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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Appointment of Patrick Elliott

On January 26, 2023, AdTheorent Holding Company, Inc. (the “Company”), announced the appointment of Patrick Elliott to serve as the Chief
Financial Officer of the Company effective January 30, 2023. Prior to joining the Company and since December 2021, Mr. Elliott, age 43, served as
Senior Vice President of Finance at Skillsoft Corp, an educational technology company. Mr. Elliott previously served as Vice President at Maxar
Technologies a space technology and intelligence company, from October 2012 to December 2021. Mr. Elliott was an equity analyst at Ivory Capital
from 2006 to 2012 and began his career in public accounting at Ernst and Young LLP from 2004 until 2006. Mr. Elliott holds a Bachelor of Arts from
the University of California, Berkeley.

There are no arrangements or understandings between Mr. Elliott and any other person pursuant to which he was selected as an officer, and there are no
family relationships between Mr. Elliott and any of the Company’s directors or executive officers. Mr. Elliott has no direct or indirect material interest in
any existing or currently proposed transaction that would require disclosure under Item 404(a) of Regulation S-K.

Summary of Material Terms of Patrick’s Employment Agreement

The Company and Mr. Elliott entered into an employment agreement (the “Employment Agreement”) in connection with his appointment as Chief
Financial Officer.

The Employment Agreement provides, Mr. Elliott with the following compensation for his services beginning effective January 30, 2023:
 

 •  a base salary of $400,000 per year (“Base Salary”);
 

 •  eligibility to earn a target bonus equal to 50% of Base Salary tied to achieving objectives established by the Board;
 

 
•  a grant of restricted stock units with a grant date value equal to $750,000, which vest, subject to Mr. Elliott’s continuing employment with

the Company, as follows: one-half will vest in four equal annual installments beginning on January 1, 2024, and one-half will vest based
upon satisfaction by the Company of Board-established designated financial objectives;

 

 •  participation in employee health benefits; and
 

 •  reimbursement for all reasonable travel, entertainment and other business expenses.

In the Company terminates Mr. Elliott’ employment without Cause (as defined in the Employment Agreement), delivers to Mr. Elliott a Non-Renewal
Notice (as defined in the Employment Agreement) other than for Cause, or Mr. Elliott resigns for Good Reason (as defined in the Employment
Agreement), Mr. Elliott will be entitled to receive the following benefits: (i) his Base Salary accrued but unpaid through the date of termination and any
obligations required by applicable law (collectively, the “Accrued Benefits”); (ii) a pro-rated portion of his bonus, if any, that would have been otherwise
payable based on performance for the calendar year; and (iii) the continuation of Mr. Elliott’s Base Salary and group medical, dental and vision
insurance for a period of twelve months beginning on the date of such termination.

If any such termination of employment occurs on or within 12 months after a Change in Control (as defined in the Employment Agreement), then his
post-employment benefits, also include full vesting of any restricted stock units granted in 2023 that were scheduled to vest based solely on continued
employment.

 



Payment of post-employment benefits (other than the Accrued Benefits) is contingent upon Mr. Elliott’s due execution and delivery to the Company of a
separation agreement and general release in the form of Exhibit A attached to Exhibit 10.1 and his compliance with post termination restrictive
covenants noted below.

The Employment Agreement also includes provisions regarding confidentiality, the assignment of intellectual property and a twelve-month non-compete
and non-solicitation period following expiration or termination of Mr. Elliott’s employment with the Company.

The term of the Employment Agreement ends on December 31, 2023, subject to automatic annual renewal for an additional year if neither party
provides notice of non renewal at least sixty days in advance of the then current term or an earlier termination of employment.

The foregoing summary of the Employment Agreement is not complete and is qualified in its entirety by reference to the full text of such agreement, a
copy of which is filed as exhibit 10.1 hereto.

Resignation of Charles Jordan

On January 26, 2023, the Company announced that, on January 26, 2023, Charles Jordan tendered his resignation as the Company’s Chief Financial
Officer, effective January 30, 2023.

Summary of Material Terms of Charles Jordan’s Post-Employment Benefits

In conjunction with Mr. Jordan’s resignation from the Company, the Company has extended the period during which certain grants and bonus
compensation may be paid to Mr. Jordan.

Mr. Jordan previously received three nonqualified grants under the AdTheorent Holding Company LLC Participant Interest Agreement, dated as of
October 1, 2017, February 15, 2018, and May 6, 2019, respectively (collectively, the “Grants”). The Participant Interest Agreements require that any
Grant exercise and corresponding payment take place on or before the date on which Mr. Jordan resigns from employment with the Company. As a
separation benefit, the Company has extended the period during which Mr. Jordan may exercise each of the Grants until January 31, 2024.

Mr. Jordan is a signatory to a Company-issued 2022 Executive Performance Bonus Policy related to 2022 Company performance, the terms of which
require Mr. Jordan to be employed on the date of bonus payment. As a separation benefit, the Company has agreed to waive this “employed upon
payment” condition for Mr. Jordan to the extent any bonus is otherwise owed and payable to Mr. Jordan in due course.

A copy of the press release announcing Mr. Elliott’s appointment of as Chief Financial Officer of the Company and Mr. Jordan’s resignation is attached
to this Form 8-K as Exhibit 99.1.

 
Item 9.01 Financial Statements and Exhibits.
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10.1   Employment Agreement with Patrick Elliott

99.1   Press Release dated January 26, 2023

104   Cover Page Interactive Data File (embedded within the Inline XBRL document)



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
 

   AdTheorent Holding Company, Inc.

Date: January 26, 2023   By:  /s/ James Lawson

   
James Lawson
Chief Executive Officer



Exhibit 10.1

EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (this “Agreement”) is made as of January 30, 2023 (the “Effective Date”), between AdTheorent
Holding Company, Inc., a Delaware corporation (the “Company”), and Patrick Elliott (“Executive”).

In consideration of the mutual covenants contained herein and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto agree as follows:

1. Employment. The Company shall employ Executive, and Executive hereby accepts employment with the Company, upon the terms and
conditions set forth in this Agreement for the period beginning on the Effective Date and ending as provided in Section 4 hereof (the “Employment
Period”).

2. Position and Duties.

(a) During the Employment Period, Executive shall serve as the Chief Financial Officer of the Company, reporting to the Chief Executive
Officer of the Company, and subject to the power of the Board of Directors of the Company (the “Board) or officers of the Company assigned by the
Board to expand or limit Executive’s duties, responsibilities, functions and authority in a manner reasonably consistent with Executive’s title. Executive
acknowledges and agrees that he owes a fiduciary duty of loyalty, fidelity and allegiance to act at all times in the best interests of the Company and its
Subsidiaries and Affiliates and to do no act which would, directly or indirectly, injure the Company’s (and its Subsidiaries’ and Affiliates’) business,
interests or reputation. In addition, (i) Executive will use his best efforts to promote the interests, prospects and condition (financial and otherwise) and
welfare of the Company and its Subsidiaries and Affiliates and shall perform his duties and responsibilities to the best of his ability in a diligent,
trustworthy, businesslike and efficient manner and (ii) Executive shall comply at all times with all lawful policies and codes of conduct of the Company
and its Subsidiaries and Affiliates, as such policies and codes may change from time to time, that are provided to Executive in writing (or as set forth in
the employee handbook).

(b) During the Employment Period, Executive shall report to the CEO and shall devote his best efforts and his full business time and
attention (except for permitted vacation periods and reasonable periods of illness or other incapacity) to the business and affairs of the Company and its
Subsidiaries and Affiliates. Executive may serve on the board of directors (or its equivalent) of noncompetitive, religious, civic or charitable entities
without the prior written approval of the Board so long as such service is not disruptive, or does not interfere with Executive’s obligations hereunder, to
the business of the Company or its Subsidiaries or Affiliates. Executive shall, if so requested by the Company, also serve without additional
compensation, as an officer, director or manager of any Subsidiary or Affiliate of the Company.

(c) During the Employment Period, Executive will be located within commuting distance from the Company’s office in Denver, Colorado
(or other Company office as agreed), subject to travel on business of the Company to the extent reasonably required by the Company in order to perform
Executive’s duties to the Company under this Agreement, which shall include periodic travel to the Company’s New York headquarters.



(d) For purposes of this Agreement, (i) “Subsidiary” means, to the extent applicable from time to time, any corporation or other entity of
which the securities or other ownership interests having the voting power to elect a majority of the board of directors or other governing body are, at the
time of determination, owned by the Company, directly or through one or more subsidiaries and (ii) “Affiliate” of an entity means any other person or
entity, directly or indirectly controlling, controlled by or under common control with an entity.

