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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
CFO Appointment
On October 19, 2021, the Board of Directors of comScore, Inc. (the "Company") appointed Jonathan Carpenter, 45, as Chief Financial Officer ("CFO") and
Treasurer of the Company, effective November 29, 2021. Mr. Carpenter has served as CFO of Publishers Clearing House, a direct marketing and media
company, since June 2016. Prior to Publishers Clearing House, he served in divisional CFO roles for Nielsen Company, Sears Holdings and NBC
Universal. He began his career with General Electric in the GE Financial Management Program. Mr. Carpenter holds a B.A. in economics from the
University of Vermont.
Upon joining the Company, Mr. Carpenter will be paid a base salary of $515,000 per year and will be eligible to participate in the Company's short-term
incentive program beginning in 2022, with a target short-term incentive equal to 100% of his base salary. Beginning in 2023, he will be eligible to
participate in the Company's long-term incentive program on terms commensurate with other senior executives of the Company, subject to approval by the
Board of Directors. He will also be eligible for the Company's standard benefits programs.
Mr. Carpenter will receive a one-time cash signing bonus of $300,000 on February 15, 2022, which bonus must be repaid if his employment is terminated
by the Company for cause or if he voluntarily resigns without good reason (each as defined in the Severance Agreement described below) prior to
November 29, 2022. Mr. Carpenter will also receive a one-time grant of $1,600,000 in restricted stock units ("RSUs"), which will vest as to one-third on
each of the first three anniversaries of his start date, generally subject to continued service through each vesting date. Vested RSUs will be deferred until the
earlier of Mr. Carpenter's separation from service or a change in control of the Company. In addition to the separation benefits described below, if Mr.
Carpenter's employment is terminated by the Company without cause or if he resigns for good reason, in either case prior to a change in control, a portion
of the RSU grant equal to 15 months of vesting (or the remaining term, if shorter) will vest upon termination. This RSU grant is expected to qualify as an
"inducement award," available solely for new employees under limited circumstances, within the meaning of Nasdaq Listing Rule 5635(c)(4).
Mr. Carpenter will be eligible for separation benefits as set forth in a Severance Agreement and a Change of Control Agreement with the Company (the
"Termination Agreements"). Each of the Termination Agreements has a two-year initial term with automatic one-year renewals thereafter. The Termination
Agreements provide that if Mr. Carpenter's employment is terminated by the Company without cause or if he resigns for good reason (each as defined in
the Termination Agreements), then, subject to compliance with certain post-employment covenants and execution and non-revocation of a release of claims
in favor of the Company, he would be eligible to receive (i) payment of all accrued but unpaid vacation, expense reimbursements, wages and other benefits
due under the Company's plans, policies and arrangements; (ii) reimbursement of COBRA premiums (or an equivalent cash distribution if his severance
period exceeds the permitted COBRA participation period) for his severance period; and (iii) the following salary and short-term incentive payments,
depending on the time of termination or resignation:
Time of Termination or Resignation
Prior to a change in control

Benefit
Salary: Continuing cash payments at a rate equal to his base salary then
in effect, for 15 months following termination, to be paid periodically
in accordance with the Company's normal payroll policies.
Short-Term Incentive Benefit: A lump sum cash payment equal to the
product of multiplying (A) the full-year short-term incentive award he
would have earned had he remained employed through the end of the
calendar year of his termination, based on the degree of satisfaction of
the applicable performance objectives, by (B) a fraction, the numerator
of which is the total number of days that have elapsed during the
calendar year through the date of termination and the denominator of
which is the total number of days in such calendar year.

On or within 12 months after a change in control

Salary: A lump sum cash payment (less applicable withholding taxes)
equal to 15 months of his base salary in effect immediately prior to his
termination date or, if greater, at the level in effect immediately prior to
the change in control.
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Short-Term Incentive Benefit: A lump sum cash payment equal to the
product of multiplying (A) an amount equal to the greater of (1) his
target short-term incentive award for the calendar year of his
termination and (2) the full-year short-term incentive award he would
have earned had he remained employed through the end of the calendar
year of his termination, based on the degree of satisfaction of the
applicable performance objectives, to the extent determinable, by (B) a
fraction, the numerator of which is the total number of days that have
elapsed during the calendar year through the date of termination and
the denominator of which is the total number of days in such calendar
year.
Further, if Mr. Carpenter is terminated without cause or resigns for good reason on or within 12 months after a change in control, his Change of Control
Agreement provides that his then-outstanding and unvested equity awards would be subject to the following treatment:
Type of Award
Equity awards not subject to performance goals

Benefit
Such awards would vest in full.

Equity awards subject to performance goals

Such awards would vest as to the greater of (A) the target number of
shares subject to the award or (B) if at least 50% of the performance
period has elapsed, the number of shares that would have been earned
through the end of the performance period based on the degree of
satisfaction of the applicable performance objectives.

In the event the payments or benefits under the Termination Agreements (i) would constitute "parachute payments" within the meaning of Section 280G of
the Internal Revenue Code and (ii) would subject Mr. Carpenter to the excise tax imposed by Section 4999 of the Code, Mr. Carpenter would receive such
payment as would entitle him to receive the greatest after-tax benefit.
The foregoing description of the Termination Agreements does not purport to be complete and is qualified in its entirety by reference to the Termination
Agreements, copies of which are filed herewith as Exhibit 10.1 and Exhibit 10.2 and are incorporated herein by reference.
Mr. Carpenter is expected to enter into the Company's standard form of indemnification agreement (the "Indemnification Agreement"). Pursuant to the
Indemnification Agreement, the Company will agree to indemnify Mr. Carpenter against certain liabilities that may arise by reason of his status or service
as CFO and Treasurer and to advancement of his expenses incurred as a result of any proceeding as to which he may be indemnified. The Indemnification
Agreement is intended to provide indemnification rights to the fullest extent permitted under applicable law and is in addition to any other rights Mr.
Carpenter may have under the Company's amended and restated certificate of incorporation, bylaws and applicable law.
There are no family relationships between Mr. Carpenter and any director or executive officer of the Company, or any person nominated or chosen by the
Company to become a director or executive officer. There are no arrangements or understandings between Mr. Carpenter and any other persons pursuant to
which he was selected as CFO and Treasurer.
As described above, Mr. Carpenter has served as CFO of Publishers Clearing House, which is a customer of the Company. In 2020 and the first nine
months of 2021, the Company recognized revenue of approximately $0.2 million from transactions with Publishers Clearing House in the normal course of
business.
Interim Designation
On October 19, 2021, the Company's Board of Directors designated William Livek, the Company's current Chief Executive Officer and Executive Vice
Chairman, to serve as the Company's interim principal financial officer until Mr. Carpenter's start date on November 29, 2021. Mr. Livek will not receive
any additional compensation or benefits in connection with this interim designation. There are no family relationships between Mr. Livek and any director
or executive officer of the Company, or any person nominated or chosen by the Company to become a director or executive officer. There are no
arrangements or understandings between Mr. Livek and any other persons pursuant to which he was designated as interim principal financial officer.
Information regarding Mr. Livek's business experience, positions with the Company and related transactions was previously disclosed in the Company's
Proxy Statement for its 2021 annual meeting of stockholders, as filed with the Securities and Exchange Commission on April 29, 2021, and is incorporated
herein by reference.
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Item 7.01 Regulation FD Disclosure.
On October 25, 2021, the Company issued a press release announcing Mr. Carpenter's appointment as CFO. A copy of the press release is furnished as
Exhibit 99.1 hereto and is incorporated herein by reference.
The information in this Item 7.01, including Exhibit 99.1 attached hereto, is being furnished and shall not be deemed "filed" for purposes of Section 18 of
the Securities Exchange Act of 1934 (the "Exchange Act"), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by
reference in any filing under the Securities Act of 1933 or the Exchange Act, regardless of any general incorporation language in such filing.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
Exhibit No.

Description

10.1

Severance Agreement, effective as of November 29, 2021, by and between the Company and Jonathan Carpenter

10.2

Change of Control Agreement, effective as of November 29, 2021, by and between the Company and Jonathan Carpenter

99.1

Press release dated October 25, 2021

101.INS

XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within
the Inline XBRL document.

