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() comSCORE

11950 Demaocracy Drive
Suite 600
Reston, Virginia 20190
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JULY 22, 2014

To the Stockholders of comScore, Inc.:

Notice is hereby given that the 2014 Annual Meetifigstockholders (the “2014 Annual Meeting”) of cBoore, Inc. (the “Companyyill
be held at the Comparsybffices at 11950 Democracy Drive, Suite 600, &gstirginia 20190 on Tuesday, July 22, 2014, 46%.m. EDT fo
the following purposes:

« to elect three Class | members of the board otthirs to serve until the 2017 annual meeting afldtolders

< to ratify the appointment of Ernst & Young LLR the Companyg independent registered public accounting firmtfa fiscal yee
ending December 31, 201

« to approve the compensation awarded to our namecléxe officers in 2013 on an advisory basis;

« to transact any other business that is properluditbbefore the meeting or any adjournment or mostment therec

The preceding items of business are more fully iilesd in the proxy statement filed with the U.Sc@#ies and Exchange Commissior
or about June 12, 2014. Any action on the itemisusiness described above may be considered adfl¥eAhnual Meeting at the time and
the date specified above or at any time and daténtoh the 2014 Annual Meeting may be properly adjed or postponed.

Stockholders of record at the close of businesswe 6, 2014 are entitled to notice of, and to afehe 2014 Annual Meeting or ¢
adjournment or postponement thereof. The presémgesrson or by proxy, of shares of the Compangisimon stock representingnaajority
of shares of the Comparsytommon stock issued and outstanding on the retaisdwill be required to establish a quorum at2@&4 Annue
Meeting.

We are furnishing our proxy materials to all of miockholders over the Internet rather than in pémen. We believe that this delive
process reduces our environmental impact and lowsgscosts of printing and distributing our proxyaterials without affecting o
stockholderstimely access to this important information. Acdagly, stockholders of record at the close of basgon June 6, 2014, v
receive a Notice of Internet Availability of Prokjaterials (the “Notice of Internet Availability’and may vote at the 2014 Annual Meeting
will receive notice of any postponements or adjments of the meeting. The Notice of Internet Aaility is being distributed to stockholds
on or about June 12, 2014.

Your vote is very important. Whether or not you plan to attend the 2014 Annual Meeting, we encourageoy to read the proxy
statement and vote as soon as possible. For specifistructions on how to vote your shares, pleaseefer to the section in the Prox
Statement entitled “Questions and Answers About th€014 Annual Meeting and Procedural Matter”and the instructions on the Notic
of Internet Availability. If you are a stockholder of record of the Companys common stock, you may cast your vote by proxy an
person at the annual meeting. If your shares are I in an account at a brokerage firm or bank, you bould instruct it on how to vote
your shares.

Thank you for your continued support of comScore.
By Order of the Board of Directors,
[s/ Christiana L. Lin

Christiana L. Lin
General Counsel and Secretary

Reston, Virginia
June 10, 2014
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COMSCORE, INC.
PROXY STATEMENT FOR ANNUAL MEETING OF STOCKHOLDERS
JULY 22, 2014

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting held on Juy 22, 2014

The proxy statement and annual report to stockhsldee available at www.astproxyportal.com/ast/2689

In accordance with rules and regulations adoptethéyJ.S. Securities and Exchange Commission, @, S are pleased to provide act
to our proxy materials over the Internet to alloofr stockholders rather than in paper form. Acauglyi, a Notice of Internet Availability -
Proxy Materials (the “Notice of Internet Availalylt) has been mailed to our stockholders on or about 1@n 2014. Stockholders will he
the ability to access the proxy materials on thésite listed above, or to request a printed sethefproxy materials be sent to themr
following the instructions in the Notice of Intetn&vailability. By furnishing a Notice of Internétvailability and access to our proxy mater
by the Internet, we are lowering the costs andaieduthe environmental impact of our annual meeting

The Notice of Internet Availability will also prode instructions on how you may request that we datute proxy materials to yi
electronically by electronic mail or in printed forby mail. If you choose to receive future proxytemels by electronic mail, you will recei
an electronic mail next year with instructions @ning a link to those materials and a link to mexy voting site. Your election to rece
proxy materials by electronic mail or printed foby mail will remain in effect until you terminate We encourage you to choose to rec
future proxy materials by electronic mail, whichlvaillow us to provide you with the information yoeed in a more timely manner, will s,
us the cost of printing and mailing documents to sad will conserve natural resources.

This proxy statement and accompanying proxy caddremice are expected to be made available to Baddkrs on or about June 12, 2014.
QUESTIONS AND ANSWERS ABOUT THE 2014 ANNUAL MEETING AND PROCEDURAL MATTERS

Q: Why am I receiving these proxy materials?

The Board of Directors of comScore, Inc. (the “Camp,” “comScore,” “we,” “us” or “our”)has made these proxy mater
available to you on the Internet, or is providirrgted proxy materials to you, in connection witie tsolicitation of proxies fc
use at comScore’s 2014 Annual Meeting of Stockhsldéne “2014 Annual Meetingto be held Tuesday, July 22, 2014
2:15 p.m., Eastern Time, and at any adjournmepbstponement thereof, for the purpose of consigeaimd acting upon tt
matters set forth in this proxy statement. Thessymaterials are being made available or distatub you on or about Ju
12, 2014. As a stockholder, you are invited torattthe 2014 Annual Meeting and are requested te watthe proposa
described in this proxy statement.

Where is the 2014 Annual Meeting?

The 2014 Annual Meeting will be held at the Comparoffices at 11950 Democracy Drive, Suite 600, t&gsVirginia
20190.

Can | attend the 2014 Annual Meeting?

You are invited to attend the 2014 Annual Meetingpiu were a stockholder of record or a benefioiaher as of June 6, 20
(the “Record Date”)You should bring photo identification and your Netiof Internet Availability, a statement from yi
broker, or other proof of stock ownership as of Rexord Date, for entrance to the 2014 Annual Meetihe meeting wi
begin promptly at 2:15 p.m., Eastern Time and ylooutd leave ample time for cheakprocedures. We will not be able
accommodate guests who were not stockholders the &ecord Date at the 2014 Annual Meeting.

Who is entitled to vote at the 2014 Annual Meeting?

20
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You may vote your shares of comScore common sfooltrirecords show that you owned your shareseatlise of busine:
on the Record Date. At the close of business ofRtfeord Date, there were 36,100,708.000 sharesnaBcore common sto
outstanding and entitled to vote at the 2014 AnfMie¢ting. You may cast one vote for each shareoofraon stock held
you as of the Record Date on all matters presented.

As of the Record Date, holders of common stockediggble to cast an aggregate of 36,100,708.008s/at the 2014 Annu
Meeting.

Q: What is the difference between holding shares asséockholder of record or as a beneficial owner?
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If your shares are registered directly in your namth comScores transfer agent, American Stock Transfer & Trustn@any
you are considered, with respect to those shdres'stockholder of recorddnd the Notice of Internet Availability has be
sent directly to you by comScore. As the stockholoferecord, you have the right to grant your vgtiproxy directly tc
comsScore or to a third party, or to vote in perabthe 2014 Annual Meeting.

If your shares are held by a brokerage accountyy@ bank or another nominee, you are consideretbgeficial owner’of
shares held in “street nameghd the Notice of Internet Availability has beemwiarded to you by your broker, trustee
nominee who is considered, with respect to thoseesh the stockholder of record. As a beneficiai@wyou have the right
direct your broker, trustee or nominee how to watar shares. Please refer to the voting instructiard provided by yot
broker, trustee or nominee. You are also invitedttend the 2014 Annual Meetingowever, because a beneficial owner
not the stockholder of record, you may not vote thee shares in person at the 2014 Annual Meeting uske you obtain ¢
“legal proxy” from the broker, trustee or nominee that holds yourshares, giving you the right to vote the shares dhe
2014 Annual Meeting.

How can | vote my shares in person at the 2014 AnauMeeting?

Shares held in your name as the stockholder ofrdenmy be voted in person at the 2014 Annual MgetBhares hel
beneficially in street name may be voted in perabthe 2014 Annual Meeting only if you obtain agéé proxy” from the
broker, trustee or nominee that holds your shar@sggyou the right to vote the shar&ssen if you plan to attend the 201.
Annual Meeting, we recommend that you also submitgur vote as instructed on the Notice of Internet Aailability and
below, so that your vote will be counted even if yolater decide not to attend the 2014 Annual Meetigp.

How can | vote my shares without attending the 201Annual Meeting?

Whether you hold shares directly as the stockhadd@éecord or beneficially in street name, you naiigct how your share
are voted without attending the 2014 Annual Meetlhgou are a stockholder of record, you may vpgesubmitting a proxy
If you hold shares beneficially in street name, yoay vote by submitting voting instructions to ydamoker, trustee ¢
nominee. For instructions on how to vote, pleaserr® the instructions below and those includedie Notice of Interne
Availability or, for shares held beneficially inreet name, the voting instructions provided to Yyuyour broker, trustee
nominee.

By Internet - Stockholders of record of comScore common stock Witernet access may submit proxies by following
“Vote by Internet’instructions on the Notice of Internet Availabilitytil 2:15pm, Eastern Time on July 22, 2014. lfiyae ¢
beneficial owner of comScore common stock heldriees name, please check the voting instructionsiged by your broke
trustee or nominee for Internet voting availability

By mail - Stockholders of record of comScore common stock ragyest a paper proxy card from comScore by fatigwhe
procedures outlined in the Notice of Internet Aahility. If you elect to vote by mail, please indie your vote by completin
signing and dating the proxy card where indicated by returning it in the prepaid envelope that Wwé included with th
proxy card. Proxy cards submitted by mail mustdeeived by the time of the meeting in order forrysiiares to be vote
comScore stockholders who hold shares beneficiallstreet name may vote by mail by completing, isigrand dating th
voting instructions provided by their brokers, taes or nominees and mailing them in the accompgngreaddresse
envelopes.

How many shares must be present or represented torduct business at the 2014 Annual Meeting?

The presence of the holders of a majority of trera entitled to vote at the 2014 Annual Meetingeisessary to constitute
quorum at the 2014 Annual Meeting. Such stockhsldee counted as present at the meeting if (1) dneyresent in pers:
at the 2014 Annual Meeting or (2) have properlymsitted a proxy.

Under the General Corporation Law of the State efal¥are, abstentions and broker naes are counted as present
entitled to vote and are, therefore, included far purposes of determining whether a quorum isepttest the 2014 Annu
Meeting.

A “broker non-vote”occurs when a nominee holding shares for a beaéfisvner does not vote on a particular prop
because the nominee does not have discretionaipgv@ower with respect to that item and has nokeikesd voting
instructions from the beneficial owner.

What proposals will be voted on at the 2014 Annud\leeting?
The proposals scheduled to be voted on at @& Znnual Meeting are:

(1) The election of the three Class | directortetisin this proxy statement to serve until the 28hAual meeting «
stockholders;

(2) The ratification of the appointment of Ernst ¥oung LLP as comScore’ independent registered put
accounting firm for the fiscal year ending Decem®&r2014; and

(3) The approval of the compensation awarded tauared executive officers in 2013 on an advisosisa



Q: What is the voting requirement to approve each oftte proposals?
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Discretionary

Proposal Vote Required Voting Allowed
Proposal One - Election of three Class | dinecto Plurality of Votes Cast No
Proposal Two - Ratification of the appointment Majority of the Shares Entitled to Vote eYes
independent registered public accounting firm Present in Person or Represented by Proxy
Proposal Three -Approval of 2013 named executiMajority of the Shares Entitled to Vote éNo
officer compensation on an advisory basis Present in Person or Represented by Proxy

How are votes counted?

You may vote “FOR” or “WITHHOLD”on each of the nominees for election as directospg®sal One). The three nomini
for director receiving the highest number of affatime votes will be elected as directors.

You may vote “FOR,” “AGAINST” or “ABSTAIN” on the proposals to ratify the appointment of E&sYoung LLP as
comScore’s independent registered public accourftmng (Proposal Two) and to approve, by noinding vote, executiv
compensation (Proposal Thre@pstentions are deemed to be votes cast and haveetbame effect as a vote against the
proposals.

All shares entitled to vote and represented by gnigpexecuted proxies received prior to the 2014uval Meeting (and ne
revoked) will be voted at the 2014 Annual Meetingaiccordance with the instructions indicated.

What if | do not specify how my shares are to be wed?

You may vote “FOR” or “WITHHOLD”on each of the nominees for election as directosg®sal One). The three nomini
for director receiving the highest number of affatine votes will be elected as directors. Therefalestentions will not affe
the outcome of the election.

If you are a stockholder of record and you subnpitaxy, but you do not provide voting instructiogsur shares will be vote
as recommended by the Board of Directors.

If you are a beneficial owner and you do not previtie broker or other nominee that holds your shavith voting
instructions, the broker or other nominee will detime if it has the discretionary authority to vate the particular matte
Under applicable regulations, brokers and otherineas have the discretion to vote on routine matech as Proposal t
but do not have discretion to vote on Proposal &hfidnerefore, if you do not provide voting instians to your broker ¢
other nominee, your broker or other nominee may amlte your shares on Proposal Two and any othetin® matter
properly presented for a vote at the 2014 Annuadtivig.

What is the effect of a broker non-vote?

Brokers or other nominees who hold shares afi$cores common stock for a beneficial owner have therdign to vote ol
routine proposals when they have not received gdtistructions from the beneficial owner at least tlays prior to the 20:
Annual Meeting. A broker nomete occurs when a broker or other nominee doegeugtive voting instructions from t
beneficial owner and does not have the discretioditect the voting of the shares. Broker naes will be counted fc
purposes of calculating whether a quorum is preaénhe 2014 Annual Meeting, but will not be cowhfer purposes ¢
determining the number of votes present in persorepresented by proxy and entitled to vote witbpezt to a particul:
proposal. Thus, a broker nmote will not impact our ability to obtain a quoruend will not otherwise affect the outcome
the vote on a proposal that requires a pluralityaiés cast (Proposal One) or the approval of arigjof the votes present
person or represented by proxy and entitled to (@teposal Three).

What is the effect of not casting a vote at the 2@1Annual Meeting?

If you are the stockholder of record of your shaed you do not vote by proxy card, via the Inteoren person at the 20
Annual Meeting, your shares will not be voted & #014 Annual Meeting.

If you are a beneficial owner of shares held in s&et name, it is critical that you provide voting irstructions if you want
it to count in the election of directors (ProposalOne) or the nonbinding vote on executive compensation (Propos
Three). In the past, if you held your shares in street@amd you did not indicate how you wanted your ehaoted in th
election of directors, your bank or broker wasa#id to vote those shares on your behalf in thetieleof directors as the
felt appropriate. Under applicable regulations, yieank or broker does not have the ability to watar uninstructed shares
the election of directors on a discretionary basigo vote your uninstructed shares in rmnding proposals related
executive compensation. Thus, if you hold your ehan street name and you do not instruct your lmarikcoker how to vot
in these matters, no votes will be cast on youatfeNour bank or broker will, however, continuehave discretion to vo
any uninstructed shares on the ratification of dppointment of comScor®’'independent registered public accounting
(Proposal Two).

How does the Board of Directors recommend that | vie?
The Board of Directors recommends that you water shares:
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“ FOR ” the three nominees for election as directors {Bsal One);

“ FOR " the ratification of the appointment of Ernst & img LLP as comScorg’independent registered put
accounting firm for the fiscal year ending Decem®&r2014 (Proposal Two); and

“ FOR " the approval, by non-binding vote, of executivenpensation (Proposal Three).
What happens if additional matters are presented athe 2014 Annual Meeting?

If any other matters are properly presented forsimration at the 2014 Annual Meeting, includingyomg other things
consideration of a motion to adjourn the 2014 Anmdeeting to another time or place (including, waith limitation, for the
purpose of soliciting additional proxies), the pers named as proxy holders, Magid M. Abraham amdeSkElatta, or either ¢
them, will have discretion to vote on those mattiersaccordance with their best judgment. comScaresdnot currentl
anticipate that any other matters will be raisethat2014 Annual Meeting.

Can | change my vote?

Subject to any rules your broker, trustee or nomimay have, you may change your proxy instructaireny time before yol
proxy is voted at the 2014 Annual Meeting.

If you are the stockholder of record, you may cleaggur vote (1) by granting a new proxy bearincager date (whic
automatically revokes the earlier proxy) using ahthe voting methods described above (and urgilapplicable deadline f
each voting method), (2) by providing a writtenioetof revocation to comScoseCorporate Secretary at comScore,
11950 Democracy Drive, Suite 600, Reston, Virgip@190 prior to your shares being voted, or (3) tigraling the 201
Annual Meeting and voting in person. Attendanc¢hatmeeting will not cause your previously granpeoxy to be revoke
unless you specifically so request.

If you are a beneficial owner of shares held ieettname, you may change your vote by (1) submitiew voting instructior
to your broker, trustee or nominee or (2) if yowdabtained a legal proxy from the broker, trusteaominee that holds yo
shares giving you the right to vote your sharesatbgnding the 2014 Annual Meeting and voting irspa.

What happens if | decide to attend the 2014 AnnuaMeeting, but | have already voted or submitted a poxy card
covering my shares?

Subject to any rules your broker, trustee or nomimay have, you may attend the 2014 Annual Meetitd)vote in persc
even if you have already voted or submitted a proesg. Any previous votes that were submitted by wdl be supersede
by the vote you cast at the 2014 Annual Meetinga& be aware that attendance at the 2014 Annugtingewill not, by
itself, revoke a proxy.

If a broker, trustee or nominee beneficially holdsyour shares in street name and you wish to attenché 2014 Annua
Meeting and vote in person, you must obtain a legadroxy from the broker, trustee or nominee that hotls your shares
giving you the right to vote the shares.

What should | do if | receive more than one Notic®f Internet Availability or set of proxy materials?

You may receive more than one Notice of Interneaifability or set of proxy materials, including rtiple copies of prox
cards or voting instruction cards. For examplgoi hold your shares in more than one brokeragewntcyou may receive
separate Notice of Internet Availability or votiirgstruction card for each brokerage account in Wiyiou hold shares. If yc
are a stockholder of record and your shares aiisteegd in more than one name, you will receiveertban one Notice «
Internet Availability or proxy card. Please complesign, date and return each comScore proxy aavdtimg instruction car
that you receive to ensure that all your shareseated.

Who will count the votes?

comScore’s board of directors has designatpdesentatives of Wilson Sonsini Goodrich & Rostite Companys outside
counsel, to serve as inspector of election.

Where can | find the voting results of the 2014 Anunal Meeting?
We intend to announce preliminary voting resultghat 2014 Annual Meeting and will publish final ués in our Currer
Report on Form 8-K, which will be filed with the 8Bwithin four (4) business days following the 208dnual Meeting.

Who will bear the cost of soliciting votes for the2014 Annual Meeting?

comScore will pay the entire cost of preparing,easding, printing, mailing and distributing theseoxy materials an
soliciting votes. We may reimburse brokerage firmastodians, nominees, fiduciaries and other persepresentin
beneficial owners for their reasonable expensdwsrmarding solicitation material to such beneficiatners. Our director
officers and employees may also solicit proxiepénson or by other means of communication. Sucbctlirs, officers an
employees will not be additionally compensated rhay be reimbursed for reasonable oupotket expenses in connect
with such solicitation.