3. Compensation and Benefits.

(a) During the Employment Period, Executive’s base salary shall be $400,000 per annum or such other rate as adjusted by the Board (as
increased from time to time and as increased on a calendar year basis consistent with past company practice starting for the calendar year 2024, the
“Base Salary”), which salary shall be payable by the Company in regular installments in accordance with the Company’s general payroll practices, less
tax and other applicable withholdings. The Base Salary may be adjusted upward or downward by the Board in its discretion from time to time; provided,
however, that any reduction in the Base Salary must be proportional to a reduction in the base salary of other similarly situated executive employees of
the Company and, in any event, shall not be reduced by more than 10% of such Executive’s then-current Base Salary; provided, further, that no
reduction in the Base Salary of Executive pursuant to this Section 3(a) shall occur prior to January 1, 2024. In addition, during the Employment Period,
Executive shall be entitled to participate in all of the Company’s benefit programs for which senior executives of the Company are generally eligible,
subject to the eligibility and participation requirements thereof.

(b) During the Employment Period, the Company shall reimburse Executive for all reasonable travel, meal and entertainment expenses
incurred by him in the course of performing his duties and responsibilities under this Agreement which are consistent with the Company’s policies in
effect from time to time with respect to travel, entertainment and other business expenses that are provided to Executive in writing (or as set forth in the
employee handbook), subject to the Company’s requirements with respect to reporting and documentation of such expenses; provided that each
reimbursement hereunder shall be requested in no event later than one year after Executive incurs the expense for which reimbursement is sought and
paid as soon as reasonably practicable and in no event later than 30 days after Executive requests such reimbursement. In addition, the Company shall
pay directly or reimburse the Executive for legal fees incurred by the Executive in connection with a review of this Agreement by Executive legal
counsel prior to January 15, 2023 and up to a total amount of $5,000.

(c) In addition to the Base Salary, beginning with respect to the 2023 fiscal year of the Company (with the 2023 bonus payable in 2024),
Executive will be eligible to receive an annual bonus with a target bonus amount equal to 50% of his Base Salary, as determined by the Board, or a
committee thereof, based on Executive’s performance and the Company’s achievement of certain financial, operational and performance targets and
other objectives to be established on an annual basis by the Board. The bonus, if any, payable under this Section 3(c) shall be payable within 30 days
following receipt of the Company’s audited financial statements for the applicable
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year, but in no event later than two and a half months following the end of such fiscal year, unless such payment is delayed due to an unforeseeable
administrative impracticability, in which case, such bonus will be paid as soon as administratively practicable thereafter, but in no event later than the
end of the subsequent calendar year; provided that Executive has not breached any provision of this Agreement or any other agreement with the
Company and its Affiliates.

(d) Subject to Executive’s continuous employment with the Company, Executive will be eligible to participate in the Company’s Restricted
Stock Unit Program (the “RSU Program”) under the Company’s Long-Term Incentive Plan (the “Plan”), which RSU Program contemplates annual
grants for executive employees. As described in Executive’s Offer Letter, dated as of January 5, 2023 (the “Offer Letter”), Executive will receive an
equity award in early 2023 with an RSU award value equal to $750,000. Fifty percent (50%) of Executive’s 2023 RSU award will vest based upon
satisfaction by the Company of Board-established designated financial objectives (Revenue and EBITDA) (“Performance-Based Grants”), and 50% of
Executive’s 2023 RSU award will vest according to a 4-year vesting schedule (“Time-Based Grants”).

4. Term.

(a) The Employment Period shall end December 31, 2023, but shall automatically renew on the same terms and conditions set forth herein
for additional one-year periods unless the Company or Executive gives the other party written notice of its election not to renew the Employment Period
at least 60 days prior to the renewal date (a “Non-Renewal Notice”); provided that (i) the Employment Period shall terminate prior to such date upon
Executive’s resignation with or without Good Reason, death or Permanent Disability (as defined below) and (ii) the Employment Period may be
terminated by the Company at any time prior to such date for Cause (as defined below) or without Cause. Executive shall give the Company at least 60
days prior written notice of any resignation.

(b) If the Employment Period expires as a result of delivery of a Non-Renewal Notice by Executive, is terminated by the Company for
Cause or is terminated pursuant to Executive’s resignation without Good Reason, the Company shall have no further obligation to Executive except for
(i) Base Salary (including vacation if payable under Company policy) accrued but unpaid through the date of termination, (ii) subject to the provisions
of Section 3(b), reimbursement of any expense properly incurred by Executive through the date of termination and (iii) any obligations required by
applicable law (collectively, the “Accrued Obligations”). The Accrued Obligations shall be paid in accordance with applicable law and Company policy.

(c) The Employment Period shall terminate immediately upon the death of Executive. If the Employment Period is terminated pursuant to
this Section 4(c), the Company shall have no further obligation to Executive (or his estate), except for the payment of (i) the Accrued Obligations, which
shall be paid in accordance with Section 4(b), (ii) a pro-rated portion of his bonus, if any, that would have been otherwise payable to Executive for the
calendar year during which his death occurs, based on number of days employed or such other basis as is reasonably determined by the CEO and (iii) if
Executive was still employed by the Company as of the last day of any calendar year but his employment is terminated before the date of the payment of
the bonus related to such calendar year, the bonus, if any, for such calendar year that otherwise
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would have been payable had Executive remained employed through the payment date (the payments to be made under subsections (ii) and (iii), the
“Post-Termination Bonus”). Amounts payable with respect to Post-Termination Bonuses shall be calculated, approved and paid in accordance with
Section 3(c). Executive’s eligibility to receive or participate in all other benefit and compensation plans, including, but not limited to, management
incentive bonus, long term disability and retirement savings shall terminate as of Executive’s death.

(d) The Company may terminate the Employment Period upon the Permanent Disability of Executive. If the Employment Period is
terminated pursuant to this Section 4(d), the Company shall have no further obligation to Executive (or his estate) except for (i) the Accrued
Obligations, which shall be paid in accordance with Section 4(b), (ii) the Post-Termination Bonuses, if any, which shall be paid in accordance with
Section 4(c), and (iii) any applicable benefits to which Executive may be entitled under the Company’s short-term or long-term disability plans or
policies, if any, in effect at the time of such termination. For purposes of this Agreement, the term “Permanent Disability” shall occur if (i) Executive is
determined to be eligible for benefits under any long-term disability plan or policy of the Company in effect or (ii) it is reasonably determined that
Executive would be unable to perform, with or without reasonable accommodation, by reason of physical or mental incapacity, the essential functions of
his position for 90 or more consecutive days in any 120 day period or 120 days in an any 180 day period, unless otherwise required by law. The
determination of whether and when a Permanent Disability has occurred shall be made by a medical professional selected by the CEO with reasonable
input by Executive after consultation with Executive’s treating physician.

(e) The Company may terminate the Employment Period without Cause upon 60 days’ written notice to Executive. If the Employment
Period expires as a result of delivery of a Non- Renewal Notice by the Company (except if the Company has grounds to terminate the Executive’s
employment for Cause as provided in Section 4(i)) or is terminated pursuant to this Section 4(e), the Company shall have no further obligation to
Executive (or his estate) except for (i) the Accrued Obligations, which shall be paid in accordance with Section 4(b), (ii) the Post-Termination Bonuses,
if any, which shall be paid in accordance with Section 4(c), and (iii) the continuation of Executive’s Base Salary and group medical, dental and vision
insurance for a period of twelve months beginning on the date of such termination (the “Severance Period”) (to the extent permitted under such
insurance plans under applicable law and so long as Executive continues to pay the employee- portion of all such insurance premiums in connection
therewith consistent with past practice; provided, however, that, for so long as Executive does not have coverage available to him under a new
employer-provided medical, dental or vision insurance, to the extent the continuation of Executive’s group medical, dental and vision insurance is not
permitted under such insurance plans under applicable law, the Company shall pay the cost of coverage in lieu thereof for the Severance Period up to,
and in no event in excess of, the amount it would have been responsible for prior to the discontinuation of such medical, dental or vision insurance,
payable at the Company’s regular payroll intervals beginning at the first payroll date following the 60th day following the date of termination of the
Employment Period (which first payment shall include the portion applicable to the entire payroll period since such date of termination) (the “Salary and
Benefit Continuation”)); provided that Executive’s right to receive the Salary and Benefit Continuation is subject to and contingent on the Company’s
receipt, at least eight days prior to the 60th day following the date of termination of the Employment Period, of a Separation Agreement and General
Release in accordance with Section 4(g) which has not been
 

-4-



revoked by Executive. Notwithstanding the foregoing, in the event that Executive breaches any of his obligations under Sections 5 through 8, in addition
to any other remedies available to the Company at law or in equity, the Company shall be relieved from and shall have no obligation to pay Executive
any then unpaid Salary and Benefit Continuation amounts and Post-Termination Bonuses to which Executive would otherwise have been entitled under
this Section 4(e). The amounts payable pursuant to this Section 4(e) shall not be reduced by the amount of any compensation Executive receives with
respect to any other employment or consulting during the Severance Period.

