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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This Annual Report on Form 10-K, or 10-K, including the information contained in Item 7,“Management’s Discussion and Analysis of Financial Condition
and Results of Operations” of this 10-K, and the information incorporated by reference in this 10-K contain forward-looking statements within the meaning
of federal and state securities laws. Forward-looking statements are all statements other than statements of historical fact. We attempt, whenever possible, to
identify these forward-looking statements by words such as “may,” “will,” “should,” “could,” “expect,” “plan,” “anticipate,” “believe,” “estimate,”
“predict,” “intend,” “potential,” “continue,” “seek” or the negative of those words and other comparable words. Similarly, statements that describe our
business strategy, goals, prospects, opportunities, outlook, objectives, plans or intentions are also forward-looking statements. These statements may relate to,
but are not limited to, expectations of future operating results or financial performance, macroeconomic trends that we expect may influence our business,
plans for capital expenditures, expectations regarding the introduction of new products, regulatory compliance and expected changes in the regulatory
landscape affecting our business, planned remediation activities, plans for relisting our common stock, expected impact of litigation and litigation
settlements, including the expected contribution by insurance providers, plans for growth and future operations, effects of acquisitions, divestitures and
partnerships, as well as assumptions relating to the foregoing.
Forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be predicted or quantified. These statements are based on
current expectations and assumptions regarding future events and business performance and involve known and unknown risks, uncertainties and other
factors that may cause actual events or results to be materially different from any future events or results expressed or implied by these statements. These
factors include those set forth in the following discussion and within Item 1A, “Risk Factors” of this 10-K and elsewhere within this report.
We believe that it is important to communicate our future expectations to our investors. However, there may be events in the future that we are not able to
accurately predict or control and that may cause our actual results to differ materially from the expectations we describe in our forward-looking statements.
You should not place undue reliance on these forward-looking statements, which apply only as of the date of this 10-K. You should carefully review the risk
factors described in other documents that we file from time to time with the U.S. Securities and Exchange Commission, or "SEC". Except as required by
applicable law, including the rules and regulations of the SEC, we do not plan to publicly update or revise any forward-looking statements, whether as a
result of any new information, future events or otherwise, other than through the filing of periodic reports in accordance with the Securities Exchange Act of
1934, as amended. Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results,
levels of activity, performance or achievements.
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EXPLANATORY NOTE
Unless the context requires otherwise, references in this 10-K to “comScore,” “we,” “us,” the “Company” and “our” refer to comScore, Inc. and its
consolidated subsidiaries and we have registered trademarks around the globe, including Unified Digital Measurement®, UDM®, vCE®, Metrix®, and
Analytix®, Essentials®, Box Office Essentials®, OnDemand Essentials®, OnDemand Everywhere®, and TV Essentials®. This 10-K also contains additional
trademarks and trade names of our Company and our subsidiaries. We file and maintain trademark protection for our products and services. All trademarks
and trade names appearing in this 10-K are the property of their respective holders.
Financial Information Included in this 10-K
This is the first periodic report filed by comScore covering periods after September 30, 2015. Readers should be aware that several aspects of this report differ
from other annual reports on Form 10-K. This Annual Report on Form 10-K for the year ended December 31, 2017 contains our audited Consolidated
Financial Statements for the years ended December 31, 2017 and 2016, which have not previously been filed, as well as adjustments or restatements of certain
previously furnished or filed Consolidated Financial Statements and data as explained herein. This 10-K includes our Consolidated Balance Sheets as of
December 31, 2017 and 2016, and the related Consolidated Statements of Operations and Comprehensive Loss, Stockholders' Equity and Cash Flows for the
years ended December 31, 2017, 2016 and 2015. The Consolidated Statements of Operations and Comprehensive Loss and Cash Flows for the year ended
December 31, 2015 and the condensed consolidated balance sheet data as of December 31, 2015 have been adjusted from the unaudited information
previously furnished in our Current Report on Form 8-K on February 17, 2016.
This 10-K also includes selected condensed consolidated financial data as of, and for the years ended, December 31, 2014 (Restated) and 2013 (Restated),
which has been derived from our unaudited Consolidated Financial Statements, which were prepared on the same basis as our audited financial statements
and reflect adjustments to our previously filed Consolidated Financial Statements. Refer to Item 6, “Selected Financial Data-Audit Committee Investigation
and Subsequent Management Review” for information regarding the applicable adjustments or restatements of our financial results for 2015, 2014 and 2013.
Refer to Footnote 1, Organization, of the Notes to Consolidated Financial Statements for information regarding the applicable adjustments and restatement of
our stockholders' equity as of January 1, 2015.
We have not filed and do not intend to file amendments to any of our previously filed Annual Reports on Form 10-K or Quarterly Reports on Form 10-Q for
the periods affected by the restatements of our Consolidated Financial Statements. Instead, we are only restating and correcting the selected financial data for
the years ended December 31, 2014 and 2013 that are included in this 10-K in Item 6, “Selected Financial Data.” Accordingly, as disclosed in our Current
Reports on Form 8-K filed September 15, 2016 and November 17, 2016, the Consolidated Financial Statements and related financial information contained in
previously filed financial reports, including any related reports of our independent registered public accounting firm, should no longer be relied upon. We
have not filed and do not intend to file separate Annual Reports on Form 10-K for the years ended December 31, 2015 and 2016 or Quarterly Reports on
Form 10-Q for the periods ended March 31, June 30 or September 30, 2016, respectively. Concurrent with this filing, we are filing unaudited quarterly and
year to date Condensed Consolidated Financial Statements and Quarterly Reports on Form 10-Q for each of the quarters ended March 31, June 30 and
September 30, 2017 (the “2017 Form 10-Qs”). Accordingly, investors should rely only on the financial information and other disclosures, including the
adjusted or restated financial information, included in this 10-K and the 2017 Form 10-Qs, as applicable, and should not rely on any previously
furnished or filed reports, earnings releases, guidance, investor presentations, or similar communications, including regarding the Company's
customer count and validated Campaign Essentials (or vCE) products, regarding these periods.
Background of Audit Committee Investigation and Subsequent Management Review
In February 2016, the Audit Committee ("Audit Committee") of the comScore Board of Directors ("Board") commenced an internal investigation, with the
assistance of outside advisors, into matters related to the Company's revenue recognition practices, disclosures, internal controls, corporate culture and certain
employment practices. As a result of the issues identified in the Audit Committee's investigation and management's subsequent review, on September 12,
2016, the Company announced that the Audit Committee, in consultation with outside advisors and management, had concluded that the Company could no
longer support the prior accounting for non-monetary contracts recorded by the Company during 2013, 2014 and 2015. As a result, we concluded that (i) our
previously issued, unaudited quarterly and year-to-date Consolidated Financial Statements for the quarters ended March 31, June 30 and September 30, 2015
filed on Quarterly Reports on Form 10-Q on May 5, August 7, and November 6, 2015, respectively, (ii) our previously issued, audited Consolidated Financial
Statements for the years ended December 31, 2014 and 2013 filed on Annual Reports on Form 10-K on February 20, 2015 and February 18, 2014,
respectively (including the interim periods within those years) and (iii) our preliminary unaudited Condensed Consolidated Financial Statements for the
quarter and
ii
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year ended December 31, 2015 included as an exhibit to our Current Report on Form 8-K furnished on February 17, 2016, should no longer be relied upon.
On November 23, 2016, in a Current Report on Form 8-K, the Company reported that the Audit Committee's investigation was complete and had concluded
that, as a result of certain instances of misconduct and errors in accounting determinations, adjustments to the Company's accounting for certain nonmonetary and monetary transactions were required. As a result of the Audit Committee's conclusions and observations, we began a process of reviewing
substantially all of our accounting policies, significant accounting transactions, related party transactions, and other financial, internal control and disclosure
matters. In addition to the above-referenced adjustments related to revenue and expenses associated with non-monetary transactions, we also concluded that
the accounting treatment for certain monetary transactions, certain business and asset acquisitions, our deferred tax assets and other accounting matters
required adjustments. The Audit Committee's investigation and this review also identified various material weaknesses in internal control, including in our
entity level controls and in certain accounting practices, all as described under Item 9A, "Controls and Procedures" in this Annual Report on Form 10-K. For
further information regarding the specific adjustments resulting from the investigation and subsequent management review, refer to Item 6, "Selected
Financial Data" in this 10-K.
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PART I
ITEM 1.

BUSINESS

Overview
We are a global information and analytics company that measures consumer audiences and advertising across media platforms. We create our products using a
global data platform that combines information about content and advertising consumption on digital (smartphones, tablets and computers), television and
movie screens with demographics and other descriptive information. We have developed proprietary data science that enables measurement of person-level
and household-level audiences, removing duplicated viewing across devices and over time. This combination of data and methods helps companies across the
media ecosystem better understand and monetize their audiences, and develop marketing plans and products to more efficiently and effectively reach those
audiences. Our ability to unify behavioral and other descriptive data enables us to provide accredited audience ratings, advertising verification, and granular
consumer segments that describe hundreds of millions of consumers. Our customers include buyers and sellers of advertising including digital publishers,
television networks, content owners, advertisers, agencies and technology providers.
The platforms we measure include television sets, smartphones, computers, tablets, over-the-top ("OTT") devices and movie theaters, and the information we
analyze crosses geographies, types of content and activities, including websites, mobile applications ("apps"), video games, television and movie
programming, electronic commerce ("e-commerce") and advertising.

We are a Delaware corporation headquartered in Reston, Virginia with principal offices located at 11950 Democracy Drive, Suite 600, Reston, VA 20190.
Our telephone number is 703-438-2000.
Key Developments in 2016-2018
Merger with Rentrak Corporation
On January 29, 2016, comScore completed a merger with Rentrak Corporation (“Rentrak”) with the goal of creating a new cross-platform measurement
company capable of offering a more comprehensive and precise set of solutions for measuring media consumption and advertising across platforms. The
financial results of Rentrak are included in our Consolidated Financial Statements from the date the merger was completed, January 29, 2016. For further
information on the merger with Rentrak, refer to Footnote 3, Business Combinations and Acquisitions of the Notes to Consolidated Financial Statements
included in this 10-K.
Audit Committee Investigation, Subsequent Management Review and Related Matters
As described above in the Explanatory Note and in Item 6, “Selected Financial Data-Background of Audit Committee Investigation and Subsequent
Management Review” of this 10-K, we have completed an extensive investigation into matters related to our prior revenue recognition practices, disclosures,
internal controls, corporate culture and certain employment practices. As a result, we have adjusted or restated certain previously reported consolidated
financial information for 2015 and prior periods. Due to our accounting investigation and review, and our subsequent inability to remain current in our SEC
reporting obligations, our common stock ("Common Stock") was suspended from trading on The Nasdaq Stock Market (“Nasdaq”) on February 8, 2017, and
subsequently delisted. We intend to seek relisting of our Common Stock in connection with becoming current in our SEC reporting obligations. In connection
with our announcement of the accounting investigation and review, we also became subject to litigation as discussed in Item 3, “Legal Proceedings” of this
10-K. We also identified various material weaknesses in our internal control over financial reporting, as discussed in Item 9A, “Controls and Procedures” of
this 10-K.
Leadership Changes to our Management and Board of Directors
Since January 1, 2016, our entire executive leadership team has changed. Our current executive officers are Bill Livek, our President and Executive Vice
Chairman, appointed on January 29, 2016; Carol DiBattiste, our General Counsel & Chief Compliance, Privacy and People Officer, appointed on January 23,
2017; Gregory A. Fink, our Chief Financial Officer and Treasurer, appointed on October 17, 2017; Chris Wilson, our Chief Revenue Officer, appointed on
June 1, 2017; Dan Hess, our Chief Product Officer, appointed on January 30, 2018; and Joe Rostock, our Chief Information and Technology Operations
Officer, appointed on January 30, 2018. In addition, our Board has formed a committee to direct the search for a new Chief Executive Officer and has retained
an executive search firm to assist in the search. Also since January 1, 2016, eight of our nine current directors, including our current Board and Audit
Committee Chair, have joined our Board. Seven of our nine directors meet the “independence” criteria of the Nasdaq listing standards.
For further information regarding our Board and executive officers, refer to Item 10, “Directors, Executive Officers and Corporate Governance” in this 10-K.
1
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2017 Agreement with Starboard Value LP
In September 2017, we entered into an agreement with Starboard Value LP and certain of its affiliates (collectively, “Starboard”), which at the time
beneficially owned approximately 4.8% of our Common Stock and had filed a lawsuit in Delaware seeking an order to compel us to hold an annual meeting
of stockholders.
Pursuant to this agreement, among other things, we agreed to appoint to the Board four new independent directors recommended by Starboard, and granted
Starboard the right, subject to certain conditions, to appoint up to two additional members of the Board, and Starboard agreed to dismiss the lawsuit it had
filed and to vote its shares in favor of all of the Company’s director nominees, and otherwise in accordance with the Board’s recommendations on all other
proposals, at the Company's next annual meeting of stockholders.
Organizational Restructuring
In December 2017, we announced that we were implementing an organizational restructuring to reduce staffing levels by approximately 10% and exit certain
geographic regions, in order to enable us to decrease our global costs and more effectively align resources to business priorities. The majority of the
employees impacted by the restructuring exited the Company in the fourth quarter of 2017, and the remainder are expected to exit in the first quarter of 2018.
In connection with the restructuring, in the fourth quarter of 2017, we recorded a charge of $10.5 million related to termination benefits and other costs. We
expect to incur an incremental charge in the first quarter of 2018 related to certain employees who exit in 2018.
2018 Convertible Notes Financing
In January 2018, we entered into certain additional agreements with Starboard pursuant to which we (i) issued $150.0 million in new senior secured
convertible notes to Starboard in exchange for $85.0 million in cash and $65.0 million in shares of our Common Stock held by Starboard, (ii) granted
Starboard the option to acquire up to an additional $50.0 million of such convertible notes, (iii) agreed to grant Starboard warrants to purchase 250,000 shares
of Common Stock and (iv) have the right to conduct a rights offering, open to all our stockholders, for up to an additional $150.0 million in such convertible
notes, and Starboard agreed to enter into one or more backstop commitment agreements by which it will backstop up to $100.0 million of the convertible
notes offered in a rights offering.
Background and Market
We were founded in 1999 on the belief that digital technology would transform the interactions between people, media and brands in ways that would
generate substantial demand for data and analytics about that interaction. The growing adoption of digital technologies also allowed measurement of the
behavior of consumers' online activities. Based on this vision, we built a global opt-in panel of over two million individuals that provided insight into online
activities. In 2002, we acquired Media Metrix, an internet ratings brand with its own panel of consumers. Anticipating that mobile would become a key digital
platform in the future, we acquired mobile measurement specialist M:Metrics in 2008. In 2009, we introduced our proprietary Unified Digital Measurement
("UDM") methodology, which allowed us to unite consumer panel data with census-level data from tags that we implemented on websites and their content
and, later from software development kits on mobile apps.
To expand our global presence in Latin America and Europe, respectively, we acquired Certifica in 2009 and NedStat in 2010. To enhance our product
offerings, we acquired ARS in 2010 and M.Labs, LLC in 2014. As consumer media consumption and the availability of television and video programming
expanded across a myriad of consumer devices, the ability to measure this dynamic cross-platform world became more important for buyers and sellers of
advertising. In response, we partnered with ESPN and Arbitron to pioneer a cross-platform measurement solution, and in 2015 launched Xmedia, a syndicated
cross-platform measurement product. Arbitron was later acquired by Nielsen Holdings N.V. ("Nielsen"), although we continue to have access to legacy
Arbitron data through a 2013 license agreement with Nielsen. This cross-platform measurement strategy led to our 2015 strategic alliance with WPP plc
("WPP"), one of the largest communications services businesses in the world, and the January 2016 merger with Rentrak, a global media measurement and
advanced consumer targeting company serving the entertainment, television, video and advertising industries. Following the Rentrak merger, we now have
access to millions of television and video on demand ("VOD") screens and the ability to measure box office results from movie screens across the world. As
announced in 2016, we have begun to develop our opt-in Total Home Panel, which enables measurement of household devices that use a home’s internet
connection, whether traditional mobile and computer devices, streaming media devices, gaming consoles or Internet of Things ("IOT") devices, which may
include devices such as smart speakers, thermostats, and appliances.
2
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In addition to the Rentrak merger, we have completed the following significant transactions since January 1, 2015:
•

During the first quarter of 2015, we and WPP entered into a series of agreements whereby WPP became the beneficial owner of 15% of our then
outstanding Common Stock and agreed to grant us certain voting rights with respect to its shares of Common Stock; we and WPP formed a strategic
alliance for the development and delivery of cross-media audience measurement outside of the U.S.; we purchased WPP’s Nordic Internet Audience
Measurement (“IAM”) business; and WPP’s subsidiary, GroupM Worldwide ("GroupM"), entered into a five-year minimum commitment agreement
with us ("Subscription Receivable"). Refer to Item 6, "Selected Financial Data," for discussion of adjustments made with respect to the WPP
agreements for the year ended December 31, 2015. For additional information, refer to Footnote 3, Business Combinations and Acquisitions and
Footnote 17, Related Party Transactions of the Notes to Consolidated Financial Statements.

•

In April 2015, we purchased Proximic, Inc., for $9.5 million, to enhance brand safety and content categorization capabilities across our product
offerings.

•

In May 2015, we sold certain assets of our mobile operator analytics businesses, in exchange for the assumption of certain customer liabilities.

•

In January 2016, we sold our Digital Analytix business ("DAx") to Adobe Systems Incorporated ("Adobe") for $45.0 million. In addition, in
February 2016, we entered into a Strategic Partnership Agreement with Adobe, which was terminated in September 2017.

•

In April 2016, we purchased certain assets of Compete, Inc. ("Compete") for $27.3 million in cash, net of a working capital adjustment of $1.4
million. Compete was owned by Kantar Millward Brown Company, a subsidiary of WPP. We acquired the Compete assets to expand our presence in
certain markets, such as the auto industry and financial services, with improved solution offerings regarding digital performance, including path to
purchase, advertising impact analysis and shopping configuration analysis.

Our Approach to Media Measurement
Our approach to measuring media consumption addresses the ubiquitous nature of media content and the fragmentation caused by the variety of platforms and
technologies used to access such content. We believe this fragmentation presents major challenges to using legacy measurement systems that are comprised of
relatively small panels of cooperating consumers or limited to specific media platforms. Our products and services are built on measurement and analytic
capabilities comprised of broad-based data collection, proprietary databases, internally developed software and a computational infrastructure to measure,
analyze and report on digital, television and movie activity at the level of granularity that we believe the media and advertising industries need. We have more
than 100 patents covering various aspects of our data collection and data processing systems.
Data Collection
The following collection methods illustrate our extensive data sourcing:
•

We collect data from proprietary opt-in consumer panels that measure the use of computers, tablets and smartphones that access the internet. These
panelists have agreed to install our passive metering software on their devices, home network or both.

•

We collect data from our near-census digital network whereby content publishers implement our software code (referred to as "tagging") on their
websites, in mobile applications and video players to provide us usage information on an anonymous basis.

•

We license certain demographic and behavioral mobile and panel data from third-party data providers.

•

We obtain U.S. television viewership information from satellite, telecommunications and cable operators covering millions of television and VOD
screens.

•

We measure gross receipts and attendance information from movie screens across the world.

•

We anonymously integrate our digital and television viewership information with other third-party datasets that include consumer demographic
characteristics, attitudes, lifestyles and purchase behavior.

•

We integrate many of our services with ad serving platforms.

•

We utilize knowledgeable in-house industry analysts that span verticals such as pharmaceuticals, media, finance, consumer packaged goods and
political information to add value to our data.

•

We have created an opt-in Total Home Panel which can capture data that run through a home’s internet connection. This expands our intelligence to
include such activity as game console and IOT device usage.
3
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Data Science and Management
The ability to integrate, manage and transform massive amounts of data is core to our company. We continue to invest in technologies to enable large-scale
measurement with protection of consumer privacy and attractive economics. Our systems contain multiple redundancies and advanced distributed processing
technologies. We have created innovations such as:
•

Our UDM methodology, which allows us to combine person-centric panel data with website server data. We believe this gives our customers greater
accuracy, granularity and relevance in audience measurement.

•

An ability to de-duplicate audiences across platforms, which is based on direct observations within our consumer panel and census data combined
with proprietary data science. This de-duplication allows us to measure the reach and frequency of advertising and content exposure across platforms
and over time.

•

An ability to validate advertising delivery and detect fraud through our Invalid Traffic and Sophisticated Invalid Traffic filtration methods. These
methods have been accredited by the Media Rating Council, which provides our customers with added assurances of validity and reliability.

•

An ability to capture the full content of a website or app session, which allows us to measure activity beyond page views such as purchase
transactions, application submissions and product configurations.

•

An ability to intelligently categorize massive amounts of web content, which allows us to inform targeted and brand-safe advertising.

Product Delivery
We deliver our products and services through diverse methods to meet the needs of our customers. These include Software-as-a-Service ("SaaS") delivery
platforms, application programming interface ("API") and other data feeds that integrate directly with customer systems, and integrations with advertising
technology providers such as data management platforms ("DMPs") and demand-side platforms ("DSPs") that enable data management, ad management and
programmatic ad trading.
Our Products and Services
Our products and services help our customers measure audiences and consumer behavior across media platforms, while offering validation of advertising
delivery and its effectiveness. Our customers include:
•

Local and national television broadcasters and content owners;

•

Network operators including cable companies, mobile operators and internet service providers;

•

Digital content publishers and internet technology companies;

•

Advertising agencies;

•

Movie studios;

•

Hardware device and component manufacturers;

•

Financial service companies, including buy and sell-side investment firms, consumer banks and credit card issuers;

•

Manufacturers and retailers of consumer products such as consumer packaged goods, pharmaceuticals, automotive and electronics; and

•

Political campaigns and related organizations.
4
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Our products and services are organized around measurement, planning and optimization in four offerings:
Digital Audience: focused on the size, engagement, and other behavioral and qualitative characteristics of audiences around the world, across
multiple digital platforms including computers, tablets, smartphones and other connected devices.
TV and Cross-Platform Audience: focused on consumer viewership of both linear and on-demand television content in the U.S. at the national
level and in local markets. Provides a view of cross-platform consumer behavior when integrated with our Digital Audience and Advertising
products and services.
Advertising: provides end-to-end solutions for planning, optimization and evaluation of advertising campaigns.
Movies: measures movie viewership, captures audience demographics and sentiment via social media and exit polling and provides software tools to
movie studios and movie theater customers around the world.
We categorize our revenue along these four offerings; however, our shared cost structure is defined and tracked by function and not by our product offerings.
These shared costs include, but are not limited to, employee costs, operational overhead, data centers and our technology that supports our product offerings.
Digital Audience products and services provide measurement of the behavior and characteristics of digital consumers based on information from our panels,
including our Total Home Panel, census network, demographic and other available data, across multiple digital platforms. Many of these products are
accredited by industry standard setting groups. These products and services provide person-centric insight (the “Who”) across different devices (the “Where”)
and can capture various types of content (the “What”).
These products and services include:
Media Metrix and Mobile Metrix measure websites and apps on computers, smartphones and tablets across dozens of countries and is a leading
currency for online media planning and enables customers to analyze audience size, reach, engagement, demographics and other characteristics.
Publishers use Media and Mobile Metrix to demonstrate the value of their audiences and understand market dynamics, and advertisers and their
agencies use Media and Mobile Metrix to plan and execute effective marketing and content campaigns. These products also provide competitive
intelligence such as cross-site visiting patterns, traffic source/loss reporting and local market trends.
Video Metrix delivers de-duplicated measurement of digital video consumption across computer, smartphone, tablet and OTT devices. Video Metrix
provides TV-comparable reach and engagement metrics, as well as audience demographics.
Plan Metrix provides an understanding of consumer lifestyle, buying and other consumption habits, online and offline, by integrating attitudes and
interests with online behavior. Plan Metrix provides customers with insight into patterns and trends needed to develop and execute advertising and
marketing campaigns.
comScore Marketing Solutions provide analytics that integrate online visitation and advertising data, television viewing, purchase transactions,
attitudinal research and other comScore information assets. These custom deliverables are designed to meet client needs in specific industries such as
automotive, financial services, media, retail, travel, telecommunications and technology. Applications include path to purchase analyses, competitive
benchmarking and market segmentation studies.
TV and Cross-Platform Audience products and services measure consumer television viewership and behavior across digital and TV platforms. Our
products and services help our customers understand TV and digital audience characteristics including not only traditional demographics, but also advanced
audience descriptors such as interests, lifestyles and product ownership. This insight allows both sellers and buyers to find the most relevant audiences,
whether viewing linear, time shifted/recorded, online or on-demand content.
These products and services include:
TV Essentials combines TV viewing information with marketing segmentation and consumer databases for enhanced audience intelligence. TV
Essentials data are also used in analytical applications to help customers better understand the performance of network advertising campaigns.
StationView Essentials allows customers to better understand consumer viewing patterns and characteristics across local TV stations and cable
channels in their market(s) to promote viewership of a particular station and negotiate inventory pricing based on the size, value and relevance of the
audience.
OnDemand Essentials provides multichannel video programming distributors and content providers with transactional tracking and reporting based
on millions of television screens. This product also incorporates our advanced audience descriptor, enabling our customers to plan advertising
campaigns that more precisely target consumers watching on-demand video content.
Cross-Platform Suite, including XMedia and Extended TV (currently in development), provides the integration of person-level linear TV
viewership with digital audience data. This combination enables the creation of cross-platform media plans based on an analysis of de-duplicated
reach, engagement and audience overlap across TV and digital platforms using a self-service tool. Customers can simulate cross-platform media
planning and share scenarios, understand
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incremental reach and frequency that digital provides compared to that of linear TV media buys and simulate various media-mix scenarios to better
understand the optimal mix.
Advertising includes a suite of tools that enable customers to execute, measure and optimize ad campaigns and to protect the integrity of their brands.
validated Campaign Essentials ("vCE") is a solution that validates whether digital ad impressions are visible to humans, identifies those that are
fraudulent (e.g., delivered to automated bots or requested by malware), and verifies that ads are shown in brand safe content and delivered to the
right audience targets. Advertisers and their agencies use vCE as the basis for negotiating and evaluating campaign performance against their
contracts with, and payments to, digital publishers for ad campaigns.
Lift Models measure the impact of advertising on a brand across multiple behavioral and attitudinal dimensions such as brand awareness, purchase
intent, online visitation, online and offline purchase behavior and retail store visitation. comScore Lift Models enable customers to fine tune
campaign strategy and execution.
Activation Solutions use comScore-collected media consumption data to enhance customer databases for use in advanced analytic and media
planning applications. For example, a customer may use our Activation Solutions within a customer relationship management platform to identify
characteristics of consumers that are in the market for a specific product or digital content users that are also heavy watchers of specific television
content.
Movies products and services measure movie viewership and box office results by capturing movie ticket sales in real time or near real time. We provide
comprehensive box office analytics, trend analysis and insights for movie studios and movie theater operators worldwide. We further incorporate social media
analytics and theater exit polling to capture audience sentiment before and after movie release.
These products and services include:
Box Office Essentials provide detailed measurement of domestic and international theatrical gross receipts and attendance, with movie specific
information across the globe.
Box Office Analytics provide release-date optimization using predictive analytics to estimate the gross potential for future films, long-lead
measurement to help gauge the health of a movie’s marketing campaign before theatrical release, and post-release reports of audience demographics
and the aspects of each movie that trigger interest and attendance.
Swift is an electronic box office reporting system that facilitates the flow of reconciled theater-level ticket transactions.
Hollywood Software provides movie theater distributors and exhibitors with the software and infrastructure necessary to manage and control end-toend processes and equipment for digital cinema exhibition. These applications enable customers to plan releases, program theater screens, and
manage payments across multiple theaters from any location.
Business Organization
We employ people across the globe, and prior to January 2018, we were organized as follows:
Software Engineering and Technology - this team was responsible for development of analytical platforms which support our products and services
based on data integration, computational processing, warehousing and customer delivery technologies. Our data processing environment spanned five
domestic and three international data centers.
Data Analytics, Research and Products - this team was responsible for managing and enhancing our various data assets, including data scientists,
statisticians and product managers.
Sales, Customer Service/Insights and Marketing - this team sold, marketed and serviced our products and services to customers. We employed a
direct sales force to market to new and existing customers and use our insights and team members to work with and support our existing customers.
In January 2018, we reorganized our business to enable a clearer focus on our priorities and cross-platform strategy as follows:
Product, Custom Solutions, and Client Success - this team is responsible for ensuring the consistent, timely provision of comScore products and
solutions, delivering on core products and our vision of unique cross-platform offerings.
Software Engineering, Technology, and Technology Operations - this team is responsible for ensuring that we deliver and execute quality products
and solutions at scale. This team includes software engineering, analytics, statistics, operations, and infrastructure functions.
Sales and Customer Service - this team is responsible for the sales, service, and relationship management of our products and solutions to current and
prospective customers and strategic partners.
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Research and Development
Our research and development activities span our business of media and cross-platform measurement, encompassing data collection, data science, analytical
application development and product delivery. We continue to focus on expanding our coverage and scale, precision and granularity across diverse types of
media, devices and geographies using our census, panel and other data assets.
Examples of our research and development initiatives include:
•

Enhancing our recruiting methods and software applications;

•

Developing new technologies to manage, stage and deliver cross-platform data and analytics through traditional web-based user interfaces and via
integration with customer systems;

•

Creating new methodologies to measure person-level TV and digital consumption at scale and across platforms; and

•

Continuing to develop expertise in combining our data assets with those of partner companies, which allows us to enhance existing services and
create new audience rating products and insight into audience behavior.

Intellectual Property
Our intellectual property assets are important to protect our business. We protect our innovations and products with numerous patents, trademarks,
copyrights, trade secrets, and other intellectual property. In particular, we file for, and seek to acquire patent rights for our innovations, and we continue to
seek to enhance our patent portfolio through targeted and strategic patent filings and licensing opportunities. We believe that we own the material trademarks
used in connection with the marketing, distributing and sale of our products, both domestically and internationally. We will continue to pursue intellectual
property opportunities in areas and technologies that we deem to be strategic and appropriate for our business.
Patents
Our patents extend across our data capture and processing techniques and include the following:
•

Data Collection - metering such as biometrics, audio fingerprinting, tagging such as video view-ability, browser optimization, IP obfuscation and
TV-off measurement methodology.

•

Data Processing - traffic and content categorization, demographic attribution, ad effectiveness, data overlap and fusion, invalid traffic detection, data
weighting, projection and processing of return path data.

Trademarks
We rely on trademarks and service marks to protect our intellectual property assets and believe these are important to our marketing efforts and the
competitive value of our products and services. We have registered trademarks around the globe, including Unified Digital Measurement®, UDM®, vCE®,
Metrix®, and Analytix®, Essentials®, Box Office Essentials®, OnDemand Essentials®, OnDemand Everywhere®, and TV Essentials®. This 10-K also contains
additional trademarks and trade names of our Company and our subsidiaries. We file and maintain trademark protection for our products and services. All
trademarks and trade names appearing in this 10-K are the property of their respective holders.
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Competition
The market for audience and advertising measurement products is highly competitive and is evolving rapidly. We compete primarily with other providers of
media intelligence and related analytical products and services. We also compete with providers of marketing services and solutions, with full-service survey
providers and with internal solutions developed by customers and potential customers. Our principal competitors include:
•

Full service market research firms, including Nielsen, Ipsos and GfK;

•

Companies that provide audience ratings for TV, radio and other media that have extended or may extend their current services, particularly in
certain international markets, to the measurement of digital media, including Nielsen Audio (formerly Arbitron) and TiVo Corporation;

•

Online advertising companies that provide measurement of online ad effectiveness and ad delivery used for billing purposes, including Nielsen,
Google and Facebook;

•

Companies that provide digital advertising technology point solutions, including DoubleVerify, Integral Ad Science, Moat (owned by Oracle), and
WhiteOps;

•

Companies that provide audience measurement and competitive intelligence across digital platforms, including Nielsen, SimilarWeb, and App
Annie;

•

Analytical services companies that provide customers with detailed information of behavior on their own websites, including Adobe Analytics, IBM
Digital Analytics and WebTrends Inc.;

•

Companies that report Smart TV data such as Vizio, Alphonso and Samba TV; and

•

Companies that provide consumers with TV and digital services such as AT&T and Comcast.

We compete based on the following principal competitive factors:
•

the ability to provide accurate measurement of digital audiences across multiple digital platforms;

•

the ability to provide TV audience measurement based on near-census data that increases accuracy and reduces variability;

•

the ability to provide de-duplicated audience measurement across platforms;

•

the ability to provide actual, accurate and reliable data regarding audience behavior and activity in a timely manner, including the ability to maintain
large and statistically representative panels;

•

the ability to provide reliable and objective third-party data that, as needed, is able to receive industry-accepted accreditation;

•

the ability to adapt product offerings to emerging digital media technologies and standards;

•

the breadth and depth of products and their flexibility and ease of use;

•

the availability of data across various industry verticals and geographic areas and expertise across these verticals and in these geographic areas; and

•

the ability to offer products that meet the changing needs of customers.

We believe we compete favorably on these factors and that our innovative culture and investments in meeting future industry needs will deliver products and
services that customers will continue to purchase.
Government Regulation and Privacy
U.S. and international privacy and data security laws apply to our various businesses. We have programs in place to detect, contain and respond to data
security incidents; however, increasing technology risks or unauthorized users who successfully breach our network security could misappropriate or misuse
our proprietary information or cause interruptions in our services. Many countries have more stringent data protection laws than those in the U.S. and this
may result in inconsistent requirements and differing interpretations across jurisdictions. Governments, privacy advocates and class action attorneys are
increasingly scrutinizing how companies collect, process, use, store, share and transmit personal data. New laws such as the General Data Protection
Regulation ("GDPR") in Europe and industry self-regulatory codes have been enacted, and more are being considered that will affect our ability (and our
customers’ ability) to reach current and prospective customers, to respond to individual customer requests under the laws, and to implement our business
models effectively. The GDPR is scheduled to take effect in May 2018 and includes additional requirements regarding the collection and handling of
individuals’ personal data. Failure to meet the GDPR requirements, or privacy requirements in other jurisdictions, could result in substantial penalties.
comScore participates in the EU-U.S. Privacy Shield Framework and the Swiss-U.S. Privacy Shield Framework as set forth by the U.S. Department of
Commerce regarding the collection, use, and retention of personal information transferred from the European Economic Area and Switzerland to the U.S.
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We monitor actions by the Federal Communications Commission and the Federal Trade Commission, including regulatory developments affecting Internet
Service Providers. Participation in our research panels is voluntary or “opt-in.” We recognize the importance of privacy, and our policies require that
participants consent to our privacy and data security practices before our software collects information on the user’s online activity. Where we receive data
from third-party service providers, we require such providers to meet privacy and data security standards set forth in our contracts with them, including a
requirement to obtain appropriate consent. Our policies and protocols are designed to be consistent with the American Institute of Certified Public
Accountants, Inc. ("AICPA") and the Canadian Institute of Chartered Accountants ("CICA") Trust Service Principles criteria for online privacy.
Employees
As of February 28, 2018, we had approximately 1,830 employees and we believe our employee relations are good. Our employees are not represented by
labor unions outside of those few countries where union representation is a mandatory practice for doing business.
Locations and Geographic Areas
We are strategically located around the globe with employees in 20 countries. Our primary geographic markets are the U.S., Canada, Europe, Latin America
and Asia. For information with respect to our geographic markets, refer to Footnote 16, Geographic Information, of the Notes to Consolidated Financial
Statements.
Available Information
We make our periodic and current reports along with amendments to such reports available, free of charge, on our website as soon as reasonably practicable
after such material is electronically filed with the SEC. Our website address is www.comscore.com and such reports are filed under “SEC Filings” on the
Investor Relations section of our website. Information contained on our website is not part of this 10-K and is not incorporated herein by reference.
You can read our SEC filings, including this annual report as well as our other periodic and current reports, on the SEC’s website at www.sec.gov. You may
also read and copy any document we file with the SEC at its public reference facilities at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You may
also obtain copies of the documents at prescribed rates by writing to the Public Reference Section of the SEC at 100 F Street, N.E., Room 1580, Washington,
D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the public reference facilities.
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ITEM 1A.

RISK FACTORS

An investment in our Common Stock involves a substantial risk of loss. You should carefully consider these risk factors, together with all of the other
information included herewith, before you decide whether to invest in shares of our Common Stock. The occurrence of any of the following risks could
materially adversely affect our business, financial condition or operating results. In that case, the trading price of our Common Stock could decline, and you
may lose part or all of your investment.
Risks Related to Our Audit Committee Investigation and Subsequent Management Review, Consolidated Financial Statements, Internal Controls
and Related Matters
We have identified deficiencies in our internal control over financial reporting which resulted in material weaknesses in our internal control over
financial reporting and have concluded that our internal control over financial reporting and our disclosure controls and procedures were not effective as
of December 31, 2017. If we fail to properly remediate these or any future material weaknesses or deficiencies or to maintain proper and effective internal
controls, further material misstatements in our financial statements could occur and impair our ability to produce accurate and timely financial
statements and could adversely affect investor confidence in our financial reports, which could negatively affect our business.
We have concluded that our internal control over financial reporting was not effective as of December 31, 2017 due to the existence of material weaknesses in
such controls, and we have also concluded that our disclosure controls and procedures were not effective as of December 31, 2017 due to material weaknesses
in our control over financial reporting, all as described in Item 9A, “Controls and Procedures,” of this 10-K. While we initiated meaningful remediation
efforts during 2016 and 2017 to address the identified weaknesses, we were not able to fully remediate our material weaknesses in internal controls as of
December 31, 2017, and we cannot provide assurance that our remediation efforts will be adequate to allow us to conclude that such controls will be effective
as of December 31, 2018. We also cannot assure you that additional material weaknesses in our internal control over financial reporting will not arise or be
identified in the future. We intend to continue our control remediation activities and to continue to improve our operational, information technology, financial
systems, and infrastructure procedures and controls, as well as to continue to expand, train, retain and manage our personnel who are essential to effective
internal controls. In doing so, we will continue to incur expenses and expend management time on compliance-related issues.
If our remediation measures are insufficient to address the identified deficiencies, or if additional deficiencies in our internal control over financial reporting
are discovered or occur in the future, our consolidated financial statements may contain material misstatements and we could be required to restate our
financial results. Moreover, because of the inherent limitations of any control system, material misstatements due to error or fraud may not be prevented or
detected on a timely basis, or at all. If we are unable to provide reliable and timely financial reports in the future, our business and reputation may be further
harmed. Restated financial statements and failures in internal controls may also cause us to fail to meet reporting obligations, negatively affect investor
confidence in our management and the accuracy of our financial statements and disclosures, or result in adverse publicity and concerns from investors, any of
which could have a negative effect on the price of our Common Stock, subject us to further regulatory investigations and penalties or shareholder litigation,
and materially adversely impact our business and financial condition.
The accounting review of our previously issued Consolidated Financial Statements and the audits of years ended 2015, 2016 and 2017 have been timeconsuming and expensive, and may result in additional expense.
We have incurred significant expenses, including audit, legal, consulting and other professional fees, in connection with the Audit Committee’s investigation,
the review of our accounting, the audits and the ongoing remediation of deficiencies in our internal control over financial reporting. Specifically, in
connection with the Company’s investigation, audit and compliance efforts and related litigation, the Company incurred various legal and accounting
expenses in the amount of $83.4 million and $46.6 million during the years ended 2017 and 2016, respectively. As described above, we have taken a number
of steps in order to strengthen our accounting function and attempt to reduce the risk of future recurrence and errors in accounting determinations. To the
extent these steps are not successful, we could be forced to incur significant additional time and expense. The incurrence of significant additional expense, or
the requirement that management devote significant time that could reduce the time available to execute on our business strategies, could have a material
adverse effect on our business, results of operations and financial condition.
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We and certain of our current and former officers and directors have been named in shareholder class action lawsuits and derivative lawsuits related to
the merger with Rentrak and circumstances that gave rise to our restatement and extended filing delay in filing our periodic reports with the SEC, and
may be named in further litigation, government investigations and proceedings, which could require significant additional management time and
attention, result in significant additional legal expenses or result in government enforcement actions, any of which could have a material adverse impact
on our results of operations, financial condition, liquidity and cash flows.
We and certain of our current and former officers and directors have been named in shareholder class action lawsuits and derivative lawsuits relating to the
merger with Rentrak and the matters identified in the Audit Committee’s investigation and audit and compliance efforts, and may become subject to further
litigation, government investigations or proceedings arising out of the restatement. The pending litigation and settlements have been, and any future litigation,
investigation or other actions that may be filed or initiated against us or our current or former officers or directors may be, time consuming and expensive. We
cannot predict what losses we may incur in these litigation matters, and contingencies related to our obligations under the federal and state securities laws, or
in other legal proceedings or governmental investigations or proceedings related to the restatement.
To date, we have incurred significant costs in connection with pending litigation. Any legal proceedings, if decided adversely to us, could result in significant
monetary damages, penalties and reputational harm, and will likely involve significant defense and other costs. We have entered into indemnification
agreements with each of our directors and certain of our officers, and our amended and restated certificate of incorporation requires us to indemnify each of
our directors and officers, to the fullest extent permitted by Delaware law, who was or is a party or is threatened to be made a party to any threatened, pending
or completed action, suit or proceeding by reason of the fact that he or she is or was a director or officer of the Company. Although we maintain insurance
coverage in amounts and with deductibles that we believe are appropriate for our operations, our insurance coverage may not cover all claims that have been
or may be brought against us, and insurance coverage may not continue to be available to us at a reasonable cost. As a result, we have been and may continue
to be exposed to substantial uninsured liabilities, including pursuant to our indemnification obligations, which could materially adversely affect our business,
prospects, results of operations and financial condition.
Although we have completed the restatement, we cannot guarantee that we will not receive inquiries from the SEC, Nasdaq or other regulatory authorities
regarding our restated financial statements or matters relating thereto, or that we will not be subject to future claims, investigations or proceedings. Any future
inquiries from the SEC, Nasdaq or other regulatory authority, or future claims or proceedings as a result of the restatement or any related regulatory
investigation will, regardless of the outcome, likely consume a significant amount of our internal resources and result in additional legal and accounting costs.
For additional discussion of these matters, refer to Item 3, “Legal Proceedings” and Footnote 11, Commitments and Contingencies of the Notes to
Consolidated Financial Statements.
We cannot assure you that our Common Stock will be relisted, or that once relisted, it will remain listed.
As a result of the delay in filing our periodic reports with the SEC, we were unable to comply with the listing standards of Nasdaq and our Common Stock
was suspended from trading on The Nasdaq Global Select Market effective February 8, 2017 and formally delisted effective May 30, 2017. Following the
filing of our delayed periodic reports, we intend to apply to relist our Common Stock. However, while we are working expeditiously to relist our Common
Stock, no assurances can be provided that we will be able to do so in an expeditious manner or at all. If we are unable to relist our Common Stock, or even if
our Common Stock is relisted, no assurance can be provided that an active trading market will develop or, if one develops, will continue. The lack of an
active trading market may limit the liquidity of an investment in our Common Stock, meaning you may not be able to sell any shares of Common Stock you
own at times, or at prices, attractive to you. Any of these factors may materially adversely affect the price of our Common Stock.
Matters relating to or arising from the restatement and the Audit Committee’s investigation into our internal control over financial reporting, including
adverse publicity and potential concerns from our customers, have had and could continue to have an adverse effect on our business and financial
condition.
We have been and could continue to be the subject of negative publicity focusing on the restatement and adjustment of our financial statements, and may be
adversely impacted by negative reactions from our customers or others with whom we do business. Concerns include the perception of the effort required to
address our accounting and control environment and the ability for us to be a long-term provider to our customers. The continued occurrence of any of the
foregoing could harm our business and have an adverse effect on our financial condition.
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Risks Related to Our Business and Our Technologies
The market for media measurement and analytics products is highly competitive, and if we cannot compete effectively, our revenues could decline and
our business could be harmed.
The market for audience and advertising measurement products is highly competitive and is evolving rapidly. We compete primarily with providers of media
intelligence and related analytical products and services. We also compete with providers of marketing services and solutions, with full-service survey
providers, and with internal solutions developed by customers and potential customers.
Some of our competitors have longer operating histories, access to larger customer bases and substantially greater resources than we do. As a result, these
competitors may be able to devote greater resources to marketing and promotional campaigns, panel retention, panel development or development of systems
and technologies than we can. In addition, some of our competitors may adopt more aggressive pricing policies or have started to provide some services at no
cost.
Furthermore, large software companies, internet portals and database management companies may enter our market or enhance their current offerings, either
by developing competing services or by acquiring our competitors, and could leverage their significant resources and pre-existing relationships with our
current and potential customers. Finally, consolidation of our competitors could make it difficult for us to compete effectively.
If we are unable to compete successfully against our current and future competitors, we may not be able to retain and acquire customers, and we may
consequently experience a decline in revenues, reduced operating margins, loss of market share and diminished value from our products.
The market for cross-platform products is developing, and if it does not develop further, or develops more slowly than expected, our business could be
harmed.
The market for cross-platform products is still developing, and it is uncertain whether these products will achieve or maintain high levels of demand and
increased market acceptance. Our success will depend to a substantial extent on the willingness of companies to increase their use of such products and to
continue use of such products on a long-term basis. Factors that may affect market acceptance include:
•

the reliability of cross-platform products;

•

decisions of our customers and potential customers to develop cross-platform solutions internally rather than purchasing such products from thirdparty suppliers like us;

•

decisions by industry associations in the U.S. or in other countries that result in association-directed awards, on behalf of their members, of digital
measurement contracts to one or a limited number of competitive vendors;

•

the rate of growth in e-commerce and mobile commerce ("m-commerce"), cross-platform focused advertising and continued growth in television and
digital media consumption; and

•

public and regulatory concern regarding privacy and data security.

The adoption of advertising across television and digital platforms, particularly by advertisers that have historically relied on traditional offline media,
requires the acceptance of new approaches to conducting business and a willingness to invest in such new approaches. Moreover, the decision to adopt a
cross-platform approach to buying advertisement campaigns requires a change to buying approaches and a willingness to adopt new data analytics to assist in
evaluating such approaches by advertisement buyers who traditionally focus on buying advertising campaigns through one medium. Advertisers may perceive
such new approaches to advertising or understanding advertising to be less effective than traditional methods for marketing their products. They may also be
unwilling to pay premium rates for advertising that is targeted at specific segments of validated users based on their demographic profile or internet behavior
across digital media platforms. The digital media advertising and e-commerce markets may also be adversely affected by privacy issues relating to such
targeted advertising, including that which makes use of personalized information or online behavioral information. Because of the foregoing factors, among
others, the market for cross-platform focused digital media advertising and e-commerce may not continue to grow at significant rates. If these markets do not
continue to develop, or if they develop more slowly than expected, our business could suffer.
If we are unable to provide cross-platform analytics, or if our cross-platform analytics are incomplete, our ability to maintain and grow our business may
be harmed.
As the media and advertising industries increasingly evaluate advertising campaigns across various forms of media, such as television, online, and mobile, the
ability to measure the combined size and composition of audiences across platforms is increasingly important and in demand.
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If we are unable to gain access to information measuring a media component or type, or if we are unable to do so on commercially reasonable terms, our
ability to meet our customers' demands and our business and financial performance may be harmed. Furthermore, even if we do have access to cross-platform
data, if we have insufficient technology, encounter challenges in our methodological approaches or inadequate source materials to parse the information
across such media components to avoid duplications or to do so in a cost-effective manner, our products may be inferior to other offerings, and we may be
unable to meet our customers' demands. In such event, our business and financial performance may be harmed.
In particular, our acquisition of television data may be reliant on companies that have historically held a dominant market position measuring television to
produce industry-accepted measurement across a combination of media platforms. Our competitors, such as Nielsen, or other providers may have more
leverage with data providers and may be unable or unwilling to provide us with access to quality data to support our cross-platform products. Likewise, our
acquisition of digital data may be reliant on large digital publishers that may technologically or legally prevent access to their proprietary platforms for
research or measurement purposes. Moreover, as mobile devices and technology continue to proliferate, gaining cost-effective access to mobile data will
become increasingly critical, and the difficulty in accessing these forms of data will continue to grow. If we are unable to acquire data effectively and
efficiently, or if the cost of data acquisition increases, our business, financial condition and results of operations may be harmed.
We depend on third parties for data that is critical to our business, and our business could suffer if we cannot continue to obtain reliable data from these
suppliers or if third parties place additional restrictions on our use of such data.
We rely on third-party data sources for information usage across the media platforms that we measure, as well as demographics about the people that use such
platforms. The availability and accuracy of this data is important to the continuation and development of our products. These suppliers of data may increase
restrictions on our use of such data, fail to adhere to our quality control standards or otherwise satisfactorily perform services, increase the price they charge
us for the data or refuse to license the data to us. Additional restrictions on third-party data could limit our ability to include that data in certain products,
which could lead to decreased commercial opportunities for certain products. To comply with any additional restrictions, we may be required to implement
certain additional technological and manual controls that could put pressure on our cost structure and could affect our pricing. Supplier consolidation and
increased pricing for additional use cases could also put pressure on our cost structure. We may be required to enter into vendor relationships, strategic
alliances, or joint ventures with some third parties in order to obtain access to the data sources that we need. If our partners do not apply rigorous standards to
their data collection methodology and actions, notwithstanding our best efforts, we may receive third-party data that is inaccurate, defective, or delayed. If
third-party information is not available to us on commercially reasonable terms, or is found to be inaccurate, it could harm our products, our reputation, and
our business and financial performance.
If we fail to respond to technological developments or evolving industry standards, our products may become obsolete or less competitive.
Our future success will depend in part on our ability to develop new and modify or enhance our existing products and services, including without limitation,
our data collection technologies and approaches, in order to meet customer needs, add functionality and address technological advancements. For example, if
certain proprietary hand-held mobile devices become the primary mode of receiving content and conducting transactions on the internet, and we are unable to
adapt to collect information from such devices, then we would not be able to report on digital usage activity. To remain competitive, we will need to develop
new products that address these evolving technologies and standards across the universe of digital media including television, online, and mobile usage.
However, we may be unsuccessful in identifying new product opportunities, developing or marketing new products in a timely or cost-effective manner, or
obtaining the necessary access to data or technologies needed to support new products, or we may be limited in our ability to operate due to patents held by
others. In addition, our product innovations may not achieve the market penetration or price levels necessary for profitability. If we are unable to develop
timely enhancements to, and new features for, our existing methodologies or products or if we are unable to develop new products and technology that keep
pace with rapid technological developments or changing industry standards, our products may become obsolete, less marketable and less competitive, and our
business will be harmed.
Furthermore, the market for our products is characterized by changes in protocols and evolving industry standards. For example, industry associations such as
the Advertising Research Foundation, the Council of American Survey Research Organizations, the Internet Advertising Bureau ("IAB"), and the Media
Rating Council ("MRC") as well as internationally-based industry associations have independently initiated efforts to either review market research
methodologies across the media that we measure or develop minimum standards for such research. Failure to achieve accreditation may adversely impact the
market acceptance of our products. Meanwhile, successful accreditation may lead to costly changes to our procedures and methodologies.
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Our business may be harmed if we deliver, or are perceived to deliver, inaccurate information products.
The metrics contained in our products may be viewed as an important measure of the success of certain businesses, especially those that utilize our metrics to
evaluate a variety of investments ranging from their internal operations to advertising initiatives. If the information that we provide to our customers, the
media, or the public is inaccurate, or perceived to be inaccurate, whether due to inadequate methodological approaches, errors, biases towards certain
available data sources or partners, defects or errors in data collection and processing (conducted by us or by third parties), or the systems used to collect,
process or deliver data, our business may be harmed.
Any inaccuracy or perceived inaccuracy in the data reported by us could lead to consequences that could adversely impact our operating results, including:
•

loss of customers;

•

sales credits, refunds or liability to our customers;

•

the incurrence of substantial costs to correct any material defect or error;

•

increased warranty and insurance costs;

•

potential litigation;

•

interruptions in the availability of our products;

•

diversion of development resources;

•

lost or delayed market acceptance and sales of our products; and

•

damage to our brand.