101.SCH

Inline XBRL Taxonomy Extension Schema Document.

101.CAL

Inline XBRL Taxonomy Extension Calculation Linkbase Document.

101.DEF

Inline XBRL Taxonomy Extension Definition Linkbase Document.

101.LAB

Inline XBRL Taxonomy Extension Label Linkbase Document.

101.PRE

Inline XBRL Taxonomy Extension Presentation Linkbase Document.

104

Cover Page Interactive Data File - the cover page iXBRL tags are embedded within the Inline XBRL document
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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
hereunto duly authorized.

comScore, Inc.
By:

Date: October 25, 2021
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/s/ William P. Livek
William P. Livek
Chief Executive Officer and Executive Vice
Chairman

Exhibit 10.1

COMSCORE, INC.
SEVERANCE AGREEMENT
This Severance Agreement (the “Agreement”) is made and entered into by and between Jonathan Carpenter (“Executive”) and
comScore, Inc., a Delaware corporation (the “Company”), effective as of November 29, 2021 (the “Effective Date”).
RECITALS
1.
The Compensation Committee (the “Committee”) of the Board of Directors of the Company (the “Board”) believes that it is
in the best interests of the Company and its stockholders to assure that the Company will have the continued dedication and objectivity of
Executive, to provide Executive with an incentive to continue his employment, and to motivate Executive to maximize the value of the
Company for the benefit of its stockholders.
2.
The Committee believes that it is imperative to provide Executive with certain severance benefits upon Executive’s
termination of employment under certain circumstances. These benefits will provide Executive with enhanced financial security and
incentive and encouragement to remain with the Company.
3.

Certain capitalized terms used in the Agreement are defined in Section 6 below.
AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the parties hereto agree as follows:
1.
Term of Agreement. This Agreement will have an initial term of two (2) years commencing on the Effective Date (the
“Initial Term”). On the second anniversary of the Effective Date, this Agreement will renew automatically for additional one (1) year terms
(each an “Additional Term” and together with the Initial Term, the “Term”), unless either party provides the other party with written notice of
non-renewal at least sixty (60) days prior to the date of automatic renewal; provided, however, that if the Company enters into a definitive
agreement to be acquired and the transactions contemplated thereby would result in the occurrence of a Change of Control if consummated,
then, during the interim period between the date that the definitive agreement is effective and the date that either the definitive agreement is
terminated or the Change of Control is consummated, the Company will no longer be permitted to provide Executive with written notice to
not renew this Agreement, and if the Change of Control is consummated, the Agreement will expire on the effective date of the Change of
Control. If the definitive agreement is terminated without the transactions contemplated thereby having been consummated and at the time of
such termination there is at least twelve (12) months remaining in the Term, the Agreement will continue in effect for the remainder of the
Term then in effect, but if there is less than twelve (12) months remaining in the Term then in effect, the Agreement will automatically extend
for an additional one (1) year from the date the definitive agreement is terminated. If Executive becomes entitled to benefits under Section 3
during the term of this Agreement, the Agreement will not terminate until all of the obligations of the parties hereto with respect to this
Agreement have been satisfied.
2.
At-Will Employment. The Company and Executive acknowledge that Executive’s employment is and will continue to be atwill, as defined under applicable law. If Executive’s

employment terminates for any reason prior to a Change of Control, Executive will not be entitled to any payments, benefits, damages,
awards or compensation other than as provided by this Agreement, the payment of accrued but unpaid wages or other compensation, as
required by law, as may otherwise be available in accordance with the Company’s established employee plans or equity award agreements
between the Company and Executive, and any unreimbursed reimbursable expenses, and this Agreement supersedes all prior agreements or
arrangements relating to the same.
3.

Severance Benefits.

(a)
Termination without Cause or Resignation for Good Reason. If the Company terminates Executive’s employment
with the Company without Cause or if Executive resigns from such employment for Good Reason, and such termination occurs prior to a
Change of Control, then subject to Section 4, Executive will receive the following:
(i)
Accrued Compensation. The Company will pay Executive all accrued but unpaid vacation, expense
reimbursements, wages, and other benefits due to Executive under any Company-provided plans, policies, and arrangements (collectively, the
“Accrued Items”).
(ii)
Severance Payment. Executive will be paid continuing payments of severance pay at a rate equal to
Executive’s annual base salary, as then in effect, for fifteen (15) months from the date of such termination of employment, to be paid in equal
installments in accordance with the Company’s normal payroll policies; provided, however, that any temporary reduction in base salary shall
be disregarded for purposes of calculating Executive’s severance payment pursuant to this paragraph.
(iii)
Short-Term Incentive. At such time as the Company pays short-term incentive awards, if any, to senior
executives of the Company for the year in which Executive’s termination occurs, the Company shall pay Executive a lump sum cash amount
equal to the product obtained by multiplying (A) the full-year short-term incentive award that Executive would have earned had Executive
remained employed through the end of the calendar year in which the termination of employment occurs based on the degree of satisfaction
of the applicable performance objectives, as determined in good faith by the Committee, by (B) a fraction, the numerator of which is the total
number of days that have elapsed during the calendar year through the date of termination of employment and the denominator of which is
the total number of days in such calendar year.
(iv)
Continued Executive Benefits. If Executive elects continuation coverage pursuant to the Consolidated
Omnibus Budget Reconciliation Act of 1985, as amended (“COBRA”) within the time period prescribed pursuant to COBRA for Executive
and Executive’s eligible dependents, then the Company will reimburse Executive for the COBRA premiums for such coverage (at the
coverage levels in effect immediately prior to Executive’s termination) for the 15-month period coincident with the severance benefit period
set forth above. The reimbursements will be made by the Company to Executive consistent with the Company’s normal expense
reimbursement policy. Notwithstanding the foregoing, should the Company determine in its sole discretion that it cannot provide the above
COBRA benefits without potentially violating applicable law (including, without limitation, Section 2716 of the Public Health Service Act),
the Company will in lieu thereof provide to Executive a taxable monthly payment for the same period in an amount equal to the monthly
COBRA premium Executive would be required to pay to continue his group health coverage in effect on the date of his termination of
employment (which amount will be based on the premium for the first month of COBRA coverage), which payments will be made regardless
of whether Executive elects COBRA continuation coverage.
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(b)
Voluntary Resignation; Termination for Cause. If Executive’s employment with the Company terminates (i)
voluntarily by Executive (other than for Good Reason) or (ii) for Cause by the Company, then Executive will not be entitled to receive
severance or other benefits except for those (if any) as may then be established under the Company’s then existing severance and benefits
plans and practices or pursuant to other written agreements with the Company.
(c)
Disability; Death. If the Company terminates Executive’s employment as a result of Executive’s Disability, or
Executive’s employment terminates due to his death, then Executive will not be entitled to receive any other severance or other benefits,
except for (i) Accrued Items, and (ii) those severance or other benefits (if any) as may then be established under the Company’s then existing
written severance and benefits plans and practices or pursuant to other written agreements with the Company.
(d)
Exclusive Remedy. In the event of a termination of Executive’s employment as set forth in Section 3, the provisions
of Section 3 are intended to be and are exclusive and in lieu of any other rights or remedies to which Executive otherwise may be entitled,
whether at law, tort or contract, in equity or under this Agreement (other than the payment of accrued but unpaid wages, as required by law,
in accordance with equity award agreements between the Company and Executive (including but not limited to the Restricted Stock Units
Award Agreement dated November 29, 2021), and any unreimbursed reimbursable expenses). Executive will be entitled to no benefits,
compensation or other payments or rights upon a termination of employment other than those benefits expressly set forth in Section 3 of this
Agreement. For the avoidance of doubt, Executive will not be eligible to receive benefits under both this Agreement and that certain
Change of Control Agreement by and between Executive and the Company dated as of the date hereof (the “COC Agreement”), as, upon
Executive’s receipt of any payment or benefit set forth in Section 3 of the COC Agreement, Executive shall no longer be eligible to receive
any of the payments or benefits set forth in this Section 3.
4.

