Tribunal Session Summary

Session: tribunal-20260506-230507-why-does-zeta-global-8c67
Depth: T6

Advocates: 5 | Judges: 4 | Cost: $3.0890 | Time: 35m 33s

THE PROMPT: Why does Zeta Global trade at an EV/REV of only 3.2x when its Rule of 40 based on FCF
is 43%7? What does it have to do to expand that multiple to 5x?

THE RULING: Zeta Global trades at 3.2x EV/Revenue not because of fraud, poor cash flow, or outdated
business model concerns, but because the market is rationally withholding a higher multiple until it sees
durable proof of its transformation into a high-margin SaaS company—specifically, 4+ consecutive
quarters of consolidated gross margin =265% and GAAP profitability. The multiple will expand to 5x when
these milestones are achieved, signaling a shift from hybrid adtech to mid-tier SaaS classification.
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The Prompt

Why does Zeta Global trade at an EV/REV of only 3.2x when its Rule of 40 based on FCF is 43%? What
does it have to do to expand that multiple to 5x?

The Ruling

Zeta Global trades at 3.2x EV/Revenue not because of fraud, poor cash flow, or outdated business model
concerns, but because the market is rationally withholding a higher multiple until it sees durable proof of its
transformation into a high-margin SaaS company—specifically, 4+ consecutive quarters of consolidated
gross margin 265% and GAAP profitability. The multiple will expand to 5x when these milestones are
achieved, signaling a shift from hybrid adtech to mid-tier SaaS classification.

The ruling synthesizes the strongest evidence from the deliberation: the market has already priced out the
fraud risk (evidenced by a 150% stock recovery post-lawsuit dismissal), but it is now in a "re-underwriting"
phase that demands time-series proof of margin durability. The strongest evidence is the convergence
among advocates and judges on gross margin as the primary bottleneck, supported by primary data showing
Zeta's platform mix at 78% and GM at 62.5%. The main caveat is that while the path is clear, execution risk
remains—Zeta must sustain this trajectory without regression.

Core Analysis

Why Zeta Trades at 3.2x Despite a 43% Rule of 40

Zeta Global's 3.2x EV/Revenue multiple persists not due to a flaw in its business model or financial reporting,
but because the market is applying a rational, milestone-driven discount while it verifies the durability of the
company'’s transformation from a hybrid adtech firm to a platform-led SaaS business. The Rule of 40 score of
43%—derived from 29% organic revenue growth and a 14.2% levered free cash flow margin—is strong and
legitimate, but it is not sufficient to command a 5x multiple without proof that the underlying economics are
sustainable and scalable.

The key bottleneck is consolidated gross margin. At 62.5% (Q1 2026), Zeta’s margin is below the 65-70%
range typical of mid-tier SaaS peers like Klaviyo (~68% GM at 7x EV/Revenue) and Braze (~75% GM at 6x
EV/Revenue). This margin gap signals to investors that Zeta still has meaningful exposure to lower-margin
services (estimated at ~36% GM) or that its platform margins (~70% GM) are not yet dominant enough to lift
the consolidated figure. The market infers that until Zeta sustains =65% gross margin for at least four
consecutive quarters, it cannot be reliably rebucketed into a SaaS comp set. This threshold is not arbitrary; it
reflects investor expectations for recurring, scalable economics. Below 65%, the market suspects residual
hybrid characteristics that cap multiple expansion.
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A secondary factor is the short tenure of GAAP profitability. While Zeta’s FCF margin of 14.2% is strong
and not inflated by stock-based compensation (SBC at 9% of revenue) or working capital timing (ex-WC FCF
margin ~16%), GAAP operating income is a more conservative signal of operating leverage. The company
achieved GAAP profitability only in Q4 2025 and has sustained it for two quarters as of Q1 2026. Historical
precedent shows that the market typically requires 4—6 consecutive quarters of GAAP profitability before fully
de-risking a turnaround narrative, especially for companies with a hybrid legacy. Sprinklr, for example, traded
at 2-3x EV/Revenue for over a year post-inflection until it demonstrated durable margin expansion and
profitability.

A third, reinforcing factor is perception lag—the time it takes for investor models to update after a structural
transformation. Even after de-risking events, the market enters a “re-underwriting” phase where it demands
proof of durability. This explains the dissonance between Zeta's +150% stock recovery (post-lawsuit
dismissal) and its still-low multiple: the fraud overhang has been priced out, but the transformation
durability has not yet been priced in. This lag is not inefficiency; it is a rational market mechanism for
verifying a new business model.

