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Item 3.03 Material Modification to Rights of Security Holders.

As previously disclosed, at an annual meeting of stockholders of comScore, Inc. (the "Company") held on June 15, 2023 (the "Annual Meeting"), the
Company's stockholders approved proposals permitting the payment of annual dividends on the Company's Series B Convertible Preferred Stock, par value
$0.001 per share ("Series B Preferred Stock") in the form of cash, shares of the Company's common stock, additional shares of Series B Preferred Stock, or
a combination thereof. The proposals included amendments to the Company's Amended and Restated Certificate of Incorporation and the Certificate of
Designations of the Series B Preferred Stock. The disclosure set forth in Item 5.03 of this Current Report on Form 8-K is incorporated herein by reference.

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

As previously disclosed, the Board of Directors (the "Board") of the Company previously approved, subject to stockholder approval, an amendment to the
comScore, Inc. Amended and Restated 2018 Equity and Incentive Compensation Plan (the "Plan") to increase the number of shares of Company common
stock available for grant under the Plan by 10,000,000. The Company's stockholders approved the amendment at the Annual Meeting, and the amendment
became effective on June 15, 2023. A detailed description of the material terms of the Plan, as amended, appears under the caption "Proposal No. 4 –
Approval of an Amendment to the comScore, Inc. 2018 Equity and Incentive Compensation Plan (as Amended and Restated Effective as of July 9, 2020)"
in the Company's proxy statement filed with the Securities and Exchange Commission on April 28, 2023, which description is incorporated by reference
herein.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Amendment to Amended and Restated Certificate of Incorporation

On June 16, 2023, the Company filed a Certificate of Amendment to its Amended and Restated Certificate of Incorporation (the "COI Certificate of
Amendment") with the Secretary of State of the State of Delaware. The COI Certificate of Amendment became effective with the Secretary of State upon
filing. As previously disclosed, the COI Certificate of Amendment authorizes an increase to (i) the total number of shares of stock authorized for issuance
from 365,000,000 to 380,000,000 and (ii) the number of shares of preferred stock, par value $0.001 per share ("preferred stock") authorized for issuance
from 90,000,000 to 105,000,000. The COI Certificate of Amendment permits the Company to issue additional shares of Series B Preferred Stock and other
preferred stock and pay annual dividends in the form of Series B Preferred Stock in accordance with the COD Certificate of Amendment (as defined below)
and if elected by members of the Board who have not been designated by, and are not affiliated with, any holder of Series B Preferred Stock (the
"Disinterested Directors").

The foregoing summary of the COI Certificate of Amendment does not purport to be complete and is subject to, and is qualified in its entirety by, the full
text of the COI Certificate of Amendment, which is filed as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Amendment to Certificate of Designations

On June 16, 2023, the Company filed a Certificate of Amendment to the Certificate of Designations of the Series B Preferred Stock (the "COD Certificate
of Amendment") with the Secretary of State of the State of Delaware. The COD Certificate of Amendment became effective with the Secretary of State
upon filing. As previously disclosed, the COD Certificate of Amendment (i) permits the Company to pay annual dividends on the Series B Preferred Stock
in the form of cash, shares of the Company's common stock, additional shares of Series B Preferred Stock, or a combination thereof, in each case in
accordance with the COD Certificate of Amendment and as elected by the Disinterested Directors; and (ii) makes certain other clarifying and conforming
changes to the Certificate of Designations of the Series B Preferred Stock, including with respect to intended tax treatment.

The foregoing summary of the COD Certificate of Amendment does not purport to be complete and is subject to, and is qualified in its entirety by, the full
text of the COD Certificate of Amendment, which is filed as Exhibit 3.2 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 5.07 Submission of Matters to a Vote of Security Holders.

As previously disclosed, the Annual Meeting was held on June 15, 2023. The final results of voting on the proposals submitted to a vote of the Company's
stockholders at the Annual Meeting are set forth below. These results include votes cast by holders of the
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Company's common stock and Series B Preferred Stock on an as-converted basis, as well as votes cast by holders of the Series B Preferred Stock as a
separate class on Proposal No. 5 and Proposal No. 6.