Conditions to Receipt of Severance

(a)
Release of Claims Agreement. The receipt of any severance payments or benefits pursuant to this Agreement (except
for the Accrued Items) is subject to Executive signing and not revoking a separation agreement and release of claims in a form acceptable to
the Company (the “Release”), which must become effective and irrevocable no later than the sixtieth (60th) day following Executive’s
termination of employment (the “Release Deadline”). If the Release does not become effective and irrevocable by the Release Deadline,
Executive will forfeit any right to severance payments or benefits under this Agreement. In no event will severance payments or benefits be
paid or provided until the Release actually becomes effective and irrevocable. Except as required by Section 4(c) or as otherwise specified in
Section 3, any severance payments or benefits under this Agreement will be paid, or, in the case of installments, will commence, in the first
payroll following the effective date of the Release, but not later than fourteen (14) days following the effective date of the Release.
(b)
Confidential Information and Invention Assignment Agreements. Executive’s receipt of any payments or benefits
under Section 3 (except for the Accrued Items) will be subject to Executive continuing to comply with the terms of the At-Will Employment,
Confidential Information, Invention Assignment and Arbitration Agreement (the “Confidentiality Agreement”) most recently entered into
between the Company and Executive, as such agreement may be amended from time to time. Notwithstanding anything in this Agreement to
the contrary, nothing in this Agreement prevents Executive from providing, without prior notice to the Company, information to
governmental authorities regarding possible legal violations or otherwise testifying or participating in any investigation or
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proceeding by any governmental authorities regarding possible legal violations, and for purpose of clarity Executive is not prohibited from
providing information voluntarily to the Securities and Exchange Commission (the “SEC”) pursuant to Section 21F of the Securities
Exchange Act of 1934, as amended.
(c)

Section 409A.

(i)
Notwithstanding anything to the contrary in this Agreement, no severance pay or benefits to be paid or
provided to Executive, if any, pursuant to this Agreement that, when considered together with any other severance payments or separation
benefits, are considered deferred compensation under Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), and the
final regulations and any guidance promulgated thereunder (“Section 409A”) (together, the “Deferred Payments”) will be paid or otherwise
provided until Executive has a “separation from service” within the meaning of Section 409A. Similarly, no severance payable to Executive,
if any, pursuant to this Agreement that otherwise would be exempt from Section 409A pursuant to Treasury Regulation Section 1.409A 1(b)
(9) will be payable until Executive has a “separation from service” within the meaning of Section 409A.
(ii)
It is intended that none of the severance payments under this Agreement will constitute “Deferred
Payments” but rather will be exempt from Section 409A as a payment that would fall within the “short-term deferral period” as described in
Section 4(c)(iv) below or resulting from an involuntary separation from service as described in Section 4(c)(v) below. However, any
severance payments or benefits under this Agreement that would be considered Deferred Payments will be paid on, or, in the case of
installments, will not commence until, the sixtieth (60th) day following Executive’s separation from service, or, if later, such time as required
by Section 4(c)(iii). Except as required by Section 4(c)(iii), any installment payments that would have been made to Executive during the
sixty (60)-day period immediately following Executive’s separation from service but for the preceding sentence will be paid to Executive on
the sixtieth (60th) day following Executive’s separation from service and the remaining payments shall be made as provided in this
Agreement.
(iii)
Notwithstanding anything to the contrary in this Agreement, if Executive is a “specified employee” within
the meaning of Section 409A at the time of Executive’s termination (other than due to death), then the Deferred Payments, if any, that are
payable within the first six (6) months following Executive’s separation from service, will become payable on the first payroll date that
occurs on or after the date six (6) months and one (1) day following the date of Executive’s separation from service. All subsequent Deferred
Payments, if any, will be payable in accordance with the payment schedule applicable to each payment or benefit. Notwithstanding anything
herein to the contrary, if Executive dies following Executive’s separation from service, but before the six (6)-month anniversary of the
separation from service, then any payments delayed in accordance with this paragraph will be payable in a lump sum as soon as
administratively practicable after the date of Executive’s death and all other Deferred Payments will be payable in accordance with the
payment schedule applicable to each payment or benefit. Each payment and benefit payable under this Agreement is intended to constitute a
separate payment under Section 1.409A-2(b)(2) of the Treasury Regulations.
(iv)
Any amount paid under this Agreement that satisfies the requirements of the “short-term deferral” rule set
forth in Section 1.409A-1(b)(4) of the Treasury Regulations will not constitute Deferred Payments for purposes of Section 4(c)(i).
(v)
Any amount paid under this Agreement that qualifies as a payment made as a result of an involuntary
separation from service pursuant to Section 1.409A-1(b)(9)(iii) of the
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Treasury Regulations that does not exceed the Section 409A Limit will not constitute Deferred Payments for purposes of Section 4(c)(i).
(vi)
The foregoing provisions are intended to comply with the requirements of Section 409A so that none of the
severance payments and benefits to be provided hereunder will be subject to the additional tax imposed under Section 409A, and any
ambiguities herein will be interpreted to so comply. The Company and Executive agree to work together in good faith to consider
amendments to this Agreement and to take such reasonable actions which are necessary, appropriate or desirable to avoid imposition of any
additional tax or income recognition before actual payment to Executive under Section 409A.
(vii) To the extent any reimbursement or in-kind benefit provided under this Agreement is a Deferred Payment (i)
the amount of expenses eligible for reimbursement, or in-kind benefits provided, during a calendar year may not affect the expenses eligible
for reimbursement, or in-kind benefits to be provided, in any other taxable year; (ii) the reimbursement of an eligible expense must be made
on or before the last day of the calendar year following the calendar year in which the expense was incurred; and (iii) the right to
reimbursement or in-kind benefits is not subject to liquidation or exchange for another benefit.
(d)
Non-Disparagement. Following Executive’s termination of employment, Executive shall not disparage the Company
or otherwise take any action which could reasonably be expected to adversely affect the reputation of the Company. This paragraph will not
prohibit Executive from making any disclosure required by law, engaging in the legal process, or providing truthful testimony in response to
a subpoena or in any legal or administrative proceeding, and nothing in this Agreement or the Release shall prohibit or restrict Executive
from lawfully (i) initiating communications directly with, cooperating with, providing information to, causing information to be provided to,
or otherwise assisting in an investigation by, any governmental agency (including the SEC) regarding a possible violation of any law; (ii)
responding to any inquiry or legal process directed to Executive from any governmental agency; (iii) testifying, participating or otherwise
assisting in an action or proceeding by any governmental agency relating to a possible violation of law; or (iv) making any other disclosures
that are protected under the whistleblower provisions of any applicable law. Nothing in this Agreement or the Release shall require Executive
to obtain prior authorization from the Company before engaging in any conduct described in the previous sentence, or to notify the Company
that Executive has engaged in any such conduct. Further, pursuant to the federal Defend Trade Secrets Act of 2016, Executive shall not be
held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that: (x) is made (A) in
confidence to a federal, state or local government official, either directly or indirectly, or to an attorney and (B) solely for the purpose of
reporting or investigating a suspected violation of law; (y) is made to Executive’s attorney in relation to a lawsuit for retaliation against
Executive for reporting a suspected violation of law; or (z) is made in a complaint or other document filed in a lawsuit or other proceeding, if
such filing is made under seal. Nothing in this Agreement or the Release shall require Executive to obtain prior authorization from the
Company before engaging in any conduct described in the previous sentence, or to notify the Company that Executive has engaged in any
such conduct.
5.
Limitation on Payments. In the event that the severance and other benefits provided for in this Agreement or otherwise
payable to Executive (i) constitute “parachute payments” within the meaning of Section 280G of the Code, and (ii) but for this Section 5,
would be subject to the excise tax imposed by Section 4999 of the Code, then Executive’s benefits under Section 3 will be either:
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(a)

