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SHUTTERSTOCK, INC.
AMENDED NOTICE OF 2021 ANNUAL MEETING OF STOCKHOLDERS
Time and Date:

10:00 a.m. Eastern Time, on Thursday, June 3, 2021.

Place:

Via live webcast.
Register at http://viewproxy.com/shutterstock/2021/htype.asp
You will not be able to attend the 2021 Annual Meeting in person.

Admission:

Items of Business:

To participate, vote or submit questions during the 2021 Annual Meeting, conducted via live webcast, you
must register at http://viewproxy.com/shutterstock/2021/htype.asp by 11:59 p.m. Eastern Time on May 31,
2021. On the day of the 2021 Annual Meeting, if you have properly registered, you may enter the meeting
by logging in using the link and password you received via e-mail in your registration confirmation. The
2021 Annual Meeting will begin promptly at 10:00 a.m. Eastern Time and will open for entry at 9:45 a.m.
Eastern Time.

•
•
•
•
•

To elect the Class III director nominees named in the Proxy Statement for a term expiring at the
2024 Annual Meeting of Stockholders;
To cast a non-binding advisory vote to approve named executive officer compensation (“say-onpay”);
To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2021;
To indicate, on an advisory basis, the preferred frequency of advisory votes on the compensation of
our named executive officers; and
To transact such other business as may properly come before the 2021 Annual Meeting or any
adjournments or postponements thereof.

Record Date:

You are entitled to vote only if you were a Shutterstock, Inc. stockholder as of April 14, 2021.

Voting:

Your vote is important. Whether or not you plan to attend the 2021 Annual Meeting via live webcast, we
encourage you to read the Proxy Statement and submit your voting instructions as soon as possible. For
specific instructions on how to vote your shares, please refer to the instructions on the Notice of Internet
Availability of Proxy Materials you received in the mail, the section titled “Questions and Answers About the
Proxy Materials and the 2021 Annual Meeting” beginning on page 2 of the Proxy Statement and, if you
requested to receive or received printed proxy materials, your enclosed proxy card.

We are again pleased to take advantage of the Securities and Exchange Commission rule allowing companies to furnish proxy materials to
their stockholders over the Internet. We believe this e-proxy process expedites stockholders’ receipt of proxy materials, while lowering the
costs and reducing the environmental impact of our annual meeting.
On or about April 22, 2021, we mailed to our beneficial stockholders a Notice containing instructions on how to access our Proxy Statement
and our 2020 Annual Report to Stockholders (the “2020 Annual Report”) and how to vote online.
All stockholders that previously requested paper delivery of communications from us will continue to receive a paper copy of the proxy
statement, proxy card and 2020 Annual Report by mail. The Proxy Statement contains instructions on how you can (i) receive a paper copy
of the Proxy Statement, proxy

card and 2020 Annual Report if you only received a Notice by mail or (ii) elect to receive your Proxy Statement and 2020 Annual Report over
the Internet if you received them by mail this year.
By Order of the Board of Directors,

John Lapham
General Counsel and Corporate Secretary
New York, New York
April 23, 2021
Important Notice Regarding the Availability of Proxy Materials for the 2021 Annual Meeting to Be Held on June 3, 2021.
Our Proxy Statement and 2020 Annual Report to Stockholders are available at
http://www.viewproxy.com/shutterstock/2021