If you choose to access the proxy materials andite over the Internet, you are responsible foerimét access charges )
may incur.

\What ic the deadline tn nrnnnce artinne for cancimatinn at next vear'es anniial meetina nf cetackhnldexr nr tan naminate



individuals to serve as directors?




You may submit proposals, including recommendatiofisdirector candidates, for consideration at fatwstockholde
meetings.

comsScores bylaws provide for advance notice proceduregtommend a person for nomination as a directoo q@ropost
business to be considered by stockholders at aimgedtor the 2015 annual meeting of stockholdeushsnominations ¢
proposals, other than those made by or at thetitireof the board of directors, must be submitteaviiting and received k
our Corporate Secretary at our offices no laten thiarch 14, 2015, which is 90 days prior to theieensary of the expecte
first mailing date of notice of availability of thiproxy statement. If our 2015 annual meeting ofldiolders is moved mo
than 30 days before or after the anniversary dateio2014 Annual Meeting, then the deadline isdluse of business on t
tenth day following the day notice of the date bé tmeeting was mailed or made public, whicheveursdirst. Sucl
proposals also must comply with all applicable megaents of the rules and regulations of the SH& @hairperson of tt
stockholder meeting may refuse to acknowledge mtr@duction of your proposal if it is not made iangpliance with th:
foregoing procedures or the applicable provisiohewr bylaws. If a stockholder who has notified eore of his or he
intention to present a proposal at an annual mgekires not appear to present his or her proposalcit meeting, comScc
need not present the proposal for vote at suchingeet

In addition, for a stockholder proposal to be cdasid for inclusion in our proxy statement for #65 annual meeting
stockholders, the proposal must be submitted iingriand received by our Corporate Secretary ataffices at 1195
Democracy Drive, Suite 600, Reston, Virginia 20190 later than February 12, 2015, which is 120 dpsisr to the
anniversary of the expected mailing date of théceatf availability of this proxy statement.

A copy of the full text of the bylaw provisions disssed above may be obtained by writing to comSgs@erporate Secreta
at our principal executive offices at 11950 DemogrBrive, Suite 600, Reston, Virginia 20190 or lmgessing comScorg’
filings on the SEC’s website at www.sec.gov. Altines of proposals by stockholders, whether orimgdtided in comScore’
proxy materials, should be sent to comScore’s QatpdSecretary at our principal executive offices.

How may | obtain a separate copy of the Notice ohternet Availability?

If you share an address with another stockhold®eh estockholder may not receive a separate coplyeoNotice of Interne
Availability. Stockholders may request to receieparate or additional copies of the Notice of Iné¢rAvailability by writing
to comScore, Inc., 11950 Democracy Drive, Suite, @®6ston, Virginia 20190, Attention: Investor Redas. Stockholder
who share an address and receive multiple copideedflotice of Internet Availability can also regtiéo receive a single co
by following the instructions above.

How may | obtain comScore’s 2013 Form 10-K and othidinancial information?

Stockholders can access our 2013 ForniK1@8nd other financial information on our websiteravw.comscore.com under t
caption “Investors”or on the Securities and Exchange Commission's iteebs www.sec.gov. Alternatively, current &
prospective investors may request a free copy o263 Form 1, from: comScore, Inc., 11950 Democracy Drive,t&
600, Reston, Virginia 20190, Attention: Investorl®i®ens. We also will furnish any exhibit to the 13 Form 10K if
specifically requested upon payment of chargesapptoximate our cost of reproduction.

Who can help answer my questions?

Please contact our legal department by calling 4882000 or by writing to comScore, Inc., 11950 DemogrBrive, Suite
600, Reston, Virginia 20190, Attention: Legal Ddpsent.




DIRECTORS, DIRECTOR NOMINEES, EXECUTIVE OFFICERS AN D CORPORATE GOVERNANCE
Directors, Director Nominees and Executive Officers

The names of our directors, nominees for directal @xecutive officers and their ages, positions lgindraphies as of June 6, 2014 ar¢
forth below. Our executive officers are appointgt &nd server at the discretion of, our board oéalbrs. There are no family relationst
among our directors or executive officers.

Name Age Position

Executive Officers and Executive Directors

Serge Matta 39 President, Chief Executive Offared Class IIl Director

Magid M. Abraham, Ph.D. 55 Executive Chairmanhef Board of Directors and Class | Director
Gian M. Fulgoni 66 Chairman Emeritus and ClakBitector

Kenneth J. Tarpey(1) 61 Chief Financial Officer

Cameron Meierhoefer 42 Chief Operating Officer

Christiana L. Lin 44 Executive Vice Presidentn@el Counsel and Chief Privacy Officer

Non-Executive Directors

Jeffrey Ganek(3) 61 Class Il Director
William J. Henderson(3)(4) 66 Class Il Director
William Katz(2)(4) 59 Class | Director
Ronald J. Korn(3) 73 Class Il Director
Jarl Mohn(2)(4)(5) 62 Class | Director

Non-Executive Director Nominees
Russell Fradin 37 Class | Director Nominee

(1) As announced on May 8, 2014, Mr. Tarpey ingetedretire from his position as Chief Financiafi€r. Mr. Tarpey has agreed to continue to sesv€lzsief Financial Officer
until the filing date of our quarterly report onrf010-Q for the quarter ended June 30, 2014 (bobiavent later than August 15, 2014). Mr. Tarpay &lso agreed to assist
with transitioning the position and duties of théef financial officer.

(2) Member of nominating and governance comm

(3) Member of audit committe

(4) Member of compensation commit

(5) Mr. Mohn will not be standing for relection at the 2014 Annual Meet

Executive Officers and Executive Direct

Serge Mattdhas served as a member of our Board of Directaceshpril 15, 2014, as our Chief Executive Offisarce March 1,
2014 and as our President since June 2013. Fromh\2&x12 to June 2013, Mr. Matta served as Presi@ammercial Solutions. Prior to that,
he served in various senior positions at comSdociyding as President, Mobile and Operator Sohgj@nd as Executive Vice President,
overseeing our worldwide Telecommunications and ildgtractice. Prior to joining the Company in 2084r, Matta held positions at
MicroStrategy within the consulting group. Mr. Matiolds a B.S. degree in Finance from George Makuversity and an M.B.A. from
American University. Mr. Matta's leadership positiand experience with our company coupled witmigsagement abilities and his extens
knowledge of our industry qualify him to serve as@mber of our Board of Directors.

Magid M. Abraham, Ph.Dgne of our co-founders, has served as Executivér@aa of our Board of Directors since March 1, 2014
Dr. Abraham previously served as our President ft@30 to June 2013, as our Chief Executive Offiman 1999 to March 2014 and has beer
a member of our Board of Directors since 1999.985] Dr. Abraham founded Paragren Technologies, Wiich specialized in delivering
large scale Customer Relationship Marketing systiemstrategic and target marketing, and servetsashief Executive Officer from 1995 to
1999. Prior to founding Paragren, Dr. Abraham wapleyed by Information Resources, Inc. from 1988lW995, where he was President
Chief Operating Officer from 1993 to 1994 and latgze Chairman of the Board of Directors from 1984il 1995. Dr. Abraham received a
Ph.D. in Operations Research and an M.B.A. from NH& also holds an Engineering degree from theeERolytechnique in France. Dr.
Abraham'’s strategic and product vision, long higtas a co-founder and member of our Board of Dinsctand extensive knowledge of our
industry qualify him to serve as a member of ouaBloof Directors.

8




Gian M. Fulgoni, one of our co-founders, has served as our Chaimaeritus since March 1, 2014. Mr. Fulgoni pregilgwserved as
Executive Chairman of our Board of Directors fro892 to March 2014 and has been a member of ourdBwfdbirectors since 1999. Prior to
co-founding comScore, Mr. Fulgoni was employeditfpimation Resources, Inc., where he served asdeéréfrom 1981 to 1989, Chief
Executive Officer from 1986 to 1998 and Chairmarnhef Board of Directors from 1991 until 1995. Mulgoni has served on the board of
directors of PetMed Express, Inc. since 2002 aegipusly from August 1999 through November 2000. Mrigoni has also served on the
board of directors of the Advertising Research Fafion, an industry research organization, sin@82Ble also served on the board of
directors of Platinum Technology, Inc. from 199QL&99, U.S. Robotics, Inc. from 1991 to 1994, amdrvail.com, Inc. from 1999 to 2000.
Educated in the United Kingdom, Mr. Fulgoni holadsM.A. in Marketing from the University of Lancastnd a B.Sc. in Physics from the
University of Manchester. Mr. Fulgoni's strategision, long history as a co-founder and membernwfRBoard of Directors, extensive
knowledge of our business and experience as atdiratother technology companies qualify him toyees a member of our Board of
Directors.

Kenneth J. Tarpeljas served as our Chief Financial Officer sinceil&fy, 2009. As announced on May 8, 2014, Mr. Tgrioéends tc
retire from his position as Chief Financial Officktr. Tarpey has agreed to continue to serve asfCGlmancial Officer until the filing date of
our quarterly report on Form 10-Q for the quarteded June 30, 2014 (but in no event later than Augb, 2014). Mr. Tarpey has also agreed
to assist with transitioning the position and duti the chief financial officer. We thank Mr. Taspfor his years of service as our Chief
Financial Officer and wish him well following hisgarture. Prior to joining comScore, Mr. Tarpey \Eaecutive Vice President, Chief
Financial Officer and Chief Operating Officer of jottvideo, Inc., a Reston, Virginia-based proviodkvideo surveillance software, from 2003
until April 2009. From 2002 until 2003, Mr. Tarpesas Senior Vice President, Chief Financial Offiaed Treasurer of Ai Metrix, Inc., a
Herndon, Virginia-based provider of network optiatibn software. From 1997 until 2001, Mr. Tarpeysvizxecutive Vice President and Chief
Financial Officer of Proxicom, Inc., a NASDAQ-listénternet business consulting and development eomgMr. Tarpey holds an M.B.A.
from Babson College and a B.A. from College of ity Cross.

Cameron Meierhoefdnas served as our Chief Operating Officer sincechl@012. Prior to that, he held various seniortpmss at
comScore, most recently as Executive Vice Presiode@ustom Analytics from January 2009 to March2@hd as Senior Vice President of
Custom Analytics from January 2006 to January 280®r to joining comScore in 2001, he helped b&@ Data Online, a division of the
market research firm PC Data Inc. Mr. Meierhoef@dh a B.S. from Columbia University and a M.Snfrthe Georgia Institute of
Technology.

Christiana L. Linhas served as our EVP, General Counsel and ChiefdyrOfficer since August 2009. Prior to that, skeeved as our
Deputy General Counsel from February 2001 untildéfid2003, as our Corporate Counsel and Chief Pri@ftiger from March 2003 until
January 2006 and as our General Counsel and Ciineicl? Officer from January 2006 until August 2008s. Lin holds a J.D. from the
Georgetown University Law Center and a B.A. in Bdil Science from Yale University.

Nor-Executive Directors

Jeffrey Ganekas served as a director since May 2008. From Digeet®99 until November 2010, Mr. Ganek also seagdhairma
of the board of directors and chief executive @ffiof NeuStar, Inc., which provides clearinghouswises to the telecommunications industry.
From December 1995 to December 1999, Mr. GanekSeasor Vice President and Managing Director of Camimations Industry Services
Lockheed Martin, an advanced technology compamymFt993 to 1995, he was Vice President — Asia Qersifor Global TeleSystems
Group, a communications service provider in Eurape Asia. From 1991 to 1993, Mr. Ganek was Vicesident of Marketing at GTE
Spacenet, a satellite communications service pesvierom 1985 to 1991, he was Director of Markeing Corporate Development at MCI
Communications Corporation, a telecommunicatiomsany. From 1976 to 1985, he held management positt AT&T, a
telecommunications company, in Corporate DevelofnMarketing and Finance. Mr. Ganek holds an MaRRublic Policy and Management
and a B.S. in Economics from Carnegie-Mellon Ursitgr Mr. Ganek has more than 30 years of expeeiém¢he communications and
technology industries, and he brings broad strateigion to our Board of Directors.

William J. Hendersoias served as a director since August 2001. Mrdelesion was the 71st Postmaster General of the dUSt&tes.
He served in that position from May 1998 until re§rement in May 2001. Mr. Henderson also sengtha Chief Operations Officer of
Netflix, Inc. from January 2006 until February 2004t. Henderson also currently serves on the bo&directors of Acxiom Corporatiol
where he has been a director since June 2001. &rdétson holds a B.S. from the University of N&#rolina at Chapel Hill and served in
U.S. Army. Mr. Henderson brings to our Board ofdgitors his management experience as Postmasteraband his service as a director of
our company since 2001, which affords him uniquespectives on our growth and evolution.
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William Katzhas served as a director since June 2008. Sinee2D@4, Mr. Katz has also served as the chairm#medfoard of
directors of Visible World Inc., a privately-helduttimedia marketing services provider. From 199@@04, Mr. Katz served as President and
Chief Executive Officer of BBDO New York, the fldgp office of BBDO Worldwide, the world’s third lgest global agency network.

Mr. Katz holds a B.A. in Business and PsychologyrfrAmerican University. Mr. Katz brings to the Bdaf Directors his management
experience in the advertising and marketing ingustr

Ronald J. Korrhas served as a director since November 2005. $B2%&, he has served as the President of Ronald &onsulting,
which provides business and marketing servicesKidrn served as a director, chairman of the aumtitroittee, and member of the loan
committee of Equinox Financial Corporation from @9fhtil its acquisition in October 2005. Since 2006 has served as a director, chairman
of the audit committee and a member of the comgimmsand nominating and governance committees tWee@ Express, Inc., and since July
2003, he has served as a director, chairman cfutl# committee and a member of the compensatiomitiee of Ocwen Financial
Corporation. Prior to that, Mr. Korn was a partaad employee of KPMG, LLP, from 1961 to 1991, whaeevas the managing partner of
KPMG’s Miami office from 1985 until 1991. Mr. Korholds a B.S. from the Wharton School of Businesh@University of Pennsylvania and
a J.D. from New York University Law School. Mr. Kos experience in financial matters and as a mermb#re audit committee of other
companies provides the Board of Directors withriicial management and accounting experience.

Jarl Mohn,also known as Lee Masters from his radio careex skaved as a director since June 2008. Mr. Molar(kass | director
and is not standing for re-election at the 2014 waiiMeeting. We thank Mr. Mohn for his years ofvsee as a member of our Board of
Directors and wish him well following the expiratiof his term.

Nor-Executive Director Nominees

Russell Fradiris a nominee for election as a Class | member oBaard of Directors at the 2014 Annual Meetingncg Novembe
2010, Mr. Fradin has served as a director and ehxetutive officer of Dynamic Signal, a marketieghnology company that Mr. Fradin co-:
founded. He previously served as CEO of Adify aaertising company that Mr. Fradin tminded, from November 2005 to October 2(
Mr. Fradin served as our Executive Vice Presid€atiporate Development, from June 2000 to June 200¢l.Fradin holds a B.S. from t
Wharton School of Business at the University of iagivania. Mr. Fradirs familiarity with our business and strategy ans éxperienc
founding and managing advertising and marketingpames qualify him to serve as a member of our 8oéDirectors, if elected

Board Structure

Our board of directors has eight authorized semidetl into three classes (Class I, Class Il anas€lIl) with staggered threear terms
Three Class | directors are to be elected at tHiet 28nnual Meeting to serve a thrgear term expiring at the 2017 annual meetin
stockholders or until their respective successaxetbeen elected and qualified. The Class Il ard<ll directors will continue to serve tt
respective terms until the respective 2015 and 20tfial meetings of stockholders.

Board Leadership Structure

Our board of directors does not have a policy oatiwr or not the role of the Chief Executive Offie@d Chairman should be separate
it is to be separate, whether the Chairman shoailsebected from the namployee directors or be an employee. Currentlypperate with M
Matta serving as a director and our President dridf&xecutive Officer and Dr. Abraham serving as Bxecutive Chairman. We believe 1
the separation of the Chairman and Chief Execuiffecer positions suit the talents, expertise axgegience that each of Messrs. Abraham
Matta bring to the Company. Dr. Abraham'’s strateyid product vision, long history as afoonder and member of our Board of Direct
and extensive knowledge of our industry make hintl wuated to serve as our Executive Chairman.. Matta’s long history with th
Company and ability to lead and execute strategybaisiness plans make him well suited to servaesident and Chief Executive Officer.

Our board of directors does not have a policy mdigar the use of a lead independent director, anddwenot presently have a le
independent director.

Standing Committees of the Board of Directors

Our board of directors has established an audintittee, a compensation committee and a nominatidggavernance committee. Our bc
of directors and its committees meet regularly tigtmut the year and also hold special meetingsaahby written consent from time to time
appropriate. Our board of directors has delegatribws responsibilities and authority to its conte@s as generally described below.
committees regularly report on their activities autions to the full board of directors. Each cotteei of our board of directors has a wri
charter approved by our board of directors.
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Audit Committee

The audit committee of our board of directors recmnds the appointment of our independent registpudddic accountant, reviews ¢
internal accounting procedures and financial statgm and consults with and reviews the servicesiged by our independent registe
public accountant, including the results and samipeir audit. The audit committee met twelve tar{gcluding telephonic meetings) dur
2013.

The audit committee is currently comprised of RdnhalKorn (chair), William J. Henderson and Jeff@ggnek, each of whom is indepenc
within the meaning of the requirements of the Saes®xley Act of 2002 and applicable SEC and NASDAQsulRonald J. Korn is chairrr
of our audit committee as well as our audit comeeitfinancial expert, as currently defined under 3 rules implementing the Sarbane:s
Oxley Act of 2002. We believe that the compositaord functioning of our audit committee complieshwéill applicable requirements of
Sarbanes-Oxley Act of 2002, The NASDAQ Global Marked SEC rules and regulations.

The audit committee operates under a written chadepted by the board of directors, a copy of Whi available under thdrivesto
Relations” section of our website, http://www.comgcom.

Compensation Committee

The compensation committee of our board of directeviews and approves and/or recommends to oud lmdalirectors the compensat
and benefits for our executive officers, administeur stock plans, and establishes and reviewsrgiepelicies relating to compensation .
benefits for our employees. The compensation coteenihet nine times (including telephonic meetirtysjng 2013.

The compensation committee is currently comprisedViliam J. Henderson (chair), William Katz andr&ohn, each of whom
independent within the meaning of applicable NASDAQes. Mr. Mohn is not standing for etection and will not be a member of
compensation committee following the 2014 Annualelitey. Upon the recommendation of the nominating gavernance committee, |
Fradin will be appointed to the compensation cornteaieffective following the 2014 Annual Meetingeibcted as a director. We believe
the composition and functioning of our compensatommittee complies with all applicable requirenseot the Sarbane®xley Act of 200z
The NASDAQ Global Market, and SEC rules and regoitest Our compensation committee may form and dééeguthority to subcommitte
when appropriate.

