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

Appointment of Certain Officers

On June 21, 2013, comScore, Inc. (the “Company”) announced the promotion of Serge Matta to the role of President. Mr. Matta has served as the
Company’s President, Commercial Solutions, since March 2012. Prior to that, Mr. Matta served in various senior positions at the Company, including as
Executive Vice President, overseeing the Company’s worldwide Telecommunications and Mobile practice. Prior to joining the Company in 2000, Mr. Matta
held positions at MicroStrategy within its consulting group. Mr. Matta holds a B.S. degree in Finance from George Mason University and an M.B.A. from
American University.

Magid M. Abraham will remain the Company’s Chief Executive Officer and a director.

Revised Compensatory Arrangements of Certain Officers

Arrangements for Named Executive Officers Other than Chief Executive Officer

On June 19, 2013, after review of the Company’s compensation of its named executive officers other than its Chief Executive Officer with input
from Compensia, its outside compensation consultant, the Compensation Committee (the “Committee”) of the Board of Directors approved certain changes to
the compensatory arrangements for the Company’s named executive officers other than its Chief Executive Officer. These changes were made as the areas of
the Company's focus - for example, the ability to manipulate and analyze vast amounts of data; the ability to quickly adapt measurement capabilities across
new forms of media, such as smartphones, tablets and other connected devices; or the ability to efficiently scale analytical systems and processes worldwide
that can operate on a real-time or near real-time basis - have become a competitive advantage, and has developed skillsets among our personnel that are
heavily recruited. These changes were also made to further normalize our compensation approach to the approach taken by our peers and industry
participants. The changes include: (i) restricted stock unit (“RSU”)-based awards issued June 20, 2013 as a retention tool; (ii) revised short-term incentive
(“STI”) stock-based performance award levels based on 2013 annual performance; (iii) revised long-term incentive (“LTI”) performance RSU-based
performance award levels based on 2013 annual performance; and (iv) long-term RSU (“Long-Term RSU”) award levels.

  

RSU Awards to
Retain

Executives
(number of

shares
underlying

award)

 
Value of STI Performance-Based Stock

Bonus at Time of Grant  
Value of LTI Performance-Based

RSU Bonus at Time of Grant  
Value of Long-

Term RSU Bonus
at Time of GrantName and Principal Position   Target  Maximum  Target  Maximum  

Kenneth J. Tarpey
Chief Financial Officer  

25,000
 

$ 275,625
 

$ 551,250
 

$ 150,000
 

$ 300,000
 

$ 300,000

Gian M. Fulgoni  
Executive Chairman of the Board of
Directors  

25,000

 

375,000

 

750,000

 

275,000

 

550,000

 

550,000

Serge Matta  
President  

50,000
 

415,000
 

830,000
 

300,000
 

600,000
 

600,000

Cameron Meierhoefer  
Chief Operating Officer  

25,000
 

240,750
 

481,500
 

150,000
 

300,000
 

300,000

In addition, in connection with his promotion, the Compensation Committee increased Mr. Matta’s 2013 annualized base salary effective as of June
20, 2013 to $415,000.



One-third of the number of shares subject to the RSU-based retention awards will vest annually on February 18 of each of 2014, 2015 and 2016,
subject to continued employment of the executive through each vesting date.

The Long-Term RSU awards shall be issued in the first quarter of 2014, subject to the continued employment of the executive through such date.
One-third of the number of shares subject to the Long-Term RSU awards shall be immediately vested at the time of award, and one-third of the number of
shares subject to the Long-Term RSU retention awards shall vest annually on each of February 18, 2015 and 2016, subject to continued employment of the
executive through each vesting date.

The STI and LTI performance-based awards are subject to the following terms:

• The Committee has established STI and LTI stock- and RSU-based performance awards to be earned based on Company- and individual-
performance targets. The Company-performance targets relate to revenue and EBITDA goals.

• Once the Committee determines the value of an that award has been achieved, the executive will become eligible to earn the number of shares for the
STI award and RSUs for the LTI award determined by dividing the amount by the closing price of the Company’s common stock as reported on the
NASDAQ Global Select Market on the date of determination, which is expect to be in the first quarter of 2014.

• Executives must remain employed through the date that the Committee makes its determination in order to earn the awards.
• The Committee, in its sole discretion, has the right to amend, supplement, supersede or cancel the bonus program for any reason, and has reserved

the right to determine whether and when to pay out any awards, regardless of actual achievement of the performance targets.
• Shares to be issued with respect to amounts earned with respect to STI will be fully vested on the date of issuance.
• One-third of the number of shares subject to the LTI awards shall be immediately vested at the time of award, and one-third of the number of shares

subject to the LTI awards shall vest annually on each of February 18, 2015 and 2016, subject to continued employment of the executive through each
vesting date.

• In the event of a “change of control” of the Company prior to the date the Committee is able to determine the extent to which goals have been
achieved, the performance-based criteria will be deemed to be achieved at target levels with vesting to occur over the period described above.