Proposal No. 1

Four Class I directors were elected to serve for terms expiring at the Company's 2026 annual meeting of stockholders, to hold office until their respective
successors have been duly elected and qualified. The election results were as follows:

Nominee For Withheld Broker Non-Votes

Nana Banerjee 126,924,148 13,376,294 14,612,140
David Kline 127,001,016 13,299,426 14,612,140
Kathi Love (1) 109,025,352 31,275,090 14,612,140
Brian Wendling 126,990,199 13,310,243 14,612,140

(1) The election results for Ms. Love (a Disinterested Director) reflect neutral voting by holders of the Series B Preferred Stock, as required by the
Stockholders Agreement, dated March 10, 2021, by and among the Company and such holders and described in the Company's proxy statement filed with
the Securities and Exchange Commission on April 28, 2023.

Proposal No. 2

The compensation of the Company's named executive officers was approved, on a non-binding advisory basis, as follows:

For Against Abstain Broker Non-Votes

133,743,122 5,259,034 1,298,286 14,612,140

Proposal No. 3

The appointment of Deloitte & Touche LLP as the Company's independent registered public accounting firm for the fiscal year ending December 31, 2023
was ratified as follows:

For Against Abstain Broker Non-Votes

153,119,670 1,425,760 367,152 0

Proposal No. 4

The amendment to the Plan was approved as follows:

For Against Abstain Broker Non-Votes

133,598,644 6,583,508 118,290 14,612,140

Proposal No. 5

The amendment to the Certificate of Designations of the Series B Preferred Stock was adopted by holders of the Company's common stock and Series B
Preferred Stock voting on an as-converted basis as follows:

For Against Abstain Broker Non-Votes

103,473,830 36,702,746 123,866 14,612,140

The amendment to the Certificate of Designations of the Series B Preferred Stock was adopted by holders of the Series B Preferred Stock voting as a
separate class as follows:

3



For Against Abstain Broker Non-Votes

82,527,609 0 0 0

Proposal No. 6

The amendment to the Amended and Restated Certificate of Incorporation was adopted by holders of the Company's common stock and Series B Preferred
Stock voting on an as-converted basis as follows:

For Against Abstain Broker Non-Votes

103,339,491 36,818,567 142,384 14,612,140

The amendment to the Amended and Restated Certificate of Incorporation was adopted by holders of the Series B Preferred Stock voting as a separate class
as follows:

For Against Abstain Broker Non-Votes

82,527,609 0 0 0

Proposal No. 7

The issuance of common stock or Series B Preferred Stock as annual dividends on the Series B Preferred Stock in accordance with the Certificate of
Designations amendment and if elected by the Disinterested Directors was approved as follows:

For Against Abstain Broker Non-Votes

103,231,686 36,928,537 140,219 14,612,140

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description

3.1 Certificate of Amendment of Amended and Restated Certificate of Incorporation of comScore, Inc.

3.2 Certificate of Amendment to the Certificate of Designations of Series B Convertible Preferred Stock, par value $0.001, of comScore, Inc.
101.INS XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded

within the Inline XBRL document

101.SCH Inline XBRL Taxonomy Extension Schema Document

101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document

101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document

101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document

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

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

comScore, Inc.

By: /s/ Mary Margaret Curry
Mary Margaret Curry
Chief Financial Officer and Treasurer

Date: June 22, 2023
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Exhibit 3.1

Certificate of Amendment of
Amended and Restated

Certificate of Incorporation
of comScore, Inc.

comScore, Inc. (the “Corporation”), a corporation organized and existing under and by virtue of the General Corporation Law of the State of
Delaware, does hereby certify:

FIRST: That at a meeting of the Board of Directors (the “Board”) of the Corporation, resolutions were duly adopted setting forth a proposed
amendment (the “Amendment”) of the Amended and Restated Certificate of Incorporation of the Corporation, declaring the Amendment to be advisable
and submitting the Amendment at a meeting of the stockholders of the Corporation for consideration thereof.