The compensation committee operates under a wuttarter adopted by the board of directors, a otigepy of which is available under
“Investor Relations” section of our website, htypuww.comscore.com.

Nominating and Governance Committee

The nominating and governance committee of ourdoémirectors is responsible for, among otherdhijrreviewing the appropriate si
function and needs of the board of directestablishing criteria for evaluating and selectiegv members of our board of directors, subje
board of directors approval thereof; identifyingdarecommending to our board of directors for apptdadividuals qualified to becor
members of the board of directors; and monitorind anaking recommendations to the board of directoranatters relating to corpor
governance. The nominating and governance commmteteone time (including telephonic meetings) dyi2013.

The nominating and governance committee currerthsists of William Katz and Jarl Mohn. Mr. Mohnrist standing for relection an
will not be a member of the nominating and govecganommittee following the 2014 Annual Meeting. dpthe recommendation of 1
nominating and governance committee, Mr. Fradith mél appointed to the nominating and governancenuittee effective following the 20:
Annual Meeting if elected as a director. We belithatt the composition and functioning of our nontiimgand governance committee comg
with all applicable requirements of the SarbanetePAct of 2002, The NASDAQ Global Market and SHes and regulations.

The nominating and governance committee operatderua written charter adopted by the board of thrs¢ a current copy of which
available under the “Investor Relations” sectiorof website, http://www.comscore.com.

Risk Management

Our board of directors has an active role, as aevaod also at the committee level, in overseeiagagement of our compasytisks. Ou
board of directors regularly reviews informatiogaeding our credit, liquidity and operations, aslwae the risks
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associated with each. Our compensation committeesjgonsible for overseeing management of riskdingl to our executive compensai
plans and arrangements. Our audit committee ov@rse@agement of financial risks. Our nominating godernance committee manages |
associated with the independence of our boardrettirs and potential conflicts of interest. Widlech committee is responsible for evalue
certain risks and overseeing the management of gsic, our entire board of directors is regulanformed through committee reports ak
such risks.

Board of Directors and Committee Meeting Attendance

Our board of directors me eight times (includintepdonic meetings) during the year ended Decembe313. Each of our incumb
directors has attended at least sevdingypercent (75%) of the aggregate number of mgstheld by the board of directors (during thequ
in 2013 for which he was a director) and the agategumber of meetings held by the committees efotbard of directors on which st
individual served (during the period in 2013 foriethhe served as a committee member).

Independent members of the board of directors egtyuineet in executive session without managemessamt.

Annual Meeting Attendance

We encourage, but do not require, our directorattend our annual meeting of stockholders. Sixwfdirectors attended our 2013 ani
meeting of stockholders.

Director Nomination Process and Qualifications

Our nominating and governance committee identifizector nominees by first evaluating the curremnmbers of the board of direct
willing to continue in service. Current membershagkills and experience that are relevant to owingss and who are willing to continue
service are considered for nomination. If any menuf¢he board of directors does not wish to cargiin service, or the committee or boar
directors decides not to nominate a member faleetion, the committee identifies the desiredisléhd experience of a new nominee. Cu
members of the board of directors and senior manageare then polled for their recommendationsddie, we have not engaged third pa
to identify or evaluate potential nominees; howettee committee may do so in the future.

The nominating and governance committee will alsastder nominees recommended by stockholders, apdsach recommendatic
should be forwarded to our Corporate Secretaryriting at our executive offices as identified instiproxy statement. In accordance with
bylaws, such recommendations should include tHevirg information:

» the name, age, business address and residencesdtlitee proposed candidi

« the principal occupation or employment of the psgabcandidat

« the class and number of shares of our stock tlegpithposed candidate beneficially ov

» a description of all arrangements or understandigg&een the stockholder making the recommendatadseach director nominee i
any other person or persons (naming such perspareons) pursuant to which the nominations aretmade by the stockholder; and

< any other information relating to such director didate that is required to be disclosed in solites of proxies for elections of direct

or is otherwise required pursuant to Regulation ihder the Securities Exchange Act of 1934, as detk(including without limitatio
such nominee’s written consent to being named ynpaloxy statement as a nominee and to serve agetati if elected).
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While our nominating and governance committee tsestablished specific minimum qualifications @drector candidates, our commit
evaluates individual director candidates based @poeamber of criteria, including:

« a high degree of personal and professional intg
e commitment to promoting the long term interestswf stockholder:

< broad general business experience and acumen, wiaghinclude experience in management, financeketiag and accounting, wi
particular emphasis on technology companies;

e adequate time to devote attention to the affaisunfcompany

< an ability to bring balance to our board of dtogs in light of our compang’current and anticipated needs and in light ofstiks anc
attributes of the other board members; and

« other attributes relevant to satisfying the requieats imposed by the SEC and NASD.

We believe that our board of directors representesrable mix of backgrounds, skills, and expearéasn and they all share the pers
attributes of effective directors described abdhile they do not have a formal written policy omedtor diversity, the nominating a
governance committee and our board of directors @ssider diversity when reviewing the overall gasition of our board of directors, ¢
considering the slate of nominees for annual elacto our board of directors and the appointmenindfvidual directors to our board
directors. Diversity, in this context, includestfas such as experience, specialized expertisgrapbic location, cultural background, ger
and ethnicity.

Below are some of the specific experiences, qealifbns, attributes or skills in addition to thedpiaphical information provided above 1
led to the conclusion that each person should sasvene of our directors or to be nominated foctela to our Board of Directors in light
our business and structure:

Magid M. Abraham, Ph.D. is one of our cdeunders, President, Chief Executive Officer ardiractor. Dr. Abraham has over fifteen ye
of experience with our business in a variety oésahcluding research and development, sales anketivay and corporate administration, si
its inception. In addition, Dr. Abraham brings leisperience as a founder and senior executive ofiqare successful marketsearch bas
companies. Dr. Abraham has a deep understandiradl @ispects of our business. He also has significarporate governance experie
through service on other company boards and agenutive with other companies, and he has an exterslucational background.

Russell Fradinis a nominee for election as a Class | member ofBmard of Directors at the 2014 Annual Meeting.. Mradin has pric
experience as an employee of our company and @asnaér of other companies. Mr. Fradifiamiliarity with our business and strategy arg
experience founding and managing advertising anttetiag companies qualify him to serve as a membeur Board of Directors, if elected.

Gian M. Fulgoni, is one of our cdeunders, Executive Chairman and a director. Migéui has over fifteen years of experience with
business in a variety of roles including reseamtl development, sales and marketing and corporténéstration, since its inception.
addition, Mr. Fulgoni brings his experience as anfler and senior executive of previous successfulketresearch based compan
Mr. Fulgoni has a deep understanding of all aspa&fctair business. He also has significant corpagateernance experience through servic
other public company boards and as an executiieatfiter companies, and he has an extensive ednahbtiackground.

Jeffrey Ganekhas served as an executive or a member of the hufadirectors of several large technology and wbemunication
companies. Mr. Ganek has substantial experiench wasearch and development, sales and marketingcammbrate administration
technology companies. He also has significant aatpogovernance experience through his service tber @ompany boards and as
executive with other companies, and he has an sixieereducational background.

William J. Hendersorhas served as an executive or a member of the lmdaditectors of several large technology, dataregation an

multimedia companies. Mr. Henderson has substaexip¢érience marketing and the corporate administraif large businesses. He also
significant corporate governance experience thrdugliservice on other company boards, and he hagtansive educational background.

13




William Katz has also served as an executive of or a membédreoboard of directors of several marketing and dibileg companie
Mr. Katz has extensive experience in those indestias well as with corporate governance througlsdrvice on other boards of directors.

Ronald J. Korrhas served as an executive or a member of the lodalidectors of several large public companies. Kbirn has substant
experience as a public accountant, and he hasieuffibackground to qualify as our audit commitieancial expert. He also has signific
corporate governance experience through his seovicgher company boards, and he has an extergis@gonal background.

Jarl Mohn has served as an executive of or a member of thedbaf directors of several multimedia companies. Katz has extensi
experience in that industry, as well as with cogp@igovernance through his service on other badrdsectors.

Director and Director Nominee Independence

Our board of directors has determined that eadMedsrs. Ganek, Henderson, Katz, Korn and Mohndspendent under the rules of
SEC and the listing standards of the NASDAQ Stockriddt. In addition, our board of directors has deteed that Mr. Fradin would |
independent under the rules of the SEC and thadistandards of the NASDAQ Stock Market if electidebrefore, every member of the a
committee, compensation committee and nominatirdygovernance committee was or would be an indepgrdieector in accordance w
those standards. There were no related persoratmss considered in the last fiscal year in th&ednination of the independence of
directors.

Compensation Committee Interlocks and Insider Partipation

William J. Henderson, William Katz and Jarl Mohmel as our compensation committee during 2013.eNainthe members of ¢
compensation committee in 2013 was a present ordpofficer or employee of our company. In additidaring 2013, none of our officers |
an “interlock” relationship, as that term is defingy the SEC.
Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct andsEtit applies to all directors and employeehefdompany, including our princij

executive officer, principal financial officer amincipal accounting officer or controller. The[ftéxt of our Code of Business Conduct
Ethics is posted under the “Investor Relations'tisacon our website at http://www.comscore.com.

14




DIRECTOR COMPENSATION
Director Compensation Policies

Retainers and Meeting Fed3uring 2013, our non-employee directors were elgib receive an annual cash retainer based on thei
general service on our Board of Directors and &mithl cash retainers for participation or servisghairperson of certain committees of our
Board of Directors. In February 2013, our Nomingtamd Governance Committee requested that Compend&take a review of director
compensation in comparison to our compensation greerp. The amount of the retainers was determlirysaur Board of Directors based on
the results of that review.

During 2013, our normployee directors were eligible to receive an ahnash retainer of $30,000 for general servicewrboard o
directors.

Additional annual cash retainers for which memimerthe chair of certain committees of our boardioéctors were eligible in 2013
were as follows:

2013
Committee Chairperson Member
Audit $ 18,00( $ 10,00(
Compensation 10,00( 5,00(
Nominating and Governance 7,50((2) 3,00((2)

(1) In February 2013, after review of director gamsation in comparison to our compensation peripgithe retainers paid to the members and chawpesf our Nominating
and Governance Committee were found to be belownédian of the competitive market. Therefore, thar determined to increase the annual cash retai$¥,500 for
the Nominating and Governance Committee chair &@0B for the Nominating and Governance Committeenbers, to be paid on a prorated basis coverinicser
remaining prior to our July 2013 Annual MeetingStbckholders.

In the case of new non-employee directors, these dee prorated based on when the non-employe#datijeins our board of
directors during the year. Employee directors atecompensated for board of director or committawise in addition to their regular
employee compensation.

Equity-Based CompensatioNon-employee directors are also eligible to receivelstawards and option grants under our 2007 E¢
Incentive Plan. Our non-employee directors areledtto an annual restricted stock award having@proximate value of $90,000 at the time
of grant. In February 2013, our board of directtoaducted a review of our director compensatiorcjesd, which considered input from
Compensia. Based on this review, the Board appraw@dng other changes, an increase in the gramtvdhie of the annual restricted stock
award to $125,000 to improve the competitivenesh®tcompensation provided to the remployee directors as well as to appropriatehen
the role and responsibilities of our directors.

Each annual restricted stock award vests in fulinughe earlier of (i) the date of the respectivedr’'s next anniversary upon joining
our board of directors, (ii) the date of the fiastnual meeting of stockholders following the ddtgrant or (iii) a change of control.

ExpensesWe reimburse our non-employee directors for alboaable out-of-pocket expenses incurred in theopmdnce of their duties as
directors. Such expense reimbursements are noidedlas a component of compensation discloseeit?®il3 Director Compensation Table.”
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2013 Director Compensation Table

The following table sets forth certain informatiooncerning cash and non-cash compensation earnedrmonemployee directors i
2013. None of the non-employee directors receiygbo awards or other compensation in 2013.

Fees Earned or Paic Stock Awards ($)(1)

Name in Cash ($)(2) 2 Total ($)(2)

Gareth Chang(3) 28,00C 14,57¢€ 42,57€
Jeffrey Ganek 40,00C 139,60( 179,60(
William J. Henderson 50,00C 139,60( 189,60(
William Katz 37,50C 139,60( 177,10C
Ronald J. Korn 48,00C 139,60( 187,60(
Jarl Mohn 37,50C 139,60( 177,10C

(1) Represents the aggregate grant date fair ealomgputed in accordance with FASB ASC Topic 71¢hefstock awards granted to the non-employeeslis.Zlhe assumptions
used in the calculation of these award amountfaheded in Note 10 to the consolidated financtatements included in our Annual Report on FornKifér the year ende

December 31, 2013.

(2) In February 2013, the Board amended our diresimpensation policy to increase the annual patstiner, equity-based compensation, and the eaatmers for the
Nominating and Governance Committee chair and @mbers, as described above. The amounts reporteis iable reflect these increas
(3) Mr. Chang did not stand for reelection at the ehidi@term in July 201

The number of shares of our common stock and thet giate fair value of each stock award reporteatiéri'Stock Awards” column above are

as follows:
Number of Grant Date Fair

Name Award Type Grant Date Shares Value($)(1)
Gareth Chang(2) Restricted Stock February 18, 2013 897 14,57¢€
Jeffrey Ganek Restricted Stock February 18, 2013 897 14,57¢€
Jeffrey Ganek Restricted Stock July 23, 2013 4,725 125,02¢
William J. Henderson Restricted Stock February 18, 2013 897 14,57¢€
William J. Henderson Restricted Stock July 23, 2013 4,725 125,024
William Katz Restricted Stock February 18, 2013 897 14,57¢€
William Katz Restricted Stock July 23, 2013 4,725 125,024
Ronald J. Korn Restricted Stock February 18, 2013 897 14,57¢€
Ronald J. Korn Restricted Stock July 23, 2013 4,725 125,02¢
Jarl Mohn Restricted Stock February 18, 2013 897 14,57¢€
Jarl Mohn Restricted Stock July 23, 2013 4,725 125,02¢

(1) In February 2013, the Board amended our diresimpensation policy to increase the equity-baseapensation for our non-employee directors asriesi above. The

February 2013 stock awards reported in this tadfleats the pro rated portion of this increase.

(2) Mr. Chang did not stand for reelection at the efldi®term in July 201
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EXECUTIVE COMPENSATION

COMPENSATION DISCUSSION AND ANALYSIS

The following discussion and analysis of our congagion arrangements with our named executive offishould be read together
with the compensation tables and related disclesseeforth elsewhere in this proxy statement. i@umed executive officers for the year en
December 31, 2013 were:

Magid M. Abraham, Chief Executive Officer (0UCEQ");

Serge Matta, Preside

Gian M. Fulgoni, Executive Chairman of our boafdlirectors (our “Executive Chairman”
Kenneth J. Tarpey, Chief Financial Officer; .

Cameron Meierhoefer, Chief Operating Offi

On February 11, 2014, our board of directors apgpdiMr. Matta as our Chief Executive Officer. Mralth assumed his new role on
March 1, 2014, when Dr. Abraham, our then-curreBOCretired from that position and transitionedhi® new role as Executive Chairman of
our board of directors. Mr. Fulgoni became our @han Emeritus at that time as well. For a discussioMr. Matta’s and Dr. Abraham’s
compensation arrangements in their new roles, 2@k} Executive Compensation Decisioasewhere in this section. Mr. Fulgoni's
compensation remained unchanged following his chamgole.

This discussion contains forwaloleking statements that are based on our curramspdnd expectations regarding future compens

programs.

Executive Summary of Chief Executive Officer Compensation

The total compensation of Dr. Abraham, our CEQC20t 3, was comprised of the following elements:

Base salary, which was paid almost entirelyhimform of restricted shares of our common stodieinof cash, and
which was maintained without increase from our GEZD12 base salary;

. There was no shotérm incentive planned for, or made, in 2(

. Long-term incentive made in the form of vestofghe second tranche of a 3-year performance-bageity award

granted in 2012, and whose amount was based acttievement of pre-established 2013 company pedioca
objectives; and

. Certain welfare benefits, including health aeat@l insurance, life insurance, short-term angd-tamm disability

insurance, and a 401(k) plan.
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In 2013, over two-thirds of Dr. Abraham’s annuallizable compensation was at risk. The below tdhistrates Dr. Abraham's 2013
target compensation to the extent performance aneperformance based.

EBase salary
DRetention

EBonus Achievement
(Performance Based)

mBonus
Overachieve ment
(Performance Based)

Both our short-term and long-term incentive comp#ins award opportunities have a common pay-fofgperance design. Each
rewards one or more elements important to the gbort or long-term our interests and those of tockholders.

Our recent performance and the variability in o&QCs “realizable” compensation demonstrate thengtdink between our pay and
our performance, as well as the challenging natfitee performance objectives that we use to mtdivar executive officers:

= In 2012, when we made substantial investmentsiirdigital business analytics strategy, therebpleamsizing the creation of
sustainable long-term growth at the expense oftabhaon returns, we did not meet our revenue andsaefl EBITDA objectives
for the year. Accordingly, Dr. Abraham earned narsB from the first installment of his performamased equity award for the
year. In addition, he saw the value of the initistallment of his retentic-based equity award decrease in value by 8uding the
course of the year.

= In 2013, with our strong financial performancettee year, as reflected by our achievement of 184%ur revenue objective and
200% of our adjusted EBITDA objective for the ydar, Abraham earned 165% of the second installraghts performance-
based equity award (including both performabased bonus achievement and overachievement).cCareibcrease in stock pri
during the course of year, the value of the perforoe- and time-based equity that vested in 201@ased an additional 77%.
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The relationship between our financial performanceach of the past two years and Dr. Abraham’zadzle compensation for each
year can be illustrated graphically by the follogiichart which shows his annual target total dioechpensation opportunity, broken out
performance and nonperformance-based componentepgsared to his actual annual realizable compimsat
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2012 Performance-Based Equity Award

On March 29, 2012, our compensation committee gchbtr. Abraham the opportunity to earn up to 96 §ité&res of our common
stock annually in 2012, 2013, and 2014 for achigvarget levels for revenue and adjusted EBITDAlgghed at the beginning of each year
(the “2012 Performance-Based Equity Award”). Iniidd, the 2012 Performance-Based Equity Award tes Dr. Abraham with the
opportunity to earn an additional 96,666 sharesialiyin 2012, 2013, and 2014 if our business ededdhe relevant target levels for revenue
and adjusted EBITDA.

In March 2013, our compensation committee estadtithe target levels for the 2013 performance peaofollows: $278.3 million i
revenue and $50 million in adjusted EBITDA for théial tranche of shares, and $295 million in newre and $60 million in adjusted EBITDA
for the “overachievement” tranche of shares.

In February 2014, our compensation committee deteranthat our busine$smd achieved $285.5 million in revenue and $60ionilin
adjusted EBITDA. As a result, our compensation catte approved the vesting of a blended 165% ofahget amount for the second tranche
of Dr. Abraham's 2012 Performance-Based Award €dr, 916 shares of our common stock).