(f) Executive may terminate the Employment Period for any reason with 60 days prior written notice to the CEO. If the Employment
Period is terminated pursuant to this Section 4(f), the Company shall have no further obligation to Executive except for Accrued Obligations, which
shall be paid in accordance with Section 4(b); provided that if Executive terminates the Employment Period by delivering written notice of termination
for Good Reason (as defined below) within 30 days following the date of the Company’s delivery of notice (or Executive’s discovery) of the event
causing such Good Reason and the Company does not withdraw or otherwise cure such event within 30 days after receipt by the Company of such
written notice, Executive’s employment shall automatically, and with no other action required by any party, terminate on the 31st day following such
written notice and Executive shall then be entitled to receive (i) the Accrued Obligations, which shall be paid in accordance with Section 4(b), (ii) the
Post-Termination Bonuses, if any, which shall be paid in accordance with Section 4(c), and (iii) the Salary and Benefit Continuation, paid in accordance
with Section 4(e); provided, further that Executive’s right to receive the Salary and Benefit Continuation is subject to and contingent on the Company’s
receipt, at least eight days prior to the 60th day following the date of termination of the Employment Period, of a Separation Agreement and General
Release in accordance with Section 4(g) which has not been revoked by Executive. Notwithstanding the foregoing, in the event that Executive breaches
any of his obligations under Sections 5 through 8, in addition to any other remedies available to the Company at law or in equity, the Company shall be
relieved from and shall have no obligation to pay Executive any then unpaid Salary and Benefit Continuation and Post-Termination Bonuses to which
Executive would otherwise have been entitled. The amounts payable pursuant to this Section 4(f) shall not be reduced by the amount of any
compensation Executive receives with respect to any other employment or consulting during the Severance Period.

(g) The obligation of the Company to pay any Salary and Benefit Continuation and Post-Termination Bonuses as a result of a termination
of the Employment Period pursuant to this Section 4 shall be contingent upon Executive’s due execution and delivery to the Company of a separation
agreement and general release in the form of Exhibit A attached hereto and made a part hereof, with such changes as the Company reasonably
determines are appropriate to reflect changes in applicable law, or the parties mutually agree exist due to changes in factual matters (the “Separation
Agreement and General Release”) and Executive’s non-revocation of such Separation Agreement and General Release. Such Separation Agreement and
General Release shall not, however, relieve Executive of Executive’s obligation to comply with the continuing terms of this Agreement, including those
arising under Sections 5 through 8.
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(h) Except as otherwise expressly provided herein or under the Plan pursuant to any grants awarded to Executive thereunder, all of
Executive’s rights to salary, bonuses, benefits (including unused vacation accruals) and other compensation hereunder which might otherwise accrue or
become payable after the termination or expiration of the Employment Period shall cease upon such termination or expiration, other than those expressly
required under applicable law (such as COBRA).

(i) For purposes of this Agreement, “Cause” shall mean Executive has (i) committed a felony or other crime involving moral turpitude or
the commission of any other act or omission involving theft, dishonesty, disloyalty or fraud with respect to the Company or any of its Subsidiaries or
any clients, customers, suppliers, vendors or employees of the Company or any of its Subsidiaries, (ii) reported to work intoxicated or under the
influence of illegal drugs, the use of illegal drugs (whether or not at the workplace) or other conduct causing the Company or any of its Subsidiaries or
Affiliates substantial public disgrace or disrepute or economic harm, (iii) substantially and repeatedly failed to follow the policies, procedures and
guidelines of the Company or any of its Subsidiaries (including with respect to sexual harassment or inappropriate relationships with other employees)
or substantial and repeated failure to perform duties as reasonably directed by the Board, in each case which is not cured to the Board’s reasonable
satisfaction within 30 days after written notice thereof to Executive, to the extent that such breach is capable of being cured, (iv) committed a breach of
fiduciary duty, gross negligence or willful misconduct with respect to the Company or any of its Subsidiaries or Affiliates, or (v) committed any other
material breach of this Agreement which is not cured to the Board’s reasonable satisfaction within 30 days after written notice thereof to Executive, to
the extent that such breach is reasonably capable of being cured.

(j) For purposes of this Agreement, “Good Reason” shall mean if Executive resigns from employment with the Company and its
Subsidiaries and Affiliates prior to the end of the Employment Period as a result of one or more of the following reasons: (i) the Company reduces the
amount of the Base Salary (other than pursuant to Section 3(a) of this Agreement) or the aggregate value in a material respect of the employee welfare
and retirement benefits provided to Executive at the commencement of the Employment Period, (ii) the Company materially reduces Executive’s
employment duties, title or responsibilities, (iii) the Company changes Executive’s reporting relationship to other than the CEO of the Company or
requires Executive to permanently relocate in a manner inconsistent with Section 2(c) hereof, or (iv) the failure of the Company to comply in any
material respect with any of its obligations hereunder; provided that written notice of Executive’s resignation for Good Reason must be delivered to the
Company within 30 days after the Company’s delivery of notice (or Executive’s discovery) of any such event, and Executive shall allow the Company to
cure any such occurrence during the 30-day period after the Company’s receipt of such notice, and for Executive’s resignation with Good Reason shall
be effective hereunder only if the Company fails to cure such occurrence within that 30-day period.

(k) For purposes of Section 4(m) of this Agreement, “Change in Control” shall be defined as provided in the Plan.

(l) With respect only to amounts exempt from Section 409A, the Company may offset any amount Executive owes it or its Subsidiaries or
Affiliates against any 409A-exempt amount it or its Subsidiaries or Affiliates owes Executive hereunder.
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(m) The provisions of this Section 4(m) set forth an additional Executive benefit in the event Executive’s employment ends within 12
months after a Change in Control of the Company. These provisions are intended to assure and encourage in advance the Executive’s continued attention
and dedication to his assigned duties and his objectivity during the pendency and after the occurrence of any such event. These provisions shall apply in
addition to and as a supplement to the provisions of Section 4(e) and 4(f) regarding severance pay and benefits in connection with termination of
employment by the Company without Cause or by the Executive for Good Reason, if such termination of employment occurs within 12 months after the
occurrence of a Change in Control. These provisions shall terminate and be of no further force or effect beginning 12 months after the occurrence of a
Change in Control, at which time such provisions shall no longer supplement the provisions of Section 4(e) and 4(f) of this Agreement. If, within 12
months after a Change in Control, the Employment Period expires as a result of delivery of a Non-Renewal Notice by the Company (except if the
Company has grounds to terminate the Executive’s employment for Cause as provided in Section 4(i)) or the Executive’s employment is terminated by
the Company without Cause as provided in Section 4(e) or the Executive terminates his employment for Good Reason as provided in Section 4(f), then,
subject to the Executive entering into and not revoking a Separation Agreement and General Release as described in Section 4(g) within the time frame
set forth in such Separation Agreement and General Release, the Company shall provide the Executive with the following additional benefit (the “CIC
Separation Benefit”):

(i) notwithstanding anything to the contrary in any agreement (including, without limitation, any “integration” or “entire agreement” clause
in an award agreement pertaining to equity or equity-based awards issued under the Plan or otherwise), 100% of any then-unvested Time-Based
Grants awarded to Executive in 2023 (the “2023 Time-Based Awards”) (as well as any property or rights into which the 2023 Time-Based Awards
may be exchanged or into which the 2023 Time-Based Awards may be converted) shall immediately accelerate and become fully vested,
exercisable and nonforfeitable, as applicable, effective as of immediately prior to the Executive’s termination of employment.

5. Confidential Information.

(a) Executive acknowledges that all Confidential Information (as defined below) obtained by him while employed by the Company or its
Subsidiaries or Affiliates concerning the business or affairs of the Company or any Subsidiary or Affiliate are the property of the Company or such
Subsidiary or Affiliate and constitute a protectable business interest of the Company and its Subsidiaries or Affiliates. Executive acknowledges that the
Confidential Information has been generated at great effort and expense by the Company, its Subsidiaries and Affiliates and their predecessors, and has
been reasonably maintained in a confidential manner by such persons and entities. Executive does not claim any rights to or lien on any Confidential
Information. Executive will immediately notify the Company of any unauthorized possession, use, disclosure, copying, removal or destruction, or
attempt thereof, of any Confidential Information by anyone of which the Executive becomes aware and of all details thereof. Executive shall take all
reasonably appropriate steps to safeguard (including by abiding by all Company and Subsidiary policies with respect to) Confidential Information and to
protect it against disclosure, misuse, espionage, loss and theft. Therefore, Executive agrees that, indefinitely as to trade secrets for so long as the
information remains a trade secret under applicable law and for five years as to
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all other Confidential Information, he shall not disclose, furnish, make available or utilize, directly or indirectly, any Confidential Information without
the prior written consent of the CEO, unless and to the extent that the Confidential Information becomes generally known to and available for use by the
public other than as a result of Executive’s acts or omissions. Executive shall deliver to the Company at the termination or expiration of his employment
with the Company, or its Subsidiaries or Affiliates, or at any other time the Company may request, all memoranda, notes, plans, records, reports,
computer tapes, computers, printouts and software and other documents and data (and copies thereof) embodying or relating to the Confidential
Information, Inventions (as defined below) or the business of the Company, or any of its Subsidiaries, or Affiliates which he may then possess or have
under his control.