SECOND: That thereafter, pursuant to resolutions of the Board, an annual meeting of stockholders of the Corporation was duly called and held on
June 15, 2023, upon notice in accordance with Section 222 of the General Corporation Law of the State of Delaware and at which meeting the necessary
number of shares as required by statute and the Amended and Restated Certificate of Incorporation of the Corporation were voted in favor of approval of
the Amendment.

THIRD: This Amendment amends the provisions of the Amended and Restated Certificate of Incorporation of the Corporation.

FOURTH: That Section A.1 of Article IV of the Amended and Restated Certificate of Incorporation of the Corporation is hereby amended and
restated in full as follows:

A. Capital Stock.

1. This Corporation is authorized to issue two classes of stock, to be designated, respectively, “Common Stock” and “Preferred
Stock.” The total number of shares which the Corporation is authorized to issue is 380,000,000 shares. 275,000,000 shares shall be
Common Stock, par value $0.001 per share, and 105,000,000 shares shall be Preferred Stock, par value $0.001 per share.

FIFTH: That the Amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of the State of
Delaware.

SIXTH: All other provisions of the Amended and Restated Certificate of Incorporation of the Corporation shall remain in full force and effect.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed by an authorized officer of the Corporation this
15  day of June 2023.

By: /s/ Ashley Wright
Name: Ashley Wright
Title: Secretary
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Exhibit 3.2

Amendment to the
Certificate of Designations of

Series B Convertible Preferred Stock,
Par Value $0.001,
of comScore, Inc.

COMSCORE, Inc., a corporation organized and existing under and by virtue of the General Corporation Law of the State of
Delaware (the “Corporation”), in accordance with the provisions of Section 242 thereof, hereby certifies that the following resolutions
amending the rights of the Series B Convertible Preferred Stock (the “Series B Preferred Stock”) (a) were duly adopted by the Board of
Directors of the Corporation (the “Board of Directors”) pursuant to authority conferred upon the Board of Directors by the provisions of the
Amended and Restated Certificate of Incorporation of the Corporation, as amended (the “Certificate of Incorporation”), and the Amended
and Restated Bylaws of the Corporation (the “Bylaws”), at a duly held meeting of the Board of Directors held on April 10, 2023, and (b)
were consented to by (i) the holders of at least a majority of the outstanding shares of common stock of the Corporation, par value $0.001 per
share, and the Series B Preferred Stock (on an as-converted basis and in accordance with the terms of the Certificate of Designations (as
defined below)), and (ii) the holders of at least 75% of the outstanding shares of Series B Preferred Stock, in each case, at a duly held
meeting on June 15, 2023.

RESOLVED, that effective upon the filing of this Certificate of Amendment to the Certificate of Designations of Series B
Convertible Preferred Stock (this “Certificate of Amendment”), the Certificate of Designations of Series B Convertible Preferred Stock
dated and filed with the Delaware Secretary of State on March 10, 2021 (the “Certificate of Designations”), is hereby amended as follows:

1.     The first paragraph of the preamble is hereby amended and restated in its entirety to read as follows:

That, the Certificate of Amendment to the Amended and Restated Certificate of Incorporation of the Company, as filed with the
Secretary of State of the State of Delaware on June 16, 2023 (the “Certificate of Amendment”), authorizes the issuance of
380,000,000 shares of capital stock, consisting of 275,000,000 shares of Common Stock, par value $0.001 per share (“Common
Stock”), and 105,000,000 shares of Preferred Stock, par value $0.001 per share (“Preferred Stock”).

2.     The defined terms “Accrued Dividends” and “Current Market Price” are hereby amended and restated in their entirety to read as
follows:

“Accrued Dividends” means, as of any date, with respect to any share of Series B Preferred Stock, all Annual Dividends that have
accrued on such share pursuant to Section 4(b) and Section 4(c), whether or not declared, but that have not, as of such date, been
paid in cash, shares of Common Stock, shares of Series B Preferred Stock, or any combination thereof.