Our CEO's realizable pay as of fiscal year-end faasbove the targeted amount, due in large pdhaarants of performance-based
equity awards, for which performance goals wereamy achieved, but surpassed. We believe thabtiichy highlights the limitations in
focusing solely on compensation reported in"8@L.3 Summary Compensation Tabl&lthough that table is useful for comparing payossr
companies, we do not believe it conveys a complieteire of our pay-for-performance approach to cengation, or the actual impact of that
approach on pay realized or realizable by our CE®aher named executive officers.

Our Philosophy

The objective of our compensation programs foreployees is to attract and retain top talent. @umnpensation plans are designed
to motivate and reward employees for achievemepbesitive business results and also to promotesaftce accountability.
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In determining the compensation arrangements ohaared executive officers, we are guided by thiefiohg key principles:

Attract and Retain Top TalerOur compensation arrangements should be suffitéealfow us to attract, retain and motivate
named executive officers with the necessary skilid talent to successfully manage our businessgakto consideration a
number of factors such as market studies, exparjaiternative market opportunities, and consistevith the compensation
paid to other professionals within our organization

Promote Business Performance AccountabiCompensation should be tied, in part, to the peréarce of the portion of the
business for which a named executive officer ipoasible and how that named executive officer'simss unit or area
performs and contributes to our overall financiatfprmance.

Promote Individual Performance AccountabiliCompensation should be tied, in part, to the irtligi named executive
officer's performance to encourage and reflectiiutlial contributions to our overall business parfance.

Align Stockholder InterestCompensation should be tied to our financial pengce, in part, through equity awards, which
help to align our named executive officers’ intésesgith those of our stockholders.

Application of our Philosoph

We believe that our executive compensation progappropriately balances short-term and long-terrmetds, cash and equity
elements, and fixed and contingent payments. Wl aqpp compensation philosophy using both quantésand qualitative standards to
motivate our named executive officers and rewaettlfior achieving the following goals:

develop a culture that embodies a passion for osinlkess and a drive to achieve and exceed estathlgghals and objective
provide leadership to the organization in such g agto maximize the results of our business ojers
lead us by demonstrating forward thinking in themion, development and expansion of our busirsx

effectively manage organizational resources tovedtie greatest value possible from each dollsgstec

Our executive compensation program aims not onotapensate top talent at levels that we beliesganerally at or near the
median of the competitive market (as reflected blyammpensation peer group), but also to be prapete relative to compensation paid to
other professionals within our organization, antbeécappropriately linked to our short-term and loeaign performance results and to the value
we deliver to our stockholders. In some instanaesmay seek to adjust our compensation levelsaretient that our compensation committee
believes such compensation would be in our bestest to attract or retain a specific executivéceff We seek to maintain a performance-
oriented culture with a compensation approachraards our named executive officers when we aehéed exceed our goals and objectives
while putting at risk a significant portion of theiompensation against the possibility that oulgyaad objectives may not be achieved. Our
compensation committee considers both qualitatibcuantitative factors as measures of individesfggmance and weights these factors in
assessing a particular individual's performance.

Overall, our approach is designed to relate thepmomeation of our named executive officers to thiediong: the achievement of short-
term and long-term goals and objectives; theirimghess to challenge and improve existing poliaied structures; and their capability to take
advantage of unique opportunities and overcomédlffchallenges within our business.

Role of Our Compensation Committee

Our compensation committee approves, overseesnénpiets our executive compensation program datecepolicies and practices,
including our 1999 Stock Plan, our 2007 Equity Imoee Plan and other compensation, incentives amefits programs. Our compensation
committee is appointed by our board of directonsl eonsists entirely of directors who are “outdiétectors”for purposes of Section 162(m)
the Internal Revenue Code, “non-employee directiimspurposes of Exchange Act Rule 16b-3, and ‘freshelent directors” under the listing
standards of the NASDAQ Stock Market.

Our compensation committee is comprised of Messeaderson, Katz and Mohn, and is chaired by Mr.déeson.
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Our compensation committee reviews and approvesxagutive compensation program to ensure thatcbnsistent with our
compensation philosophy and corporate governanickelines. Our compensation committee also is resiptefor establishing the executive
compensation packages of our named executive office

Our compensation committee takes the followingstegensure that our executive compensation proggaonsistent with both our
compensation philosophy and our corporate govemgnielines:

» regularly reviews the performance of and thaltobmpensation earned by or awarded to our CECEardutive Chairman
independent of input from them;

e examines on an annual basis the performancaraftber named executive officers with assistangm four CEO and
Executive Chairman and approves total compensatckages for them that it believes to be consistithtthose generally
found in the marketplace for executives in complargbsitions;

» regularly holds executive sessions of compensatonmittee without management present;

e engages a compensation consultant to revievexegutive compensation policies and practices aodige analysis of the
competitive market for our named executive offidarsonnection with setting their base salaries eaity-award levels.

As part of its decision-making process, our comp8as committee evaluates comparative compensdadm which includes base
salary, equity and other compensation componeois imilarly situated companies. Our compensat@mnroittee determines the estimated
amount of compensation for each named executiveenfbased on the following key factors:

0] how much we would be willing to pay to retain thamed executive office
(i)  how much we would expect to pay in the marketptaaeplace that named executive officer;
(i)  how much that named executive officer could otheeniommand in the employment marketp!

Further, our compensation committee considersebemmendations of our CEO who annually reviews aditipe market data,
individual performance and changes in roles orassibilities of other executive officers, and preps adjustments to the named executive
officer's compensation based on this review. Byuatang the comparative compensation data in lafiihe foregoing factors, we believe our
compensation committee is better able to tailoc@spensation determinations with the specific sesdl responsibilities of the particular
position as well as the performance and uniqueifipations of the individual named executive office

Role of Compensation Consult:

Our compensation committee is authorized to rdterservices of one or more executive compensatiersors from time to time, as
it determines in its discretion, in connection wttle discharge of its responsibilities. During 2048r compensation committee retained the
services of Compensia, Inc., a national compensaosulting firm, as its compensation consult@ampensia serves at the discretion of our
compensation committee. Compensia was engageavapradvice and information relating to executifiéicer and director compensation. In
2013, Compensia assisted our compensation commmt{@ereviewing our compensation peer group, dialyzing the compensation of our
executive officers, (iii) reviewing and analyzingrket data related to our executive officers’ bealaries, short-term cash incentives, and lon
term incentive compensation levels, and (iv) evahgaequity plan design and structures.

Compensia reports directly to our compensation citteenand did not provide any services to us ormanagement in 2013 other
than those provided to our compensation committegeacribed above. Our compensation committeedrasdered the independence of
Compensia in light of the NASDAQ Marketplace Rubescompensation committee advisor independencéhandiles of the Securities and
Exchange Commission and has concluded that the pesfkrmed by Compensia did not raise any condiiéhterest.

2013 “Say-On-Pay” Advisory Vote

We conducted a stockholder advisory (non-bindiragwn the compensation of our named executivearffi(a so-called “say-on-
pay” vote) for the year ended December 31, 201182013 Annual Meeting of Stockholders pursuantites
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promulgated under Section 14A of the SecuritieshBrge Act of 1934, as amended. Our stockholdenessed substantial support for the
compensation of our named executive officers fernjtbar ended December 31, 2012, with more than@U#e votes cast for approval of their
compensation. Our compensation committee caredwiffuated the results of this advisory vote andeébdback we received from several of
our major stockholders in connection with its gehewaluation of our executive compensation prograhaking into account the results of the
say-on-pay vote, along with other factors suchuascorporate business objectives and our comp@msetimmittee’s review of compensation
peer group data (as discussed in more detail betmw)compensation committee did not make charmesitexecutive compensation program
and policies as a result of the 2013 “say-on-paytév

Review of Compensation Policies for 2(

In the fourth quarter of 2012, as part of our ongadommitment to link current compensation levelsur compensation philosophy
and business strategy, our compensation commétpeested that Compensia review our direct compiensatvels, including base salary, total
cash compensation and total direct compensaticsu il 2013, our compensation committee requestgdbmpensia review our
compensation peer group and recommend any appi®pipaates.

Compensia updated the compensation peer grougpaisifrom investment banks as well as managemput &s to companies with
whom we may compete for executive talent. All af tompanies included in the compensation peer groaiproviders of digital marketing
intelligence or related analytical products andisess, marketing services and solutions or suregyises. Upon consultation with our
compensation committee and management, as wefiasaonducting independent research, Compensianreeoded and our compensation
committee used the following peer group througflit3:

Arbitron Liquidity Services Responsys

Constant Contact LogMeln Synchronoss Technologies
Costar Group MicroStrategy The Active Network

Dice Holdings OpenTable ValueClick

Forrester Research QuinStreet Vocus

Kenexa Rentrak

Compensia provided a report to our compensationmuitiee in February 2013 with observations and asedyregarding the direct
compensation levels of our named executive officEBne 2013 study referenced both published compienssurvey data of comparably-sized
companies targeting a range of companies with tea®ior market capitalization from half to twiceoofr revenues or market capitalization.

Our compensation committee chose to referenceGtfegercentile of the compensation peer grouptéodécisions with respect to
individual compensation components as it believad $uch positioning would be at a competitive léoeour named executive officers as v
as consistent with industry practices in the tetbgosector. In making this determination, our cemgation committee considered such fac
as our stage of development, the size and chaistterof our Company, based on both headcounbaedations and balance sheet
characteristics, as well as the expected futureacheristics of our business relative to our idedicompensation peer group.

Executive Compensation Program Elements

Our executive compensation program consists o&tpranary elements: base salary, short-term angHierm incentive compensation
(in the form of equity awards) and welfare and tiebénefits. We use equity awards as our short-gerthlong- term incentives to further align
executive interests with shareholder interests.

Our compensation committee evaluates executive easgtion and strives to apply the mix of these etgmin a manner that
implements our compensation philosophy while meetiar objectives to attract and retain top talesw@ compensation that is consistent with
or more attractive than other opportunities whimadjusting for individual relative performanaedaesponsibilities as well as our business
goals. Our compensation committee has no formatyébr allocating compensation among the compémsatomponents described above.
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Base Salan

Base salary is used to recognize the experienils, $kowledge and responsibilities required ofleaamed executive officer, as well
as to reflect market conditions as indicated bgnesice to our compensation peer group. As we ligitansidered our named executive
officers’ compensation for 2013, base salary deitgations were guided primarily by our objectivepimvide compensation at levels to attract
and retain top talent. In setting the 2013 basariesl of our named executive officers, our compgmsa&ommittee took into account a number
of factors, including the individual’s senioritypgition and functional role, level of responsilyilihis accomplishments against personal and
group objectives, and the compensation analysisapeel by Compensia. In addition, our compensationnsittee considered the market for
corresponding positions within comparable geogmphéas and industries as well as the state dfwiness and our cash flows.

The base salaries of each of our named executiieeis are reviewed on an annual basis and, ifraeted appropriate, adjustments
are made following each fiscal year, within thetesihof our overall annual merit increase structared at other times as appropriate, in each
case to reflect performance-based factors, madetptonditions and the overall performance of asiress.

In early 2013, our compensation committee evalutitedase salaries of our named executive offit#ith the exception of Dr.
Abraham and Mr. Fulgoni, our compensation commitketermined to set base salaries of our named gxeaificers for 2013 in amounts tt
were consistent with our overall annual merit glifdss. No change was made to Dr. Abraham's or Migéni’'s base salary for 2013, and,
consistent with its decision in 2012, to maintdigrament with stockholder interests, our compemsatiommittee determined that their base
salaries would continue to be paid in shares ofcourmon stock.

The following table sets for the annualized basari&s for 2012 and 2013 for each named execufiieeo:

Name and Principal Position 2012 2013(1) Percentage Change

Magid M. Abraham, Ph.D. $ 500,00( $ 500,00((2) 0.C%
Chief Executive Officer and Director

Serge Matta 335,00 415,00(2) 24.(%
President

Gian M. Fulgoni 375,00( 375,00((2) 0.C%
Executive Chairman of the Board of Directors

Kenneth J. Tarpey 350,00 367,50( 10.9%
Chief Financial Officer

Cameron Meierhoefer 300,00( 321,00( 7.(%

Chief Operating Officer

(1) All base salary adjustments amounts were effectivApril 1, 2012

(2) For the period from January 1, 2013 throughddeber 31, 2013, in lieu of receiving a cash saksagh of Dr. Abraham and Mr. Fulgoni received wara of shares of our
common stock with a value equal to the amount lafrgdoregone by each, less amounts paid to therash during 2013 to cover health benefits, baseti® closing price
of our common stock as reported on the NASDAQ Gldkerket at the close of trading on October 31,261 the first three calendar quarters in 2018}, @m December 3:
2013 for the fourth calendar quarter in 2013. Thmber of shares of our common stock delivered ¢ @amed executive officer reduced by the numbehafes necessary
to satisfy applicable tax withholding requirements.

(3) InJune 2013, Mr. Matta was promoted to Presidird, his base salary was increased to $415,00@sin¢kv role

Equity-Based Incentive Compensation

Our equity-based incentive compensation practicegamarily guided by our objective of aligningetmterests of our named
executive officers with the interests of our stamklers. Through possession of stock options, sharesstricted stock and restricted stock unit
awards, our named executive officers participatiénlong-term results of their efforts, whetherappreciation of our Company’s value or the
impact of business setbacks, either company-spamifindustry-based. Additionally, stock optionisares of restricted stock and restricted
stock unit awards provide a means of ensuringetention of our named executive officers, in tihalytare in almost all cases subject to ve:
over an extended period of time, often multiplergea
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Restricted stock and restricted stock unit awardsggeanted periodically, and are typically subjectesting based on the named
executive officer's continued employment. Histollizamost of these awards have been designed tooves three or four year periods,
beginning on the date of the grant. We have as®fiequently used stock options in prior periods.

Typically, we have used restricted stock and retgtri stock unit awards as a form of both short-taneh long-term incentive
compensation. Our compensation committee has peefféne use of restricted stock and restricteckstoé awards in favor of stock options
for this purpose since our common stock becameguitaded because it results in less dilutiomof existing stockholders, provides some
immediate, tangible value to our executive officarsd does not require cash outlay by our execufifigers. At the same time, restricted stock
with multi-year vesting promotes executive retemtichile motivating our executive officers to purdarg-term growth initiatives. Further, we
have increasingly imposed performance-based vestipgirements on large restricted stock unit awards

Typically, upon joining us, each named executiiecef has been granted an initial restricted starckestricted stock unit award, the
value of which has been determined primarily basedompetitive conditions applicable to the indiadls specific position. In addition, our
compensation committee considers the number oéstarour common stock subject to the outstandiuity awards held by other executives
in comparable positions within our Company wheredwatning the number of shares to grant to each dawecutive officer, as well as the
number and value of shares from previously-graatedrds that remain unvested. Based upon input @ompensia and as approved by our
compensation committee, we believe this strategpisistent with the approach of our compensatemsr group and, in our compensation
committee’s view, is appropriate for aligning tlad-term interests of our named executive offiegrd our stockholders.

Periodically, our compensation committee grantstgguwards to our named executive officers basedroassessment of their
sustained performance over time, their abilityffect results that drive value to our stockholdéngjr level of responsibility within our
organization, and the retentive value of their weé equity holdings. Our CEO reviews the perforoeanf our other named executive officers
and makes recommendations to our compensation dv@enfior additional equity awards for these indists. These retention awards are
considered as part of our overall targeting of3@th percentile of our compensation peer group.

2013 Named Executive Officer Retention Awards amtive Incentive Compensation Policy

In June 2013, following its review of the compermaanalysis prepared by Compensia, our compemsatimmittee approved the
following equity awards for our named executivdafs (with the exception of our CEO):

* ashort-term performance-based equity awarlerfarm of shares of our common stock to be eabased on our
performance in 2013;

* along-term performance-based award in the fofrshares of shares of our common stock and resdrgtock units to be
earned based on 2013 annual performance and tinvisee equal annual increments in February 20045 and 2016; and

» along-term time-based equity award in the fofmestricted stock units to be earned in threeabgonual increments in
February 2014, 2015 and 2016.
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Value of Short-Term Performance-Based Stock  Value of Long-Term Performance-Based Stock Value of Long-

Bonus Level for Annual Performance at Time of

Bonus Level for Annual Performance at Time o

Term Time-

Grant(1) Grant(1) Based Incentive One-Time
Name and Principal Position Target Maximum Actual Target Maximum Actual at T|me(lo)f Grant Rejrt]?tc;evsa?(tjock
Serge Matta* $ 415,00 $ 830,000 $ 604,37: $ 300,000 $ 600,000 $ 600,000 $ 600,00( 50,00(
President
Gian M. Fulgoni 375,00( 750,00( 470,35’ 275,00( 500,00 500,00( 500,00( 25,00(
Executive Chairman of
the Board of Directors
Kenneth J. Tarpe€hief 275,62! 551,25( 336,61° 150,00( 300,00t 300,00( 300,00( 25,00(
Financial Officer
Cameron Meierhoefer 240,75( 481,50( 222,75¢ 150,00( 300,00( 300,00 300,00 25,00(
Chief Operating
Officer

* Mr. Matta was appointed President on June 193201
(1) Amounts represent the cash value of the shissasd as measured based on the closing priagr @bonmon stock reported on the NASDAQ Global Seléarket at the date
of grant. The shares actually awarded for each agffellows:

Short-Term Performance-Based Long-Term Performance-Based Long-Term Time-Based

Name Stock Bonus Shares Awarded  Stock Bonus Shares Awarded Incentive Shares Awarded
Serge Matta 18,96+ 18,82¢ 18,82¢
Gian M. Fulgoni 14,75¢ 17,25¢ 17,25¢
Kenneth J. Tarpey 10,56: 9,41: 9,41z
Cameron Meierhoefer 6,98¢ 9,41: 9,41:

Our compensation committee believes that this awdxdand the respective target levels for the itiwerawards are consistent with the
competitive market.

Performance-Based Awards

Unlike most bonus programs, we have adopted aipeact paying our shoierm incentives only in the form of equity. In atioi, we
grant our named executive officers performance-thésay-term incentives in the form of equity awatidat are earned over three years.

Our compensation committee has designed thesetineemrangements to be performance-based equitydsio be earned by our
named executive officers based on our Company’stagidindividual performance as described beloDatermination of 2013 Executive
Incentive Compensation Policy Awar’ Once our compensation committee determines the minodwach award that has been earned based
on our performance achievement for the performaeciod, the number of shares of our common stoakdhch named executive officer
receives is determined by dividing the appropréateunt earned by the closing price of our commoaoksas reported on the NASDAQ Global
Select Market on the date of determination. Ouretdhexecutive officers must remain employed throtinghdate that our compensation
committee makes its determinations to earn thedsvar

Shares of our common stock earned with respetietshort-term incentive awards are vested on tteeafassuance. With respect to
the long-term incentive awards, one-third of thenber of shares of our common stock earned withewsp such awards vest immediately
upon the date of determination, and the remainimgthirds of such earned shares vest in two eqsshiiments on first and second year after
our compensation committee the date of determinatiil the full amount of the award is vested,jeabto continued employment through
each of the vesting dates.