Our business may be harmed if we change our methodologies or the scope of information we collect.
We have in the past and may in the future change our methodologies, the methodologies of companies we acquire, or the scope of information we collect.
Such changes may result from identified deficiencies in current methodologies, development of more advanced methodologies, changes in our business plans,
changes in technology used by websites, browsers, mobile applications, servers, or media we measure, integration of acquired companies or expressed or
perceived needs of our customers or potential customers. Any such changes or perceived changes, or our inability to accurately or adequately communicate to
our customers and the media such changes and the potential implications of such changes on the data we have published or will publish in the future, may
result in customer dissatisfaction, particularly if certain information is no longer collected or information collected in future periods is not comparable with
information collected in prior periods. As a result of future methodology changes, some of our customers that may also supply us with data may decide not to
continue buying products or services from us or may decide to discontinue providing us with their server-side information to support our products. Such
customers may elect to publicly air their dissatisfaction with the methodological changes made by us, which may damage our brand and harm our reputation.
If we are not able to maintain panels of sufficient size and scope, or if the costs of establishing and maintaining our panels materially increase, our
business could be harmed.
We believe that the quality, size and scope of our research panels are critical to our business. There can be no assurance, however, that we will be able to
maintain panels of sufficient size and scope to provide the quality of marketing intelligence that our customers demand from our products. We anticipate that
the cost of panel recruitment will increase with the proliferation of proprietary and secure media content delivery platforms, and that the difficulty in
collecting these forms of data will continue to grow, which may require significant hardware and software investments, as well as increases to our panel
incentive and panel management costs.
We have historically established and/or acquired new panels. We plan to continue to make significant investments in our panels in the future. Our panel costs
may significantly increase our cost of revenues in the future. To the extent that such additional expenses are not accompanied by increased revenues, our
operating margins may be reduced and our financial results could be adversely affected.
We derive a significant portion of our revenues from sales of our subscription-based products. If our customers terminate or fail to renew their
subscriptions, our business could suffer.
We currently derive a significant portion of our revenues from our syndicated products, which are generally a one-year subscription based products. This has
generally provided us with recurring revenue due to high renewal rates. If our customers terminate their subscriptions for our products, do not renew their
subscriptions, delay renewals of their subscriptions or renew on terms less favorable to us, our revenues could decline and our business could suffer.
Our customers have no obligation to renew after the expiration of their initial subscription period, and we cannot be assured that current subscriptions will be
renewed at the same or higher dollar amounts, if at all. Furthermore, our new subscription products, for which revenue is recognized based on impressions
used, may be subject to higher fluctuations in revenue.
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Our customer renewal rates may decline or fluctuate due to a number of factors, including customer satisfaction or dissatisfaction with our products, the costs
or functionality of our products, the prices or functionality of products offered by our competitors, the health of the advertising marketplace, mergers and
acquisitions affecting our customer base, general economic conditions or reductions in our customers’ spending levels.
Our growth depends upon our ability to retain existing large customers and add new large customers. To the extent we are not successful in doing so, our
ability to attain profitability and positive cash flow may be impaired.
Our success depends in part on our ability to sell our products to large customers and on the renewal of these subscriptions and contracts to these customers in
subsequent years. For the years ended 2017 and 2016, we derived 27% and 25%, respectively, of our total revenues from our top 10 customers. Uncertain
economic conditions or other factors, such as the failure or consolidation of large customer companies, internal reorganization or changes in focus, or
dissatisfaction with our products, may cause certain large customers to terminate or reduce their subscriptions and contracts with us. The loss of any one or
more of these customers could decrease our revenues and harm our current and future operating results. The addition of new large customers or increases in
sales to existing large customers may require particularly long implementation periods and other significant upfront costs, which may adversely affect our
profitability. To compete effectively, we have in the past been, and may in the future be, forced to offer significant discounts to maintain existing customers or
acquire other large customers. In addition, we may be forced to reduce or withdraw from our relationships with certain existing customers or refrain from
acquiring certain new customers in order to acquire or maintain relationships with important large customers. As a result, new large customers or increased
usage of our products by large customers may cause our profits to decline, and our ability to sell our products to other customers could be adversely affected.
If we are unable to effectively persuade customers to buy our products in substitution for those of an incumbent service provider, our revenue growth may
suffer.
Some of our newer products require that we persuade prospective customers, or customers of our existing products, to buy our newer products in substitution
for those of an incumbent service provider. In some instances, the customer may have built their systems and processes around the incumbent provider's
products. Persuading such customers to switch service providers may be difficult and require longer sales cycles, affecting our ability to increase revenue in
these areas. Moreover, the incumbent service provider may have the ability to significantly discount its services or enter into long-term agreements, which
could further impede our ability to persuade customers to switch service providers, and accordingly, our ability to increase our revenues.
We may expand through investments in, acquisitions of, or the development of new products with assistance from, other companies, any of which may not
be successful and may divert our management’s attention.
In the past, we completed several strategic acquisitions. We also may evaluate and enter into discussions regarding an array of potential strategic transactions,
including acquiring complementary products, technologies or businesses.
An acquisition, investment or business relationship may result in unforeseen operating difficulties and expenditures. In particular, we may encounter
difficulties integrating the businesses, technologies, products, personnel or operations of the acquired companies, particularly if the key personnel of the
acquired company choose not to be employed by us, and we may have difficulty retaining the customers of any acquired business due to changes in
management and ownership. Acquisitions may also disrupt our ongoing business, divert our resources and require significant management attention that
would otherwise be available for ongoing development of our business. Moreover, we cannot assure you that the anticipated benefits of any acquisition,
investment or business relationship would be realized timely, if at all, or that we would not be exposed to unknown liabilities. In connection with any such
transaction, we may:
•

encounter difficulties retaining key employees of the acquired company or integrating diverse business cultures;

•

incur large charges or substantial liabilities, including without limitation, liabilities associated with products or technologies accused or found to
infringe third-party intellectual property rights or violate existing or future privacy regulations;

•

issue shares of our capital stock as part of the consideration, which may be dilutive to existing stockholders;

•

become subject to adverse tax consequences, legal disputes, substantial depreciation or deferred compensation charges;

•

use cash that we may otherwise need for ongoing or future operation of our business;

•

enter new geographic markets that subject us to different laws and regulations that may have an adverse impact on our business;

•

experience difficulties effectively utilizing acquired assets;

•

encounter difficulties integrating the information and financial reporting systems of acquired businesses, particularly those that operated under
accounting principles other than those generally accepted in the U.S. prior to the acquisition by us; and

•

incur debt, which may be on terms unfavorable to us or that we are unable to repay.
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We also have entered into relationships with certain third-party providers to expand our product offerings, and may enter into similar arrangements in the
future. These or other future relationships or transactions involve preferred or exclusive licenses, discount pricing or investments in other businesses to
expand our sales capabilities. These transactions could be material to our financial condition and results of operations, and though these transactions may
provide additional benefits, they may not be profitable immediately or in the long term. Negotiating any such transactions could be time-consuming, difficult
and expensive, and our ability to close these transactions may be subject to regulatory or other approvals and other conditions that are beyond our control.
Consequently, we can make no assurances that any such transactions, investments or relationships, if undertaken and announced, would be completed or
successful.
The impact of any one or more of these factors could materially adversely affect our business, financial condition or results of operations.
System failures or delays in the operation of our computer and communications systems may harm our business.
Our success depends on the efficient and uninterrupted operation of our computer and communications systems and the third-party data centers we use. Our
ability to collect and report accurate data may be interrupted by a number of factors, including, the failure of our network or software systems, computer
viruses, security breaches or variability in user traffic on customer websites. A failure of our network or data gathering procedures, or those of our third-party
data suppliers, could impede the processing of data, cause the corruption or loss of data or prevent the timely delivery of our products.
In the future, we may need to expand our network and systems at a more rapid pace than we have in the past. Our network or systems may not be capable of
meeting the demand for increased capacity, or we may incur additional unanticipated expenses to accommodate these capacity demands. In addition, we may
lose valuable data, be unable to obtain or provide data on a timely basis or our network may temporarily shut down if we fail to adequately expand or
maintain our network capabilities to meet future requirements. Any lapse in our ability to collect or transmit data may decrease the value of our products and
prevent us from providing the data requested by our customers. Any disruption in our network processing or loss of internet user data may damage our
reputation and result in the loss of customers and legal and regulatory action, and our business, financial condition and results of operations could be
materially adversely affected.
We rely on a small number of third-party service providers to host and deliver our products, and any interruptions or delays in services from these third
parties could impair the delivery of our products and harm our business.
We host our products and serve our customers from data center facilities located throughout the U.S. and Europe. While we operate our equipment inside
these facilities, we do not control the operation of these facilities, and, depending on service level requirements and costs, we may not continue to operate or
maintain redundant data center facilities for all of our products or for all of our data, which could increase our vulnerability. These facilities are vulnerable to
damage or interruption from earthquakes, hurricanes, floods, fires, power loss, telecommunications failures and similar events. They are also subject to breakins, computer viruses, sabotage, intentional acts of vandalism and other misconduct. A natural disaster or an act of terrorism, a decision to close the facilities
without adequate notice, or other unanticipated problems could result in lengthy interruptions in availability of our products. We may also encounter capacity
limitations at our third-party data centers. Additionally, our data center facility agreements are of limited durations, and our data center facilities have no
obligation to renew their agreements with us on commercially reasonable terms, if at all. We believe that we have good relationships with our data center
facility vendors and believe that we will be able to renew, or find alternative data center facilities, at commercially reasonable terms, although there can be no
guarantee of this. If we are unable to renew our agreements with the owners of the facilities on commercially reasonable terms, or if we migrate to a new data
center, we may experience delays in delivering our products until an agreement with another data center facility can be arranged or the migration to a new
facility is completed.
If we or the third-party data centers that we use were to experience a major power outage, we would have to rely on back-up generators, which may not
function properly, and their supply may be inadequate. Such a power outage could result in the disruption of our business. Additionally, if our current
facilities fail to have sufficient cooling capacity or availability of electrical power, we would need to find alternative facilities.
We currently leverage a large content delivery network ("CDN"), to provide services that allow us to offer a more efficient tagging methodology. If that
network faced unplanned outage or the service became immediately unavailable, an alternate CDN provider or additional capacity in our data centers would
need to be established to support the large volume of tag requests that we currently manage, which would either require additional investments in equipment
and facilities or a transition plan. This could unexpectedly raise our costs and could contribute to delays or losses in tag data that could affect the quality and
reputation of our Media Metrix, vCE, and other data products that involve the measurement of a large amount of digitally transmitted activity across multiple
providers.
Further, we depend on access to the internet through third-party bandwidth providers to operate our business. If we lose the services of one or more of our
bandwidth providers for any reason, we could experience disruption in the delivery of our products or be required to retain the services of a replacement
bandwidth provider. It may be difficult for us to replace any lost bandwidth on a timely basis, on commercially reasonable terms, or at all, due to the large
amount of bandwidth our operations require.
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Any errors, defects, disruptions or other performance problems related to our products or the delivery of our services caused by third parties could reduce our
revenues, harm our reputation, result in legal and regulatory actions and otherwise damage our business. Interruptions in the availability of our products and
the delivery of our services may reduce our revenues due to increased turnaround time to complete projects, cause us to issue credits to customers, cause
customers to terminate their agreements or adversely affect our renewal rates. Our business, financial condition and results of operations would be materially
adversely affected if there were errors or delays in delivering our products or services, including for reasons beyond our control, and our reputation would be
harmed if our customers or potential customers believe our products and services are unreliable.
We rely on our management team, many of whom are recent hires and may need additional personnel to operate and grow our business. The loss of one
or more key employees, the inability to attract and retain qualified personnel, or the failure to integrate new personnel could harm our business.
Our success and future growth depends to a significant degree on the skills and continued services of our management team, many of whom are recent hires.
Our future success also depends on our ability to retain, attract and motivate highly skilled technical, managerial, marketing and customer service personnel,
including members of our management team. We may experience a loss of productivity due to the departure of key personnel and the associated loss of
institutional knowledge, or while new personnel integrate into our business and transition into their respective roles. This transition may not ultimately be
successful.
A substantial majority of our U.S. employees work for us on an at-will basis. We continually evaluate our personnel needs in all areas of our business,
particularly in our sales, marketing, finance and technology development areas, both domestically and internationally, which could increase our recruiting and
hiring costs in the foreseeable future. Competition for these types of personnel is intense, particularly in the internet and software industries. As a result of the
delay in filing our periodic financial reports with the SEC and the expiration of our equity incentive plan in 2017, we have temporarily stopped granting
equity awards to our employees. In addition, we have restricted our employees from trading in our stock during the pendency of the filing delay. Our
inability to grant equity awards, and our employees’ inability to trade the Common Stock that they hold, poses a risk to our ability to successfully attract and
retain qualified personnel. Our inability to retain and attract the necessary personnel could adversely affect our business.
Risks Related to Our Results of Operations
Our revenues and results of operations may fluctuate in the future. As a result, we may fail to meet or exceed the expectations of securities analysts or
investors, which could cause our stock price to decline.
Our results of operations may fluctuate as a result of a variety of factors, many of which are outside of our control. If our revenues or results of operations do
not meet or exceed the expectations of securities analysts or investors, the price of our Common Stock could decline substantially. Factors that may cause
fluctuations in our revenues or results of operations include:
•

the uncertainties associated with the integration of acquired businesses and the cost and timing of organizational restructuring;

•

our ability to increase sales to existing customers and attract new customers;

•

the potential loss or reduction in spending by significant customers;

•

changes in our customers' subscription renewal behaviors and spending on projects;

•

the impact on our contract renewal rates caused by our customers’ budgetary constraints, competition, customer dissatisfaction, customer corporate
restructuring or change in control, or our customers’ actual or perceived lack of need for our products;

•

the timing of contract renewals, delivery of products and duration of contracts and the corresponding timing of revenue recognition as well as the
effects of revenue derived from recently-acquired companies;

•

variations in the demand for our products and the implementation cycles of our products by our customers;

•

the challenges of persuading existing and prospective customers to switch from incumbent service providers;

•

the timing of revenue recognition for usage-based or impression-based products;

•

the effect of revenues generated from significant one-time projects or the loss of such projects;

•

the timing and success of new product introductions by us or our competitors;

•

changes in our pricing and discounting policies or those of our competitors;

•

the impact of our decision to discontinue certain products;

•

our failure to accurately estimate or control costs - including those incurred as a result of investments, other business or product development
initiatives, litigation, and the integration of acquisitions;

•

adverse judgments or settlements in legal disputes;
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•

the amount and timing of capital expenditures and operating costs related to the maintenance and expansion of our operations and infrastructure;

•

the risks associated with operating in countries in which we may have little or no previous experience and with maintaining or reorganizing corporate
entity structures in international jurisdictions;

•

service outages, other technical difficulties or security breaches;

•

limitations relating to the capacity of our networks, systems and processes;

•

maintaining appropriate staffing levels and capabilities relative to projected growth, or retaining key personnel as a result of the integration of recent
acquisitions or otherwise;

•

the extent to which certain expenses are deductible for tax purposes, such as share-based compensation that fluctuates based on the timing of vesting
and our stock price;

•

the timing of any changes to our deferred tax valuation allowance;

•

adoption of new accounting pronouncements; and

•

general economic, political, regulatory, industry and market conditions and those conditions specific to internet usage and online businesses.

We believe that our revenues and results of operations on a year-over-year and sequential quarter-over-quarter basis may vary significantly in the future and
that period-to-period comparisons of our operating results may not be meaningful. Investors are cautioned not to rely on the results of prior periods as an
indication of future performance.
Our financial condition and results of operations could suffer and be adversely affected if we incur an impairment of goodwill or other intangible assets.
We are required to test intangible assets and goodwill, annually and on an interim basis if an event occurs or there is a change in circumstance that would
more likely than not reduce the fair value of reporting units and intangible assets below their carrying values. When the carrying value of a reporting unit’s
goodwill exceeds its implied fair value of goodwill, a charge to operations is recorded. If the carrying amount of an intangible asset with an indefinite life
exceeds its fair value, a charge to operations is recognized. Either event would result in incremental expenses for that period, which would reduce any
earnings or increase any loss for the period in which the impairment was determined to have occurred.
Our impairment analysis is sensitive to changes in key assumptions used in our analysis, such as expected future cash flows, the degree of volatility in equity
and debt markets and our stock price. Additionally, changes in our strategy or significant technical developments could significantly impact the recoverability
of our intangible assets. If the assumptions used in our analysis are not realized, it is possible that an impairment charge may need to be recorded in the future.
There were no impairment charges taken during the years ended 2017, 2016 and 2015. We cannot predict the amount and timing of any future impairment of
goodwill or other intangible assets.
We may encounter difficulties managing our costs, which could adversely affect our results of operations.
We believe that we will need to continue to effectively manage our organization, operations and facilities in order to accommodate changes in our business
and to successfully integrate acquired businesses. If we continue to grow or change, either organically or through acquired businesses, our current systems
and facilities may not be adequate and may need to be expanded or reduced. Our need to effectively manage our operations and cost structure requires that we
continue to assess and improve our operational, financial and management controls, reporting systems and procedures. For example, we may be required to
enter into leases for additional facilities or commit to significant investments in the build out of current or new facilities, or we may need to renegotiate or
terminate leases to reflect changes in our business. If we are unable to effectively forecast our facilities needs or if we are unable to sublease or terminate
leases for unused space, we may experience increased and unexpected costs. From time to time, as a result of acquisition integration initiatives, or through
efforts to streamline our operations, we may and have reduced our workforce or reassigned personnel. Such actions may expose us to disruption by
dissatisfied employees or employee-related claims, including without limitation, claims by terminated employees who believe they are owed more
compensation than we believe these employees are due under our compensation and benefit plans, or claims maintained internationally in jurisdictions whose
laws and procedures differ from those in the U.S. If we are not able to efficiently and effectively manage our cost structure or are unable to find appropriate
space to support our needs, our business may be impaired.
We have a history of significant net losses, may incur significant net losses in the future and may not achieve profitability.
We incurred net losses of $281.4 million, $117.2 million, and $78.2 million for the years ended 2017, 2016 and 2015, respectively. We cannot make
assurances that we will be able to achieve profitability in the future, particularly due to acquisition activity and costs associated with the restatement of our
financial statements, regulatory inquiries and litigation matters. As of December 31, 2017, we had an accumulated deficit of $609.1 million. Because a large
portion of our costs are fixed, we may not be able to reduce our expenses in response to any decrease in our revenues, which would materially and adversely
affect our operating results. In addition, our operating expenses may increase as we implement certain growth initiatives, which include, among other things,
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the development of new products and enhancements of our infrastructure. If our revenues do not increase to offset these increases in costs and operating
expenses, our operating results would be materially and adversely affected.
Our net operating loss carryforwards may expire unutilized or underutilized, which could prevent us from offsetting future taxable income.
We have experienced “changes in control” that have triggered the limitations of Section 382 of the Internal Revenue Code on a significant portion of our net
operating loss carryforwards. As a result, we may be limited in the amount of net operating loss carryforwards that we can use in the future to offset taxable
income for U.S. federal income tax purposes.
As of December 31, 2017, we estimate our U.S. federal and state net operating loss carryforwards for tax purposes are $387.0 million and $1,013.7 million,
respectively. These net operating loss carryforwards will begin to expire in 2022 for federal income tax reporting purposes and in 2018 for state income tax
reporting purposes. In addition, as of December 31, 2017, we estimate our aggregate net operating loss carryforwards for tax purposes related to our foreign
subsidiaries are $14.8 million, which will begin to expire in 2019.
We apply a valuation allowance to our deferred tax assets when management does not believe that it is more-likely-than-not that they will be realized. In
assessing the need for a valuation allowance, we consider all sources of taxable income, including potential opportunities for loss carrybacks, the reversal of
existing temporary differences associated with our deferred tax assets and liabilities, tax planning strategies and future taxable income. We also consider other
evidence such as historical pre-tax book income in making the determination.
As a result of the material changes to our Consolidated Financial Statements, we re-evaluated the valuation allowance determinations made in prior years.
Our analysis was updated to consider the changes to our historical operating results following the investigation and subsequent review by management, with
revised projections of our future taxable income in order to assess the realizability of our deferred tax assets. In that process, we evaluated the weight of all
evidence, including the decline in earnings and the resulting impact on our projections of future taxable income beginning in 2012 and for each subsequent
period through 2017. We have concluded that as of December 31, 2013 our U.S. federal and state net deferred tax assets were no longer more-likely-than-not
to be realized and that a valuation allowance was required. For additional information refer to Item 6, "Selected Financial Data".
As of December 31, 2017, we continue to have a valuation allowance recorded against the net deferred tax assets of our U.S. entities and certain foreign
subsidiaries, including net operating loss carryforwards. To the extent we determine that, based on the weight of available evidence, all or a portion of our
valuation allowance attributable to the net operating loss carryforwards is no longer necessary, we will reduce the valuation allowance accordingly.
We have limited experience with respect to our pricing model for our new offerings, and if the fees we charge for our products are unacceptable to our
customers, our revenues and operating results will be harmed.
Many of our customers purchase specifically tailored contracts that are priced in the aggregate. Due to the level of customization of such contracts, the pricing
of contracts or individual product components of such packages may not be readily comparable across customers or periods. Existing and potential customers
may have difficulty assessing the value of our products and services when comparing them to competing products and services. As the market for our
products matures, or as new competitors introduce new products or services that compete with ours, we may be unable to renew our agreements with existing
customers or attract new customers with the fees we have historically charged. As a result, it is possible that future competitive dynamics in our market may
require us to reduce our fees, which could have an adverse effect on our revenues, profitability and operating results.
Risks Related to Legal and Regulatory Compliance, Litigation and Tax Matters
Concern over privacy violations and data breaches could cause public relations problems, regulatory scrutiny and potential class action lawsuits, which
could harm our business.
We are subject to data privacy and protection laws and regulations that apply to the collection, transmission, storage and use of proprietary information and
personally identifiable information. The regulatory environment surrounding information security and data privacy varies from jurisdiction to jurisdiction and
is constantly evolving and increasingly demanding. The restrictions imposed by such laws continue to develop and may require us to incur substantial costs
and fines or adopt additional compliance measures, such as notification requirements and corrective actions in the event of a security breach.
Any perception of our practices, products or services as a violation of individual privacy rights, whether or not consistent with current regulations and
industry practices, may subject us to public criticism, class action lawsuits, reputational harm, or investigations or claims by regulators, industry groups or
other third parties, all of which could disrupt our business and expose us to increased liability. Additionally, laws regulating privacy and third-party products
purporting to address privacy concerns could negatively affect the functionality of, and demand for, our products and services, thereby resulting in loss of
customers and harm to our business.
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We also rely on contractual representations made to us by customers that their own use of our services and the information they provide to us via our services
do not violate any applicable privacy laws, rules and regulations or their own privacy policies. As a component of our client contracts, we obligate customers
to provide their consumers the opportunity to obtain the appropriate level of consent (including opt outs) for the information collection associated with our
services, as applicable. If these representations are false or inaccurate, or if our customers do not otherwise comply with applicable privacy laws, we could
face adverse publicity and possible legal or regulatory action.
Outside parties may attempt to fraudulently induce our employees or users of our solutions to disclose sensitive information via illegal electronic spamming,
phishing or other tactics. Unauthorized parties may also attempt to gain physical access to our information systems. Any breach of our security measures or
the accidental loss, inadvertent disclosure or unauthorized dissemination of proprietary information or sensitive, personal or confidential data about us, our
employees or our customers, including the potential loss or disclosure of such information or data as a result of hacking, fraud, trickery or other forms of
deception, could expose us, our employees, our customers or the individuals affected to risks of loss or misuse of this information. Any actual or potential
breach of our security measures may result in litigation and potential liability or fines, governmental inquiry or oversight or a loss of customer confidence,
any of which could harm our business or damage our brand and reputation, possibly impeding our present and future success in retaining and attracting new
customers and thereby requiring time and resources to repair our brand.
Domestic or foreign laws, regulations or enforcement actions may limit our ability to collect and incorporate media usage information in our products,
which may decrease their value and cause an adverse impact on our business and financial results.
U.S. federal and state and foreign laws and regulations, which may be able to be enforced by private parties or governmental entities, are constantly evolving
and can be subject to significant change.
Our business could be adversely impacted by existing or future laws, regulations of or actions by domestic or foreign regulatory agencies. For example,
privacy concerns could lead to legislative, judicial and regulatory limitations on our ability to collect, maintain and use information about consumers’
behavior or media consumption in the U.S. and abroad. State and federal laws within the U.S. and foreign laws and regulations are varied, and at times
conflicting, resulting in higher risk related to compliance. A number of new laws coming into effect and/or proposals pending before federal, state and foreign
legislative and regulatory bodies will likely affect our business. For example, the European Commission has enacted the GDPR that becomes effective in May
2018 and will supersede current EU data protection legislation, impose more stringent EU data protection requirements, and provide for greater penalties for
noncompliance. Additionally, the European Commission is evaluating changes to the ePrivacy Regulation, a companion regulation to GDPR that will likely
have a significant impact on our solutions. The costs of compliance with, and the other burdens imposed by, these and other laws or regulatory actions may
prevent us from selling our products or increase the costs associated with selling our products, and may affect our ability to invest in or jointly develop
products in the U.S. and in foreign jurisdictions. In addition, failure to comply with these and other laws and regulations may result in, among other things,
administrative enforcement actions and significant fines, class action lawsuits and civil and criminal liability. Any regulatory or civil action that is brought
against us, even if unsuccessful, may distract our management’s attention, divert our resources, negatively affect our public image or reputation among our
panelists and customers and harm our business.
An assertion from a third party that we are infringing its intellectual property rights, whether such assertion is valid or not, could subject us to costly and
time-consuming litigation or expensive licenses.
The media measurement, software and technology industries are characterized by the existence of a large number of patents, copyrights, trademarks and trade
secrets and by frequent litigation based on allegations of infringement or other violations of intellectual property rights, domestically or internationally. As we
grow and face increasing competition, the probability that one or more third parties will make intellectual property rights claims against us increases. In such
cases, our technologies may be found to infringe on the intellectual property rights of others. Additionally, many of our agreements may require us to
indemnify our customers for third-party intellectual property infringement claims, which would increase our costs if we have to defend such claims and may
require that we pay damages and provide alternative services if there were an adverse ruling in any such claims. Intellectual property claims could harm our
relationships with our customers, deter future customers from buying our products or expose us to litigation, which could be expensive and divert
considerable attention of our management team from the normal operation of our business. Even if we are not a party to any litigation between a customer and
a third party, an adverse outcome in any such litigation could make it more difficult for us to defend against intellectual property claims by the third party in
any subsequent litigation in which we are a named party. Any of these results could adversely affect our brand, business and results of operations.
With respect to any intellectual property rights claim against us or our customers, we may have to pay damages or stop using technology found to be in
violation of a third party’s rights. We may have to seek a license for the technology, which may not be available on reasonable terms or at all, may
significantly increase our operating expenses or may significantly restrict our business activities in one or more respects. We may also be required to develop
alternative non-infringing technology, which could require significant effort and expense. Any of these outcomes could adversely affect our business and
results of operations. Even if we prove successful in defending ourselves against such claims, we may incur substantial expenses and the defense of such
claims
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may divert considerable attention of our management team from the normal operation of our business.The success of our business depends in large part on
our ability to protect and enforce our intellectual property rights.
We rely on a combination of patent, copyright, service mark, trademark and trade secret laws, as well as confidentiality procedures and contractual
restrictions, to establish and protect our proprietary rights, all of which provide only limited protection. We endeavor to enter into agreements with our
employees and contractors and with parties with whom we do business in order to limit access to and disclosure of our proprietary information. We cannot be
certain that the steps we have taken will prevent unauthorized use of our technology or the reverse engineering of our technology. We cannot make assurances
that any additional patents will be issued with respect to any of our pending or future patent applications, nor can we assure that any patent issued to us will
provide adequate protection, or that any patents issued to us will not be challenged, invalidated, circumvented, or held to be unenforceable in actions against
alleged infringers. Also, we cannot make assurances that any future trademark or service mark registrations will be issued with respect to pending or future
applications or that any of our registered trademarks and service marks will be enforceable or provide adequate protection of our proprietary rights.
The recently passed comprehensive tax reform bill could adversely affect our business and financial condition.
On December 22, 2017, U.S. tax reform legislation known as the Tax Cuts and Jobs Act (the “TCJA”) was signed into law. The TCJA makes substantial
changes to U.S. tax law, including a reduction in the corporate tax rate, a limitation on deductibility of interest expense, a limitation on the use of net
operating losses to offset future taxable income, the allowance of immediate expensing of capital expenditures, deemed repatriation of foreign earnings and
significant changes to the taxation of foreign earnings going forward. Although, we do not expect the TCJA to have a significant effect on us, except for the
reduction in the corporate tax rate which has decreased the value of our deferred tax assets and liabilities, including our U.S. net operating loss carryforwards,
the extent of the impact of the TCJA remains uncertain and is subject to any regulatory or administrative developments, including any regulations or other
guidance promulgated by the U.S. Internal Revenue Service. The TCJA contains numerous, complex provisions impacting U.S. multinational companies, and
we continue to review and assess the legislative language and its potential impact on us.
We are subject to taxation in multiple jurisdictions. Any adverse development in the tax laws of any of these jurisdictions or any disagreement with our
tax positions could have a material adverse effect on our business, financial condition or results of operations.
We are subject to taxation in, and to the tax laws and regulations of, multiple jurisdictions as a result of the international scope of our operations and our
corporate entity structure. We are also subject to transfer pricing laws with respect to our intercompany transactions, including those relating to the flow of
funds among our companies. Adverse developments in these laws or regulations, or any change in position regarding the application, administration or
interpretation thereof, in any applicable jurisdiction, could have a material adverse effect on our business, financial condition or results of operations. In
addition, the tax authorities in any applicable jurisdiction, including the U.S., may disagree with the positions we have taken or intend to take regarding the
tax treatment or characterization of any of our transactions. If any applicable tax authorities, including U.S. tax authorities, were to successfully challenge the
tax treatment or characterization of any of our transactions, it could have a material adverse effect on our business, financial condition or results of operations.
Taxing authorities may successfully assert that we should have collected or in the future should collect sales and use, value added or similar taxes, and we
could be subject to liability with respect to past or future sales, which could adversely affect our results of operations.
In certain cases, we have concluded that we do not need to collect sales and use, value added and similar taxes in jurisdictions in which we have sales. Sales
and use, value added and similar tax laws and rates vary greatly by jurisdiction. Certain jurisdictions in which we do not collect such taxes may assert that
such taxes are applicable, which could result in tax assessments, penalties and interest, and we may be required to collect such taxes in the future. Such tax
assessments, penalties and interest or future requirements may adversely affect our financial condition and results of operations.
Our annual effective income tax rate can change materially as a result of changes in our mix of U.S. and foreign earnings and other factors, including
changes in tax laws and changes made by regulatory authorities.
Our overall effective income tax rate is equal to our total tax expense as a percentage of total earnings before tax. However, income tax expense and benefits
are not recognized on a global basis but rather on a jurisdictional or legal entity basis. Losses in one jurisdiction may not be used to offset profits in other
jurisdictions and may cause an increase in our tax rate. Changes in statutory tax rates and laws, as well as ongoing audits by domestic and international
authorities, could affect the amount of income taxes and other taxes paid by us. For example, the changes to the U.S. corporate tax rate and the U.S. taxation
of foreign earnings as a result of the TCJA may have a material impact on our effective tax rate. Also, changes in the mix of earnings (or losses) between
jurisdictions and assumptions used in the calculation of income taxes, among other factors, could have a significant effect on our overall effective income tax
rate.
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We have incurred and will continue to incur costs and demands upon management as a result of complying with the laws and regulations affecting a
public company, which could adversely affect our operating results.
As a public company, we have incurred and will continue to incur significant legal, accounting and other expenses that we would not otherwise incur if we
were a private company, including expenses relating to the Audit Committee investigation, restatement and audits, and remediation of deficiencies in our
internal control over financial reporting. (Refer to “Risks Related to Our Audit Committee Investigation and Subsequent Management Review, Consolidated
Financial Statements, Internal Controls and Related Matters” above for a discussion of these costs.) In addition, the Sarbanes-Oxley Act of 2002 and the
Dodd-Frank Wall Street Reform and Consumer Protection Act, as well as rules implemented by the SEC and the securities exchanges, require certain
corporate governance practices for public companies. Our management and other personnel have devoted and expect to continue to devote a substantial
amount of time to public reporting requirements and corporate governance, particularly following the Audit Committee investigation. These rules and
regulations have significantly increased our legal and financial compliance costs and made some activities more time-consuming and costly. We also have
incurred and expect to continue to incur substantial additional costs associated with our public company reporting and internal control requirements, including
the audit-related costs and remediation efforts described under “Risks Related to Our Audit Committee Investigation and Subsequent Management Review,
Consolidated Financial Statements, Internal Controls and Related Matters” above. If these costs are not offset by increased revenues and improved financial
performance, our financial condition and results of operations will be materially adversely affected. These rules and regulations, together with ongoing
regulatory and litigation matters, also make it more difficult and more expensive for us to obtain director and officer liability insurance, and we may be
required to accept reduced policy limits and coverage or incur substantially higher costs to obtain the same or similar coverage if these costs continue to rise.
As a result, it may be more difficult for us to attract and retain qualified people to serve on our Board or as executive officers.
Risks Related to International Operations
Our business could become increasingly susceptible to risks associated with international operations.
In the past, we acquired various businesses with substantial presence or clientele in multiple Latin American, European and Asian countries. Prior to these
acquisitions, we otherwise had limited experience operating in markets outside of the U.S. Our inexperience in operating our business outside of the U.S. may
increase the risk that the international businesses in which we are engaged will not be successful. In addition, conducting international operations subjects us
to risks that we have not generally faced in the U.S. These risks include:
•

recruitment and maintenance of a sufficiently large and representative panel both globally and in certain countries;

•

difficulties and expenses associated with tailoring our products to local markets as may be required by local customers and joint industry committees
or similar industry organizations;

•

difficulties in expanding the adoption of our server- or census-based web beacon data collection in international countries or obtaining access to other
necessary data sources;

•

differences in customer buying behaviors;

•

the complexities and expense of complying with a wide variety of foreign laws and regulations, including the GDPR and foreign anti-corruption laws
(as well as the U.S. Foreign Corrupt Practices Act);

•

difficulties in staffing and managing international operations, including complex and costly hiring, disciplinary, and termination requirements;

•

the complexities of foreign value-added taxes and restrictions on the repatriation of earnings;

•

reduced or varied protection for intellectual property rights in some countries;

•

political, social and economic instability abroad, terrorist attacks and security concerns;

•

fluctuations in currency exchange rates; and

•

increased accounting and reporting burdens and complexities.

Additionally, operating in international markets requires significant additional management attention and financial resources. We cannot be certain that the
investments and additional resources required to establish and maintain operations in other countries will hold their value or produce desired levels of
revenues or profitability. We cannot be certain that we will be able to comply with laws, rules, regulations or local guidelines to maintain and increase the size
of the user panels that we currently have in various countries, that we will be able to recruit a representative sample for our audience measurement products or
that we will be able to enter into arrangements with a sufficient number of website and mobile app content providers, and/or television operators to allow us
to collect server-based information for inclusion in our digital media analytics products. In addition, there can be no assurance that internet usage and ecommerce will continue to grow in international markets. In addition, governmental authorities in various countries have different views regarding regulatory
oversight of the internet and consumer privacy.
The impact of these risks could negatively affect our international business and, consequently, our financial conditions and results of operations.
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Export controls and economic and trade sanctions laws could impair our ability to compete in international markets and subject us to liability if we are
not in full compliance with applicable laws.
Our business activities include the collection of survey data from panelists around the world, and such activities are subject to various restrictions under U.S.
export controls and economic and trade sanctions laws, including the U.S. Commerce Department’s Export Administration Regulations and sanctions
administered by the U.S. Treasury Department’s Office of Foreign Assets Control (OFAC). If we fail to comply with these laws and regulations, we could be
subject to civil or criminal penalties and reputational harm.
Although we take precautions to prevent the collection of survey data from panelists in embargoed countries that are subject to export controls and economic
and trade sanctions under these laws and regulations, we have collected such data in the past, and there is a risk that we could collect such data in the future
despite such precautions. We are currently implementing a number of additional screening and other remedial measures designed to prevent such transactions
with embargoed countries and other U.S. sanctions targets. Changes in the list of embargoed countries and regions or prohibited persons may require us to
modify these procedures in order to comply with governmental regulations. Our failure to screen potential panelists properly could result in negative
consequences to us, including government investigations, penalties and reputational harm, any of which could materially adversely affect our business,
financial condition or results of operations.
Changes in foreign currencies could have an increased effect on our operating results.
We operate in several countries in Latin America, Europe and Asia. A portion of our revenues and expenses from business operations in foreign countries are
derived from transactions denominated in currencies other than the functional currency of our operations in those countries. As such, we have exposure to
adverse changes in exchange rates associated with revenues and operating expenses of our foreign operations, but we do not currently enter into any hedging
instruments that hedge foreign currency exchange rate risk. If we grow our international operations, or acquire companies with established business in
international regions, our exposure to foreign currency risk could become more significant.
Risks Related to Our Capital Structure and Financings
Restrictive covenants in the agreements governing our current and future indebtedness could restrict our operating flexibility.
The agreements governing our existing debt, and debt we may incur in the future, contain, or may contain, affirmative and negative covenants that materially
limit our ability to take certain actions, including our ability to incur debt, pay dividends and repurchase stock, make certain investments and other payments,
enter into certain mergers and consolidations, and encumber and dispose of assets.
We may require additional capital to support our business, and this capital may not be available on acceptable terms or at all.
We intend to continue to make investments to support our business growth and may require additional funds to respond to business challenges, including the
need to develop new products or enhance our existing products, enhance our operating infrastructure and acquire complementary businesses and technologies.
Accordingly, we may need to engage in equity or debt financings to secure additional funds. If we raise additional funds through further issuances of equity or
convertible debt securities, our existing stockholders could suffer significant dilution, and any new securities we issue could have rights, preferences and
privileges superior to those of holders of our Common Stock. Any financing secured by us in the future could include restrictive covenants relating to our
capital raising activities and other financial and operational matters, which may make it more difficult for us to obtain additional capital and to pursue
business opportunities, including potential acquisitions.
In addition, due to the delayed filing of our periodic reports with the SEC, we are not currently eligible to use a registration statement on Form S-3 to register
the offer and sale of securities, which could delay potential financings. As a result, we may not be able to obtain additional financing within a timetable, or on
terms, favorable to us or at all.
Credit market turmoil, adverse events affecting our business or industry, the tightening of lending standards or other factors also could negatively impact our
ability to obtain future financing or to refinance our outstanding indebtedness on terms acceptable to us or at all. If we are unable to obtain adequate financing
or financing on terms satisfactory to us when we require it, our ability to support our business growth and to respond to business challenges could be
significantly limited. In addition, the terms of any additional equity or debt issuances may adversely affect the value and price of our Common Stock.
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Risks Related to the Securities Markets and Ownership of Our Common Stock
Our Common Stock is quoted on the OTC Markets, which may limit your ability to sell your shares of Common Stock.
Our Common Stock is currently quoted on the OTC Pink Tier of the OTC Markets under the symbol “SCOR.” Stocks quoted on the OTC Markets generally
have limited trading volume and exhibit a wider spread between the bids and ask quotations as compared to stocks traded on national exchanges. Accordingly,
you may not be able to sell your shares of Common Stock quickly or at the market price if trading in our Common Stock is not active.
The trading price of our Common Stock may be subject to significant fluctuations and volatility, and our stockholders may be unable to resell their shares
at a profit.
The stock markets, in general, and the markets for technology stocks in particular, have experienced high levels of volatility. The market for technology
stocks has been extremely volatile and frequently reaches levels that bear no relationship to the past or present operating performance of those companies.
These broad market fluctuations may adversely affect the trading price of our Common Stock. In addition, the trading price of our Common Stock has been
subject to significant fluctuations and may continue to fluctuate or decline.
The price of our Common Stock in the market may be higher or lower, depending on many factors, some of which are beyond our control and may not be
related to our operating performance. It is possible that, in future quarters, our operating results may be below the expectations of analysts or investors. As a
result of these and other factors, the price of our Common Stock may decline, possibly materially. These fluctuations could cause an investor to lose all or part
of their investment in our Common Stock.
The Company’s outstanding securities, the stock or securities that we may become obligated to issue under existing or future agreements, and certain
provisions of those securities, may cause immediate and substantial dilution to our existing stockholders.
Our existing stockholders may experience substantial dilution as a result of our obligations to issue shares of Common Stock.
On January 16, 2018, we entered into certain agreements with Starboard, pursuant to which we issued and sold to Starboard $150.0 million in senior secured
convertible notes (the “Notes”) and also granted to Starboard an option (the “Notes Option”) to acquire up to an additional $50.0 million in senior secured
convertible notes (the “Option Notes”). The Notes, and the Option Notes, if issued, are convertible, at the option of Starboard, into shares of Common Stock
at a conversion price of $31.29 per share. If Starboard were to fully exercise their Notes Option, up to 6,391,819 shares of Common Stock would be issuable
upon conversion of the Notes and the Option Notes. Interest on the Notes, and the Option Notes, if issued, is payable, at our option, in cash or through the
issuance of additional shares of Common Stock (the “PIK Interest Shares”). Any PIK Interest Shares so issued would be valued at the arithmetic average of
the volume-weighted average trading prices of our Common Stock on each trading day during the ten consecutive trading days ending immediately preceding
the applicable interest payment date. Pursuant to the agreements, we also agreed to grant Starboard warrants to purchase 250,000 shares of Common Stock.
In addition, we have the right to conduct a rights offering (the “Rights Offering”) for up to $150.0 million in senior secured convertible notes (the “Rights
Offering Notes”). The Rights Offering Notes would be substantially similar to the Notes, except with respect to, among other things, the conversion price
thereof, which would be equal to 130% of the closing price of our Common Stock on the last trading day immediately prior to the commencement of the
Rights Offering (subject to a conversion price floor of $28.00 per share). If we were to issue $150.0 million in Rights Offering Notes, and assuming such
notes were convertible into shares of Common Stock at a conversion price of $28.00 per share, up to 5,357,143 shares of Common Stock would be issuable
upon conversion of the Rights Offering Notes. Interest on the Rights Offering Notes would also be payable, at our option, in cash or through the issuance of
PIK Interest Shares.
As of December 31, 2017 and based on the closing price of our Common Stock on March 15, 2018, $26.29 per share, up to 3,453,785 shares of Common
Stock were reserved or contemplated for issuance pursuant to or in connection with the settlements of certain litigation matters, 4,310,414 shares of Common
Stock were reserved for issuance pursuant to our equity incentive plans and programs, and 1,633,146 shares of Common Stock were otherwise contemplated
for issuance as equity incentive or similar awards.
The issuance of shares of Common Stock (i) upon the conversion of the Notes, the Option Notes (if issued) or the Rights Offering Notes (if issued), (ii) as
payment-in-kind of interest on any such notes through the issuance of PIK Interest Shares, (iii) upon the exercise of warrants, (iv) in connection with
settlement of litigation, (iv) in connection with our pending and contemplated equity awards or (v) upon the conversion of other existing or future convertible
securities, may result in substantial dilution to each of our stockholders by reducing that stockholder’s percentage ownership of our outstanding Common
Stock.
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Provisions in our certificate of incorporation, bylaws and under Delaware law might discourage, delay or prevent a change of control of our company or
changes in our management and, therefore, depress the trading price of our Common Stock.
Our certificate of incorporation and bylaws contain provisions that could depress the trading price of our Common Stock by acting to discourage, delay or
prevent a change of control of our company or changes in our management that the stockholders of our company may deem advantageous.
These provisions:
•

provide for a classified board of directors so that not all members of our Board are elected at one time;

•

authorize “blank check” preferred stock that our Board could issue to increase the number of outstanding shares to discourage a takeover attempt;

•

prohibit stockholder action by written consent, which means that all stockholder actions must be taken at a meeting of our stockholders;

•

prohibit stockholders from calling a special meeting of our stockholders;

•

provide that the Board is expressly authorized to make, alter or repeal our bylaws; and

•

provide for advance notice requirements for nominations for elections to our Board or for proposing matters that can be acted upon by stockholders
at stockholder meetings.

In addition, we are subject to Section 203 of the Delaware General Corporation Law, which prohibits a Delaware corporation from engaging in any of a broad
range of business combinations with any “interested” stockholder for a period of three years following the date on which the stockholder became an
“interested” stockholder and which may discourage, delay or prevent a change of control of our company.
Shareholder activists could cause a disruption to our business.
We may be subject, from time to time, to legal and business challenges in the operation of our company due to actions instituted by activist shareholders or
others, such as shareholder proposals, media campaigns, proxy contests and other such actions. Responding to proxy contests or such other actions could be
costly and time-consuming, disrupt our operations and divert the attention of our Board and senior management from the pursuit of business strategies, which
could adversely affect our results of operations and financial condition. Additionally, perceived uncertainties as to our future direction as a result of
shareholder activism or potential changes to the composition of our Board may lead to the perception of a change in the direction of the business, loss of
potential business opportunities, instability or lack of continuity. This may be exploited by our competitors, cause concern to our current or potential
customers, and make it more difficult to attract and retain qualified personnel. In addition, actions of activist shareholders may cause significant fluctuations
in our stock price based on temporary or speculative market perceptions or other factors that do not necessarily reflect the underlying fundamentals and
prospects of our business.
ITEM 1B.

UNRESOLVED STAFF COMMENTS

None.
ITEM 2.

PROPERTIES

Our corporate headquarters and executive offices are located in Reston, Virginia, where we occupy approximately 111,000 square feet of office space under
leases that initially expire in 2022, although we have an option to extend until 2032, subject to certain conditions. We also lease space in various locations
throughout North America, South America, Europe, and Asia Pacific for sales and other personnel. If we require additional space, we believe that we would
be able to obtain such space on commercially reasonable terms.
Our other significant locations, all of which are leased under operating leases, include the following:
•

Portland, Oregon

•

New York, New York

•

Chicago, Illinois

•

Seattle, Washington

•

San Francisco, California

•

London, England
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As of December 31, 2017, we have approximately 293,000 square feet leased in 47 locations worldwide.
For additional information regarding obligations under operating leases, refer to Footnote 11, Commitments and Contingencies of the Notes to Consolidated
Financial Statements.

ITEM 3.