“Current Market Price” per share of Common Stock, as of any date of determination, means the arithmetic average of the VWAP
per share of Common Stock for each of the ten (10) consecutive full Trading Days ending on and including the Trading Day
immediately preceding such day, and solely with respect to such term’s use in Section 10 hereof, appropriately adjusted to take into
account the occurrence during such period of any event described in Section 10.
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Exhibit 3.2

3.     Section 1 of the Certificate of Designations is hereby amended and restated in its entirety to read as follows:

SECTION 1 Designation and Number of Shares. The shares of such series of Preferred Stock shall be designated as “Series B
Convertible Preferred Stock” (the “Series B Preferred Stock”). The number of authorized shares constituting the Series B Preferred
Stock shall be 100,000,000. That number from time to time may be increased or decreased (but not below the number of shares of
Series B Preferred Stock then outstanding) by further resolution duly adopted by the Board, or any duly authorized committee
thereof, and by the filing of a certificate pursuant to the provisions of the DGCL stating that such increase or decrease, as applicable,
has been so authorized. The Company shall not have the authority to issue fractional shares of Series B Preferred Stock.

4.     Section 4(b)(i) of the Certificate of Designations is hereby amended and restated in its entirety to read as follows:

(b) Accrual of Annual Dividends.

(i) Dividends on each share of Series B Preferred Stock (A) shall be cumulative and accrue and accumulate on a
daily basis from and including the Issuance Date of such share, whether or not declared and whether or not the Company has
funds legally available to make payment thereof, at a rate equal to the Dividend Rate as further specified below, and
compound annually on each Dividend Payment Date (to the extent not paid on such Dividend Payment Date), and (B) shall
be payable annually in arrears, subject to the next sentence, on the Dividend Payment Date (such dividends, “Annual
Dividends”). The Company shall, with respect to each Dividend Payment Date, declare (such date of declaration, which
shall be no more than 15 days prior to the Dividend Record Date, the “Dividend Declaration Date”) and pay, unless
prohibited by Section 170 of the DGCL, the Annual Dividends on such Dividend Payment Date.

5.     Section 4(c) of the Certificate of Designations is hereby amended and restated in its entirety to read as follows:

(c) Payment of Annual Dividend.

(i) With respect to any Dividend Payment Date, if (a) the Current Market Price as of the Dividend Declaration Date is below
$2.00, the Company will pay all Accrued Dividends on each share of Series B Preferred Stock in cash (to the extent not prohibited by
Section 170 of the DGCL), shares of Common Stock, or any combination thereof, (b) the Current Market Price as of the Dividend
Declaration Date is at or above $2.00 but does not exceed $2.4719, the Company will pay all Accrued Dividends in cash (to the
extent not prohibited by Section 170 of the DGCL), shares of Common Stock, shares of Series B Preferred Stock, or any combination
thereof, or (c) the Current Market Price as of the Dividend Declaration Date is above $2.4719, the Company will pay all Accrued
Dividends in cash (to the extent not prohibited by Section 170 of the DGCL), shares of Series B Preferred Stock, or any combination
thereof, in each case, in the discretion of a committee of the Board composed of directors that have not been designated by, and are
not affiliated with, any Holder (the “Disinterested Directors”). If, in accordance with the preceding sentence, the Company is
permitted and elects to pay any Accrued Dividends in shares of Common Stock, the number of shares of Common Stock to be paid
shall be equal to the quotient of (a) the amount of Accrued Dividends to be paid in shares of Common Stock divided by (b) the
Current Market Price
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Exhibit 3.2