Additional Long-Term Incentives

In 2013, compensation committee evaluated the ecéigruiting activity surrounding our executiveicgrs and determined that
retention-based grants previously issued to exeuwfficers required replenishment. As a resultjone 19,
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2013, our compensation committee approved certaqtione restricted stock unit-based retention asidrdaddition, in consultation with
Compensia, our compensation committee determiradttivas appropriate to establish a programmaiiz@ach to issuing longerm incentive
awards that included a mix of performance- and #rased restricted stock unit awards. This prograsapproved in June, 2013, with the f
awards the program to be issued in the first quaft2014. One-third of the number of shares asdediwith this long-term incentive program
are to vest immediately upon the date of deterriinaand the remaining two-thirds of the sharegesitio the award are to vest in two equal
parts on the date our compensation committee ritskaanual equity incentive plan determinationthia first and second year following the
date of grant until the full amount of the awardésted, subject to continued employment through e&the vesting dates.

Determination of 2013 Executive Incentive Compeosdolicy Awards

Under the 2013 Executive Incentive Compensatioiciahe 2013 award amounts established for ouretbexecutive officers were
determined by our compensation committee basets@onsideration of a weighted mix of quantitatiwviel qualitative -- such as client
retention, successful closure of strategic dealsiezement of critical product milestones, bookiggswth, the automation of internal financial
processes, and the resolution of litigation matf€he quantitative factors were based on comScexgscted financial performance in 2013.
Our compensation committee selected the targelsleval the weighting of the factors based on itseernce, as well as Compensia’s input.
Profitability measures are more heavily weightethiminterest of motivating Dr. Abraham and MesBbtatta, Tarpey and Fulgoni to achieve
increased profitable growth for our business atialev The 2013 ranges, target levels and weigliingur named executive officers were
calculated based on the following component factors

Weight of Component as part Short-Term PerformanceBased Stock

Bonus
Achievement of Min. Target Max. Abraham Tarpey Fulgoni Matta Meierhoefer
(dollars in millions

Target milestones for 2013

earnings before interest taxes,

depreciation and amortization,

or adjusted EBITDA $ 4500 $ 50.0C $ 60.0( 50% 0% 0% 0% 0%
Target milestones for 2013

revenue $ 264.¢ $ 2781 % 295.( 50% 8C% 80% 30% 0%
Individual qualitative factors N/A N/A N/A 0% 2C% 20% 70% 100%

Weight of Component as part Long-Term Performance-
Based Stock Bonus
Achievement of Min. Target Max. Abraham  Tarpey Fulgoni Matta Meierhoefer

(dollars in millions

Target milestones for 2013
earnings before interest taxes,
depreciation and amortization,
or adjusted EBITDA $ 45.0C $ 50.0C $ 60.0( 0% 10C% 10C% 100% 10C%
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In February 2014, our compensation committee regtbour results of operations for 2013 and assesaed of our named executive
officers’ respective performance. Accomplishmenishsas successful entry into a strategic agreemesupport of our advertising analytics
products, strong bookings growth, completion of ynaritical product milestones, resolution of seversgoing litigation matters, and other
accomplishments. The quickly changing market toclvitur company belongs has made establishmennhgftirm financial goals challenging
for companies like ours. As such, for the determidmeof short- and long-term incentives for our reghexecutive officers, we focused on
metrics that the we have found to be best in aggpasd enhancing the value created for shareh®ldénat of current year revenue (as part of
short-term incentive performance targets) and &&§UEBITDA (as part of long-term incentive perfomoa criteria). Further, any performance-
based award is made in stock, which further helppsegecutive officers align with shareholder inttre

Percentage Achieved in 2013

EBITDA Revenue Qualitative Total Short- and Long-Term
Name Achievement Achievement Performance Bonus as Compared to Target
Magid M. Abraham, Ph.D. 200% 134% N/A 16&%
Kenneth J. Tarpey 200% 134% 74% 12%
Gian M. Fulgoni 200(% 134% 10C% 131%
Serge Matta 200% 134% 153% 137%
Cameron Meierhoefer 20(% N/A 93% 11%
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Benefits and Perquisite

We provide the following welfare and health bersefit our named executive officers on the same laasilse benefits are provided to
all our employees:

health and dental insuran

+ life insurance

e short-and londerm disability; an
e a Section 401(k) pla

These benefits are consistent with those offeredthgr companies and specifically with those cormgmawith which we compete for
executive talent.

In general, we do not view perquisites or othespral benefits as a significant component of oecative compensation program.
Our compensation committee has the authority toagpperquisites, however, primarily for retentfmrposes or to accommodate specific,
and usually temporary, circumstances of executivies do not reside near their work locations.

Change of Control and Severance Agreements

Our named executive officers are parties to varagreements that provide certain payments and itetethem in the event of a
termination of employment, including in connectisith a change in control of our Company.

We believe that post-employment compensation aenawegits are useful retention tools that are padituhecessary in an industry,
such as ours, where there is frequent market ciolasioin. We recognize that it is possible that wayrhe subject to a change in control, and
that this possibility could result in a sudden dépe or distraction of our key executive officésshe detriment of our business. We believe
that these help to maintain the continued focusdattication of our named executive officers tortlassigned duties to maximize stockholder
value without the distraction that could resulinfrthe uncertainty of a potential or actual chanigeoatrol transaction. We also believe these
arrangements are competitive with arrangementsesffeo senior executives at companies with whontevepete for executive talent and are
necessary to the achievement of our business olgeaftmanagement retention.

Other Compensation Policies

Hedging Transactions

While our executive officers had not previously aggd in hedging transactions involving Company sges, we have adopted a
formal policy that prohibits hedging or similarnsactions to ensure that the members of our leligetesam (including our named executive
officers) and the non-employee members of our boadirectors bear the full risks of ownership of @ommon stock.

Pledging Our Securities

While our executive officers had not previously aged in the pledging of comScore stock, we havetadoa formal policy that

prohibits the pledging of comScore securities dlsmal for loans to ensure that a foreclosursweh securities would not trigger inadvertent
insider trading violations.
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2014 Executive Compensation Decisions

In connection with Mr. Matta's appointment as ouhi€® Executive Officer and Dr. Abraham’appointment as our Execul
Chairman in February 2014, our compensation coramiiipproved the following compensatory arrangenfentslessrs. Matta and Abrahe
effective as of March 1, 2014.

Mr. Matta

Our compensation committee increased Mr. Mattatmiahbase salary from $415,000 to $475,000. Intexhdiour compensatic
committee approved equity awards as follows:

* a short-term performandssed equity award in the form of shares of our mom stock to be earned based on
consolidated revenue and adjusted EBITDA perforraan@014;

» along-term performance-based award in the fofshares of our common stock and restricted stmits to be earned based
on 2014 annual performance and to vest in threalemnual increments in February 2015, 2016 and ;2aid

» along-term time-based equity award in the fofmestricted stock units to be earned in threeabgnnual increments in
February 2015, 2016 and 2017.

Achievement of any of the performanibased equity awards described above is expectbd tietermined by our compensation committe
February 2015, and subject to his continued sewiceach of the respective vesting dates.

The target values for the these awards are sumeaanizthe table below, with the number of shardsrd@ned, based on the closing pric
our common stock as reported on the NASDAQ Globaikdt at the close of trading on the date of deitextion.

Value of LTI Time-Based
Value of STl Performance-Based Stock Value of LTI Performance-Based RSU RSU Award at time of

Bonus at Time of Grant Bonus at Time of Grant Grant
Target Maximum Target Maximum
$ 700,000 % 1,400,000 % 700,000 % 1,400,00! $ 700,00(

Additionally, our compensation committee approveshe-time promotion award of 44,459 shares. 50%isfpromotion award (or 22,230
shares) will be earned based on company-level pedice targets established for 2014. The comparel-feerformance targets are 50% base
on revenue and 50% based on adjusted EBITDA pedgocer The performance-based portion of this awdtdedetermined on or around
February 18, 2015, with one-third of the numbesludres subject to the LTI awards to be immediatested at the time of award, and ahed

of the number of shares subject to the one-timecweilaall vest annually on each of February 18, 21i2017. The remaining 50% of this
promotion award (or 22,229 shares) will vest inagunnual installments on February 18, 2015, 28h6,2017. In each case, the vesting will
be subject to Mr. Matta's continuation as a serpicwider to us.

Dr. Abraham

Anticipating a reduction in responsibility in hisle as Executive Chairman, but also desiring taimestrong incentives for [
Abraham to remaining engaged with the our companyproviding continuing transition support as wedl laading several strategic proc
development initiatives, our compensation committpproved a change in Dr. Abraham's compensatiaiescribed below. Our compensa
committee reduced Dr. Abraham's annual base sélamy $500,000 to $250,000, which will be paid ire tftorm of restricted shares of
common stock in lieu of cash, with ogearter of the shares subject to the award toswedsto Dr. Abraham on each of March 31, 2014,
30, 2014, September 30, 2014, and December 31, 2@1He time of settlement, Dr. Abraham will regeishares of our common stock wi
market value equal to the amount of salary foregtess amounts paid to him in cash during the applée calendar quarter to cover he
benefits, based on the closing price of our comnstonk as reported on the NASDAQ Global Markethat ¢lose of trading on the last da
the applicable calendar quarter. The amount ofeshiar be delivered will be reduced by the numbeshaires necessary to satisfy all applic
tax withholding requirements.
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In addition, with respect to the 2012 PerformaBesed Equity Award, our compensation committeerdated that Dr. Abraha
would continue to be eligible to earn the shareswfcommon stock subject to such award for 20Jdopmance, subject to the followi
modifications:

e The number of shares of our common stock that bégible to earn for target level performance rera®6,666 share

» The number of shares of our common stock that kbégible to earn for exceeding target level parfance has been reduced fr
96,999 shares to 48,333 shares.

» Half of these shares are to be earned, if abalied on leading certain strategic product-sigemifals for 2014, such as innovating
a scalable methodology to calculating metrics acrosltiple media platforms.

« The remaining half of the shares are to be eaihatiall, based on the target levels for revenue adjusted EBITDA establish
by our compensation committee for 2014. Our comaiems committee established the revenue and adjEBETDA target level
for 2014 using a similar approach to its deternidamabf the target levels for 2013.

Finally, our compensation committee determinedltmaDr. Abraham to retain the 2012 Restricted 8téevard which is to vest as
70,000 shares of our common stock on each of Ma@;2014 and March 30, 2015, subject to his coetinservice on each of the respec
vesting dates.

Mr. Meierhoefel

Recognizing his increased responsibilities under Matta's leadership, in April 2014, our comperwattommittee, in consultati
with Compensia and our chief executive officer,rappd a 10% annual base salary increase for MreMegfer from $321,000 to $353,0
and the following bonus structure for him:

» ashort-term performance-based equity awartierfarm of shares of our common stock to be eabaséd on our Company's
revenue and adjusted EBITDA performance in 2014;

» along-term performance-based award in the forshares of our common stock and restricted stmits to be earned based
on 2014 annual performance and to vest in threalemnual increments in February 2015, 2016 and ;2aid

» along-term time-based equity award in the fofmestricted stock units to be earned in threeabgnnual increments in
February 2015, 2016 and 2017.

Achievement of any of the performance-based equitsrds described above is expected to be deterrhinedr compensation
committee in February 2015, and subject to hisinartl service on each of the respective vestingsddthe target values for the these awards
are summarized in the table below, with the nunabahares determined, based on the closing priceiofommon stock as reported on the
NASDAQ Global Market at the close of trading on ttede of determinatior

Value of STI Performance-Based Stock Value of LTI Performance-Based RSU BonusValue of LTI Time-Based RSU

Bonus at Time of Grant at Time of Grant Award at time of Grant
Target Maximum Target Maximum
$ 265,00( $ 530,00( $ 450,00  $ 900,00( $ 300,00(

Additionally, our compensation committee approvegnatime award of 15,000 shares. 50% of this award7(600 shares) will
earned based on company-level performance targetblished for 2014. The compalseel performance targets are 50% based on revam
50% based on adjusted EBITDA performance. The padacebased portion of this award will be determined oaround February 18, 20:
with one-third of the number of shares subjech®s LTI awards to be immediately vested at the trhaward, and on#hird of the number «
shares subject to the otiete award shall vest annually on each of Febrd&\2016 and 2017. The remaining 50% of this prasncaward (o
7,500 shares) will vest in equal annual installmestt February 18, 2015, 2016, and 2017. In each, ths vesting will be subject to |
Meierhoefer's continuation as a service providerso
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Mr. Tarpey

As announced on May 8, 2014, Mr. Tarpey intendeetive from his position as Chief Financial Officém connection with Mr. Tarpey’
pending retirement, we and Mr. Tarpey entered énfoansition Agreement on May 5, 2014. Under tieseof the Agreement, Mr. Tarpey |
agreed to continue to serve as Chief Financialc®ffuntil the filing date of our quarterly report orm 10 for the quarter ended June
2014 (but in no event later than August 15, 2014¢ (Retirement Date”)Mr. Tarpey has also agreed to assist with trangiig the positio
and duties of the chief financial officer.

Under the terms of the Transition Agreement, Mrtpg&g will continue to receive his salary, other émgpe benefits and vesting of
equity awards at the same levels and eligibilitynamediately prior to the Transition Agreement utite Retirement Date. In addition, purst
to the Transition Agreement, Mr. Tarpey will vestan additional 27,003 shares of restricted stockrastricted stock units previously grar
to him. Mr. Tarpey also will receive a one-timetdisution of shares based on a pro-rated calculatiohis 2014 shorterm incentive and tl
immediately vested performance-based portion of28i%4 longterm incentive pursuant to our 2014 executive itigenplan. The incenti
achievement amounts will be determined based offistiand second quarter revenue and adjusted BRIfesults relative to the targets, w
the assumption that Mr. Tarpey achieved 100% ofraagiagement based objectives for those periodsTMpey will not be eligible to recei
an incentive payment based on overachievementrgéthowever. Finally, Mr. Tarpey/Change of Control and Severance Agreement
July 20, 2010 (the “2010 Agreementd)ill supersede any payouts under the Agreement @hange of Control (as defined in the 2
Agreement) takes place prior to the Retirement Date

Tax and Accounting Implications of Executive Compensation
Deductibility of Executive Compensation

We seek to design our executive compensation agraagts to be deductible under Section 162(m) ofrtteznal Revenue Code, but
such treatment is not guaranteed, as our compensaimmittee reserves the right to pay or awarchauned executive officers compensation
that may not be deductible by reason of the apidicaf Section 162(m) if it determines that suelyments or awards are in the best interests
of our Company and our stockholders.

Accounting for Stock-Based Compensation

We follow Financial Accounting Standard Board Acoting Standards Codification Topic 718, or ASC Topi8, for our stockasec
compensation awards. ASC Topic 718 requires coneganimeasure the compensation expense for ali-flzed payment awards made to
employees and directors, including stock optioaseld on the grant date “fair value” of these awak&C Topic 718 also requires companies
to recognize the compensation cost of their stoéed compensation awards in their income statsnoset the period that an executive off
is required to render service in exchange for titeon or other award.
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COMPENSATION COMMITTEE REPORT

The compensation committee has reviewed and diedube Compensation Discussion and Analysis coedaiim this proxy statement
with our management. Based on the compensation dteers review of, and the discussions with managmwith respect to, the
Compensation Discussion and Analysis, the compiamsebmmittee recommended to the board of diredteasthe Compensation Discussion
and Analysis be included in this proxy statemenfifmg with the Securities and Exchange Commigssio

COMPENSATION COMMITTEE
William J. Henderson, Chairman
William Katz
Jarl Mohn
The foregoing compensation committee report shalbe deemed incorporated by reference into amgfiinder the Securities Act of

1933 or the Securities Exchange Act of 1934, aadl abt otherwise be deemed filed under these agtept to the extent we specifically
incorporate by reference into such filings.
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2013 Summary Compensation Table

The following table sets forth summary informatimoncerning compensation for the following persgnsall persons serving as our

chief executive officer during 2013, (ii) all persoserving as our chief financial officer duringl30and (iii) the three most highly compensate
of our other executive officers who received congation during 2013 of at least $100,000 and whevweegecutive officers on December 31,
2013. We refer to these persons as our “named gxeafficers” elsewhere in this proxy statemertteTollowing table includes all
compensation earned by the named executive offfoetbe respective periods, regardless of whetheh amounts were actually paid during

the period.
All Other

Name and Principal Position Year($) Salary ($) Stock Awards ($)(1) Compensation ($) Total ($)
Magid . Abraharm, Ph.D. 1> sboosthy | beravesm o and - 7arasm

i H T 1 i * il il il il 1
President, Chief Executive Officer and Director 2011 393.100(7) 2,476.093(8) 984(4) 2870177
Kenneth J. Tarpey 2013 363,125 1,525,138(9) 2,175(4) 1,890,438
. o K . 2012 341,249 849,100(10) 3,785(4) 1,194,134
Chief Financial Officer 2011 311,250 294,064(11) 3.803(4) 609,117
Gian M. FulgoniExecutive Chairman of the Board of Directors* 2013 375,000(12) 2,158,895(13) 359(4) 2,534,254
2012 375,005(14) 1,001,600(15) 392(4) 1,376,997
2011 346,000(16) 1,660,900(17) 392(4) 2,007,292
Serge Matta 2013 382,512 2,981,384(18) 3,077(4) 3,366,963
President* 2012 328,749 1,098,484(19) 3,557(4) 1,430,790
Cameron Meierhoefer 2013 315,750 1,411,262(20) 1,929(4) 1,728,941
Chief Operating Officer 2012 293,749 1,025,600(21) 1,207(4) 1,320,556

@

@
®

4)
®)

(6)

™
®

©

(10)
(11
(12)
(13)
(14
(15)
(16)

an

(18)

Mr. Matta became our President and Chief Exeeu®fficer on March 1, 2014 and a member of ourrBad Directors on April 15, 2014. Upon his appaient, Dr. Abraham became our Executive
Chairman and Mr. Fulgoni became our Chairman Ennerithe titles listed in the preceding table refthe titles of these individuals as of the en@@13.

