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Item 3.03 Material Modification to Rights of Security Holders.
Overview

On June 15, 2023, at the request of comScore, Inc. (the "Company"), each holder of the Company's Series B Convertible Preferred Stock, par value $0.001
per share ("Series B Preferred Stock"), waived its right to receive on June 30, 2023 the annual dividends otherwise payable by the Company on that date
(the "Waivers"). Under the Waivers and the Certificate of Designations governing the Series B Preferred Stock, the deferred dividends will accrue at a rate
of 9.5% per year from June 30, 2023 until paid, with payment to occur on or before December 31, 2023 subject to certain conditions. Additional
information regarding the Waivers is set forth below.

Upon receipt of the Waivers, the Company's Board of Directors unanimously agreed to defer the June 2023 dividend declaration and payment in order to
provide flexibility for the Company's management team to continue to execute its strategic plan and consider dividend payment options later in the year. In
evaluating whether to defer payment, the Board of Directors and management considered the approval by the Company's stockholders, at an annual
meeting held on June 15, 2023, of proposals permitting the payment of 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. The Company expects to provide detailed voting results
from the annual meeting in a separate report on Form 8-K on or before June 22, 2023.

Series B Preferred Stockholder Waivers

Pursuant to Section 4 of the Certificate of Designations governing the Series B Preferred Stock, holders of record of the Series B Preferred Stock at the
close of business on June 15, 2023 would have been entitled to receive Annual Dividends (as defined in the Certificate of Designations) payable on June
30, 2023 on the terms and subject to the conditions set forth in the Certificate of Designations. Under the Certificate of Designations, if the Company fails
to declare and pay a full Annual Dividend on any Dividend Payment Date (as defined in the Certificate of Designations), then any Annual Dividends
otherwise payable shall continue to accrue and accumulate at a rate of 9.5% per annum.

As described above, on June 15, 2023, each of the holders of the Series B Preferred Stock (Charter Communications Holding Company, LLC, Liberty
Broadband Corporation and Pine Investor, LLC) waived its right to receive on June 30, 2023 the Annual Dividends accrued on the Series B Preferred Stock
through, but excluding, June 30, 2023, that would have been payable to such holders pursuant to the Certificate of Designations (the "Deferred
Dividends").

Under the Certificate of Designations and the Waivers, (i) the Deferred Dividends will accrue and accumulate at a rate of 9.5% per annum from June 30,
2023 until such time as the Deferred Dividends are declared and paid, and (ii) the Company will declare and pay the Deferred Dividends, together with any
amounts accrued and accumulated thereon from June 30, 2023, unless prohibited by Section 170 of the General Corporation Law of the State of Delaware,
on or before December 31, 2023.

Except as described above, the Waivers did not modify the voting, liquidation or dividend rights of the holders of Series B Preferred Stock. The foregoing
description of the Waivers does not purport to be complete and is qualified in its entirety by reference to the full text of the Waivers, copies of which are
attached hereto as Exhibits 4.1, 4.2 and 4.3 and are incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description

4.1 Series B Preferred Stockholder Waiver, dated June 15, 2023, from Charter Communications Holding Company, LI.C

4.2 Series B Preferred Stockholder Waiver, dated June 15, 2023, from Liberty Broadband Corporation

4.3 Series B Preferred Stockholder Waiver, dated June 15, 2023, from Pine Investor, LL.C

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



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 16, 2023



Exhibit 4.1

Series B Preferred Stockholder Waiver

June 15, 2023
ELECTRONIC MAIL

comScore, Inc.