as of the Dividend Declaration Date or such higher price (resulting in the issuance of fewer shares of Common Stock) as otherwise
agreed by the Disinterested Directors and each Holder. If, in accordance with the first sentence of this Section 4(c)(i), the Company
is permitted and elects to pay any Accrued Dividends in shares of Series B Preferred Stock, the number of shares of Series B
Preferred Stock to be paid shall be equal to the quotient of (a) the amount of Accrued Dividends to be paid in shares of Series B
Preferred Stock divided by (b) the Purchase Price. If, in accordance with the first sentence of this Section 4(c)(i), the Company is
permitted and elects to pay any Accrued Dividends in shares of Common Stock or Series B Preferred Stock, no fractional shares of
Common Stock or Series B Preferred Stock shall be issued to any Holder and the Company shall round down to the nearest whole
number of shares of Common Stock or Series B Preferred Stock payable to such Holder. At least ten Trading Days before each
Dividend Payment Date, the Company shall have notified the Holders whether it intends, as determined by the Disinterested
Directors, to pay Accrued Dividends in cash, Common Stock, Series B Preferred Stock or a combination thereof. The Company shall
promptly notify the Holders at any time the Company shall become able or unable, as the case may be, to legally pay Annual
Dividends in cash pursuant to Section 170 of the DGCL. If the Company fails to declare and pay a full Annual Dividend on the
Series B Preferred Stock on any Dividend Payment Date, then any Annual Dividends otherwise payable on such Dividend Payment
Date on the Series B Preferred Stock shall continue to accrue and cumulate at a Dividend Rate of 9.5% per annum, until such failure
is cured, for the period from and including the first Dividend Payment Date upon which the Company fails to pay a full Annual
Dividend on the Series B Preferred Stock through but not including the day upon which the Company pays in accordance with this
Section 4(c) all Annual Dividends on the Series B Preferred Stock that are then in arrears.

(ii) Dividends shall be paid pro rata (based on the number of shares of Series B Preferred Stock held by the Holder) to the
Holders of shares of Series B Preferred Stock entitled thereto (for the avoidance of doubt, taking into account any differences in
Issuance Date). The record date for payment of Annual Dividends that are declared and paid on each Dividend Payment Date will be
the close of business on June 15 of each year (the “Dividend Record Date”).

(iii) The Company shall at all times reserve and keep available out of its authorized and unissued Common Stock and Series
B Preferred Stock such number of shares of Common Stock and Series B Preferred Stock as shall from time to time be issuable in
connection with the payment of Accrued Dividends. The Company shall use its reasonable best efforts to maintain the listing on the
NASDAQ of such number of shares of Common Stock as shall from time to time be issuable in connection with the payment of
Accrued Dividends. Any shares of Common Stock and Series B Preferred Stock issued upon the payment of Accrued Dividends shall
be duly authorized, validly issued, fully paid and nonassessable and will not be subject to preemptive rights or subscription rights of
any stockholder of the Company.

6.     Section 4(d) of the Certificate of Designations is hereby amended and restated in its entirety to read as follows:

(d) Priority of Dividends. So long as any shares of Series B Preferred Stock remain outstanding, unless full Annual
Dividends on all outstanding shares of Series B Preferred Stock that have accrued from and including the Issuance Date have been
declared and paid in cash, shares of Common Stock, shares of Series B Preferred Stock, or any combination thereof, or have been or
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contemporaneously are declared and a sum sufficient for the payment of those Annual Dividends has been or is set aside for the
benefit of the Holders, the Company may not declare any dividend on, or make any distributions relating to, Junior Stock or Parity
Stock, or redeem, purchase, acquire (either directly or through any Subsidiary) or make a liquidation payment relating to, any Junior
Stock or Parity Stock, other than:

(i) purchases, redemptions or other acquisitions of shares of Junior Stock in accordance with any
employment contract, benefit plan or other similar arrangement with or for the benefit of current or former
employees, officers, directors or consultants;

(ii) purchases of fractional interests in shares of Parity Stock or Junior Stock pursuant to the conversion or
exchange provisions of such Parity Stock or Junior Stock or the security being converted or exchanged;

(iii) payment of any dividends or distributions in respect of Junior Stock where the dividend or distribution
is in the form of the same stock or rights to purchase the same stock as that on which the dividend is being paid; or

(iv) any dividend in kind in connection with the implementation of a shareholders’ rights or similar plan, or
the redemption or repurchase of any rights under any such plan.