Amounts represent the aggregate grant datedaie of awards or equity plan compensation cdegin accordance with Financial Accounting Staddd@oard Accounting Standards Codification
Topic 718, Compensation-Stock Compensation (FASE A8pic 718). Assumptions used in the calculatibthese amounts are described in Note 10 to theddiolated financial statements
included in Item 8 of our Annual Report on Forn-K for the year ended December 31, 2C

Includes $484,000 computed in accordance WtBB ASC Topic 718, received in restricted stocksum lieu of cash salary from January 1, 201®tigh December 31, 2013 with the remainder
paid in cash during 2013 to cover health bene

Represents a performance-based award relataar 2012 Equity Incentive Plan granted on Margh2D12, in restricted stock pursuant to the piiowis of our 2012 CEO Bonus Policy, to vest over
three equal annual tranches , based on performargets established in the beginning of each measemt year. In 2013, performance criteria were @t by our Compensation Committee on
April 30, 2013, with a fair value of $1,563,089 qouted in accordance with FASB ASC Topic 718, ta eesMarch 30, 2014 upon achievement of getermined revenue and EBITDA milestone
2013. On March 30, 2014, because we surpassedewstablished consolidated revenue and adjustétilEZBtargets, 100% of these performance-based share96,666) vested, and an additional
65,620 performance-based restricted stock unitesesith a vest date fair value of $5,160,263 coragin accordance with FASB ASC Topic 718 for omehievement of pre-established goals. The
table does not reflect the shares subject to 2@tfbimance, for which performance goals have nenhlestablished. For a description of this awardise&Compensation Discussion and Analysis-
Additional Arrangements for Chief Executive Offi¢"

Includes discretionary matching contributions bytauthe office’s 401(k) plan account and payment of life insurgregniums on behalf of the named executive offi

Includes $484,008, computed in accordance WKBB ASC Topic 718, received in restricted stooksuin lieu of cash salary from January 1, 20Iulgh December 31, 2012 with the remainder
paid in cash during 2012 to cover health bene

Represents a performance-based award retatad 2012 Equity Incentive Plan granted on Mar@h2D12, in restricted stock pursuant to the piowis of our 2012 CEO Bonus Policy, with a grant
date fair value of $2,103,452 computed in accordamith FASB ASC Topic 718, to vest on March 30, 2@pon achievement of pre-determined revenue an@E8 milestones in 2012. On March
30, 2013, 100% of these performance-based shamescanceled due to failure to achieve pre-deterthindestones during 2012. Also represents a gmbtrt Abraham of 210,000 shares, awarded
on March 29, 2012, made for retention purposes watting over a-year period in March 2013, 2014, 2015, and 201peetvely.

Includes $393,100, computed in accordance WKBB ASC Topic 718, received in restricted stooksuin lieu of cash salary from March 1, 2011 tigh December 31, 2011. For the period from
March 1, 2011 through December 31, 2011, Dr. Abmaheceived payment of stock in lieu of cash sal

Represents an award granted on April 28, 201éstricted stock units pursuant to the provisiohour 2011 Amended and Restated Executive Cosapienm Bonus Policy, with a grant date fair
value of $2,476,093 computed in accordance withEBEASC Topic 718. $1,232,827 of the total grant antomas converted to restricted stock in March 2042ed on the value of the short-term
bonus and lor-term bonus earned by him, as determined by the ensgtion committee on March 16, 2012, with 56.25%e converted amount subject to vesti

Amount represents a grant with a fair valu&®36,617 in short-term performance-based incengind a grant with a fair value of $300,000 in ldagn performance-based incentive with vesting
through March 2016, and a retention award withamgdate fair value of $588,500, vesting ove-year period in February 2014, 2015 and 2(

Amount represents a grant with a fair valfi§21,875 in short-term performance-based incentine a grant with a fair value of $65,625 in Idagn performance-based incentive with vesting
through March 2015, and a retention award withamgdate fair value of $761,600, vesting ove-year period in March 2013, 2014, 2015 and 2!

Represents awards of restricted stock acegridi certain target levels for each named exeeufficer pursuant to the provisions of our 2011ekmed and Restated Executive Compensation Bonus
Policy. Awards under such policy relating to 20Etfprmance were paid in March 2012 following apidwy our compensation committee, with 56.25% stuthije vesting

Includes $332,000 computed in accordance RA&BB ASC Topic 718, received in restricted stonksuin lieu of cash salary from January 1, 20I8ulgh December 31, 2013 with the remainder
paid in cash during 2013 to cover health bene

Amount represents a grant with a fair valti$4v0,357 in short-term performance-based incenawnd a grant with a fair value of $1,100,000imgi-term performance-based incentive with vesting
through March 2016, and a retention award withamgdate fair value of $588,500, vesting ove-year period in February 2014, 2015 and 2(

Includes $345,505 computed in accordance RABB ASC Topic 718, received in restricted stonksiin lieu of cash salary from January 1, 20x8ulgh December 31, 2013 with the remainder
paid in cash during 2013 to cover health bene

Amount represents a grant with a fair valfi§&0,000 in short-term performance-based incentine a grant with a fair value of $180,000 in laagn performance-based incentive with vesting
through March 2015, and a retention award withamgdate fair value of $761,600, vesting ove-year period in March 2013, 2014, 2015 and 2!

Includes $346,000 based on value at the ¢ittiee award, received in restricted stock unitbein of cash salary from March 1, 2011 through @&gber 31, 2011. For the period from March 1, 2011
through December 31, 2011, Mr. Fulgoni receivedhpenyt of stock in lieu of cash sala

Represents an award granted on April 28, 201éstricted stock units pursuant to the provisiof our 2011 Amended and Restated Executive Cosaien Bonus Policy, with a grant date fair
value of $1,660,882 computed in accordance withBEASC Topic 718. $826,888 of the total grant amauas converted to restricted stock in March 2012Haon the value of the shoerm bonu:
and lon-term bonus earned by him, as determined by the ensgtion committee on March 16, 2012, with 56.25%@ converted amount subject to vesti

Amount represents a grant with a fair valti$@04,374 in short-term performance-based incenawnd a grant with a fair value of $1,200,000imgi-term performance-based incentive with vesting
through March 2016, and a retention award withamgdate fair value of $1,177,000, vesting ove-year period in February 2014, 2015 and 2(
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(19) Amount represents a grant with a fair valti#8#,221 in short-term performance-based incentine a grant with a fair value of $252,663 in ldagn performance-based incentive, and a retention
award with a grant date fair value of $761,600fingsover a -year period in March 2013, 2014, 2015 and 2!

(20) Amount represents a grant with a fair valfi§222,754 in short-term performance-based incenind a grant with a fair value of $300,000 irgkderm performance-based incentive with vesting
through March 2016, and a retention award withamgdate fair value of $588,500, vesting ove-year period in February 2014, 2015 and 2(

(21) Amount represents a grant with a fair valfi§&6,000 in short-term performance-based incentine a grant with a fair value of $198,000 in lgagm incentive, and a retention award with a grant
date fair value of $761,600, vesting over-year period in March 2013, 2014, 2015 and 2!

Grants of Plan-Based Awards

The following table sets forth certain informatiooncerning grants of plan-based awards to namezligxe officers in 2013. No
option awards were made to named executive office?913.

Estimated Future Payouts Under Equity Incentive  a|| Other Stock  Grant Date Fair

Plan Awards (1) Awards: Number  Value of Stock
Grant of Shares of Stocl and Option

Name Date Threshold Target Maximum # Awards($) (2)
Magid M. Abraham, Ph.D 3/29/2012 —@®3) 96,66¢3) 193,33i(3) — $ 5,160,26:
Kenneth J. Tarpey 6/19/2013 25,00( 588,50(
2/18/2014 — $ 725,62! $ 1,151,250 — 936,63t
Gian M. Fulgoni 6/19/2013 25,00( 588,50(
2/18/2014 — $ 1,200,00 $ 1,850,00 — 1,570,39
Serge Matta 6/19/2013 50,00( 1,177,001
2/18/2014 — $ 1,315,00 $ 2,030,00 — 1,804,38.
Cameron Meierhoefer 6/19/2013 25,00( 588,50(
2/18/2014 — $ 690, 75( $ 1,081,500 — 822,76.

(1) The target and maximum incentive amounts shiovthis column reflect the value of the short- domg-term incentive compensation available tormamed executive
officers pursuant to our 2013 executive incentiempensation policy. The amounts representing tigetawards were pre-established as a percentagdaoy. The
maximum is the greatest payout which can be mattie ipre-established maximum performance levelisanexceeded. The policy also provides that tiieesbonus
amount shall be paid in shares of restricted stadlked at the time of grant. Actual awards under2f13 executive short- and long-term compensatality were approved
on February 18, 2014 and are reflected in the Séwekrd column of the Summary Compensation Tablevalfor 2013 in each case for each named execufiieeo

(2) Amounts represent fair value of awards grametie fiscal year as calculated in accordanch wRSB ASC Topic 718 and as further described iteN® to the
consolidated financial statements included in I18af our Annual Report on Form 10-K for the yeadeth December 31, 2013.

(3) On March 29, 2012, Dr. Abraham was awarded@8Dshares of our common stock in the form ofietet stock and restricted stock units that vesed on achievement of
revenue and adjusted EBITDA goals during 2012, 204%82014. Assuming achievement of 100% of theetgzgrformance metrics in each case over a threepggiod, Dr.
Abraham would be eligible to vest in 290,000 tatares, and in any given year 96,666 shares. Aaguaehievement of 200% of the target performandgicsen each case
over a three-year period, the maximum number p&gchitnder the arrangement, Dr. Abraham is eligibhest in 580,000 total shares, and in any givear,y193,332 shares.
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Outstanding Equity Awards at Fiscal Year End

The following table shows outstanding equity awdrdkl by the named executive officers as of DecerBbhe2013.

Option Awards Stock Awards
Market Value
Number of Securities Underlying Number of of Shares of
Unexercised Options (#) Shares of Stock Stock That
Option That Have Not Have Not
Option Exercise  Expiration Vested Vested
Name Exercisable Unexercisable Price ($) Date # (1) ($)(2)
Magid M. Abraham, Ph.D. 19,96%(2) 571,11

140,00(2) 4,005,401
386,6642) 2,765,64:

8,694(5) 248,73t

Kenneth J. Tarpey 4,76%(2) 136,24:
26,25((2) 751,01:

2,5242) 72,21

25,00((2) 715,25(

5,00((2) 143,05(

4,14%(2) 118,64¢

Gian M. Fulgoni 13,39((2) 383,08t
26,25((2) 751,01:

6,921(2) 198,01(

25,00((2) 715,25(

6,137%(2) 175,58(

Serge Matta 5,00((2) 143,05(
4,53¢(2) 129,77¢

26,25((2) 751,01

9,7152) 277,94¢

50,00((2) 1,430501

15,00((2) 429,15(

1,85¢(2) 53,15}

Cameron Meierhoefer 3,0842) 88,23
26,25((2) 751,01

7,6152) 217,80¢

25,00((2) 715,25(

3,75((2) 107,28t

1,83¢2) 52,61«

(1) Market value of shares of stock that havevested is computed based on $28.61 per share, wiaislthe closing price of our common stock as rtegosn the NASDAQ
Global Market on December 31, 2013. For a desonpf this award see the Compensation DiscussidrAaalysis section titled “Additional Arrangemerfies Chief
Executive Officer.”

(2) comsScore's right of repurchase lapses forB&&res annually on March 29, contingent upomABrahams continued service as of each such ¢

(3) comsScore’s right of repurchase lapses for@@ghares annually on March 29, contingent uporAbrahams continued service as of each such d

(4) On March 29, 2012, Dr. Abraham was awarded@8&Dshares of our common stock in the form ofiest stock and restricted stock units that veseld on achievement of
revenue and adjusted EBITDA goals during 2012, 20%82014. In 2014, Dr. Abraham becomes eligiblestm up to 96,666 shares for achieving 100% cEptablished
revenue and EBITDA targets. In 2014, this award adjasted to reflect Dr. Abraham's change in rolExecutive Chairman. As a result, in 2014, Dr.&ktam is eligible to
earn up to 96,666 shares for achieving 100% ofptablished revenue, EBITDA, and product-specifigls; and an additional 48,333 shares for overatigeagainst pre-
established revenue, EBITDA, and product developrizegets. Any unearned shares from prior years lhaen canceled.

(5) comsScore’s right of repurchase lapses for8g&tares annually on February 18, contingent upofBrahams continued service as of each such «

(6) comScore’s right of repurchase lapses for 2&8&res annually on March 15, contingent uponTdrpey’s continued service as of each such d

(7) comScore’s right of repurchase lapses for@stares annually on March 15, contingent uponTdrpey’s continued service as of each such d
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(8) Restricted stock unit awards with 1,262 shaesting annually on March 15, contingent upon Matpeys continued service as of each such ¢

(9) Restricted stock unit awards with 8,333 shassding annually on February 18 contingent uponTarpeys continued service as of each such c

(10) comScore’s right of repurchase lapses fodGghares annually on February 18, contingent o arpey’s continued service as of each such ¢
(11) comScore’s right of repurchase lapses fotZ4 ghares annually on February 18, contingent iyrorTarpey’s continued service as of each such «

(12) comsScore’s right of repurchase lapses fd®4 ghares annually on March 15, contingent uponRMigoni’s continued service as of each such ¢

(13) comScore’s right of repurchase lapses fos@shares annually on March 15, contingent uponfMigoni’s continued service as of each such ¢

(14) Restricted stock unit awards with 3,460 shawrsting annually on March 15, contingent upon Rdilgoni’s continued service as of each such d

(15) Restricted stock unit awards with 8,333 shaesting annually on February 18, contingent udonFulgoni’s continued service as of each such ¢
(16) comsScore’s right of repurchase lapses faBBghares annually on February 18, contingent iyrofrulgoni’s continued service as of each such ¢
(17) comsScore’s right of repurchase lapses fadd®ghares annually on August 15, contingent uponMitta’s continued service as of each such ¢

(18) comScore’s right of repurchase lapses fo8& shares annually on March 15, contingent uponMétta’s continued service as of each such ¢

(19) comScore’s right of repurchase lapses fos@shares annually on March 15, contingent uponMétta’s continued service as of each such ¢

(20) Restricted stock unit awards with 4,857 shaesting annually on March 15, contingent upon Mitta’s continued service as of each such d

(21) Restricted stock unit awards with 16,667 shaesting annually on February 18, contingent orMatta’s continued service as of each such d
(22) comScore’s right of repurchase lapses fod@ ghares annually on February 18, contingent ifiroMatta’s continued service as of each such ¢

(23) comScore’s right of repurchase lapses fo58 ghares annually on February 18, contingent ifroMatta’s continued service as of each such «

(24) comScore’s right of repurchase lapses fot2 ghares annually on March 15, contingent uponMi&ierhoefers continued service as of each such ¢
(25) comScore’s right of repurchase lapses fas@shares annually on March 15, contingent uponMi&ierhoefers continued service as of each such ¢
(26) Restricted stock unit awards with 3,806 shamsting annually on March 15, contingent upon Mkierhoefers continued service as of each such d
(27) Restricted stock unit awards with 8,333 shamsting annually on February 18, contingent udenMeierhoefers continued service as of each such ¢
(28) comsScore’s right of repurchase lapses fab@Bghares annually on February 18, contingent iyroMeierhoefers continued service as of each such «
(29) comsScore’s right of repurchase lapses fa84 ghares annually on February 18, contingent iyroMeierhoefers continued service as of each such ¢
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2013 Option Exercises and Stock Vested Table

The following table shows the stock options thatenexercised and value realized upon exercise glisaw all stock awards that ves
and value realized upon vesting, by our named éxecafficers during the year ended December 31320

Option Awards Stock Awards
Number of Shares Value Realized on Number of Shares
Acquired on Exercise Acquired on Value Realized
Name Exercise (#) $)(1) Vesting (#) on Vesting ($)
Magid M. Abraham, Ph.D. — — 18,03¢ 293,0642)
— — 13,30° 216,234(2)
— — 8,69 141,274(2)
— — 9,981 173,07:(2)
— — 70,00( 1,174,601(2)
— — 35,12¢ 484,0042)
— — 13,58t¢ 363,01{(2)
— — 4,23( 121,02((2)
Kenneth J. Tarpey — — 21,25( 335,11(2)
— — 4,127 67,0642)
— — 5,00( 81,25((2)
— — 4,14¢ 67,3742)
— — 2,381 41,287(2)
— — 8,75( 151,7242)
— — 2,52¢ 43,76¢(2)
Gian M. Fulgoni — — 12,00¢ 195,13((2)
— — 9,39: 152,63((2)
— — 6,137 99,72((2)
— — 6,694 116,0742)
— — 8,75( 151,7242)
— — 25,07: 345,50(5)
— — 6,921 120,01((2)
— — 9,31¢ 249,0046)
— — 2,90z 83,02¢(7)
Serge Matta — — 3,98t 64,7242)
— — 2,971 48,2742)
— — 5,00( 141,00((9)
— — 7,50( 121,8742)
— — 1,851 30,17¢(2)
— — 2,16t 37,54:(2)
— — 8,75( 151,7242)
— — 9,71t 168,45{(2)
Cameron Meierhoefer — — 3,00( 48,75((2)
— — 2,73¢ 44,42¢2)
— — 3,75( 60,93{(2)
— — 1,83¢ 29,8842)
— — 1,47 25,5242)
— — 8,75( 151,7242)
— — 7,61% 132,0042)

(1) The value realized on exercise is calculasethea difference between the actual sales pritieso§hares underlying the options exercised andppkcable exercise price of
those options.
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@)
©)
4)
®)
(6)
@)
®)
©)

The value realized on vesting is calculatedrntiplying the number of shares vesting by thekaavalue of the underlying shares on the vesdisig, which was $16.25 per
share at market close as listed by the NASDAQ GIbtzaket on February 18, 2013.

The value realized on vesting is calculateartiplying the number of shares vesting by thekeatvalue of the underlying shares on the vesfiig, which was $17.34 per
share at market close as listed by the NASDAQ GlIbtzaket on March 15, 2013.

The value realized on vesting is calculateariptiplying the number of shares vesting by thekeaavalue of the underlying shares on the vesfiig, which was $16.78 per
share at market close as listed by the NASDAQ GlIbtzaket on March 30, 2013.

The value realized on vesting is calculatedrntiplying the number of shares vesting by thekaavalue of the underlying shares on the vesdisig, which was $13.78 per
share at market close as listed by the NASDAQ Glbtzaket on January 1, 2013.

The value realized on vesting is calculatearitiplying the number of shares vesting by theketvalue of the underlying shares on the vesfiig, which was $26.72 per
share at market close as listed by the NASDAQ GlIbtzaket on October 31, 2013.

The value realized on vesting is calculatedrntiplying the number of shares vesting by thekagavalue of the underlying shares on the vesdisig, which was $28.61 per
share at market close as listed by the NASDAQ GlIbtzaket on December 31, 2013.

The value realized on vesting is calculateariptiplying the number of shares vesting by thekeatvalue of the underlying shares on the vesfiig, which was $15.77 per
share at market close as listed by the NASDAQ GlIbtzaket on April 20, 2013.

The value realized on vesting is calculatedrntiplying the number of shares vesting by thekagavalue of the underlying shares on the vesdisig, which was $28.20 per
share at market close as listed by the NASDAQ GlIbtzaket on August 15, 2013.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

Potential Payments Upon Termination

We have entered into Change of Control and SeverAgeeements for certain members of our managernmatiding each of our

current named executive officers. These agreensaipisrsede any existing severance or change inot@navisions included in our named
executive officer’s respective employment agreesienietter agreements.