LEGAL PROCEEDINGS

We are involved in various legal proceedings from time to time. We establish reserves for specific legal proceedings when management determines that the
likelihood of an unfavorable outcome is probable and the amount of loss can be reasonably estimated. Management has also identified certain other legal
matters where an unfavorable outcome is reasonably possible and/or for which no estimate of possible losses can be made. In these cases, we do not establish
a reserve until we can reasonably estimate the loss. The outcomes of legal proceedings are inherently unpredictable, subject to significant uncertainties, and
could be material to our operating results and cash flows for a particular period.
Rentrak Merger Litigation
In October 2015, four class action complaints were filed in the Multnomah County Circuit Court in Oregon in connection with our merger with Rentrak,
which became a wholly-owned subsidiary of the Company on January 29, 2016. On November 23, 2015, these four actions were consolidated as In re
Rentrak Corporation Shareholders Litigation, with us, Rentrak and certain former directors and officers of Rentrak named as defendants. On July 21, 2016,
the lead plaintiff filed a second amended class action complaint, which alleged that Rentrak and its former officers and directors breached their fiduciary
duties to Rentrak stockholders by, among other things, failing to disclose all material facts necessary for a fully informed stockholder vote on the merger. The
complaint also alleged that we aided and abetted these alleged breaches of fiduciary duties. The complaint sought equitable relief in the form of a rescission
of the merger, rescissionary damages, attorneys’ fees and costs. On February 6, 2017, a separate action, John Hulme v. William P. Livek et al., was also filed in
the Multnomah County Circuit Court in Oregon, alleging materially similar claims and seeking the same relief as that of In re Rentrak. On March 24, 2017,
the court dismissed the lead plaintiff’s aiding-and-abetting claim against us, and allowed the lead plaintiff to replead the claim. The court also dismissed the
lead plaintiff’s claim seeking rescission of the merger.
On April 17, 2017, the parties in all cases reached an agreement in principle, settling all claims in the above-referenced matters. The defendants or their
insurers agreed to pay the plaintiff class $19.0 million, of which amount we would contribute $1.7 million, or approximately 9%, and the remainder will be
funded by our insurers. On May 24, 2017, the court signed an order granting preliminary approval of the parties' stipulation of settlement. Our contribution of
$1.7 million was paid on July 18, 2017. A fairness hearing for final approval of the settlement took place on September 12, 2017, and the court granted final
approval of the settlement and entered the final approval order that day. The relevant time periods for any appeal have lapsed and the settlement is final.
Derivative Litigation
The Consolidated Virginia Derivative Action. In May 2016 and July 2016, two purported shareholder derivative actions, Terry Murphy v. Serge Matta et al.
and Ron Levy v. Serge Matta et al., were filed in the Circuit Court of Fairfax County, Virginia against us as a nominal defendant and against certain of our
current and former directors and officers. The complaints alleged that the defendants intentionally or recklessly made materially false or misleading
statements regarding the Company and asserted claims of breach of fiduciary duty, unjust enrichment, abuse of control, gross mismanagement and waste of
corporate assets against the defendants. The complaints sought declarations that the plaintiffs can maintain the action on behalf of the Company, declarations
that the individual defendants have breached fiduciary duties or aided and abetted such breaches, awards to us for damages sustained, purported corporate
governance reforms, awards to us of restitution from the individual defendants and reasonable attorneys’ and experts’ fees. On February 8, 2017, the Levy
plaintiff filed a motion for leave to file an amended complaint, attaching a proposed amended complaint (the “Proposed Amended Complaint”) alleging
claims substantially similar to those alleged in the original complaint. On April 7, 2017, the Murphy and Levy parties filed a consent order consolidating the
Murphy and Levy actions and designating the Proposed Amended Complaint as the operative complaint in the action if the court grants the motion for leave to
file an amended complaint. The court entered the consent order on April 13, 2017 and granted the motion for leave to amend the complaint on May 19, 2017,
designating the Proposed Amended Complaint as the operative complaint in the consolidated action.
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The Assad Action. On April 14, 2017, another purported shareholder derivative action, George Assad v. Gian Fulgoni et al., was filed in the Circuit Court of
Fairfax County, Virginia against us as a nominal defendant and against the same current and former directors and officers of the Company as the Murphy and
Levy actions, as well as certain additional individuals. The Assad complaint alleges claims for breach of fiduciary duty, waste of corporate assets, and unjust
enrichment, as well as a claim seeking to compel our Board to hold an annual stockholders’ meeting. In addition to an order compelling the Board to hold an
annual stockholders’ meeting, the Assad complaint seeks judgment against the defendants in the amount by which we were allegedly damaged, an order
directing defendants to provide operations reports and financial statements for all previous quarters allegedly identified by the Audit Committee as inaccurate,
purported corporate governance reforms, the restriction of proceeds of defendants’ trading activities pending judgment, an award of restitution from the
defendants, and an award of attorneys’ fees and costs. On May 25, 2017, the Assad plaintiff moved to vacate or modify the consent order in the consolidated
Murphy and Levy actions insofar as that order appointed lead counsel and to allow for submission of briefs regarding the appointment of lead counsel. Lead
counsel in the consolidated case responded to this motion on June 2, 2017. The court has not taken action on these motions. From June to August 2017, the
parties filed, and the court entered, several agreed orders extending the time for parties who had been served to respond to the Assad complaint. On August 4,
2017, we moved for an order of consolidation of the Assad action into the consolidated Virginia action. The motion has not been brought for a hearing due to
the pendency of the proposed derivative litigation settlement.
The Consolidated Federal Derivative Action. In December 2016 and February 2017, two purported shareholder derivative actions, Wayne County Employees’
Retirement System v. Fulgoni et al. and Michael C. Donatello v. Gian Fulgoni et al., were filed in the District Court for the Southern District of New York
against us and certain of our current and former directors and officers. The complaints alleged, among other things, that the defendants provided materially
false and misleading information regarding the Company, its business and financial performance. The Donatello complaint also alleged that the defendants
breached their fiduciary duties, failed to maintain internal controls and were unjustly enriched to the detriment of the Company. The complaints sought
awards of monetary damages, purported corporate governance reforms, the award of punitive damages, and attorneys’, accountants’ and experts’ fees and
other relief. On March 3, 2017, the court granted a stay pending consideration of the parties’ stipulation to consolidate the Wayne County and Donatello
actions. On April 25, 2017, the court signed and entered the parties’ stipulation to consolidate the two actions and lead plaintiffs filed a consolidated amended
complaint on May 25, 2017. On June 20, 2017 and August 25, 2017, the court entered the parties’ stipulations and proposed orders temporarily staying the
case and extending the time for us and all defendants to respond to the complaint. Following the proposed settlement discussions noted below, the court
entered the parties’ stipulation and proposed order further staying proceedings pending application for preliminary approval of settlement on September 21,
2017.
Proposed Derivative Litigation Settlement. On September 10, 2017 we, along with all derivative plaintiffs and named individual defendants, reached a
proposed settlement, subject to court approval, to resolve all of the above shareholder derivative actions on behalf of the Company. Under the terms of the
proposed settlement, we would receive a $10.0 million cash payment, funded by our insurer. Pursuant to this proposed settlement, we have agreed, subject to
court approval, to contribute $8.0 million in comScore Common Stock toward the payment of attorneys’ fees. We have also agreed as part of the proposed
settlement to adopt certain corporate governance and compliance terms that were negotiated by derivative plaintiffs’ counsel and the Company. On January
31, 2018, the parties entered into a Stipulation of Settlement and the plaintiffs filed a motion for preliminary approval of the settlement on February 2, 2018.
The Court held a hearing on the plaintiffs' motion for preliminary approval on February 14, 2018, indicated that it would grant preliminary approval with
minor modifications to the proposed notice of settlement and scheduled a hearing to determine whether to finally approve settlement on June 7, 2018. On
February 23, 2018, the Court entered an order preliminarily approving the proposed settlement. As of December 31, 2017, we reserved $8.0 million in
accrued litigation settlements, and recorded $10.0 million in insurance recoverable on litigation settlements for the insurance proceeds expected from our
insurers. For the year ended 2017, $2.0 million was recorded as a reduction to investigation and audit related expenses on our Consolidated Statements of
Operations and Comprehensive Loss.
Oregon Section 11 Litigation
In October 2016, a class action complaint, Ira S. Nathan v. Serge Matta et al., was filed in the Multnomah County Circuit Court in Oregon against certain of
our current and former directors and officers and Ernst & Young LLP ("EY"). The complaint alleged that the defendants provided untrue statements of
material fact in our registration statement on Form S-4 filed with the SEC and declared effective on December 23, 2015. The complaint sought a
determination of the propriety of the class, a finding that the defendants are liable and an award of attorneys’ and experts’ fees. On March 17, 2017, a separate
action, John Hulme v. Serge Matta et al., was filed in the Multnomah County Circuit Court in Oregon alleging materially similar claims as the Nathan
complaint against the same defendants. On April 18, 2017, the Nathan and Hulme cases were consolidated by order of the court. On April 24, 2017, all
defendants filed motions to dismiss. After the motion was fully briefed and after a hearing, the Court denied all motions to dismiss on August 4, 2017. The
parties are currently engaged in discovery, and on September 25, 2017, the Hulme plaintiff moved to certify the class. We filed our opposition to the Hulme
plaintiff’s motion to certify the class on November 9, 2017. The Court held a hearing on the motion on December 5, 2017, and at that hearing, the Court
deferred ruling on the motion
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until February 14, 2018 pending the proposed settlement in the Fresno County Employees’ Retirement Association case (“Fresno County”, described below).
On February 14, 2018, following a hearing, the Court granted class certification only as to EY and deferred ruling on class certification as to all other
defendants, pending the final approval hearing in Fresno County scheduled for June 7, 2018. The outcome of this matter is unknown but management does
not believe a material loss was probable or estimable as of December 31, 2017 or 2016.
Federal Securities Class Action Litigation
Also in October 2016, a consolidated class action complaint, Fresno County Employees’ Retirement Association et al. v. comScore, Inc. et al., was filed in the
District Court for the Southern District of New York against us, certain of our current and former directors and officers, Rentrak and certain former directors
and officers of Rentrak. On January 13, 2017, the lead plaintiffs filed a second consolidated amended class action complaint, which alleged that the
defendants provided materially false and misleading information regarding the Company and its financial performance, including in our and Rentrak’s joint
proxy statement/prospectus, and failed to disclose material facts necessary in order to make the statements made not misleading. The complaint sought a
determination of the propriety of the class, compensatory damages and the award of reasonable costs and expenses incurred in the action, including attorneys’
and experts’ fees. We and the individual defendants filed motions to dismiss, the court held oral argument on those motions on July 14, 2017, however, on
July 28, 2017, the court denied those motions. On September 10, 2017, the parties reached a proposed settlement, subject to court approval, pursuant to the
terms of which the settlement class will receive a total of $27.2 million in cash and $82.8 million in Common Stock to be issued and contributed by comScore
to a settlement fund to resolve all claims asserted against us. All of the $27.2 million in cash would be funded by our insurers. We have the option to fund all
or a portion of the $82.8 million with cash in lieu of Common Stock. The proposed settlement further provides that comScore denies all claims of wrongdoing
or liability. On December 28, 2017, the parties entered into a Stipulation and Agreement of Settlement to be filed in the United States District Court for the
Southern District of New York. The plaintiffs filed a motion for preliminary approval of the settlement on January 12, 2018. On January 29, 2018, the Court
held a hearing regarding the plaintiffs' motion for preliminary approval and entered an order granting preliminary approval of the settlement that same day.
The settlement remains subject to final approval by the Court, and to that end, the Court has scheduled a hearing to determine whether to finally approve the
settlement on June 7, 2018. As of December 31, 2017, we have reserved $110.0 million in accrued litigation settlements for the gross settlement amount, and
recorded $27.2 million in insurance recoverable on litigation settlements for the insurance proceeds expected from our insurers. For the year ended 2017,
$82.8 million is recorded as settlement of litigation, net, on our Consolidated Statements of Operations and Comprehensive Loss.
Delaware General Corporation Law Section 211 Litigation
On July 25, 2017, Starboard Value and Opportunity Master Fund Ltd., a comScore shareholder, filed a verified complaint in the Delaware Court of Chancery
pursuant to Delaware General Corporation Law Section 211(c), alleging that we had not held an annual meeting of stockholders for the election of directors
since July 21, 2015 and seeking an order compelling us to hold an annual meeting. The plaintiff also moved for an order expediting proceedings. The court
granted the order to expedite shortly thereafter, and the parties agreed to a trial date of September 14, 2017. The parties exchanged discovery on an expedited
basis and filed pretrial briefs on September 7, 2017. On September 13, 2017, the parties agreed to continue the trial date to September 29, 2017. On
September 28, 2017, we entered into an agreement with Starboard Value LP and certain of its affiliates (collectively, “Starboard”), which beneficially owned
approximately 4.8% of our outstanding Common Stock as of that date, regarding, among other things, the membership and composition of the Board.
Starboard also agreed to dismiss its litigation against us. On September 29, 2017, the parties canceled the trial and on October 2, 2017, the parties filed a joint
stipulation dismissing the case with prejudice.
Privacy Demand Letters
On September 11, 2017, we and a wholly-owned subsidiary, Full Circle Studies, Inc., (“Full Circle”) received demand letters on behalf of named plaintiffs
and all others similarly situated alleging that we and Full Circle collected personal information from users under the age of 13 without verifiable parental
consent in violation of Massachusetts General Laws chapter 93A and the federal Children’s Online Privacy Protection Act (“COPPA”), 15 U.S.C. §§ 6501-06.
The letters alleged that we and Full Circle collected such personal information by embedding advertising software development kits ("SDKs") in applications
created or developed by Disney. The letters sought monetary damages, attorneys’ fees and damages under Massachusetts law. We and Full Circle responded
to the demand letters on October 11, 2017. The responses advised that, after investigating the allegations, we and Full Circle do not believe the threatened
claims have any legal merit or factual support. No lawsuit has been filed. If a lawsuit is filed, we and Full Circle intend to vigorously defend ourselves.
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Nielsen Arbitration/Litigation
On September 22, 2017, Nielsen Holdings PLC (“Nielsen”) filed for arbitration against comScore alleging that comScore breached the parties’ agreement
regarding an alleged unauthorized use of Nielsen’s data to compete directly against Nielsen’s linear television services. comScore denied the allegations, and
the matter is pending. On September 22 and 25, 2017, Nielsen also filed a civil complaint against comScore in the United States District Court for the
Southern District of New York before Judge Vernon Broderick seeking preliminary injunctive relief against any unauthorized use of Nielsen’s data. On
October 11, 2017, we responded and objected to the request for a preliminary injunction. On March 6, 2018, Judge Broderick denied Nielsen's motion for
preliminary injunction and stayed the case pending completion of arbitration. We are vigorously defending ourselves in these matters.
SEC Investigation
The United States Securities and Exchange Commission (“SEC”) is investigating allegations regarding revenue recognition, internal controls, non-GAAP
disclosures and whistleblower retaliation. The SEC has made no decisions regarding these matters including whether any securities laws have been violated.
We are cooperating fully with the SEC.
Export Controls Review
We have recently become aware of possible violations of U.S. export controls and economic sanctions laws and regulations involving the Company. The
circumstances giving rise to these possible violations pertain to the Company’s collection of survey data from panelists within U.S. embargoed countries, as a
part of the Company’s larger global survey efforts not intentionally targeted at such countries. The Company has filed a joint initial notice of voluntary
disclosure with the U.S. Department of the Treasury’s Office of Foreign Assets Control (“OFAC”) and the U.S. Commerce Department’s Bureau of Industry
and Security (“BIS”) and commenced an internal review to identify the causes and scope of transactions that could constitute violations of the OFAC and BIS
regulations. We have notified OFAC and BIS of the ongoing internal review, which is being conducted with the assistance of the Company’s outside counsel.
If any violations are confirmed as part of our review, we could be subject to fines or penalties. Although the ultimate outcome of this matter is unknown, we
believe that a material loss was not probable or estimable as of December 31, 2017 or 2016.
Other Matters
In addition to the matters described above, we are, and may become, a party to a variety of legal proceedings from time to time that arise in the normal course
of our business. While the results of such legal proceedings cannot be predicted with certainty, management believes that, based on current knowledge, the
final outcome of any such current pending matters will not have a material adverse effect on our financial position, results of operations or cash flows.
Regardless of the outcome, legal proceedings can have an adverse effect on us because of defense costs, diversion of management resources and other factors.
Indemnification
We have entered into indemnification agreements with each of our directors and certain officers, and our amended and restated certificate of incorporation
requires us to indemnify each of our officers and directors, to the fullest extent permitted by Delaware law, who was or is a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding by reason of the fact that he or she is or was a director or officer of the Company. We
have paid and continue to pay legal counsel fees incurred by the present and former directors and officers who are involved in legal proceedings that require
indemnification.
Similarly, certain of our commercial contracts require us to indemnify contract counterparties under specified circumstances, and we may incur legal counsel
fees and other costs in connection with these obligations.
ITEM 4.

MINE SAFETY DISCLOSURES

Not applicable.
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PART II
ITEM 5.

MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF
EQUITY SECURITIES

PRICE RANGE OF COMMON STOCK
As a result of our delay in filing our periodic reports with the SEC, we were unable to comply with the listing standards of Nasdaq and our Common Stock
was suspended from trading on The Nasdaq Global Select Market on February 8, 2017 and delisted effective May 30, 2017. Following the suspension of
trading, our Common Stock has been trading on the OTC Pink Tier under the symbol “SCOR.” The following table sets forth, for the periods indicated, the
high and low sales prices and bid quotations of our Common Stock as reported by The Nasdaq Global Select Market and the OTC Pink Tier, as applicable.
The OTC Pink Tier quotations reflect inter-dealer prices, without retail mark-up, mark down or commission and may not represent actual transactions.
2017
Fiscal Period

2016

2015

High

Low

High

Low

High

Low

First Quarter

$33.99

$20.81

$43.53

$26.21

$55.40

$39.89

Second Quarter

$27.25

$21.60

$33.69

$21.74

$58.22

$44.40

Third Quarter

$30.40

$26.00

$33.02

$23.65

$65.00

$41.37

Fourth Quarter

$31.00

$27.25

$34.85

$26.99

$51.37

$36.91

On March 15, 2018, the last reported bid price of our Common Stock on the OTC Pink Tier was $26.29 per share.
HOLDERS
As of February 28, 2018, there were 101 stockholders of record of our Common Stock, although we believe that there may be a significantly larger number of
beneficial owners of our Common Stock. We derived the number of stockholders by reviewing the listing of outstanding Common Stock recorded by our
transfer agent as of February 28, 2018.
STOCK PERFORMANCE GRAPH
The following graph compares the cumulative total stockholder return on our Common Stock between December 31, 2012 and December 31, 2017 to the
cumulative total returns of the Nasdaq Composite Index, the S&P MidCap 400 Index and the Nasdaq Computer Index over the same period. This graph
assumes the investment of $100 at the closing price of the markets on December 31, 2012 in our Common Stock, the Nasdaq Composite Index, the S&P
MidCap 400 Index and the Nasdaq Computer Index, and assumes the reinvestment of dividends, if any. We have never paid cash dividends on our Common
Stock and have no present plans to do so.
comScore was added to the S&P MidCap 400 Index on February 1, 2016. Due to the delisting of our Common Stock from The Nasdaq Global Select Market,
comScore was removed from the S&P MidCap 400 Index on February 10, 2017.
The comparisons shown in the following graph are based upon historical data. We caution that the stock price performance shown in the graph below is not
necessarily indicative of, nor is it intended to forecast, the potential future performance of our Common Stock.
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COMPARISON OF CUMULATIVE TOTAL RETURN*
among comScore, Inc., The Nasdaq Composite Index, The S&P MidCap 400 Index
and The Nasdaq Computer Index

_________________
*

$100 invested upon market close of The Nasdaq Global Select Market on December 31, 2012, including reinvestment of dividends.

The preceding Stock Performance Graph is not deemed filed with the SEC and shall not be incorporated by reference in any of our filings under the Securities
Act of 1933, as amended, or the Exchange Act, as amended (the "Exchange Act") whether made before or after the date hereof and irrespective of any general
incorporation language in any such securities filing.
DIVIDEND POLICY
Since our inception, we have not declared or paid any cash dividends. We do not anticipate paying any cash dividends in the foreseeable future. Under the
terms of the Notes we issued and sold to Starboard, we must satisfy certain qualifying conditions or obtain the consent of the holders of at least a majority of
the aggregate principal amount of Notes then outstanding before we may declare or pay any dividends, subject to certain exceptions.
EQUITY COMPENSATION PLANS
The information required by this item regarding equity compensation plans is set forth in Item 12, “Security Ownership of Certain Beneficial Owners and
Management and Related Stockholder Matters” of this 10-K.
UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Unregistered Sales of Equity Securities during the Years Ended December 31, 2017, 2016 and the Three Months Ended December 31, 2015
As a result of our inability to file our periodic reports with the SEC during our investigation, review and audit, we have been unable to use our registration
statement on Form S-8 to make equity grants to our directors or employees since February 2016. In addition, we have not made any equity awards to directors
or employees, including executive officers, since February 2016 other than those outlined below.
The following summarizes (1) a settlement of a previously issued restricted stock unit ("RSU") award and (2) an equity award approved by the Compensation
Committee of the Board on the dates listed below during the year ended December 31, 2016, under a private placement exemption to executive officers
qualifying as accredited investors:
(1) issuance of 3,300 shares of restricted Common Stock in consideration for vested RSUs to Melvin Wesley, the former Chief Financial Officer of the
Company, on October 10, 2016, in connection with his termination of employment with the Company; and
(2) an award of 35,000 RSUs to David Chemerow, the Company's former Chief Financial Officer, on August 5, 2016, in connection with his
appointment to the position of Chief Financial Officer, which is subject to continued vesting under his separation agreement with the Company.
These securities were issued pursuant to an exemption from registration provided by Section 4(a)(2) of the Securities Act of 1933, as amended.
Refer to Footnote 20, Subsequent Events of the Notes to Consolidated Financial Statements, for additional information related to the unregistered sale of
equity securities after December 31, 2017.
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Use of Proceeds from Sale of Registered Equity Securities
None.
PURCHASES OF EQUITY SECURITIES BY THE ISSUER AND AFFILIATED PURCHASERS
Since our last 10-Q filing for the three and nine months ended September 30, 2015, we repurchased shares of our Common Stock in connection with the
following:
(i) The payment of minimum statutory withholding taxes due upon the vesting of certain restricted stock and RSU awards, which shares were
repurchased at the then current fair market value of the shares;
(ii) The repurchase right afforded to us upon the cessation of employment of certain of our employees; and
(iii) As part of a publicly announced plan or program.
(i) The shares we repurchased in connection with the payment of minimum statutory withholding taxes due upon the vesting of certain restricted stock and
RSU awards were repurchased at the then current fair market value of the shares and consisted of the following:
Total Number of
Shares Purchased

Average Price
Paid Per Share

2015
430,778

$

50.28

Total - Three Months Ended June 30, 2015

46,511

$

56.53

Total - Three Months Ended September 30, 2015

48,226

$

57.87

—

$

—

November 1 - November 30, 2015

18,854

$

54.81

December 1 - December 31, 2015

1,042

$

43.38

Total - Three Months Ended March 31, 2015

October 1 - October 31, 2015

Total - Three Months Ended December 31, 2015
Total - Twelve Months Ended December 31, 2015
2016

19,896

$

54.21

545,411

$

51.63

(1)

January 1 - January 31, 2016
February 1 - February 29, 2016
March 1 - March 31, 2016
Total - Three Months Ended March 31, 2016
October 1 - October 31, 2016

—

$

—

190,312

$

41.79

82,366

$

32.18

272,678

$

38.89

5,420

$

29.65

November 1 - November 30, 2016

—

$

—

December 1 - December 31, 2016

1,203

$

29.16

6,623

$

29.56

279,301

$

38.67

January 1 - January 31, 2017

—

$

—

February 1 - February 28, 2017

—

$

—

59,707

$

21.14

59,707

$

21.14

Total - Three Months Ended December 31, 2016
Total - Twelve Months Ended December 31, 2016
2017 (1)

March 1 - March 31, 2017
Total - Three Months Ended March 31, 2017
Three Months Ended June 30, 2017

—

July 1 - July 31, 2017
August 1 - August 31, 2017
September 1 - September 30, 2017

—

—

$

—

9,597

$

26.20

—

$

—

Three Months Ended September 30, 2017

9,597

$

26.20

Three Months Ended December 31, 2017

—

Total - Twelve Months Ended December 31, 2017
(1)

69,304

Table includes only those quarters during the years ended 2017 and 2016 with activity.
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(ii) The shares we repurchased, at no cost to us, in connection with the repurchase right afforded to us upon the cessation of employment of certain of our
employees consisted of the following:
Total Number of
Shares Purchased

Average Price
Paid Per Share

2015 (1)
Total - Three Months Ended March 31, 2015

1,650

$

—

Total - Three Months Ended June 30, 2015

8,113

$

—

500

$

—

10,263

$

—

—

$

—

Total - Three Months Ended September 30, 2015
Total - Twelve Months Ended December 31, 2015
2016 (1)
January 1 - January 31, 2016
February 1 - February 29, 2016
March 1 - March 31, 2016
Total - Three Months Ended March 31, 2016
Total - Twelve Months Ended December 31, 2016

—

$

—

1,750

$

—

1,750

$

—

1,750

$

—

2017 (1)
(1)

Table includes only those quarters during the years ended 2017, 2016 and 2015 with activity.

(iii) As part of our share repurchase programs, shares were purchased in open market transactions or pursuant to trading plans that were adopted in
accordance with Rule 10b5-1 of the Exchange Act. The timing, manner, price and amount of any repurchases could be determined at our discretion, and the
share repurchase program could be suspended, terminated or modified at any time for any reason. Shares repurchased were classified as treasury stock.
Details of the share repurchases during the periods noted below under our share repurchase programs were as follows:
Total Number of
Shares Purchased

(In millions, except share and per share data)

Average Price
Paid Per Share

Value of Shares
Repurchased (1)

2015 (2)
Total - Three Months Ended March 31, 2015 (3)

80,661

$

46.56

$

3.8

Total - Three Months Ended June 30, 2015 (3)(4)

1,045,140

$

53.78

$

56.2

823,779

$

55.78

$

45.9

1,949,580

$

54.33

$

105.9

—

$

Total - Three Months Ended September 30, 2015 (4)
Total - Twelve Months Ended December 31, 2015
2016

(2)

January 1 - January 31, 2016
February 1 - February 29, 2016
March 1 - March 31, 2016
Total - Three Months Ended March 31, 2016

(5)

Total - Twelve Months Ended December 31, 2016

—

222,763

40.42

452,909

40.34

675,672

$

40.39

$

27.3

675,672

$

40.39

$

27.3

2017 (2)
Total value of shares repurchased, as measured at the time of repurchase.
Table includes only those quarters during the years ended 2017, 2016 and 2015 with activity.
(3) June 2014 Share Repurchase Program - On June 6, 2014, we announced that the Board had approved the repurchase of up to $50 million of Common Stock. This repurchase program concluded
on May 5, 2015 and resulted in the repurchase of $6.0 million of shares of Common Stock during the year ended 2015 (as measured at the time of repurchase).
(4) May 2015 Share Repurchase Program - On May 5, 2015, we announced that the Board had approved the repurchase of up to $150 million of our Common Stock which commenced on May 6,
2015. Such repurchases were made at various times subject to pre-determined price and volume guidelines established by the Board. Through December 31, 2015, this program resulted in the
repurchase of $99.9 million of shares of Common Stock (as measured at the time of repurchase). The program was suspended in September 2015 pending the closing of the Rentrak merger.
(5) February 2016 Share Repurchase Program - On February 17, 2016, the Company announced that the Board had approved the adoption of a new share repurchase program, superseding prior
programs, for $125.0 million of Common Stock commencing at the end of February 2016. Through December 31, 2016, this program resulted in the repurchase of $27.3 million of shares of
Common Stock (as measured at the time of repurchase). On March 5, 2016, the Board suspended the share repurchase program indefinitely, with such suspension to be re-evaluated following the
completion of the Audit Committee’s investigation and the Company regaining compliance with its SEC reporting requirements. At the time of suspension, $97.7 million remained available for the
repurchase of Common Stock under the February 2016 Share Repurchase Program.
(1)
(2)
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ITEM 6.

SELECTED FINANCIAL DATA

The selected condensed Consolidated Statement of Operations data and condensed consolidated balance sheet data displayed below is derived from our
audited Consolidated Financial Statements for the three-year period ended December 31, 2017. As described below, the selected financial data as of and for
the years ended December 31, 2014 (As Restated) and 2013 (As Restated) are unaudited, have been derived from our unaudited Consolidated Financial
Statements, which were prepared on the same basis as our audited Consolidated Financial Statements, and reflect the impact of adjustments to, or restatement
of, our previously furnished or filed financial information, including a January 1, 2013 cumulative effect adjustment to Stockholders’ Equity for the impact of
accounting errors that impacted periods prior to January 1, 2013. The selected financial data set forth below is not necessarily indicative of results of future
operations, and should be read in conjunction with Item 7, "Management’s Discussion and Analysis of Financial Condition and Results of Operations" and
the Consolidated Financial Statements and related Notes thereto included in this 10-K under the caption Item 8, "Financial Statements and Supplementary
Data."

Years Ended December 31,
(In thousands, except share and per share data)

2017

2016

2014
(As Restated)
(Unaudited)

2015 (1)

2013
(As Restated)
(Unaudited)

Condensed Consolidated Statement
of Operations Data:
Revenues

$

403,549

$

399,460

$

270,803

$

304,275

$

282,602

Total expenses from operations

699,052

531,302

345,898

327,750

(Loss) income from operations

(295,503)

(131,842)

(75,095)

(23,475)

11,393

10,662

(2,643)

(504)

(1,019)

2,717

4,007

(484)

(4,794)

(22,745)

Non-operating income (expenses), net
Income tax benefit (provision)
Net loss

281,612
990

$

(281,393)

$

(117,173)

$

(78,222)

$

(28,773)

$

(22,774)

$

(4.90)

$

(2.10)

$

(2.07)

$

(0.85)

$

(0.66)

Net loss per common share:
Basic and diluted

Weighted-average number of shares used in per share calculations - Common Stock:
Basic and diluted

57,485,755

55,728,090

37,879,091

33,689,660

34,443,126

(1) The financial data for the year ended December 31, 2015 is adjusted from our unaudited financial information for the year ended December 31, 2015 previously included as an exhibit to our

Current Report on Form 8-K furnished on February 17, 2016. Our audited Consolidated Financial Statements for the year ended December 31, 2015, were not previously issued or filed.

December 31,
(In thousands)

2017

2014
(As Restated)
(Unaudited)

2015 (1)
(Unaudited)

2016

2013
(As Restated)
(Unaudited)

Condensed Consolidated Balance Sheet Data:
Cash, cash equivalents, restricted cash and marketable
securities
Total current assets
Total assets
Capital lease obligations and software license arrangements,
current and long-term (2)

$

45,125

$

116,753

$

146,986

$

43,015

$

67,795

179,554

232,433

247,263

148,245

163,379

1,022,439

1,120,792

446,196

315,344

344,041

13,162

28,578

32,299

26,428

24,044

Total liabilities

365,947

215,939

184,018

182,612

165,867

Stockholders’ equity

656,492

904,853

262,178

132,732

178,174

(1) The financial data as of December 31, 2015 is adjusted from our unaudited financial information for the year ended December 31, 2015 previously included as an exhibit to our Current Report

on Form 8-K furnished on February 17, 2016. Our audited Consolidated Financial Statements for the year ended December 31, 2015, were not previously issued or filed.
(2) Amounts shown for December 31, 2017 and 2016 include software license obligations in the amount of $4.8 million and $7.7 million, respectively. Amounts shown for 2015, 2014 and 2013

include capital lease obligations only. The Company had no other outstanding debt obligations in each of the five years ended December 31, 2017. However, the Company entered into a new
financing arrangement in January 2018, refer to Footnote 20, Subsequent Events, for additional details.
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Background of Audit Committee Investigation and Subsequent Management Review
As discussed in the Explanatory Note, in February 2016, the Audit Committee of the Board commenced an internal investigation, with the assistance of
outside advisors, into matters related to the Company's revenue recognition practices, disclosures, internal controls, corporate culture, and certain employment
practices. As a result of the issues identified in the Audit Committee's investigation and management's subsequent review, on September 12, 2016, the
Company announced that the Audit Committee, in consultation with outside advisors and management, had concluded that the Company could no longer
support the prior accounting for non-monetary contracts recorded by the Company during 2013, 2014 and 2015. As a result, we concluded that (i) our
previously issued, unaudited quarterly and year-to-date Consolidated Financial Statements for the quarters ended March 31, June 30 and September 30, 2015
filed on Quarterly Reports on Form 10-Q on May 5, August 7, and November 6, 2015, respectively, (ii) our previously issued, audited Consolidated Financial
Statements for the years ended December 31, 2014 and 2013 filed on Annual Reports on Form 10-K on February 20, 2015 and February 18, 2014,
respectively (including the interim periods within those years) and (iii) our preliminary unaudited Condensed Consolidated Financial Statements for the
quarter and year ended December 31, 2015 included as an exhibit to our Current Report on Form 8-K furnished on February 17, 2016, should no longer be
relied upon.
On November 23, 2016, the Company, in a Current Report on Form 8-K, reported that the Audit Committee's investigation was complete and had concluded
that, as a result of certain instances of misconduct and errors in accounting determinations, adjustments to the Company's accounting, for certain nonmonetary and monetary transactions were required. As a result of the Audit Committee's conclusions and observations, we began a process of reviewing
substantially all of our accounting policies, significant accounting transactions, related party transactions, and other financial, internal control and disclosure
matters. In addition to the above-referenced adjustments related to revenue and expenses associated with non-monetary transactions, we also concluded that
the accounting treatment for certain monetary transactions, certain business and asset acquisitions, our deferred tax assets and other accounting matters
required adjustments. This review also identified various material weaknesses in internal control, including in our entity level controls and in certain
accounting practices. For further information regarding our evaluation of our control environment, our material weaknesses and our remediation initiatives,
refer to Item 9A, "Controls and Procedures" in this Annual Report on Form 10-K.
The following tables summarize the effects of the adjustments on our previously provided unaudited financial information for the year ended December 31,
2015 that were included as an exhibit to our Current Report on Form 8-K furnished on February 17, 2016.

Year Ended December 31, 2015
(In thousands, except
share and per share
information)

Revenues

As Previously
Reported
(Unaudited) (1)

$

Total expenses from
operations

368,817

Adjustments
A

$

371,467

B

(57,537) $

— $

—

$

(98,014)

As Adjusted

$

270,803

(20,815)

(2,419)

2,763

—

(25,569)

345,898

(8,149)

(9,094)

(2,763)

—

(72,445)

(75,095)

—

(586)

(245)

—

(276)

(2,643)

—

—

—

1,261

Non-operating
(expenses) income,
net

(2,367)

555

Income tax
(provision) benefit

(1,745)

—

(6,762)

(11,513) $

Total
Adjustments

E

(5,098)

(2,650)

$

(28,964) $

D

(52,439)

Loss from operations

Net loss

C

1,261

(484)

$

(51,884) $

(8,149) $

(9,680) $

(3,008) $

1,261

$

(71,460)

$

(78,222)

$

(1.37) $

(0.22) $

(0.26) $

(0.08) $

0.03

$

(1.89)

$

(2.07)

Net (loss) income per common share:
Basic and diluted

$

(0.18)

Weighted-average number of shares used in per share
calculations - Common Stock:
Basic and diluted

37,879,091

37,879,091

(1) The financial data as of December 31, 2015 is derived from our unaudited financial information for the year ended December 31, 2015 previously included as an exhibit to our Current Report on

Form 8-K furnished on February 17, 2016. Our audited Consolidated Financial Statements for the year ended December 31, 2015, were not previously issued or filed.
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December 31, 2015
As Previously
Reported
(Unaudited)(1)

(In thousands)

Cash, cash equivalents, restricted
cash and marketable securities

$

146,986

Adjustments
A

$

B

— $

C

— $

D

— $

Total
Adjustments

E

— $

—

$

As Adjusted
(Unaudited)

—

$

146,986

Total current assets

272,095

(5,227)

(10,560)

(8,146)

(782)

(117)

(24,832)

247,263

Total assets

563,242

(68,725)

(10,560)

(8,146)

(1,633)

(27,982)

(117,046)

446,196

Capital lease obligations, current and
long-term

33,039

—

—

—

Total liabilities

169,365

—

—

10,114

1,648

2,891

14,653

184,018

Stockholders’ equity

393,877

(18,260)

(3,281)

(30,873)

(131,699)

262,178

(68,725)

(10,560)

(740)

—

(740)

32,299

(1) The financial data as of December 31, 2015 is derived from our unaudited financial information for the year ended December 31, 2015 previously included as an exhibit to our Current Report on

Form 8-K furnished on February 17, 2016. Our audited Consolidated Financial Statements for the year ended December 31, 2015, were not previously issued or filed.

The following tables summarize the effects of the restatement adjustments on our previously issued, audited Consolidated Financial Statements for the years
ended December 31, 2014 and 2013 filed on Annual Reports on Form 10-K.

Year Ended December 31, 2014
(In thousands, except
share and per share
information)

Revenues

$

329,151

A

$

B

C

— $

(16,251) $
(16,263)

Total expenses from
operations

343,931

—

Loss from operations

(14,780)

—

12

(438)

—

—

Non-operating
(expenses) income,
net
Income tax benefit
(provision)
Net (loss) income

5,315
$

Total
Restatement
Adjustments

Restatement Adjustments

As Previously
Reported

D

(8,625) $
(628)
(7,997)

119

E

— $

—

$

(24,876)

As Restated
(Unaudited)

$

304,275

710

—

(16,181)

327,750

(710)

—

(8,695)

(23,475)

(185)

—

(66)

(504)

—

—

—

—

(10,109)

(9,903)

$

— $

12 $

(7,878) $

(895) $

(10,109)

$

(10,109)
(18,870)

$

(28,773)

(4,794)

(0.29)

$

— $

— $

(0.23) $

(0.03) $

(0.30)

$

(0.56)

$

(0.85)

Net loss per common share:
Basic and diluted

$

Weighted-average number of shares used in per share
calculations - Common Stock:
Basic and diluted

33,689,660

33,689,660
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December 31, 2014

(In thousands)

Cash, cash equivalents, restricted cash
and marketable securities

$

43,015

Total
Restatement
Adjustments

Restatement Adjustments

As Previously
Reported

A

$

B

C

— $

— $

D

E

— $

— $

—

$

As Restated
(Unaudited)

—

$

43,015

Total current assets

178,883

—

(2,411)

(6,748)

(382)

(21,097)

(30,638)

148,245

Total assets

353,952

—

(2,411)

(6,748)

(160)

(29,289)

(38,608)

315,344

Capital lease obligations, current and
long-term

26,425

—

—

—

3

—

3

26,428

Total liabilities

178,687

—

—

1,850

134

1,941

3,925

182,612

Stockholders’ equity

175,265

—

(8,598)

(294)

(31,230)

(42,533)

132,732

(2,411)

Year Ended December 31, 2013
(In thousands, except
share and per share
information)

Revenues

$

286,860

Total expenses
from operations
Income (loss) from
operations
Non-operating
expenses, net
Income tax
provision
Net (loss) income

Restatement Adjustments

As Previously
Reported

A

$

C

D

Total Restatement
Adjustments

E

(1,013) $

(3,245) $

283,767

—

(1,796)

(228)

(131)

—

(2,155)

281,612

3,093

—

(1,449)

(785)

131

—

(2,103)

990

(1,000)

—

—

(19)

—

—

— $

(17)

—

(2)
—

$

(4,258)

As Restated
(Unaudited)

— $

(4,426)
$

B

(18,319)

$

282,602

(1,019)

—

—

(2,333)

$

— $

(1,449) $

(802) $

129 $

(18,319)

$

(18,319)
(20,441)

$

(22,745)
(22,774)

(0.07)

$

— $

(0.04) $

(0.02) $

— $

(0.53)

$

(0.59)

$

(0.66)

Net loss per common share:
Basic and diluted

$

Weighted-average number of shares used in per share
calculations - Common Stock:
Basic and diluted

34,443,126

34,443,126

December 31, 2013

(in thousands)

Cash, cash equivalents, restricted cash
and marketable securities

$

67,795

Total
Restatement
Adjustments

Restatement Adjustments

As Previously
Reported

A

$

B

— $

C

— $

D

— $

E

— $

—

$

—

As Restated
(Unaudited)

$

67,795

Total current assets

178,799

—

(2,423)

(1,372)

(823)

(10,802)

(15,420)

163,379

Total assets

363,413

—

(2,423)

(1,372)

371

(15,948)

(19,372)

344,041

23,681

—

Total liabilities

164,611

—

Stockholders’ equity

198,802

—

Capital lease obligations, current and
long-term

—

—

363

—

(735)

(224)

(637)

595

(2,423)
37

—

363

24,044

2,215

1,256

165,867

(18,163)

(20,628)

178,174
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The components of the cumulative effect of the restatement adjustments that we made, as of January 1, 2013, to the opening balance of accumulated deficit in
our Consolidated Statements of Stockholders' Equity are also detailed in the table below.
Cumulative Effect Adjustment on January 1, 2013 Stockholders' Equity (1)

Stockholders’ equity

$

195,643

Total
Restatement
Adjustments

Restatement Adjustments

As Previously
Reported

(in thousands)

A

$

B

— $

(974) $

C

D

159 $

E

464 $

157

$

(194)

As Restated
(Unaudited)

$

195,449

(1) Certain errors impacted years prior to 2013 and as such these errors are aggregated to adjust the January 1, 2013 opening balance of Stockholders’ Equity.

The following is a discussion of the significant adjustments that were made to our previously provided Consolidated Financial Statements for the years ended
December 31, 2015, 2014 and 2013.
(A) WPP Capital Transactions and GroupM Arrangement: WPP Capital Transactions As described in Footnote 3, Business Combinations and Acquisitions
of the Notes to Consolidated Financial Statements, during the first quarter of 2015, we entered into several agreements with WPP, that ultimately resulted in,
among other things, WPP becoming a related party, as described below (collectively, the "WPP Capital Transactions").
•
•

•
•

We agreed to acquire all of the outstanding common stock of WPP's Nordic Internet Audience Measurement ("IAM") business in Norway,
Sweden and Finland in exchange for shares of our Common Stock.
We entered into a Strategic Alliance Agreement ("Strategic Alliance") in which we and WPP agreed to collaborate on the cross-media
audience and campaign measurement (“CMAM”) business for certain areas outside the U.S. for an initial ten-year term. Under the terms of
the Strategic Alliance, the parties agreed to jointly develop and market CMAM, leveraging our digital assets and the television assets and
global footprint of WPP.
WPP agreed to conduct a tender offer for shares of our Common Stock from existing stockholders at an offered price of $46.13 per share.
If the shares issued and the shares WPP acquired in the tender offer represented less than 15% of our then outstanding Common Stock, the
Company agreed to sell to WPP, at a price of $46.13 per share, such newly issued shares that would cause WPP’s aggregate holdings to
equal 15% of our then outstanding Common Stock.

On April 1, 2015:
•
•
•

We closed the acquisition of the IAM business and the Strategic Alliance and issued 1,605,330 shares of our Common Stock from treasury,
which represented 4.45% of our then outstanding Common Stock; and
We sold to WPP 4,438,353 newly issued shares of Common Stock for an aggregate purchase price of $204.7 million. After this issuance
and including shares acquired by WPP via the tender offer, WPP held 15% of our then outstanding shares of Common Stock.
The closing Common Stock share price was $51.42, resulting in a total market value of shares of Common Stock held by WPP of $310.8
million.

As a result of the investigation and the subsequent process of reviewing our accounting for significant transactions, we have re-evaluated the underlying
projections supporting the intangible asset associated with the Strategic Alliance. The projections and valuation at the time of the transaction resulted in a fair
value of $97.6 million. Following the investigation and our accounting review, we have modified the assumptions, projections and valuations related to the
Strategic Alliance intangible asset. As a result, we and our independent valuation consultants determined the fair value of the Strategic Alliance asset to be
$30.1 million. As part of this adjustment, we reduced by $5.1 million the amount of amortization expense of intangible assets that we previously incurred for
the year ended 2015.
GroupM Arrangement
At approximately the same time that we closed the WPP Capital Transactions, we also entered into an agreement with GroupM, a WPP affiliate (the "GroupM
Arrangement"), in which GroupM agreed to a minimum commitment of $20.9 million ("Subscription Receivable"). We have determined that the negotiation
and execution of this agreement happened concurrently with the WPP Capital Transactions and that these transactions should have been considered, for
accounting purposes, as contemporaneous. Accordingly, $9.3 million of revenue originally recognized in 2015 for this GroupM agreement was reversed and
the present value of the Subscription Receivable, $(19.2) million, was classified as contra equity within additional paid-in capital on our Consolidated
Statements of Stockholders' Equity. We reversed the accounts receivable balance associated with the transaction and have no longer characterized it as a
revenue arrangement, and no future revenue will be recognized. As cash is received on the contract, the Subscription Receivable is decreased by the amount
of cash received, and results in an increase to additional paid-in capital. We expect to collect the remaining Subscription Receivable in 2018. We recognized
interest income related to this receivable during the years ended 2017, 2016 and 2015 of $0.3 million, $0.6 million and $0.6 million, respectively.
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Overall Impact of WPP Capital Transactions and GroupM Arrangement
The total consideration related to the WPP Capital Transactions and GroupM Arrangement was less than the market value of our Common Stock issued by us.
This difference is characterized as vendor consideration and is accounted for as a reduction of revenue upon the closing of the WPP Capital Transactions.
Previous revenue transactions and future revenue transactions with WPP and its affiliates are expected to exceed the vendor consideration in this transaction.
A summary of the components of the transactions are as follows:
(In millions)

Fair value of assets received:
Cash

$

Strategic Alliance asset

204.7
30.1

IAM business

8.5

Total assets received

243.3

Increase to stockholders' equity for the WPP Capital Transactions
Market value of Common Stock issued to WPP on issuance date (April 1, 2015)

310.8

Subscription Receivable

(19.2)

Total increase to stockholders' equity

291.6
$

Vendor consideration provided to WPP (reduction in revenue)

39
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The following table summarizes the effects of the adjustments to the December 31, 2015 Consolidated Balance Sheet associated with the WPP Capital
Transactions and GroupM Arrangement.
WPP Capital
Transactions
Adjustment

GroupM
Arrangement
Adjustment

Total Adjustments

(in thousands)

Total assets:
Accounts receivable

$

—

Current assets

—

Intangible assets, net
Goodwill
Total assets

$

$

(5,227) $

(5,227)

(5,227)

(5,227)

(63,382)

—

(63,382)

(116)

—

(116)

(63,498) $

(5,227) $

(68,725)

Stockholders' equity:
Common stock

—

—

—

Additional paid-in capital

(20,260)

3,502

(16,758)

Accumulated deficit

(43,155)

(8,729)

(51,884)

Accumulated other comprehensive loss
Total Stockholders' equity

$

(83)

—

(63,498) $

(5,227) $

(83)
(68,725)

The following table summarizes the effects of the adjustments to the December 31, 2015 Consolidated Statements of Operations associated with the WPP
Capital Transactions and GroupM Arrangement.
WPP Capital
Transactions
Adjustment

GroupM
Arrangement
Adjustment

Total Adjustments

(in thousands)

Revenues

$

(48,253) $

(9,284) $

42

—

(57,537)

Total expenses from operation:
General and administrative
Amortization of intangible assets

(5,140)

Total expenses from operations

(5,098)

Income (loss) from operations

(43,155)

—
—
(9,284)

42
(5,140)
(5,098)
(52,439)

Non-operating expenses, net:
Interest income, net

—

555

555

Income tax provision (1)

—

—

—

(43,155) $

(8,729) $

Net loss

$

(51,884)

(1) The tax effect of the adjustments associated with WPP Capital Transactions and GroupM Arrangement were not separately identified. The tax effect of all adjustments is

encapsulated in Footnote (E) Tax Adjustments.
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(B) Non-monetary revenue contracts: Our non-monetary transactions are exchanges of data products between us and certain customers. Under Accounting
Standards Codification 845, Non-Monetary Transactions ("ASC 845"), a non-monetary exchange of goods can be recorded at fair value if fair value is
determinable, the exchanged goods given and received would not be held for sale in the same line of the business and the exchange has commercial
substance. Based on the Audit Committee’s investigation and management’s review of its accounting, we have concluded that the original accounting for all
of our non-monetary transactions did not meet the applicable guidance in ASC 845. This adjustment reverses the revenue and associated expense related to
these non-monetary transactions. For the non-monetary revenue contracts, since there is no historical cost basis associated with the assets exchanged, there is
no revenue recognized or expense incurred for these transactions. While a non-monetary transaction inherently has no effect on operating income or cash flow
over the life of the relevant agreement governing such transaction, the timing of revenue recognized relative to the related expense recognized may have an
effect on net income on a period-by-period basis.
(C) Monetary revenue adjustments: There were adjustments to revenue and costs for the investigation-related contracts (contracts that were specifically
subject to the Audit Committee's investigation) as well as additional contracts that the Company deemed had similar characteristics as the investigationrelated contracts. Both groups of contracts had historical data deliverables where there was not a clear indication that the customer needed or requested the
historical data and the contracts were multiple-element arrangements requiring a best estimate of selling price ("BESP") determination. When these contracts
were re-evaluated, the historical data components were re-valued for BESP purposes, generally resulting in a substantially reduced or zero value for the
historical data. In addition, the investigation-related contracts had additional arrangements, including offsetting purchase contracts that were not previously
disclosed. These additional arrangements resulted in revenue either being deferred until the arrangement was considered fixed and determinable, or, in some
cases, purchases and sales of data with the same customer were accounted for as a single arrangement, resulting in revenue being netted against expenses
under purchase contracts. Also included are other revenue accounting adjustments that are the result of a number of miscellaneous errors related to our prior
revenue accounting processes being ineffective in properly accounting for contracts, errors in revenue recognition, or in the consistent application of our
revenue accounting policies.
(D) Other adjustments: There were certain other non-revenue related adjustments that were primarily timing adjustments for expense accruals and recording
accounts for amounts not previously provided for.
(E) Tax adjustments: As a result of the material changes to our Consolidated Financial Statements, we re-evaluated the valuation allowance determinations
made in prior years. Our analysis was updated to consider the changes to our historical operating results following the investigation and subsequent review by
management. In that process, we evaluated the weight of all evidence, including the decline in earnings, and we concluded that as of December 31, 2013 our
U.S. federal and state net deferred tax assets were no longer more-likely-than-not to be realized and that a valuation allowance was required. As a result, we
established a $19.7. million valuation allowance against our net deferred tax assets as of December 31, 2013. For the years ended 2014 and 2015, the primary
tax adjustments to the Consolidated Balance Sheets are related to establishing an additional valuation allowance as a result of increases in our net deferred tax
assets. We also adjusted income taxes, as necessary, to reflect the tax effect of the adjustments made to operating results for the years ended 2015, 2014 and
2013, respectively.
During the year ended December 31, 2015, we applied Accounting Standards Update ("ASU") No. 2015-17 retrospectively to all deferred tax assets and
liabilities for all periods presented. We have reclassified current deferred tax assets and liabilities to non-current deferred tax assets and liabilities for all prior
year periods presented. As a result, the reclassification of current deferred tax assets and liabilities to non-current deferred tax assets and liabilities,
respectively, is reflected as part of the tax adjustments.
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our Consolidated Financial
Statements and the related Notes to Consolidated Financial Statements included elsewhere in Item 8 of this Annual Report on Form 10-K, or 10-K. In
addition to historical financial information, the following discussion and analysis contains forward-looking statements that involve risks, uncertainties and
assumptions. Our actual results and timing of selected events in future periods may differ materially from those anticipated or implied in these forwardlooking statements as a result of many factors, including those discussed under Item 1A, “Risk Factors” and elsewhere in this 10-K. See also Cautionary Note
Regarding Forward-Looking Statements at the beginning of this 10-K.
Background of Audit Committee Investigation and Subsequent Management Review
As discussed in the Explanatory Note, in February 2016, the Audit Committee ("Audit Committee") of the comScore Board of Directors ("Board")
commenced an internal investigation, with the assistance of outside advisors, into matters related to the Company's revenue recognition practices, disclosures,
internal controls, corporate culture and certain employment practices. As a result of the issues identified in the Audit Committee's investigation and
management's subsequent review, on September 12, 2016, the Company announced that the Audit Committee, in consultation with outside advisors and
management, had concluded that the Company could no longer support the prior accounting for non-monetary contracts recorded by the Company during
2013, 2014 and 2015. As a result, we concluded that (i) our previously issued, unaudited quarterly and year-to-date Consolidated Financial Statements for the
quarters ended March 31, June 30 and September 30, 2015 filed on Quarterly Reports on Form 10-Q on May 5, August 7, and November 6, 2015,
respectively, (ii) our previously issued, audited Consolidated Financial Statements for the years ended December 31, 2014 and 2013 filed on Annual Reports
on Form 10-K on February 20, 2015 and February 18, 2014, respectively (including the interim periods within those years) and (iii) our preliminary unaudited
Condensed Consolidated Financial Statements for the quarter and year ended December 31, 2015 included as an exhibit to our Current Report on Form 8-K
furnished on February 17, 2016, should no longer be relied upon.
On November 23, 2016, the Company, in a Current Report on Form 8-K, reported that the Audit Committee's investigation was complete and had concluded
that, as a result of certain instances of misconduct and errors in accounting determinations, adjustments to the Company's accounting for certain nonmonetary and monetary transactions were required. As a result of the Audit Committee's conclusions and observations, we began a process of reviewing
substantially all of our accounting policies, significant accounting transactions, related party transactions, and other financial, internal control and disclosure
matters. In addition to the above-referenced adjustments related to revenue and expenses associated with non-monetary transactions, we also concluded that
the accounting treatment for certain monetary transactions, certain business and asset acquisitions, our deferred tax assets and other accounting matters
required adjustments. This review also identified various material weaknesses in internal control, including in our entity level controls and in certain
accounting practices, all as described under Item 9A, "Controls and Procedures" in this Annual Report on Form 10-K. For further information regarding the
specific adjustments resulting from the investigation and subsequent management review, refer to Item 6, "Selected Financial Data" in this 10-K and Footnote
1, Organization, of the Notes to Consolidated Financial Statements for information regarding the applicable adjustments and restatement of our stockholders'
equity as of January 1, 2015.
Nasdaq Delisting of our Common Stock
As a result of the delay in filing our periodic reports with the SEC, we were unable to comply with the listing standards of the Nasdaq Stock Market
("Nasdaq") and our common stock ("Common Stock") was suspended from trading on the Nasdaq Global Select Market effective February 8, 2017 and
formally delisted effective May 30, 2017. Following the suspension of trading, our Common Stock has been traded on the OTC Pink Tier under the symbol
“SCOR”. For further information regarding trading in our Common Stock, refer to Item 5, “Market for Registrant’s Common Equity, Related Stockholder
Matters and Price Range of Common Stock” in this 10-K.
Overview
We are a global information and analytics company that measures consumer audiences and advertising across media platforms. We create our products using a
global data platform that combines information about content and advertising consumption on digital (smartphones, tablets and computers), television and
movie screens with demographics and other descriptive information. We have developed proprietary data science that enables measurement of person-level
and household-level audiences, removing duplicated viewing across devices and over time. This combination of data and methods helps companies across the
media ecosystem better understand and monetize their broad range of audiences, and develop marketing plans and products to more efficiently and effectively
reach those audiences. Our ability to unify behavioral and other descriptive data enables us to provide accredited audience ratings, advertising verification,
and granular consumer segments that describe hundreds of millions of
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consumers. Our customers include buyers and sellers of advertising including digital publishers, television networks, content owners, advertisers, agencies
and technology providers.
The platforms we measure include television sets, smartphones, computers, tablets, over-the-top ("OTT") devices and movie theaters, and the information we
analyze crosses geographies, types of content and activities, including websites, mobile apps, video games, television and movie programming, e-commerce
and advertising.
Results of Operations
The following table sets forth selected Consolidated Statements of Operations data as a percentage of total revenues for each of the periods indicated.
Percentages may not add due to rounding.
Years Ended December 31,
2017
(In thousands)
Dollars

Revenues

$

2016
% of
Revenue

403,549

100.0%

Cost of revenues

193,605

Selling and marketing

130,509

Research and development

Dollars

399,460

100.0%

48.0%

173,080

32.3%

126,311

89,023

22.1%

General and administrative

74,651

Investigation and audit related

83,398

Amortization of intangible assets

34,823

8.6%

—

—%
20.5%

2,363

0.6%

(Gain) loss on asset dispositions
Settlement of litigation, net

82,533

Restructuring
Total expenses from operations
Loss from operations
Interest expense, net
Other income, net
Loss before income tax provision
Income tax benefit (provision)
Net loss

270,803

100.0%

43.3%

111,904

41.3%

31.6%

96,344

35.6%

86,975

21.8%

52,718

19.5%

18.5%

97,517

24.4%

72,493

26.8%

20.7%

46,617

11.7%

—

—%

31,896

8.0%

8,608

3.2%

(33,457)

(8.4)%

4,671

—

$

(840)

2.6%
173.2%

531,302

133.0%

345,898

127.7%

(295,503)

(73.2)%

(131,842)

(33.0)%

(75,095)

(27.7)%

(661)

(0.2)%

(478)

(0.1)%

(1,321)

(0.5)%

3.8%

12,371

—%

—

1.7%
(0.3)%

10,510

3.1%

9

—%

—%

(3,151)

(0.8)%

(1,231)

(0.3)%

(1,331)

(0.5)%

(284,110)

(70.4)%

(121,180)

(30.3)%

(77,738)

(28.7)%

2,717
$

% of
Revenue

Dollars

699,052

15,205

Loss from foreign currency transactions

$

2015
% of
Revenue

0.7%

(281,393)

(69.7)%

4,007
$

(117,173)

1.0%
(29.3)%

$

(484)

(0.2)%

(78,222)

(28.9)%

Significant changes in our results of operations are more fully described below.
Revenues
Our products and services are organized around measurement, planning and optimization in four offerings:
Digital Audience: focused on the size, engagement, and other behavioral and qualitative characteristics of audiences around the world, across
multiple digital platforms including computers, tablets, smartphones and other connected devices.
TV and Cross-Platform: focused on consumer viewership of both linear and on-demand television content in the U.S. at both the national level and
in local markets. Provides a view of cross-platform consumer behavior when integrated with our Digital Audience and Advertising products and
services.
Advertising: provides end-to-end solutions for planning, optimization and evaluation of advertising campaigns.
Movies: measures movie viewership, captures audience demographics and sentiment via social media and exit polling and provides software tools to
movie studios and movie theater customers around the world.
We categorize our revenue along these four offerings; however, our shared cost structure is defined and tracked by function and not by our product offerings.
These shared costs include, but are not limited to, employee costs, operational overhead, data centers and our technology that supports multiple product
offerings.
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Revenues from these four offerings of products and services are as follows:
Years Ended December 31,
(In thousands)

2017

Digital Audience

$

2016

222,783

$

2015

237,593

$

231,108

TV and Cross-Platform

96,982

79,875

2,735

Advertising

45,081

48,030

55,277

Movies

38,703

32,662

—

DAx (1)

—

1,300

29,534

CSWS (2)

—

—

402

Total revenues

$

403,549

Vendor consideration (3)

$

399,460

—
$

Total revenues

403,549

$

—
$

399,460

319,056
(48,253)

$

270,803

On January 21, 2016, the sale of our Digital Analytix business ("DAx") was completed, and this revenue has been excluded from our four product and service offerings.
(2) On May 11, 2015, the sale of CSWS, our mobile operator analytics business, was completed, and this revenue has been excluded from our four product and service offerings.
(3) For additional information concerning vendor consideration reduction to revenue for 2015, refer to Footnote 3, Business Combinations.
(1)

Total revenues for the years ended 2017 and 2016 are as follows:
Years Ended December 31,
(In thousands)

Digital Audience

2017

$

2016

222,783

$

$ Variance

237,593

$

% Variance

(14,810)

(6.2)%

TV and Cross-Platform

96,982

79,875

17,107

21.4%

Advertising

45,081

48,030

(2,949)

(6.1)%

Movies

38,703

32,662

6,041

18.5%

DAx (1)

—

1,300

(1,300)

(100.0)%

4,089

1.0%

Total revenues
(1)

$

403,549

$

399,460

$

On January 21, 2016, the sale of DAx was completed, and this revenue has been excluded from our four product and service offerings.