delivered in full, or

(b)
delivered as to such lesser extent which would result in no portion of such benefits being subject to excise tax under
Section 4999 of the Code,
whichever of the foregoing amounts, taking into account the applicable federal, state and local income taxes and the excise tax imposed by
Section 4999 of the Code, results in the receipt by Executive on an after-tax basis, of the greatest amount of benefits, notwithstanding that all
or some portion of such benefits may be taxable under Section 4999 of the Code. If a reduction in severance and other benefits constituting
“parachute payments” is necessary so that benefits are delivered to a lesser extent, reduction will occur in the following order: (i) reduction of
cash payments; (ii) cancellation of awards granted “contingent on a change in ownership or control” (within the meaning of Section 280G of
the Code), (iii) cancellation of accelerated vesting of equity awards; (iv) reduction of employee benefits. In the event that acceleration of
vesting of equity award compensation is to be reduced, such acceleration of vesting will be cancelled in the reverse order of the date of grant
of Executive’s equity awards.
Unless the Company and Executive otherwise agree in writing, any determination required under this Section 5 will be made in
writing by the Company’s independent public accountants immediately prior to a Change of Control or such other person or entity to which
the parties mutually agree (the “Accountants”), whose determination will be conclusive and binding upon Executive and the Company. For
purposes of making the calculations required by this Section 5, the Accountants may make reasonable assumptions and approximations
concerning applicable taxes and may rely on reasonable, good faith interpretations concerning the application of Sections 280G and 4999 of
the Code. The Company and Executive will furnish to the Accountants such information and documents as the Accountants may reasonably
request in order to make a determination under this Section 5. The Company will bear all costs the Accountants may incur in connection with
any calculations contemplated by this Section 5.
6.

Definition of Terms. The following terms referred to in this Agreement will have the following meanings:
(a)

Cause. “Cause” will mean:

(i)
dishonesty by Executive;

Executive’s indictment, plea of nolo contendere or conviction, of any felony or of any crime involving

(ii)
a material breach by Executive of Executive’s duties or of a Company policy that is not cured by Executive
within thirty (30) days following written notice of same to Executive by the Company, to the extent such breach is curable; or
(iii)
a commission of any act of dishonesty, embezzlement, theft, fraud or misconduct (including harassment) by
Executive with respect to the Company, any of which in the good faith and reasonable determination of the Board or the Committee is
materially detrimental to the Company, its business or its reputation.
(b)

Change of Control. “Change of Control” will mean the occurrence of any of the following events:

(i)
Change in Ownership of the Company. A change in the ownership of the Company which occurs on the date
that any one person, or more than one person acting as a group (“Person”), acquires ownership of the stock of the Company that, together
with the stock held by such
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Person, constitutes more than fifty percent (50%) of the total voting power of the stock of the Company, except that any change in the
ownership of the stock of the Company as a result of a private financing of the Company that is approved by the Board will not be considered
a Change of Control; or
(ii)
Change in Effective Control of the Company. A change in the effective control of the Company which
occurs on the date that a majority of members of the Board is replaced during any twelve (12)-month period by directors whose appointment
or election is not endorsed by a majority of the members of the Board prior to the date of the appointment or election. For purposes of this
Section 6(b)(ii), if any Person is considered to be in effective control of the Company, the acquisition of additional control of the Company
by the same Person will not be considered a Change of Control; or
(iii)
Change in Ownership of a Substantial Portion of the Company’s Assets. A change in the ownership of a
substantial portion of the Company’s assets which occurs on the date that any Person acquires (or has acquired during the twelve (12)-month
period ending on the date of the most recent acquisition by such person or persons) assets from the Company that have a total gross fair
market value equal to or more than fifty percent (50%) of the total gross fair market value of all of the assets of the Company immediately
prior to such acquisition or acquisitions. For purposes of this Section 6(b)(iii), gross fair market value means the value of the assets of the
Company, or the value of the assets being disposed of, determined without regard to any liabilities associated with such assets.
For these purposes, persons will be considered to be acting as a group if they are owners of a corporation that enters into a
merger, consolidation, purchase or acquisition of stock, or similar business transaction with the Company.
Notwithstanding the foregoing provisions of this definition, a transaction will not be deemed a Change of Control unless the
transaction qualifies as a change in control event within the meaning of Section 409A.
(c)
Disability. “Disability” will mean that Executive is unable to engage in any substantial gainful activity by reason of
any medically determinable physical or mental impairment that can be expected to result in death or can be expected to last for a continuous
period of not less than twelve (12) months. Termination resulting from Disability may only be effected after at least thirty (30) days’ written
notice by the Company of its intention to terminate Executive’s employment. In the event that Executive resumes the performance of
substantially all of his duties hereunder before the termination of his employment becomes effective, the notice of intent to terminate will
automatically be deemed to have been revoked.
(d)
Good Reason. “Good Reason” will mean Executive’s termination of employment within ninety (90) days following
the expiration of any cure period (discussed below) following the occurrence of one or more of the following, without Executive’s consent:
(i)
A material diminution in Executive’s base compensation (unless such reduction is done as part of a reduction
program effective for all of the Company’s senior level executives); or
(ii)
the relocation of Executive’s primary workplace to a location more than fifty (50) miles away from
Executive’s workplace in effect immediately prior to such relocation.
In addition, in order for a voluntary termination to be considered a termination for “Good Reason” under this Agreement, Executive must
provide written notice to the Company of the existence of one or more of
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the above conditions within ninety (90) days of its initial existence and the Company must be provided thirty (30) days from the notice to
remedy the condition. Notwithstanding the foregoing, a termination will not be considered a termination for “Good Reason” if (x)
Executive’s conduct is such that Executive’s compensation is subject to clawback provisions under any policy or agreement of the Company,
or pursuant to applicable law, statute, rule or regulation of any branch of the federal government, or (y) the event described in Section 6(d)(i)
is caused by the intentional or reckless conduct of Executive.
(e)
Section 409A Limit. “Section 409A Limit” will mean the lesser of two (2) times: (i) Executive’s annualized
compensation based upon the annual rate of pay paid to Executive during the Executive’s taxable year preceding the Executive’s taxable year
of Executive’s termination of employment as determined under, and with such adjustments as are set forth in, Treasury Regulation 1.409A1(b)(9)(iii)(A)(1) and any Internal Revenue Service guidance issued with respect thereto; or (ii) the maximum amount that may be taken into
account under a qualified plan pursuant to Section 401(a)(17) of the Code for the year in which Executive’s employment is terminated.
7.

Successors.

(a)
The Company’s Successors. Any successor to the Company (whether direct or indirect and whether by purchase,
merger, consolidation, liquidation or otherwise) to all or substantially all of the Company’s business and/or assets will assume the obligations
under this Agreement and agree expressly to perform the obligations under this Agreement in the same manner and to the same extent as the
Company would be required to perform such obligations in the absence of a succession. For all purposes under this Agreement, the term
“Company” will include any successor to the Company’s business and/or assets which executes and delivers the assumption agreement
described in this Section 7 or which becomes bound by the terms of this Agreement by operation of law.
(b)
Executive’s Successors. The terms of this Agreement and all rights of Executive hereunder will inure to the benefit
of, and be enforceable by, Executive’s personal or legal representatives, executors, administrators, successors, heirs, distributees, devisees
and legatees.
8.

Notice.

(a)
General. Notices and all other communications contemplated by this Agreement will be in writing and will be
deemed to have been duly given when sent electronically or personally delivered, when mailed by U.S. registered or certified mail, return
receipt requested and postage prepaid, or when delivered by a private courier service such as UPS, DHL or Federal Express that has tracking
capability. In the case of Executive, notices will be sent to the e-mail address or addressed to Executive at the home address, in either case
which Executive most recently communicated to the Company in writing. In the case of the Company, electronic notices will be sent to the email address of the Chief Executive Officer and the General Counsel and mailed notices will be addressed to its corporate headquarters, and
all notices will be directed to the attention of its Chief Executive Officer and General Counsel.
(b)
Notice of Termination. Any termination by the Company for Cause or by Executive for Good Reason will be
communicated by a notice of termination to the other party hereto given in accordance with Section 8 of this Agreement. Such notice will
indicate the specific termination provision in this Agreement relied upon, will set forth in reasonable detail the facts and circumstances
claimed to provide a basis for termination under the provision so indicated, and will specify the
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termination date (which will be not more than ninety (90) days after the giving of such notice and expiration of any applicable cure period).
9.

Miscellaneous Provisions.