What Zeta Must Do to Reach a 5x EV/Revenue Multiple

To expand its multiple to 5x, Zeta must prove the durability of its SaaS-like economics through three
interlocking mechanisms:

1. Sustain Consolidated Gross Margin =65% for 4+ Quarters This is the primary catalyst for comp-set
migration. The market will not reclassify Zeta as a SaaS player until it sees consistent margin expansion.
This requires either: - Platform mix improvement (beyond current 78%), or - Margin enhancement in
services (from ~36% to 245%) via productization, automation, or managed service packages. Without
progress here, the consolidated margin ceiling remains ~63—64%, insufficient for re-rating. The path is
clear: every 100bps increase in services GM or 1pp increase in platform mix lifts consolidated GM. RS
Capital projects a path to 30% EBITDA margins by 2034, implying a GM trajectory toward 65—70%.

2. Deliver 4+ Consecutive Quarters of GAAP Profitability This establishes operating leverage and
de-risks the earnings inflection. While FCF is strong, GAAP profit is a higher bar and more widely
followed by institutional investors. The market will treat 4 quarters as a minimum threshold for durability,
though Zeta’s hybrid legacy may push the bar to 6 quarters. The company must maintain this streak
without guidance cuts or margin compression.

3. Maintain >20% Revenue Growth with Low Volatility and High NRR Growth consistency is a
necessary but not sufficient condition. Zeta’s 29% growth and 118% NRR are already strong, but must
be sustained. Volatility below ~8% (per RS Capital estimates) reinforces predictability. Advocates agree
that growth alone won't drive re-rating without margin and profitability proof.

Additionally, Zeta can accelerate re-rating by:

e Improving disclosure of SaaS metrics (e.g., platform revenue, RPO, cohort-based NRR),

e Guiding explicitly to the 65% GM and GAAP profit milestones, and

e Communicating a clear path to productizing services to lift their margin profile.
There is no evidence that customer concentration (>40% top 10), services mix (~30%), or FCF quality
(inflated by SBC/WC) are suppressing the multiple. Q1 2026 data confirms:

e Services mix <22%,

e Top-10 concentration <25%,
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e FCF margin ex-WC at 16%,

* SBC at 9% of revenue—within normal range for growth SaaS.

The discount is not due to market inefficiency or unresolved fraud risk. It is a rational, milestone-driven

wait-and-see stance.

Fact-Check Results

Claim

Zeta’'s platform revenue is 78%
(Q1 2026)

Services revenue is <22%

Top-10 customer concentration is
<25%

Consolidated gross margin is
62.5%

NRR is ~118%

GAAP profitability achieved for 2
quarters

Short-seller lawsuit dismissed in
SDNY (Jan 2026)

PwC conducted independent audit
(Mar 2025)

SBC is 9% of revenue

FCF margin ex-WC is 16%

DPR/agency mix is declining

(services growing)

Services mix is ~30%

Top-10 concentration >40%

FCF is inflated by SBC or WC

Privacy/ID risk is primary multiple

suppressor

Growth volatility is high

Verdict

O Verified

O Verified

O Verified

O Verified

0 Verified

0 Verified

O Verified

O Verified

O Verified

O Verified

OlIncorrect

OlIncorrect

OlIncorrect

OlIncorrect

OlIncorrect

m Unverifiable

Source

PRIMARY_SOURCE (Zeta IR)

PRIMARY_SOURCE (Zeta IR)

PRIMARY_SOURCE (Zeta IR)

PRIMARY_SOURCE (Zeta IR)

PRIMARY_SOURCE (Zeta IR)

PRIMARY_SOURCE (Zeta IR, PwC
audit)

PRIMARY_SOURCE (court records)

PRIMARY_SOURCE (audit filing)

PRIMARY_SOURCE (10-Q)

PRIMARY_SOURCE (cash flow
statement)

SECONDARY (retracted by
Perplexity Sonar Pro)

SECONDARY (retracted by
DeepSeek V3 and Claude Sonnet)

SECONDARY (retracted by
DeepSeek V3 and Claude Sonnet)

SECONDARY (retracted by GPT-5
and Perplexity Sonar Pro)

SECONDARY (retracted; Chrome
delays reduce urgency)

SECONDARY (RS Capital cited, no
std dev provided)
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How We Got Here