Total revenues increased by $4.1 million, or 1.0%, for the year ended 2017 as compared to 2016. During 2017, increased revenue in TV and Cross-Platform
and Movies were offset by decreased revenue in Digital Audience and Advertising. On January 29, 2016, we completed a merger with Rentrak Corporation
(“Rentrak”), and as a result, our revenues for 2017 included a full year of Rentrak revenue versus 11 months in 2016, which was slightly offset by the
inclusion of one month of DAx revenue in 2016.
The increase in TV and Cross-Platform revenue related to increased demand for our national and local TV station offerings. These products continue to
experience solid growth from both the acquisition of new customers and the expansion of agreements with existing customers. Movies revenue increased as
our global footprint remained strong and our products continued to result in higher contract values. As we collect data from nearly all box office locations
worldwide, our customers continue to expand and renew agreements which we expect will continue into 2018.
The decrease in Digital Audience revenue related to both changes in our products and an evolving advertising market. Our investment to strengthen our
products by adding mobile data sources resulted in disrupting some data trends, which impacted customers. As a result, some customers ceased purchases and
others delayed renewals. In addition, changes in industry-wide ad buying weakened smaller publishers and as such, some of our small customers did not
renew. As a result, while our largest customers continued to purchase these products, our overall customer base shrunk during 2017. While we expect this
trend to continue to some extent into 2018, we expect revenue decreases to be smaller since losses in our customer base are slowing.
Advertising revenue in 2017 saw growth in our emerging products, which was offset by lower sales in some legacy offerings. We expect higher revenue from
Advertising in 2018 as we continue to place more emphasis on growing certain product groups while we expect legacy product revenues will remain flat.
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Total revenue for the years ended 2016 and 2015 are as follows:
Years Ended December 31,
(In thousands)
2016

Digital Audience

$

2015

237,593

6,485

2.8%

79,875

2,735

77,140

2,820.5%

Advertising

48,030

55,277

(7,247)

(13.1)%

Movies

32,662

—

32,662

N/A

DAx (1)

1,300

29,534

(28,234)

(95.6)%

—

402

(402)

(100.0)%

$

399,460

Vendor consideration provided to WPP
Total revenues

$

—
$

399,460

231,108

$

% Variance

TV and Cross-Platform

CSWS (2)

$

$ Variance

319,056

$

(48,253)
$

270,803

$

80,404

25.2%

48,253

(100.0)%

128,657

47.5%

On January 21, 2016, the sale of DAx was completed, and this revenue has been excluded from our four product and service offerings.
(2) On May 11, 2015, the sale of CSWS, our mobile operator analytics business, was completed, and this revenue has been excluded from our four product and service offerings.
(3) For additional information concerning vendor consideration reduction to revenue for 2015, refer to Footnote 3, Business Combinations.
(1)

Total revenues increased by $128.7 million, or 47.5%, for 2016 as compared to 2015. The increase in revenue, excluding the reduction of the vendor
consideration, was primarily related to our merger with Rentrak, as Rentrak revenue was included for eleven months of 2016. The increase was partially
offset by our divestiture of DAx in January 2016. Absent these transactions, revenue was flat as increased Digital Audience revenue was offset by decreased
revenue in Advertising.
Digital Audience revenue increased due to the continued acceptance of our products as the industry standard. Our well diversified customers continued to
purchase and renew our products on a recurring basis.
Advertising revenue decreased in 2016 as some of our new and emerging products were in the early stage of development and industry acceptance and as
such, generated only small amounts of revenue. However, the focus on these newer products resulted in lower sales in our legacy products, which were also
subject to a more competitive landscape.
The addition of Rentrak in 2016 added revenue in both TV and Cross-Platform and Movies. During 2016, our Cross-Platform products were beginning to be
integrated with the national and local TV products of Rentrak. The legacy Rentrak products continued to see strong growth both from the acquisition of new
customers and the expansion of agreements with existing customers. We did not have any Movies products prior to the Rentrak merger. Movies revenue
continued the growth seen by Rentrak prior to the merger, as our global footprint remained strong and our products continued to result in higher contract
values.
Revenue by Geographic Location
We attribute revenues to customers based on the location of the customer. The composition of our sales to customers among those in the United States and
those in other locations for the years ended 2017, 2016 and 2015 were as follows:
Years Ended December 31,
(In thousands)
2017

United States

$

2016

332,344

$

2015

316,755

$

220,172

Europe

43,218

54,289

63,071

Latin America

13,460

12,470

14,904

9,273

10,206

13,673

Canada
Other

5,254
$

403,549

Vendor consideration provided to WPP(1)

5,740
$

399,460

—
$

Total revenues

403,549

7,236
$

319,056

—
$

399,460

(48,253)
$

270,803

As a percentage of total revenues:

(1)

United States

82.4%

79.3%

69.0%

International

17.6%

20.7%

31.0%

For additional information concerning vendor consideration reduction to revenue for 2015, refer to Footnote 3, Business Combinations.
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We generate the majority of our revenues from the sale and delivery of our products to companies and organizations located within the U.S. Following the
merger with Rentrak in 2016, we significantly increased the percentage of our revenue generated in the U.S., as Rentrak historically generated approximately
95% of its total revenues in the U.S. In addition, the DAx business, sold in January 2016, was highly concentrated in Europe. We anticipate that revenues
from our U.S. customers will continue to constitute a substantial and increasing portion of our revenues in future periods.
WPP Related Party Revenue
As of December 31, 2017, WPP owned approximately 19.7% of our then outstanding Common Stock. We provide WPP and its affiliates, in the normal
course of business, services relating to our different product lines and receive various services from WPP and its affiliates in supporting our data collection
efforts. For the years ended 2017, 2016 and 2015, the related party revenues with WPP and its affiliates were $13.2 million, $9.7 million and $(41.4) million,
respectively. Included in related party revenues is the vendor consideration provided to WPP. We reduced revenue by the amount of the vendor consideration
WPP received as part of the WPP Capital Transactions and GroupM Arrangement. Because WPP and its affiliates became a related party following the April
2015 transactions, only the transactions with WPP and its affiliates for the period April 1, 2015 through December 31, 2015 are included in related party
revenue for the year ended 2015.
Operating Expenses
The majority of our operating expenses consist of employee costs including salaries, benefits, and related personnel costs (including stock-based
compensation), professional fees, data costs, expenses related to operating our network infrastructure, producing our products, and the recruitment,
maintenance and support of our consumer panels, rent and other facility related costs, depreciation expense, amortization and litigation-related expenses. Our
single largest operating expense relates to our people, and a significant portion of our short-term incentive compensation and long-term incentive
compensation have been provided through equity-based instruments. In January 2016, we merged with Rentrak and as such, operating expenses for 2016
reflect eleven months of combined activity. 2016 operating expenses for Rentrak were accumulated in total for 2016 for comparison to 2015, but were
reclassified to their respective expense categorization for comparison to 2017.
Total expenses from operations for the years ended 2017 and 2016 are as follows:
Years Ended December 31,
(In thousands)

Cost of revenues

2017

$

% of Revenue

2016

$ Variance

48.0%

173,080

43.3%

20,525

11.9%

130,509

32.3%

126,311

31.6%

4,198

3.3%

Research and development

89,023

22.1%

86,975

21.8%

2,048

2.4%

General and administrative

74,651

18.5%

97,517

24.4%

(22,866)

(23.4)%

Investigation and audit related

83,398

20.7%

46,617

11.7%

36,781

78.9%

Amortization of intangible assets

34,823

8.6%

31,896

8.0%

2,927

9.2%

—

—%

(33,457)

(8.4)%

33,457

(100.0)%

20.5%

2,363

0.6%

80,170

3,392.7%

10,510

100.0%

167,750

31.6%

Gain on asset dispositions
Settlement of litigation, net

82,533

Restructuring
Total expenses from operations

$

10,510

2.6%

699,052

173.2%

—
$

531,302

$

% Variance

193,605

Selling and marketing

$

% of Revenue

—%
133.0%

$

Total expenses from operations increased by $167.8 million, or 31.6%, for 2017 as compared to 2016. The increase is attributable to the following:
•

Increased settlement of litigation expenses primarily attributable to the proposed settlement of the federal securities class action litigation.

•

Increased investigation and audit related expenses as result of increased professional fees associated with legal and forensic accounting services
rendered as part of our Audit Committee’s investigation and our subsequent review of policies, practices, internal controls and disclosure matters.
Audit related expenses consist of professional fees associated with accounting related consulting services and external auditor fees associated with
the audit of our Consolidated Financial Statements.

•

Increased cost of revenues expenses primarily from higher employee costs for investments made to improve our operations, panel costs and systems
and bandwidth costs to support our infrastructure to deliver our products and services.

•

Increased costs associated with our December 2017 organizational restructuring for costs primarily related to severance.

•

Decreased gains from asset dispositions as the DAx disposition occurred during 2016 and there were no similar dispositions in 2017.
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•

Decreased general and administrative expenses primarily due to merger and integration costs in 2016 related to our merger with Rentrak as well as
decreased stock-based compensation expense.

Total expenses from operations for the years ended 2016 and 2015 are as follows:
Years Ended December 31,
(In thousands)

Cost of revenues

2016

$

Selling and marketing

2015

173,080

$

$ Variance

111,904

$

% Variance

61,176

54.7%

126,311

96,344

29,967

31.1%

Research and development

86,975

52,718

34,257

65.0%

General and administrative

97,517

72,493

25,024

34.5%

Investigation and audit related

46,617

—

46,617

100.0%

Amortization of intangible assets

31,896

8,608

23,288

270.5%

(Gain) loss on asset dispositions

(33,457)

4,671

(38,128)

(816.3)%

3,203

(381.3)%

Settlement of litigation, net
Total expenses from operations

2,363
$

531,302

(840)
$

345,898

$

185,404

53.6%

Total expenses from operations increased by approximately $185.4 million, or 53.6%, for 2016 as compared to 2015. The increase in expenses is primarily
attributable to the following:
•

Rentrak's operating expenses for the period subsequent to the merger added $164.3 million of operating expenses, or 88.6% of the total increase.
Included in these costs were amortization expenses of $22.3 million relating to intangible assets acquired of $170.3 million and stock-based
compensation expense of $21.9 million recognized as a result of the acceleration of equity awards held by certain Rentrak executives upon
consummation of the merger. Such stock-based compensation expense is reported in operating expenses on our Consolidated Statement of
Operations and Comprehensive Loss as follows:
◦

Selling and marketing expenses include $2.9 million of stock-based compensation expense;

◦

Research and development expenses include $1.7 million of stock-based compensation expense; and

◦

General and administrative expenses include $17.3 million of stock-based compensation expense.

•

Increased cost of revenues expenses relating to Rentrak subsequent to the merger. Additionally, we had an increase in cost of revenues that was
primarily due to an increase in panel costs incurred, largely for investment into new products, expenses associated with engineering services
provided by Compete, Inc. ("Compete") pursuant to a transition services agreement and an increase in systems and bandwidth costs due to continued
investment in our services.

•

Increased investigation and audit related expenses as a result of increased professional fees associated with legal and forensic accounting services
rendered as part of our Audit Committee’s investigation. Audit related expenses consist of professional fees associated with accounting related
consulting services and external auditor fees associated with the audit of our Consolidated Financial Statements.

•

Decreased total expenses from operations as a result of gain recognized as a result of our DAx disposition during 2016 compared to a loss on
disposition of CSWS during 2015.
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Cost of Revenues
Cost of revenues consists primarily of expenses related to operating our network infrastructure, producing our products, and the recruitment, maintenance and
support of our consumer panels. Expenses associated with these areas include the employee costs including salaries, benefits, stock-based compensation and
other related personnel costs of network operations, survey operations, custom analytics and technical support, all of which are expensed as they are incurred.
Cost of revenues also includes costs to obtain, process and cleanse our panel and census based data used in our products as well as operational costs
associated with our data centers, including depreciation expense associated with computer equipment that supports our panels and systems, allocated
overhead, which is comprised of rent and other facilities related costs, and depreciation expense generated by general purpose equipment and software.
Cost of revenues for 2017 and 2016 are as follows:
Years Ended December 31,
(In thousands)

Employee costs

% of Revenue

2017

$

2016

$ Change

$

% Change

63,143

15.6%

57,704

14.4%

5,439

9.4%

Data costs

40,324

10.0%

28,922

7.2%

11,402

39.4%

Panel costs

23,966

5.9%

20,091

5.0%

3,875

19.3%

Rent and depreciation

17,479

4.3%

17,241

4.3%

238

1.4%

Systems and bandwidth costs

20,803

5.2%

17,581

4.4%

3,222

18.3%

Professional fees

6,053

1.5%

6,207

1.6%

(154)

(2.5)%

Technology

5,369

1.3%

4,510

1.1%

859

19.0%

Sample and survey costs

5,845

1.4%

5,334

1.3%

511

9.6%

Compete transition services

$

% of Revenue

—

—%

5,909

1.5%

Royalties and resellers

3,271

0.8%

2,944

0.7%

327

11.1%

Other

7,352

1.8%

6,637

1.7%

715

10.8%

193,605

48.0%

173,080

43.3%

20,525

11.9%

Total cost of revenues

$

$

(5,909)

$

(100.0)%

Cost of revenues increased by $20.5 million, or 11.9%, for 2017 as compared to 2016. The increase in cost of revenues was largely attributable to a $11.4
million increase in data costs, a $5.4 million increase in employee costs, an increase of $3.9 million in panel costs and an increase of $3.2 million in systems
and bandwidth costs. These increases were offset by a reduction of $5.9 million in expenses associated with engineering services provided by Compete
pursuant to a transition services agreement. During 2017, we continued to invest in TV and Cross-Platform through the acquisition of additional TV data as
well investing in our digital platform through purchasing additional mobile data and panels. This investment was needed to support our products and expand
our offering and these costs are expected to continue to increase in 2018.
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Cost of revenues for the years ended 2016 and 2015 are as follows:
Years Ended December 31,
(In thousands)

Employee costs

2016

2015

16.5%

$

983

% Change

11.4%

36,703

9.2%

—

—%

36,703

100.0%

Panel costs

20,091

5.0%

11,357

4.2%

8,734

76.9%

Rent and depreciation

17,193

4.3%

17,885

6.6%

Systems and bandwidth costs

17,206

4.3%

13,765

5.1%

3,441

25.0%

Data costs

8,373

2.1%

6,888

2.5%

1,485

21.6%

Sample and survey costs

5,334

1.3%

4,545

1.7%

789

17.4%

Compete transition services agreement

5,909

1.5%

—

—%

5,909

100.0%

Technology

4,493

1.1%

4,265

1.6%

228

5.3%

Consulting fees

2,553

0.6%

1,299

0.5%

1,254

96.5%

Other

9,658

2.4%

7,316

2.7%

2,342

32.0%

173,080

43.3%

111,904

41.3%

61,176

54.7%

$

44,584

$ Change

45,567

$

$

% of Revenue

Inclusion of Rentrak since the merger

Total cost of revenues

$

% of Revenue

(692)

$

2.2%

(3.9)%

Cost of revenues increased $61.2 million, or 54.7%, for 2016 as compared to 2015. Costs relating to Rentrak subsequent to the merger added $36.7 million, or
60.0%, of this increase. Excluding Rentrak costs, cost of revenues increased by $24.5 million, or 21.9%, as compared to 2015, and was primarily due to an
$8.7 million increase in panel costs, largely to help grow our Total Home Panel, $5.9 million in 2016 expenses associated with engineering services provided
by Compete a pursuant to a transition services agreement, an increase of $3.4 million in systems and bandwidth costs, an increase of $1.5 million in data costs
and an increase in consulting fees of $1.3 million due to continued investment in our services. In addition, we incurred an increase in various other costs,
largely attributable to costs associated with our license agreement with Adobe Systems Incorporated ("Adobe") following the sale of the DAx business, which
allowed us to service certain non-DAx customers using the proprietary technology sold to Adobe as the Company developed an alternative platform.
Selling and Marketing
Selling and marketing expenses consist primarily of employee costs including salaries, benefits, commissions, stock-based compensation and other related
costs paid to our direct sales force and industry experts, as well as costs related to online and offline advertising, industry conferences, promotional materials,
public relations, other sales and marketing programs and allocated overhead, which is comprised of rent and other facilities related costs, and depreciation
expense generated by general purpose equipment and software. All selling and marketing costs are expensed as they are incurred. Commission plans are
developed for our account managers with criteria and size of sales quotas that vary depending upon the individual’s role.
Selling and marketing expenses for the years ended 2017 and 2016 are as follows:
Years Ended December 31,
(In thousands)

Employee costs

2017

$

Rent and depreciation

% of Revenue

100,236

24.8%

2016

$

% of Revenue

93,480

23.4%

$ Change

$

6,756

% Change

7.2%

10,304

2.6%

10,425

2.6%

(121)

(1.2)%

Professional fees

6,551

1.6%

6,729

1.7%

(178)

(2.6)%

Travel

6,926

1.7%

7,555

1.9%

(629)

—

—%

1,682

0.4%

(1,682)

6,492

1.6%

6,440

1.6%

130,509

32.3%

126,311

31.6%

Compete transition services agreement
Other
Total selling and marketing expenses

$

$

$

(8.3)%
(100.0)%

52

0.8%

4,198

3.3%

Selling and marketing expenses increased by $4.2 million, or 3.3%, for 2017 as compared to 2016. The increase in selling and marketing expenses was a
result of an increase in employee costs that was largely attributable to increased headcount to support our global marketing needs. This increase was offset by
a decrease associated with the Compete transition services agreement, and our reduction in outside professional fees. We expect these costs to decrease in
2018 due to lower personnel costs as a result of headcount reductions undertaken at the end of 2017.
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Selling and marketing expenses for the years ended 2016 and 2015 are as follows:
Years Ended December 31,
(In thousands)

Employee costs

% of Revenue

2016

$

% of Revenue

2015

16.4%

40,572

10.2%

—

—%

40,572

100.0%

Rent and depreciation

6,839

1.7%

8,159

3.0%

(1,320)

(16.2)%

Professional fees

4,001

1.0%

3,542

1.3%

459

13.0%

Travel

4,969

1.2%

5,295

2.0%

(326)

(6.2)%

Compete transition services

1,682

0.4%

—

—%

Other
Total selling and marketing expenses

$

2,883

0.7%

126,311

31.6%

76,257

$

28.2%

3,091

1.1%

96,344

35.6%

$

(10,892)

% Change

65,365

Inclusion of Rentrak since the merger

$

$ Change

1,682
(208)
$

29,967

(14.3)%

100.0%
(6.7)%
31.1%

Selling and marketing expenses increased by $30.0 million, or 31.1%, during 2016 as compared to 2015. Costs relating to Rentrak subsequent to the merger
added $40.6 million of selling and marketing expenses. Excluding the impact of Rentrak, selling and marketing expenses decreased by $10.6 million, or
11.0%, which was largely attributable to a decrease of $10.9 million in employee costs and a decrease of $1.3 million in rent and depreciation during 2016.
These decreases were attributable to the reduction in force that occurred in 2016 as well as the sale of the DAx business in 2016. The decrease in expenses
were offset by an increase of $1.7 million in Compete transition services costs in 2017.
Research and Development
Research and development expenses include new product development costs, consisting primarily of employee costs including salaries, benefits, stock-based
compensation and other related costs for personnel associated with research and development activities, third-party expenses to develop new products, thirdparty data costs and allocated overhead, which is comprised of rent and other facilities related costs, and depreciation expense related to general purpose
equipment and software.
Research and development expenses for the years ended 2017 and 2016 are as follows:
Years Ended December 31,
(In thousands)

Employee costs

% of Revenue

2017

$

71,527

17.7%

7,729
—

Technology
Professional fees
Other

Rent and depreciation
Compete transition services agreement

Total research and development expenses

$

2016

$

% of Revenue

$ Change

16.8%

1.9%

7,453

1.9%

—%

3,622

0.9%

4,736

1.2%

3,792

0.9%

944

24.9%

2,351

0.6%

2,962

0.7%

(611)

(20.6)%

2,680

0.7%

2,174

0.5%

506

23.3%

89,023

22.1%

86,975

21.8%

2,048

2.4%

$

$

4,555

% Change

66,972

276
(3,622)

$

6.8%
3.7%
(100.0)%

Research and development expenses increased by $2.0 million, or 2.4%, for 2017 as compared to 2016. The increase was primarily attributable to increases in
employee costs and technology costs as we increased focus on new product offerings. These increases were offset by a decrease in Compete transition
services agreement expenses and a reduction in professional fees which were higher in 2016 due to the development of a platform following the acquisition of
Compete assets. While we continue to focus on research and development to support new products, we expect these costs to decrease in 2018 as a result of
lower personnel costs from our headcount reduction completed at the end of 2017.
50

Table of Contents

Research and development expenses for the years ended 2016 and 2015 are as follows:
Years Ended December 31,
(In thousands)

Employee costs

% of Revenue

2016

$

% of Revenue

2015

9.4%

(3,150)

(7.8)%

33,392

8.4%

—

—%

33,392

100.0%

Rent and depreciation

5,244

1.3%

5,003

1.8%

241

Compete transition services agreement

3,622

0.9%

—

—%

3,622

Technology

3,335

0.8%

3,901

1.4%

Professional fees

2,279

0.6%

1,181

0.4%

Other
Total research and development expenses

$

1,742

0.4%

86,975

21.8%

40,511

$

15.0%

2,122

0.8%

52,718

19.5%

$

% Change

37,361

Inclusion of Rentrak since the merger

$

$ Change

(566)
1,098
(380)
$

34,257

4.8%
100.0%
(14.5)%
93.0%
(17.9)%
65.0%

Research and development expenses increased by $34.3 million, or 65.0%, for 2016 as compared to 2015. Costs relating to Rentrak subsequent to the merger
added $33.4 million of research and development expenses. Excluding the impact of Rentrak, research and development expenses only increased slightly due
to an increase in costs attributable to the Compete transition services agreement and professional fees to develop the platform following the acquisition of
Compete assets, partially offset by a reduction in employee costs.
General and Administrative
General and administrative expenses consist primarily of employee costs including salaries, benefits, stock-based compensation and other related costs, and
related expenses for executive management, finance, accounting, human capital, legal and other administrative functions, as well as professional fees,
overhead, including allocated overhead, which is comprised of rent and other facilities related costs, and depreciation expense related to general purpose
equipment and software, and expenses incurred for other general corporate purposes.
General and administrative expenses for the years ended 2017 and 2016 are as follows:
Years Ended December 31,
(In thousands)

Employee costs

2017

$

% of Revenue

30,362

7.5%

Professional fees

17,383

DAx transition services agreement

11,004

Rent and depreciation
Office expenses
Other
Total general and administrative expenses

$

2016

$

% of Revenue

47,265

11.8%

4.3%

21,279

2.7%

12,395

3,148

0.8%

$ Change

$

% Change

(16,903)

(35.8)%

5.3%

(3,896)

(18.3)%

3.1%

(1,391)

(11.2)%

3,595

0.9%

(447)

(12.4)%

2,065

0.5%

2,272

0.6%

(207)

(9.1)%

10,689

2.6%

10,711

2.7%

(22)

(0.2)%

74,651

18.5%

97,517

24.4%

(22,866)

(23.4)%

$

$

General and administrative expenses decreased by $22.9 million, or 23.4%, for 2017 as compared to 2016, largely attributable to a decrease in employee
costs. The decrease primarily resulted from a reduction in stock-based compensation expense, which was primarily attributable to the acceleration of equity
awards held by certain Rentrak executives upon consummation of the merger during 2016. In addition, professional fees decreased from lower merger and
integration costs and expenses associated with the DAx transition services agreement.
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General and administrative expenses for the years ended 2016 and 2015 are as follows:
Years Ended December 31,
(In thousands)

Inclusion of Rentrak since the merger

2016

% of Revenue

% of Revenue

2015

Professional fees

18,441

4.6%

17,223

6.4%

1,218

7.1%

Employee costs

21,884

5.5%

39,429

14.6%

(17,545)

(44.5)%

DAx transition services agreement

12,395

3.1%

—

—%

12,395

100.0%

Rent and depreciation

1,968

0.5%

2,203

0.8%

(235)

Office expenses

2,055

0.5%

2,086

0.8%

(31)

(1.5)%

Other

9,399

2.4%

11,552

4.3%

(2,153)

(18.6)%

97,517

24.4%

72,493

26.8%

25,024

34.5%

$

—

—%

$

$

31,375

% Change

7.9%

$

$

$ Change

31,375

Total general and administrative expenses

$

100.0%

(10.7)%

General and administrative expenses increased by $25.0 million, or 34.5%, during 2016 as compared to 2015. Costs relating to Rentrak subsequent to the
merger added $31.4 million of general and administrative expenses, including $17.3 million in stock-based compensation expense associated with the
acceleration of equity awards held by certain Rentrak executives upon consummation of the merger. Excluding the increase in expenses associated with
Rentrak, general and administrative expenses decreased by $6.4 million, or 8.8%, primarily due to a $17.5 million decrease in employee costs which were
largely a result of a significant reduction in stock-based compensation in 2016. This decrease was partially offset by increases in professional fees and fees
and expenses related to the DAx transition services agreement.
Investigation and Audit Related
In February 2016, the Audit Committee commenced an internal investigation, with the assistance of outside advisors. Investigation, audit, and litigation
related expenses were $83.4 million and $46.6 million for 2017 and 2016, respectively. Investigation expenses include professional fees associated with legal
and forensic accounting services rendered as part of the investigation. Audit related expenses consist of professional fees associated with accounting related
consulting services and external auditor fees associated with the audit of our Consolidated Financial Statements. Litigation related expenses include legal fees
associated with various lawsuits or investigations that were initiated either directly or indirectly as a result of the Audit Committee's investigation. We expect
these costs to continue into 2018, but at a reduced level following completion of prior year audits and filing of this 10-K. However, we expect to continue to
incur legal costs throughout 2018 related to the Audit Committee's investigation, litigation, and other investigations or proceedings, and legal expenses
associated with indemnification of current and former directors and officers.
Amortization of Intangible Assets
Amortization expense consists of charges related to the amortization of intangible assets associated with acquisitions.
Amortization of intangible assets increased by $2.9 million, or 9.2%, for 2017 as compared to 2016. In January 2016, we merged with Rentrak and acquired
$170.3 million definite-lived intangible assets and as such, only incurred eleven months of amortization of these intangibles for 2016.
Amortization of intangible assets increased by $23.3 million, or 270.5%, for 2016 as compared to 2015, largely as a result of the recognition of definite-lived
intangible assets following the consummation of the Rentrak merger and the acquisition of Compete. In addition, during 2016, we recognized twelve months
of amortization on the intangible assets acquired in our April 2015 acquisition of the IAM business, including the strategic alliance with WPP to jointly
deliver cross-media audience and campaign measurement in markets outside the U.S.
(Gain) Loss on Asset Disposition
(Gain) loss on asset disposition decreased by $33.5 million for 2017 compared to 2016. (Gain) loss on asset disposition increased by $38.1 million, during the
year ended 2016 as compared to the year ended 2015. During 2016, we sold our DAx business to Adobe and realized a gain on disposition of $33.5 million
and during 2015, we completed a sale of our CSWS mobile operator analytics business and recognized a loss on disposition of $4.7 million.
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Settlement of Litigation, Net
Settlement of litigation, net, consists of losses from the settlement related to our various litigation matters offset by gains from our patent litigation
settlements. The losses are net of insurance proceeds. Settlement of litigation, net, increased $80.2 million for 2017 as compared to 2016. The increase in the
net settlement of litigation expenses for 2017 primarily relates to the proposed settlement of the federal securities class action litigation for which we have
reserved a total of $110.0 million in accrued litigation settlements for the gross settlement amount, and recorded $37.2 million in insurance recoverable on
litigation settlements for the insurance proceeds expected from our insurers on our Consolidated Balance Sheets as of December 31, 2017.
Settlement of litigation, net, increased by $3.2 million, during 2016 as compared to 2015. The increase is attributable to net losses associated with the
settlement of certain employee related matters that arose and were settled during 2016.
Organizational Restructuring
In December 2017, we announced that we were implementing an organizational restructuring to reduce staffing levels by approximately 10% and exit certain
geographic regions, in order to enable us to decrease our global costs and more effectively align resources to business priorities. The majority of the
employees impacted by the restructuring exited in the fourth quarter of 2017, and the remainder are expected to exit in the first quarter 2018. In connection
with the restructuring, in the fourth quarter of 2017 we incurred expenses of $10.5 million related to termination benefits and other costs. We expect to incur
an incremental charge in the first quarter of 2018 related to certain employees who exit in 2018.
Interest Expense, Net
Interest expense, net, consists of interest income and interest expense. Interest income consists of interest earned from our cash and cash equivalent balances,
marketable securities and imputed interest on the minimum commitment agreements entered into with WPP and its affiliates. Interest expense relates to
interest on our capital leases pursuant to several equipment loan and security agreements on financing of equipment, software and hardware purchases well as
our revolving credit facility.
Interest expense, net, increased during 2017 as compared to 2016 as result of a decrease in interest income from lower marketable securities balances during
the year and lower imputed interest income on the minimum commitment agreements with WPP and its affiliates as we continue to receive payments,
therefore reducing the carrying value of these assets. The decrease in interest income was partially offset by a decrease in interest expense incurred on our
capital lease agreements.
Interest expense, net, decreased during 2016 as compared to 2015 as a result of the imputed interest income earned on the minimum commitment contracts
with WPP and its affiliates and interest income earned on the marketable securities acquired during 2016 from the Rentrak merger.
Other Income, Net
Other income, net, represents income and expenses incurred that are generally not recurring in nature nor part of our normal operations. The following is a
summary of other income (expense), net:
Years Ended December 31,
(In thousands)

2017

Transition services agreement income from the DAx disposition

$

Gain on forgiveness of obligation

2016

11,080

$

4,000

Other
$

15,205

$

—

125

Total other income, net

2015

12,395

—

(24)
$

12,371

—
9

$

9

Income from transition services represents Adobe's reimbursement of costs incurred under the transition services agreement following the DAx disposition
and are offset in general and administrative expenses. The decrease in 2017 compared to 2016 relates to reduced activity in the second year of the transaction
services agreement. The gain on forgiveness of obligation in 2017 represents the termination of the Strategic Partnership Agreement with Adobe, which
released us from our remaining obligation.
Loss from Foreign Currency Transactions
Our foreign currency transactions are recorded as a result of fluctuations in the exchange rate between the U.S. dollar and the foreign subsidiaries functional
currency. For 2017, 2016 and 2015, the loss from foreign currency transactions was $3.2 million, $1.2 million and $1.3 million, respectively. The increased
loss in 2017 was primarily related to increases in the average U.S. dollar to euro and British pound exchange rates which increased 12% and 7%, respectively,
from December 2016 to December 2017.
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Provision for Income Taxes
A valuation allowance has been established against our net U.S. federal and state deferred tax assets, including net operating loss carryforwards. As a result,
our income tax position is primarily related to foreign tax activity and U.S. deferred taxes for tax deductible goodwill and other indefinite-lived liabilities.
We recognized an income tax benefit of $2.7 million during the year ended 2017 which is comprised of current tax expense of $0.5 million primarily related
to foreign taxes and a deferred tax benefit of $3.2 million related to temporary differences between the tax treatment and financial reporting treatment for
certain items. Included within the total tax benefit is an income tax benefit of $8.3 million related to the impact of the TCJA provisions on our U.S. deferred
taxes, including the reduction in the corporate tax rate from 35% to 21% and a change in our valuation allowance assessment. Also included is income tax
expense of $126.1 million related to the increase in valuation allowance recorded against our deferred tax assets to offset the tax benefit of our operating
losses in the U.S. and certain foreign jurisdictions. Income tax expense of $2.5 million has also been included for permanent differences in the book and tax
treatment of certain stock-based compensation, meals and entertainment and other nondeductible expenses.
We recognized an income tax benefit of $4.0 million during the year ended 2016 which is comprised of a current tax benefit of $0.8 million related to federal
and state taxes, current tax expense of $0.8 million related to foreign taxes, and a deferred tax benefit of $4.0 million related to temporary differences between
the tax treatment and financial reporting treatment for certain items. Included within total tax benefit is income tax expense of $54.9 million related to the
increase in valuation allowance recorded against our deferred tax assets, to offset the tax benefit of our operating losses in the U.S. and certain foreign
jurisdictions. Also included is an income tax benefit of $6.9 million related to the release of the portion of our valuation allowance as a result of the merger
with Rentrak and income tax expense of $12.7 million for permanent differences in the book and tax treatment of the DAx disposition, certain transaction
costs, excess officers' compensation, and other nondeductible expenses.
We recognized an income tax provision of $0.5 million during the year ended 2015 which is comprised of a current tax benefit of $1.3 million related to
federal and state taxes, current tax expense of $1.9 million related to foreign taxes and a deferred tax benefit of $0.1 million related to temporary differences
between the tax treatment and financial reporting treatment for certain items. Included within total tax expense is income tax expenses of $7.2 million related
to the increase in the valuation allowance recorded against our deferred tax assets and an income tax benefit of $6.7 million related to a worthless stock
deduction resulting from the disposition of the CSWS mobile operator analytics business. Also included is income tax expense of $20.6 million related to the
permanent difference in the book and tax treatment of the WPP capital transactions and income tax expense of $4.6 million for other permanent differences
such as certain revenue related adjustments, certain transaction costs, excess officers' compensation, and other nondeductible expenses.
Key Metrics
Years Ended December 31,
(in thousands)

2017

Revenue
Non-GAAP

$
revenue (1)(3)(4)

2016

403,549

$

2015

399,460

$

270,803

$

403,549

$

398,160

$

240,867

Net loss

$

(281,393)

$

(117,173)

$

(78,222)

Adjusted EBITDA (2)(3)(4)

$

(18,710)

$

24,505

$

52,264

Adjusted EBITDA margin

(3)(4)

(4.6)%

6.2%

21.7%

Non-GAAP revenue is not calculated in accordance with generally accepted accounting principles in the U.S. ("GAAP"). A reconciliation of this non-GAAP measure to the most directly
comparable GAAP-based measure, along with a summary of the definition and its material limitations, are included in the section titled "Non-GAAP Financial Measures."
(2) Adjusted EBITDA is not calculated in accordance with GAAP. A reconciliation of this non-GAAP measure to the most directly comparable GAAP-based measure, along with a summary of the
definition and its material limitations, are included in the section titled “Non-GAAP Financial Measures.”
(3) We divested our DAx business on January 21, 2016. Amounts for the years ended December 31, 2016 and 2015 include adjustments to exclude DAx products and are based on the revenue and
estimates of the direct costs attributable to the disposed products.
(4) We completed the disposition of CSWS, on May 11, 2015. Amounts for the year ended December 31, 2015 include adjustments to exclude CSWS and are based on the revenue and estimates of the
direct costs attributable to CSWS.
(1)

We monitor the key financial and operating metrics set forth in the preceding table to help us evaluate trends and measure the effectiveness and efficiency of
our operations. We discuss our revenue in the section titled “Results of Operations” and Adjusted EBITDA and Adjusted EBITDA margin in the section titled
“Non-GAAP Financial Measures.”
Subsequent to our disclosure of Adjusted EBITDA for the quarter and year ended December 31, 2015 that was presented in our preliminary unaudited
Condensed Consolidated Financial Statements for the quarter and year ended December 31, 2015 included as an exhibit to our Current Report on Form 8-K
furnished on February 17, 2016, we have refined the definition of Adjusted EBITDA as utilized by our current management. Such prior period disclosures
may not be comparable with the disclosures
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presented herein. Accordingly, investors should rely only on the financial information and other disclosures in this 10-K and our Quarterly Reports on Form
10-Q for the quarters ended March 31, June 30, and September 30, 2017 (which are being filed concurrently with this 10-K), as applicable, and should not
rely on any previously issued or filed reports, earnings releases, guidance, investor presentations, or similar communications, including regarding the
Company's customer count and validated Campaign Essentials (or vCE) products, regarding these periods.
Non-GAAP Financial Measures
To provide investors with additional information regarding our financial results, we are disclosing herein non-GAAP revenue, Adjusted EBITDA and
Adjusted EBITDA margin, each of which are non-GAAP financial measures used by our management to understand and evaluate our core operating
performance and trends. We believe that these non-GAAP financial measures provide useful information to investors and others in understanding and
evaluating our operating results, as they permit our investors to view our core business performance using the same metrics that management uses to evaluate
our performance.
Non-GAAP revenue is GAAP revenue less the revenue earned from our disposed businesses, DAx and CSWS.
EBITDA is defined as GAAP net income (loss) plus or minus interest, taxes, depreciation and amortization of intangible assets. We define Adjusted EBITDA
as EBITDA plus or minus stock-based compensation expense as well as other items and amounts which we view as not indicative of our core operating
performance, specifically: charges for matters relating to the Audit Committee investigation described herein, such as litigation and investigation-related
costs, costs associated with tax projects, audits and other professional, consulting or other fees; settlement of litigation, net; (gain) loss on asset disposition(s);
restructuring costs, acquisition and third-party post-merger integration costs; income/expenses of divested businesses, such as the DAx and CSWS businesses
(including by adjusting prior years' results to exclude those businesses from operating results); vendor consideration and other income, net.
Adjusted EBITDA margin is the quotient of Adjusted EBITDA divided by non-GAAP revenue.
Our use of these non-GAAP financial measures has limitations as an analytical tool, and investors should not consider these measures in isolation or as a
substitute for analysis of our results as reported under GAAP. The limitations of such non-GAAP measures include the following:
•

Adjusted EBITDA does not reflect tax or interest payments that represent a reduction in cash available to us;

•

Depreciation and amortization are non-cash charges and the assets being depreciated may have to be replaced in the future. Adjusted EBITDA does
not reflect cash capital expenditure requirements for such replacements or for new capital expenditure requirements;

•

Adjusted EBITDA does not reflect changes in, or cash requirements for, our working capital needs;

•

Adjusted EBITDA does not reflect cash payments relating to litigation and the Audit Committee investigation described herein, such as litigation
and investigation-related costs, costs associated with tax projects, restructuring costs, audits and other professional, consulting or other fees incurred
in connection with our just-completed audit and all related legal proceedings, all of which represent a reduction in cash available to us;

•

Adjusted EBITDA does not consider the impact of stock-based compensation and similar arrangements; and

•

Other companies, including companies in our industry, may calculate any of these non-GAAP financial measures differently, which reduces their
usefulness as comparative measures.

Because of these and other limitations, you should consider non-GAAP revenue and Adjusted EBITDA alongside GAAP-based financial performance
measures, including GAAP revenue and various cash flow metrics, net income (loss) and our other GAAP financial results. Management addresses the
inherent limitations associated with using non-GAAP financial measures through disclosure of such limitations, presentation of our financial statements in
accordance with GAAP and a reconciliation of non-GAAP revenue and Adjusted EBITDA to the most directly comparable GAAP measures, GAAP revenue
and net income (loss), respectively. Consolidated EBITDA, as defined for purposes of the senior secured convertible notes issued in January 2018, was the
same as Adjusted EBITDA as presented below for 2017.
The following table presents a reconciliation of non-GAAP revenue to GAAP revenue, for each of the periods identified:
Years Ended December 31,
(In thousands)

2017

Revenues (GAAP)
Less: Non-GAAP revenue adjustments

403,549

$

403,549

(1)

Adjustments to remove revenue attributable to DAx and CSWS, which were disposed of during 2016 and 2015, respectively.
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2015

$

399,460

$

398,160

—

Non-GAAP revenue
(1)

2016

$

$

270,803

$

240,867

(1,300)

(29,936)
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The following table presents a reconciliation of Adjusted EBITDA to net loss for each of the periods identified:
Years Ended December 31,
(In thousands)

2017

Net loss (GAAP)

$

2016

(281,393)

Income tax (benefit) provision

$

(117,173)

(2,717)

Interest expense, net

2015

$

(78,222)

(4,007)

484

661

478

1,321

Depreciation

23,339

25,439

22,595

Amortization of intangible assets

34,823

31,896

8,608

(225,287)

(63,367)

(45,214)

Stock-based and expected awards compensation expense (1)

34,261

46,495

46,983

Investigation and audit related

83,398

46,617

—

Settlement of litigation, net

82,533

2,363

(840)

EBITDA
Adjustments:

(Gain) loss on asset disposition

—

Restructuring costs

(33,457)

4,671

10,510

—

—

—

15,772

—

(3)

—

10,351

Adjustments related to dispositions (4)

—

(293)

(9,368)

Vendor consideration provided to WPP

—

—

48,253

Post-merger integration costs (2)
Acquisition costs

Other (income) expense, net

(5)

Adjusted EBITDA

(4,125)
$

(18,710)

Adjusted EBITDA margin

7,788

24
$

24,505

(4.6)%

(9)
$

52,264

6.2%

21.7%

Amount includes, as of December 31, 2017, $16.9 million related to an accrued stock-based retention program that, in the event of employee departure prior to issuance of Common Stock, will be
settled in cash.
(2) Post-merger integration costs consist of third-party costs incurred following our merger with Rentrak and acquisition of the Compete business.
(3) Acquisition costs are largely comprised of third-party costs incurred related to our merger with Rentrak, and acquisitions and related transactions with Compete and WPP during the years ended
2016 and 2015, respectively.
(4) Adjustments related to dispositions consists of costs incurred and adjustments to remove revenue and expenses, and related costs, attributable to DAx and CSWS, which were disposed of during
the years ended 2016 and 2015, respectively.
(5) Adjustments to other income, net, include items classified as non-operating other income, net on our consolidated Statements of Operations and Comprehensive Loss, excluding the other income
associated with the transition services agreement income for the DAx disposition.
(1)

Liquidity and Capital Resources
The following table summarizes our cash flows:
Years Ended December 31,
(In thousands)

2017

2016

2015

Consolidated Statements of Cash Flow Data:
Net cash (used in) provided by operating activities

$

(56,405)

$

(55,912)

$

59,357

Net cash provided by (used in) investing activities

$

18,254

Net cash (used in) provided by financing activities

$

(7,518)

$

47,820

$

(16,977)

$

(51,329)

$

Effect of exchange rate changes on cash

$

2,453

$

63,466

$

(1,875)

Net (decrease) increase in cash, cash equivalents and restricted cash

$

(43,216)

$

776
(58,645)

$

103,971

Our principal uses of cash historically consisted of cash paid for stock repurchases (including withholding taxes relating to employee equity awards), business
acquisitions, payroll and other operating expenses and payments related to investments in equipment, primarily to support our consumer panels and technical
infrastructure required to deliver our products and services and support our customer base. Beginning in 2016 and continuing through 2017, we incurred
significant professional fees primarily consisting of legal, forensic accounting and related advisory services as a result of our Audit Committee's investigation,
subsequent audit and compliance efforts relating to the filing of our 2015, 2016 and 2017 Consolidated Financial Statements included in this 10-K.
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As of December 31, 2017, our principal sources of liquidity consisted of cash and cash equivalents totaling $45.1 million, including $7.3 million in restricted
cash.
As of December 31, 2017, $11.9 million of our $37.9 million in available cash and cash equivalents is held by foreign subsidiaries that could be subject to tax
withholding payments if repatriated to the U.S., which could range from 5% to 17.5% of the amount repatriated. It is management’s current intention that our
foreign earnings will be indefinitely reinvested back into foreign business operations and will not be repatriated to the U.S. However, we will continue to
monitor our cash flow needs and re-evaluate our position on foreign earnings if and when changes in circumstances arise.
Our principal sources of liquidity have historically been our cash and cash equivalents, as well as cash flow generated from our operations. Our recent
operating losses, including the significant costs associated with the investigation and completing the audit of our financial statements, resulted in a need to
secure long-term financing. In January 2018, we issued senior secured convertible notes as described below to support our anticipated liquidity requirements
and provide capital for future investment. We believe that our sources of funding are sufficient to satisfy our currently anticipated requirements for at least the
next twelve months. Our liquidity could be negatively affected by a decrease in demand for our products and services or additional losses from operations,
including ongoing costs relating to compliance and litigation.
Restricted cash represents our requirement to collateralize letter of credit and certain capital lease obligations as well as our corporate credit card obligations.
As of December 31, 2017 and 2016, we had $7.3 million and $4.2 million of restricted cash, respectively.
Credit Facility
On September 26, 2013, we entered into a Credit Agreement (the “Credit Agreement”) with several banks. Bank of America, N.A. was the administrative
agent and lead lender of this revolving credit facility. The Credit Agreement provided for a five-year revolving credit facility of $100.0 million, which
included a $10.0 million sublimit for issuance of standby letters of credit (subsequently reduced to $3.6 million in September 2017), a $10.0 million sublimit
for swing line loans and a $10.0 million sublimit for alternative currency lending. The maturity date of the Credit Agreement was September 26, 2018. The
Credit Agreement also contained an expansion option permitting us to request an increase of the credit facility up to an aggregate additional $50.0 million,
subject to certain conditions. Borrowings under the revolving credit facility were to be used towards working capital and other general corporate purposes as
well as for the issuance of letters of credit.
Due to our delay in filing periodic reports, we were restricted from borrowing under the Credit Agreement. We entered into various waiver and amendment
agreements during the period of non-compliance with our filings. Significant amendments to the Credit Agreement were as follows:
•

On August 19, 2016, we agreed to pay a fee to the lenders equal to 0.15% of the revolving credit facility commitments. In addition, we agreed to
reduce the letter of credit sublimit under the Credit Agreement from $10.0 million to $4.8 million.

•

On June 30, 2017, we agreed to pay an additional fee to the lenders equal to 0.15% of the revolving credit facility commitments.

•

On September 29, 2017, the parties agreed to further reduce the revolving commitment amount from $100.0 million to $3.6 million, equal to the
amount of outstanding letters of credit. The facility was to expire on the earlier of September 26, 2018 or the date the letter of credit commitments
was equal to zero.