Each of these agreements has a three-year i@tralwith automatic one-year renewals thereaftat,aanautomatic 12-month

extension following the date of a change in contfabur Company. Each agreement provides thatidy po a change in control of our
Company, we terminate such named executive ofcamployment without cause, or such named execaofficer resigns from such
employment for good reason, then, subject to hisptiance with certain post-employment covenantsybeld be eligible to receive the
following payments and benefits:

« payment of all accrued but unpaid vacation, espeeimbursements, wages and other benefits diex oar plans, policies
and arrangements;

e continuing payments at a rate equal to his anpase salary then in effect, for the duration spacified severance period (as
identified in the table below for each such namestative officer), to be paid periodically in acdance with our normal
payroll policies; and

« reimbursement of COBRA premiums (or an equivalashadistribution if his severance period exceedptrmitted COBR,
participation period) until the earlier of the epgtion of the specified severance period or the tfat he becomes covered
under a similar plan.
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The following table identifies the severance pespédcified in the agreements for each named execafficer:

Name and Principal Position Severance Period
Magid M. Abraham, Ph.CPresident, Chief Executive Officer and Director 2 years
Kenneth J. Tarpeg€hief Financial Officer 1.25 years
Gian M. FulgoniExecutive Chairman of the Board of Directors 1.5 years
Serge Matta(1President 1 year
Cameron MeierhoefeZhief Operating Officer 1 year

(1) Effective on March 1, 2014, Mr. Matta's severanegqua was revised to 2 yee

Changein Control of the Company

Each of the agreements also provides that if, omithiin 12 months after a change in control of @@mpany, the named executive
officer's employment is terminated without causesiach named executive officer resigns for goodaaathen, subject to his compliance
certain post-employment covenants, he would bébidido receive the following payments and bengfits

» payment of all accrued but unpaid vacation, espeeimbursements, wages and other benefits diex oar plans, policies
and arrangements;

« alump sum payment (less applicable withholdags) equal to a specified change in control ipigltfas identified in the
chart below for each such named executive officarltiplied by his annual base salary in effect indilméely prior to his
termination date or, if greater, at the level ifeefimmediately prior to the change in controldan

» reimbursement of COBRA premiums (or an equivalashaistribution if his severance period exceedptrmitted COBR,
participation period) until the earlier of the evgtion of a specified severance period (as idextifn the table above for each
such named executive officer) or the date that sischecomes covered under a similar plan.

The following table identifies the change in cohtrauultiple specified in the agreements for each edmxecutive officer:

Change of Control

Name and Principal Position Multiple
Magid M. Abraham, Ph.DPresident, Chief Executive Officer and Director 2X
Kenneth J. Tarpeg€hief Financial Officer 1.25x
Gian M. FulgoniExecutive Chairman of the Board of Directors 1.5x
Serge Matta(1)President 1x
Cameron Meierhoefe€hief Operating Officer 1x

(1) Effective on March 1, 2014, Mr. Matta's change afteol multiple was revised to -

Further, each of the agreements with Messrs. Taidejerhoefer and Matta provides that if each sumimed executive officer
remains employed by or continues to provide sesvioaus through the one-year anniversary of a aghamgontrol of our Company, all of his
then outstanding and unvested equity awards wait irefull. The agreements with Dr. Abraham and Mr. Fulgonijate for accelerated vesti
of all of their then outstanding and unvested ggantards upon a
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change in control of our Company. These “singlgeleir” acceleration arrangements are consistentthittexisting equity awards held by
Dr. Abraham and Mr. Fulgoni.

In the event that the payments or benefits undergaeement would (i) constitute “parachute payniesithin the meaning of
Section 280G of the Internal Revenue Code (the & ool (ii) would subject the named executive dffito the excise tax imposed by
Section 4999 of the Code, each such named exeafficer would receive such payment as would emtiiin to receive the greatest “after-tax’
benefit.

The following table estimates the value of any &reged vesting of any outstanding equity awards would have been due to each
named executive officer in connection with a chaimgeontrol of comScore, assuming the change ofroboccurred on December 31, 2013.

Market Value of
Accelerated Equity (net of

Name exercise price, if any)(1)
Magid M. Abraham, Ph.D. $ 15,887,705(2)(4
Kenneth J. Tarpey —@)
Gian M. Fulgoni 2,222,940(;
Serge Matta —@)
Cameron Meierhoefer —@)

(1) Based on an assumed fair market value peesifasur common stock of $28.61, which was theigtpgrice of our common stock as reported by theSRAQ Global
Market on December 31, 2013.

(2) Dr. Abraham and Mr. Fulgoni are parties to&emce and Change of Control Agreements whereliyeamed executive officer’s outstanding and unkstpiity awards
become vested in full upon a change of controlomi$core.

(3) Each of the agreements with Messrs. TarpeytaMand Meierhoefer provides that if each such mhexecutive officer remains employed by or contitgeprovide services
to us through the one-year anniversary of a chahgécomScore, all of such named executive off&ceutstanding and unvested equity awards becorstedén full.

(4) The referenced amount includes the acceleratid 93,333 unvested performance-based restrattatk and restricted stock units held by Dr. Abrates of December 31,
2013. Of such amount, 31,416 restricted stock ualtged to overachievement of pre-establishecttangere subsequently canceled in 2014 as the eenpoof 2013
performance awards did not satisfy the vestingigatrequired to earn such shares. Excluding thleares, the market value of accelerating theandgig and unvested
equity awards of Dr. Abraham as of December 3132@duld have been $14,988,893.

Termination of Employment Not in Connection with a Change in Control

The following table estimates the payments, besigdihd the value of any accelerated vesting ofoamstanding equity awards that
would have been due to each named executive offidkie event that his employment had been terméhédither than in connection with a
change in control of comScore) without cause suith executive officer resigns with good reasosu@éng the termination of employment
occurred on December 31, 2013.

Cash Payments Market Value of

Accelerated Equity (net
COBRA/ Insurance of exercise price, if any)

Name Salary(1) (2) 3)
Magid M. Abraham, Ph.D. $ 1,000,000 $ 42,82¢ $ 16,930,534(4)('
Kenneth J. Tarpey 458,75( 26,76¢
Gian M. Fulgoni 562,50( 31,70¢

2,817,148«
Serge Matta 415,00( 21,41¢
Cameron Meierhoefer 300,00 21,41t

(1) Salary to be paid at a rate equal to such dawrecutive officer's annual base salary thenfiectffor the duration of a specified severancéopeto be paid periodically in
accordance with our normal payroll policies.

(2) COBRA/Insurance payments are estimated based aruthber of months of coverage for which we are reattially obligated and the current estimated puemiosts

(3) Based on an assumed fair market value peesifasur common stock of $28.61, which was theigtpgrice of our common stock as reported by theSRAQ Global
Market on December 31, 2013.

(4) Dr. Abraham and Mr. Fulgoni are parties to&@ence and Change of Control Agreements whereblyreaned executive officer’s outstanding and unekstpiity awards
become vested in full upon a termination of emplegtwithout cause or by the named executive officegood reason.

(5) The referenced amount includes the acceleratid 93,333 unvested performance-based restrattatk and restricted stock units held by Dr. Abrafes of December 31,
2013. Of such amount, 31,416 restricted stock ualtged to overachievement of pre-establishectangere subsequently canceled in 2014 as the ceenpoof 2013
performance awards did not satisfy the vestinggatrequired to earn such shares. Excluding thleares, the market value of accelerating theandgtig and unvested
equity awards of Dr. Abraham as of December 3132@duld have been $14,988,893.
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Termination of Employment in Control with a Changein Control

The following table estimates the payments, besigdihd the value of any accelerated vesting ofoamstanding and unvested equity
awards that would have been due to each namedt@&eoificer in the event that his employment haeib terminated in connection with or
within 12 months of a change in control of comSamithout cause or if such executive officer resigith good reason, assuming the
termination of employment occurred on December2813.

Cash Payments

Market Value of

COBRA/ :
Accelerated Equity(net of
Name Salary(1) Insurance(2) exercise price, if any)(3)
Magid M. Abraham, Ph.D. 4)
$ 1,000,000 $ 42,82¢ $ 16,930,53(6)
Kenneth J. Tarpey 437,50( 26,76¢
2,400,679(F
Gian M. Fulgoni 562,50( 31,70¢
2,817,148(4
Serge Matta 335,00( 21,41¢ 4,739,276(%
Cameron Meierhoefer 300,00t 21,41¢ 2,730,463(E

(1) Gross amount of lump sum payment (prior to payroéapplicable withhold taxe:

(2) COBRA/Insurance payments are estimated based aruthber of months of coverage for which we are reattially obligated and the current estimated puemiosts

(3) Based on an assumed fair market value peesifasur common stock of $28.61, which was theiofpgrice of our common stock as reported by theSBAQ Global
Market on December 31, 2013.

(4) Dr. Abraham and Mr. Fulgoni are parties to&ence and Change of Control Agreements whereblyreaned executive officer’s outstanding and unekstpiity awards
become vested in full upon a change in controloofi$core.

(5) Each of the agreements with Messrs. TarpeytaMand Meierhoefer provides that if each such mhexecutive officer remains employed by or contiteeprovide services
to us through the one-year anniversary of a changentrol of comScore, all of such named execubffieer’s outstanding and unvested equity awards becontedviesfull.

(6) The referenced amount includes the acceleratid 93,333 unvested performance-based restrattedk and restricted stock units held by Dr. Abratees of December 31,
2013. Of such amount, 31,416 restricted stock ualtged to overachievement of pre-establishectangere subsequently canceled in 2014 as the eenpoof 2013
performance awards did not satisfy the vestingdatrequired to earn such shares. Excluding thleares, the market value of accelerating theandgig and unvested
equity awards of Dr. Abraham as of December 31320duld have been $14,988,893.

For a further discussion of the agreements purdeanhich our named executive officers are entitkegayments upon a termination
or change of control, see the section titled “Congja¢ion Discussion and Analysis — Components oftocutive Compensation Program —
Severance and Change of Control Arrangements.”

2014 Transition Agreement for Mr. Tarpey

As announced on May 8, 2014, Mr. Tarpey intendsetode from his position as Chief Financial Officén connection with M
Tarpey’s pending retirement, we and Mr. Tarpey entered afTransition Agreement on May 5, 2014. Under térens of the Transitic
Agreement, Mr. Tarpey will continue to receive kidary, other employee benefits and vesting ofelgjsity awards at the same levels
eligibility as immediately prior to the Transitiokgreement until the Retirement Date. In additiontgoant to the Transition Agreement,
Tarpey will vest in an additional 27,003 sharegeasitricted stock and restricted stock units preslipgranted to him. Mr. Tarpey also v
receive a one-time distribution of shares basedaopro-rated calculation of his 2014 shtatm incentive and the immediately ve:
performance-based portion of his 2014 Idagn incentive pursuant to our 2014 executive itigerplan. The incentive achievement amo
will be determined based on our first and secorartqu revenue and adjusted EBITDA results relativéhe targets, with the assumption
Mr. Tarpey achieved 100% of any management basgsttoles for those periods. Mr. Tarpey will not bkgible to receive an incenti
payment based on overachievement of targets howEirelly, Mr. Tarpeys Change of Control and Severance Agreement date®0, 201!
(the “2010 Agreement”)\which is described in the preceding sections, suilbersede any payouts under the Agreement if agehainContrc
(as defined in the 2010 Agreement) takes place pithe Retirement Date.

Compensation Risk Assessment
Our compensation committee and management havédeoed whether our compensation programs for enggeyreate incentives
for excessive or unreasonable risks that could havaterial adverse effect on us. Our compensatiomittee believes that our compensatior

programs are consistent with practices for our stiguand that the risks arising from our compewsatiolicies and practices are not reasonabl
likely to have a material adverse effect on us.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Policies and Procedures for Transactions with Related Persons

Related person transactions, which we define asaabactions involving an executive officer, dicegnominee for director or a
holder of more than five percent of our common Istaecluding any of their immediate family membarsd any entity owned or controlled by
such persons, are reviewed and approved by thé @mdimittee of our board of directors or in somsesaby a majority of disinterested
directors on our board of directors.

In any transaction involving a related person,audit committee and our board of directors consédlesf the available material facts
and circumstances of the transaction, including:dinect and indirect interests of the related @essin the event the related person is a dir
or nominee for director (or immediate family membén director or an entity with which a directerdffiliated), the impact that the transact
will have on a director’s or nominee for directoinsiependence; the risks, costs and benefits df#imsaction to us; and whether any
alternative transactions or sources for comparsdxeices or products are available.

After considering all such facts and circumstanoes,audit committee and our board of directoredeine whether approval or
ratification of the related person transactiomigir best interests. For example, if our audit mittee determines that the proposed terms of &
related person transaction are reasonable andsitde favorable as could have been obtained froglaied third parties, it will recommend to
our board of directors that such transaction beamal or ratified. In addition, if a related perdoemsaction will compromise the independe
of one of our directors or nominees for directar, audit committee may recommend that our boadirettors reject the transaction if it could
affect our ability to comply with securities lawsdaregulations or NASDAQ listing requirements.

Of the transactions described below, the employragangement with Ms. Abraham and several of tdenmification agreements
were entered into prior to the adoption of our aadmmittee charter. Accordingly, each of thosegeations were approved by disinterested
members of our board of directors after makingtamanation that the transaction was executed wngao less favorable than those we cc
have obtained from unrelated third parties.

The policies and procedures described above foewéwg and approving related person transactioasat in writing. However, the
charter for our audit committee provides that oh#he committee’s responsibilities is to review approve in advance any proposed related
person transactions.

Transactions and Relationships with Directors, Officers and Five Percent Stockholders

We believe that there has not been any other tcéingeor series of transactions during 2013 to Whi@ were or are to be a particif.
in which the amount involved exceeds $120,000 anghich any director, nominee for director, exeeaitbfficer or holder of more than five
percent of our common stock, or members of any pacbon’s immediate family, had or will have a direr indirect material interest, other
than compensation described in “Executive Compé@nsabr “Director Compensation” elsewhere in thi®yy statement and as described as
follows.

Linda Boland Abraham

Since our inception in 1999, Linda Boland Abrah#me, spouse of our current Executive Chairman anddo Chief Executive
Officer, Dr. Magid M. Abraham, has been employedanious management positions with us. Most regeMk. Abraham has served as our
Chief Marketing Officer and Executive Vice Presitlefinternational Business Development beginnmg009. During the year ended
December 31, 2013, Ms. Abraham received an awastiaries of our restricted stock pursuant to ouRZxinus Policy with a fair value at the
time of grant of $251,117 that was granted in M&0h3, with 50% vested immediately and the remgiid% to vest equally in March 2014
and 2015. During the year ended December 31, 2083Abraham did not receive a cash salary. Sinbdlddr. Abraham, Ms. Abraham agreed
to receive stock in lieu of cash salary for tharerR013 fiscal year. The stock for the first thoed¢endar quarters of 2013 was issued on Oc
31, 2013, and for the fourth quarter of 2013, orédeber 31, 2013. The 2013 annual salary for MsalAfim was $122,660. Based on the
closing prices of our common stock as reportecherNASDAQ Global Select Market on October 31, 2@8 December 31, 2013,
respectively, we awarded 4,552 shares of commaik $toMs. Abraham in lieu of salary per this arramgnt.
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Indemnification Agreements
We have entered into an indemnification agreemétht @ach of our directors and executive officelse Tndemnification agreements

and our amended and restated certificate of incatjpm and bylaws require us to indemnify our dioes and officers to the fullest extent
permitted by Delaware law.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiaith respect to beneficial ownership of our comrstock, as of March 31, 2014, by:
» each beneficial owner of 5% or more of the outstamghares of our common sto
» each of our director
» each of our named executive officers;

« all of our executive officers and directors as augr

Beneficial ownership is determined in accordand e rules of the SEC. Except as indicated byfdb&otes below, we believe,
based on the information furnished to us, thajpirsons and entities named in the table below baleevoting and investment power with
respect to all shares of the common stock that beeneficially own, subject to applicable communmtgperty laws. In computing the numbe
shares beneficially owned by a person and the ptage ownership of that person, shares of comnumk stubject to options or warrants held
by that person that are currently exercisable er@sable within 60 days of March 31, 2014 are dmgoutstanding, but are not deemed
outstanding for purposes of computing the percentagnership of any other person. Unless othermidieated, these shares do not include
any stock or options awarded after March 31, 2@ltbtal of 35,665,195 shares of our common stockeveaitstanding as of March 31, 2014.
Except as otherwise indicated, the address of efitte persons in this table is c/o comScore, ht950 Democracy Drive, Suite 600, Reston,
Virginia 20190.

Amount and
Nature of Percentage of
Beneficial Common Stock
Name and Address of Beneficial Owner Ownership(1) Outstanding
5% or Greater Stockholders:
PRIMECAP Management Company(2) 3.607.53
10.1%
Cadian Capital Management, LLC(3) 3 570.26!
10.C
Blackrock, Inc.(4) 3,032,38:
8.5
The Vanguard Group(5) 234411 6.6
Sageview Capital Master, L.P.(6) 1,783,89:
5.C
Directors, Director Nominees and Named Executive Officers:
Magid M. Abraham, Ph.D.(7) 200,21 .
Gian M. Fulgoni(8) 457 .15¢
1.3
Kenneth J. Tarpey(9) 84,19! *
Serge Matta(10) 84,93¢ *
Cameron Meierhoefer(11) 51,28¢ .
Jeffrey Ganek(12) 27,81: .
William J. Henderson(12) 68,94¢ .
William Katz(12) 25,517 .

Ronald J. Korn(13) 41,74¢



Jarl Mohn(12) 25,517

Russell Fradin -
All directors, director nominees and executiveawfs as a group (twelve persons)(14) 1,151,44. 3.2%

* Represents less than 1% of the outstanding shaoesmmon stocl

(1) The information provided in this table is béi®® our records, information supplied to us by executive officers, directors and principal staaklers and information
contained in Schedules 13D and 13G filed with tBES

(2) This information is derived solely from theh@dule 13D/A filed with the SEC on February 14,20RRIMECAP Management Company has sole voting power
2,828,260 shares and sole dispositive power of7/3382 shares. The address for PRIMECAP Managenmamp@&ny is 225 South Lake Ave., #400, Pasadena, 1180

(3) This information is derived solely from theh@dule 13G/A filed with the SEC on January 6, 2@addian Capital Management, LLC has shared votavgep and shared
dispositive power over 3,5710,268 shares. Eric Badhn has shared voting and shared dispositive poveer3,570,268 shares. Cadian Master Fund, LRHe®d voting
dispositive power over 1,731,580 shares. Cadiam HuR has shared voting and dispositive power @y&38,688
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shares. The address for Cadian Capital Manageine@t,Eric Bannasch, and Cadian Fund LP is 535 Madkvenue, 36 Floor, New York, NY 10022. The address for
Cadian Master Fund LP is c/o Morgan Stanley Fun#i&ess (Cayman) Ltd., Cricket Square, Hutchins Brin"dFloor, Boundary Hall, P.O. Box 2681, Grand CaymafikK
1111, Cayman Islands.

(4) This information is derived solely from theh@dule 13G/A filed with the SEC on January 28, 2@ldckRock, Inc. on behalf of its investment adwyssubsidiaries has sole
voting power as to 2,923,853 shares and sole disgopower as to 3,032,388 shares. Includes shapestedly held by the following subsidiaries daékrock, Inc. that are
investment advisors: BlackRock Advisors (UK) LinttdlackRock Advisors, LLC, BlackRock Asset ManaggimCanada Limited, BlackRock Asset Managemenrdaihc|
Limited, BlackRock Fund Advisors*, BlackRock Instiional Trust Company, N.A., BlackRock Internatibhanited, BlackRock Investment Management (Ausé&pgl
Limited, BlackRock Investment Management (UK) Latid BlackRock Investment Management, LLC. The aidfer Blackrock, Inc. and its subsidiaries isBlackrock,
Inc., 40 East 52nd Street, New York, New York 10022

(5) This information is derived solely from thehf@dule 13G/A filed with the SEC on February 12,£20lhe Vanguard Group has sole voting power ofg®ghares, sole
dispositive power of 2,296,449 shares, and shasgubsitive power of 47,668 shares. The addresthéoWanguard Group is 100 Vanguard Blvd, Malver,1®9355.