Scorecard
Perplexity DeepSeek Gemini 2.5 Claude Winner
Sonar Pro V3 Pro Sonnet
Qwen 3 REJECT REJECT ACCEPT ADOPT REJECT Gemini 2.5
235B Pro
(Cerebras)
Zhipu REJECT REJECT ACCEPT ADOPT REJECT Gemini 2.5
GLM-5 Pro
DeepSeek REJECT REJECT REJECT ACCEPT REJECT GPT-5
R1
DeepCogito REJECT REJECT ADOPT ACCEPT REJECT GPT-5
v2.1671B

Convergence Assessment

The convergence was epistemic, not affective. All position shifts were triggered by verifiable corrections:
Claude Sonnet abandoned its revenue mix thesis when confronted with Q1 2026 data showing services
<22%; Gemini 2.5 Pro pivoted from fraud to durability after acknowledging the lawsuit dismissal and audit;
Perplexity Sonar Pro retracted its DPR decline claim when shown platform mix at 78%. Position stability data
shows multiple advocates revised their stances across rounds, but only in response to new evidence, not
social pressure.

Closing Statements

DeepSeek V3 My final position is that Zeta's 3.2x multiple reflects structural factors: consolidated gross
margin of 62.5% below the >70% SaaS threshold and nascent GAAP profitability (2 quarters). | revised my
opening thesis on revenue quality and volatility after conceding that services mix is <22% and concentration
<25%. The strongest surviving evidence is that gross margin is the primary multiple driver, as seen in peers
like Salesforce and Klaviyo, and that GAAP profitability tenure matters, as shown by LiveRamp’s
multi-quarter re-rating. | learned that Zeta’s transformation is more advanced than | thought, but the market
still demands proof of durability.

Perplexity Sonar Pro My final position is that the 3.2x multiple reflects a “show-me” discount on the
durability of Zeta's inflection—78% platform mix, 62.5% GM, 118% NRR, GAAP profit. | retracted my
opening claims on DPR decline and margin compression after Q1 2026 data falsified them. The strongest
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surviving evidence is the Cantor Fitzgerald correlation between Rule of 40 and EV/Revenue, RS Capital’s
analysis of Zeta at historical low, and comp-set migration evidence from Klaviyo and Dynatrace. | learned
that mix deterioration was outdated, but GM expansion remains the load-bearing metric for re-rating.

Claude Sonnet My final position is that Zeta is undervalued at 3.2x, with the discount reflecting either market
inefficiency or perception lag. | abandoned my original thesis on revenue quality after conceding that platform
mix is 78%, services are 22%, and concentration is <25%. The strongest surviving evidence is the Rule of 40
benchmark disconnect, business quality metric convergence, execution consistency, legal overhang
resolution, and platform margin profile. | learned that SaaS business models evolve rapidly and that
execution track records matter more than theoretical concerns.

Gemini 2.5 Pro My final position is that the 3.2x multiple reflects a two-stage re-rating process: Stage 1
(complete) de-risked fraud allegations, moving the multiple from ~1.5x to 3.2x; Stage 2 (in progress) requires
durability proof on GAAP profit, GM, and growth. | revised from a fraud-centric view to a perception lag
framework after acknowledging the audit and dismissal. The strongest surviving evidence is the two-stage
framework, the shift in market anxiety from fraud to durability, and the Rule of 40 as the unshakable anomaly.
I learned that the market’s re-underwriting process is rational and necessary.

GPT-5 My final position is that the discount is due to consolidated GM (62.5%) below SaaS thresholds
(70%+) and short GAAP profitability tenure. | retracted claims on mix deterioration, concentration, and legal
overhangs after conceding they were outdated. The strongest surviving evidence is that margin level sets the
comp set, profitability tenure is a gating criterion, FCF quality matters, comp-set migration is earned via
thresholds, and cost of capital optics narrow the range. | learned that the debate sharpened my focus on the
two variables that actually map to the multiple today: consolidated margin level and profitability tenure.

Reality Checks

Claim Challenge Result
Full concession; Claude Sonnet
abandoned the claim and reversed

position.

Claude Sonnet: Zeta's services
mix is ~30% of revenue, justifying
a lower multiple.

Perplexity Sonar Pro: Provide
current-period evidence; Q1 2026
shows services <22%.

Thesis abandoned; Gemini 2.5 Pro
pivoted to a perception lag
framework.

Gemini 2.5 Pro: The short-seller
report is the primary driver of the
3.2x multiple.

GPT-5: Provide evidence of ongoing
legal risk; lawsuits were dismissed
and audit cleared.

Full retraction; Perplexity Sonar Pro

Perplexity Sonar Pro: Zeta’'s DPR GPT-5: Provide current-period

concentration is declining,
compressing margins.