(b) As used in this Agreement, the term “Confidential Information” means any and all confidential, proprietary or trade secret information,
whether disclosed, directly or indirectly, verbally, in writing or by any other means in tangible or intangible form, including that which is conceived or
developed by Executive, applicable to or in any way related to: (i) the present or future business and assets of the Company and its Subsidiaries and
Affiliates; (ii) the research and development of the Company and its Subsidiaries and Affiliates; or (iii) the business of any client, customer, supplier,
vendor or other business relation of the Company and its Subsidiaries and Affiliates. Such Confidential Information includes the following property or
information of the Company and its Subsidiaries and Affiliates, by way of example and without limitation, trade secrets, processes, formulas, data,
program documentation, customer lists, designs, drawings, algorithms, source code, object code, know-how, improvements, inventions, licenses,
techniques, all plans or strategies for marketing, development and pricing, business plans, financial statements, profit margins and all information
concerning existing or potential clients, suppliers, employees and vendors. Confidential Information of the Company and its Subsidiaries and Affiliates
also means all similar information disclosed to the Company and its Subsidiaries and Affiliates by third parties which is subject to confidentiality
obligations. Notwithstanding the foregoing, the provisions of this Section 5 shall not apply in the following circumstances: (1) when disclosure of
Confidential Information is required by law or by any court, arbitrator, mediator or administrative or legislative body; provided, that prior to such
disclosure Executive shall provide to the Company and its Subsidiaries and Affiliates prompt notice of such required disclosure to enable such entities to
seek a protective order or other relief, and reasonably cooperate with the such entities in connection with seeking any such order or other relief; or
(2) with respect to Confidential Information that becomes generally known to the public other than due to (A) Executive’s violation of this Agreement or
any other obligation or duty to the Company, its Subsidiaries or Affiliates or (B) a disclosure by a third party who owes the Company, its Subsidiaries or
its Affiliates an obligation of confidence in relation to such Confidential Information.

(c) During the term of Executive’s employment with the Company, its Subsidiaries or Affiliates, including the period following the
expiration of the Employment Period, Executive shall be prohibited from using or disclosing any confidential information or trade secrets that Executive
may have learned through any prior employment. If at any time during his employment with the Company or any Subsidiary or Affiliate, Executive
believes he is being asked to engage in work that will, or will be likely to, jeopardize any confidentiality or other obligations Executive may have to
former employers or other parties, Executive shall immediately advise the Board and provide it with documents pertaining thereto. Executive represents
and warrants that he is not aware of any confidential information or trade secrets of any prior employers that he will need or rely on in carrying out his
duties and responsibilities hereunder.
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(d) Notwithstanding the foregoing, pursuant to 18 U.S.C § 1833(b)(1): “An individual shall not be held criminally or civilly liable under
any Federal or State trade secret law for the disclosure of a trade secret that (A) is made (i) in confidence to a Federal, State, or local government
official, either directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (B) is
made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.” Any employee, contractor or consultant
who is found to have wrongfully misappropriated trade secrets may be liable for, among other things, exemplary damages and attorneys’ fees.

6. Inventions, Patents and Intellectual Property.

(a) Executive covenants and agrees that all Inventions (as defined below) shall be the sole and exclusive property of the Company and its
Subsidiaries.

(b) As used in this Agreement, the term “Inventions” means any and all inventions, developments, discoveries, improvements, works of
authorship, concepts or ideas, or expressions thereof, whether or not subject to patents, copyright, trademark, trade secret protection or other intellectual
property right protection (in the United States or elsewhere), and whether or not reduced to practice, conceived or developed by Executive while
employed with the Company, which relate to or result from the actual or anticipated business, work, research or investigation of the Company and its
Subsidiaries or which are suggested by or result from any task assigned to or performed by Executive for the Company and its Subsidiaries or any of its
Affiliates.

(c) Executive acknowledges that all original works of authorship which are made by him (solely or jointly) are works made for hire under
the United States Copyright Act (17 U.S.C., et seq.).

(d) Executive agrees to promptly disclose to the Company all Inventions and all work product relating thereto. This disclosure will include
complete and accurate copies of all source code, object code or machine readable copies, documentation, work notes, flow charts, diagrams, test data,
reports, samples and other tangible evidence or results (collectively, “Tangible Embodiments”) of such Inventions and related work product. All
Tangible Embodiments of any Invention or work product related thereto will be deemed to have been assigned to the Company (or any applicable
Subsidiary) as a result of the act of expressing any Invention therein.

(e) Executive hereby assigns to the Company (together with the right to prosecute or sue for infringements or other violations of the same)
the entire worldwide right, title and interest to any such Inventions, and Executive agrees to perform, during and after employment, all acts deemed
necessary or desirable by the Company to permit and assist the Company in registering, recording, obtaining, maintaining, defending, enforcing and
assigning Inventions or works made for hire in any and all countries. Executive hereby irrevocably designates and appoints the Company and its duly
authorized officers and agents as Executive’s agents and attorneys in fact to act for and in Executive’s behalf and instead of Executive, to execute and
file any documents and to do all other lawfully permitted acts to further the above purposes with the same legal force and effect as if executed by
Executive. The foregoing designation and appointment shall constitute an irrevocable power of attorney and are, and are deemed by the Company and
Executive to be, coupled with an interest.
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(f) Without limiting the generality of any other provision of this Section 6, Executive hereby authorizes the Company and its Subsidiaries
(and their successors and assigns) to make any desired changes to any part of any Invention, to combine it with other materials in any manner desired,
and to withhold Executive’s identity in connection with any distribution or use thereof alone or in combination with other materials.

(g) This Section 6 does not apply to any invention for which no equipment, supplies, facility or trade secret information of the Company or
its Subsidiaries was used and which was developed entirely on Executive’s own time, unless (1) the invention relates (a) to the business of the Company
or its Subsidiaries or (b) to the Company’s or its Subsidiaries’ actual demonstrably anticipated research or development; or (2) the invention results from
any work performed by Executive for the Company and its Subsidiaries.

(h) The obligations of Executive set forth in this Section 6 (including, but not limited to, the assignment obligations) will be binding upon
Executive and Executive’s executors, administrators and other representatives.

(i) Executive represents that he has made no Inventions prior to employment by the Company and its Subsidiaries.

7. Non-Compete, Non-Solicitation. Executive acknowledges that in the course of his employment with the Company or any of its
Subsidiaries or Affiliates, or their predecessors or successors, he has been or will be given access to and has or will become familiar with their trade
secrets and with other Confidential Information. If any of such Confidential Information is disclosed to or used by competitors or potential competitors,
such disclosure would cause irreparable harm to the Company, and as a result, Executive and the Company desire to provide the Company with adequate
protection from the unauthorized disclosure or use of such Confidential Information. In addition, the Executive acknowledges that: (i) the Company and
its Subsidiaries are and will be engaged in the Business (as defined below) during the Employment Period and thereafter; (ii) Executive is one of a
limited number of persons who is and will be developing the Business; (iii) the agreements and covenants contained in this Section 7 are essential to
protect the Company and its Subsidiaries and the goodwill of the Business and are a condition precedent to the Company entering into this Agreement;
(iv) Executive’s employment with the Company has special, unique and extraordinary value to the Company and its Subsidiaries and the Company and
its Subsidiaries would be irreparably damaged if Executive were to provide services to any person or entity in violation of the provisions of this
Agreement and (v) Executive agrees that he will not challenge the reasonableness of the Noncompete Period (as defined below), the Nonsolicit Period
(as defined below) and the Restricted Territories (as defined below) or the scope of coverage in any suit or proceeding regarding this Section 7,
regardless of who initiates such suit or proceeding. Therefore, and in further consideration of the compensation to be paid to Executive hereunder and in
connection with his employment, and to protect the Company’s and its Subsidiaries’ and Affiliates’ Confidential Information, business interests and
goodwill:
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(a) Executive agrees that, during the term of his employment with the Company, its Subsidiaries or Affiliates, including employment
following the expiration of termination (for any reason) of the Employment Period and for one year thereafter (the “Noncompete Period”), he shall not
directly or indirectly (whether as an owner, partner, shareholder, member, agent, officer, director, manager, employee, independent contractor,
consultant, or otherwise) own any interest in, manage, control, participate in, consult with, render services for, become employed by, any business
competing with the businesses of the Company as of the date of Executive’s termination of employment or its Subsidiaries or Affiliates, including,
without limitation, the selling, designing and executing of digital media advertising campaigns and solutions, and any other businesses as they exist or
are in process during the course of Executive’s employment with the Company, its Subsidiaries or Affiliates and on the date of the termination or
expiration of the Executive’s employment with the Company, its Subsidiaries or Affiliates, within any geographical area in which the Company or its
Subsidiaries or Affiliates engage or have immediate plans to engage in such businesses, including in the Restricted Territories (the “Business”).
“Restricted Territories” shall mean North America. Nothing contained in this Section 7(a) shall be construed to prevent Executive from investing in the
stock of any corporation listed on a national securities exchange or traded in the over the counter market, but only if Executive and Executive’s
associates (as such term is defined in Regulation 14(A) promulgated under the Securities Exchange Act of 1934, as then in effect), collectively, do not
own more than an aggregate of two percent of the stock of such corporation.