11950 Democracy Drive, Suite 600

Reston, VA 20190

Attention: Ashley Wright, General Counsel, Corporate and
Securities

Email:

Dear Ms. Wright:

Reference is made to that certain (i) Certificate of Designations of Series B Convertible Preferred Stock, par value $0.001 (the
“Series B Preferred Stock”), of comScore, Inc. (the “Company”), dated as of March 10, 2021 (the “Certificate of
Designations”), and (ii) Stockholders Agreement, dated as of March 10, 2021, by and among the Company and the stockholders
party thereto (the “Stockholders Agreement”). The undersigned is the holder of record of 27,509,203 shares of Series B
Preferred Stock. Pursuant to Section 4 of the Certificate of Designations, (i) holders of Series B Preferred Stock are entitled to
receive Annual Dividends (as defined in the Certificate of Designations) on the terms and subject to the conditions set forth
therein and (ii) if the Company fails to declare and pay a full Annual Dividend on the Series B Preferred Stock on any Dividend
Payment Date (as defined in the Certificate of Designations), then any Annual Dividends otherwise payable shall continue to
accrue and accumulate at a dividend rate of 9.5% per annum.

The undersigned hereby irrevocably and unconditionally waives (and consents to such waiver for purposes of Section 4.1(a) of
the Stockholders Agreement) its right to receive on June 30, 2023 one hundred percent (100%) of the Annual Dividends accrued
through, but excluding, June 30, 2023, that would have been payable to it pursuant to Section 4(c) of the Certificate of
Designations on June 30, 2023 (the “Deferred Dividends”); provided that (i) the Deferred Dividends shall continue to accrue and
accumulate at a rate of 9.5% per annum as contemplated by the Certificate of Designations until such time as the Deferred
Dividends are declared and paid and (ii) the Company shall declare and pay the Deferred Dividends, together with any amounts
accrued and accumulated thereon from June 30, 2023, unless prohibited by Section 170 of the General Corporation Law of the
State of Delaware, on or prior to December 31, 2023.

The undersigned acknowledges that to the extent the Certificate of Designations is amended as set forth in the Company’s
Definitive Proxy Statement on Schedule 14A, filed with the U.S. Securities and Exchange Commission on April 28, 2023, the
Company will be entitled to elect the form of payment of the Deferred Dividends, together with any amounts accrued and
accumulated thereon from June 30, 2023, in accordance with the terms of the amendment, with the Dividend Declaration Date (as
defined therein) to be 15 calendar days prior to the date the Deferred Dividends are paid.



Exhibit 4.1

IN WITNESS WHEREOF, the undersigned executes this Waiver as of the date first written above.

CHARTER COMMUNICATIONS HOLDING COMPANY, LL.C
By: CHARTER COMMUNICATIONS, INC,, its Manager

By: /s/ Pierre-Andre Liduena

Name: Pierre-Andre Liduena
Title: Group Vice President, Business Development



Exhibit 4.2

Series B Preferred Stockholder Waiver

June 15, 2023
ELECTRONIC MAIL

comScore, Inc.

11950 Democracy Drive, Suite 600

Reston, VA 20190

Attention: Ashley Wright, General Counsel, Corporate and
Securities

Email:

Dear Ms. Wright:

Reference is made to that certain (i) Certificate of Designations of Series B Convertible Preferred Stock, par value $0.001 (the
“Series B Preferred Stock”), of comScore, Inc. (the “Company”), dated as of March 10, 2021 (the “Certificate of
Designations”), and (ii) Stockholders Agreement, dated as of March 10, 2021, by and among the Company and the stockholders
party thereto (the “Stockholders Agreement”). The undersigned is the holder of record of 27,509,203 shares of Series B
Preferred Stock. Pursuant to Section 4 of the Certificate of Designations, (i) holders of Series B Preferred Stock are entitled to
receive Annual Dividends (as defined in the Certificate of Designations) on the terms and subject to the conditions set forth
therein and (ii) if the Company fails to declare and pay a full Annual Dividend on the Series B Preferred Stock on any Dividend
Payment Date (as defined in the Certificate of Designations), then any Annual Dividends otherwise payable shall continue to
accrue and accumulate at a dividend rate of 9.5% per annum.

The undersigned hereby irrevocably and unconditionally waives (and consents to such waiver for purposes of Section 4.1(a) of
the Stockholders Agreement) its right to receive on June 30, 2023 one hundred percent (100%) of the Annual Dividends accrued
through, but excluding, June 30, 2023, that would have been payable to it pursuant to Section 4(c) of the Certificate of
Designations on June 30, 2023 (the “Deferred Dividends”); provided that (i) the Deferred Dividends shall continue to accrue and
accumulate at a rate of 9.5% per annum as contemplated by the Certificate of Designations until such time as the Deferred
Dividends are declared and paid and (ii) the Company shall declare and pay the Deferred Dividends, together with any amounts
accrued and accumulated thereon from June 30, 2023, unless prohibited by Section 170 of the General Corporation Law of the
State of Delaware, on or prior to December 31, 2023.