GPT-5: Zeta's FCF is inflated by
SBC and working capital timing.

evidence; Q1 2026 shows platform
mix at 78% (up YoY).

DeepSeek V3: Provide Zeta-specific
SBC and WC data; Q1 2026 shows
SBC at 9% and ex-WC FCF margin
at 16%.

conceded the claim was falsified by
new data.

Revision; GPT-5 conceded the
distortion was minimal and withdrew
the claim.
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Next Steps

Next Step Why It Matters Confidence
Determine the exact consolidated This defines the feasibility and 70%

gross margin threshold (65% vs. timeline for 5x multiple expansion.

68%) that triggers comp-set

migration.

Quantify how many quarters of This sets the durability bar and 80%

GAAP profitability (4 vs. 6) are investor expectations.

required for re-rating.

Assess whether Zeta can This is a key path to higher 50%
productize services to lift GM from consolidated GM without reducing

~36% to 245%. services mix.

Evaluate if improved disclosure Transparency reduces information 75%
(RPO, platform revenue) asymmetry and speeds model

accelerates re-rating. updates.
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Dissenting Opinions

No dissenting opinions were filed in this session.

8 Generated by The Tribunal — github.com/mdm-sfo/tribunal
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Glossary

Term Definition

Adjusted EBITDA A non-GAAP measure of profitability that adds back certain expenses like
stock-based compensation and depreciation to EBITDA.

CapEx Capital expenditures, the funds used by a company to acquire or upgrade physical
assets.

EBITDA Earnings before interest, taxes, depreciation, and amortization, a measure of
operating profitability.

EV/EBITDA Enterprise value divided by EBITDA, a valuation multiple used to assess a
company's value relative to its earnings.

EV/Revenue Enterprise value divided by revenue, a valuation multiple used to assess a
company's value relative to its sales.

FCF Free cash flow, the cash a company generates after accounting for capital
expenditures.

GAAP Generally Accepted Accounting Principles, the standard framework of guidelines
for financial accounting.

GM Gross margin, the percentage of revenue that exceeds the cost of goods sold.

NRR Net Revenue Retention, a SaaS metric that measures the percentage of recurring
revenue retained from existing customers over a period, including expansion and
contraction.

Rule of 40 A heuristic for SaaS companies that the sum of revenue growth rate and free cash
flow margin should be at least 40%.

SaaS Software as a Service, a software licensing and delivery model where software is
accessed online via a subscription.

SBC Stock-based compensation, a form of employee compensation that involves
granting company stock or stock options.

YoY Year-over-year, a comparison of a statistic for one period to the same period the

previous year.
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How The Tribunal Works

The Tribunal is a structured multi-model deliberation system. Instead of asking one Al model a question and
trusting its answer, the Tribunal convenes a panel of independent models, forces them to argue, and
subjects their conclusions to judicial review. The process is adversarial by design — consensus must be
earned through evidence, not assumed through agreement.

Advocates are independent Al models (e.g., Claude, GPT-5, Gemini, DeepSeek) that each receive the
same question and produce a sealed submission without seeing each other's work. Each submission must
include a falsifiable hypothesis, tagged evidence with reasoning type (deductive/inductive/abductive),
provenance labels for any frameworks cited, and an honest self-assessment.

Challenges follow submissions. Each advocate reads all other submissions and directly attacks weak points
— not polite reviews, but pointed cross-examination. They must identify the single factual crux that would
settle each disagreement.

Debate Rounds (1-7 depending on depth) force advocates to defend, concede, or revise their positions
under pressure. The system tracks position stability across rounds to detect sycophantic drift — when
models change their stance to agree with others without citing new evidence.

Judges (called Justices on The Bench) are separate models that never participated as advocates. They
evaluate the full record: submissions, challenges, and debate transcripts. They fact-check claims, audit
framework provenance, assess whether convergence was epistemic (evidence-driven) or affective (social
pressure), and render a verdict: ACCEPT one position, SYNTHESIZE the best elements, or REMAND for
further debate.

Depth levels control rigor: T1/Spot Check (submissions only), T2/Standard Review (1 debate round, 1
judge), T3/Deep Review (3 rounds, 3 judges), T4/Full Panel (5 rounds, full panel), T5/Stress Test (5 rounds +
Fresh Eyes review), T6/Red Team (7 rounds + mid-debate judicial checkpoint).

The system is deterministic code — it cannot be sycophantic. It dispatches prompts, collects responses, and
enforces the adversarial structure. The models argue; the code referees.
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