Notwithstanding the foregoing, for so long as any shares of Series B Preferred Stock remain outstanding, if Annual
Dividends are not declared and paid in full upon the shares of Series B Preferred Stock and any Parity Stock, all Annual
Dividends declared upon shares of Series B Preferred Stock and any Parity Stock will be declared on a proportional basis so
that the amount of Annual Dividends declared per share will bear to each other the same ratio that all accrued and unpaid
Annual Dividends as of the end of the most recent Dividend Payment Period per share of Series B Preferred Stock and
accrued and unpaid Annual Dividends as of the end of the most recent dividend period per share of any Parity Stock bear to
each other.

7.     Section 7(a) of the Certificate of Designations is hereby amended and restated in its entirety to read as follows:

(a) At any time after the five (5) year anniversary of the Original Issuance Date, if (i) the Closing Price of the Common Stock
was greater than the Mandatory Conversion Price (A) for at least twenty (20) Trading Days in any period of thirty (30)
consecutive Trading Days ending on, and including, the Trading Day immediately preceding the date of the Notice of
Mandatory Conversion (such thirty (30) consecutive Trading Day period, the “Trading Period”) and (B) on the last Trading
Day of the Trading Period and (ii) the pro rata share of an aggregate of $100,000,000 in Annual Dividends and/or Special
Dividends has been paid with respect to each share of Series B Preferred Stock (including, for the avoidance of doubt, shares
of Series B Preferred Stock issued as payment for Accrued Dividends in accordance with Section 4(c)) that remains
outstanding, the Company may elect to convert (a “Mandatory Conversion”) all, but not less than all, of the outstanding
shares of Series B Preferred Stock into shares of Common Stock (the date selected by the Company for any Mandatory
Conversion pursuant to this Section 7(a) and in accordance with
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Section 7(b) below, the “Mandatory Conversion Date”); provided that the Company may not elect or consummate a
Mandatory Conversion if any Investor Party holds or would hold upon such Mandatory Conversion (or any earlier
conversion following the date of the related Notice of Mandatory Conversion) shares of Common Stock that are Registrable
Securities (as defined in the Registration Rights Agreement) unless as of the date of such Notice of Mandatory Conversion
and as of the Mandatory Conversion Date there is an Available Registration Statement covering resale of such shares of
Common Stock by the Investor Parties. In the case of a Mandatory Conversion, each share of Series B Preferred Stock then
outstanding shall be converted into (A) a whole number of shares of Common Stock at the Conversion Rate plus (B) cash in
lieu of fractional shares as set out in Section 10(h).

8.     Section 12(b)(iii) of the Certificate of Designations is hereby amended and restated in its entirety to read as follows:

(iii) any increase or decrease in the authorized number of shares of Series B Preferred Stock or issuance of shares of Series B
Preferred Stock after the Issuance Date other than additional shares of Series B Preferred Stock issued as payment for
Accrued Dividends in accordance with Section 4(c).

9.     Section 18(a) of the Certificate of Designations is hereby amended and restated in its entirety to read as follows:

(a) Withholding. The Company agrees that, provided that a Holder delivers to the Company a properly executed IRS
Form W-9 certifying as to the complete exemption from backup withholding of the Holder (or, if the Holder is a disregarded
entity for U.S. federal income tax purposes, its regarded owner), under current law the Company (including any paying agent
of the Company) shall not be required to, and shall not, deduct or withhold taxes on any payments or deemed payments to
any such Holder. In the event that any such Holder fails to deliver to the Company such properly executed IRS Form W-9,
the Company reasonably believes that a previously delivered IRS Form W-9 is no longer accurate and/or valid, or there is a
change in law that affects the withholding obligations of the Company, the Company and its paying agent shall be entitled to
deduct or withhold on all applicable payments or deemed payments made to the relevant Holder and shall be entitled to set
off with respect to any future distributions, such tax amounts as the Company reasonably determines are required to be
deducted or withheld therefrom under any provision of applicable law (and, to the extent such amounts are paid to the
relevant taxing authority in accordance with applicable law, such amounts will be treated for all purposes of this Certificate
of Designations as having been paid to the Person in respect of which such withholding was made); provided, that if the
Company determines that an amount is required to be deducted or withheld on any payment or deemed payment with respect
to any Holder, the Company shall provide reasonable prior notice to such Holder in writing of its intent to deduct or withhold
taxes on such payment and will reasonably cooperate with such Holder in obtaining any available exemption or reduction of
such withholding.