(a)
No Duty to Mitigate. Executive will not be required to mitigate the amount of any payment contemplated by this
Agreement, nor will any such payment be reduced by any earnings that Executive may receive from any other source.
(b)
Waiver. No provision of this Agreement will be modified, waived or discharged unless the modification, waiver or
discharge is agreed to in writing and signed by Executive and by an authorized officer of the Company (other than Executive). No waiver by
either party of any breach of, or of compliance with, any condition or provision of this Agreement by the other party will be considered a
waiver of any other condition or provision or of the same condition or provision at another time.
(c)
Headings. All captions and section headings used in this Agreement are for convenient reference only and do not
form a part of this Agreement.
(d)
Entire Agreement. This Agreement, the COC Agreement and the Confidentiality Agreement constitute the entire
agreement of the parties hereto and supersede in their entirety all prior representations, understandings, undertakings or agreements (whether
oral or written and whether expressed or implied) of the parties with respect to the subject matter hereof. No waiver, alteration, or
modification of any of the provisions of this Agreement will be binding unless in writing and signed by duly authorized representatives of the
parties hereto and which specifically mentions this Agreement.
(e)
Compensation Recovery. Notwithstanding anything in this Agreement to the contrary, Executive acknowledges and
agrees that this Agreement and any compensation described herein are subject to the terms and conditions of the Company’s clawback policy
as may be in effect from time to time, including to implement Section 10D of the Securities Exchange Act of 1934, as amended, and any
applicable rules or regulations promulgated thereunder (including applicable rules and regulations of any national securities exchange on
which the common stock of the Company may be traded) (the “Compensation Recovery Policy”), and that applicable sections of this
Agreement and any related documents shall be deemed superseded by and subject to the terms and conditions of the Compensation Recovery
Policy from and after the effective date thereof.
(f)
Choice of Law. The validity, interpretation, construction and performance of this Agreement will be governed by the
laws of the Commonwealth of Virginia (with the exception of its conflict of laws provisions). Any claims or legal actions by one party
against the other arising out of the relationship between the parties contemplated herein (whether or not arising under this Agreement) will be
commenced or maintained in any state or federal court located in the jurisdiction where Executive resides, and Executive and the Company
hereby submit to the jurisdiction and venue of any such court.
(g)
Severability. The invalidity or unenforceability of any provision or provisions of this Agreement will not affect the
validity or enforceability of any other provision hereof, which will remain in full force and effect.
(h)
Withholding. All payments made pursuant to this Agreement will be subject to withholding of applicable income,
employment and other taxes.
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(i)
Counterparts. This Agreement may be executed in counterparts, each of which will be deemed an original, but all of
which together will constitute one and the same instrument.
[Signature Page to Follow]
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IN WITNESS WHEREOF, each of the parties has executed this Agreement, in the case of the Company by its duly
authorized officer, as of the day and year set forth below.
COMPANY

EXECUTIVE

COMSCORE, INC.
By:

/s/ Sara Dunn

Name:

Sara Dunn

Title:

Chief People Officer

Date:

October 19, 2021 | 14:48 PDT

By:

/s/ Jon Carpenter

Name:

Jon Carpenter

Date:

October 19, 2021 | 17:37 PDT

Signature Page to
Severance Agreement

Exhibit 10.2

COMSCORE, INC.
CHANGE OF CONTROL AGREEMENT
This Change of Control Agreement (the “Agreement”) is made and entered into by and between Jonathan Carpenter (“Executive”)
and comScore, Inc., a Delaware corporation (the “Company”), effective as of November 29, 2021 (the “Effective Date”).
RECITALS
1.
The Compensation Committee (the “Committee”) of the Board of Directors of the Company (the “Board”) believes that it is
in the best interests of the Company and its stockholders to assure that the Company will have the continued dedication and objectivity of
Executive, to provide Executive with an incentive to continue his employment, and to motivate Executive to maximize the value of the
Company for the benefit of its stockholders.
2.
The Committee believes that it is imperative to provide Executive with certain severance benefits upon Executive’s
termination of employment under certain circumstances. These benefits will provide Executive with enhanced financial security and
incentive and encouragement to remain with the Company.
3.

Certain capitalized terms used in the Agreement are defined in Section 6 below.
AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the parties hereto agree as follows:
1.
Term of Agreement. This Agreement will have an initial term of two (2) years commencing on the Effective Date (the
“Initial Term”). On the second anniversary of the Effective Date, this Agreement will renew automatically for additional one (1) year terms
(each an “Additional Term” and together with the Initial Term, the “Term”), unless either party provides the other party with written notice of
non-renewal at least sixty (60) days prior to the date of automatic renewal; provided, however, that if the Company enters into a definitive
agreement to be acquired and the transactions contemplated thereby would result in the occurrence of a Change of Control if consummated,
then the Company will no longer be permitted to provide Executive with written notice to not renew this Agreement, and if the Change of
Control is consummated, the Agreement will continue in effect through the longer of the date that is twelve (12) months following the
effective date of the Change of Control or the remainder of the Term then in effect (for purposes of clarification, it will be possible for the
Term of the Agreement to automatically extend after the Company enters into the definitive agreement, but before the Change of Control is
consummated). If the definitive agreement is terminated without the transactions contemplated thereby having been consummated and at the
time of such termination there is at least twelve (12) months remaining in the Term, the Agreement will continue in effect for the remainder
of the Term then in effect, but if there is less than twelve (12) months remaining in the Term then in effect, the Agreement will automatically
extend for an additional one (1) year from the date the definitive agreement is terminated. If Executive becomes entitled to benefits under
Section 3 during the term of this Agreement, the Agreement will not terminate until all of the obligations of the parties hereto with respect to
this Agreement have been satisfied.

2.
At-Will Employment. The Company and Executive acknowledge that Executive’s employment is and will continue to be atwill, as defined under applicable law. If Executive’s employment terminates for any reason in connection with a Change of Control,
Executive will not be entitled to any payments, benefits, damages, awards or compensation other than as provided by this Agreement, the
payment of accrued but unpaid wages or other compensation, as required by law, as may otherwise be available in accordance with the
Company’s established employee plans or equity award agreements between the Company and Executive, and any unreimbursed
reimbursable expenses, and this Agreement supersedes all prior agreements or arrangements relating to the same.
3.

Severance Benefits.

(a)
Termination without Cause or Resignation for Good Reason in Connection with a Change of Control. If the
Company terminates Executive’s employment with the Company without Cause (and not as a result of Executive’s death or Disability) or if
Executive resigns from such employment for Good Reason, and such termination occurs on or within twelve (12) months after a Change of
Control, then subject to Section 4, Executive will receive the following:
(i)
Accrued Compensation. The Company will pay Executive all accrued but unpaid vacation, expense
reimbursements, wages, and other benefits due to Executive under any Company-provided plans, policies, and arrangements (collectively, the
“Accrued Items”).
(ii)
Severance Payment. On the sixtieth (60th) day following the termination of employment, Executive will
receive a lump sum cash payment in an amount equal to fifteen (15) months of Executive’s annual base salary as in effect immediately prior
to Executive’s termination date or, if greater, at the level in effect immediately prior to the Change of Control; provided, however, that any
temporary reduction in base salary shall be disregarded for purposes of calculating Executive’s severance payment pursuant to this paragraph.
(iii)
Short-Term Incentive. On the sixtieth (60th) day following the termination of employment, the Company
shall pay Executive a lump sum cash amount equal to the product obtained by multiplying an amount equal to the greater of (x) Executive’s
target short-term incentive award for the year of termination of employment and (y) the full-year short-term incentive award that Executive
would have earned had Executive remained employed through the end of the calendar year in which the termination of employment occurs
based on the degree of satisfaction of the applicable performance objectives, to the extent determinable, by a fraction, the numerator of which
is the total number of days that have elapsed during the calendar year through the date of termination of employment and the denominator of
which is the total number of days in such calendar year.
(iv)
Continued Executive Benefits. If Executive elects continuation coverage pursuant to the Consolidated
Omnibus Budget Reconciliation Act of 1985, as amended (“COBRA”), within the time period prescribed pursuant to COBRA for Executive
and Executive’s eligible dependents, then the Company will reimburse Executive for the COBRA premiums for such coverage (at the
coverage levels in effect immediately prior to Executive’s termination) for the 15-month period coincident with the severance benefit period
set forth above. The reimbursements will be made by the Company to Executive consistent with the Company’s normal expense
reimbursement policy. Notwithstanding the foregoing, should the Company determine in its sole discretion that it cannot provide the above
COBRA benefits without potentially violating applicable law (including, without limitation, Section 2716 of the Public Health Service Act),
the Company will in lieu thereof provide to Executive a taxable monthly payment for the same period in an amount equal to the monthly
COBRA premium Executive would be required to
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pay to continue his group health coverage in effect on the date of his termination of employment (which amount will be based on the
premium for the first month of COBRA coverage), which payments will be made regardless of whether Executive elects COBRA
continuation coverage.
(v)
Vesting Acceleration of Equity Awards. Except as otherwise provided in the applicable award agreement,
Executive’s then outstanding and unvested Equity Awards as of the date of the termination of employment will be subject to the following
treatment (and otherwise be subject to the terms consistent with the applicable plan and award agreements, including the time for payment of
such award):
(A)