(6) This information is derived solely from theh@dule 13D/A filed with the SEC on January 8, 2(Bdgeview Capital Master, L.P. has sole votingdispositive power over
1,783,893 shares. Each of Sageview Capital PartAgrs.P., Sageview Capital Partners (B), L.P.g&8aew Partners (C) (Master), L.P., Sageview Ca@itmPar, Ltd.,
Sageview Capital MGP, LLC, Sageview Capital, LERiward A. Gilhuly and Scott M. Stuart has sharetingoand dispositive power over 1,783,893 sharbe. dddress of
Sageview Capital Master, L.P. and its affiliateS8sRailroad Road, Greenwich, CT 06830.

(7) Includes 79,981 shares held directly by Drrakiam and subject to a right of repurchase helashiyursuant to restricted stock agreements; am®®%hares held by Mrs.
Abraham with 14,276 shares held by Mrs. Abrahanjestibo a right of repurchase held by us pursuanéstricted stock agreements.

(8) Includes 24,195 shares subject to a right of rdmage held by us pursuant to a restricted stocleagget

(9) Includes 19,881 shares subject to a right of rémage held by us pursuant to a restricted stocleamet

(10) Includes 417 shares subject to options tteainamediately exercisable or exercisable withird&9s of March 31, 2014. Additionally includes 33B3hares subject to a right
of repurchase held by us pursuant to a restri¢tedk @greement.

(11) Includes 19,042 shares subject to a right of rémage held by us pursuant to a restricted stocleaget

(12) Includes 4,725 shares that are subject to a riglgpurchase held by us pursuant to a restrictmzkstgreemer

(13) Includes 4,000 shares subject to optionsateatmmediately exercisable or exercisable wifiirdays of March 31, 2014. Additionally, include$2b shares held directly by
Mr. Korn that are subject to a right of repurchiskl by us pursuant to a restricted stock agreement

(14) Includes 14,417 shares subject to optiortsatfaimmediately exercisable or exercisable wirdays of the March 31, 2013. Also includes 283 ghares subject to a right
of repurchase held by us pursuant to restrictatksigreements.
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 0f4]13% amended, or the Exchange Act, requires #réio of our executive officers g
directors, and persons who own more than 10% efjstered class of our equity securities, file repof ownership and changes in owner
(Forms 3, 4 and 5) with the SEC. Such executivie@f§, directors and greater than 10% holderseaqeired to furnish us with copies of all
these forms that they file. Certain employees ofammpany hold a power of attorney to enable sadividuals to file ownership and chang

ownership forms on behalf of certain of our exemibfficers and directors.

Based solely on our review of these reports ortanmirepresentations from certain reporting persagsbelieve that during 2013, all fili
requirements applicable to our officers, directgreater-thart0% beneficial owners and other persons subjeSettion 16(a) of the Securit

Exchange Act of 1934, as amended, were met, exicapthe following reports on Form 4, althoughdilevere not filed timely:

Date Filed

Form

Name(s) of Filer(s)

Description

March 7, 2013

March 22, 2013
May 2, 2013

November 12, 2013

4

4/A

Jeffery Ganek
William Henderson
William Katz

Ron Korn

Jarl Mohn

Kenneth Tarpey

Kenneth Tarpey

Magid Abraham
Gian Fulgoni
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Filing related to transaction originally occurring
February 18, 2013.

Amended Form 4 related to transaction originally
occurring on March 15, 2013.

Filing related to transaction originally occurriag April
29, 2013.

Filing related to transaction originally occurring
October 31, 2013.




PRINCIPAL ACCOUNTING FEES AND SERVICES

Audit and Related Fees for Fiscal Years 2012 and 28

The following table sets forth a summary of thesfédled to us by Ernst & Young LLP for professibsarvices for the fiscal years en
December 31, 2012 and 2013, respectively. All efglrvices described in the following fee tableensgproved by the audit committee.

Name 2012 2013
Audit Fees(1) $ 1,829,48! $ 1,768,501
Audit-Related Fees - -
Tax Fees - -
All Other Fees - -
Total Fees $ 1,829,48! $ 1,768,50!

(1) Audit fees represent fees for professionavises relating to the audit of our financial stagens included in our annual reports on FormKl@nd our registratic
statements on Forms S-3 and S-8, the audit ofniateontrol over financial reporting required bycien 404 of the Sarbané&xley Act of 2002 and the review of
financial statements included in our quarterly répon Form 10-Q.

The audit committee meets regularly with Ernst &u¥ig LLP throughout the year and reviews both aadi nonaudit services perform
by Ernst & Young LLP as well as fees charged fothssgervices. The audit committee has determined thea provision of the servic
described above is compatible with maintaining E&¥oung LLP’s independence in the conduct ofaitslit functions.

Pre-Approval Policies and Procedures

Our audit committee has adopted and our boardretttirs has approved a policy that sets forth theqalures and the conditions pursua
which services proposed to be performed by thepeddent auditor may be pre-approved. Pursuanstautlit, audit-related and newdit
services pre-approval policy, our audit committesyrdelegate either type of pagproval authority to one or more of its membefse Thembe
to whom such authority is delegated must reportjrfformational purposes only, any papproval decisions to the audit committee at itet
scheduled meeting. Our audit committee pre-appreylealidit related and other services renderedrbgt®: Young LLP in 2012 and 2013.
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AUDIT COMMITTEE REPORT

The audit committee is comprised of “independedifectors, as determined in accordance with RuBbfH(2) of the NASDA(
Marketplace Rules and Rule 1(@Mef the Securities Exchange Act of 1934. The acalihmittee operates pursuant to a written chadep(
by the board of directors, a copy of which is aaalié under the “Investor RelationsSection of our website located
http://www.comscore.com.

As described more fully in itsharter, the purpose of the audit committee issgish the board of directors with its oversighpressibilities
regarding the integrity of our financial statemermtsr compliance with legal and regulatory requieats, assessing our independent regis
public accounting firms qualifications and independence and, if applieathle performance of the persons performing iademndit duties fc
our company.

Company management is responsible for prepargti@sentation and integrity of our financial statateeas well as our financial report
process, accounting policies, internal audit fumgtiinternal accounting controls and disclosuretrod® and procedures. Our indepent
registered public accounting firm is responsiblefderforming an independent audit of our consoéiddtnancial statements in accordance
standards of the Public Company Accounting Ovetdiglard (United States) and to issue a report trer€he audit committes’responsibilit
is to monitor and oversee these processes. Thaiol is the audit committee’s report submittedhte board of directors for 2013.

The audit committee has:

* reviewed and discussed our company’s auditednfilal statements with management and Ernst & YoubB, the companyg
independent registered public accounting firm;

o discussed with Ernst & Young LLP the mattersuised to be discussed by Auditing Standard No.@6émmunications with Aut
Committees as currently in effect and as adopted by theiP@wdmpany Accounting Oversight Board; and

< received from Ernst & Young LLP, disclosures ankbtter regarding their independence as requirecatipdicable requirements of 1
Public Company Accounting Oversight Board requestiinst & Young LLPS communication with the audit committee concer
independence and discussed the auditors’ indepeadeith them.

In addition, the audit committee has met separatély company management and with Ernst & Young LLP
Based on the review and discussions referred teeglibe audit committee recommended to the boardirettors that the audited 2(
financial statements be included in our companysfal Report on Form 1R-for the year ended December 31, 2013 for filingghwthe
Securities and Exchange Commission.
AUDIT COMMITTEE
Ronald J. Korn, Chairman
Jeffrey Ganek
William J. Henderson
The foregoing audit committee report shall not lBemed incorporated by referenicgo any filing under the Securities Act of 1933thoe

Securities Exchange Act of 1934, and shall notretise be deemed filed under these acts, excepiet@xtentve specifically incorporate |
reference into such filings.
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PROPOSALS TO BE VOTED ON
PROPOSAL NO. 1

ELECTION OF DIRECTORS

Three Class | directors are to be elected at tHiel 28nnual Meeting to serve a thrgear term expiring at the 2017 annual meetin
stockholders or until their respective successaxetbeen elected and qualified. The Class Il ard<ll directors will continue to serve tt
respective terms.

Our nominating and governance committee recommeaddaur board of directors has nominated:

e Magid Abrahamr
¢ Russel Fradin, ar
* William Katz

for election as Class | directors at the 2014 AhiMeeting. Each of Dr. Abraham and Mr. Katz aregerly directors of comScore. Mr. Fra
is not currently a director of comScore. All persaominated for election have agreed to serveeiftetl, and we have no reason to believe
any nominee will be unable to serve.

Shares represented by the accompanying proxy willdied for the election of the nominees recommermethe board of directors unli
the proxy is marked in such a manner so as to withauthority to vote. If any nominee is unableumexpectedly declines to serve ¢
director, the board of directors may designate learohominee to fill the vacancy, and the proxy w#l voted for that nominee. Proxies cai
be voted for more than the three named nominees.

The sections titled “Directors, Executive Officensd Corporate Governance — Directors and Exec@ifieers” and ‘Directors, Executiv
Officers and Corporate Governance — Director NomndmaProcess and Qualifications” on pages 8-10 a2d3 of this proxy stateme
contain more information about the leadership skilhd other experiences that caused our nominatidgyovernance committee and our b
of directors to determine that these nominees sheerive as Class | directors of comScore.

Required Vote

The three nominees receiving the highest numbaffainative “FOR” votes shall be elected as Class | directors. Uniegked to th
contrary, proxies received will be voted “FOR” thegominees.

Recommendation of Our Board of Directors

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS YOU V OTE “FOR” THE ELECTION OF EACH OF THE
ABOVEMENTIONED NOMINEES AS CLASS | DIRECTORS PURSUA NT TO PROPOSAL NO. 1.

* k k kK
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PROPOSAL NO. 2
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED PUBLIC ACCOUNTING FIRM

Our audit committee has appointed Ernst & Young L&® our independent registered public accounting fior the year endir
December 31, 2014. Ernst & Young LLP has serveduasndependent audit firm since 2000 and has addiur financial statements for fis
years 2000 through 2013. For more information atseutices provided by Ernst & Young LLP to us adlwe our procedures and appro
for approving such services, see “Principal AccounfFees and Services — Pre-Approval Policies aiodd@lureson page 47 of this pro:
statement. A representative of Ernst & Young LLBxpected to be present at our 2014 Annual Meetittgwill have an opportunity to mak
statement and respond to appropriate questionsstoakholders.

Ratification of the appointment of Ernst & Young Rlas our independent registered public accountingi$ not required by our bylaws
other applicable legal requirements. However, amart) of directors is submitting the appointmeng&afist & Young LLP to the stockholdt
for ratification as a matter of good corporate ficac If our stockholders fail to ratify the apptirent, the audit committee will reconsi
whether to retain the firm. Even if the appointmentatified, the audit committee at its discretimay direct the appointment of a differ
independent registered public accounting firm at #me during the year if it determines that sucthange would be in our best interests
the best interests of our stockholders.

Required Vote

The affirmative vote of a majority of shares of @ammon stock present at the 2014 Annual Meetingeirson or by proxy and entitled
vote is required to ratify the appointment of Erfisfoung LLP as our independent registered pubticoainting firm for the year endi
December 31, 2014. Abstentions will have the safieeteas a vote against this proposal.

Recommendation of Our Board of Directors

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS YOU V OTE “FOR” PROPOSAL NO. 2.

* k k kK
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PROPOSAL NO. 3
ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER CO MPENSATION

We are seeking advisory, ndmding approval of our stockholders with respecthie compensation awarded to our named execultiice s
for 2013.

Our named executive officer compensation prograsrdescribed on pages #1-of this proxy statement, is structured arouredftilowing
goals: to attract and retain top talent; to pronimtsiness performance accountability; to promoti#vidual performance accountability; anc
align stockholder interests with those of our mamagnt team. Our compensation plans are designetbtivate and reward employees
achievement of positive business results and alpopdmote and enforce accountability.

We believe that our executive compensation andfligmmegram balances short-term and Idegn components, cash and equity elem

and fixed and contingent payments. We apply ourpmmation philosophy using both quantitative analitptive standards to incentivize
named executive officers and reward them for achgethe following goals:

» develop a culture that embodies a passion for osiness and a drive to achieve and exceed estathligdals and objective

« provide leadership to the organization in such g asto maximize the results of our business ojers

« lead us by demonstrating forward thinking in themion, development and expansion of our busireex

« effectively manage organizational resources tovedtie greatest value possible from each dollagsted

Overall, our approach is designed to relate thepmmsation of our named executive officers to tHieong: the achievement of shownc
longterm goals and objectives; their willingness tollgmge and improve existing policies and structuaesl their capability to take advant
of unigue opportunities and overcome difficult dbages within our business.

The Company requests stockholder approval of the copensation of comScore’'s namedxecutive officers for the year ende
December 31, 2013, as disclosed pursuant t8EC rules, including the Compensation Discussion dn Analysis, the executiv
compensation tables, and related narrative disclosas included in this proxy statement.

Required Vote

You may vote for or against this foregoing Propd$al 3, or you may abstain. Approval of this pragdagquires the affirmative “FORVote
of a majority of the shares present in person prasented by proxy at our 2014 Annual Meeting antitled to vote thereon. Abstentions \
have the same effect as a vote against this prbf®seause this vote is advisory, it will not beding upon our board of directors. Howe
our board of directors and our compensation coremittill consider the outcome of the vote, alondwaither relevant factors, in evaluating
executive compensation program.

Recommendation of Our Board of Directors

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS YOU V OTE “FOR” PROPOSAL NO. 3.

* k k kK
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OTHER INFORMATION

Other Matters to be Presented at the Annual Meeting

We do not know of any matters to be presented aR0Li4 Annual Meeting other than those describetthig proxy statement. If any otl
matters are properly brought before the annual imggeproxies will be voted in accordance with thestjudgment of the person or pers
voting the proxies.
Security Holder Communication with Board Members

Any holder of our common stock may contact the dadrdirectors or a specified individual directgr Writing to the attention of the boz
of directors (or a specified individual directomdasending such communication to the attentionusf@orporate Secretary at our exect
offices as identified in this proxy statement. Eaommunication from a stockholder should includefillowing information in order to pern
us to confirm your status as a security holderemable us to send a response if deemed appropriate:

« the name, mailing address and telephone numbéedfdcurity holder sending the communica

« the number and type of our securities owned by sechrity holder; ar

« if the security holder is not a record owner of gecurities, the name of the record owner of ogusiées beneficially owned by t
security holder.

Our Corporate Secretary will forward all appropgiabmmunications to the board of directors or iitlial members of the board of direct

as specified in the communication. Our Corporater@ary may, but is not required to, review allregpondence addressed to the boa
directors, or any individual member of the boardlioéctors, for any inappropriate correspondenceersaitably directed to management.
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THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF

COMSCORE, INC.
FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD O N JULY 22, 2014

The undersigned stockholder of comScore, Inc., laare corporation (the “Companyhereby acknowledges receipt of the Notice of An
Meeting of Stockholders to be held on July 22, 28hd accompanying Proxy Statement and hereby aigpiiagid M. Abraham and Sel
Matta, or one of them, proxies and attorney$aict; each with full power of substitution, to repent the undersigned at the Annual Meetit
Stockholders of comScore, Inc. to be held on J@ly2D14 at 2:15 p.m., local time at the Compamffice at 11950 Democracy Drive, Si
600, Reston, Virginia 20190 and at any adjournntleeteof, and to vote all shares of Common StocthefCompany held of record by
undersigned as of the close of business on Jub@1@, as hereinafter specified upon the proposstisdj and with discretionary authority uj
such other matters as may properly come beforenteting.

The Company’s Annual Report on Form 10-K and Ameeadi™No. 1 to Annual Report on Form K@A for the year ended December 31, 2
accompanies this Notice of Annual Meeting of Stadllbrs and Proxy Statement. These documents cam lads accessed
http://www.astproxyportal.com/ast/25890.

(Continued and to be signed on the reverse side)
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ANNUAL MEETING OF STOCKHOLDERS OF

COMSCORE, INC.

July 22, 2014

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIALS:
The Notice of Meeting, Proxy Statement, Proxy Card] Annual Report
are available avww.astproxyportal.com/ast/25890

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

© Please detach along perforated line and mailéretivelope provided lffou are not voting via the Interne®

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” THE ELECTION OF ALL
OF THE NOMINEES FOR PROPOSAL 1, “FOR” PROPOSAL 2 AND “FOR” PROPOSAL 3.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

1. To elect three (3) Class | members of the boadirettors to serve until the 2017 annual meetingte¢kholders

NOMINEES:
[] FOR ALL NOMINEES O Magid M. Abraham
[] WITHHOLD AUTHORITY FOR ALL NOMINEES O Russell Fradin
[] FOR ALL EXCEPT (See Instructions below) O William Katz

INSTRUCTIONS: To withhold authority to vote for any individuabminee(s), markFOR ALL EXCEPT” and fill in the circle next to each nominee youlwis withhold, as shown her®@
2. To ratify the appointment of Ernst & Young LEB the Company’s 3. Advisory vote to approve compensation awardataimed executive officers in 2013:

independent registered public accounting firm fer fiscal year ending
December 31, 2014:

OO0 FOR OO0 FOR
0 AGAINST 0 AGAINST
[0 ABSTAIN [0 ABSTAIN

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED IN THE MANNER DIRECTED HEREIN. IF NO SPECIFICATION IS MADE, THIS PROXY
WILL BE VOTED “FOR” THE ELECTION OF ALL DIRECTOR NO MINEES LISTED IN PROPOSAL 1 HEREIN, “FOR” EACH OF P ROPOSALS 2 AND 3
HEREIN AND AS SAID PROXIES DEEM ADVISABLE IN THEIR DISCRETION ON SUCH OTHER MATTERS AS MAY PROPERLY CO ME BEFORE THE
MEETING OR MAY OTHERWISE BE ALLOWED TO BE CONSIDERE D AT THE MEETING.

IN ORDER TO ASSURE YOUR REPRESENTATION AT THE ANNUAMEETING OF STOCKHOLDERS, PLEASE MARK, SIGN, DATEND RETURN THIS PROXY
CARD PROMPTLY IN THE ENCLOSED ENVELOPE.

To change the address on your account, please thedox at right and indicate your new addreshénaddress space above. Please note that chartfjesrégistered name|
(s) on the account may not be submitted via thighotk D

Signature of Stockholder: Date: Signature of Stockholder: Date:

Note: Please sign exactly as your name or names appehisaProxy. When shares are held jointly, eaddédrashould sign. When signing as executor, adnnatisr, attorney, trustee or guardian, please fillgitle as such. If the signer
is a corporation, please sign full corporate nagndlly authorized officer, giving full title as sclf signer is a partnership, please sign in gaghip name by authorized person.
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