Explanatory Note
On April 22, 2021, Shutterstock, Inc. (the “Company”) filed with the Securities and Exchange Commission (the “SEC”) its Definitive Proxy
Statement on Schedule 14A (the “Proxy Statement”) and the related proxy card (the “Proxy Card”) for the Company’s 2021 Annual Meeting
of Stockholders (the “Annual Meeting”), to be held virtually on June 3, 2021. This supplement to the Proxy Statement and Proxy Card is
being filed to add a new Proposal 4 that is soliciting a non-binding, advisory vote from Company’s stockholders as of April 14, 2021 (the
“Record Date”) on the frequency with which the Company’s stockholders shall have an advisory say-on-pay vote on the compensation of the
Company’s named executive officers. Proposal 4 was inadvertently omitted from the Proxy Statement and Proxy Card when originally filed
with the SEC and this filing corrects that omission. Other than the addition of Proposal 4 to the Proxy Statement, the Proxy Card and the
Notice of the Annual Meeting, no other changes have been made to the Proxy Statement or the Proxy Card and they continue to be in full
force and effect as originally filed and continue to seek the vote of Company’s stockholders for the proposals to be voted on at the Annual
Meeting.
This supplement should be read together with the Proxy Statement, which should be read in its entirety. Capitalized terms used but not
otherwise defined in this supplement have the meanings ascribed to them in the Proxy Statement.
2021 PROXY STATEMENT SUPPLEMENT
This Proxy Statement Supplement (the “Supplement”) supplements and amends the Proxy Statement of the Company for the Company’s
Annual Meeting to (i) add a new Proposal 4 to the Proxy Statement that provides for a non-binding, advisory vote of Company’s stockholders
on the frequency with which the Company’s stockholders shall have the advisory say-on-pay vote on the compensation of our named
executive officers (“Proposal 4”), and (ii) update the Notice of the Annual Meeting to add the new Proposal 4. This Supplement and a revised
proxy card (the “Revised Proxy Card”) attached here as Appendix A are being distributed or made available to stockholders beginning on or
about April 23, 2021. This Supplement does not provide all of the information that you should read and consider before voting on all of the
proposals that are being presented to stockholders for their vote at the Annual Meeting. Additional information is contained in the Proxy
Statement. To the extent that the information in this Supplement differs from, updates or conflicts with the information contained in the Proxy
Statement, the information in this Supplement shall amend and supersede the information in the Proxy Statement. Except as so amended or
superseded, all information set forth in the Proxy Statement remains unchanged and important for your consideration before voting.
Accordingly, we encourage you to read this Supplement carefully and in its entirety together with the Proxy Statement.
If you sign and return the Revised Proxy Card, it will revoke and replace any previous proxy you have submitted.
Proposal Four is a “non-routine” matter. Accordingly, if you hold shares beneficially in street name and do not provide your broker with voting
instructions as to Proposal Four, your shares may constitute “broker non-votes” as to Proposal Four. Broker non-votes occur on a matter
when a broker is not permitted to vote on that matter without instructions from the beneficial owner and instructions are not given.
With respect to Proposal Four, your vote may be cast for “1 YEAR,” “2 YEAR” “3 YEAR” frequency or “ABSTAIN.” A vote to “ABSTAIN” will
have no effect on the vote. The choice receiving the most votes cast by stockholders present virtually or represented by proxy and entitled to
vote on the matter will be deemed to be the frequency preferred by the stockholders.
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PROPOSAL FOUR
SAY ON THE FREQUENCY OF HOLDING AN
ADVISORY VOTE ON THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS
The Dodd-Frank Act and Section 14A of the Exchange Act enable our stockholders to vote, on a nonbinding advisory basis, at least once
every six years, their preference regarding how frequently we should solicit future advisory votes on the compensation of our named
executive officers as disclosed in our proxy statements. Accordingly, we are asking stockholders to indicate whether they would prefer an
advisory vote every one, two or three years.
After considering the benefits and consequences of each alternative, and the Company’s history of seeking an advisory of vote on our
compensation every year, the Board of Directors (the “Board”) of the Company recommends that the advisory vote on the compensation of
our named executive officers continue to be submitted to the stockholders every year. In formulating its recommendation, the Board
considered that an annual advisory vote on executive compensation will continue to allow stockholders to provide direct input on the
Company's compensation philosophy, policies and practices every year.
Accordingly, the Board is asking stockholders to indicate their preferred voting frequency by voting for one, two or three years on the
resolution below:
“RESOLVED, that the alternative of soliciting advisory stockholder approval of the compensation of the Company's named
executive officers once every one, two or three years that receives the highest number of votes cast for this resolution will
be determined to be the frequency preferred by stockholders for the solicitation of a stockholder advisory vote to approve
the compensation of the named executive officers.”
The Board and the Compensation Committee value the opinions of our stockholders on this matter and will view the alternative that receives
the most stockholder support as the frequency preferred by stockholders, even if that alternative does not receive the support of a majority of
the shares present and entitled to vote, either in person or represented by proxy, at the 2021 Annual Meeting.
Recommendation of the Board
THE BOARD RECOMMENDS THAT YOU VOTE IN FAVOR OF “1 YEAR” ON PROPOSAL FOUR
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Appendix A