As of December 31, 2017, we did not have an outstanding balance under the revolving credit facility. As of December 31, 2017, $3.5 million in letters of
credit were outstanding, all of which had been fully cash collateralized by us.
On January 11, 2018, we voluntarily terminated the Credit Agreement and the Security and Pledge Agreement between the Company and Bank of America,
N.A. At the time of termination of the Credit Agreement, the $3.5 million in letters of credit remained outstanding; these letters of credit remain outstanding
and are cash collateralized.
Issuance and Sale of Senior Secured Convertible Notes
On January 16, 2018, we entered into certain agreements with funds affiliated with or managed by Starboard Value LP (collectively, “Starboard”), pursuant to
which, among other things, we issued and sold to Starboard $150.0 million in senior secured convertible notes (“Notes”) in exchange for $85.0 million in
cash and 2,600,000 shares of Common Stock valued at $65.0 million. We also granted to Starboard an option (the “Notes Option”) to acquire up to an
additional $50.0 million in senior secured convertible notes (the “Option Notes”). In addition, under the agreements, we have the right to conduct a rights
offering (the “Rights Offering”), which would be open to all of our stockholders, for up to $150.0 million in senior secured convertible notes (the “Rights
Offering Notes”).
The conversion price for the Notes (the “Conversion Price”) is equal to a 30% premium to the volume weighted average trading prices of the Common Stock
on each trading day during the ten consecutive trading days commencing on January 16, 2018, subject to a Conversion Price floor of $28.00 per share. In
accordance with the foregoing, the Conversion Price was set at $31.29 per share.
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The Notes mature on January 16, 2022 (the “Maturity Date”). Based upon the determination of the Conversion Price, interest on the Notes will accrue at 6.0%
per year through January 30, 2019. On each of January 30, 2019, January 30, 2020 and February 1, 2021, the interest rate on the Notes will reset, and interest
will thereafter accrue at a minimum of 4.0% per year and a maximum of 12.0% per year, based upon the then-applicable conversion premium in accordance
with the terms of the Notes. Interest on the Notes is payable, at the option of the Company, in cash, or, subject to certain conditions, through the issuance by
the Company of additional shares of Common Stock (the “PIK Interest Shares”). Any PIK Interest Shares so issued will be valued at the arithmetic average of
the volume-weighted average trading prices of the Common Stock on each trading day during the ten consecutive trading days ending immediately preceding
the applicable interest payment date.
The Notes Option granted to Starboard is exercisable, in whole or in part, at any time or times through the date that is five business days after we file a
registration statement relating to the Rights Offering. Option Notes may be purchased, at the option of Starboard, through the exchange of a combination of
cash and shares of Common Stock owned by Starboard, subject to certain limitations. Any Option Notes purchased pursuant to the Notes Option will have the
same terms, including as to maturity, interest rate, convertibility, and security, as the Notes.
Subject to the terms of the Rights Offering, if undertaken, we will distribute to all of our stockholders' rights to acquire Rights Offering Notes. Stockholders
of the Company who elect to participate in the Rights Offering will be allowed to elect to have up to 30% of the Rights Offering Notes they acquire pursuant
thereto delivered through the sale to or exchange with the Company of shares of Common Stock, with the per share value thereof equal to the closing price of
the Common Stock on the last trading day immediately prior to the commencement of the Rights Offering. The Rights Offering Notes will be substantially
similar to the Notes, except, among other things, with respect to: (i) the date from which interest thereon will begin to accrue and the maturity date thereof
(which will be four years from the date of issuance of the Rights Offering Notes) and (ii) the conversion price thereof, which will be equal to 130% of the
closing price of the Common Stock on the last trading day immediately prior to the commencement of the Rights Offering (subject to a conversion price floor
of $28.00 per share). Starboard also agreed to enter into one or more backstop commitment agreements, pursuant to which they will backstop up to $100.0
million in aggregate principal amount of Rights Offering Notes through the purchase of additional Notes.
Operating Activities
Our primary source of cash provided by operating activities is revenues generated from sales of our digital audience, advertising, TV and cross-platform and
movies measurement, planning and optimization products and services. Our primary uses of cash from operating activities include investments in personnel,
data and infrastructure to develop our products and services and support the anticipated growth in our business and customers using our products. Beginning
in 2016 and continuing into 2018, we have also incurred significant professional fees relating to the Audit Committee's investigation and subsequent audit and
compliance efforts and related litigation.
Cash provided by operating activities is calculated by adjusting our net loss for changes in working capital, as well as to exclude non-cash items such as:
depreciation, amortization of intangible assets, provision for bad debts, stock-based compensation, deferred tax provision (benefit), accrued litigation
settlements to be settled in Common Stock, non-cash vendor consideration, (gain) loss on asset dispositions, realized gain (loss) on marketable securities,
change in the fair value of our equity investment, gain on forgiveness of obligations and dispositions of property and equipment.
Net cash used in operating activities in 2017 was $56.4 million compared to net cash used of $55.9 million in 2016. The increase in cash used in operating
activities was primarily attributable to an increase in the net loss of $164.2 million, partially offset by an increase in changes in operating assets and liabilities
of $72.1 million and a decrease of $91.7 million in non-cash expenditures in 2017 as compared to 2016. The increase in our net loss and the change in
operating assets and liabilities was primarily attributable to the significant increase in accrued expenses related to our investigation and audit as well as the
accrual associated with the proposed settlement of the federal securities class action litigation. The 2017 increase in non-cash expenditures was largely
attributable to the accrual of certain litigation settlements to be settled in Common Stock and was partially offset by a decrease in stock-based compensation
expense as a result of the 2016 acceleration of equity awards held by certain Rentrak executives upon consummation of the merger, and as a result of the 2016
gain on asset dispositions of $33.5 million.
Net cash used in operating activities in 2016 was $55.9 million compared to net cash provided by of $59.4 million in 2015. The change in cash used in
(provided by) operating activities for 2016 was primarily related to an increase in the net loss by $39.0 million, a net increase of $65.6 million in the non-cash
expenditures, and net changes in operating assets and liabilities that resulted in a $10.7 million increase in cash used in operating activities in 2016. The net
increase in non-cash expenditures was largely attributable to non-cash vendor consideration and a $26.1 million increase in amortization of intangibles in
2016, attributable to the definite-lived intangible assets acquired as part of the acquisitions of Rentrak and the Compete assets during 2016, partially offset by
a net change of $38.1 million in the net gain on asset disposition, a net change of $3.9 million in net deferred tax benefits and a $0.5 million decrease in stockbased compensation expense.
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Investing Activities
Cash provided by or used in investing activities primarily consists of payments related to the acquisition or disposition of companies or assets and, to a lesser
degree, purchases of computer network equipment to support our technical infrastructure, maintenance of our databases and furniture and equipment to
support our operations. The extent of these investments will be affected by our ability to expand relationships with existing customers, grow our customer
base and introduce new digital formats.
Net cash provided by investing activities for 2017 was $18.3 million compared to net cash provided by investing activities of $47.8 million for 2016. This
decrease in cash provided by investing activities was largely attributable to $37.1 million acquired in 2016 as result of our merger with Rentrak, and $43.0
million in net cash received from the disposition of the DAx assets, offset by $27.3 million of net cash used to acquire certain assets of Compete in 2016.
These decreases were partially offset by $26.2 million of cash provided by the sale of marketable securities during 2017.
Net cash provided by investing activities in 2016 was $47.8 million compared to net cash used in investing activities of $17.0 million for 2015. This increase
in cash provided by investing activities was largely attributable to $37.1 million acquired in 2016 as a result of our merger with Rentrak, and $43.0 million in
net cash received from the disposition of the DAx business and $2.2 million of cash provided by the sale of marketable securities during 2016. These
increases were offset by $27.3 million of cash used to acquire certain assets of Compete and an increase in purchases of property and equipment to maintain
and expand our technical infrastructure.
Financing Activities
We used $7.5 million of cash in financing activities during 2017 compared to $51.3 million during 2016. The decrease in cash used was largely attributable to
a $27.3 million reduction in cash used to repurchase shares under our share repurchase program, which was suspended indefinitely in March 2016 after the
Audit Committee's investigation had commenced. We also used $16.8 million less in cash for shares repurchased pursuant to the exercise by stock incentive
plan participants of their right to use shares of Common Stock to satisfy their tax withholding obligations. In addition, we received $4.1 million less in
proceeds from the exercise of employee stock options and we used $1.8 million less in cash to make principal payments on capital lease obligations. These
decreases were partially offset by the receipt of $2.1 million more in proceeds from the minimum commitment agreements with WPP during 2017 compared
to 2016.
Cash used in financing activities was $51.3 million during 2016 compared to cash provided by financing activities of $63.5 million for 2015. The decrease in
cash used was largely attributable to $200.8 million in cash received from shares we issued to WPP, net of equity issuance costs incurred of $3.9 million,
during the year ended 2015. In addition, during 2016 we received $7.5 million less in proceeds from the exercise of our stock options, we used $9.9 million
less in cash for shares repurchased pursuant to the exercise by stock incentive plan participants of their right to use shares of Common Stock to satisfy their
tax withholding obligations and we received $5.5 million more in proceeds from the minimum commitment agreements. These changes were partially offset
by a decrease of $78.6 million in cash used to repurchase shares under our share repurchase program during 2016 compared to 2015 and a $2.2 million
increase in cash used for payments on our capital lease obligations.
Contractual Payment Obligations
The information set forth below summarizes our contractual obligations as of December 31, 2017 that are fixed and determinable.

(In thousands)

Operating lease obligations

Less Than
1 Year

Total

$

79,857

$

1-3 Years

15,190

$

More
Than 5
Years

3-5
Years

27,108

$

21,265

$

16,294

Capital lease obligations

8,603

6,525

2,032

36

10

Software license arrangements

5,001

3,158

1,843

—

—

—

—

—

—

—

Unconditional purchase obligations

77,157

19,330

49,405

8,422

—

Other purchase obligations

22,412

7,706

14,706

—

—

Long-term debt obligations (1)

Total

$

193,030

$

51,909

$

95,094

$

29,723

$

16,304

(1) On

January 11, 2018, we voluntarily terminated the Credit Agreement and the Security and Pledge Agreement between us and Bank of America N.A., as
administrative agent, and other lenders. We did not have access to other borrowings under the Credit Agreement at the time of termination. Refer to Footnote
20, Subsequent Events, for details of the new financing arrangements with Starboard in January 2018.
As of December 31, 2017, we had non-current deferred tax liabilities of $3.6 million and gross unrecognized tax benefits of $2.5 million, including $0.3
million of interest and penalties classified as other long-term liabilities on our Consolidated Balance Sheets.
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We are unable to make a reasonable estimate of the timing of payments in individual years in connection with these tax liabilities; therefore, such amounts are
not included in the above contractual payment obligations table.
Our principal lease commitments consist of obligations under leases for office space, computer and telecommunications equipment and software agreements.
We financed the purchase of some of our computer equipment under capital lease arrangements over a period of 36 to 42 months.
Other unconditional purchase obligations are comprised of commitments associated with network operators. Other purchase obligations are primarily
comprised of commitments associated with vendors to perform operational aspects of panel recruitment, compliance, inventory management, support and
collection of panel demographic data.
As of December 31, 2017, $3.5 million in letters of credit were outstanding under the Credit Agreement. These letters of credit may be reduced periodically,
provided we meet the conditional criteria of each related lease agreement.
Future Capital Requirements
Our ability to generate cash is subject to our performance, general economic conditions, industry trends and other factors, including expenses from ongoing
compliance efforts and related to various litigation. To the extent that our existing cash, cash equivalents, short-term investments, operating cash flow and the
proceeds from the 2018 issuance and sale of senior secured convertible notes are insufficient to fund our future activities and requirements, we may need to
raise additional funds through public or private equity or debt financing. If we issue additional equity securities in order to raise additional funds, further
dilution to existing stockholders may occur. The delayed filing of our periodic reports with the SEC may impair our ability to obtain additional financing and
access the capital markets. As a result of our delayed filings, we will not be eligible to register the offer and sale of our securities using a registration
statement on Form S-3 until we have timely filed all periodic reports required under the Exchange Act for twelve months.
As described in Footnote 11, Commitments and Contingencies, of the Notes to Consolidated Financial Statements on September 10, 2017, we, along with all
derivative plaintiffs and named individual defendants, reached a proposed settlement of the federal securities class action litigation, subject to court approval,
pursuant to the terms of which the settlement class will receive a total of $27.2 million in cash and $82.8 million in our Common Stock to be issued and
contributed by us to a settlement fund to resolve all claims asserted against us. All of the $27.2 million in cash would be funded by our insurers. We have the
option to fund all or a portion of the $82.8 million with cash in lieu of our Common Stock. The proposed settlement further provides that comScore denies all
claims of wrongdoing or liability. On December 28, 2017, the parties entered into a Stipulation and Agreement of Settlement to be filed in the United States
District Court for the Southern District of New York. The plaintiffs filed a motion for preliminary approval of the settlement on January 12, 2018 and
following a hearing on that motion, the Court entered an order preliminarily approving the settlement on January 29, 2018. The settlement remains subject to
final approval by the Court, which is expected to occur in mid-2018. As of December 31, 2017, we have reserved $110.0 million in accrued litigation
settlements for the gross settlement amount, and recorded $27.2 million in insurance recoverable on litigation settlements for the insurance proceeds expected
from our insurers.
Pending Equity Awards
Due to our inability to file periodic reports with the SEC, we have been unable to use our registration statement on Form S-8 to grant equity awards to
directors and employees, including executive officers, since February 2016. Further, in March 2017, the 2007 Equity Incentive Plan's ten-year term expired.
We expect to propose a new equity incentive plan for adoption at our next annual meeting of stockholders, and to grant equity awards once that plan is
adopted. As of December 31, 2017, in accordance with our compensation program for all employees and directors, we anticipate making equity awards
having an aggregate value of $42.9 million, of which $16.9 million was accrued. These awards were recommended for employees and directors in 2016 and
2017 but were not granted as of December 31, 2017. Based on the closing bid price of our Common Stock on the OTC Pink Tier on March 15, 2018, $26.29
per share, we would expect to award approximately 1,633,146 shares in connection with the equity awards known as of December 31, 2017. In addition, we
expect to issue additional equity awards for 2017 service or otherwise. The actual number of shares issued will be based upon the prevailing trading price of
our Common Stock at the time the shares are actually issued.
Recent Accounting Pronouncements
Recent accounting pronouncements are detailed in Footnote 2, Summary of Significant Accounting Policies, of the Notes to Consolidated Financial
Statements.
Off-Balance Sheet Arrangements
We have no off-balance sheet arrangements (as defined in Item 303 of Regulation S-K) other than operating lease obligations and other purchase obligations.
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Critical Accounting Policies and Estimates
Our discussion and analysis of our financial condition and results of operations are based on our Consolidated Financial Statements, which have been
prepared in accordance with generally accepted accounting principles in the U.S. ("GAAP"). The preparation of these financial statements requires us to
make estimates, assumptions and judgments that affect the amounts reported in our Consolidated Financial Statements and the accompanying Notes to
Consolidated Financial Statements. We base our estimates on historical experience and on various other assumptions that we believe to be reasonable under
the circumstances. Actual results may differ from these estimates.
While our significant accounting policies are described in more detail in the Notes to Consolidated Financial Statements included in Item 8 of this 10-K, we
believe the following accounting policies to be the most critical to the judgments and estimates used in the preparation of our Consolidated Financial
Statements.
Revenue Recognition
We recognize revenues when the following criteria are met: (i) persuasive evidence of an arrangement exists, (ii) delivery has occurred or the services have
been rendered, (iii) the fee is fixed or determinable, and (iv) collection of the resulting receivable is reasonably assured.
We generate revenues from delivery of subscription-based access to our online database or by delivering information obtained from the database, usually in
the form of periodic custom reports. Subscription based revenues are typically recognized on a straight-line basis over the data delivery period, which
generally ranges from three to twenty-four months. We recognize revenue net of sales taxes remitted to government authorities.
Revenues are also generated through survey services under contracts ranging in term from two months to one year. Survey services consist of survey design
with subsequent data collection, analysis and reporting. At the outset of an arrangement, total arrangement consideration is allocated between the
development of the survey and subsequent data collection, analysis and reporting services based on relative selling price. Revenue allocated to the survey is
recognized when it is approved by the customer and revenue allocated to the data collection, analysis and reporting services is recognized on a straight-line
basis over the estimated data collection and reporting period once the survey has been delivered. Any change in the estimated data collection and reporting
period results in an adjustment to revenues recognized in future periods.
Certain of our arrangements contain multiple elements, consisting of the various services we offer. Multiple element arrangements typically consist of either
subscriptions to multiple online products or a subscription to our online database combined with customized services. We allocate arrangement consideration
at the inception of an arrangement to all deliverables, if they represent a separate unit of accounting, based on their relative selling prices. A deliverable
qualifies as a separate unit of accounting when the delivered element has stand-alone value to the customer. The guidance establishes a hierarchy to determine
the selling price to be used for allocating arrangement consideration to deliverables: (i) vendor-specific objective evidence of fair value (“VSOE”), (ii) thirdparty evidence of selling price (“TPE”) if VSOE is not available, or (iii) the vendor's BESP if neither VSOE nor TPE are available. VSOE generally exists
only when we sell the deliverable separately and is the price charged by us for that deliverable on a stand-alone basis. BESP reflects our estimate of what the
selling price of a deliverable would be if it were sold regularly on a stand-alone basis.
We generally do not have VSOE for its arrangements, and TPE is generally not available because our service offerings are highly differentiated and we are
unable to obtain reliable information on the products and pricing practices of our competitors. As such, BESP is generally used to allocate the total
arrangement consideration at the arrangement inception based on each element’s relative selling price.
Our process for determining BESP involves judgment based on multiple factors that may vary depending upon the unique facts and circumstances related to
each product suite and deliverable. We determine BESP by considering external and internal factors including, but not limited to, current pricing practices,
pricing concentrations such as industry, channel, customer class or geography, internal costs and market penetration of a product or service. The total
arrangement consideration is allocated to each of the elements based on the relative selling price. If the BESP is determined as a range of selling prices, the
mid-point of the range is used in the relative selling price method. Once the total arrangement consideration has been allocated to each deliverable based on
the relative allocation of the arrangement fee, we commence revenue recognition for each deliverable on a stand-alone basis as the data or service is
delivered. BESP is analyzed on an annual basis or more frequently if deemed likely that changes in the estimated selling prices have occurred.
For contracts that include variable revenue amounts, the related portion of variable revenue is deferred until the amounts are fixed or determinable and we are
reasonably assured that the amounts due are collectible.
Generally, contracts are non-refundable and non-cancellable. In the event a portion of a contract is refundable, revenue recognition is delayed until the refund
provisions lapse. Some customers have the right to cancel their contracts by providing a written notice of cancellation. If a customer cancels its contract, the
customer is generally not entitled to a refund for prior services.
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Advance payments are recorded as deferred revenue until services are delivered or obligations are met and revenue is earned. Deferred revenue represents the
excess of amounts invoiced over amounts recognized as revenues. Deferred revenue to be recognized in the succeeding twelve-month period is classified as
current deferred revenue and the remaining amounts are classified as non-current deferred revenue.
We may enter into multiple contracts with a single counterparty. We determine if the contracts were contemporaneous in nature and may determine, from
time-to-time, that two or more contracts should be combined and accounted for as a single arrangement.
The determination of whether revenue should be reported on a gross or net basis is based on an assessment of whether we act as a principal or an agent in the
transaction. In certain cases, we are considered the agent, and we record revenue equal to the net amount retained when the fee is earned. In these cases, costs
incurred with third-party suppliers are excluded from our cost of revenues. We assess whether it or the third-party supplier is the primary obligor and evaluate
the terms of our customer arrangements as part of this assessment. In addition, we consider other key indicators such as latitude in establishing price,
inventory risk, nature of services performed, discretion in supplier selection and credit risk.
We enter a limited number of monetary contracts that involve the purchase and sale of services with a single counterparty. We assess each contract, as it is
executed, to determine if the revenue and expense should be provided gross or net. We currently present expenses for these contracts net of subscription fees
as cost of revenues in the Consolidated Statements of Operations and Comprehensive Loss.
Goodwill and Intangible Assets
Goodwill represents the excess of the purchase price over the fair value of identifiable assets acquired and liabilities assumed when a business is acquired.
The valuation of intangible assets and goodwill involves the use of management’s estimates and assumptions, and can have a significant impact on future
operating results. We initially record our intangible assets at fair value. Intangible assets with finite lives are amortized over their estimated useful lives while
goodwill is not amortized but is evaluated for impairment at least annually, as of October 1, by comparing the fair value of a reporting unit to its carrying
value including goodwill recorded by the reporting unit.
We have one reporting unit. As such, we perform the impairment assessment for goodwill at the enterprise level. Goodwill is reviewed for possible
impairment between annual tests if an event occurs or circumstances change that would more likely than not reduce the fair value of the reporting unit below
its carrying value. We initially assess qualitative factors to determine if it is necessary to perform the two-step goodwill impairment review. We review the
goodwill for impairment using the two-step process if, based on our assessment of the qualitative factors, we determine that it is more likely than not that the
fair value of its reporting unit is less than its carrying value, or we decide to bypass the qualitative assessment. We review the carrying value of our reporting
unit utilizing a discounted cash flow model, and, where appropriate, a market value approach is also utilized to supplement the discounted cash flow model.
We make assumptions regarding estimated future cash flows, discount rates, long-term growth rates and market values to determine the estimated fair value of
its reporting unit.
A discounted cash flow analysis requires the use of various assumptions, including, expectations of future cash flows, growth rates, tax rates, and discount
rates in developing the present value of projected cash flows. The following assumptions are significant to our discounted cash flow analysis:
Projected Financial Performance: expected future cash flows and growth rates are based upon assumptions for the Company’s future revenue
growth and operating costs. Actual results of operations and cash flows will likely differ from those utilized in our discounted cash flow analysis,
and it is possible that those differences could be material. We monitor for events and circumstances that could negatively impact the key assumptions
in determining fair value, including long-term revenue growth projections, profitability, discount rates, volatility in our market capitalization, general
industry, micro and macro-economic conditions.
Long-term growth rate: the long-term growth rate represents the rate at which our single reporting unit’s earnings are expected to grow or losses
decrease. Our assumed long-term growth rate was based on projected long-term inflation and gross domestic product growth estimates for the
countries in which we operate and a long-term growth estimate for our business and the industry in which we operate. The long-term growth rate
utilized in the 2017 analysis was 3.0%.
Discount rate: our reporting unit’s future cash flows are discounted at a rate that is consistent with our average weighted average cost of capital that
is likely to be utilized by marked participants. The weighted-average cost of capital is our estimate of the overall returns required by both debt and
equity investors, weighted by their respective contributions of capital. The discount rate utilized in our 2017 analysis was 10.5%.
In addition, we also use a market-based approach to estimate the value of our reporting unit. The market value is estimated by comparing it to publicly-traded
companies and/or to publicly-disclosed business mergers and acquisitions in similar lines of business. The value of the business entity is based on pricing
multiples of certain financial parameters observed in the comparable companies.
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Goodwill allocated to our single reporting unit as of December 31, 2017 was $642.4 million. The results of the October 1, 2017 annual impairment test
resulted in the fair value our reporting unit exceeding the carrying value by 35%. We monitor for events and circumstances that could negatively impact the
key assumptions in determining fair value, including long-term revenue growth projections, profitability, discount rates, volatility in our market capitalization,
and general industry, market and macro-economic conditions. It is possible that future changes in such circumstances, or in the variables associated with the
judgments, assumptions and estimates used in assessing the fair value of the reporting unit, would require us to record a non-cash impairment charge.
Impairment of Long-Lived Assets
Our long-lived assets primarily consist of property and equipment and intangible assets. We evaluate our long-lived assets for impairment whenever events or
changes in circumstances indicate the carrying value of such assets may not be recoverable. Conditions that would necessitate an impairment assessment
include a significant decrease in the market price of a long-lived asset, a significant adverse change in the extent or manner in which a long-lived asset is
being used or in its physical condition, a significant adverse change in legal factors or in the business climate that could affect the value of a long-lived asset,
including an adverse action or assessment by a regulator, an accumulation of costs significantly in excess of the amount originally expected for the acquisition
or construction of a long-lived asset, a current-period operating or cash flow loss combined with a history of operating or cash flow losses or a projection or
forecast that demonstrates continuing losses associated with the use of a long-lived asset or a current expectation that, more likely than not, a long-lived asset
will be sold or otherwise disposed of before the end of its previously estimated useful life.
If an indication of impairment is present, we compare the estimated undiscounted future cash flows to be generated by the asset group to its carrying amount.
Recoverability measurement and estimation of undiscounted cash flows are grouped at the lowest level for which identifiable cash flows are largely
independent of the cash flows of other assets and liabilities. If the undiscounted future cash flows are less than the carrying amount of the asset group, we
record an impairment loss equal to the excess of the asset group’s carrying amount over its fair value. The fair value is determined based on valuation
techniques such as a comparison to fair values of similar assets or using a discounted cash flow analysis. Although we believe that the carrying values of its
long-lived assets are appropriately stated, changes in strategy or market conditions, significant technological developments or significant changes in legal or
regulatory factors could significantly impact these judgments and require adjustments to recorded asset balances. There were no impairment charges
recognized during the years ended 2017, 2016 or 2015.
Stock-Based Compensation
We estimate the fair value of stock-based awards on the date of grant. The fair value of stock options with only service conditions is determined using the
Black-Scholes option-pricing model.
No stock options were granted during the years ended December 31, 2017, 2016 and 2015.
The following are the assumptions used in valuing the options that were assumed in the Rentrak merger during the year ended 2016:
Dividend yield

0.00%

Expected volatility

41.18% - 44.51%

Risk-free interest rate

0.54% - 0.63%

Expected life of options (in years)

1.37

- 1.87

Dividend yield — We have never declared or paid a cash dividend on our Common Stock and have no plans to pay cash dividends in the foreseeable future.
Expected volatility — Volatility is a measure of the amount by which a financial variable such as a share price has fluctuated (historical volatility) or is
expected to fluctuate (expected volatility) during a period. We considered the historical volatility of our stock price over a term similar to the expected life of
the options in determining expected volatility.
Risk-free interest rate — We used rates on the grant date of zero-coupon government bonds with maturities over periods covering the term of the awards,
converted to continuously compounded forward rates.
Expected life of the options — This is the period of time that the options granted are expected to remain outstanding.
The fair value of restricted stock units and restricted stock awards is based on the closing price of our Common Stock on the date of grant. We then amortize
the fair value of awards expected to vest on a ratable straight-line basis over the requisite service periods of the awards, which is generally the period from the
grant date to the end of the vesting period. The determination of the fair value of our stock option awards is based on a variety of factors including, but not
limited to, our Common Stock price, risk free rate, expected stock price volatility over the expected life of awards, and actual and projected exercise behavior.
Additionally, we have estimated forfeitures for stock-based awards at the dates of grant based on historical experience and adjusted for future
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expectation. We perform a review of the forfeiture rate assumption at least annually or as deemed necessary if there are changes that could potentially
significantly impact the future rate of forfeiture of its stock-based awards. The forfeiture estimate is revised as necessary if actual forfeitures differ from these
estimates.
We issue restricted stock awards with restrictions that lapse upon the passage of time (service vesting), achieving performance targets, or some combination.
For those restricted stock awards with only service vesting, we recognize compensation cost on a straight-line basis over the service period. For awards with
performance conditions only, or both performance and service conditions, we start recognizing compensation cost over the remaining service period, when it
is probable the performance condition will be met. Stock awards that contain performance vesting conditions are excluded from diluted earnings per share
computations until the contingency is met as of the end of that reporting period.
Due to our inability to file our periodic reports with the SEC, we have been unable to use our registration statement on Form S-8 to grant equity awards to
directors and employees, including executive officers, since February 2016. For a discussion of our pending or otherwise contemplated equity awards, refer to
the section "Pending Equity Awards" above. The pending or contemplated equity awards have vesting terms ranging from immediate vesting at time of grant
to four-year vesting terms. The expected to vest fair value of the unvested equity awards at the grant date will amortize ratably on a straight-line basis over the
requisite service period of the awards, the period from the grant date to the end of the vesting period.
Income Taxes
Income taxes are accounted for using the asset and liability method. Deferred income taxes are provided for temporary differences in recognizing certain
income, expense and credit items for financial reporting purposes and tax reporting purposes. Such deferred income taxes primarily relate to the difference
between the tax bases of assets and liabilities and their financial reporting amounts. Deferred tax assets and liabilities are measured by applying enacted
statutory tax rates applicable to the future years in which deferred tax assets or liabilities are expected to be settled or realized. ASU 2016-09, Compensation Stock Compensation (Topic 718), contains several amendments that simplify the accounting for employee share-based payment transactions, including the
accounting for income taxes. The new standard eliminates the accounting recognition for excess tax benefits in additional paid-in capital and the recognition
of tax deficiencies either as an offset to accumulated excess tax benefits in Additional Paid-In Capital or in the income tax provision. For tax benefits that
were not previously recognized because the related tax deduction had not reduced taxes payable, a cumulative-effect adjustment must be recorded in retained
earnings as of the beginning of the year of adoption, net of any valuation allowance required on the deferred tax asset created by the transition guidance. We
adopted ASU 2016-09 in the first quarter of 2016 and have applied the modified retrospective transition approach. Early adoption of the new standard
resulted in an adjustment as of January 1, 2016 to accumulated stockholders' deficit of $0.3 million related to the tax benefits of a foreign subsidiary.
Beginning in 2016, all excess tax benefits and tax deficiencies are recognized in the income tax provision in the period in which they occur.
We record a valuation allowance when we determine, based on available positive and negative evidence, that it is more-likely-than-not that some portion or
all of our deferred tax assets will not be realized. We determine the realizability of our deferred tax assets primarily based on the reversal of existing taxable
temporary differences and projections of future taxable income (exclusive of reversing temporary differences and carryforwards). In evaluating such
projections, we consider our history of profitability, the competitive environment, and general economic conditions. In addition, we consider the time frame
over which it would take to utilize the deferred tax assets prior to their expiration.
For certain tax positions, we use a more-likely-than-not threshold based on the technical merits of the tax position taken. Tax positions that meet the morelikely-than-not recognition threshold are measured at the largest amount of tax benefits determined on a cumulative probability basis, which are more-likelythan-not to be realized upon ultimate settlement in the financial statements. Our policy is to recognize interest and penalties related to income tax matters in
income tax expense.
On December 22, 2017, the TCJA was signed into law. The TCJA made substantial changes to U.S. tax law, including a reduction in the corporate tax rate
from 35% to 21%, a limitation on deductibility of interest expense, a limitation on the use of net operating losses to offset future taxable income, the
allowance of immediate expensing of capital expenditures, deemed repatriation of foreign earnings through a transition tax and significant changes to the
taxation of foreign earnings going forward. While these provisions are not effective until January 1, 2018 and beyond, we are required to recognize the effect
of certain legislative changes, such as a change in tax rates, in the period the change is enacted.
In December 2017, the SEC staff issued Staff Accounting Bulletin ("SAB") 118, which provides guidance on how to appropriately report significant
legislative changes in financial statements when the accounting for the changes has not been completed. The guidance allows companies to report a
provisional amount based on a reasonable estimate of the impact in their financial statements that can be adjusted during a one-year measurement period,
similar to the accounting for business combinations.
As of December 31, 2017, we consider accounting to be complete for the reduction in the U.S. corporate income tax rate, which resulted in an income tax
benefit of $3.6 million for the re-measurement of our deferred tax liabilities associated with tax deductible goodwill and other indefinite-lived liabilities that
are deemed to reverse at the lower tax rate. Absent these deferred tax liabilities,
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we are in a net U.S. deferred tax asset position that is offset by a full valuation allowance. The amount of valuation allowance required against our U.S.
deferred tax assets also changed as a result of certain provisions in the TCJA, for which an income tax benefit of $4.7 million has been recorded. We consider
the accounting to be complete for this change as well.
The TCJA includes a one-time mandatory repatriation transition tax on the net accumulated earnings and profits of a U.S. taxpayer’s foreign subsidiaries. We
have performed an earnings and profits analysis and have determined that there will be no income tax effect in the current period. As such, the preliminary
accounting for this matter is generally complete.
The other significant provisions are not yet effective but may impact income taxes in future years. These include: an exemption from U.S. tax on dividends of
future foreign earnings, a limitation on the current deductibility of net interest expense in excess of 30% of adjusted taxable income, a limitation of net
operating losses generated after 2018 to 80% of taxable income, an incremental tax (base erosion anti-abuse tax or “BEAT”) on excessive amounts paid to
foreign related parties, and a minimum tax on certain foreign earnings in excess of 10% of the foreign subsidiaries tangible assets (global intangible low-taxed
income or “GILTI”). We are still reviewing and assessing these provisions and their potential impact on our financial results.
ITEM 7A.

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Market risk represents the risk of loss that may impact our financial position due to adverse changes in financial market prices and rates. We do not hold or
issue financial instruments for trading purposes or have any derivative financial instruments. To date, most payments made under our contracts are
denominated in U.S. dollars and we have not experienced material gains or losses as a result of transactions denominated in foreign currencies.
As of December 31, 2017, our cash reserves were maintained in bank deposit and money market accounts totaling $37.9 million. The cash is held for working
capital purposes. We also maintained $7.3 million in restricted cash that is required to collateralize our letter of credit and certain capital lease obligations
with as well corporate credit card obligations.
We operate globally and we predominantly generate revenues and expenses in local currencies. We operate in several countries in South America, as well as
countries throughout Europe and Asia Pacific. As such, we have exposure to adverse changes in exchange rates associated with revenues and operating
expenses of our foreign operations, but we believe this exposure is not material at this time. We have not engaged in any transactions that hedge foreign
currency exchange rate risk.
There can be no guarantee that exchange rates will remain constant in future periods. In addition to the impact from the U.S. Dollar to euro exchange rate
movements, we are also impacted by movements in the exchange rates between the U.S. Dollar and various South American, Asia Pacific and other European
currencies. We have evaluated and assessed the potential effect of this risk and concluded that near-term changes in currency rates should not materially
adversely affect our financial position, results of operations or cash flows. We performed a sensitivity analysis, assuming a 10% decrease in the value of
foreign currencies in which we operate. Our analysis has determined that a 10% decrease in value would have resulted in a $0.6 million decrease to our
operating loss for 2017 and a 10% increase in value would have resulted in a $0.6 million increase to our operating loss for the year ended 2017.
Cash held overseas could be subject to income tax withholding payments if funds were repatriated to the U.S., which could range from 5% to 17.5% of the
amount repatriated. As of December 31, 2017, $11.9 million of the $37.9 million in cash and cash equivalents was held by foreign subsidiaries that could be
subject to repatriation.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the stockholders and the Board of Directors of comScore, Inc.
Opinion on the Financial Statements
We have audited the accompanying consolidated balance sheet of comScore, Inc. and its subsidiaries (the "Company") as of December 31, 2017, the related
consolidated statement of operations and comprehensive loss, stockholders’ equity, and cash flows for the year ended December 31, 2017, and the related
notes (collectively referred to as the "financial statements"). In our opinion, the financial statements present fairly, in all material respects, the financial
position of the Company as of December 31, 2017, and the results of its operations and its cash flows for the year ended December 31, 2017, in conformity
with accounting principles generally accepted in the United States of America.
We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the Company's
internal control over financial reporting as of December 31, 2017, based on criteria established in Internal Control - Integrated Framework (2013) issued by
the Committee of Sponsoring Organizations of the Treadway Commission and our report dated March 23, 2018, expressed an adverse opinion on the
Company's internal control over financial reporting because of material weaknesses.
Basis for Opinion
These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the Company's financial
statements based on our audits. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the Company
in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.
We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. Our audit included performing procedures
to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to those risks.
Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audit also included
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the financial
statements. We believe that our audit provides a reasonable basis for our opinion.
/s/ Deloitte & Touche LLP
McLean, VA
March 23, 2018
We have served as the Company's auditor since 2017.
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Report of Independent Registered Public Accounting Firm
The Board of Directors and Stockholders of comScore, Inc.
We have audited the accompanying consolidated balance sheet of comScore, Inc. as of December 31, 2016, and the related consolidated statements of
operations and comprehensive loss, stockholders’ equity and cash flows for each of the two years in the period ended December 31, 2016. These financial
statements are the responsibility of the Company's management. Our responsibility is to express an opinion on these financial statements based on our audits.
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our audits
provide a reasonable basis for our opinion.
In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial position of comScore, Inc. at
December 31, 2016, and the consolidated results of its operations and its cash flows for each of the two years in the period ended December 31, 2016, in
conformity with U.S. generally accepted accounting principles.
As discussed in Note 1 to the consolidated financial statements, stockholders’ equity as of January 1, 2015 has been restated to correct various errors related
to the Company’s internal investigation, including errors related to revenue recognition and income taxes.
/s/ Ernst & Young LLP
Tysons, Virginia
March 23, 2018
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COMSCORE, INC.
CONSOLIDATED BALANCE SHEETS
(In thousands, except share amounts)
December 31,
2017

2016

Assets
Current assets:
Cash and cash equivalents

$

Restricted cash

37,859

$

84,111

7,266

4,230

—

28,412

Accounts receivable, net of allowance ($2,899 and $8,412 of accounts receivable attributable to related
parties)

82,029

96,230

Prepaid expenses and other current assets ($0 and $2,923 attributable to related parties)

15,168

19,450

Marketable securities

Insurance recoverable on litigation settlements
Total current assets
Property and equipment, net

37,232

—

179,554

232,433

28,893

42,001

Other non-current assets ($0 and $185 attributable to related parties)

7,259

7,176

Deferred tax assets

4,532

5,117

Intangible assets, net

159,777

194,168

Goodwill

642,424

639,897

Total assets

$

1,022,439

$

1,120,792

$

27,889

$

7,204

Liabilities and Stockholders' Equity
Current liabilities:
Accounts payable ($2,715 and $17 attributable to related parties)
Accrued expenses ($5,857 and $5,141 attributable to related parties)

86,031

52,907

Accrued litigation settlements

27,718

—

Other short-term liabilities
Deferred revenue ($2,755 and $4,654 attributable to related parties)
Deferred rent
Capital lease obligations

2,998

2,860

98,367

99,412

1,239

590

6,248

12,904

250,490

175,877

Deferred rent

9,394

9,009

Deferred revenue

2,053

2,733

Deferred tax liabilities

3,641

7,688

2,103

8,003

Total current liabilities

Capital lease obligations
Accrued litigation settlements
Other long-term liabilities
Total liabilities

90,800

—

7,466

12,629

365,947

215,939

—

—

Commitments and contingencies
Stockholders’ equity:
Preferred stock, $0.001 par value per share; 5,000,000 shares authorized at December 31, 2017 and 2016;
no shares issued or outstanding as of December 31, 2017 or 2016
Common stock, $0.001 par value per share; 100,000,000 shares authorized as of December 31, 2017 and
2016; 60,053,843 shares issued and 57,289,047 shares outstanding as of December 31, 2017 and
59,937,393 shares issued and 57,172,597 shares outstanding as of December 31, 2016, respectively
Additional paid-in capital
Accumulated other comprehensive loss

60

60

1,407,717

1,380,881

(6,224)

(12,420)

Accumulated deficit

(609,091)

(327,698)

Treasury stock, at cost, 2,764,796 shares as of December 31, 2017 and 2016, respectively

(135,970)

(135,970)

Total stockholders’ equity

656,492

Total liabilities and stockholders’ equity

$
See accompanying Notes to Consolidated Financial Statements.
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COMSCORE, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS
(In thousands, except share and per share data)
Years Ended December 31,
2017

Revenues (1)

$

Cost of revenues (1) (2) (3)
Selling and marketing

(1) (2) (3)

2016

403,549

$

2015

399,460

$

270,803

193,605

173,080

111,904

130,509

126,311

96,344

Research and development (1) (2) (3)

89,023

86,975

52,718

General and administrative (1) (2) (3)

74,651

97,517

72,493

(1)

83,398

46,617

—

Amortization of intangible assets

34,823

31,896

8,608

(33,457)

4,671

Investigation and audit related

(Gain) loss on asset dispositions

—

Settlement of litigation, net

82,533

2,363

Restructuring

10,510

—

—

699,052

531,302

345,898

(295,503)

(131,842)

(75,095)

(478)

(1,321)

Total expenses from operations
Loss from operations
Interest expense, net

(1)

(661)

(840)

Other income, net

15,205

12,371

Loss from foreign currency transactions

(3,151)

(1,231)

(1,331)

(284,110)

(121,180)

(77,738)

Loss before income taxes
Income tax benefit (provision)

2,717

Net loss

9

4,007

(484)

$

(281,393)

$

(117,173)

$

(78,222)

$

(4.90)

$

(2.10)

$

(2.07)

Net loss per common share:
Basic
Diluted

(4.90)

(2.10)

(2.07)

Weighted-average number of shares used in per share calculation - Common
Stock:
Basic

57,485,755

55,728,090

37,879,091

Diluted

57,485,755

55,728,090

37,879,091

Comprehensive loss:
Net loss

$

(281,393)

$

(117,173)

$

(78,222)

Other comprehensive income (loss):
Foreign currency cumulative translation adjustment

6,168

Unrealized gain on marketable securities, net

(1,170)

24

Reclassification of realized loss on the sale of marketable securities, net

4

Total comprehensive loss

$

70

(275,197)

(5,775)

169

—

19
$

(118,155)

—
$

(83,997)
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(1)

For the years ended December 31, 2017 and 2016 and for the period April 1, 2015 through December 31, 2015 (refer to Footnote 17, Related Party
Transactions of the Notes to Consolidated Financial Statements for additional information), transactions with related parties are included in the line items
above as follows:
2017

Revenues

$

2016

13,181

Cost of revenues

$

2015

9,688

$

(41,422)

12,956

15,695

2,244

Selling and marketing

157

1,743

460

Research and development

119

3,662

13

General and administrative

777

633

24

16,844

2,563

—

672

1,106

555

Investigation and audit related
Interest income, net
(2) Amortization

of stock-based compensation expense is included in the line items above as follows:
2017

Cost of revenues

$

2016

1,766

$

2015

4,841

$

5,247

Research and development

2,270

5,902

5,193

General and administrative

8,031

24,785

24,402

$
(3)

17,314

10,967

5,886

Selling and marketing

$

46,495

11,502

$

Excludes amortization of intangible assets, which is presented separately in the Consolidated Statements of Operations and Comprehensive Loss.
See accompanying Notes to Consolidated Financial Statements.
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COMSCORE, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(In thousands, except share data)
Common Stock
Shares

Balance as of January 1,
2015 (as originally reported)
Restatement adjustments

(1)

Balance as of January 1,
2015 (As restated)

Amount

34,174,466

$

—
34,174,466

36

$

—
$

36

324,176

$

321,219

—

—

—

Foreign currency translation
adjustment

—

—

—

6,043,683

5

258,873

Subscription Receivable

$

(2,957)

Net loss

Issuance of Common Stock
for acquisitions (2)

Accumulated
Other
Comprehensive
Income (Loss)

Additional
Paid-In
Capital

(5,591) $
(72)

$

(5,663) $
—

Accumulated
Deficit

Treasury
stock, at cost

Total
Stockholders’
Equity

(93,076) $ (50,280) $

175,265

(39,504)

(42,533)

—

(132,580) $ (50,280) $

132,732

—

(78,222)

—

—

(5,775)

—

—

47,518

(5,775)

(78,222)

306,396

—

—

(15,744)

—

—

—

(15,744)

Exercise of Common Stock
options

276,464

—

11,623

—

—

—

11,623

Issuance of restricted stock

195,595

—

—

—

—

—

—

Restricted stock canceled

(10,263)

—

—

—

—

—

—

Restricted stock units vested

790,115

1

(1)

—

—

—

—

Common Stock received for
tax withholding

(545,411)

(1)

(28,159)

—

—

—

(28,160)

—

(1,335)

—

—

—

(1,335)

Excess tax benefits from
stock-based compensation
Repurchase of Common
Stock
Stock-based compensation
Balance as of December 31,
2015

—
(1,949,580)
—
38,975,069

$

—

—

—

—

—

46,579

—

—

41

$

593,055

$

(11,438) $

Adoption of ASU 2016-09

—

—

—

—

Net loss

—

—

—

—

Foreign currency translation
adjustment

—

—

—

Unrealized gain on
marketable securities, net of
tax

—

—

—

Subscription Receivable

(105,916)
—

(210,802) $ (108,678) $
277

46,579
262,178
277

—

(117,173)

—

—

(1,170)

188

—

—

(1,170)

(117,173)

(105,916)

188

—

—

(5,521)

—

—

—

(5,521)

Exercise of Common Stock
options

225,088

—

4,139

—

—

—

4,139

Issuance of restricted stock

214,010

—

—

—

—

—

—

18,303,796

18

753,400

—

—

—

753,418

—

—

—

—

—

—
—

Issuance of common stock for
Rentrak acquisition
Restricted stock canceled

(1,750)

Restricted stock units vested

405,031

1

(1)

—

—

—

Common Stock received for
tax withholding

(279,301)

—

(18,292)

—

—

—

Repurchase of Common
Stock

(675,672)

—

—

—

—

—

—

—

—

Other

6,326

72

(27,292)
—

(18,292)
(27,292)
—
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Stock-based compensation
Balance as of December 31,
2016

$

60

54,101
$

1,380,881

—
$

(12,420) $

—

—

(327,698) $ (135,970) $

904,853

—

—

—

—

—

(281,393)

—

—

11,012

—

—

—

11,012

Foreign currency translation
adjustment

—

—

—

6,168

—

—

6,168

Unrealized gain on
investments, net of tax

—

—

—

28

—

—

28

Restricted stock units vested

185,754

—

—

—

—

—

—

Common Stock received for
tax withholding

(69,304)

—

(1,514)

—

—

—

(1,514)

—

17,338

—

—

—

17,338

—
57,289,047

$

60

$

1,407,717

$

(6,224) $

(281,393)

54,101

Subscription Receivable

Balance as of December 31,
2017
(2)

57,172,597

—

Net loss

Stock-based compensation

(1)

—

(609,091) $ (135,970) $

Refer to Footnote 1, Organization, of the Notes to Consolidated Financial Statements for discussion of restatement adjustments to January 1, 2015 stockholders' equity.
Included in issuance of Common Stock for acquisitions is the reissuance of 1,605,330 treasury shares.

See accompanying Notes to Consolidated Financial Statements.
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COMSCORE, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)
Years Ended December 31,
2017

2016

2015

Operating activities
Net loss

$

(281,393)

$

(117,173)

$

(78,222)

Adjustments to reconcile net loss to net cash (used in) provided by operating activities:
Depreciation

23,339

25,439

22,595

Amortization of intangible assets

34,823

31,896

8,608

983

1,507

3,167

Stock-based compensation

17,314

46,495

46,983

Deferred tax benefit

(3,203)

(3,997)

Provision for bad debts

(Gain) loss on asset dispositions

—

(121)

(33,457)

4,671

Realized loss on marketable securities

4

19

—

Loss from equity method investment

63

406

—

125

Loss (gain) on disposition of property and equipment

275

(2)

Gain on forgiveness of obligation

(4,000)

—

—

Accrued litigation settlements to be settled in Common Stock

90,800

—

—

—

—

48,253

14,529

4,009

1,542

Non-cash vendor consideration
Changes in operating assets and liabilities, net of effect of acquisitions:
Accounts receivable
Prepaid expenses and other assets

(33,165)

(3,928)

(863)

Accounts payable, accrued expenses, and other liabilities

85,001

(12,972)

(1,057)

Deferred revenue

(2,638)

5,962

Deferred rent

1,013

Net cash (used in) provided by operating activities

5,206

(393)

(56,405)

(1,403)

(55,912)

59,357

Investing activities
Net cash received (paid) in disposition of assets

—

42,980

(2,535)

Acquisitions, net of cash acquired

—

37,086

(10,117)

Acquisitions, net of cash acquired (related party)

—

(27,328)

Sales of marketable securities
Purchase of property and equipment
Net cash provided by (used in) investing activities

—

28,436

2,188

(10,182)

(7,106)

(4,325)

—

18,254

47,820

(16,977)

Financing activities
Proceeds from the issuance of common stock
Financing proceeds received on subscription receivable (related party)
Proceeds from the exercise of stock options

—

—

204,741

11,012

8,954

3,503

—

Repurchase of common stock (withholding taxes)

(1,514)

Repurchase of common stock (treasury shares)

—

Excess tax benefits from stock-based compensation

—

Principal payments on capital lease and software license arrangements

Cash, cash equivalents and restricted cash at beginning of year
Cash, cash equivalents and restricted cash at end of year

$

74

(1,335)
(16,622)
(4,368)

(51,329)

2,453

Net (decrease) increase in cash, cash equivalents and restricted cash

(105,916)

—

(7,518)

Effect of exchange rate changes on cash

(27,292)
(18,838)

—

Net cash (used in) provided by financing activities

11,623
(28,160)

—

(17,016)

Stock issuance costs

4,139
(18,292)

63,466

776

(1,875)

(43,216)

(58,645)

103,971

88,341

146,986

43,015

45,125

$

88,341

$

146,986
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Years Ended December 31,
2017

Cash and cash equivalents

$

Restricted cash

2016

37,859

$

7,266

Total cash, cash equivalents and restricted cash

2015

84,111

$

4,230

146,986
—

$

45,125

$

88,341

$

146,986

$

1,691

$

1,962

$

1,906

Supplemental cash flow disclosures:
Interest paid
Income taxes paid

497

1,717

1,790

Supplemental non-cash investing and financing activities:
Stock issued in connection with acquisition - Rentrak

$

Stock issued in connection with WPP arrangements
Capital lease and software license obligations incurred
Leasehold improvements acquired through lease incentives
Accrued capital expenditures

—

753,418

$

—

—

49,034

191

14,842

22,531

—

—

372

336

3,060

532

See accompanying Notes to Consolidated Financial Statements.
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COMSCORE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1.