Equity Awards that are not subject to the attainment of performance goals will become vested in

full; and
(B)
Equity Awards that are subject to vesting upon the attainment of performance goals shall become
vested in amount equal to either (a) the target number of shares subject to the Equity Award or (b) if at least fifty percent (50%) of the
applicable performance period has been completed as of the date of termination and it would result in a greater number of shares becoming
vested based on the degree of satisfaction of the applicable performance objectives through such date, the total number of shares that would
have been earned had Executive remained employed through the end of the applicable performance period (as determined in good faith by
the Committee), in each case less the number of shares that had already become vested as of the date of such termination of employment in
respect of such Equity Award.
(b)
Exclusive Remedy. In the event of a termination of Executive’s employment as set forth in Section 3, the provisions
of Section 3 are intended to be and are exclusive and in lieu of any other rights or remedies to which Executive otherwise may be entitled,
whether at law, tort or contract, in equity, or under this Agreement (other than the payment of accrued but unpaid wages, as required by law,
and any unreimbursed reimbursable expenses). Executive will be entitled to no benefits, compensation or other payments or rights upon a
termination of employment other than those benefits expressly set forth in Section 3 of this Agreement. For the avoidance of doubt,
Executive will not be eligible to receive benefits under both this Agreement and that certain Severance Agreement by and between
Executive and the Company dated as of the date hereof (the “Severance Agreement”), as, upon Executive’s receipt of any payment or
benefit set forth in Section 3 of the Severance Agreement, Executive shall no longer be eligible to receive any of the payments or benefits
set forth in this Section 3.
4.

Conditions to Receipt of Severance.

(a)
Release of Claims Agreement. The receipt of any severance payments or benefits pursuant to this Agreement (except
for the Accrued Items) is subject to Executive signing and not revoking a separation agreement and release of claims in a form acceptable to
the Company (the “Release”), which must become effective and irrevocable no later than the sixtieth (60th) day following Executive’s
termination of employment (the “Release Deadline”). If the Release does not become effective and irrevocable by the Release Deadline,
Executive will forfeit any right to severance payments or benefits under this Agreement. In no event will severance payments or benefits be
paid or provided until the Release actually becomes effective and irrevocable. Except as required by Section 4(c) or as otherwise specified in
Section 3, any severance payments or benefits under this Agreement will be paid, or, in the case of installments, will commence, in the first
payroll following the effective date of the Release, but not later than fourteen (14) days following the effective date of the Release.
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(b)
Confidential Information and Invention Assignment Agreements. Executive’s receipt of any payments or benefits
under Section 3 (except for the Accrued Items) will be subject to Executive continuing to comply with the terms of the At-Will Employment,
Confidential Information, Invention Assignment and Arbitration Agreement (the “Confidentiality Agreement”) most recently entered into
between the Company and Executive, as such agreement may be amended from time to time. Notwithstanding anything in this Agreement to
the contrary, nothing in this Agreement prevents Executive from providing, without prior notice to the Company, information to
governmental authorities regarding possible legal violations or otherwise testifying or participating in any investigation or proceeding by any
governmental authorities regarding possible legal violations, and for purpose of clarity Executive is not prohibited from providing
information voluntarily to the Securities and Exchange Commission (the “SEC”) pursuant to Section 21F of the Securities Exchange Act of
1934, as amended.
(c)

Section 409A.

(i)
Notwithstanding anything to the contrary in this Agreement, no severance pay or benefits to be paid or
provided to Executive, if any, pursuant to this Agreement that, when considered together with any other severance payments or separation
benefits, are considered deferred compensation under Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), and the
final regulations and any guidance promulgated thereunder (“Section 409A”) (together, the “Deferred Payments”) will be paid or otherwise
provided until Executive has a “separation from service” within the meaning of Section 409A. Similarly, no severance payable to Executive,
if any, pursuant to this Agreement that otherwise would be exempt from Section 409A pursuant to Treasury Regulation Section 1.409A 1(b)
(9) will be payable until Executive has a “separation from service” within the meaning of Section 409A.
(ii)
It is intended that none of the severance payments under this Agreement will constitute “Deferred
Payments” but rather will be exempt from Section 409A as a payment that would fall within the “short-term deferral period” as described in
Section 4(c)(iv) below or resulting from an involuntary separation from service as described in Section 4(c)(v) below. However, any
severance payments or benefits under this Agreement that would be considered Deferred Payments will be paid on, or, in the case of
installments, will not commence until, the sixtieth (60th) day following Executive’s separation from service, or, if later, such time as required
by Section 4(c)(iii). Except as required by Section 4(c)(iii), any installment payments that would have been made to Executive during the
sixty (60) day period immediately following Executive’s separation from service but for the preceding sentence will be paid to Executive on
the sixtieth (60th) day following Executive’s separation from service and the remaining payments shall be made as provided in this
Agreement.
(iii)
Notwithstanding anything to the contrary in this Agreement, if Executive is a “specified employee” within
the meaning of Section 409A at the time of Executive’s termination (other than due to death), then the Deferred Payments, if any, that are
payable within the first six (6) months following Executive’s separation from service, will become payable on the first payroll date that
occurs on or after the date six (6) months and one (1) day following the date of Executive’s separation from service. All subsequent Deferred
Payments, if any, will be payable in accordance with the payment schedule applicable to each payment or benefit. Notwithstanding anything
herein to the contrary, if Executive dies following Executive’s separation from service, but before the six (6)-month anniversary of the
separation from service, then any payments delayed in accordance with this paragraph will be payable in a lump sum as soon as
administratively practicable after the date of Executive’s death and all other Deferred Payments will be payable in accordance with the
payment schedule applicable to each payment
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or benefit. Each payment and benefit payable under this Agreement is intended to constitute a separate payment under Section 1.409A-2(b)
(2) of the Treasury Regulations.
(iv)
Any amount paid under this Agreement that satisfies the requirements of the “short-term deferral” rule set
forth in Section 1.409A-1(b)(4) of the Treasury Regulations will not constitute Deferred Payments for purposes of Section 4(c)(i).
(v)
Any amount paid under this Agreement that qualifies as a payment made as a result of an involuntary
separation from service pursuant to Section 1.409A-1(b)(9)(iii) of the Treasury Regulations that does not exceed the Section 409A Limit will
not constitute Deferred Payments for purposes of Section 4(c)(i).
(vi)
The foregoing provisions are intended to comply with the requirements of Section 409A so that none of the
severance payments and benefits to be provided hereunder will be subject to the additional tax imposed under Section 409A, and any
ambiguities herein will be interpreted to so comply. The Company and Executive agree to work together in good faith to consider
amendments to this Agreement and to take such reasonable actions which are necessary, appropriate or desirable to avoid imposition of any
additional tax or income recognition before actual payment to Executive under Section 409A.
(vii) To the extent any reimbursement or in-kind benefit provided under this Agreement is a Deferred Payment (i)
the amount of expenses eligible for reimbursement, or in-kind benefits provided, during a calendar year may not affect the expenses eligible
for reimbursement, or in-kind benefits to be provided, in any other taxable year; (ii) the reimbursement of an eligible expense must be made
on or before the last day of the calendar year following the calendar year in which the expense was incurred; and (iii) the right to
reimbursement or in-kind benefits is not subject to liquidation or exchange for another benefit.
(d)
Non-Disparagement. Following Executive’s termination of employment, Executive shall not disparage the Company
or otherwise take any action which could reasonably be expected to adversely affect the reputation of the Company. This paragraph will not
prohibit Executive from making any disclosure required by law, engaging in the legal process, or providing truthful testimony in response to
a subpoena or in any legal or administrative proceeding, and nothing in this Agreement or the Release shall prohibit or restrict Executive
from lawfully (i) initiating communications directly with, cooperating with, providing information to, causing information to be provided to,
or otherwise assisting in an investigation by, any governmental agency (including the SEC) regarding a possible violation of any law; (ii)
responding to any inquiry or legal process directed to Executive from any governmental agency; (iii) testifying, participating or otherwise
assisting in an action or proceeding by any governmental agency relating to a possible violation of law; or (iv) making any other disclosures
that are protected under the whistleblower provisions of any applicable law. Nothing in this Agreement or the Release shall require Executive
to obtain prior authorization from the Company before engaging in any conduct described in the previous sentence, or to notify the Company
that Executive has engaged in any such conduct. Further, pursuant to the federal Defend Trade Secrets Act of 2016, Executive shall not be
held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that: (x) is made (A) in
confidence to a federal, state or local government official, either directly or indirectly, or to an attorney and (B) solely for the purpose of
reporting or investigating a suspected violation of law; (y) is made to Executive’s attorney in relation to a lawsuit for retaliation against
Executive for reporting a suspected violation of law; or (z) is made in a complaint or other document filed in a lawsuit or other proceeding, if
such filing is made under seal. Nothing in this Agreement or the
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Release shall require Executive to obtain prior authorization from the Company before engaging in any conduct described in the previous
sentence, or to notify the Company that Executive has engaged in any such conduct.
5.
Limitation on Payments. In the event that the severance and other benefits provided for in this Agreement or otherwise
payable to Executive (i) constitute “parachute payments” within the meaning of Section 280G of the Code, and (ii) but for this Section 5,
would be subject to the excise tax imposed by Section 4999 of the Code, then Executive’s benefits under Section 3 will be either:
(a)