(b) During and for a period of one year after termination of the Executive’s employment with the Company, its Subsidiaries or Affiliates,
including employment following the expiration or termination (for any reason) of the Employment Period and for one year thereafter (the “Nonsolicit
Period”), Executive shall not directly or indirectly (whether as an owner, partner, shareholder, member, agent, officer, director, manager, employee,
independent contractor, consultant, or otherwise): (i) induce or attempt to induce any officer, employee or consultant of the Company or any of its
Subsidiaries or Affiliates to leave the Company or such Subsidiary or Affiliate, (ii) hire any person who was an officer, employee or consultant of the
Company at any time during the 180-day period immediately prior to the date on which such hiring would take place or any Subsidiary or Affiliate at
the date of termination of the Executive’s employment with the Company, or any of its Subsidiaries or Affiliates or at any time during the 180 days
immediately prior to the date of the termination of the Executive’s employment with the Company, its Subsidiaries or Affiliates (it being conclusively
presumed by the parties so as to avoid any disputes under this Section 7(b) that any such hiring within such 180-day period is in violation of clause
(i) above), (iii) call on, solicit or provide any products or services that compete with the products and services offered by the Company at the time to any
customer, supplier, distributor, licensee, licensor, franchisee or other business relation of the Company or any of its Subsidiaries or Affiliates (including
any Person that was a customer, supplier or other potential business relation of the Company, or any of its Subsidiaries or Affiliates at any time during
the twelve-month period immediately prior to such call, solicitation or service), or induce or attempt to induce such Person to cease doing business with
the Company or any of its Subsidiaries or Affiliates or (iv) in any way intentionally interfere with the relationship between any customer, supplier,
distributor, licensee, licensor, franchisee, or other business relation of the Company or any of its Subsidiaries or Affiliates (including, without limitation,
making any negative or disparaging statements or communications regarding the Company or any of its Subsidiaries or Affiliates).
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(c) The Executive understands that the foregoing restrictions may limit his ability to earn a livelihood in a business similar to the business
of the Company and its Subsidiaries or Affiliates, but he nevertheless believes that he has received and will receive sufficient consideration and other
benefits as an executive of the Company and as otherwise provided hereunder to clearly justify such restrictions which, in any event (given his
education, skills and ability), the Executive does not believe would prevent him from otherwise earning a living. Executive acknowledges that the
Company’s and its Subsidiaries’ and Affiliates’ businesses have been conducted or will soon be conducted throughout the Restricted Territories and that
the geographic restrictions and time periods, as well as all other restrictions and covenants in this Section 7 are reasonable and necessary, and supported
by good and valuable consideration, in order to protect a protectable interest of the Company’s, and its Subsidiaries’ and Affiliates’ businesses, and that
Executive has reviewed the provisions of this Agreement with his legal counsel. In addition, during the Noncompete Period, Executive shall provide a
copy of this Agreement, including, without limitation, Sections 5 through 7, to any prospective or subsequent employer or other person in connection
with any employment or consulting services to be performed by Executive such that any such employer or other person is aware of and has a copy of the
restrictions and other obligations, terms and conditions set forth in such sections. Executive hereby authorizes the Company at its reasonable discretion
to contact any such prospective or subsequent employer or other person and inform them of this Agreement or any other applicable and relevant policy
or agreement between Executive and the Company or its Affiliates or Subsidiaries that may be in effect at the time that Executive’s employment with the
Company or its Affiliates or Subsidiaries ends.

(d) If, at the time of enforcement of this Section 7, a court or arbiter shall hold that the duration, scope or area restrictions stated herein are
unreasonable under circumstances then existing, the parties agree that the maximum duration, scope or area reasonable under such circumstances shall
be substituted for the stated duration, scope or area and that the court shall be allowed to revise the restrictions contained herein to cover the maximum
period, scope and area permitted by law.

(e) In the event of the breach or a threatened breach by Executive of any of the provisions of this Section 7, the Company (and/or its
Subsidiaries or Affiliates), in addition and supplementary to other rights and remedies existing in its (or their) favor, shall be entitled to specific
performance of this Section 7, including temporary, preliminary and/or permanent injunctive or other equitable relief from a court of competent
jurisdiction in order to stop and/or prevent any violations of the provisions hereof (without posting a bond or other security). In addition, in the event of
an alleged breach or violation by Executive of this Section 7, the restricted periods set forth in this Section 7 shall be tolled until such breach or violation
has been duly cured.

8. Executive’s Representations and Covenants.

(a) Executive hereby represents and warrants to the Company that (i) the execution, delivery and performance of this Agreement by
Executive do not and shall not conflict with, breach, violate or cause a default under any contract, agreement, instrument, order, judgment or decree to
which Executive is a party or by which he is bound, (ii) Executive is not a party to or bound by any employment agreement, noncompete agreement or
confidentiality agreement with any other person or entity and (iii) upon the execution and delivery of this Agreement by the Company, this Agreement
shall be the valid and binding obligation of Executive, enforceable in accordance with its terms. Executive hereby acknowledges and represents that he
has consulted with independent legal counsel regarding his rights and obligations under this Agreement and that he fully understands the terms and
conditions contained herein.
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(b) Executive represents and warrants to the Company that Executive took nothing with him which belonged to any former employer and
that Executive has nothing that contains any information which belongs to any former employer. If at any time during his employment with the
Company or any of its Subsidiaries or Affiliates, Executive believes he is being asked to engage in work that will, or will be likely to, jeopardize any
non-compete or confidentiality obligations Executive may have to former employers or other parties, Executive shall immediately advise the CEO and
provide it with copies of any documents pertaining thereto.

(c) During the course of Executive’s employment with the Company, or its Subsidiaries or Affiliates, and the Severance Period (or 12
months thereafter, if no Severance Period is applicable, except if terminated for Cause), Executive shall cooperate with the Company and its Subsidiaries
and Affiliates in any internal investigation or administrative, regulatory or judicial proceeding as reasonably requested by the Company (including,
without limitation, Executive being available to the Company upon reasonable notice for interviews and factual investigations, appearing at the
Company’s request to give testimony without requiring service of a subpoena or other legal process, volunteering to the Company all pertinent
information and turning over to the Company all relevant documents which are or may come into Executive’s possession, all at times and on schedules
that are reasonably consistent with Executive’s other activities and commitments). In the event the Company requires Executive’s cooperation in
accordance with this Section 8(c), the Company shall reimburse Executive for reasonable travel and other expenses (including lodging and meals, upon
submission of receipts). Executive will entertain requests for cooperation after the expiration of the Severance Period so long as Executive is made
whole for any lost income and expenses.

(d) Executive acknowledges that, as an officer of the Company, Executive’s personal knowledge and understanding of the Company’s
operations is a valuable asset of the Company and, in the event of Executive’s death, the Company may be harmed by the loss of such knowledge and
understanding of the Company’s operations. As insurance against the Company’s potential losses resulting from the Executive’s death, Executive hereby
permits the Company to purchase key man life insurance on the Executive’s life naming the Company, its Subsidiaries or Affiliates as the beneficiary.
Executive further agrees, on behalf of himself and his estate, heirs, successors and assigns (collectively, the “Executive Estate”), that the Executive
Estate shall have no interest in or rights to receive the benefits of, any key man life insurance policy covering the life of the Executive which is
purchased by the Company, its Subsidiaries or Affiliates and names the Company, its Subsidiaries or Affiliates as the beneficiary under such policy.