Quantitative and Qualitative Factors for STI and LTI Awards

Under the revised 2013 Named Executive Officer Incentive Compensation Policy, the 2013 STI award levels established for our named executive
officers are based on a weighted mix of quantitative and qualitative factors, including the satisfactory completion of specific projects or initiatives. The
quantitative milestones are based on the expected financial performance of the Company in 2013, and the revenue targets are consistent with the midpoint of
the guided ranges in the Company's initial earnings release for 2013 guidance. The Committee revised the weighting of the target levels based on its
experience as well as Compensia’s input. The 2013 STI award weighting for our named executive officers were calculated based on the following component
factors:

Achievement of

 Weight of Component

 Tarpey  Fulgoni  Matta  Meierhoefer

         

Milestones for 2013 revenue  80%  80%  30%  —

Milestones for management based objectives  20%  20%  20%  100%
Individual qualitative factors such as client retention (as measured based on contract

value), personnel retention, strategic milestones  —  —  50%  —



With respect to the LTI awards, the number of shares underlying the RSUs that the Committee deems eligible to be earned with respect to LTI
awards is subject to the Company achieving the midpoint of the adjusted EBITDA range as described in the Company’s initial earnings release for 2013
guidance, which remains unchanged from the Company’s prior target for its 2013 Named Executive Officer Incentive Compensation Policy.

Item 7.01. Regulation FD Disclosure.

The Company issued a press release announcing Mr. Matta’s promotion on June 21, 2013. A copy of this press release is attached as Exhibit 99.1
hereto and is incorporated by reference to this Item 7.01.

In accordance with General Instruction B.2 of Form 8-K, the information in this Item 7.01 of this Current Report on Form 8-K and the related
Exhibit 99.1 shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or
otherwise subject to the liability of that section, and shall not be incorporated by reference into any registration statement or other document filed under the
Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such filing.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits.

Exhibit No. Description

99.1 Press release dated June 21, 2013



SIGNATURES

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

 comScore, Inc.
  

By: /s/ Kenneth J. Tarpey  

 
Kenneth J. Tarpey
Chief Financial Officer

Date: June 21, 2013
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Exhibit 99.1

Serge Matta Appointed President of comScore

Veteran Company Leader Brings Sales and Operational Excellence to New Role

RESTON, Va. - June 21, 2013 - comScore, Inc. (NASDAQ: SCOR), a leader in measuring the digital world, today
appointed Serge Matta as President of the company, reporting to comScore's CEO and co-founder Magid Abraham.

"Serge is an unquestioned leader and strategic thinker, both inside and outside of comScore. He combines excellent product
vision, great client relationships and proven execution skills, and I look forward to partnering with him to fulfill comScore's
exciting opportunities," said Dr. Abraham. "Serge was an early and key contributor when he first joined comScore, and he has
made a constant positive impact on both our business and our people ever since."

Mr. Matta served most recently as President of Commercial Solutions, leading comScore's global sales organization. During his
twelve year tenure at the company that began as an analyst, Mr. Matta has held a variety of key roles at comScore and has
been pivotal in driving comScore's growth and success. He previously oversaw the custom media solutions group, headed the
company's telecommunication and financial service practices, and played a key role in driving strategic acquisitions and deep
customer partnerships.

"As we forge ahead in a world where our business must constantly evolve to meet the multi-platform measurement and
analytics needs of our clients, Serge's in-depth product knowledge, ability to develop creative industry solutions and strong
partnership with our clients will all be critical elements to the continued growth and innovation of the company," said Gian
Fulgoni, co-founder and Executive Chairman. "Under the leadership of Magid and Serge, comScore is well-positioned to
capitalize on the exciting opportunities ahead of us."

About comScore

comScore, Inc. (NASDAQ: SCOR) is a global leader in digital measurement and analytics, delivering insights on web, mobile and TV consumer behavior
that enable clients to maximize the value of their digital investments. For more information, please visit www.comscore.com/companyinfo.

Cautionary Statement
This press release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934, including, without limitation, expectations regarding the impact of Mr.
Matta's leadership and abilities on comScore's future performance. These statements involve risks and uncertainties that could
cause our actual results to differ materially, including, but not limited to, comScore's reliance on key members of its
management team and expectations regarding Mr. Matta's role as president of comScore. For a detailed discussion of this and
other risk factors, please refer to comScore's Annual Report on Form 10-K for the period ended December 31, 2012,
comScore's Quarterly Report on Form 10-Q for the period ended March 31, 2013 and from time to time other filings with the
Securities and Exchange Commission (the "SEC"), which are available on the SEC's Web site (http://www.sec.gov).
Stockholders of comScore are cautioned not to place undue reliance on comScore's forward-looking statements, which speak
only as of the date such statements are made. comScore does not undertake any obligation to publicly update any forwardlooking statements to reflect events,
circumstances or new information after the date of this press release, or to reflect the occurrence of unanticipated events.