Organization

comScore, Inc., together with its consolidated subsidiaries (collectively, "comScore" or the “Company”), headquartered in Reston, Virginia, is a global
information and analytics company that measures audiences, consumer behavior and advertising across media platforms. On January 29, 2016, the Company
completed a merger with Rentrak Corporation ("Rentrak") a global media measurement and advanced consumer targeting company serving the entertainment,
television, movie, video and advertising industries, and Rentrak became a wholly-owned subsidiary of the Company. Refer to Footnote 3, Business
Combinations and Acquisitions.
Operating segments are defined as components of a business that can earn revenues and incur expenses for which discrete financial information is available
that is evaluated on a regular basis by the chief operating decision maker ("CODM"). The Company’s CODM is its Principal Executive Officer, who decides
how to allocate resources and assess performance. The Company operates in one operating segment. A single management team reports to the CODM who
manages the entire business. The Company’s CODM reviews consolidated results of operations to make decisions, allocate resources and assess performance
and does not evaluate the profit or loss from any separate geography or product lines. The Company's President and Executive Vice Chairman assumed the
role of CODM following the retirement of the Company's Chief Executive Officer in November 2017.
As a result of the delay in the Company's filings of its Quarterly Reports on Form 10-Q and Annual Report on Form 10-K, the Company’s common stock
("Common Stock") was delisted from The Nasdaq Global Select Market on May 30, 2017. Upon the suspension of trading of the Company’s Common Stock
on The Nasdaq Global Select Market, the Common Stock has been traded on the OTC Pink Tier under the symbol “SCOR.”
Uses and Sources of Liquidity and Management’s Plans
The Company’s primary need for liquidity is to fund working capital requirements of its businesses, capital expenditures and for general corporate purposes.
The Company incurred significant investigation and audit related expenses, which significantly reduced working capital as of December 31, 2017. In
response to this reduction, in December 2017, the Company announced that it was implementing an organizational restructuring to reduce staffing levels by
approximately 10% and exit certain geographic regions, to enable the Company to decrease its global costs and more effectively align resources to business
priorities. To increase the Company’s available working capital, on January 16, 2018, the Company entered into certain agreements with funds affiliated with
or managed by Starboard Value LP (collectively, “Starboard”), pursuant to which, among other things, the Company issued and sold to Starboard $150.0
million of senior secured convertible notes (“Notes") in exchange for $85.0 million in cash and 2,600,000 shares of Common Stock valued at $65.0 million.
The Company also granted to Starboard an option (the “Notes Option”) to purchase up to an additional $50.0 million of Notes in exchange for a range of
$15.0 million to $35.0 million of Common Stock, at Starboard’s option, and the balance in cash.
In addition, under the agreements, the Company has the right to conduct a rights offering (the “Rights Offering”), which would be open to all stockholders of
the Company, for up to $150.0 million in senior secured convertible notes (the “Rights Offering Notes”). Starboard also agreed to backstop up to $100.0
million in aggregate principal amount of Rights Offering Notes through the purchase of additional Notes, with such backstop obligation to be reduced by the
principal amount of Notes purchased by Starboard pursuant to the Notes Option, if any.
If undertaken, the Rights Offering would provide a minimum of $50.0 million to $70.0 million in cash if not fully subscribed (depending on whether
Starboard exercises the Notes Option and assuming that any Notes purchased by Starboard pursuant to the backstop obligation will be issued on the same
terms as the Rights Offering Notes), and at least $105.0 million in cash if fully subscribed, as stockholders of the Company who elect to participate in the
Rights Offering will be allowed to elect to have up to 30% of the value of the Rights Offering Notes they acquire pursuant thereto delivered through the sale
to or exchange with the Company of shares of Common Stock. For additional information, refer to Footnote 20, Subsequent Events.
The Company believes that the restructuring and financing actions discussed above are probable of occurring and satisfying the Company’s estimated
liquidity needs within one year after the date that the financial statements are issued. However, the Company cannot predict, with certainty, the outcome of its
actions to generate liquidity, including the availability of additional debt financing, or whether such actions would generate the expected liquidity as currently
planned.
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Restatement of Opening Stockholders' Equity
In February 2016, the Audit Committee ("Audit Committee") of the comScore Board of Directors ("Board") commenced an internal investigation, with the
assistance of outside advisors, into matters related to the Company's revenue recognition practices, disclosures, internal controls, corporate culture and certain
employment practices. As a result of the issues identified in the Audit Committee's investigation and management's subsequent review, on September 12,
2016, the Company announced that the Audit Committee, in consultation with outside advisors and management, had concluded that the Company could no
longer support the prior accounting for non-monetary contracts recorded by the Company during 2013, 2014 and 2015. As a result, the Company concluded
that (i) the Company's previously issued, unaudited quarterly and year-to-date Consolidated Financial Statements for the quarters ended March 31, June 30
and September 30, 2015 filed on Quarterly Reports on Form 10-Q on May 5, August 7, and November 6, 2015, respectively, (ii) the Company's previously
issued, audited Consolidated Financial Statements for the years ended December 31, 2014 and 2013 filed on Annual Reports on Form 10-K on February 20,
2015 and February 18, 2014, respectively (including the interim periods within those years) and (iii) the Company's preliminary unaudited Condensed
Consolidated Financial Statements for the quarter and year ended December 31, 2015 included as an exhibit to its Current Report on Form 8-K furnished on
February 17, 2016, should no longer be relied upon.
The following table summarizes the effects of the restatement adjustments on the components of total stockholders' equity as of January 1, 2015 as originally
reported on the Company's 2014 Annual Report on Form 10-K.
As of January 1, 2015
Adjustments
As Previously
Reported

(In thousands)

Common stock

$

Additional paid-in capital

$

324,176

Accumulated other comprehensive
loss

175,265

$

—

(2,411)

$

(77)

(8,598)

—

$

7
—
$

(294)

—

$

(2,957)

(301)

—
$

Total
Restatement
Adjustments

D

—

(8,521)

—
$

C

—

(2,411)

(50,280)
$

—

—

(93,076)

Treasury stock, at cost

B

—

(5,591)

Accumulated deficit
Total stockholders' equity

36

A

$

(2,957)

36
321,219

(2)

(72)

(5,663)

(28,271)

(39,504)

(132,580)

—
$

—

As Restated

(31,230)

—
$

(42,533)

(50,280)
$

132,732

(A) Non-monetary revenue contracts: The Company's non-monetary transactions are exchanges of data products between the Company and certain
customers. Under Accounting Standards Codification ("ASC") 845, Non-Monetary Transactions ("ASC 845"), a non-monetary exchange of goods can be
recorded at fair value if fair value is determinable, the exchanged goods given and received would not be held for sale in the same line of the business and the
exchange has commercial substance. Based on the Audit Committee’s investigation and management’s review of its accounting, the Company concluded that
the original accounting for all of its non-monetary transactions did not meet the applicable guidance in ASC 845. This adjustment reverses the revenue and
associated expense related to these non-monetary transactions. For these non-monetary revenue contracts, since there is no historical cost basis associated
with the assets exchanged, there is no revenue recognized or expense incurred for these transactions. While a non-monetary transaction inherently has no
effect on operating income or cash flow over the life of the relevant agreement governing such transaction, the timing of revenue recognized relative to the
related expense recognized may have an effect on net income on a period-by-period basis.
(B) Monetary revenue adjustments: There were adjustments to revenue and costs for the investigation-related contracts (contracts that were specifically
subject to the Audit Committee's investigation) as well as additional contracts that the Company deemed had similar characteristics as the investigationrelated contracts. Both groups of contracts had historical data deliverables where there was not a clear indication that the customer needed or requested the
historical data and the contracts were multiple-element arrangements requiring a best estimate of selling price ("BESP") determination. When these contracts
were re-evaluated, all units of accounts were re-valued utilizing BESP, generally resulting in a substantially reduced or zero value for the historical data. In
addition, the investigation-related contracts had additional arrangements, including offsetting purchase contracts that were not previously disclosed. These
additional arrangements resulted in revenue either being deferred until the arrangement was considered fixed and determinable, or, in some cases, purchases
and sales of data with the same customer were accounted for as a single arrangement, resulting in revenue being netted against expenses under purchase
contracts. Also included are other revenue accounting adjustments that are the result of a number of miscellaneous errors related to the Company's revenue
accounting processes being ineffective in properly accounting for contracts, errors in revenue recognition, or in the consistent application of the Company's
revenue accounting policies.
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(C) Other adjustments: There were certain other non-revenue related adjustments that were primarily timing adjustments for expense accruals and recording
amounts that were not previously provided for.
(D) Tax adjustments: As a result of the material changes to the Consolidated Financial Statements, the Company re-evaluated the valuation allowance
determinations made in prior years. The analysis was updated to consider the changes to the Company's historical operating results following the investigation
and subsequent review by management. In that process, the Company evaluated the weight of all evidence, including the decline in earnings, and concluded
that as of December 31, 2013 the Company's U.S. federal and state net deferred tax assets were no longer more-likely-than-not to be realized and that a
valuation allowance was required. The Company also adjusted income taxes, as necessary, to reflect the tax effect of the above adjustments made to operating
results for the periods prior to December 31, 2014.
2.

Summary of Significant Accounting Policies

Basis of Presentation and Consolidation
The accompanying Consolidated Financial Statements include the accounts of the Company and its wholly-owned domestic and foreign subsidiaries. All
intercompany transactions and balances are eliminated upon consolidation.
Use of Estimates
The preparation of financial statements in conformity with generally accepted accounting principles in the U.S. ("GAAP") requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and the reported amounts of revenue and expense during the reporting
periods. Significant estimates and assumptions are inherent in the analysis and the measurement of management's best estimate of selling price ("BESP"),
deferred tax assets, including the identification and quantification of income tax liabilities due to uncertain tax positions, the valuation and recoverability of
goodwill and intangible assets, the assessment of potential loss from contingencies, the valuation of assets and liabilities acquired in a business combination,
and the allowance for doubtful accounts. Management bases its estimates and assumptions on historical experience and on various other factors that are
believed to be reasonable under the circumstances. Due to the inherent uncertainty involved in making estimates, actual results reported in future periods may
be affected by changes in those estimates. On an ongoing basis, the Company evaluates its estimates and assumptions.
Fair Value Measurements
The Company evaluates the fair value of certain assets and liabilities using the fair value hierarchy. Fair value is an exit price representing the amount that
would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants. As such, fair value is a market-based
measurement that should be determined based on assumptions that market participants would use in pricing an asset or liability. As a basis for considering
such assumptions, the Company applies the three-tier GAAP value hierarchy which prioritizes the inputs used in measuring fair value as follows:
Level 1 — observable inputs such as quoted prices in active markets;
Level 2 — inputs other than the quoted prices in active markets that are observable either directly or indirectly;
Level 3 — unobservable inputs of which there is little or no market data, which require the Company to develop its own
assumptions.
Financial assets and liabilities are classified in their entirety based on the lowest level of input that is significant to the fair value measure. The Company’s
assessment of the significance of a particular input to the fair value measurements requires judgment and may affect the valuation of the assets and liabilities
being measured and their placement within the fair value hierarchy.
For assets that are measured using quoted prices in active markets, the total fair value is the published market price per unit multiplied by the number of units
held, without consideration of transaction costs. Assets and liabilities that are measured using significant other observable inputs are primarily valued by
reference to quoted prices of similar assets or liabilities in active markets, adjusted for any terms specific to that asset or liability.
Assets and liabilities that are measured at fair value on a non-recurring basis include property and equipment, intangible assets, the Company's cost-method
investment and goodwill. The Company recognizes these items at fair value when they are considered to be impaired or upon initial recognition. The fair
value of these assets and liabilities are determined with valuation techniques using the best information available and may include quoted market prices,
market comparables and discounted cash flow models.
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Cash and Cash Equivalents
The Company considers highly liquid investments with an original maturity of three months or less at the time of purchase and qualifying money-market
funds as cash equivalents. Cash and cash equivalents are maintained with several financial institutions domestically and internationally. The combined
account balances held on deposit at each institution typically exceed Federal Deposit Insurance Corporation ("FDIC") insurance coverage and, as a result,
there is a concentration of credit risk related to amounts on deposit in excess of FDIC insurance coverage. The Company monitors this credit risk and makes
adjustments to the concentrations as necessary.
Restricted Cash
Restricted cash represents the Company's requirement to collateralize its letter of credit and certain capital lease obligations as well its corporate credit card
obligations. As of December 31, 2017 and 2016, the Company had $7.3 million and $4.2 million of restricted cash, respectively.
Marketable Securities
The Company classifies its marketable securities as "available for sale" and, accordingly, its marketable securities are marked to market on a quarterly basis,
with unrealized gains and losses being excluded from earnings and reflected as a component of other comprehensive loss in the Consolidated Balance Sheet.
Dividend and interest income is recognized when earned. Realized gains and losses are included in other income, net in the Consolidated Statements of
Operations and Comprehensive Loss and are derived using the specific identification method for determining cost of securities sold. If the fair value of a
marketable equity security declines below its cost basis and the decline is considered other than temporary, the Company will record a write-down, which is
included in earnings. As of December 31, 2017, the Company did not have any remaining investment in marketable securities.
Cost-Method Investment
The Company has one cost-method investment in preferred stock of a company that went public in the first quarter of 2018. The $4.7 million value of the
cost-method investment is included in other non-current assets in the Consolidated Balance Sheets as of both December 31, 2017 and 2016. The cost-method
investment is reviewed for impairment on an annual basis or if an indicator of impairment is identified during any reporting period. There were no
impairments recorded in 2017 or 2016.
Accounts Receivable, Net of Allowance
Accounts receivable are recorded at the invoiced amount and are reduced by an allowance for amounts that may be uncollectible in the future. The Company
generally grants uncollateralized credit terms to its customers and maintains an allowance for doubtful accounts to reserve for uncollectible receivables.
Allowances are based on management’s judgment, which considers historical collection experience, a specific review of all significant outstanding
receivables and an assessment of company specific credit conditions and general economic conditions. Included within accounts receivable are unbilled
accounts receivable, where the Company has recognized revenue for services performed prior to invoicing a customer, but for which the Company has a legal
right to invoice the customer.
The following is a summary of the allowance for doubtful accounts:
Years Ended December 31,
(In thousands)

2017

Beginning Balance

$

2016

(2,100)

$

2015

(2,689)

Additions

(983)

(1,507)

Recoveries

(147)

(97)

Write-offs

1,239

Ending Balance

$

(1,991)

$

(3,167)
(258)

2,193
$

(2,100)

(1,915)

2,651
$

(2,689)

Property and Equipment
Property and equipment is recorded at cost, net of accumulated depreciation. Property and equipment is depreciated on a straight-line basis over the estimated
useful lives of the assets, ranging from 3 to 5 years. Assets under capital leases are recorded at their net present value at the inception of the lease. Assets
under capital leases and leasehold improvements are amortized over the shorter of the related lease terms or their useful lives. Replacements and major
improvements are capitalized; maintenance and repairs are expensed as incurred.
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Capitalized Software
Capitalized software, which is included in property and equipment, net, consists of costs to purchase and develop internal-use software, which is used by us to
provide various services to clients. The costs are capitalized from the time that the preliminary project stage is completed, and considered probable that the
software will be used to perform the function intended, until the time the software is placed in service for its intended use. Once this software is ready for use
in the Company's products, these costs are amortized on a straight-line basis over the estimated useful life of the software, which is typically assessed to be 3
to 5 years. During 2017, the Company had no capitalized software costs. During the years ended 2016 and 2015, the Company capitalized $0.3 million and
$0.4 million, respectively. Capitalized software is reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount
may not be recoverable, a recoverability analysis is performed based on estimated undiscounted cash flows to be generated from the software in the future. If
the analysis indicates that the carrying value is not recoverable from future cash flows, the software cost is written down to the estimated fair value and an
impairment is recognized. These estimates are subject to revision as market conditions and as the Company's assessments change.
Internal-use software costs are capitalized during the application development stage, which is when the preliminary project stage is complete and management
has committed to a project to develop software that will be used for its intended purpose. Any costs incurred during subsequent efforts to significantly
upgrade and enhance the functionality of the software are also capitalized. These capitalized costs are amortized on a straight-line basis over their estimated
useful life. Capitalized costs are reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount may not be
recoverable, a recoverability analysis is performed based on estimated undiscounted cash flows to be generated from the software in the future. If the analysis
indicates that the carrying value is not recoverable from future cash flows, the software cost is written down to estimated fair value and an impairment is
recognized. These estimates are subject to revision as market conditions and as the Company's assessments change.
Business Combinations
The Company recognizes all of the assets acquired, liabilities assumed and contractual contingencies at their fair value on the acquisition date. The Company
uses its best estimates and assumptions as a part of the purchase accounting process to accurately value assets acquired and liabilities assumed at the business
combination date, however, its estimates and assumptions are inherently uncertain and subject to refinement. As a result, during the measurement period,
which may be up to one year from the business combination date, adjustments may be made to initial values. Acquisition-related costs are expensed as
incurred. Restructuring costs incurred in periods subsequent to the acquisition date are expensed when incurred. Subsequent changes to the purchase price
(i.e., working capital adjustments) or other fair value adjustments determined during the measurement period are recorded as an adjustment to goodwill.
Goodwill and Intangible Assets
Goodwill represents the excess of the purchase price over the fair value of identifiable assets acquired and liabilities assumed when a business is acquired.
The valuation of intangible assets and goodwill involves the use of management’s estimates and assumptions, and can have a significant impact on future
operating results. The Company initially records its intangible assets at fair value. Intangible assets with finite lives are amortized over their estimated useful
lives while goodwill is not amortized but is evaluated for impairment at least annually, as of October 1, by comparing the fair value of a reporting unit to its
carrying value including goodwill recorded by the reporting unit.
The Company has one reporting unit. As such, the Company performs the impairment assessment for goodwill at the enterprise level. Goodwill is reviewed
for possible impairment between annual tests if an event occurs or circumstances change that would more likely than not reduce the fair value of the reporting
unit below its carrying value. The Company initially assesses qualitative factors to determine if it is necessary to perform the two-step goodwill impairment
review. The Company reviews the goodwill for impairment using the two-step process if, based on its assessment of the qualitative factors, it determines that
it is more likely than not that the fair value of its reporting unit is less than its carrying value, or if it decides to bypass the qualitative assessment. The
Company reviews the fair value of its reporting unit utilizing a discounted cash flow model, and, where appropriate, a market value approach is also utilized
to supplement the discounted cash flow model. The Company makes assumptions regarding estimated future cash flows, discount rates, long-term growth
rates and market values to determine the estimated fair value of its reporting unit. If these estimates or related assumptions change in the future, the Company
may be required to record impairment charges.
The Company monitors for events and circumstances that could negatively impact the key assumptions in determining fair value, including long-term revenue
growth projections, profitability, discount rates, volatility in the Company’s market capitalization, and general industry, market and macro-economic
conditions. It is possible that future changes in such circumstances, or in the variables associated with the judgments, assumptions and estimates used in
assessing the fair value of the reporting unit, would require the Company to record a non-cash impairment charge.
The Company completed its annual impairment analyses for each of the years ended 2017 and 2016 and determined that there was no impairment of
goodwill.
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Intangible assets with finite lives are amortized using the straight-line method over the following useful lives:
Useful Lives
(Years)

Acquired methodologies/technology

2 to 7

Strategic alliance

10

Acquired software

3

Customer relationships

3 to 7

Intellectual property

2 to 13

Panel

1 to 7

Trade names

2 to 6

Other

6 to 8

Impairment of Long-Lived Assets
The Company’s long-lived assets consist of property and equipment and finite-lived intangible assets. The Company evaluates its long-lived assets for
impairment whenever events or changes in circumstances indicate the carrying value of such assets may not be recoverable. If an indication of impairment is
present, the Company compares the estimated undiscounted future cash flows to be generated by the asset group to its carrying amount. Recoverability
measurement and estimation of undiscounted cash flows are grouped at the lowest level for which identifiable cash flows are largely independent of the cash
flows of other assets and liabilities. If the undiscounted future cash flows are less than the carrying amount of the asset group, the Company records an
impairment loss equal to the excess of the asset group’s carrying amount over its fair value. The fair value is determined based on valuation techniques such
as a comparison to fair values of similar assets or using a discounted cash flow analysis. Although the Company believes that the carrying values of its longlived assets are appropriately stated, changes in strategy or market conditions, significant technological developments or significant changes in legal or
regulatory factors could significantly impact these judgments and require adjustments to recorded asset balances. There were no impairment charges
recognized during the years ended 2017, 2016 or 2015.
Leases
The Company leases its facilities and meets the requirements to account for these leases as operating leases. For facility leases that contain rent escalations or
rent concession provisions, the Company records its lease expense during the lease term on a straight-line basis over the term of the lease. The Company
records the difference between the rent paid and the straight-line rent as a deferred rent liability. Leasehold improvements funded by landlord incentives or
allowances are recorded as leasehold improvement assets and a deferred rent liability which is amortized as a reduction of rent expense over the lesser of the
term of the lease or life of the asset.
The Company leases computer equipment and automobiles that meet the requirements to account for these as capital leases. The Company records capital
leases as an asset and an obligation at an amount equal to the present value of the minimum lease payments as determined at the beginning of the lease term.
Amortization of capitalized leased assets is computed on a straight-line basis over the term of the lease and is included in depreciation and amortization
expense.
The Company has entered into certain software license arrangements. The Company records these software license arrangements as an intangible asset,
acquired software, and an obligation at an amount equal to the present value of the minimum lease payments. These obligations are reflected in other
liabilities in the Consolidated Balance Sheets. Amortization of these intangible assets is computed on a straight-line basis over the term of the lease and is
included in Amortization of Intangible Assets.
Foreign Currency
Generally, the functional currency of the Company’s foreign subsidiaries is the local currency. In those cases where the transaction is not denominated in the
functional currency, the Company revalues the transaction to the functional currency and records the translation gain or loss in loss from foreign currency
transactions in the Company's Consolidated Statements of Operations and Comprehensive Loss. Assets and liabilities are translated at the current exchange
rate as of the end of the period, and revenues and expenses are translated at average exchange rates in effect during the period. The gain or loss resulting from
the process of translating a foreign subsidiaries functional currency financial statements into U.S. dollars, is reflected as foreign currency cumulative
translation adjustment and reported as a component of accumulated other comprehensive loss. The translation adjustment for intercompany foreign currency
loans that are permanent in nature are also recorded as accumulated other comprehensive loss. Translation adjustments on intercompany accounts that are
short term in nature are recorded as Loss from Foreign Currency Transactions.
81

Table of Contents

Revenue Recognition
The Company recognizes revenues when the following criteria are met: (i) persuasive evidence of an arrangement exists, (ii) delivery has occurred or the
services have been rendered, (iii) the fee is fixed or determinable, and (iv) collection of the resulting receivable is reasonably assured.
The Company generates revenues from delivery of subscription-based access to the Company’s online database or by delivering information obtained from
the database, usually in the form of periodic custom reports. Subscription-based revenues are typically recognized on a straight-line basis over the data
delivery period, which generally ranges from three to twenty-four months. The Company recognizes revenue net of sales taxes remitted to government
authorities.
Revenues are also generated through survey services under contracts that generally range in term from two months to one year. Survey services consist of
survey design with subsequent data collection, analysis and reporting. At the outset of an arrangement, total arrangement consideration is allocated between
the development of the survey and subsequent data collection, analysis and reporting services based on relative selling price. Revenue allocated to the survey
is recognized when it is approved by the customer and revenue allocated to the data collection, analysis and reporting services is recognized on a straight-line
basis over the estimated data collection and reporting period once the survey has been delivered. Any change in the estimated data collection and reporting
period results in an adjustment to revenues recognized in future periods.
Certain of the Company’s arrangements contain multiple elements, consisting of the various services the Company offers. Multiple element arrangements
typically consist of either subscriptions to multiple online products or a subscription to the Company’s online database combined with customized services.
The Company allocates arrangement consideration at the inception of an arrangement to all deliverables, if they represent a separate unit of accounting, based
on their relative selling prices. A deliverable qualifies as a separate unit of accounting when the delivered element has stand-alone value to the customer. The
guidance establishes a hierarchy to determine the selling price to be used for allocating arrangement consideration to deliverables: (i) vendor-specific
objective evidence of fair value (“VSOE”), (ii) third-party evidence of selling price (“TPE”) if VSOE is not available, or (iii) the vendor's BESP if neither
VSOE nor TPE are available. VSOE generally exists only when the Company sells the deliverable separately and is the price charged by the Company for
that deliverable on a stand-alone basis. BESP reflects the Company’s estimate of what the selling price of a deliverable would be if it were sold regularly on a
stand-alone basis.
The Company generally does not have VSOE for its arrangements, and TPE is generally not available because the Company’s service offerings are highly
differentiated and the Company is unable to obtain reliable information on the products and pricing practices of the Company’s competitors. As such, BESP is
generally used to allocate the total arrangement consideration at the arrangement inception based on each element’s relative selling price.
The Company’s process for determining BESP involves judgment based on multiple factors that may vary depending upon the unique facts and circumstances
related to each product suite and deliverable. The Company determines BESP by considering external and internal factors including, but not limited to,
current pricing practices, pricing concentrations such as industry, channel, customer class or geography, internal costs and market penetration of a product or
service. The total arrangement consideration is allocated to each of the elements based on the relative selling price. If the BESP is determined as a range of
selling prices, the mid-point of the range is used in the relative selling price method. Once the total arrangement consideration has been allocated to each
deliverable based on the relative allocation of the arrangement fee, the Company commences revenue recognition for each deliverable on a stand-alone basis
as the data or service is delivered. BESP is analyzed on an annual basis or more frequently if deemed likely that changes in the estimated selling prices have
occurred.
For contracts that include variable revenue amounts, the related portion of variable revenue is deferred until the amounts are fixed or determinable and the
Company is reasonably assured that the amounts due are collectible.
Generally, contracts are non-refundable and non-cancellable. In the event a portion of a contract is refundable, revenue recognition is delayed until the refund
provisions lapse. Some customers have the right to cancel their contracts by providing a written notice of cancellation. If a customer cancels its contract, the
customer is generally not entitled to a refund for prior services.
Advance payments are recorded as deferred revenue until services are delivered or obligations are met and revenue is earned. Deferred revenue represents the
excess of amounts invoiced over amounts recognized as revenues. Deferred revenue to be recognized in the succeeding twelve-month period is classified as
current deferred revenue and the remaining amounts are classified as non-current deferred revenue.
The Company may enter into multiple contracts with a single counterparty. The Company determines if the contracts were contemporaneous in nature and
may determine, from time-to-time, that multiple contracts should be combined and accounted for as a single arrangement.
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The determination of whether revenue should be reported on a gross or net basis is based on an assessment of whether the Company acts as a principal or an
agent in the transaction. In certain cases, the Company is considered the agent, and the Company records revenue equal to the net amount retained when the
fee is earned. In these cases, costs incurred with third-party suppliers are excluded from the Company’s cost of revenues. The Company assesses whether it or
the third-party supplier is the primary obligor and evaluates the terms of its customer arrangements as part of this assessment. In addition, the Company
considers other key indicators such as latitude in establishing price, inventory risk, nature of services performed, discretion in supplier selection and credit
risk.
The Company enters a limited number of monetary contracts that involve both the purchase and sale of services with a single counterparty. The Company
assesses each contract, as it is executed, to determine if the revenue and expense should be presented gross or net. The Company currently presents expenses
for these contracts net of subscription fees earned as cost of revenues in the Consolidated Statements of Operations and Comprehensive Loss.
Nonmonetary Transactions
Nonmonetary transactions represent data exchanges, which may consist of digital usage and general demographic data. The data obtained through
nonmonetary transactions differs from the data provided by the Company in the exchange. A non-monetary exchange of goods can be recorded at fair value if
fair value is determinable, the exchanged goods given and received would not be held for sale in the same line of the business and the exchange has
commercial substance. None of the nonmonetary transactions during the years ended 2017, 2016 and 2015 met the requirements to recognize revenue or
expense under ASC 845, Nonmonetary Transactions. Therefore, nonmonetary transactions are not reflected in the Consolidated Financial Statements.
Cost of Revenues
Cost of revenues consists primarily of expenses related to consumer panels, which are used to collect data on PC, tablet, smartphone and other digital devices
as well as network and survey operations, custom analytics and technical support departments, which consists largely of employee related expenses including
salaries, stock-based compensation and benefits. Other costs include third-party data collection costs and data center costs, including depreciation expense
associated with computer equipment that supports the panels and systems. In addition, we allocate a portion of overhead costs including rent and depreciation
expense generated by general purpose equipment and software.
Selling and Marketing
Selling and marketing expenses consist primarily of salaries, stock-based compensation, benefits, commissions and bonuses paid to the direct sales force and
industry analysts, as well as costs related to online and offline advertising, product management, seminars, promotional materials, public relations, other sales
and marketing programs, and allocated overhead, including rent and other facilities related costs, and depreciation.
Research and Development
Research and development expenses consist primarily of salaries, stock-based compensation, benefits and related costs for personnel associated with research
and development activities and allocated overhead, including rent and other facilities related costs, and depreciation.
General and Administrative
General and administrative expenses consist primarily of salaries, stock-based compensation, benefits and related costs for executive management, finance,
accounting, human capital, legal, information technology and other administrative functions, as well as professional fees, and allocated overhead, including
rent and other facilities related costs, depreciation and expenses incurred for other general corporate purposes.
Investigation and Audit Related
Investigation expenses are professional fees associated with legal and forensic accounting services rendered as a result of the Audit Committee's investigation
that began in the first quarter of 2016, as described in Footnote 1, Organization. Audit related expenses consist of professional fees associated with
accounting related consulting services and external auditor fees associated with the audit of the Company's financial statements. Also included are litigation
related expenses, which include legal fees associated with various lawsuits or investigations that were initiated either directly or indirectly as a result of the
Audit Committee's investigation.
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Advertising Costs
Advertising costs includes expenses associated with direct marketing but does not include the cost of attendance at events or trade shows. Advertising costs,
all of which are expensed as incurred, included in selling and marketing expense, totaled $0.1 million, $0.2 million, and $0.2 million for the years ended
December 31, 2017, 2016 and 2015, respectively.
Other Income, Net
The following is a summary of other income, net:
Years Ended December 31,
(In thousands)

2017

Transition services agreement income from the Digital Analytix ("DAx") disposition
Gain on forgiveness of obligation

$

(1)

2016

11,080

$

4,000

Other

125

Total other income, net

$

15,205

$

2015

12,395

$

—

—

—

(24)

9

12,371

$

9

(1) In September 2017, the Company and Adobe Systems Incorporated ("Adobe") agreed to terminate the Strategic Partnership Agreement and Adobe released the Company from its remaining

obligation.

Concentration of Credit Risk
Financial instruments that potentially subject the Company to concentrations of credit risk consist primarily of cash, cash equivalents, restricted cash,
marketable securities and accounts receivable. The Company maintains cash deposits with financial institutions that, from time to time, exceed applicable
insurance limits. The Company reduces this risk by maintaining such deposits with high quality financial institutions that management believes are
creditworthy. With respect to accounts receivable, credit risk is mitigated by the Company’s ongoing credit evaluation of its customers’ financial condition.
The marketable securities, of which the Company held none as of December 31, 2017, are generally held in a single diversified short duration fixed-income
mutual fund.
Stock-Based Compensation
The Company estimates the fair value of stock-based awards on the date of grant. The fair value of stock options with only service conditions is determined
using the Black-Scholes option-pricing model. The fair value of restricted stock units and restricted stock awards is based on the closing price of the
Company’s Common Stock on the date of grant. The Company amortizes the fair value of awards expected to vest on a straight-line basis over the requisite
service periods of the awards, which is generally the period from the grant date to the end of the vesting period. The determination of the fair value of the
Company’s stock option awards is based on a variety of factors including, but not limited to, the Company’s Common Stock price, risk free rate, expected
stock price volatility over the expected life of awards, dividend yield and actual and projected exercise behavior. Additionally, the Company has estimated
forfeitures for stock-based awards at the dates of grant based on historical experience and adjusted for future expectation. The Company performs a review of
the forfeiture rate assumption at least annually or as deemed necessary if there are changes that could potentially significantly impact the future rate of
forfeiture of its stock-based awards. The forfeiture estimate is revised as necessary if actual forfeitures differ from these estimates.
The Company issues restricted stock awards with restrictions that lapse upon the passage of time (service vesting), achieving performance targets, or some
combination. For those restricted stock awards with only service vesting, the Company recognizes compensation cost on a straight-line basis over the service
period. For awards with performance conditions only, or both performance and service conditions, the Company starts recognizing compensation cost over
the remaining service period, when it is probable the performance condition will be met. Stock awards that contain performance vesting conditions are
excluded from diluted earnings per share computations until the contingency is met as of the end of that reporting period.
Due to the Company’s inability to file its periodic reports with the U.S. Securities and Exchange Commission ("SEC"), the Company has been unable to use
its registration statement on Form S-8 to grant equity awards to employees, including executive officers, since February 2016. Further, in March 2017, the
Company's 2007 Equity Incentive Plan's ten-year term expired. The Company expects to propose a new equity incentive plan for adoption at its next annual
meeting of stockholders, and to grant equity awards once that plan is adopted. As of December 31, 2017, and in accordance with the Company's
compensation program for all employees and directors, the Company anticipates making equity awards having an aggregate value of $42.9 million, of which
$16.9 million was accrued. These awards were recommended for employees and directors in 2016 and 2017 but were not granted as of December 31, 2017.
Based on the closing bid price of the Company's Common Stock on the OTC Pink Tier on March 15, 2018, $26.29 per share, it would expect to award
approximately 1,633,146 shares in connection with the equity awards known as of December 31, 2017. In addition, the Company expects to issue additional
equity awards for 2017 service or otherwise. The actual number of
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shares issued will be based upon the prevailing trading price of the Company's Common Stock at the time the shares are actually issued. The pending or
contemplated equity awards have vesting terms ranging from immediate vesting at time of grant to four-year vesting terms. The expected to vest fair value of
the unvested equity awards at the grant date will amortize ratably on a straight-line basis over the requisite service period of the awards, the period from the
grant date to the end of the vesting period.
Income Taxes
Income taxes are accounted for using the asset and liability method. Deferred income taxes are provided for temporary differences in recognizing certain
income, expense and credit items for financial reporting purposes and tax reporting purposes. Such deferred income taxes primarily relate to the difference
between the tax bases of assets and liabilities and their financial reporting amounts. Deferred tax assets and liabilities are measured by applying enacted
statutory tax rates applicable to the future years in which deferred tax assets or liabilities are expected to be settled or realized. Accounting Standards Update
("ASU") 2016-09, Compensation - Stock Compensation (Topic 718) ("ASU 2016-09"), contains several amendments that simplify the accounting for
employee share-based payment transactions, including the accounting for income taxes. The new standard eliminates the accounting recognition for excess
tax benefits in additional paid-in capital and the recognition of tax deficiencies either as an offset to accumulated excess tax benefits in Additional Paid-In
Capital or in the income tax provision. For tax benefits that were not previously recognized because the related tax deduction had not reduced taxes payable, a
cumulative-effect adjustment must be recorded in retained earnings as of the beginning of the year of adoption, net of any valuation allowance required on the
deferred tax asset created by the transition guidance. The Company adopted ASU 2016-09 in the first quarter of 2016 and has applied the modified
retrospective approach. Early adoption of the new standard resulted in an adjustment as of January 1, 2016 to accumulated stockholders' deficit of $0.3
million related to the tax benefits of a foreign subsidiary. Beginning in 2016, all excess tax benefits and tax deficiencies are recognized in the income tax
provision in the period in which they occur.
The Company records a valuation allowance when it determines, based on available positive and negative evidence, that it is more-likely-than-not that some
portion or all of its deferred tax assets will not be realized. The Company determines the realizability of its deferred tax assets primarily based on the reversal
of existing taxable temporary differences and projections of future taxable income (exclusive of reversing temporary differences and carryforwards). In
evaluating such projections, the Company considers its history of profitability, the competitive environment, and general economic conditions. In addition, the
Company considers the time frame over which it would take to utilize the deferred tax assets prior to their expiration.
For certain tax positions, the Company uses a more-likely-than-not threshold based on the technical merits of the tax position taken. Tax positions that meet
the more-likely-than-not recognition threshold are measured at the largest amount of tax benefits determined on a cumulative probability basis, which are
more-likely-than-not to be realized upon ultimate settlement in the financial statements. The Company’s policy is to recognize interest and penalties related to
income tax matters in income tax expense.
On December 22, 2017, U.S. tax reform legislation known as the Tax Cuts and Jobs Act (the “TCJA”) was signed into law. The TCJA made substantial
changes to U.S. tax law, including a reduction in the corporate tax rate from 35% to 21%, a limitation on deductibility of interest expense, a limitation on the
use of net operating losses to offset future taxable income, the allowance of immediate expensing of capital expenditures, deemed repatriation of foreign
earnings through a transition tax and significant changes to the taxation of foreign earnings going forward. While these provisions are not effective until
January 1, 2018 and beyond, the Company is required to recognize the effect of certain legislative changes, such as the change in tax rates, in the period the
change is enacted.
In December 2017, the SEC staff issued Staff Accounting Bulletin ("SAB") 118, which provides guidance on how to appropriately report significant
legislative changes in financial statements when the accounting for the changes has not been completed. The guidance allows companies to report a
provisional amount based on a reasonable estimate of the impact in their financial statements that can be adjusted during a one-year measurement period,
similar to the accounting for business combinations.
As of December 31, 2017, the Company considers accounting to be complete for the reduction in the U.S. corporate income tax rate, which resulted in an
income tax benefit of $3.6 million for the re-measurement of its deferred tax liabilities associated with tax deductible goodwill and other indefinite-lived
liabilities that are deemed to reverse at the lower tax rate. Absent these deferred tax liabilities, the Company is in a net U.S. deferred tax asset position that is
offset by a full valuation allowance. The amount of valuation allowance required against the Company’s U.S. deferred tax assets also changed as a result of
certain provisions in the TCJA, for which an income tax benefit of $4.7 million has been recorded. The Company considers the accounting to be complete for
this change as well.
The TCJA includes a one-time mandatory repatriation transition tax on the net accumulated earnings and profits of a U.S. taxpayer’s foreign subsidiaries. The
Company has performed an earnings and profits analysis and has determined that there will be no income tax effect in the current period. As such, the
preliminary accounting for this matter is generally complete.
The other significant provisions of the TCJA are not yet effective but may impact income taxes in future years. These include: an exemption from U.S. tax on
dividends of future foreign earnings, a limitation on the current deductibility of net interest expense in excess of 30% of adjusted taxable income, a limitation
of net operating losses generated after 2018 to 80% of taxable income,
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an incremental tax (base erosion anti-abuse tax or “BEAT”) on excessive amounts paid to foreign related parties, and a minimum tax on certain foreign
earnings in excess of 10% of the foreign subsidiaries tangible assets (global intangible low-taxed income or “GILTI”). The Company is still reviewing and
assessing these provisions and their potential impact on its financial results.
Loss Per Share
Basic net loss per common share excludes dilution for potential Common Stock issuances and is computed by dividing net loss by the weighted-average
number of common shares outstanding for the period. In periods where the Company reports a net loss, the effect of anti-dilutive stock options, restricted
stock units and non-vested restricted stock awards are excluded and diluted loss per share is equal to basic loss per share. The weighted-average shares
outstanding for Common Stock, used in per share calculations, have been adjusted to reflect share repurchases made during the years ending 2017, 2016 and
2015.
The dilutive effect of stock options, restricted stock units, and restricted stock of 2,837,872, 3,083,668 and 782,657 were not included in the computation of
diluted net loss per common share for the years ended 2017, 2016 and 2015, respectively, as their effect would be anti-dilutive.
Comprehensive Loss
Comprehensive loss consists of net loss, foreign currency translation adjustments and the change in unrealized gains (losses) on investments in marketable
securities.
Accounting Standards Recently Adopted
In April 2014, the Financial Accounting Standards Board ("FASB") issued ASU 2014-08, Reporting Discontinued Operations and Disclosures of Disposals
of Components of an Entity. This standard requires that the disposal of a component of an entity shall be reported in discontinued operations if the disposal
represents a strategic shift that will have a major effect on an entity's operations and financial results. The Company adopted this standard effective January 1,
2015. In January 2016, the Company executed a definitive agreement to sell or exclusively license certain assets, rights and properties primarily related to the
business operations of the Company’s DAx solution, including certain exclusively DAx-related agreements with customers and certain intellectual property.
This disposition did not meet the definition of a strategic shift as defined in ASU 2014-08 and as a result was not presented as discontinued operations.
In August 2014, the FASB issued ASU 2014-15, Presentation of Financial Statements-Going Concern (Subtopic 205-40) (Topic 718): Disclosure of
Uncertainties about an Entity's Ability to Continue as a Going Concern. This ASU requires an entity to evaluate whether conditions or events, in the
aggregate, raise substantial doubt about the entity's ability to continue as a going concern for one year from the date the financial statements are issued or are
available to be issued. The new guidance is effective for annual periods and interim periods within those annual periods ending after December 15, 2016. The
Company adopted this standard effective January 1, 2016 and it did not have an effect on the Company's Consolidated Financial Statements.
In April 2015, the FASB issued ASU 2015-05, Intangibles - Goodwill and Other - Internal-Use Software (Subtopic 350-40). This ASU provides guidance
about whether a cloud computing arrangement includes a software license. When a cloud computing arrangement includes a software license, the software
license element of the arrangement should be accounted for consistent with the acquisition of other software licenses. If a cloud computing arrangement does
not include a software license, the arrangement should be accounted for as a service contract. The Company adopted this standard effective January 1, 2016.
The impact of adoption of this ASU resulted in a total of $8.8 million for certain software license arrangements that would have been classified as property
and equipment to instead be reflected as an intangible asset, acquired software, in the Consolidated Balance Sheets. In addition, these obligations are reflected
in Other Liabilities in the Consolidated Balance Sheets.
In November 2015, the FASB issued ASU 2015-17, Balance Sheet Classification of Deferred Taxes, which amends existing guidance to require deferred
income tax assets and liabilities to be classified as non-current in a classified balance sheet, and eliminates the prior guidance which required an entity to
separate deferred tax assets and liabilities into a current amount and a non-current amount in a classified balance sheet. The Company has elected to apply
ASU 2015-17 retrospectively to all deferred tax assets and liabilities for all periods presented.
In March 2016, the FASB issued ASU 2016-09, Improvements to Employee Share-Based Payment Accounting, which simplifies certain aspects of the
accounting for share-based payment transactions, including income taxes, classification of awards and classification in the statement of cash flows. ASU
2016-09 is effective for public business entities for annual reporting periods beginning after December 15, 2016, and interim periods within that reporting
period. Early adoption is permitted in any interim or annual period, with any adjustments reflected as of the beginning of the fiscal year of adoption. The
changes in the new standard eliminate the accounting for excess tax benefits to be recognized in additional paid-in capital and tax deficiencies recognized
either in the income tax provision or in additional paid-in capital. The Company elected early adoption of ASU 2016-09 in the first quarter of 2016, which has
been applied using a modified retrospective approach. There was no significant change to retained earnings with respect to excess tax benefits, as a result of
the Company's valuation allowance on its deferred tax assets. During
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2016, the Company recognized an increase to accumulated deficit of $0.3 million. With the early adoption of ASU 2016-09, the Company elected to present
the Consolidated Statements of Cash Flows on a prospective transition method and no prior periods have been adjusted. The Company elected to continue an
entity-wide accounting policy election to estimate the number of awards that are expected to vest.
In November 2016, the FASB issued ASU 2016-18, Restricted Cash, which requires that a statement of cash flows explain the change during the period in the
total of cash, cash equivalents, and amounts generally described as restricted cash or restricted cash equivalents. Therefore, amounts generally described as
restricted cash and restricted cash equivalents should be included with cash and cash equivalents when reconciling the beginning-of-period and end-of-period
total amounts shown on the statement of cash flows. This standard is effective for fiscal years beginning after December 15, 2017 and interim periods within
those fiscal years, and should be applied on a retrospective transition basis. Early adoption is permitted, including adoption in an interim period as of the
beginning of an annual reporting period for which interim or annual financial statements have not been issued or made available for issuance. The Company
adopted this ASU, effective January 1, 2016. As the Company did not have restricted cash prior to January 1, 2016, there was no effect following adoption of
this ASU on any prior period financial statements.
Recently Issued Accounting Pronouncements

In May 2014, the FASB issued a new accounting standard related to revenue recognition, ASU 2014-09, Revenue from Contracts with Customers ("ASC
606"). The new standard will supersede the existing revenue recognition requirements under U.S. GAAP and will require entities to recognize revenue when
they transfer control of promised goods or services to customers in an amount that reflects the consideration to which the entity expects to be entitled to in
exchange for those goods or services. It also will require increased disclosures regarding the nature, amount, timing, and uncertainty of revenues and cash
flows arising from contracts with customers.
The new standard allows two methods of adoption: i) full retrospective method and ii) modified retrospective method. The Company adopted ASC 606 as of
January 1, 2018 using the modified retrospective transition method, and will recognize the cumulative effect of adopting this guidance as an adjustment to the
opening balance of accumulated deficit. Prior periods will not be retrospectively adjusted.
The Company is currently implementing the new standard and, to that end, comScore has established a project manager as well as a cross-functional
implementation team consisting of representatives from across all of the Company’s business units as well as external consultants. The Company has
completed the assessment and design phases for all business units and is currently in the implementation phase. The Company is on schedule in establishing
new accounting policies, implementing process changes and internal controls necessary to support the requirements of the new standard which was adopted as
of January 1, 2018.
The Company further expects other policies to be impacted as follows:
•

Under the Company's current commission plan, the Company expects costs to obtain a contract (generally commissions) to qualify for the practical
expedient allowing such costs to be expensed as incurred, consistent with the Company's current policy. This conclusion could change in the future if
the Company's underlying commission plans change.

•

Certain fulfillment costs may meet the criteria for capitalization as they relate directly to a contract, generate or enhance a resource being used in
satisfying the Company's performance obligation, and are expected to be recovered.

Based on currently available information, management does not expect that the adoption of ASC 606 will have a material impact on the Company's financial
statements except for the required financial statement disclosures.
In February 2016, the FASB issued ASU 2016-02, Leases. ASU 2016-02 requires, among other things, a lessee to recognize a right-of-use asset representing
an entity's right to use the underlying asset for the lease term and a liability for lease payments on its balance sheet, regardless of classification of a lease as
operating or financing. For leases with a term of twelve months or less, a lessee is permitted to make an accounting policy election by class of underlying
asset not to recognize lease assets and liabilities and account for the lease similar to existing guidance for operating leases today. This new guidance
supersedes all prior guidance. The guidance is effective for interim and fiscal years beginning after December 15, 2018. Early adoption is permitted. The
standard requires lessees and lessors to recognize and measure leases at the beginning of the earliest period presented using a modified retrospective
approach. The Company is in the process of evaluating the impact of this new guidance on its Consolidated Financial Statements.
In August 2016, the FASB issued ASU 2016-15, Statement of Cash Flows (Topic 230): Clarification of Certain Cash Receipts and Cash Payments. The
objective of ASU 2016-15 is to reduce the diversity in practice related to the classification of certain cash receipts and cash payments in the statement of cash
flows, by adding or clarifying guidance on eight specific cash flow issues. For public business companies, ASU 2016-15 is effective for annual and interim
reporting periods beginning after December 15, 2017, with early adoption permitted. The amendments in this standard should be applied retrospectively to all
periods presented,
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unless deemed impracticable, in which case, prospective application is permitted. The Company is evaluating the impact to its Consolidated Financial
Statements.
In January 2017, the FASB issued ASU 2017-04, Simplifying the Test for Goodwill Impairment, which eliminates the requirement to compare the implied fair
value of goodwill with its carrying amount as part of step 2 of the goodwill impairment test. As a result, under the ASU, an entity should perform its annual,
or interim, goodwill impairment test by comparing the fair value of a reporting unit with its carrying amount and should recognize an impairment charge for
the amount by which the carrying amount exceeds the reporting unit’s fair value; however, the impairment loss recognized should not exceed the total amount
of goodwill allocated to that reporting unit. This guidance is effective prospectively for fiscal years beginning after December 15, 2019. Early adoption is
permitted for interim or annual goodwill impairment tests performed after January 1, 2017. The Company is evaluating the impact to its Consolidated
Financial Statements.
In May 2017, the FASB issued ASU 2017-09, Scope of Modification Accounting, which amends the scope of modification accounting for share-based
payment arrangements, provides guidance on the types of changes to the terms or conditions of share-based payment awards to which an entity would be
required to apply modification accounting under ASC 718, Compensation - Stock Compensation. For all entities, the ASU is effective for annual reporting
periods, including interim periods within those annual reporting periods, beginning after December 15, 2017. Early adoption is permitted, including adoption
in any interim period. The Company is evaluating the impact to its Consolidated Financial Statements.
In July 2017, the FASB issued ASU 2017-11, Earnings Per Share, Distinguishing Liabilities from Equity; Derivatives and Hedging. This update was issued
to address complexities in accounting for certain equity-linked financial instruments containing down round features. The amendment changes the
classification analysis of these financial instruments (or embedded features) so that equity classification is no longer precluded. The amendments in ASU
2017-11 are effective for annual reporting periods beginning after December 15, 2018, including interim reporting periods within those annual reporting
periods. Early adoption is permitted. The Company is evaluating the impact to its Consolidated Financial Statements.
Other new pronouncements issued but not effective until after December 31, 2017, are not expected to have a material impact on the Company’s Consolidated
Financial Statements.
3.

