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Item 3.02 Unregistered Sales of Equity Securities.

On October 14, 2019, comScore, Inc. (the "Company") issued 2,728,513 shares of the Company's common stock to CVI Investments, Inc. ("CVI") upon
exercise by CVI of the Company's Series C warrant. The Series C warrant was partially prepaid, with a nominal remaining exercise price of $0.001 per share.
The shares were issued without registration under the Securities Act of 1933, as amended (the "Securities Act"), in reliance upon an exemption provided in
Section 4(a)(2) of the Securities Act.

A copy of the legal opinion of Vinson & Elkins L.L.P. relating to the legality of the issuance of the shares is filed herewith as Exhibit 5.1.
As previously disclosed, the number of shares issuable under the Company's Series A warrant was increased by the number of shares issued upon exercise of

the Series C warrant (2,728,513). The exercise price for the Series A warrant is $12.00 per share.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description

5.1 Opinion of Vinson & Elkins L.L.P. (incorporated by reference to Exhibit 5.1 to the Company's Current Report on Form 8-K, filed June 26
2019)_(File No. 001-33520),

23.1 Consent of Vinson & Elkins L.L.P. (included in Exhibit 5.1)

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

101.SCH Inline XBRL Taxonomy Extension Schema Document.

101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document.

101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document.

101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document.

101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document.

104 Cover Page Interactive Data File - the cover page iXBRL tags are embedded within the Inline XBRL document


http://www.sec.gov/Archives/edgar/data/1158172/000115817219000135/exhibit51.htm
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