The undersigned acknowledges that to the extent the Certificate of Designations is amended as set forth in the Company’s
Definitive Proxy Statement on Schedule 14A, filed with the U.S. Securities and Exchange Commission on April 28, 2023, the
Company will be entitled to elect the form of payment of the Deferred Dividends, together with any amounts accrued and
accumulated thereon from June 30, 2023, in accordance with the terms of the amendment, with the Dividend Declaration Date (as
defined therein) to be 15 calendar days prior to the date the Deferred Dividends are paid.



Exhibit 4.2

IN WITNESS WHEREOF, the undersigned executes this Waiver as of the date first written above.
LIBERTY BROADBAND CORPORATION

By: /s/ Craig Troyer

Name: Craig Troyer
Title: Senior Vice President



Exhibit 4.3

Series B Preferred Stockholder Waiver

June 15, 2023
ELECTRONIC MAIL

comScore, Inc.

11950 Democracy Drive, Suite 600

Reston, VA 20190

Attention: Ashley Wright, General Counsel, Corporate and
Securities

Email:

Dear Ms. Wright:

Reference is made to that certain (i) Certificate of Designations of Series B Convertible Preferred Stock, par value $0.001 (the
“Series B Preferred Stock”), of comScore, Inc. (the “Company”), dated as of March 10, 2021 (the “Certificate of
Designations”), and (ii) Stockholders Agreement, dated as of March 10, 2021, by and among the Company and the stockholders
party thereto (the “Stockholders Agreement”). The undersigned is the holder of record of 27,509,203 shares of Series B
Preferred Stock. Pursuant to Section 4 of the Certificate of Designations, (i) holders of Series B Preferred Stock are entitled to
receive Annual Dividends (as defined in the Certificate of Designations) on the terms and subject to the conditions set forth
therein and (ii) if the Company fails to declare and pay a full Annual Dividend on the Series B Preferred Stock on any Dividend
Payment Date (as defined in the Certificate of Designations), then any Annual Dividends otherwise payable shall continue to
accrue and accumulate at a dividend rate of 9.5% per annum.

The undersigned hereby irrevocably and unconditionally waives (and consents to such waiver for purposes of Section 4.1(a) of
the Stockholders Agreement) its right to receive on June 30, 2023 one hundred percent (100%) of the Annual Dividends accrued
through, but excluding, June 30, 2023, that would have been payable to it pursuant to Section 4(c) of the Certificate of
Designations on June 30, 2023 (the “Deferred Dividends”); provided that (i) the Deferred Dividends shall continue to accrue and
accumulate at a rate of 9.5% per annum as contemplated by the Certificate of Designations until such time as the Deferred
Dividends are declared and paid and (ii) the Company shall declare and pay the Deferred Dividends, together with any amounts
accrued and accumulated thereon from June 30, 2023, unless prohibited by Section 170 of the General Corporation Law of the
State of Delaware, on or prior to December 31, 2023.

The undersigned acknowledges that to the extent the Certificate of Designations is amended as set forth in the Company’s
Definitive Proxy Statement on Schedule 14A, filed with the U.S. Securities and Exchange Commission on April 28, 2023, the
Company will be entitled to elect the form of payment of the Deferred Dividends, together with any amounts accrued and
accumulated thereon from June 30, 2023, in accordance with the terms of the amendment, with the Dividend Declaration Date (as
defined therein) to be 15 calendar days prior to the date the Deferred Dividends are paid.



Exhibit 4.3

IN WITNESS WHEREOF, the undersigned executes this Waiver as of the date first written above.
PINE INVESTOR, LLC

By: /s/ Jacob B. Hansen

Name: Jacob B. Hansen
Title: Managing Director