delivered in full, or

(b)
delivered as to such lesser extent which would result in no portion of such benefits being subject to excise tax under
Section 4999 of the Code,
whichever of the foregoing amounts, taking into account the applicable federal, state and local income taxes and the excise tax imposed by
Section 4999 of the Code, results in the receipt by Executive on an after-tax basis, of the greatest amount of benefits, notwithstanding that all
or some portion of such benefits may be taxable under Section 4999 of the Code. If a reduction in severance and other benefits constituting
“parachute payments” is necessary so that benefits are delivered to a lesser extent, reduction will occur in the following order: (i) reduction of
cash payments; (ii) cancellation of awards granted “contingent on a change in ownership or control” (within the meaning of Section 280G of
the Code), (iii) cancellation of accelerated vesting of equity awards; (iv) reduction of employee benefits. In the event that acceleration of
vesting of equity award compensation is to be reduced, such acceleration of vesting will be cancelled in the reverse order of the date of grant
of Executive’s equity awards.
Unless the Company and Executive otherwise agree in writing, any determination required under this Section 5 will be made in
writing by the Company’s independent public accountants immediately prior to a Change of Control or such other person or entity to which
the parties mutually agree (the “Accountants”), whose determination will be conclusive and binding upon Executive and the Company. For
purposes of making the calculations required by this Section 5, the Accountants may make reasonable assumptions and approximations
concerning applicable taxes and may rely on reasonable, good faith interpretations concerning the application of Sections 280G and 4999 of
the Code. The Company and Executive will furnish to the Accountants such information and documents as the Accountants may reasonably
request in order to make a determination under this Section 5. The Company will bear all costs the Accountants may incur in connection with
any calculations contemplated by this Section 5.
6.

Definition of Terms. The following terms referred to in this Agreement will have the following meanings:
(a)

Cause. “Cause” will mean:

(i)
dishonesty by Executive;

Executive’s indictment, plea of nolo contendere or conviction, of any felony or of any crime involving

(ii)
a material breach by Executive of Executive’s duties or of a Company policy that is not cured by Executive
within thirty (30) days following written notice of same to Executive by the Company, to the extent such breach is curable; or
(iii)
a commission of any act of dishonesty, embezzlement, theft, fraud or misconduct (including harassment) by
Executive with respect to the Company, any of which in the good
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faith and reasonable determination of the Board or the Committee is materially detrimental to the Company, its business or its reputation.
(b)

Change of Control. “Change of Control” will mean the occurrence of any of the following events:

(i)
Change in Ownership of the Company. A change in the ownership of the Company which occurs on the date
that any one person, or more than one person acting as a group (“Person”), acquires ownership of the stock of the Company that, together
with the stock held by such Person, constitutes more than fifty percent (50%) of the total voting power of the stock of the Company, except
that any change in the ownership of the stock of the Company as a result of a private financing of the Company that is approved by the Board
will not be considered a Change of Control; or
(ii)
Change in Effective Control of the Company. A change in the effective control of the Company which
occurs on the date that a majority of members of the Board is replaced during any twelve (12)-month period by directors whose appointment
or election is not endorsed by a majority of the members of the Board prior to the date of the appointment or election. For purposes of this
Section 6(b)(ii), if any Person is considered to be in effective control of the Company, the acquisition of additional control of the Company
by the same Person will not be considered a Change of Control; or
(iii)
Change in Ownership of a Substantial Portion of the Company’s Assets. A change in the ownership of a
substantial portion of the Company’s assets which occurs on the date that any Person acquires (or has acquired during the twelve (12)-month
period ending on the date of the most recent acquisition by such person or persons) assets from the Company that have a total gross fair
market value equal to or more than fifty percent (50%) of the total gross fair market value of all of the assets of the Company immediately
prior to such acquisition or acquisitions. For purposes of this Section 6(b)(iii), gross fair market value means the value of the assets of the
Company, or the value of the assets being disposed of, determined without regard to any liabilities associated with such assets.
For these purposes, persons will be considered to be acting as a group if they are owners of a corporation that enters into a
merger, consolidation, purchase or acquisition of stock, or similar business transaction with the Company.
Notwithstanding the foregoing provisions of this definition, a transaction will not be deemed a Change of Control unless the
transaction qualifies as a change in control event within the meaning of Section 409A.
(c)
Disability. “Disability” will mean that Executive is unable to engage in any substantial gainful activity by reason of
any medically determinable physical or mental impairment that can be expected to result in death or can be expected to last for a continuous
period of not less than twelve (12) months. Termination resulting from Disability may only be effected after at least thirty (30) days’ written
notice by the Company of its intention to terminate Executive’s employment. In the event that Executive resumes the performance of
substantially all of his duties hereunder before the termination of his employment becomes effective, the notice of intent to terminate will
automatically be deemed to have been revoked.
(d)
Equity Awards. “Equity Awards” will mean Executive’s then unvested outstanding stock options, stock appreciation
rights, restricted stock units and other Company equity compensation awards.
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(e)
Good Reason. “Good Reason” will mean Executive’s termination of employment within ninety (90) days following
the expiration of any cure period (discussed below) following the occurrence of one or more of the following, without Executive’s consent:
(i)
A material diminution in Executive’s base compensation (unless such reduction is done as part of a reduction
program effective for all of the Company’s senior level executives); or
(ii)
the relocation of Executive’s primary workplace to a location more than fifty (50) miles away from
Executive’s workplace in effect immediately prior to such relocation.
In addition, in order for a voluntary termination to be considered a termination for “Good Reason” under this Agreement, Executive must
provide written notice to the Company of the existence of one or more of the above conditions within ninety (90) days of its initial existence
and the Company must be provided thirty (30) days from the notice to remedy the condition. Notwithstanding the foregoing, a termination
will not be considered a termination for “Good Reason” if (x) Executive’s conduct is such that Executive’s compensation is subject to
clawback provisions under any policy or agreement of the Company, or pursuant to applicable law, statute, rule or regulation of any branch of
the federal government, or (y) the event described in Section 6(e)(i) is caused by the intentional or reckless conduct of Executive.
(f)
Section 409A Limit. “Section 409A Limit” will mean the lesser of two (2) times: (i) Executive’s annualized
compensation based upon the annual rate of pay paid to Executive during the Executive’s taxable year preceding the Executive’s taxable year
of Executive’s termination of employment as determined under, and with such adjustments as are set forth in, Treasury Regulation 1.409A1(b)(9)(iii)(A)(1) and any Internal Revenue Service guidance issued with respect thereto; or (ii) the maximum amount that may be taken into
account under a qualified plan pursuant to Section 401(a)(17) of the Code for the year in which Executive’s employment is terminated.
7.