10.     Section 18(b) of the Certificate of Designations is hereby amended and restated in its entirety to read as follows:
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(b) Transfer Taxes. The Company shall pay any and all stock transfer, documentary, stamp and similar taxes due
upon the issuance of shares of Series B Preferred Stock or the issuance of shares of Common Stock pursuant hereto.
However, in the case of conversion of Series B Preferred Stock, the Company shall not be required to pay any such tax that
may be payable in respect of any transfer involved in the issuance or delivery of shares of Series B Preferred Stock or
Common Stock to a beneficial owner other than the initial beneficial owner of Series B Preferred Stock, and shall not be
required to make any such issuance, delivery or payment unless and until the Person requesting such issuance, delivery or
payment has paid to the Company the amount of any such tax or has established, to the satisfaction of the Company, that
such tax has been paid or is not payable.

11.     Section 18(c) of the Certificate of Designations is hereby amended and restated in its entirety to read as follows:

(c) Tax Treatment. It is intended that, as of the date of the Certificate of Amendment, (i) the Series B Preferred Stock
shall not be treated as “preferred stock” for purposes of Section 305 of the Code and the Treasury Regulations promulgated
thereunder, and (ii) as a consequence, neither the Annual Dividends nor the Special Dividend accruing on the Series B
Preferred Stock nor any difference between the purchase price paid for the Series B Preferred Stock and the Liquidation
Preference thereof will, by reason of Section 305(b)(4) of the Code or Treasury Regulations Section 1.305-5, be treated as a
distribution of property until paid in cash. The Company and Holders (and their respective affiliates) shall file all tax returns
in a manner consistent with the foregoing intended tax treatment and shall not take any tax position that is inconsistent with
such intended tax treatment except in connection with, or as required by, any of the following: (v) a change in applicable
facts and circumstances as to whether the Series B Preferred Stock has a “real and meaningful probability” of participating in
the earnings and growth of the Company at the time of distribution, as determined by the Company pursuant to Treasury
regulations section 1.305-5(a)), (w) a change in relevant law occurring after the Original Issuance Date, (x) after the Original
Issuance Date, the promulgation of relevant final U.S. Treasury Regulations addressing instruments similar to the Series B
Preferred Stock (from and after the effective date of such regulations), (y) an amendment to the terms of this Certificate of
Designations or (z) a “determination” within the meaning of section 1313(a) of the Code.

12.     Section 19 of the Certificate of Designations is hereby amended and restated in its entirety to read as follows:

SECTION 19 Notices. All notices referred to herein shall be in writing and, unless otherwise specified herein, all notices
hereunder shall be deemed to have been given upon (i) acknowledgment of receipt, if sent via e-mail or (ii) the earlier of
receipt thereof or three (3) Business Days after the mailing thereof if sent by registered or certified mail with postage
prepaid, or by private courier service, in each case, addressed: (i) if to the Company, to its office at comScore, Inc., 11950
Democracy Drive, Suite 600, Reston, Virginia 20190 (Attention: Ashley Wright), Email: , (ii) if to any Holder, to such
Holder at the address of such Holder as listed in the stock record books of the Company (which may include the records of
the Transfer Agent) or (iii) to such other address as the Company or any such Holder, as the case may be, shall have
designated by notice similarly given.
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Exhibit 3.2

RESOLVED FURTHER, that the Certificate of Designations as amended by the Certificate of Amendment shall remain in full
force and effect except as expressly amended hereby.

IN WITNESS WHEREOF, the Company has caused this Amendment to the Certificate of Designations to be executed this 15  day
of June 2023.

COMSCORE, INC.

By: /s/ Ashley Wright
Name: Ashley Wright

Title: Secretary

th
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