Business Combinations and Acquisitions

Rentrak Merger
On January 29, 2016, the Company completed a merger (the "Merger") with Rentrak for total consideration of $753.4 million. Pursuant to the Agreement and
Plan of Merger and Reorganization, dated as of September 29, 2015, Rum Acquisition Corporation, an Oregon corporation and a wholly-owned subsidiary of
the Company, merged with and into Rentrak with Rentrak surviving the Merger as a wholly-owned subsidiary of the Company. The key economic drivers
underlying the Merger include Rentrak’s complementary proprietary technology and services in the television market, the ability to combine the Company’s
digital information with Rentrak’s television information to provide cross-media products and services, as well as the opportunities to cross-sell to each
other’s customer base.
As a result of the Merger, each share of Rentrak common stock, par value $0.001 per share, that was outstanding prior to the effective time of the Merger (the
"Effective Time") was converted into the right to receive 1.15 shares of Common Stock, par value $0.001 per share. No fractional shares of Common Stock
were issued in the Merger, and holders of shares of Rentrak common stock received cash in lieu of any fractional shares. At the Effective Time, the Company
assumed all restricted stock units ("RSUs") representing the right to receive shares of Rentrak common stock (each an "Assumed Unit") that were outstanding
immediately prior to the Effective Time. Each Assumed Unit was converted into 1.15 RSUs of the Company, each such RSU representing the right to receive
one share of Common Stock. Each Assumed Unit is otherwise subject to the same terms and conditions (including as to vesting and issuance) as were
applicable under the respective Rentrak RSU immediately prior to the Effective Time.
A portion of the outstanding Rentrak equity awards vested simultaneously with the closing of the Merger based upon certain change-in-control provisions that
had been recently added to the applicable award terms, and as a result, the Company recorded stock-based compensation expense of $21.9 million
immediately following the Merger. Also at the Effective Time, the Company assumed outstanding options and outstanding stock appreciation rights ("SAR")
to purchase shares of Rentrak common stock, including options/SARs held by the Rentrak directors and executive officers. These options/SARs were
automatically converted into 1.15 options/SARs to purchase the number of shares of Common Stock of the Company, with such product rounded down to the
nearest whole share of Common Stock. The as-converted exercise price per share for each assumed Rentrak option/SAR is equal to the exercise/base price per
share of the Rentrak option/SAR divided by 1.15, with such quotient rounded up to the nearest whole cent.
Each assumed Rentrak option/SAR is otherwise subject to the same terms and conditions (including vesting and exercisability) as were applicable under the
respective Rentrak option/SAR immediately prior to the Effective Time.
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The total consideration paid by the Company related to the Merger was $753.4 million. A summary of the consideration is as follows:
(in thousands except for share and per share amounts):

Total Consideration

Total Common Stock shares issued upon consummation of the Merger

17,963,677

Share price of Common Stock upon consummation of the Merger

$

39.65

Fair value of Common Stock shares issued upon consummation of the Merger

$

712,260

Fair value of vested Rentrak RSUs, stock options and SAR assumed

39,111

Fair value of unvested Rentrak stock options assumed

1,077

Fair value of unvested Rentrak RSUs assumed

962

Cash paid in lieu of fractional shares

8
$

Total purchase consideration

753,418

The Company engaged an independent valuation firm to provide information regarding the fair value of certain of the assets being acquired and liabilities
assumed. The fair value of the definite-lived intangible assets acquired was determined based upon a forecast of the economic benefits of the Merger using
discount rates appropriate to the specific assets acquired and liabilities assumed, ranging from 4.1% - 8.0%.
A summary of the total purchase consideration for Rentrak to the estimated relative fair value of the assets and liabilities as of the date of acquisition is as
follows:
(In thousands)

Fair Value

Cash and cash equivalents

$

37,086

Marketable securities

30,431

Accounts receivable

21,931

Other current assets

3,135

Property and equipment

9,190

Goodwill

510,229

Definite-lived intangible assets

170,283

Other assets

5,355

Subscription Receivable

14,475

Deferred revenue

(7,780)

Accounts payable and accrued expenses

(32,640)

Deferred tax liabilities

(7,247)

Other liabilities

(1,030)
$

Total purchase consideration

753,418

The goodwill and intangible assets recorded as a result of this acquisition are not deductible for income tax purposes. The goodwill represents the residual
amount of the total purchase price after determining the fair value for the net assets and identifiable intangible assets acquired. The goodwill includes the
value of the Rentrak workforce, the expected cost synergies to be realized by the Company following the Merger as well the opportunity to combine the
Company’s digital information with Rentrak’s television information to provide cross-media products and services and the opportunities to sell Rentrak
products to the Company's customer base.
Included in the assets acquired were two contracts with wholly owned subsidiaries of WPP plc ("WPP"), reflected in the opening balance sheet as
Subscription Receivable at the net present value of $4.2 million and $10.3 million, respectively, and following the consummation of the Merger were
classified as contra equity within additional paid-in capital on the Company's Consolidated Statements of Stockholders' Equity. As cash is received on the
Subscription Receivable, the Subscription Receivable is reduced by the amount of cash received and results in an increase to additional paid-in capital. The
Company anticipates that as of December 31, 2018, all cash will be received on these contracts. In addition, the Company recognized interest income related
to these agreements during the years ended 2017 and 2016 of $0.4 million and $0.5 million, respectively.
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The following table outlines the fair value of the definite-lived intangible assets and the useful life for each type of intangible asset acquired. The intangible
assets are amortized using a straight-line method over the respective useful life of the intangible asset.
(In thousands)

Fair Value

Customer relationships

$

Acquired methodologies/technology
Other

Useful Lives (Years)

29,000

7

139,883

7

1,400
$

6-8

170,283

The Company determined the fair value of Rentrak's customer relationships using a "costs to recreate" and "lost-profits" methodology of the cost approach
and includes customers from both television and movie industries. The Company determined the fair value of the acquired methodologies/technology using a
forecast of after-tax cash flows attributable to the methodologies and technology. These developed platforms include a proprietary analytics platform, which
processes and repackages television viewership data, and an additional platform that has the ability to capture and report expected and actual box office
results based on hundreds of millions of movie-going transactions per year. Key assumptions made in these forecasts include a sustained market advantage
over the Company's competitors, continuation of customer acquisitions, and price increases as customers receive greater utility from the Company's products
and services.
The Company incurred professional fees directly attributable to the Merger, primarily consisting of legal and investment banker fees totaling $8.5 million and
$4.6 million for 2016 and 2015, respectively. These fees are reflected in general and administrative expenses in the Consolidated Statements of Operations
and Comprehensive Loss.
The financial results of Rentrak were included in the Company's Consolidated Financial Statements from the date of acquisition, January 29, 2016. For the
year ended December 31, 2016, Rentrak contributed revenues of $110.4 million and a loss before income tax provision of $53.1 million. This loss includes
$21.9 million in stock-based compensation recognized immediately following the consummation of the Merger.
The unaudited pro forma summary presented in the table below displays consolidated information of the Company as if the Merger had occurred on
January 1, 2015 for all periods presented. The pro forma financial information is presented for informational purposes only and does not necessarily reflect
the results that would have occurred had the Merger taken place on January 1, 2015, nor is it necessarily indicative of future results. No effect has been given
to cost reductions or operating synergies relating to the integration of Rentrak into the Company's operations. In addition, there is no tax adjustment necessary
for the pro forma adjustments as a result of the Company's tax valuation allowance position. For the year ended December 31, 2016, the results of Rentrak
operations for the period subsequent to the Merger are included in the "As reported" column for the period January 29, 2016 through December 31, 2016.
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Year Ended December 31, 2016
(Amounts in thousands, except share and per share amounts)

Pro forma
adjustment

As reported

Revenues

$

399,460

Operating expenses

531,302

Net (loss) income

(117,173)

Basic net loss per common share

$

Diluted net loss per common share

$

8,116

Pro forma

(1) $

407,576

(18,872) (2)

512,430

26,988

(90,185)

(2.10)

$

(1.58)

(2.10)

(1.58)

Weighted-average number of shares used in per share calculation Common Stock:
Basic

55,728,090

1,450,301

(3)

57,178,391

Diluted

55,728,090

1,450,301

(3)

57,178,391

(1) The Rentrak pro forma adjustment for revenue for the year ended December 31, 2016 relates to the unaudited results of Rentrak for the period January 1,
2016 through January 28, 2016.
(2) The Rentrak pro forma adjustments for operating expenses for the year ended December 31, 2016 consist of the following:
Add:
Unaudited results for the period January 1, 2016 through January 28, 2016, excluding expenses incurred
directly attributable to the Merger

$

Amortization of acquired Rentrak intangibles for the period January 1, 2016 through January 28, 2016

9,472
2,028

Less:
One-time stock-based compensation expense associated with accelerated equity awards upon consummation
of the Merger

(21,866)

Transaction fees

(8,506)
$

(18,872)

(3) The comScore pro forma adjustment to the weighted-average number of shares used in the basic and diluted per share calculations is to show the effect of
the Common Stock issued upon consummation of the Merger as if the Merger occurred on January 1, 2015 instead of January 29, 2016.
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Year Ended December 31, 2015
(Amounts in thousands, except share and per share amounts)

Pro forma
adjustment

As reported

Revenues

$

270,803

$

(4) $

379,657

(5)

524,120

Operating expenses

345,898

178,222

Net loss

(78,222)

(69,368)

Basic net loss per common share

$

Diluted net loss per common share

Pro forma

108,854

(147,590)

(2.07)

$

(2.63)

(2.07)

(2.63)

Weighted-average number of shares used in per share calculation Common Stock:
Basic

37,879,091

18,303,796

(6)

56,182,887

Diluted

37,879,091

18,303,796

(6)

56,182,887

(4) The Rentrak pro forma adjustment for revenue for the year ended December 31, 2015 relates to the unaudited results of Rentrak for the year ended
December 31, 2015, excluding the revenue and operating expenses associated with Rentrak's discontinued operations.
(5) The Rentrak pro forma adjustments for operating expenses the year ended December 31, 2015 consist of the following:
Unaudited results for the year ended December 31, 2015

$

124,926

Additional amortization of acquired Rentrak intangibles for the year ended December 31, 2015

22,924

One-time stock-based compensation expense associated with accelerated equity awards upon consummation of
the Merger

21,866

Transaction fees

8,506
$

178,222

(6) The comScore pro forma adjustment to the weighted-average number of shares used in the basic and diluted per share calculations is attributable to the
unaudited weighted-average shares of Rentrak common stock for the year ended December 31, 2015, adjusted based on the conversion ratio of 1.15 applied to
each Rentrak share which converted into Common Stock as stipulated upon consummation of the Merger.
Acquisition of Compete
On April 28, 2016, the Company closed an asset purchase agreement to acquire certain assets of Compete, Inc. ("Compete"), a wholly-owned subsidiary of
WPP, a related party to the Company at the time of the acquisition. The Compete assets were acquired for $27.3 million in cash, net of a working capital
adjustment of $1.4 million. The Company acquired the Compete assets to expand its presence in certain verticals, such as the auto industry and financial
services, with improved solution offerings regarding digital performance, including robust path to purchase, advertising impact analysis and shopping
configuration analysis. The Company entered into an agreement for Compete to provide transition services, including engineering, financial, human
resources, business contract support, marketing and training services to the Company through December 31, 2016. The Company determined that the
acquired assets from Compete were not significant under applicable accounting requirements and therefore has not included pro forma adjustments pursuant
to ASC 805.
The Company engaged an independent valuation firm to provide information regarding the fair value of the assets being acquired and liabilities assumed.
Total purchase consideration for the Compete assets to the relative estimated fair value of the assets and liabilities as of the date of acquisition is as follows:
(In thousands)

Fair Value

Accounts receivable and other

$

Definite-lived intangible assets

2,162
6,400

Goodwill

21,466

Deferred revenue

(2,700)
$

Total purchase price
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The acquisition of the Compete assets resulted in goodwill of $21.5 million, the majority of which is deductible for tax purposes. This represents the residual
amount of the total purchase price after determining the fair value for the net assets and identifiable intangible assets acquired. The goodwill represents
expected cost synergies to be realized by the Company following the purchase and the transfer of Compete’s sales and service staff and the migration of
customers from the Compete panel and technology platform.
The following table outlines the fair value of the definite-lived intangible assets and the useful life for each type of intangible asset acquired. The intangible
assets are amortized using a straight-line method over the respective useful life of the asset.
(In thousands)

Fair Value

Customer relationships

$

Acquired methodologies/technology
$

Useful Lives (Years)

5,000

5

1,400

2

6,400

The fair value of definite-lived intangible assets above was determined by an independent third-party valuation firm utilizing a discounted cash flow method
of the Company’s estimated future revenues of the acquired business. The discounted cash flow model utilized a discount rate of 19.0%.
During 2016, the Company recognized revenue of approximately $10.9 million attributable to the Compete assets acquisition and incurred $11.8 million in
expenses associated with the transition services agreement with Compete. As of December 31, 2016, the Company was owed $3.7 million from Compete
associated with billing and collections that were to be remitted to the Company from the acquired customer contracts. The amounts due from Compete are
included in total related party accounts receivable on the Consolidated Balance Sheets. The amounts due were received during the year ended 2017. The
Company incurred professional fees directly attributable to the acquisition, primarily consisting of legal and investment banker fees totaling $0.4 million for
2016. These fees are reflected in general and administrative expenses in the Consolidated Statements of Operations and Comprehensive Loss.
Acquisition of Proximic
On April 22, 2015, the Company entered into an agreement and plan of merger to acquire all of the outstanding capital stock of Proximic, Inc. ("Proximic")
for $9.5 million in cash. The Company acquired Proximic to enhance brand safety and content categorization capabilities across the Company's product
offerings.
The acquisition of Proximic resulted in goodwill of $5.2 million, none of which is deductible for tax purposes. This amount represents the residual amount of
the total purchase price after determining the fair value for net assets and identifiable intangible assets acquired. The Company determined that the acquired
assets from Proximic were not significant under applicable accounting requirements and therefore has not included pro forma adjustments pursuant to ASC
805.
A summary of the total purchase consideration for Proximic to the relative estimated fair value of the assets and liabilities as of the date of acquisition is as
follows:
(In thousands)

Fair Value

Net tangible assets acquired

$

44

Definite-lived intangible assets acquired

4,290

Goodwill

5,166
$

Total purchase price, net of cash acquired

9,500

The acquisition of the Proximic resulted in goodwill of $5.2 million. This represents the residual amount of the total purchase price after determining the fair
value for the net assets and identifiable intangible assets acquired. The goodwill represents expected ability to enhance brand safety and content
categorization across the Company's product offerings and the integration of the acquired workforce.
The following table outlines the fair value of the definite-lived intangible assets and the useful life for each type of intangible asset acquired. The intangible
assets are amortized using a straight-line method over the respective useful life of the intangible asset.
(In thousands)

Fair Value

Trade names

$

Useful Lives (Years)

190

1.5

Customer relationships

1,700

5

Acquired methodologies/technology

2,400

3

$
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WPP Related Transactions
During the first quarter of 2015, comScore and WPP entered into a series of agreements whereby WPP would become a beneficial owner of a minimum of
15% of Company's then outstanding Common Stock, the Company and WPP would form a strategic alliance for the development and delivery of cross-media
audience measurement for certain areas outside of the U.S., comScore would purchase WPP’s Nordic Internet Audience Measurement (“IAM”) business
(collectively, the "WPP Capital Transactions") and WPP’s subsidiary, GroupM Worldwide ("GroupM"), would enter into a five-year agreement (the "GroupM
Arrangement"), with minimum annual commitments ("Subscription Receivable"). The transactions closed on April 1, 2015, and because they were entered
into simultaneously, they have been considered as contemporaneous for accounting purposes.
The total consideration related to the WPP Capital Transactions and GroupM Arrangement was less than the market value of the Company's Common Stock
issued. This difference is characterized as vendor consideration and as such it is accounted for as a reduction of revenue upon the closing of the WPP Capital
Transactions. Previous revenue transactions and future revenue transactions with WPP and its affiliates are expected to exceed the vendor consideration in
this transaction. A summary of these WPP related transactions are as follows.
(In millions)

Fair value of assets received:
Cash

$

Strategic Alliance asset

204.7
30.1

IAM business

8.5

Total assets received

243.3

Increase to stockholders' equity for the WPP Capital Transactions
Market value of Common Stock issued to WPP on issuance date (April 1, 2015)

310.8

Subscription Receivable

(19.2)

Total increase to stockholders' equity

291.6
$

Vendor consideration provided to WPP (reduction in revenue)

(48.3)

•

The Company agreed to acquire all of the outstanding common stock of WPP's IAM business in Norway, Sweden and Finland.

•

The Company entered into a Strategic Alliance Agreement ("Strategic Alliance") in which WPP and the Company agreed to collaborate on
the cross-media audience and campaign measurement (“CMAM”) business for certain areas outside the U.S. for an initial ten-year term.
Under the terms of the Strategic Alliance, the parties agreed to jointly develop and market CMAM, leveraging the digital assets of
comScore and the television assets and global footprint of WPP.

•

WPP agreed to conduct a tender offer for shares of its Common Stock from existing stockholders at an offered price of $46.13 per share.

•

If the shares issued and the shares WPP acquired in the tender offer together represented less than 15% of the Company's then outstanding
Common Stock, the Company agreed to sell to WPP, at a price of $46.13 per share, such newly issued shares that would cause WPP’s
aggregate holdings to equal 15% of its then outstanding Common Stock.

On April 1, 2015:
•

The Company closed the acquisition of the IAM business and the Strategic Alliance and issued 1,605,330 shares of its Common Stock from
treasury, which represented 4.45% of the then outstanding of the Company's Common Stock; and

•

The Company sold to WPP 4,438,353 newly issued shares of Common Stock for an aggregate purchase price of $204.7 million. After this
issuance and including shares acquired by WPP via the tender offer, WPP held 15% of the Company's outstanding shares of Common
Stock.

•

The closing Common Stock share price was $51.42, resulting in a total value of shares of Common Stock held by WPP of $310.8 million.

•

Stock issuance costs of $3.9 million were offset against the consideration received. As of April 1, 2015, WPP's aggregate holdings totaled
15% of the Company's Common Stock.
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Strategic Alliance Agreement
On February 11, 2015, the Company and WPP agreed to enter into a Strategic Alliance whereby the two companies would join their respective strengths in
digital audience measurement and television audience measurement to create and deliver CMAM to certain markets outside of the United States. Under the
terms of the Strategic Alliance, the parties agreed to jointly develop and market CMAM, leveraging the digital assets of the Company and the television assets
and global footprint of WPP. Based on the relative commercial value of television vs. digital offerings and WPP's position as the primary or only provider in
the relevant markets, the Company determined it was receiving the greater economic benefit of the Strategic Alliance. The Company and its independent
valuation consultants determined the fair value of the Strategic Alliance to be $30.1 million, using a discounted cash flow model. The valuation was based on
a forecast of the economic benefits from developing and delivering cross-media audience measurement outside the U.S., utilized a discount rate of 14.5% and
included certain assumptions regarding the Company's ability to successfully complete product and service offerings, penetration into geographic markets,
and the likelihood of the Strategic Alliance renewing. The Strategic Alliance was recorded as a definite-lived intangible asset that will be amortized over the
ten-year life of the agreement.
IAM Business
Also on February 11, 2015, the Company agreed to purchase WPP's IAM business for $8.5 million. The IAM business covered WPP’s digital operations in
Norway, Sweden and Finland. The net tangible assets acquired were $0.2 million, the definite-lived intangible assets totaled $3.0 million and goodwill of $5.3
million was recorded at acquisition. The goodwill is deductible for income tax purposes. Goodwill represents the residual of the fair value of the business
after allocation of net assets and identifiable intangible assets acquired.
The following table outlines the fair value of the definite-lived intangible assets and the useful life for each type of intangible asset acquired. The fair value of
definite-lived intangible assets below was determined by an independent third-party valuation firm utilizing a discounted cash flow method of the Company’s
estimated future revenues of the acquired business. The intangible assets are amortized using a straight-line method over the respective useful life of the
intangible asset.
(In thousands)

Fair Value

Trade names

$

Panel
Intellectual property
Customer relationships
$

Useful Lives (Years)

370

6

1,580

2

840

2

200

7

2,990

GroupM Arrangement
On March 30, 2015, the Company and GroupM, a subsidiary of WPP, entered into a Subscription Receivable agreement in which GroupM agreed to a
minimum commitment of $20.9 million over five years. GroupM is an affiliate of WPP, a related party, and the Company has determined that the negotiations
and execution of this agreement happened concurrently with the WPP Capital Transactions and concluded these transactions should have been considered, for
accounting purposes, as contemporaneous. The present value of the cash payments, using a 4.0% discount rate, was $(19.2) million. The Company classified
the Subscription Receivable from GroupM of $(19.2) million, as contra equity within additional paid-in capital on its Consolidated Statements of
Stockholders' Equity. As cash is received on the contract, the Subscription Receivable is reduced by the amount of cash received, and results in an increase to
additional paid-in-capital. The Company expects to collect the remaining Subscription Receivable in 2018. The Company recognized interest income related
to this receivable during the years ended 2017, 2016 and 2015 of $0.3 million, $0.6 million and $0.6 million, respectively.
4.

Asset Dispositions

Disposition of Digital Analytix and Adobe Strategic Partnership Agreement
On November 5, 2015, the Company executed a definitive agreement to sell and exclusively license certain assets, rights and properties primarily related to
the business operations of the Company’s DAx solution, including certain exclusively DAx-related agreements with customers and certain intellectual
property (the “Disposed Assets”) to Adobe. On January 21, 2016, the sale was completed and in consideration for the Disposed Assets, Adobe paid $45.0
million in cash to the Company and provided the Company a license agreement (the "Holdback License") valued at $2.0 million. The Holdback License
allowed the Company to service, for one-year, certain non-DAx customers using the proprietary technology sold to Adobe as the Company developed an
alternative platform.
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On February 10, 2016, the Company and Adobe signed an agreement referred to as a Strategic Partnership Agreement ("SPA"). The Company has determined
that the SPA represents a contemporaneous agreement with the DAx disposition through which no value would be obtained by the Company. As a result, the
Company has accounted for this agreement as part of the sale of the DAx business rather than as a separate executory contract. As part of the SPA, the
Company agreed to pay Adobe $8.0 million, in three installments. The initial payment of $4.0 million was made upon execution of the SPA and the remaining
two payments were to be due on the first and second anniversary dates of the SPA. The SPA was recorded as a liability at the closing of the SPA and reduced
the gain on the DAx disposition.
The Company agreed to continue to employ certain personnel needed to operate the Disposed Assets and to provide support to Adobe pursuant to a transition
services agreement ("TSA") for a three-year term. The Company’s expenses related to the TSA are recorded as general and administrative expenses as
incurred and Adobe's payment of these costs is reflected in other income in the same period as the expenses are incurred. Pursuant to the TSA, the Company
recognized in other income $11.1 million and $12.4 million for the years ended 2017 and 2016, respectively.
In September 2017, the Company and Adobe agreed to terminate the SPA and Adobe released the Company from its remaining $4.0 million obligation. The
Company agreed to pay $2.0 million to Adobe to extend the term of the Holdback License through December 31, 2017. For the year ended December 31,
2017, the relief from the obligations is reflected in other income.
The following table summarizes the gain on disposition for the year ended December 31, 2016:
(In thousands)

Allocated Value

Consideration received:
Cash received

$

45,000

$

47,000

$

(10,232)

Holdback License

2,000

Consideration received
Carrying value of net assets disposed:
Relief from customer obligations
Accounts receivable, net

7,698

Intangible assets, net

3,415

Goodwill

2,642

Net assets disposed

3,523

SPA installment payments

(8,000)

Transaction fees

(2,020)
$

Gain on disposition

33,457

Disposition of CSWS
On May 11, 2015, the Company entered into an arrangement with K2HS Analytix, LLC (the "Buyer") whereby the Buyer assumed certain liabilities related to
the Company’s mobile operator analytics businesses ("CSWS") and the Buyer was entitled to any customer balances collected in 2015. The Company
recorded a loss on the disposition of $4.7 million, as follows:
(In thousands)

Allocated Value

Relief from certain customer obligations

$

Carrying value of net assets disposed

3,551
(5,687)
(2,136)

Cash paid to Buyer for disposition of business

(2,535)
$

Loss on disposition
96

(4,671)

5.

Marketable Securities

Marketable securities, all of which are classified as "available-for-sale", consisted of the following:
December 31,
(In thousands)

2017

Amortized cost

2016

$

—

Gross unrealized holding gains

$

28,224

—
$

Fair value

—

188
$

28,412

As of December 31, 2016, the Company's marketable securities consisted of a fixed-income mutual fund with an average maturity of less than one year. As of
December 31, 2017, the Company did not have any remaining investment in marketable securities.
6.

Fair Value Measurements

Fair value is an exit price representing the amount that would be received to sell an asset or paid to transfer a liability in an orderly transaction between
market participants. The accounting standard for fair value measurements establishes a three-tier value hierarchy, which prioritizes the inputs used in
measuring fair value as follows:
Level 1 — observable inputs such as quoted prices in active markets;
Level 2 — inputs other than the quoted prices in active markets that are observable either directly or indirectly;
Level 3 — unobservable inputs of which there is little or no market data, which require the Company to develop its own
assumptions.
A financial instrument's level within the fair value hierarchy is based on the lowest level of input that is significant to the fair value measurement. The
financial instruments measured at fair value in the accompanying Consolidated Balance Sheets on a recurring basis consist of the following:
December 31, 2017
(In thousands)

December 31, 2016

Level 1

Money market funds (1)

Level 1

$

860

$

9,475

$

—

$

28,412

Marketable securities:
Fixed-income mutual fund (2)

Level 1 cash and cash equivalents are invested in money market funds that are intended to maintain a stable net asset value of $1.00 per share by investing in liquid, high quality U.S. dollardenominated money market instruments with maturities less than three months.
(2) The fair value of the Company's marketable securities is determined based on a quoted market price. As of December 31, 2017, the Company did not have any remaining investment in marketable
securities.
(1)

The Company does not currently have any assets or liabilities that are measured at fair value on a recurring basis other than money market funds and
marketable securities. Due to their short-term nature, the carrying amounts reported approximate the fair value for accounts receivable, accounts payable and
accrued expenses. The carrying value of its capitalized lease obligations approximate their fair value as the terms and interest rates approximate market rates
(Level 2). There were no changes to the Company's valuation methodologies during 2017 or 2016. As of December 31, 2017, the Company's investment in
marketable securities was liquidated.
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7.

Property and Equipment

Property and equipment, including equipment under capital lease obligations, consists of the following:
December 31,
(In thousands)

2017

Computer equipment (including capital leases of $77,606 and $78,113, respectively)

$

2016

106,433

$

100,322

Computer software (including internal-use software of $2,323 and $2,323, respectively)

8,061

8,192

Office equipment and furniture

5,478

5,877

838

810

Automobiles (including capital leases of $838 and $810, respectively)
Leasehold improvements
Total (including capital leases of $78,444 and $78,923, respectively)
Less: accumulated depreciation and amortization (including capital leases of $70,530 and $58,874,
respectively)

15,036

18,061

135,846

133,262

(106,953)

(91,261)

$

28,893

$

42,001

For 2017, 2016 and 2015, depreciation expense was $23.3 million, $25.4 million and $22.6 million, respectively.
8.

Goodwill and Intangible Assets

The change in the carrying value of goodwill is as follows:
(In thousands)

Balance as of January 1, 2016

$

109,221

Disposition of DAx (1)

(310)

Rentrak Merger

510,229

Acquisition of Compete assets

21,466

Translation adjustments

(709)

Balance as of December 31, 2016

$

639,897

Translation adjustments

2,527

Balance as of December 31, 2017

$

642,424

(1) As of December 31, 2015, the Company classified the DAx assets and liabilities as held for sale. The change in goodwill noted in the table above represents the increase in allocated goodwill

from the estimate made as of December 31, 2015 compared to the amount of goodwill determined to be directly attributable to the disposition in the first quarter of 2016.

The carrying values of the Company’s amortizable acquired intangible assets are as follows:
December 31, 2017
Gross
Carrying
Amount

(In thousands)

Acquired methodologies/technology

$

December 31, 2016
Net
Carrying
Amount

Accumulated
Amortization

148,404

$

(46,095)

$

Gross
Carrying
Amount

102,309

$

Net
Carrying
Amount

Accumulated
Amortization

148,363

$

(24,426)

$

123,937

Strategic alliance

30,100

(8,270)

21,830

30,100

(5,263)

24,837

Customer relationships

40,259

(14,954)

25,305

40,140

(9,331)

30,809

Intellectual property

14,377

(10,953)

3,424

14,360

(9,300)

5,060

3,134

(3,134)

—

3,094

(2,895)

199

Panel
Trade names
Acquired software
Other

790

(589)

201

781

(518)

263

9,251

(2,949)

6,302

8,820

(966)

7,854

600
$

246,915

(194)
$

(87,138)

406
$

159,777

1,400
$

247,058

(191)
$

(52,890)

1,209
$

194,168

Amortization expense related to intangible assets was $34.8 million, $31.9 million and $8.6 million for 2017, 2016 and 2015, respectively. There were no
impairment charges recognized during 2017, 2016 or 2015.
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The weighted-average remaining amortization period by major asset class as of December 31, 2017 is as follows:
(In years)

Acquired methodologies/technology

4.4

Strategic alliance

7.3

Customer relationships

4.6

Intellectual property

5.7

Trade names

3.2

Acquired software

2.3

Other

3.3

The estimated future amortization of acquired intangible assets is as follows:
(In thousands)

2018

$

33,365

2019

31,304

2020

29,975

2021

28,048

2022

27,577

Thereafter

9,508
$

9.

159,777

Accrued Expenses

Accrued expenses consist of the following:
December 31,
(In thousands)

2017

Payroll and payroll-related
Expected retention awards

$
(1)

2016

20,821

$

20,042

16,947

—

Accrued data costs

14,445

8,473

Professional fees

14,456

13,780

Restructuring

9,184

—

Amounts due to Adobe

5,395

2,668

Other

4,783

7,944

$

86,031

$

52,907

(1) Amount accrued as of December 31, 2017, is comprised of an accrued stock-based retention program that, in the event of employee departure prior to issuance of Common Stock, will be settled

in cash.
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10. Long-term Debt and Other Financing Arrangements
Capital Leases
The Company had a lease financing arrangement with Banc of America Leasing & Capital, LLC ("BALC") in the amount of $10.0 million, which expired on
May 15, 2016 and was not renewed or replaced. As a result, the Company no longer has the ability to finance new software, hardware and other computer
equipment leases under this arrangement. On June 19, 2017, the Company entered into a pledge agreement ("Pledge Agreement") with BALC related to cash
collateralization of its outstanding capital lease obligations. The Company pays its monthly lease obligations directly from the collateralized assets. As of
December 31, 2017, the Company has $3.0 million in restricted cash collateralizing these obligations. Future minimum payments under capital leases with
initial terms of one year or more were as follows:
(In thousands)

2018

$

6,525

2019

1,912

2020

120

2021

36

2022

10

Total minimum lease payments

8,603

Less amount representing interest

252

Present value of net minimum lease payments

8,351

Less current portion

6,248

Capital lease obligations, long-term

$

2,103

During 2017, the Company acquired no computer hardware and software through the issuance of capital leases. During 2016 and 2015, the Company
acquired $5.9 million and $22.2 million, respectively, in computer hardware and software through the issuance of capital leases. During 2017, 2016 and 2015,
the Company acquired $0.2 million, $0.1 million and $0.3 million, respectively, in automobiles through the issuance of capital leases. Assets acquired under
the equipment leases secure the obligations. This non-cash investing activity has been excluded from the Consolidated Statements of Cash Flows, as it
pertains to the purchase of property and equipment.
Software License Arrangements
The Company has obligations for certain software license arrangements. These obligations are reflected in Other Liabilities in the Consolidated Balance
Sheets. Future minimum payments under these software license arrangements with initial terms of one year or more were as follows:
(In thousands)

2018

$

3,158

2019

1,843

Total minimum payments

5,001

Less amount representing interest

190

Present value of net minimum payments

4,811

Less current portion

2,997

Software license arrangements, long-term

$

During 2016, the Company incurred $8.8 million in obligations through these software license arrangements and none in 2017 or 2015.
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Revolving Credit Facility
On September 26, 2013, the Company entered into a Credit Agreement (the “Credit Agreement”) with several banks. Bank of America, N.A. was the
administrative agent and lead lender of this revolving credit facility. The Credit Agreement provided for a five-year revolving credit facility of $100.0 million,
which included a $10.0 million sublimit for issuance of standby letters of credit (subsequently reduced to $3.6 million in September 2017), a $10.0 million
sublimit for swing line loans and a $10.0 million sublimit for alternative currency lending. The maturity date of the Credit Agreement was September 26,
2018. The Credit Agreement also contained an expansion option permitting the Company to request an increase of the credit facility up to an aggregate
additional $50.0 million, subject to certain conditions. Borrowings under the revolving credit facility were to be used towards working capital and other
general corporate purposes as well as for the issuance of letters of credit.
Due to the Company's delay in filing its periodic reports, the Company was restricted from borrowing under the Credit Agreement. The Company entered into
various waiver and amendment agreements during the period of non-compliance with its filings. Significant amendments to the Credit Agreement were as
follows:
•

On August 19, 2016, the Company agreed to pay a fee to the lenders equal to 0.15% of the revolving credit facility commitments. In addition, the
parties agreed to reduce the letter of credit sublimit under the Credit Agreement from $10.0 million to $4.8 million.

•

On June 30, 2017, the Company agreed to pay an additional fee to the lenders equal to 0.15% of the revolving credit facility commitments.

•

On September 29, 2017, the parties agreed to further reduce the revolving commitment amount from $100.0 million to $3.6 million, equal to the
amount of outstanding letters of credit. The commitment would be further reduced to zero as the letters of credit mature. The facility was to expire
the earlier of September 26, 2018 or the date the letter of credit commitments is equal to zero.

The Company maintains letters of credit in lieu of security deposits with respect to certain office leases as well as to satisfy performance guarantees under
certain contracts. As of December 31, 2017, $3.5 million in letters of credit were outstanding, all of which had been cash collateralized by the Company.
As of December 31, 2017, the Company did not have an outstanding balance under the revolving credit facility due to the borrowing restrictions placed on the
Company in the waiver and amendment agreements.
On January 11, 2018, the Company voluntarily terminated the Credit Agreement and the Security and Pledge Agreement between the Company and Bank of
America N.A., as administrative agent, and other lenders. At the time of termination of the Credit Agreement, the $3.5 million in letters of credit remained
outstanding, and are cash collateralized.
11. Commitments and Contingencies
Operating Leases
The Company is obligated under various non-cancellable operating leases for office facilities and equipment. The leases require us to pay taxes, insurance and
ordinary repairs and maintenance. These leases generally provide for renewal options and escalation increases. Future minimum payments under noncancellable lease agreements with initial terms of one year or more were as follows:
(In thousands)

2018

$

15,190

2019

13,490

2020

13,618

2021

12,863

2022

8,402

Thereafter

16,294

Total minimum lease payments

$

79,857

These leases require the Company to pay taxes, insurance and repairs and maintenance. Rent expense, under non-cancellable operating leases, was $16.6
million, $14.4 million and $10.6 million for the years ended 2017, 2016 and 2015, respectively. Rent expense was net of sub-lease income of $0.1 million,
$0.3 million and $0.4 million, respectively.
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Unconditional Purchase Obligations
The Company is obligated under certain unconditional agreements with network operators. The future fixed and determinable payments under these
agreements with initial terms of one year or more were as follows:
(In thousands)

2018

$

19,330

2019

24,434

2020

24,971

2021

6,880

2022

1,542

Total

$

77,157

Contingencies
LEGAL PROCEEDINGS
The Company is involved in various legal proceedings from time to time. The Company establishes reserves for specific legal proceedings when
management determines that the likelihood of an unfavorable outcome is probable and the amount of loss can be reasonably estimated. The Company has also
identified certain other legal matters where an unfavorable outcome is reasonably possible and/or for which no estimate of possible losses can be made. In
these cases, the Company does not establish a reserve until it can reasonably estimate the loss. Legal fees are expensed as incurred. The outcomes of legal
proceedings are inherently unpredictable, subject to significant uncertainties, and could be material to the Company's operating results and cash flows for a
particular period.
Rentrak Merger Litigation
In October 2015, four class action complaints were filed in the Multnomah County Circuit Court in Oregon in connection with the Company's merger with
Rentrak, which became a wholly-owned subsidiary of the Company on January 29, 2016. On November 23, 2015, these four actions were consolidated as In
re Rentrak Corporation Shareholders Litigation, with the Company, Rentrak and certain former directors and officers of Rentrak named as defendants. On
July 21, 2016, the lead plaintiff filed a second amended class action complaint, which alleged that Rentrak and its former officers and directors breached their
fiduciary duties to Rentrak stockholders by, among other things, failing to disclose all material facts necessary for a fully informed stockholder vote on the
merger. The complaint also alleged that the Company aided and abetted these alleged breaches of fiduciary duties. The complaint sought equitable relief in
the form of a rescission of the merger, rescissionary damages, attorneys’ fees and costs. On February 6, 2017, a separate action, John Hulme v. William P.
Livek et al., was also filed in the Multnomah County Circuit Court in Oregon, alleging materially similar claims and seeking the same relief as that of In re
Rentrak. On March 24, 2017, the court dismissed the lead plaintiff’s aiding-and-abetting claim against the Company, and allowed the lead plaintiff to replead
the claim. The court also dismissed the lead plaintiff’s claim seeking rescission of the merger.
On April 17, 2017, the parties in all cases reached an agreement in principle, settling all claims in the above-referenced matters. The defendants or their
insurers agreed to pay the plaintiff class $19.0 million, of which amount the Company would contribute $1.7 million, or approximately 9%, and the remainder
will be funded by the Company's insurers. On May 24, 2017, the court signed an order granting preliminary approval of the parties' stipulation of settlement.
The Company's contribution of $1.7 million was paid on July 18, 2017. A fairness hearing for final approval of the settlement took place on September 12,
2017, and the court granted final approval of the settlement and entered the final approval order that day. The relevant time periods for any appeal have lapsed
and the settlement is final.
Derivative Litigation
The Consolidated Virginia Derivative Action. In May 2016 and July 2016, two purported shareholder derivative actions, Terry Murphy v. Serge Matta et al.
and Ron Levy v. Serge Matta et al., were filed in the Circuit Court of Fairfax County, Virginia against the Company as a nominal defendant and against certain
of its current and former directors and officers. The complaints alleged that the defendants intentionally or recklessly made materially false or misleading
statements regarding the Company and asserted claims of breach of fiduciary duty, unjust enrichment, abuse of control, gross mismanagement and waste of
corporate assets against the defendants. The complaints sought declarations that the plaintiffs can maintain the action on behalf of the Company, declarations
that the individual defendants have breached fiduciary duties or aided and abetted such breaches, awards to the Company for damages sustained, purported
corporate governance reforms, awards to the Company of restitution from the individual defendants and reasonable attorneys’ and experts’ fees. On February
8, 2017, the Levy plaintiff filed a motion for leave to file an amended
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complaint, attaching a proposed amended complaint (the “Proposed Amended Complaint”) alleging claims substantially similar to those alleged in the
original complaint. On April 7, 2017, the Murphy and Levy parties filed a consent order consolidating the Murphy and Levy actions and designating the
Proposed Amended Complaint as the operative complaint in the action if the court grants the motion for leave to file an amended complaint. The court
entered the consent order on April 13, 2017 and granted the motion for leave to amend the complaint on May 19, 2017, designating the Proposed Amended
Complaint as the operative complaint in the consolidated action.
The Assad Action. On April 14, 2017, another purported shareholder derivative action, George Assad v. Gian Fulgoni et al., was filed in the Circuit Court of
Fairfax County, Virginia against the Company as a nominal defendant and against the same current and former directors and officers of the Company as the
Murphy and Levy actions, as well as certain additional individuals. The Assad complaint alleges claims for breach of fiduciary duty, waste of corporate assets,
and unjust enrichment, as well as a claim seeking to compel the Company's Board to hold an annual stockholders’ meeting. In addition to an order compelling
the Board to hold an annual stockholders’ meeting, the Assad complaint seeks judgment against the defendants in the amount by which the Company was
allegedly damaged, an order directing defendants to provide operations reports and financial statements for all previous quarters allegedly identified by the
Audit Committee as inaccurate, purported corporate governance reforms, the restriction of proceeds of defendants’ trading activities pending judgment, an
award of restitution from the defendants, and an award of attorneys’ fees and costs. On May 25, 2017, the Assad plaintiff moved to vacate or modify the
consent order in the consolidated Murphy and Levy actions insofar as that order appointed lead counsel and to allow for submission of briefs regarding the
appointment of lead counsel. Lead counsel in the consolidated case responded to this motion on June 2, 2017. The court has not taken action on these
motions. From June to August 2017, the parties filed, and the court entered, several agreed orders extending the time for parties who had been served to
respond to the Assad complaint. On August 4, 2017, the Company moved for an order of consolidation of the Assad action into the consolidated Virginia
action. The motion has not been brought for a hearing due to the pendency of the proposed derivative litigation settlement.
The Consolidated Federal Derivative Action. In December 2016 and February 2017, two purported shareholder derivative actions, Wayne County Employees’
Retirement System v. Fulgoni et al. and Michael C. Donatello v. Gian Fulgoni et al., were filed in the District Court for the Southern District of New York
against the Company and certain of the Company's current and former directors and officers. The complaints alleged, among other things, that the defendants
provided materially false and misleading information regarding the Company, its business and financial performance. The Donatello complaint also alleged
that the defendants breached their fiduciary duties, failed to maintain internal controls and were unjustly enriched to the detriment of the Company. The
complaints sought awards of monetary damages, purported corporate governance reforms, the award of punitive damages, and attorneys’, accountants’ and
experts’ fees and other relief. On March 3, 2017, the court granted a stay pending consideration of the parties’ stipulation to consolidate the Wayne County
and Donatello actions. On April 25, 2017, the court signed and entered the parties’ stipulation to consolidate the two actions and lead plaintiffs filed a
consolidated amended complaint on May 25, 2017. On June 20, 2017 and August 25, 2017, the court entered the parties’ stipulations and proposed orders
temporarily staying the case and extending the time for the Company and all defendants to respond to the complaint. Following the proposed settlement
discussions noted below, the court entered the parties’ stipulation and proposed order further staying proceedings pending application for preliminary
approval of settlement on September 21, 2017.
Proposed Derivative Litigation Settlement. On September 10, 2017 the Company, along with all derivative plaintiffs and named individual defendants,
reached a proposed settlement, subject to court approval, to resolve all of the above shareholder derivative actions on behalf of the Company. Under the terms
of the proposed settlement, the Company would receive a $10.0 million cash payment, funded by the Company’s insurer. Pursuant to this proposed
settlement, the Company has agreed, subject to court approval, to contribute $8.0 million in comScore Common Stock toward the payment of attorneys’ fees.
The Company has also agreed as part of the proposed settlement to adopt certain corporate governance and compliance terms that were negotiated by
derivative plaintiffs’ counsel and the Company. On January 31, 2018, the parties entered into a Stipulation of Settlement and the plaintiffs filed a motion for
preliminary approval of the settlement on February 2, 2018. The Court held a hearing on the plaintiffs' motion for preliminary approval on February 14, 2018,
indicated that it would grant preliminary approval with minor modifications to the proposed notice of settlement and scheduled a hearing to determine
whether to finally approve settlement on June 7, 2018. On February 23, 2018, the Court entered an order preliminarily approving the proposed settlement. As
of December 31, 2017, the Company reserved $8.0 million in accrued litigation settlements, and recorded $10.0 million in insurance recoverable on litigation
settlements for the insurance proceeds expected from our insurers. For 2017, $2.0 million was recorded as a reduction to investigation and audit related
expenses on the Company's Consolidated Statements of Operations and Comprehensive Loss.
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Oregon Section 11 Litigation
In October 2016, a class action complaint, Ira S. Nathan v. Serge Matta et al., was filed in the Multnomah County Circuit Court in Oregon against certain of
the Company's current and former directors and officers and Ernst & Young LLP ("EY"). The complaint alleged that the defendants provided untrue
statements of material fact in the Company's registration statement on Form S-4 filed with the SEC and declared effective on December 23, 2015. The
complaint sought a determination of the propriety of the class, a finding that the defendants are liable and an award of attorneys’ and experts’ fees. On March
17, 2017, a separate action, John Hulme v. Serge Matta et al., was filed in the Multnomah County Circuit Court in Oregon alleging materially similar claims
as the Nathan complaint against the same defendants. On April 18, 2017, the Nathan and Hulme cases were consolidated by order of the court. On April 24,
2017, all defendants filed motions to dismiss. After the motion was fully briefed and after a hearing, the Court denied all motions to dismiss on August 4,
2017. The parties are currently engaged in discovery, and on September 25, 2017, the Hulme plaintiff moved to certify the class. The Company filed its
opposition to the Hulme plaintiff’s motion to certify the class on November 9, 2017. The Court held a hearing on the motion on December 5, 2017, and at that
hearing, the Court deferred ruling on the motion until February 14, 2018 pending the proposed settlement in the Fresno County Employees’ Retirement
Association case (“Fresno County”, described below). On February 14, 2018, following a hearing, the Court granted class certification only as to EY and
deferred ruling on class certification as to all other defendants, pending the final approval hearing in Fresno County scheduled for June 7, 2018. The outcome
of this matter is unknown but the Company does not believe a material loss was probable or estimable as of December 31, 2017 or 2016.
Federal Securities Class Action Litigation
Also in October 2016, a consolidated class action complaint, Fresno County Employees’ Retirement Association et al. v. comScore, Inc. et al., was filed in the
District Court for the Southern District of New York against the Company, certain of the Company's current and former directors and officers, Rentrak and
certain former directors and officers of Rentrak. On January 13, 2017, the lead plaintiffs filed a second consolidated amended class action complaint, which
alleged that the defendants provided materially false and misleading information regarding the Company and its financial performance, including in the
Company and Rentrak’s joint proxy statement/prospectus, and failed to disclose material facts necessary in order to make the statements made not misleading.
The complaint sought a determination of the propriety of the class, compensatory damages and the award of reasonable costs and expenses incurred in the
action, including attorneys’ and experts’ fees. The Company and the individual defendants filed motions to dismiss, the court held oral argument on those
motions on July 14, 2017, however, on July 28, 2017, the court denied those motions. On September 10, 2017, the parties reached a proposed settlement,
subject to court approval, pursuant to the terms of which the settlement class will receive a total of $27.2 million in cash and $82.8 million in Common Stock
to be issued and contributed by comScore to a settlement fund to resolve all claims asserted against the Company. All of the $27.2 million in cash would be
funded by the Company's insurers. The Company has the option to fund all or a portion of the $82.8 million with cash in lieu of Common Stock. The
proposed settlement further provides that comScore denies all claims of wrongdoing or liability. On December 28, 2017, the parties entered into a Stipulation
and Agreement of Settlement to be filed in the United States District Court for the Southern District of New York. The plaintiffs filed a motion for
preliminary approval of the settlement on January 12, 2018. On January 29, 2018, the Court held a hearing regarding the plaintiffs' motion for preliminary
approval and entered an order granting preliminary approval of the settlement that same day. The settlement remains subject to final approval by the Court,
and to that end, the Court has scheduled a hearing to determine whether to finally approve the settlement on June 7, 2018. As of December 31, 2017, the
Company has reserved $110.0 million in accrued litigation settlements for the gross settlement amount, and recorded $27.2 million in insurance recoverable
on litigation settlements for the insurance proceeds expected from the Company's insurers. For the year ended 2017, $82.8 million is recorded as settlement of
litigation, net, on the Company's Consolidated Statements of Operations and Comprehensive Loss.
Delaware General Corporation Law Section 211 Litigation
On July 25, 2017, Starboard Value and Opportunity Master Fund Ltd., a comScore shareholder, filed a verified complaint in the Delaware Court of Chancery
pursuant to Delaware General Corporation Law Section 211(c), alleging that the Company had not held an annual meeting of stockholders for the election of
directors since July 21, 2015 and seeking an order compelling the Company to hold an annual meeting. The plaintiff also moved for an order expediting
proceedings. The court granted the order to expedite shortly thereafter, and the parties agreed to a trial date of September 14, 2017. The parties exchanged
discovery on an expedited basis and filed pretrial briefs on September 7, 2017. On September 13, 2017, the parties agreed to continue the trial date to
September 29, 2017. On September 28, 2017, the Company entered into an agreement with Starboard Value LP and certain of its affiliates (collectively,
“Starboard”), which, beneficially owned approximately 4.8% of the Company's outstanding Common Stock as of that date, regarding, among other things, the
membership and composition of the Board. Starboard also agreed to dismiss its litigation against the Company. On September 29, 2017, the parties canceled
the trial and on October 2, 2017, the parties filed a joint stipulation dismissing the case with prejudice.
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Privacy Demand Letters
On September 11, 2017, the Company and a wholly-owned subsidiary, Full Circle Studies, Inc., (“Full Circle”) received demand letters on behalf of named
plaintiffs and all others similarly situated alleging that the Company and Full Circle collected personal information from users under the age of 13 without
verifiable parental consent in violation of Massachusetts General Laws chapter 93A and the federal Children’s Online Privacy Protection Act (“COPPA”), 15
U.S.C. §§ 6501-06. The letters alleged that the Company and Full Circle collected such personal information by embedding advertising software development
kits ("SDKs") in applications created or developed by Disney. The letters sought monetary damages, attorneys’ fees and damages under Massachusetts law.
The Company and Full Circle responded to the demand letters on October 11, 2017. The responses advised that, after investigating the allegations, the
Company and Full Circle do not believe the threatened claims have any legal merit or factual support. No lawsuit has been filed. If a lawsuit is filed, the
Company and Full Circle intend to vigorously defend ourselves.
Nielsen Arbitration/Litigation
On September 22, 2017, Nielsen Holdings PLC (“Nielsen”) filed for arbitration against comScore alleging that comScore breached the parties’ agreement
regarding an alleged unauthorized use of Nielsen’s data to compete directly against Nielsen’s linear television services. comScore denied the allegations, and
the matter is pending. On September 22 and 25, 2017, Nielsen also filed a civil complaint against comScore in the United States District Court for the
Southern District of New York before Judge Vernon Broderick seeking preliminary injunctive relief against any unauthorized use of Nielsen’s data. On
October 11, 2017, the Company responded and objected to the request for a preliminary injunction. On March 6, 2018, Judge Broderick denied Nielsen's
motion for preliminary injunction and stayed the case pending completion of arbitration. The Company is vigorously defending itself in these matters.
SEC Investigation
The United States Securities and Exchange Commission (“SEC”) is investigating allegations regarding revenue recognition, internal controls, non-GAAP
disclosures and whistleblower retaliation. The SEC has made no decisions regarding these matters including whether any securities laws have been violated.
The Company is cooperating fully with the SEC.
Export Controls Review
The Company recently became aware of possible violations of U.S. export controls and economic sanctions laws and regulations involving the Company. The
circumstances giving rise to these possible violations pertain to the Company’s collection of survey data from panelists within U.S. embargoed countries, as a
part of the Company’s larger global survey efforts not intentionally targeted at such countries. The Company has filed a joint initial notice of voluntary
disclosure with the U.S. Department of the Treasury’s Office of Foreign Assets Control (“OFAC”) and the U.S. Commerce Department’s Bureau of Industry
and Security (“BIS”) and commenced an internal review to identify the causes and scope of transactions that could constitute violations of the OFAC and BIS
regulations. The Company has notified OFAC and BIS of the ongoing internal review, which is being conducted with the assistance of outside counsel. If any
violations are confirmed as part of the internal review, the Company could be subject to fines or penalties. Although the ultimate outcome of this matter is
unknown, we believe that a material loss was not probable or estimable as of December 31, 2017 or 2016.
Other Matters
In addition to the matters described above, the Company is, and may become, a party to a variety of legal proceedings from time to time that arise in the
normal course of the Company's business. While the results of such legal proceedings cannot be predicted with certainty, management believes that, based on
current knowledge, the final outcome of any such current pending matters will not have a material adverse effect on the Company's financial position, results
of operations or cash flows. Regardless of the outcome, legal proceedings can have an adverse effect on the Company because of defense costs, diversion of
management resources and other factors.
Indemnification
The Company has entered into indemnification agreements with each of the Company's directors and certain officers, and the Company's amended and
restated certificate of incorporation requires it to indemnify each of its officers and directors, to the fullest extent permitted by Delaware law, who was or is a
party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding by reason of the fact that he or she is or was a
director or officer of the Company. The Company has paid and continues to pay legal counsel fees incurred by the present and former directors and officers
who are involved in legal proceedings that require indemnification.
Similarly, certain of the Company's commercial contracts require it to indemnify contract counterparties under specified circumstances, and the Company
may incur legal counsel fees and other costs in connection with these obligations.
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12.