9. Survival. Sections 4 through 23 shall survive and continue in full force in accordance with their terms notwithstanding the expiration or
termination of the Employment Period.
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10. Notices. Any notice provided for in this Agreement shall be in writing and shall be either personally delivered, sent by reputable
overnight courier service, sent by telecopy or pdf attachment to email (in each case, with hard copy to follow by regular mail) or mailed by first class
mail, return receipt requested, to the recipient at the address indicated below:

Notices to Executive:

As set forth in the books and records of the Company.

with a copy to (which shall not constitute notice to Executive):

McDermott Will & Emery LLP
500 North Capitol Street, N.W
Washington, DC 20001
Attn: Tom Conaghan
Telecopy: (202) 756-8087

Email: tconaghan@mwe.com

Notices to the Company:

AdTheorent, Inc.
330 Hudson Street, 13th Floor
New York, NY 10013
Attn: CEO and Sr. Director of Legal Affairs

Email: legal@adtheorent.com

or such other address or to the attention of such other person or entity as the recipient party shall have specified by prior written notice to the sending
party. Any notice under this Agreement shall be deemed to have been given (i) when personally delivered or sent by telecopy or email (with hard copy
to follow), (ii) one day after being sent by reputable overnight express courier (charges prepaid) or (iii) five days following mailing by certified or
registered mail, postage prepaid and return receipt requested.

11. Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid
under applicable law, but if any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule
in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or any action in any other jurisdiction, and this
Agreement shall be reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provision had never been contained
herein.

12. Complete Agreement. This Agreement, the Offer Letter, the RSU Program, and those other documents expressly referred to herein and
other documents of even date herewith embody the complete agreement and understanding among the parties and supersede and preempt any prior
understandings, agreements or representations by or among the parties, written or oral, which may have related to the subject matter hereof in any way;
provided that Sections 5 through
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8 shall be in addition to, and not in replacement of, any provisions covering the same or similar matters and relating to the Executive that are set forth in
the Purchase Agreement, the Restrictive Covenant Agreement, dated as of the date hereof, by and among Buyer, the Company and Executive, or in any
equity subscription, equity grant agreement or stockholder or operating agreement with respect to any equity interest in the Company or any of its
Affiliates. From and after the Effective Date, Executive shall not be entitled to any rights or benefits, and the Company and its Subsidiaries shall have no
obligations, under any prior employment agreement between Executive and the Company or any of its Subsidiaries or any other agreement relating to
the subject matter hereof between Executive and the Company or any of its Subsidiaries.

13. No Strict Construction. The language used in this Agreement shall be deemed to be the language chosen by the parties hereto to
express their mutual intent, and no rule of strict construction shall be applied against any party, except as required by law.

14. Counterparts. This Agreement may be executed in separate counterparts (including by manual telecopied or PDF signature pages),
each of which is deemed to be an original and all of which taken together constitute one and the same agreement.

15. Successors and Assigns. This Agreement is intended to bind and inure to the benefit of and be enforceable by Executive, the Company,
its Subsidiaries and Affiliates, and their respective heirs, executors, administrators, successors and assigns, except that Executive may not assign his
rights or delegate his duties or obligations hereunder without the prior written consent of the Company. The Company may (a) assign any or all of its
respective rights and interests hereunder to one or more of its Subsidiaries or Affiliates, (b) designate one or more of its Subsidiaries or Affiliates to
perform its obligations hereunder (in any or all of which cases the Company nonetheless shall remain responsible for the performance of all of its
obligations hereunder), (c) collaterally assign any or all of its respective rights and interests hereunder to one or more lenders of the Company or its
Subsidiaries or Affiliates, (d) assign its rights hereunder in connection with the sale of all or substantially all of its business or assets (whether by merger,
sale of stock or assets, recapitalization or otherwise) and (e) merge any of the Subsidiaries or Affiliates with or into the Company (or vice versa).

16. Delivery by Facsimile and E-mail. This Agreement and any amendments hereto, to the extent signed and delivered by means of a
facsimile machine or PDF attachment to e-mail, shall be treated in all manner and respects as an original agreement or instrument and shall be
considered to have the same binding legal effect as if it were the original signed version thereof delivered in person. At the request of any party hereto,
each other party hereto shall re-execute original forms thereof and deliver them to the other party. No party hereto shall raise the use of a facsimile
machine or PDF attachment to e-mail to deliver a signature or the fact that any signature or agreement or instrument was transmitted or communicated
through the use of a facsimile machine or PDF attachment to e-mail as a defense to the formation or enforceability of a contract and each such party
forever waives any such defense.

17. Choice of Law. All issues and questions concerning the construction, validity, enforcement and interpretation of this Agreement and
the exhibits and schedules hereto shall be governed by, and construed in accordance with, the laws of the State of Delaware, without giving effect to any
choice of law or conflict of law rules or provisions (whether of the State of Delaware or any other jurisdiction) that would cause the application of the
laws of any jurisdiction other than the State of Delaware.
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18. Waiver of Jury Trial. AS A SPECIFICALLY BARGAINED FOR INDUCEMENT FOR EACH OF THE PARTIES HERETO TO
ENTER INTO THIS AGREEMENT (AFTER HAVING THE OPPORTUNITY TO CONSULT WITH COUNSEL), EACH PARTY HERETO
EXPRESSLY WAIVES THE RIGHT TO TRIAL BY JURY IN ANY LAWSUIT OR PROCEEDING RELATING TO OR ARISING IN ANY WAY
FROM THIS AGREEMENT OR THE MATTERS CONTEMPLATED HEREBY; PROVIDED THAT THE PARTIES HERETO AGREE THAT SUCH
WAIVER SHALL NOT BE DEEMED TO CONSTITUTE A WAIVER OF ADJUDICATION BY A COURT HAVING APPROPRIATE
JURISDICTION.

19. Venue.

(a) The Company and Executive hereby irrevocably and unconditionally submit, for themselves and their property, to the exclusive
jurisdiction of any Florida state court or federal court of the United States of America sitting in New York, New York, and any appellate court from any
thereof, in any action or proceeding arising out of or relating to this Agreement or for recognition or enforcement of any judgment, and the Company
and the Executive hereby irrevocably and unconditionally agree that all claims in respect of any such action or proceeding may be heard and determined
in any such Florida state court or, to the extent permitted by law, in such federal court. The Company and the Executive irrevocably waive, to the fullest
extent permitted by law, the defense of an inconvenient forum to the maintenance of such action or proceeding in any such court. The Company and the
Executive agree that a final judgment in any such action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the
judgment or in any other manner provided by law.

(b) The Company and the Executive irrevocably and unconditionally waive, to the fullest extent they may legally and effectively do so,
any objection that they may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this Agreement in
any New York state court or federal court of the United States of America sitting in New York, New York, and any appellate court from any thereof.

(c) Notwithstanding Sections 19(a) and (b), the parties intend to and hereby confer jurisdiction to enforce the covenants contained in
Sections 5 through 7 upon the courts of any jurisdiction within the geographical scope of such covenants. If the courts of any one or more of such
jurisdictions hold such covenants wholly or partially invalid or unenforceable by reason of the breadth of such scope or otherwise, it is the intention of
the parties that such determination not bar or in any way affect the Company’s right to the relief provided above in the courts of any other jurisdiction
within the geographical scope of such covenants, as to breaches of such covenants in such other respective jurisdictions, such covenants as they relate to
each jurisdiction being, for this purpose, severable into diverse and independent covenants.

20. No Third Party Beneficiaries. Nothing herein expressed or implied is intended or shall be construed to confer upon or give to any
person or entity, other than the parties to this Agreement, their respective permitted successors and assigns and other Subsidiaries and Affiliates of the
Company (which other persons and members are intended third party beneficiaries hereof entitled to enforce this Agreement directly), any rights or
remedies under or by reason of this Agreement.
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21. Headings. The headings and other captions in this Agreement are included solely for convenience of reference and will not control the
meaning and interpretation of any provision of this Agreement,

22. Amendment and Waiver. The provisions of this Agreement may be amended or waived only with the prior written consent of the
Company and Executive, and no course of conduct or course of dealing or failure or delay by any party hereto in enforcing or exercising any of the
provisions of this Agreement shall affect the validity, binding effect or enforceability of this Agreement or be deemed to be an implied waiver of any
provision of this Agreement.

23. Section 409A.

(a) The intent of the parties is that the payments and benefits under this Agreement comply with or be exempt from Section 409A of the
U.S. Internal Revenue Code of 1986, as amended, and the regulations and guidance thereunder (the “Section 409A”), and, accordingly, to the maximum
extent permitted, this Agreement shall be interpreted to be in compliance therewith.

