such transaction or
series of transactions, more than 50% of the combined voting power of the voting stock other than as a result of an acquisition of securities
directly from us, or solely as a result of an acquisition of securities by us, which by reducing the number of shares of the voting stock
outstanding increases the proportionate voting power represented by the voting stock owned by any such person to more than 50% of the
combined voting power of such voting stock; (iv) a change in the composition of our Board of Directors following a tender offer or proxy
contest, as a result of which persons who, immediately prior to such tender offer or proxy contest, constituted our Board of Directors shall cease
to constitute at least a majority of the members of our Board of Directors; and (v) any liquidation, reorganization in bankruptcy, dissolution or
winding up of us (whether voluntary or involuntary).

In the event of a termination not for cause as a result of a change of control, in addition to the benefits mentioned above, the executive would be
entitled to a prorated portion of that executive�s target annual bonus based on the date of termination.
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Potential Payments upon a Triggering Event

The following tables set forth information regarding the amounts payable by us pursuant to the terms of the employment agreements described
above to each named executive officer in the event of termination not for cause following an effective change of control of the Company. For
purposes of the potential payments below, we have used December 31, 2015 as the date of termination upon a change in control.

Potential Termination Payments Upon Change in Control

Name Salary($)(1) Bonus($)(2)
Stock Options

and RSUs($)(3)
Healthcare

Benefits($)(4) Total($)

Greg Strakosch 600,000 145,000 1,204,500 10,683 1,960,183

Janice Kelliher 187,500 50,000 277,035 3,452 517,987
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