Successors.

(a)
The Company’s Successors. Any successor to the Company (whether direct or indirect and whether by purchase,
merger, consolidation, liquidation or otherwise) to all or substantially all of the Company’s business and/or assets will assume the obligations
under this Agreement and agree expressly to perform the obligations under this Agreement in the same manner and to the same extent as the
Company would be required to perform such obligations in the absence of a succession. For all purposes under this Agreement, the term
“Company” will include any successor to the Company’s business and/or assets which executes and delivers the assumption agreement
described in this Section 7 or which becomes bound by the terms of this Agreement by operation of law.
(b)
Executive’s Successors. The terms of this Agreement and all rights of Executive hereunder will inure to the benefit
of, and be enforceable by, Executive’s personal or legal representatives, executors, administrators, successors, heirs, distributees, devisees
and legatees.
8.

Notice.

(a)
General. Notices and all other communications contemplated by this Agreement will be in writing and will be
deemed to have been duly given when sent electronically or personally delivered, when mailed by U.S. registered or certified mail, return
receipt requested and postage prepaid, or when delivered by a private courier service such as UPS, DHL or Federal Express that has tracking

8

capability. In the case of Executive, notices will be sent to the e-mail address or addressed to Executive at the home address, in either case
which Executive most recently communicated to the Company in writing. In the case of the Company, electronic notices will be sent to the email address of the Chief Executive Officer and the General Counsel and mailed notices will be addressed to its corporate headquarters, and
all notices will be directed to the attention of its Chief Executive Officer and General Counsel.
(b)
Notice of Termination. Any termination by the Company for Cause or by Executive for Good Reason will be
communicated by a notice of termination to the other party hereto given in accordance with Section 8 of this Agreement. Such notice will
indicate the specific termination provision in this Agreement relied upon, will set forth in reasonable detail the facts and circumstances
claimed to provide a basis for termination under the provision so indicated, and will specify the termination date (which will be not more than
ninety (90) days after the giving of such notice and expiration of any applicable cure period).
9.

Miscellaneous Provisions.

(a)
No Duty to Mitigate. Executive will not be required to mitigate the amount of any payment contemplated by this
Agreement, nor will any such payment be reduced by any earnings that Executive may receive from any other source.
(b)
Waiver. No provision of this Agreement will be modified, waived or discharged unless the modification, waiver or
discharge is agreed to in writing and signed by Executive and by an authorized officer of the Company (other than Executive). No waiver by
either party of any breach of, or of compliance with, any condition or provision of this Agreement by the other party will be considered a
waiver of any other condition or provision or of the same condition or provision at another time.
(c)
Headings. All captions and section headings used in this Agreement are for convenient reference only and do not
form a part of this Agreement.
(d)
Entire Agreement. This Agreement, the Severance Agreement and the Confidentiality Agreement constitute the
entire agreement of the parties hereto and supersede in their entirety all prior representations, understandings, undertakings or agreements
(whether oral or written and whether expressed or implied) of the parties with respect to the subject matter hereof. No waiver, alteration, or
modification of any of the provisions of this Agreement will be binding unless in writing and signed by duly authorized representatives of the
parties hereto and which specifically mentions this Agreement.
(e)
Compensation Recovery. Notwithstanding anything in this Agreement to the contrary, Executive acknowledges and
agrees that this Agreement and any compensation described herein are subject to the terms and conditions of the Company’s clawback policy
as may be in effect from time to time, including to implement Section 10D of the Securities Exchange Act of 1934, as amended, and any
applicable rules or regulations promulgated thereunder (including applicable rules and regulations of any national securities exchange on
which the common stock of the Company may be traded) (the “Compensation Recovery Policy”), and that applicable sections of this
Agreement and any related documents shall be deemed superseded by and subject to the terms and conditions of the Compensation Recovery
Policy from and after the effective date thereof.
(f)
Choice of Law. The validity, interpretation, construction and performance of this Agreement will be governed by the
laws of the Commonwealth of Virginia (with the exception of its
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conflict of laws provisions). Any claims or legal actions by one party against the other arising out of the relationship between the parties
contemplated herein (whether or not arising under this Agreement) will be commenced or maintained in any state or federal court located in
the jurisdiction where Executive resides, and Executive and the Company hereby submit to the jurisdiction and venue of any such court.
(g)
Severability. The invalidity or unenforceability of any provision or provisions of this Agreement will not affect the
validity or enforceability of any other provision hereof, which will remain in full force and effect.
(h)
Withholding. All payments made pursuant to this Agreement will be subject to withholding of applicable income,
employment and other taxes.
(i)
Counterparts. This Agreement may be executed in counterparts, each of which will be deemed an original, but all of
which together will constitute one and the same instrument.
[Signature Page to Follow]
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IN WITNESS WHEREOF, each of the parties has executed this Agreement, in the case of the Company by its duly
authorized officer, as of the day and year set forth below.
COMPANY

EXECUTIVE

COMSCORE, INC.
By:

/s/ Sara Dunn

Name:

Sara Dunn

Title:

Chief People Officer

Date:

October 19, 2021 | 14:48 PDT

By:

/s/ Jon Carpenter

Name:

Jon Carpenter

Date:

October 19, 2021 | 17:37 PDT

Signature Page to
Change of Control Agreement

Exhibit 99.1

Comscore Announces Media & Technology Industry Veteran Jon Carpenter as Chief Financial Officer
RESTON, Va., October 25, 2021 – Comscore (NASDAQ: SCOR), a trusted partner for planning, transacting, and evaluating media across
platforms, today announced the appointment of Jon Carpenter as Chief Financial Officer. Carpenter, who will start November 29, 2021, joins
Comscore as the company continues to capitalize on the transformational marketplace opportunities and executes on its mission to shape the
next generation of advanced audience and advertising measurement.
"Jon's world class background and leadership experience are major assets. His strong operational focus, strategic acumen, and experience
driving both growth and profitability are exactly what we need for Comscore's next phase of growth. We are extremely excited to welcome
Jon to the team," said Bill Livek, CEO and Executive Vice Chair, Comscore.
Carpenter has served as CFO at Publishers Clearing House since 2016, where he has partnered to transform and grow the digital business
both organically and through M&A. Prior to that, he served in various senior divisional CFO roles for Nielsen, Sears Holdings and NBC
Universal. Jon started his career with General Electric in their Financial Management Program.
"I am thrilled to be joining Comscore at such a pivotal moment as the advertising and media ecosystem is going through fundamental
change," said Carpenter. "The media industry is ready to embrace Comscore's investment-grade currency, and with their superior products it
is clear to me that Comscore has a tremendous opportunity with all of their businesses. I look forward to working with the Comscore team to
continue building on their momentum as the clear choice for media measurement everywhere. I am extremely proud to be joining
Comscore."
Carpenter has a BA in Economics from the University of Vermont. He will be based in the company's New York office.
About Comscore
Comscore (NASDAQ: SCOR) is a trusted partner for planning, transacting and evaluating media across platforms. With a data footprint that
combines digital, linear TV, over-the-top and theatrical viewership intelligence with advanced audience insights, Comscore allows media
buyers and sellers to quantify their multiscreen behavior and make business decisions with confidence. A proven leader in measuring digital
and TV audiences and advertising at scale, Comscore is the industry's emerging, third-party source for reliable and comprehensive crossplatform measurement. To learn more about Comscore, visit www.comscore.com.
Press
Neil Ripley
Comscore, Inc.
646-746-0579
press@comscore.com