(b) If any payment, compensation or other benefit provided to Executive under this Agreement in connection with Executive’s “separation
from service” (within the meaning of Section 409A) is determined, in whole or in part, to constitute “nonqualified deferred compensation” within the
meaning of Section 409A and Executive is a specified employee as defined in Section 409A(2)(B)(i), no part of such payments shall be paid before the
day that is six months plus one day after the date of termination or, if earlier, 10 business days following Executive’s death (the “New Payment Date”).
The aggregate of any payments and benefits that otherwise would have been paid and/or provided to Executive during the period between the date of
termination and the New Payment Date shall be paid to Executive in a lump sum on such New Payment Date. Thereafter, any payments and/or benefits
that remain outstanding as of the day immediately following the New Payment Date shall be paid without delay over the time period originally
scheduled, in accordance with the terms of this Agreement. Notwithstanding anything to the contrary herein, to the extent that the foregoing delay
applies to the provision of any ongoing welfare benefits, Executive shall pay the full cost of premiums for such welfare benefits due and payable prior to
the New Payment Date and the Company shall pay Executive an amount equal to the amount of such premiums which otherwise would have been paid
by the Company during such period within five business days following its conclusion plus an amount sufficient to reimburse Executive for Executive’s
state and federal income taxes on such premiums and such reimbursing tax payment.

(c) A termination of employment shall not be deemed to have occurred for purposes of any provision of this Agreement providing for the
payment of any amounts or benefits subject to Section 409A upon or following a termination of employment unless such termination is also a
“separation from service” within the meaning of Section 409A, and for purposes of any such provision of this Agreement, references to a “resignation,”
“termination,” “terminate,” “termination of employment” or like terms shall mean separation from service.
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(d) All expenses or other reimbursements as provided herein shall be payable in accordance with the Company’s policies in effect from
time to time, but in any event shall be made on or prior to the last day of the taxable year following the taxable year in which such expenses were
incurred by Executive. With regard to any provision herein that provides for reimbursement of costs and expenses or in-kind benefits, except as
permitted by Section 409A: (i) the right to reimbursement or in-kind benefits shall not be subject to liquidation or exchange for another benefit; and
(ii) the amount of expenses eligible for reimbursements or in-kind benefits provided during any taxable year shall not affect the expenses eligible for
reimbursement or in-kind benefits to be provided in any other taxable year.

(e) For purposes of Section 409A, Executive’s right to receive any installment payments pursuant to this Agreement shall be treated as a
right to receive a series of separate and distinct payments. Whenever a payment under this Agreement specifies a payment period with reference to a
number of days (e.g., payment shall be made within 30 days following the date of termination), the actual date of payment within the specified period
shall be within the sole discretion of the Company.

(f) Nothing contained in this Agreement shall constitute any representation or warranty by the Company regarding compliance with
Section 409A. The Company has no obligation to take any action to prevent the assessment of any excise tax under Section 409A on any person and
neither the Company, nor its Subsidiaries or Affiliates, nor any of their employees or representatives shall have any liability to Executive with respect
thereto.

* * * * *
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IN WITNESS WHEREOF, the parties hereto have executed this Employment Agreement as of the date first written above.
 

ADTHEORENT, INC.

By:  /s/ James Lawson
Name:  James Lawson
Its:  CEO

/s/ Patrick Elliott



Exhibit A

FORM OF
SEPARATION AGREEMENT AND GENERAL RELEASE1

AdTheorent, Inc., a Delaware corporation (the “Company”), and [________] (“Executive”), hereby agree that this Separation Agreement and General
Release (this “Agreement”), dated as of, __________________ sets forth their complete agreement and understanding regarding the termination of
Executive’s employment with the Company and is made pursuant to Section 4(g) of the Employment Agreement dated October [__], 2022 (the
“Employment Agreement”), by and between Executive and the Company. Capitalized terms used herein which are not otherwise defined herein shall
have the meanings assigned to such terms in the Employment Agreement regardless of whether the Employment Agreement is in force and effect.

1. Separation Date. Executive’s employment with the Company [will terminate/terminated] effective ____________ (the “Separation Date”).
Except as specifically provided below, Executive shall not be entitled to receive any benefits of employment following the Separation Date.

2. Consideration. In consideration for the releases and covenants by Executive in this Agreement, the Company will provide Executive with the
payments as set forth in Section ___ of the Employment Agreement, which terms are incorporated herein.

3. Executive Release of Rights. Except where such release is not permitted as a matter of law, Executive (defined for the purpose of this Section 3
as Executive and Executive’s agents, representatives, attorneys, assigns, heirs, executors, and administrators) releases the Released Parties (as defined
below) from any and all liability, claims, demands, actions, causes of action, suits, grievances, debts, sums of money, agreements, promises, damages,
back and front pay, costs, expenses, attorneys’ fees, and remedies of any type, arising or that may have arisen out of or in connection with Executive’s
employment with or termination of employment from the Company or any of its Subsidiaries, from the beginning of time through the date hereof,
including but not limited to claims, actions or liability under: (1) Title VII of the Civil Rights Act of 1964, the Civil Rights Act of 1991, the Civil Rights
Act of 1866, the Age Discrimination in Employment Act, the Americans with Disabilities Act, the Family and Medical Leave Act, the Workers’
Adjustment and Retraining Notification, and the Employee Retirement Income Security Act of 1974, (2) any other federal, state or local statute,
ordinance, or regulation regarding employment, termination of employment, or discrimination in employment, and (3) the common law of any state
relating to employment contracts, wrongful discharge, defamation, or any other matter; provided that, notwithstanding any provision of this Agreement
to the contrary, this Agreement shall not release or in any way affect any obligations the Company or any of its Subsidiaries may have (i) to indemnify
Executive as an officer, director, manager, employee or agent of Company or any of its Subsidiaries, or advance expenses in connection with covered
matters, including, without limitation, under any indemnification agreement or directors’ and officers’ liability policy maintained by Company or any of
its Subsidiaries, (ii) with respect to any payment of amounts
 
1 Prior to execution, this Agreement will be modified as the Company reasonably determines appropriate to reflect changes in applicable law.
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due Executive after his termination of employment under the terms (and subject to the conditions) of Section 4 of the Employment Agreement,
(iii) vested retirement benefits and insurance continuation rights or (iv) with respect to Executive’s outstanding equity and/or equity-based interests in
the Company or any Affiliate or successor of the Company (including any property or rights into which such interests may be exchanged or into which
such interests may be converted), which will remain subject, in each case, to the terms of the applicable agreements and Plan governing their terms.
Executive also acknowledges and represents that Executive (A) has suffered no injuries or occupational diseases arising out of or in connection with his
employment with the Company or any of its Subsidiaries, (B) has received all wages to which he was entitled as an employee of the Company or any of
its Subsidiaries, (C) has received all leave to which he was entitled under the Family and Medical Leave Act of 1993 (the “FMLA”), if any, and (D) is
not currently aware of any facts or circumstances constituting a violation of the FMLA or the Fair Labor Standards Act. Further, this Agreement is not
intended to bar any claims that, by statute, may not be waived, including, without limitation, claims to unemployment insurance benefits and worker’s
compensation benefits. For purposes of this Agreement, “Released Parties” shall mean each of the Company and each past or present Subsidiaries of the
Company and Affiliates thereof, and each of their respective past or present members, employees, agents, insurers, attorneys, administrators, officials,
directors, managers, shareholders, divisions, parents, subsidiaries, predecessors, successors, employee benefit plans, and the sponsors, fiduciaries, or
administrators of any of the Company’s and any of its Subsidiaries’ employee benefit plans.

4. Covenant Not to Sue. Executive expressly represents that he has not filed a lawsuit or initiated any other administrative proceeding against any
Released Party as to any released claim and that he has not assigned any released claim against any Released Party. Executive further promises not to
initiate a lawsuit or to bring any other claim against any Released Party arising out of or related to Executive’s employment with the Company or any of
its Subsidiaries or the termination of that employment. This Release will not prevent Executive from filing a charge with the Equal Employment
Opportunity Commission (or similar state agency) or other agency or participating in any investigation conducted by the Equal Employment
Opportunity Commission (or similar state agency) or other agency; provided, that any claims by Executive and awards to Executive for personal relief
in connection with such a charge or investigation (such as reinstatement or monetary damages) shall be prohibited, but this Agreement does not limit
Executive’s right to receive an award for information provided to any government agencies.

5. Waiver of Reinstatement. Executive waives any reinstatement or future employment with the Company or any of its Subsidiaries and agrees
never to apply for employment or otherwise seek to be hired, rehired, employed, re-employed, or reinstated by any of the Company or any of its
Subsidiaries.

6. No Disparagement or Encouragement of Claims. Executive agrees not to make any public statement that disparages or places any Released
Party in a false or negative light (excluding any statement made pursuant to legal obligation or in connection with a charge filed with the Equal
Employment Opportunity Commission (or similar state agency) or other agency or any investigation conducted by the Equal Employment Opportunity
Commission (or similar state agency) or other agency). The Company agrees not to make (and to reasonably direct its officers not to make) any public
statement that disparages or places Executive in a false or negative light (excluding any statement made pursuant to legal obligation or in connection
with any lawsuit or claim brought against the Executive).
 

A-2



7. Non-admission/Inadmissibility. This Agreement does not constitute an admission by any party hereto that any action such party took with
respect to the other party hereto was wrongful, unlawful or in violation of any local, state, or federal act, statute, or constitution, or susceptible of
inflicting any damages or injury on such party, and each party specifically denies any such wrongdoing or violation. This Agreement is entered into
solely to resolve fully all matters related to or arising out of Executive’s employment with and termination from the Company and any of its
Subsidiaries, and its execution, and implementation may not be used as evidence, and shall not be admissible in a subsequent proceeding of any kind,
except one alleging a breach of this Agreement.

8. Severability. The provisions of this Agreement shall be severable and the invalidity of any provision shall not affect the validity of the other
provisions.

9. Governing Law. All issues and questions concerning the construction, validity, enforcement and interpretation of this Agreement and the
exhibits and schedules hereto shall be governed by, and construed in accordance with, the laws of the State of Delaware, without giving effect to any
choice of law or conflict of law rules or provisions (whether of the State of Delaware or any other jurisdiction) that would cause the application of the
laws of any jurisdiction other than the State of Delaware.

10. Waiver of Jury Trial. AS A SPECIFICALLY BARGAINED FOR INDUCEMENT FOR EACH OF THE PARTIES HERETO TO ENTER
INTO THIS AGREEMENT (AFTER HAVING THE OPPORTUNITY TO CONSULT WITH COUNSEL), EACH PARTY HERETO EXPRESSLY
WAIVES THE RIGHT TO TRIAL BY JURY IN ANY LAWSUIT OR PROCEEDING RELATING TO OR ARISING IN ANY WAY FROM THIS
AGREEMENT OR THE MATTERS CONTEMPLATED HEREBY; PROVIDED THAT THE PARTIES HERETO AGREE THAT SUCH WAIVER
SHALL NOT BE DEEMED TO CONSTITUTE A WAIVER OF ADJUDICATION BY A COURT HAVING APPROPRIATE JURISDICTION.

11. Scope of Agreement. Executive understands that he remains bound to those provisions in the Employment Agreement which survive the
termination of his employment, including, without limitation, Sections ___ through _____ of the Employment Agreement, and he hereby reaffirms all
obligations arising under such provisions. The Employment Agreement and this Agreement contain the entire agreement and understanding between
Executive and the Company concerning the matters described herein, and supersede all prior agreements, discussions, negotiations, understandings and
proposals of the parties. The terms of this Agreement cannot be changed except in a subsequent document signed by both parties.

12. Older Workers’ Benefit Protection Act. This Agreement is intended to satisfy the requirements of the Older Workers’ Benefit Protection Act,
29 U.S.C. sec. 626(f). Executive is advised to consult with an attorney before executing this Agreement.
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13. Acknowledgments/Time to Consider. Executive acknowledges and agrees that (a) Executive has read and understands the terms of this
Agreement; (b) Executive has been advised to consult with an attorney before executing this Agreement; (c) Executive has obtained and considered such
legal counsel as Executive deems necessary; (d) Executive has been given 21 days to consider whether or not to enter into this Agreement (although
Executive may elect not to use the full 21-day period at Executive’s option); and (e) by signing this Agreement, Executive acknowledges that Executive
does so freely, knowingly, and voluntarily.

14. Revocation/Effective Date. This Agreement shall not become effective or enforceable until the eighth day after Executive signs this
Agreement. In other words, Executive may revoke Executive’s acceptance of this Agreement within seven days after the date Executive signs it.
Executive’s revocation must be in writing and received by the Chief Executive Officer of the Company of the Company, c/o ____________________,
Attention: _______________, Facsimile No.: _____________, by 5:00 p.m. Eastern Time on the seventh day in order to be effective. If Executive does
not revoke acceptance within the seven day period, Executive’s acceptance of this Agreement shall become binding and enforceable on the eighth day.

15. No Strict Construction. The language used in this Agreement will be deemed to be the language chosen by the parties to express their mutual
intent, and no rule of strict construction will be applied against any person, except as required by law.

16. Agreement as Confidential. Executive acknowledges and agrees that this Agreement and the terms hereof are confidential, and that Executive
will not disclose this Agreement or the terms of this Agreement to any third party, except as compelled by a court of competent jurisdiction.

[Remainder of Page Intentionally Blank; Signature Page to Follow]
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IN WITNESS WHEREOF, the Company has caused this Agreement to be executed by its duly authorized officer, and Executive has signed this
Agreement, in each case, as of the date first above written.
 

ADTHEORENT, INC.

By:   
Name:   
Title:   

 
EXECUTIVE
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Exhibit 99.1

AdTheorent Announces Patrick Elliott to be Appointed Chief Financial Officer

NEW YORK, January 26, 2023 – AdTheorent Holding Company, Inc. (Nasdaq: ADTH) (“AdTheorent” or the “Company”), a leading
programmatic digital advertising company using advanced machine learning technology and privacy-forward solutions to deliver measurable value for
advertisers and marketers, today announced that Patrick Elliott will be appointed Chief Financial Officer, effective January 30, 2023, succeeding Chuck
Jordan, who has served as AdTheorent’s CFO or in other financial roles since 2017. Elliott brings two decades of broad financial and strategic
leadership spanning corporate finance, treasury, investor relations, institutional investment management and accounting, including extensive merger and
acquisition experience.

“First, I would like to thank Chuck for his contributions over the last six years; he is a dedicated and first-class professional who helped us grow from a
profitable startup to a publicly traded company,” said James Lawson, CEO of AdTheorent. “As we look to the future and the many new opportunities
before us, I am thrilled that Patrick will be joining our team as CFO. He brings extensive financial and strategic expertise and deep knowledge of the
technology landscape. Patrick will play a big role in the next chapter for AdTheorent as we execute our plans to drive value for shareholders.”

Prior to joining AdTheorent, Elliott was Senior Vice President of Finance at Skillsoft, a global leader in education technology. In this role he led
financial planning and analysis, investor relations and served as Treasurer. Prior to this, Elliott spent nine years at Maxar Technologies, a leader in space
technology, in various senior roles, most recently serving as Vice President, Financial Planning and Analysis & Corporate Development. During his
tenure at Maxar Technologies, he drove the development of the annual operating budget and strategic growth plan, led investor relations and many
successful corporate development initiatives. During his career, Elliott has completed more than 20 strategic acquisitions, divestitures, joint ventures and
capital structure transactions.

Prior to his tenure with Maxar Technologies, Elliott held various financial positions at Ivory Capital, Ernst & Young, and Samuelson Partners. Elliott
obtained a CPA license and received a Bachelor of Arts degree from University of California, Berkeley.

“AdTheorent has established itself as a true leader in the adtech space over the past 10 years, with a unique suite of products and profitable business
model,” said Patrick Elliott. “I look forward to working with Jim and the rest of the AdTheorent team to capitalize on the enormous growth
opportunities ahead and deliver long-term value for shareholders.”



About AdTheorent:

AdTheorent (Nasdaq: ADTH) uses advanced machine learning technology and privacy-forward solutions to deliver impactful advertising campaigns for
marketers. AdTheorent’s machine learning-powered Platform A\T powers its predictive targeting, geo-intelligence, audience extension solutions and
in-house creative capability, Studio A\T. Leveraging only non-sensitive data and focused on the predictive value of machine learning models,
AdTheorent’s product suite and flexible transaction models allow advertisers to identify the most qualified potential consumers coupled with the optimal
creative experience to deliver superior results, measured by each advertiser’s real-world business goals.

AdTheorent is consistently recognized with numerous technology, product, growth and workplace awards. AdTheorent was named an AdExchanger
2022 Top 50 Programmatic Power Player and was honored with an AI Breakthrough Award and “Most Innovative Product” (B.I.G. Innovation Awards)
for six consecutive years. Additionally, AdTheorent is the only six-time recipient of Frost & Sullivan’s “Digital Advertising Leadership Award.” In
September, evidencing AdTheorent’s continued prioritization of its team, AdTheorent was named a Crain’s Top 100 Best Place to Work in NYC for the
ninth consecutive year. AdTheorent ranked fifth in the Large Employer Category and 17th Overall in 2022.

AdTheorent is headquartered in New York, with fourteen offices across the United States and Canada. For more information, visit AdTheorent.com.

###

Investor Contact:

April Scee, ICR

AdTheorentIR@icrinc.com

(646) 277-1219

Press Contact:

Melanie Berger, AdTheorent

Melanie@adtheorent.com

(850) 567-0082