Income Taxes

The components of loss before income tax (benefit) provision are as follows:
Years Ended December 31,
(In thousands)

2017

Domestic

$

2016

(258,735)

Foreign

$

(25,375)

Total

$

(284,110)

2015

(139,005)

$

(67,169)

17,825
$

(121,180)

(10,569)
$

(77,738)

Income tax (benefit) provision is as follows:
Years Ended December 31,
(In thousands)

2017

2016

2015

Current:
Federal

$

(850)

State

$

(780)

(155)

Foreign

1,491

Total

486

$

(1,227)

(28)

(112)

798

1,944

(10)

605

313

130

Deferred:
Federal

(5,216)

State
Foreign
Total

1,120

(3,443)

893

(867)

(3,203)

Income tax (benefit) provision

$

(2,717)

168
(419)

(3,997)
$

(4,007)

(121)
$

484

A reconciliation of the statutory U.S. income tax rate to the effective income tax rate is as follows:
Years Ended December 31,
2017

2016

2015

Statutory federal tax rate

35.0 %

35.0 %

35.0 %

State taxes, net of federal benefit

(0.3)%

1.9 %

—%

Nondeductible items

(0.7)%

(2.1)%

(0.2)%

Foreign rate differences

(3.7)%

5.6 %

(6.8)%

1.4 %

—%

—%

Change in statutory tax rates
Change in valuation allowance

(30.8)%

(32.1)%

(7.3)%

Transaction costs

—%

(1.8)%

(2.2)%

Executive compensation

—%

(2.1)%

(0.3)%

Asset disposition

—%

(2.2)%

—%

WPP capital transactions

—%

—%

(21.7)%

—%

—%

(2.5)%

(0.1)%

0.3 %

0.3 %

Other revenue adjustments
Other adjustments
Outside basis differences

—%

—%

7.1 %

Uncertain tax positions

0.2 %

0.8 %

(2.0)%

Effective tax rate

1.0 %

3.3 %

(0.6)%

Income Tax (Benefit) Provision
The Company recognized an income tax benefit of $2.7 million during the year ended December 31, 2017, which is comprised of current tax expense of $0.5
million primarily related to foreign taxes and a deferred tax benefit of $3.2 million related to temporary differences between the tax treatment and financial
reporting treatment for certain items. Included within the total tax benefit is an income tax benefit of $8.3 million related to the impact of the TCJA provisions
on the Company's U.S. deferred taxes, including
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the reduction in the corporate tax rate from 35% to 21% and a change in the Company's valuation allowance assessment. Also included is income tax expense
of $126.1 million related to the increase in valuation allowance recorded against the Company’s deferred tax assets to offset the tax benefit of the Company’s
operating losses in the U.S. and certain foreign jurisdictions. Income tax expense of $2.5 million has also been included for permanent differences in the book
and tax treatment of certain stock-based compensation, meals and entertainment and other nondeductible expenses. These tax adjustments, along with having
book losses in foreign jurisdictions where the income tax rate is substantially lower than the U.S. federal statutory rate, are the primary drivers of the annual
effective income tax rate.
The Company recognized an income tax benefit of $4.0 million during the year ended December 31, 2016 which is comprised of a current tax benefit of $0.8
million related to federal and state taxes, current tax expense of $0.8 million related to foreign taxes, and a deferred tax benefit of $4.0 million related to
temporary differences between the tax treatment and financial reporting treatment for certain items. Included within the total tax benefit is income tax expense
of $54.9 million related to the increase in valuation allowance recorded against the Company’s deferred tax assets, to offset the tax benefit of the Company’s
operating losses in the U.S. and certain foreign jurisdictions. Also included is an income tax benefit of $6.9 million related to the release of the portion of the
Company's valuation allowance as a result of the Merger with Rentrak and income tax expense of $12.7 million for permanent differences in the book and tax
treatment of the DAx disposition, certain transaction costs, excess officers' compensation, and other nondeductible expenses. These tax adjustments, along
with having book income in foreign jurisdictions where the income tax rate is substantially lower than the U.S. federal statutory rate, are the primary drivers
of the annual effective income tax rate.
The Company recognized an income tax provision of $0.5 million during the year ended 2015 which is comprised of a current tax benefit of $1.3 million
related to federal and state taxes, current tax expense of $1.9 million related to foreign taxes and deferred tax benefit of $0.1 million related to temporary
differences between the tax treatment and financial reporting treatment for certain items. Included within the total tax expense is income tax expense of $7.2
million related to the increase in valuation allowance recorded against the Company’s deferred tax assets and an income tax benefit of $6.7 million related to
a worthless stock deduction resulting from the disposition of the CSWS mobile operator analytics business. Also included is income tax expense of $20.6
million related to the permanent difference in the book and tax treatment of the WPP capital transactions and income tax expense of $4.6 million for other
permanent differences such as certain revenue related adjustments, certain transaction costs, excess officers' compensation, and other nondeductible expenses.
These tax adjustments, along with having book losses in foreign jurisdictions where the income tax rate is substantially lower than the U.S. federal statutory
rate, are the primary drivers of the annual effective income tax rate.
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Deferred Income Taxes
Deferred income taxes reflect the net tax effects of temporary differences between the carrying amount of assets and liabilities for financial reporting purposes
and the amounts used for income tax reporting purposes. The components of net deferred income taxes are as follows:
December 31,
(In thousands)

2017

2016

Deferred tax assets:
Net operating loss carryforwards

$

Capital loss carryforwards

141,607

$

127,951

269

280

6,204

6,648

391

626

Accrued salaries and benefits

8,138

2,363

Deferred revenues

2,908

2,916

Tax credits
Allowance for doubtful accounts

Capital leases
Deferred compensation
Deferred rent
Tax contingencies
Litigation settlement
Other
Gross deferred tax assets
Valuation allowance

2,343

8,399

27,175

32,193

3,722

4,219

1,439

1,916

26,557

—

1,551

2,719

222,304

190,230

(181,334)

Net deferred tax assets

(119,904)

$

40,970

$

70,326

$

(6,850)

$

(5,457)

Deferred tax liabilities:
Goodwill
Intangible assets
Property and equipment
Subpart F income recapture

(30,645)

(55,506)

(409)

(8,207)

(1,397)

(2,165)

Outside basis difference

(290)

(426)

Other

(488)

(1,136)

Total deferred tax liabilities

(40,079)

Net deferred tax asset (liability)

$

891

(72,897)
$

(2,571)

The Company’s deferred tax assets and liabilities have been revalued as of December 31, 2017 to reflect the TCJA reduction in the U.S. corporate income tax
rate from 35% to 21%. The impact of the rate change on the Company’s net U.S. deferred tax assets (before valuation allowance) was a decrease of $66.7
million. However, due to the Company’s valuation allowance position in the U.S., the income statement impact of the rate change was an income tax benefit
of $3.6 million.
Tax Valuation Allowance
As a result of the material changes to the Company's Consolidated Financial Statements, the Company re-evaluated the valuation allowance determinations
made in prior years. The Company's analysis was updated to consider the changes to its historical operating results following the investigation and subsequent
review by management. In that process, the Company evaluated the weight of all evidence, including the decline in earnings and the Company concluded that
as of December 31, 2013, its U.S. federal and state net deferred tax assets were no longer more-likely-than-not to be realized and that a valuation allowance
was required.
As of December 31, 2017 and 2016, the Company had a valuation allowance of $181.3 million and $119.9 million, respectively, against certain deferred tax
assets. The valuation allowance relates to the deferred tax assets of the Company’s U.S. entities, including federal and state tax attributes and timing
differences, as well as the deferred tax assets of certain foreign subsidiaries. The increase in the valuation allowance during 2017 is primarily related to the
domestic operating losses incurred during the year offset by a reduction to the valuation allowance as result of the TCJA. To the extent the Company
determines that, based on the weight of available evidence, all or a portion of its valuation allowance is no longer necessary, the Company will recognize an
income tax benefit in the period such determination is made for the reversal of the valuation allowance. If management determines that, based on the weight
of available evidence, it is more-likely-than-not that all or a portion of the net deferred tax assets will not be realized, the Company may recognize income tax
expense in the period such determination is made to increase the valuation allowance.
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A summary of the deferred tax asset valuation allowance is as follows:
December 31,
(In thousands)

2017

Beginning Balance

$

2016

119,904

$

38,925

Additions

137,495

88,615

Reductions

(76,065)

(7,636)

Ending Balance

$

181,334

$

119,904

Net Operating Loss Carryforwards
As of December 31, 2017, the Company had federal and state net operating loss carryforwards for tax purposes of $387.0 million and $1,013.7 million,
respectively. These net operating loss carryforwards begin to expire in 2022 for federal income tax purposes and 2018 for state income tax purposes. As of
December 31, 2017, the Company had an aggregate net operating loss carryforward for tax purposes related to its foreign subsidiaries of $14.8 million which
begins to expire in 2019. As of December 31, 2017, the Company had research & development credit carryforwards of $3.2 million which begin to expire in
2025.
Under the provisions of Internal Revenue Code Section 382, certain substantial changes in the Company’s ownership may result in a limitation on the amount
of U.S. net operating loss carryforwards that can be utilized annually to offset future taxable income and taxes payable. A significant portion of the
Company’s net operating loss carryforwards are subject to an annual limitation under Section 382 of the Internal Revenue Code. Additionally, despite the net
operating loss carryforwards, the Company may have a future tax liability due to alternative minimum tax, foreign tax or state tax requirements.
Foreign Undistributed Earnings
The Company has not provided for U.S. income and foreign withholding taxes on approximately $12.2 million of certain foreign subsidiaries' undistributed
earnings as of December 31, 2017, because such earnings have been retained and are intended to be indefinitely reinvested outside of the U.S. It is not
practicable to estimate the amount of taxes that would be payable upon remittance of these earnings because such tax, if any, is dependent on circumstances
existing if and when remittance occurs.
Uncertain Tax Positions
For uncertain tax positions, the Company uses a more-likely-than-not recognition threshold based on the technical merits of the tax position taken. Tax
positions that meet the more-likely-than-not recognition threshold are measured as the largest amount of tax benefits determined on a cumulative probability
basis, which are more-likely-than-not to be realized upon ultimate settlement in the financial statements. The Company has unrecognized tax benefits, which
are tax benefits related to uncertain tax positions which have been or will be reflected in income tax filings that have not been recognized in the financial
statements due to potential adjustments by taxing authorities in the applicable jurisdictions. The Company's liabilities for unrecognized tax benefits, which
include interest and penalties, were $1.3 million and $1.2 million as of December 31, 2017 and 2016, respectively. The remainder of unrecognized tax
benefits have reduced deferred tax balances. The amount of unrecognized tax benefits that, if recognized, would affect the Company's effective tax rate are
$2.4 million, $3.3 million and $3.2 million as of December 31, 2017, 2016 and 2015, respectively and include the federal tax benefit of state deductions. The
Company anticipates that $0.2 million of unrecognized tax benefits will reverse during the next year due to the filing of related tax returns and the expiration
of statutes of limitation.
Changes in the Company's unrecognized income tax benefits are as follows:
December 31,
(In thousands)

2017

Beginning balance

$

2016

3,608

$

2015

3,418

$

1,460

Increase related to tax positions of prior years

81

68

29

Increase related to tax positions of the current year

88

449

2,013

Increase related to acquired tax positions

—

Decrease related to tax positions of prior years

974

(1,064)

Decrease due to settlements

—

Decrease due to lapse in statutes of limitations
$

2,508

(38)

(117)

(205)

Ending balance

—

(1,084)

—

(100)
$

3,608

(46)
$

3,418

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of December 31, 2017 and 2016, accrued interest and
penalties on unrecognized tax benefits were $0.3 million and $0.2 million, respectively. The Company or one of its subsidiaries files income tax returns in the
U.S. federal jurisdiction, and various state and foreign jurisdictions. For income tax returns filed by the Company, the Company is no longer subject to
U.S. federal examinations by tax authorities
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for years prior to 2014 or state and local tax examinations by tax authorities for years prior to 2013, although tax attribute carryforwards generated prior to
these years may still be adjusted upon examination by tax authorities.
13. Stockholders’ Equity
1999 Stock Option Plan and 2007 Equity Incentive Plan
Prior to the effective date of the registration statement for the Company’s initial public offering (“IPO”) on June 26, 2007, eligible employees and nonemployees were awarded options to purchase shares of the Company’s Common Stock, restricted stock awards ("RSAs") or restricted stock units ("RSUs")
pursuant to the Company’s 1999 Stock Plan (the “1999 Plan”). Upon the effective date of the registration statement for the Company’s IPO, the Company
ceased using the 1999 Plan for the issuance of new equity awards. Upon the closing of the Company’s IPO on July 2, 2007, the Company established its 2007
Equity Incentive Plan, as amended (the “2007 Plan” and together with the 1999 Plan, the “Plans”), and no further shares were authorized for new awards
under the 1999 Plan. In March 2017, the 2007 Plan reached the end of its ten-year term and expired. The vesting period of equity awards granted under the
Plans is determined by the Board. For service-based awards the vesting has generally been ratable over a four-year period. Option awards generally expire 10
years from the date of the grant. The Company expects to propose a new equity incentive plan for adoption at its 2018 annual meeting of stockholders.
Pursuant to the merger agreement with Rentrak, upon the closing of the transaction, the Company assumed outstanding stock options under the Rentrak
Corporation Amended and Restated 2005 Stock Incentive Plan and assumed outstanding stock options, RSUs and a stock appreciation right ("SAR") under
the Rentrak Corporation 2011 Incentive Plan, and such stock options, RSUs and SAR were automatically converted into stock options, RSUs and SAR,
respectively, with respect to shares of Common Stock, subject to appropriate adjustments to the number of shares and the exercise price (if applicable) of each
such award.
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Stock Options
A summary of the options assumed, exercised and expired during the years ended December 31, 2015, 2016 and 2017 is presented below:
Number of
shares

Options outstanding as of January 1, 2015

Weighted-Average
Exercise Price

1,980,308

Options exercised

$

42.71

(276,464)

Options expired

42.04

(1,900)

Options outstanding as of December 31, 2015
Options assumed

42.87

1,973,801

18.68

Options exercised
Options forfeited
Options expired
Options outstanding as of December 31, 2016

4.47

1,701,944
(225,088)

18.39

(2,760)

16.85

(2,385)

12.05

3,445,512

Options forfeited

30.65

(1,260)

20.24

Options outstanding as of December 31, 2017

3,444,252

$

30.65

Options exercisable as of December 31, 2017

3,444,252

$

30.65

No stock options were granted during the years ended December 31, 2017, 2016 and 2015.
The following are the assumptions used in valuing the options that were assumed in the Rentrak Merger during the year ended 2016:
Dividend yield

0.00%

Expected volatility

41.18% - 44.51%

Risk-free interest rate

0.54% - 0.63%

Expected life of options (in years)

1.37

- 1.87

Dividend yield — The Company has never declared or paid a cash dividend on its Common Stock and has no plans to pay cash dividends in the foreseeable
future.
Expected volatility — Volatility is a measure of the amount by which a financial variable such as a share price has fluctuated (historical volatility) or is
expected to fluctuate (expected volatility) during a period. The Company considered the historical volatility of its stock price over a term similar to the
expected life of the options in determining expected volatility.
Risk-free interest rate — The Company used rates on the grant date of zero-coupon government bonds with maturities over periods covering the term of the
awards, converted to continuously compounded forward rates.
Expected life of the options — This is the period of time that the options granted are expected to remain outstanding.
The weighted-average fair value of the options assumed during year ended December 31, 2016 was $21.09.
The following table summarizes information about options outstanding at December 31, 2017:
Options Outstanding

Range of Exercise Prices

$1.09 - $9.70

Weighted
Average
Exercise
Price

Options Outstanding

12,681

Options Exercisable
Weighted
Average
Remaining
Contractual
Life (Years)

Options
Exercisable

9.31

0.12

12,681

9.31

0.12

1,147,204

12.20

2.12

1,147,204

12.20

2.12

$20.11 - $25.86

578,994

24.68

1.86

578,994

24.68

1.86

$40.80 - $42.92

1,705,373

42.91

1.61

1,705,373

42.91

1.61

30.65

2.09

3,444,252

30.65

2.09

$
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$

Weighted
Average
Remaining
Contractual
Life (Years)

$11.56 - $19.31

3,444,252

$

Weighted
Average
Exercise
Price

$
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As a result of the delay in filing its periodic financial reports with the SEC, the Company temporarily halted the settlement and issuance of shares pursuant to
the 2007 Plan in 2016. Further, and as noted above, the 2007 Plan expired in March 2017. As a result, the options cannot be exercised until the Company
regains compliance with its SEC reporting obligations and its registration statement is again valid for issuance of shares under 2007 Plan awards. The
Company expects to propose a new equity incentive plan for adoption at its 2018 annual meeting of stockholders.
The intrinsic value of exercised stock options is calculated based on the difference between the exercise price and the quoted market price of the Company's
Common Stock as of the close of the exercise date. There were zero options exercised during 2017. The aggregate intrinsic value of options exercised for
2016 and 2015 were $4.4 million and $3.0 million, respectively. The aggregate intrinsic value for all options outstanding and exercisable was $17.2 million
and $17.2 million, respectively, under the Company’s stock plans as of December 31, 2017. As of December 31, 2017, there was no total unrecognized
compensation expense related to outstanding options.
On April 26, 2016, the Board approved an extension of the period of time over which terminated employees could exercise their vested options from 90 days
after termination of employment to the earlier of the original 10-year option expiration date or 180 days following the date the Company's registration
statements on Form S-8 are again available for use. The Company treated this extension as a modification of the award upon the employees’ termination and
recognized incremental compensation cost. The Company measured the incremental compensation cost as the excess of the fair value of the modified award
over the fair value of the original award immediately before its terms were modified. As a result of these modifications, the Company recognized
compensation cost of $6.3 million and $3.0 million in stock-based compensation expense during 2017 and 2016, respectively.
Stock Appreciation Rights ("SAR")
The Company assumed an, as-converted, SAR with respect to 86,250 shares of Common Stock originally granted pursuant to the terms of Rentrak
Corporation 2005 Stock Incentive Plan at an, as-converted, base price of $12.61 per share. The SAR was fully vested prior to the consummation of the
Merger and remains outstanding as of December 31, 2017, and will be exercisable following the Company regaining compliance with its SEC reporting
obligations and instituting a new equity plan in 2018. Upon exercise of all or a portion of the SAR, the Company will calculate the SAR spread, tax offset
amount and the net SAR value into a whole number of SAR settlement shares based on the fair market value of the Company's Common Stock on the
exercise date.
Stock Awards
The Company's stock awards are comprised of RSAs and RSUs. The RSAs only represent participating securities. The Company has a right of repurchase on
such shares that lapses at a rate of twenty-five percent (25%) of the total shares awarded at each successive anniversary of the initial award date, provided that
the employee continues to provide services to the Company through such date. During the years ended 2017, 2016, and 2015, none, 1,750 and 10,263 shares
of RSAs, respectively, were forfeited and were subsequently retired at no cost to the Company.
112

Table of Contents

A summary of the status of unvested stock awards as of December 31, 2017 is presented as follows:

Unvested Stock Awards

Restricted
Stock Awards

Unvested as of January 1, 2015

Number of
Shares
Underlying
Awards

Restricted
Stock Units

Weighted
Average
Grant-Date Fair Value

476,993

1,410,581

1,887,574

Granted

195,595

336,507

532,102

Vested

(549,930)

(790,115)

(1,340,045)

(10,263)

(95,772)

(106,035)

112,395

861,201

973,596

Forfeited
Unvested as of December 31, 2015
Assumed

$

26.88
48.68
32.38
36.19

$

33.34

—

367,263

367,263

39.65

Granted

214,010

459,166

673,176

35.49

Vested

(320,907)

(405,031)

(725,938)

31.74

(1,750)

(240,214)

(241,964)

Forfeited
Unvested as of December 31, 2016

3,748

Granted

—

Vested

(1,623)

Forfeited

—

Unvested as of December 31, 2017

2,125

1,042,385
—
(185,754)

1,046,133

37.19
$

—

—

(187,377)

(76,719)

(76,719)

779,912

782,037

37.16
36.45
38.48

$

37.22

The aggregate intrinsic value for all unvested RSAs and RSUs outstanding as of December 31, 2017 was $22.3 million. The weighted-average remaining
vesting period for all unvested RSAs and RSUs as of December 31, 2017 was 0.52 years. The aggregate intrinsic value of RSAs vested during the years
ended 2017, 2016 and 2015 was $34,000, $25.6 million and $68.5 million, respectively.
The Company granted unvested stock awards at no cost to recipients during the years ended December 31, 2016 and 2015. As of December 31, 2017, total
unrecognized compensation expense related to unvested RSAs and RSUs was $9.2 million, which the Company expects to recognize over a weighted-average
period of approximately 0.53 years. This expense excludes pending equity awards as described below. Total unrecognized compensation expense may be
increased or decreased in future periods for subsequent grants or forfeitures.
On March 16, 2016, the Company received a notice from The Nasdaq Stock Market LLC ("Nasdaq") stating that because the Company had not yet filed its
Annual Report on Form 10-K for the fiscal year ended December 31, 2015, the Company was no longer in compliance with Nasdaq Listing Rule 5250(c)(1),
which requires listed companies to timely file all required periodic financial reports with the SEC. As a result, the Company temporarily halted the settlement
and issuance of shares pursuant to the 2007 Plan in 2016. This resulted in equity awards that vested in accordance with contractually stated vesting terms but
which had not been settled through the issuance of Common Stock. Stock-based compensation expense associated with these equity awards had been
recognized as if these awards were settled. However, in the table above, these equity awards remained classified as unvested as of December 31, 2016 and
were not included in the Company's outstanding Common Stock. During the first quarter of 2017, total equity awards that vested in 2016 were settled and
shares of Common Stock were distributed to employees. The Company followed the same treatment for equity awards that vested in 2017, with shares
distributed in the first quarter of 2018.
The 2007 Plan expired during 2017, and as of December 31, 2017, the Company had 5,951,055 shares that would have been available for future issuance
under the plan.
Unregistered Sales of Equity Securities
On April 1, 2015, as part of the WPP Capital Transactions, the Company issued 6,043,683 shares of Common Stock to Cavendish Holding B.V., a private
limited liability company incorporated under the laws of the Netherlands and an affiliate of WPP. These shares were issued in a private placement exempt
from the registration requirements of the Securities Act of 1933, as amended (the "Act") pursuant to Section 4(a)(2) of the Act because the issuances were
pursuant to a stock purchase agreement not involving a public offering.
During 2016, we issued 3,300 shares of restricted Common Stock in settlement of a previously issued RSU award and we issued 35,000 RSUs for an equity
award approved by the Compensation Committee, each under a private placement exemption to executive officers qualifying as accredited investors.
These securities were issued pursuant to an exemption from registration provided by Section 4(a)(2) of the Act.
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Refer to Footnote 20, Subsequent Events of the Notes to Consolidated Financial Statements, for additional information related to the unregistered sale of
equity securities.
Pending Equity Awards
Due to the Company’s inability to file its periodic reports with the SEC, the Company has been unable to use its registration statement on Form S-8 to grant
equity awards to employees, including executive officers, since February 2016. Further, in March 2017, the 2007 Plan's ten-year term expired. The Company
expects to propose a new equity incentive plan for adoption at the Company's next annual meeting of stockholders, and to grant equity awards once that plan
is adopted. As of December 31, 2017, and in accordance with the Company's compensation program for all employees and directors, we anticipate making
equity awards having an aggregate value of $42.9 million. These awards were recommended for employees and directors in 2016 and 2017 but were not
granted as of December 31, 2017. In addition, the Company expects to issue additional equity awards for 2017 service or otherwise, of which $16.9 million
was accrued. Based on the closing bid price of the Company's Common Stock on the OTC Pink Tier on March 15, 2018, $26.29 per share, approximately
1,633,146 shares are contemplated for issuance as equity awards. The actual number of shares issued will be based upon the prevailing trading price of the
Company's Common Stock at the time the shares are actually issued.
Preferred Stock
The Company has 5,000,000 shares authorized of $0.001 par value preferred stock authorized; no shares have been issued or outstanding as of December 31,
2017 or 2016.
Rights Plan
On February 7, 2017, the Company's Board adopted a rights plan (the “Rights Plan”) and declared a dividend to the Company’s stockholders of record as of
the close of business on February 18, 2017, for each outstanding share of the Company’s Common Stock, of one right (a “Right”) to purchase one onehundredth of a share of newly designated Series A Junior Participating Preferred Stock, par value $0.001 per share, of the Company (the "Series A Preferred
Stock"), at a price of $120.00 per Right. The terms of the Rights Plan and the Rights were set forth in the Tax Asset Protection Rights Agreement, dated as of
February 8, 2017 (the “Rights Agreement”), by and between the Company and American Stock Transfer & Trust Company, LLC, as rights agent.
The purpose of the Rights Plan was to preserve the Company's ability to utilize its net operating loss carryforwards and other significant tax attributes to
offset future taxable income in the United States, which could be significantly limited if the Company experienced an "ownership change" within the meaning
of Section 382 of the Internal Revenue Code of 1986, as amended. The Company had designated 1,000,000 shares of its Series A Preferred Stock in
connection with the adoption of the Rights Plan.
In connection with an agreement with Starboard, on September 28, 2017, the Company entered into an amendment to the Rights Agreement to accelerate the
expiration date of the Rights under the Rights Agreement to September 28, 2017, effectively terminating the Rights Agreement on that date. At the time of
such termination, all of the Rights distributed to holders of the Company’s Common Stock pursuant to the Rights Agreement expired. Following the
expiration of the Rights and the termination of the Rights Agreement, the Company filed a Certificate of Elimination with the Secretary of State of the State
of Delaware eliminating the 1,000,000 shares of Series A Preferred Stock and returning them to authorized but undesignated shares of the Company’s
preferred stock. No shares of Series A Preferred Stock were issued.
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14. Share Repurchases
As part of the Company's repurchase program, which was announced in February 2016 and suspended on March 5, 2016, shares were purchased in open
market transactions or pursuant to trading plans that were adopted in accordance with Rule 10b5-1 of the Securities Exchange Act of 1934, as amended. The
timing, manner, price and amount of any repurchases could be determined at the Company's discretion, and the share repurchase program could be suspended,
terminated or modified at any time for any reason. Shares repurchased were classified as treasury stock. Share repurchases for the years ended December 31,
2017, 2016 and 2015 under the Company's share repurchase program were as follows:
Years Ended December 31,
(Dollars in millions, except share and per share data)

2017

2016 (1)

2015 (2)(3)

Total number of shares repurchased

—

675,672

1,949,580

Average price paid per share

—

$40.39

$54.33

Total value of shares repurchased (as measured at time of repurchase)

—

$27.3

$105.9

(1) February 2016 Share Repurchase Program

On February 17, 2016, the Company announced that the Board had approved the adoption of a new share repurchase program, superseding prior programs,
for $125.0 million of Common Stock. On March 5, 2016, the Board suspended the share repurchase program indefinitely, with such suspension to be reevaluated following the completion of the Audit Committee’s investigation and the Company regaining compliance with its SEC reporting requirements.
(2) May 2015 Share Repurchase Program
On May 5, 2015, the Company announced that the Board had approved the repurchase of up to $150.0 million of Common Stock which commenced on May
6, 2015. Such repurchases were made at various times subject to pre-determined price and volume guidelines established by the Board. Through
December 31, 2016, this program resulted in the repurchase of $99.9 million of shares (as measured at the time of repurchase). The program was suspended in
September 2015 pending the closing of the Rentrak Merger.
(3) June 2014 Share Repurchase Program
On June 6, 2014, the Company announced that the Board had approved the repurchase of up to $50.0 million of Common Stock. This repurchase program
concluded on May 5, 2015 and resulted in the repurchase of $6.0 million of shares of Common Stock, during the year ended 2015 (as measured at the time of
repurchase).
15. Employee Benefit Plans
The Company has a 401(k) plan for the benefit of all U.S. employees who meet certain eligibility requirements. This plan covers substantially all of the
Company’s full-time U.S. employees. The Company contributed $1.3 million, $1.2 million and $0.8 million to the 401(k) plan for the years ended 2017, 2016
and 2015, respectively.
16. Geographic Information
The Company attributes revenues to customers based on the location of the customer. The composition of the Company’s sales to customers between those in
the United States and those in other locations is as follows:
Years Ended December 31,
(In thousands)

2017

United States

$

2016

332,344

$

2015

316,755

$

220,172

Europe

43,218

54,289

63,071

Latin America

13,460

12,470

14,904

Canada

9,273

10,206

13,673

Other

5,254

5,740

7,236

$
Less: vendor consideration provided to WPP (1)

403,549

$

—

Total revenues

$

403,549

399,460

$

—
$

399,460

(48,253)
$

(1) For additional information concerning vendor consideration provided to WPP and the associated reduction to revenue for 2015, refer to Footnote 3, Business Combinations.
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The composition of the Company’s property and equipment between those in the United States and those in other locations as of the end of each year are as
follows:
December 31,
(In thousands)

2017

United States

$

2016

25,777

Europe

$

38,207

2,252

2,914

Latin America

625

726

Canada

132

94

Other

107

60

Total

$

28,893

$

42,001

17. Related Party Transactions
Transactions with WPP
As of December 31, 2017, WPP owned 11,289,364 shares of the Company's outstanding Common Stock, representing 19.7% ownership in the Company. The
Company provides WPP and its affiliates, in the normal course of business, services amongst its different product lines and receives various services from
WPP and its affiliates supporting the Company's data collection efforts. In early 2015, there were a series of business and asset acquisitions and sales and
issuances of Common Stock between the Company and WPP as well as a Subscription Receivable agreement that the Company entered into with GroupM, a
WPP subsidiary.
On March 30, 2015, the Company and GroupM, a subsidiary of WPP, entered into an agreement in which GroupM agreed to a minimum commitment to
purchase $20.9 million of the Company's products over five years, which is recorded as Subscription Receivable as contra equity within additional paid-in
capital. Included in the assets acquired in the Rentrak Merger were two contracts with WPP wholly owned subsidiaries, reflected in the opening balance sheet
as Subscription Receivable at the net present value of $4.2 million and $10.3 million respectively. The Company has recorded the Subscription Receivable as
contra equity within additional paid-in capital on the Consolidated Statements of Stockholders' Equity. As cash is received on the Subscription Receivable,
additional paid-in capital is increased by the amount of cash received and the Company recognizes imputed interest income.
On April 28, 2016, the Company entered into an asset purchase agreement to acquire certain assets of Compete, a wholly-owned subsidiary of WPP. The
Compete assets were acquired for $27.3 million in cash, net of a working capital adjustment of $1.4 million. The Company acquired the Compete assets and
entered into an agreement for Compete to provide transition services, including engineering, financial, human resources, business contract support, marketing
and training services.
On June 26, 2015, the Company entered into a cancellable five-year agreement with Lightspeed, a WPP subsidiary, to conduct a proof of concept and followon program ("Program") to demonstrate the capability of designing and deploying a program to collect browsing and demographic data for individual
participating households. The agreement provides, that the Company make annual payments to Lightspeed of approximately $7.0 million. The Program is
designed to be a comprehensive data collection effort across multiple in-home devices (e.g., television, streaming devices, computers, mobile phones, tablets,
gaming devices and wearables) monitored via the installation of household internet routers (“Meters”) in panelist households. The Meters will collect and
send the data back to the Company for use in its Total Home Panel product. Under the terms of the Program, Lightspeed is paid to manage the operational
aspects of panel recruitment, compliance, inventory management, support and collection of panel demographic data.
The Company's results from transactions with WPP and its affiliates as reflected in the Consolidated Statements of Operations and Comprehensive Loss are
detailed below:
Years Ended December 31,
(in thousands)

Revenues

2017

(1)

$

Cost of revenues

2016

13,181

$

2015 (2)

9,688

$

(41,422)

12,956

15,695

2,244

Selling and marketing

157

1,743

460

Research and development

119

3,662

13

General and administrative

115

633

24

Interest income

672

1,106

555
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The Company entered into certain agreements with WPP and its affiliates that were not characterized as revenue arrangements under GAAP. Accordingly, despite cash being received by the
Company under these agreements, no revenue has been recognized other than imputed interest income on the net present value of anticipated future cash payments from WPP. Refer to Footnote 3,
Business Combinations, for additional discussion of these agreements.
(2) WPP and its affiliates were deemed a related party following the transactions that were consummated on April 1, 2015. Therefore, only the transactions with WPP and its affiliates for the period
April 1, 2015 through December 31, 2015 are disclosed above for 2015. Included in related party revenues is the vendor consideration provided to WPP, the Company reduced revenue by the
amount of the vendor consideration received as part of the WPP Capital Transactions and GroupM Arrangement. Vendor consideration represents the effective discount on the issuance of the
Company's Common Stock to WPP.
(1)

The Company has the following balances related to transactions with WPP and its affiliates reflected in the Consolidated Balance Sheets:
December 31,
(In thousands)

2017

Accounts receivable, net

$

2016

2,899

$

8,412

Prepaid expenses and other current assets

—

2,923

Other non-current assets

—

185

10,254

21,266

Subscription Receivable (additional paid-in capital)
Accounts payable

2,684

17

Accrued expenses

4,358

3,084

Deferred revenue

2,755

4,654

Transactions with CrossCountry Consulting LLC
From September 10, 2017 through October 16, 2017, David Kay served as Interim Chief Financial Officer and Treasurer of the Company. Mr. Kay is a cofounder and managing partner of CrossCountry Consulting LLC (“CrossCountry”), which has been providing the Company with accounting advisory
services, audit preparation support and process improvement services since July 2016. The Company's transactions with CrossCountry are detailed below:
Years Ended December 31,
(In thousands)

2017

2016

General and administrative

$

662

$

—

Investigation and audit related

$

16,844

$

2,563

December 31,
2017

2016

Accounts payable

$

31

$

—

Accrued expenses

$

1,499

$

2,057

Transactions with Starboard
On January 16, 2018, the Company entered into certain agreements with certain funds affiliated with or managed by Starboard, then a beneficial owner of
more than five percent of the Company’s outstanding common stock. Pursuant to the agreements, the Company: (i) issued and sold to Starboard $150.0
million in Notes in exchange for $85.0 million in cash and $65.0 million in shares of Common Stock; (ii) granted to Starboard the option to purchase up to an
additional $50.0 million in senior secured convertible notes in exchange for a range of $15.0 million to $35.0 million of Common Stock, at Starboard’s
option, and the balance in cash; (iii) agreed to grant Starboard warrants to purchase 250,000 shares of Common Stock; and (iv) has the right to conduct a
rights offering, which will be open to all stockholders of the Company, for up to $150.0 million in senior secured convertible notes, and Starboard agreed to
enter into one or more backstop commitment agreements by which it will backstop up to $100.0 million of the convertible notes offered in the rights offering.
The Notes mature on January 16, 2022. Interest on the Notes accrues at 6.0% per year through January 30, 2019, and interest will thereafter accrue at a
minimum of 4.0% per year and a maximum of 12.0% per year, based upon the then-applicable conversion premium.
As a result of the aforementioned agreements and transactions contemplated thereby, as of January 16, 2018, Starboard ceased to be a beneficial owner of
more than five percent of the Company’s outstanding Common Stock.
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18. Organizational Restructuring
In December 2017, the Company implemented a reduction in force plan that will result in the termination of approximately 10% of its workforce. The
reduction in force was implemented following management’s determination to reduce its staffing levels and exit certain geographic regions, in order to enable
the Company to decrease its global costs and more effectively align resources to business priorities. The majority of the employees impacted by the reduction
in force exited the Company in the fourth quarter of 2017, with the remainder expecting to exit in early 2018.
Employees separated or to be separated from the Company as a result of these restructuring initiatives were offered severance. Other direct costs consist of
legal fees for the dissolution of an entity. In connection with this reduction in force, the Company expects to incur exit related costs up to $12.0 million in
total. The Company incurred expenses in the fourth quarter of 2017 of $10.5 million related to these restructuring initiatives, which are recorded as
restructuring expenses in the Company's Consolidated Statements of Operations and Comprehensive Loss. The Company expects to incur an incremental
charge in the first quarter of 2018 related to certain employees who exit in 2018.
The table below summarizes the balance of accrued restructuring expenses and the changes in the accrued amounts as of and for the year ended 2017.

(In thousands)

Restructuring Expense
for
Year Ended December 31,
2017

Severance pay and benefits

$

Other direct costs
Total

10,298

Payments

$

212
$

10,510

$

118

Accrued Balance
December 31, 2017

Foreign Exchange

(1,340) $

14

—

—

(1,340) $

14

$

8,972
212

$

9,184
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19. Quarterly Financial Information (Unaudited)
The following tables summarize quarterly financial data for 2017 and 2016. The Company’s results of operations vary and may continue to fluctuate
significantly from quarter to quarter. The results of operations in any period should not necessarily be considered indicative of the results to be expected from
any future period.
CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited)
(In thousands, except share and per share data)
2017
First

Revenues

$

Cost of revenues

Second

100,861

(1)

$

Third

99,439

$

Fourth

100,323

$

102,926

47,313

47,301

48,803

50,188

29,733

31,190

29,873

39,713

(1)

21,020

21,502

21,580

24,921

General and administrative (1)

17,785

13,310

22,331

21,225

Investigation and audit related

Selling and marketing (1)
Research and development

17,678

17,399

21,392

26,929

Amortization of intangible assets

8,735

8,443

8,491

9,154

Settlement of litigation, net

1,533

81,799

116

Restructuring

(915)

—

—

—

10,510

Total expenses from operations

143,797

138,230

234,269

182,756

Loss from operations

(42,936)

(38,791)

(133,946)

(79,830)

(154)

(252)

(148)

(107)

Interest expense, net
Other income, net

3,184

Loss from foreign currency transactions
Loss before income tax provision

6,619

2,719

(1,205)

(298)

(1,628)

(39,926)

(37,565)

(127,773)

(78,846)

Income tax (provision) benefit
Net loss

2,683

(20)
(866)

(1,061)

(2,296)

6,940

$

(40,792)

$

(38,626)

$

(130,069)

$

(71,906)

Basic

$

(0.71)

$

(0.67)

$

(2.26)

$

(1.25)

Diluted

$

(0.71)

$

(0.67)

$

(2.26)

$

(1.25)

Net loss per common share:

Weighted-average number of shares used in per share
calculation - Common Stock:
Basic

57,274,851

57,498,228

57,547,863

57,616,774

Diluted

57,274,851

57,498,228

57,547,863

57,616,774

(1) Amortization

of stock-based compensation expense is included in the line items above as follows:
First

Cost of revenues

Second

$

Selling and marketing

629

$

Third

433

$

Fourth

384

$

320

1,446

1,532

1,461

808

Research and development

821

450

537

462

General and administrative

924

409

6,340

358

$

3,820
119

$

2,824

$

8,722

$

1,948
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CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited)
(In thousands, except share and per share data)

2016
First

Revenues

$

Cost of revenues

Second

91,324

(1)

$

Third

100,494

$

Fourth

100,722

$

106,920

36,527

44,523

45,213

46,817

30,612

32,307

31,004

32,388

(1)

21,116

22,075

22,559

21,225

General and administrative (1)

45,296

18,675

15,525

18,021

Investigation and audit related

6,495

15,479

10,816

13,827

6,025

8,238

8,886

8,747

—

—

—

Selling and marketing (1)
Research and development

Amortization of intangible assets
Gain on asset dispositions

(33,457)

Settlement of litigation, net

(110)

2,620

(147)

—

Total expenses from operations

112,504

143,917

133,856

141,025

Loss from operations

(21,180)

(43,423)

(33,134)

(34,105)

Interest expense, net

(97)

Other income, net

3,185

(Loss) gain from foreign currency transactions
Loss before income tax benefit (provision)

(242)

3,522

(1,108)

(286)

(584)

(40,179)

(30,764)

6,097

(147)

3,196

(19,200)

Income tax benefit (provision)
Net loss

8

(805)

2,468
747
(31,037)

(432)

(853)

$

(13,103)

$

(40,984)

$

(31,196)

$

(31,890)

Basic

$

(0.26)

$

(0.72)

$

(0.55)

$

(0.56)

Diluted

$

(0.26)

$

(0.72)

$

(0.55)

$

(0.56)

Net loss per common share:

Weighted-average number of shares used in per share
calculation - Common Stock:
Basic

51,353,636

57,138,787

57,194,716

57,276,370

Diluted

51,353,636

57,138,787

57,194,716

57,276,370

(1) Amortization

of stock-based compensation expense is included in the line items above as follows:
First

Cost of revenues

$

Selling and marketing

Second

1,643

$

Third

2,409

$

Fourth

656

$

1,934

Research and development

2,816

1,494

910

682

General and administrative

19,902

2,397

1,329

1,157

$

30,866

120

$

8,234

2,012

133

6,505

$

4,907

516

$

2,488
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20. Subsequent Events
Termination of Credit and Pledge Agreements
On January 11, 2018, the Company voluntarily terminated the Credit Agreement and the Security and Pledge Agreement between the Company and Bank of
America N.A. At the time of termination of the Credit Agreement, the Company had $3.5 million in letters of credit outstanding, which remain outstanding
and cash collateralized. The Company did not have access to other borrowings under the Credit Agreement at the time of termination.
Issuance and Sale of Senior Secured Convertible Notes
On January 16, 2018, the Company entered into certain agreements with Starboard, pursuant to which, among other things, the Company issued and sold to
Starboard $150.0 million of Notes in exchange for $85.0 million in cash and 2,600,000 shares of Common Stock valued at $65.0 million. The Company also
granted to Starboard an option (the “Notes Option”) to acquire up to an additional $50.0 million in senior secured convertible notes (the “Option Notes”) and
agreed to grant Starboard warrants to purchase 250,000 of Common Stock. In addition, under the agreements, we have the right to conduct a rights offering
(the “Rights Offering”), which would be open to all of the Company's stockholders, for up to $150.0 million in senior secured convertible notes (the “Rights
Offering Notes”).
The conversion price for the Notes (the “Conversion Price”) is equal to a 30% premium to the volume weighted average trading prices of the Common Stock
on each trading day during the ten consecutive trading days commencing on January 16, 2018, subject to a Conversion Price floor of $28.00 per share. In
accordance with the foregoing, the Conversion Price was set at $31.29.
The Notes mature on January 16, 2022 (the “Maturity Date”). Based upon the determination of the Conversion Price, interest on the Notes will accrue at 6.0%
per year through January 30, 2019. On each of January 30, 2019, January 30, 2020 and February 1, 2021, the interest rate on the Notes will reset, and interest
will thereafter accrue at a minimum of 4.0% per year and a maximum of 12.0% per year, based upon the then-applicable conversion premium in accordance
with the terms of the Notes. Interest on the Notes is payable, at the option of the Company, in cash, or, subject to certain conditions, through the issuance by
the Company of additional shares of Common Stock (the “PIK Interest Shares”). Any PIK Interest Shares so issued will be valued at the arithmetic average of
the volume-weighted average trading prices of the Common Stock on each trading day during the ten consecutive trading days ending immediately preceding
the applicable interest payment date.
The Notes Option granted to Starboard is exercisable, in whole or in part, at any time or times through the date that is five business days after the Company
files a registration statement relating to the Rights Offering. Option Notes may be purchased, at the option of Starboard, through the exchange of a
combination of cash and shares of Common Stock owned by Starboard, subject to certain limitations. Any Option Notes purchased pursuant to the Notes
Option will have the same terms, including as to maturity, interest rate, convertibility, and security, as the Notes.
Subject to the terms of the Rights Offering, if undertaken, the Company will distribute to all of the Company's stockholders rights to acquire Rights Offering
Notes. Stockholders of the Company who elect to participate in the Rights Offering will be allowed to elect to have up to 30% of the Rights Offering Notes
they acquire pursuant thereto delivered through the sale to or exchange with the Company of shares of Common Stock, with the per share value thereof equal
to the closing price of the Common Stock on the last trading day immediately prior to the commencement of the Rights Offering. The Rights Offering Notes
will be substantially similar to the Notes, except, among other things, with respect to: (i) the date from which interest thereon will begin to accrue and the
maturity date thereof (which will be four years from the date of issuance of the Rights Offering Notes) and (ii) the conversion price thereof, which will be
equal to 130% of the closing price of the Common Stock on the last trading day immediately prior to the commencement of the Rights Offering (subject to a
conversion price floor of $28.00 per share). Starboard also agreed to enter into one or more backstop commitment agreements, pursuant to which Starboard
agreed to backstop up to $100.0 million in aggregate principal amount of Rights Offering Notes through the purchase of additional Notes.
The Notes are (and any Option Notes will be) guaranteed by certain of the Company’s direct and indirect wholly-owned domestic subsidiaries (the
“Guarantors”) and are (and any Option Notes will be) secured by a security interest in substantially all of the assets of the Company and the Guarantors,
pursuant to a Guaranty, dated as of January 16, 2018, entered into by the Guarantors (the “Guaranty Agreement”), and a Pledge and Security Agreement,
among the Company, the Guarantors and Starboard Value and Opportunity Master Fund Ltd. as collateral agent.
The agreements contain certain affirmative and restrictive covenants with which the Company must comply, including (i) covenants with respect to
limitations on additional indebtedness, (ii) limitations on liens, (iii) limitations on certain payments, (iv) maintenance of certain minimum cash balances and
(v) the filing of the Form 10-K and certain other disclosures with the SEC.
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ITEM 9.

CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None.
ITEM 9A.

CONTROLS AND PROCEDURES

i) Background
As described in the Explanatory Note to this Annual Report on Form 10-K, in February 2016 the Audit Committee (the “Audit Committee”) of our Board of
Directors (the “Board”) commenced an internal investigation, with the assistance of outside advisors, into certain matters, including revenue accounting
practices, disclosures and internal controls.
As previously reported in the Company’s Current Report on Form 8-K filed on November 23, 2016 (the “November 2016 8-K”), the Audit Committee’s
investigation concluded that, as a result of certain instances of misconduct and errors in accounting determinations, adjustments to the Company’s accounting
for certain nonmonetary and monetary transactions were required. As further disclosed in the November 2016 8-K, the Audit Committee’s investigation also
identified concerns regarding internal control deficiencies, including concerns about tone at the top, errors in judgment identified with respect to issues
reviewed, information not having been provided to the Company’s accounting group and its external auditors, and the sufficiency of public disclosures made
by the Company about certain performance metrics. Following the completion of the Audit Committee investigation, the Audit Committee and the Company
began the process of considering and implementing appropriate remedial measures, with a view toward improved accounting and internal control practices.
Prior to the filing of this Annual Report on Form 10-K, we have neither issued audited financial statements, nor filed Annual Reports on Form 10-K or
Quarterly Reports on Form 10-Q, since our Annual Report on Form 10-K for the year ended December 31, 2014 and our Quarterly Report on Form 10-Q for
the quarter ended September 30, 2015, respectively. Consequently, management previously had not evaluated the effectiveness of our disclosure controls and
procedures since the end of the quarter ended September 30, 2015 or our internal control over financial reporting since December 31, 2014.
This Annual Report on Form 10-K includes audited Consolidated Financial Statements for the three-year period ended December 31, 2017, as well as
unaudited restated selected financial data for the years ended December 31, 2013 and 2014, which is included in Item 6, “Selected Financial Data.” In
connection with the preparation and filing of this Annual Report on Form 10-K, we have conducted the requisite evaluations of the effectiveness of our
disclosure controls and procedures and internal control over financial reporting, each as of December 31, 2017. The remedial measures undertaken by our
current management team and their advisors in response to, and following, the Audit Committee investigation, and the conclusions that our current
management team reached in its evaluations of the effectiveness of our disclosure controls and procedures and internal control over financial reporting as of
December 31, 2017, are described below in detail.

ii) Material Weaknesses Identified and Remedial Measures Implemented Following Audit Committee Investigation
In response to the Audit Committee’s investigation, as well as other matters that management identified as part of its financial and accounting review,
management has devoted substantial resources to the planning and ongoing implementation of remediation efforts to address the material weaknesses
described herein, as well as other identified areas of risk. These remediation efforts, summarized below, which either have already been implemented or are
continuing to be implemented, are intended to address both the identified material weaknesses and to enhance our overall financial control environment.
Leading this effort have been our Chairman Emeritus (formerly our Chief Executive Officer), President and Executive Vice Chairman, our Chief Financial
Officer, our General Counsel & Chief Compliance, Privacy and People Officer (“CCPPO”), and our Vice President of Enterprise Risk Management, all of
whom (other than our President and Executive Vice Chairman) assumed their roles with the Company in the second half of 2016 or during 2017.
As a result of the Audit Committee investigation, as well as management’s review of its financial and accounting records and the other work completed by
our management team and the Company's advisors, we concluded that, as of December 31, 2017, we have material weaknesses relating to certain internal
controls over revenue accounting, controls over business combinations, our financial close and reporting process, and our tax processes. These material
weaknesses as of December 31, 2017 and remediation efforts underway are summarized below in “Management’s Report on Internal Control Over Financial
Reporting as of December 31, 2017.”

122

Table of Contents

The Audit Committee and management had previously identified material weaknesses in entity level controls, and certain revenue accounting controls, which
management has concluded were remediated prior to December 31, 2017. These material weaknesses and remediation actions are discussed in this section.
Entity Level Controls
Our control environment, which is the responsibility of senior management and is subject to the oversight of the Audit Committee and Board, establishes the
tone of the organization, influences the control consciousness of our officers and employees, and is the foundation for all other components of internal control
over financial reporting. A proper organizational tone can be promoted through a variety of actions, such as well-documented and communicated policies, a
commitment to hiring a sufficient number of competent employees, the manner and content of communications and messaging on these types of policies and
procedures, strong internal controls and effective governance. Entity level controls also include controls over the financial close and reporting process;
accordingly, management has broadly grouped entity level controls into two material weaknesses - general entity level controls and the financial close and
reporting process. We believe we have remediated our general entity level controls, and as described in “iv) Management’s Report on Internal Control Over
Financial Reporting as of December 31, 2017”, we are in the process of remediating our financial close and reporting process material weakness.
Prior to the remediation of our general entity level controls, which primarily took place during 2017, we did not maintain an overall corporate culture that (i)
instilled an adequate enterprise-wide attitude of control consciousness, (ii) established sufficient and consistent focus on appropriate accounting policies and
procedures, (iii) implemented adequately designed and operating process-level controls, (iv) adequately responded to internal control findings in a consistent
manner, (v) sufficiently encouraged internal reporting of potential violations or adequate review of such reports or (vi) established adequate accountability for
recording transactions in accordance with generally accepted accounting principles in the U.S. ("GAAP"). Management had identified the following material
weaknesses in our entity level control environment:
•

Certain members of management created a culture that led to sales practices designed to maximize, and manage, the timing of revenue
recognition in a manner inconsistent with the Company’s policies.

•

We did not have sufficient internal controls to limit the ability of members of management to exercise influence over (i) our revenue accounting
decision making, (ii) significant assumptions used in forecasts that impacted certain asset carrying amounts related to acquired assets and our
deferred tax assets and (iii) the methodologies used and related disclosures relating to key financial information and investor presentations,
including with respect to customer count and vCE products.

•

Our processes for identifying internal control weaknesses (including through internal audit, a whistleblower hotline and whistleblower
protection processes) and ensuring appropriate investigation and follow-up of identified concerns (including addressing and properly
remediating identified conduct issues) were not sufficiently robust.

Our remediation initiatives with respect to general entity level controls, which our current management has concluded had been implemented and were
effective as of December 31, 2017, included focusing on setting a tone of integrity, transparency and honesty, hiring and developing qualified personnel, and
clearly communicating roles and responsibilities. Specifically:
•

Since January 2017, we have appointed a new Chief Financial Officer, Chief Revenue Officer, Chief Information Officer, General Counsel &
CCPPO, Deputy General Counsel for Contracts, Privacy and Compliance, Deputy General Counsel for Securities and Corporate Governance
and a Vice President of Enterprise Risk Management, and also appointed an additional Deputy General Counsel. These new employees, along
with multiple other new and continuing employees, have collectively set a tone of integrity, transparency and honesty. These individuals have
been responsible for overseeing the remediation of our material weaknesses, including implementation of various actions to reinforce a culture
of integrity, transparency and honesty. In addition, our Board has formed a committee to direct the search for a new Chief Executive Officer, and
has retained a leading executive search firm to assist in considering both internal and external candidates for that role.

•

In addition to the changes to, and expansion of, our leadership team, we have added other individuals whom we believe have the commensurate
level of knowledge, experience and training required to properly support our financial reporting and accounting functions, and we have utilized
and continue to utilize temporary external consultants to assist in our accounting processes and to provide the training necessary for the support
of such functions.

•

We have implemented, and will continue to enhance, an ongoing training program regarding significant accounting and financial reporting
matters for accounting, financial reporting, sales and delivery team members, as well as corporate executives. Training also addresses, among
other things, the Company’s various products to facilitate proper accounting treatment evaluations.

•

We have reinforced the importance of integrity, accountability, and adherence to established internal controls, policies and procedures, including
through the adoption of a revised Code of Business Conduct and Ethics and a revised Reporting and Non-Retaliation Policy (our corporate
whistleblower program) to encourage reporting of suspicious activity and misconduct, through formal communications, town hall meetings, and
mandatory employee training on
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topics including our compliance management system, privacy, information security, Code of Business Conduct and Ethics and our Reporting
and Non-Retaliation Policy, Sexual Harassment Policy, Drug Free Workplace requirements and the Foreign Corrupt Practices Act.
•

Under the direction of our new General Counsel & CCPPO, we have created a new Compliance Coordinating Committee at the executive level
that is chaired by the General Counsel & CCPPO and oversees the newly created compliance program. The compliance program includes a
policies and procedures library; education and mandatory training; and monitoring for compliance and corrective action, if appropriate. The
program also includes policies for receiving, evaluating, and reporting on allegations of misconduct or non-compliance with the Company’s
revised Code of Business Conduct and Ethics and revised Reporting and Non-Retaliation Policy.

As part of improving the corporate environment and our financial close and reporting process level, certain enhancements were made to direct controls that
management and the audit committee believe directly underscore the importance of a proper corporate culture.
•

The Company has strengthened its forecasting procedures, such as increasing the involvement of key Company personnel who would be
knowledgeable and can contribute to the development and validation of key assumptions, the use of outside experts to help validate models and
assumptions and a management review and approval process for key forecasts.

•

We have strengthened our interim and annual financial review controls to detect and correct accounting errors on a timely basis and enhance the
integrity of external financial reporting through the establishment of a Disclosure Committee and a sub-certification process whereby managers
must take ownership of and make representations as to the effectiveness of internal controls in their respective areas of oversight.

•

The preparation of our key financial information for disclosure purposes, key investor presentations or reports, and other public disclosures of
performance metrics are now subject to multiple levels of review, are agreed to or reconciled to the Company’s underlying books and records,
and changes in approaches or definitions are subject to review by both the Disclosure Committee and the Chief Financial Officer in order to
assess the accuracy thereof and potential disclosure implications.

Revenue Accounting
Prior to December 31, 2017, we had identified the following material weaknesses related to our revenue accounting processes:
•

We did not ensure that our revenue accounting was free of sales pressure from former members of senior management to maximize, or manage
the timing of revenue recognition in a manner inconsistent with the Company’s policies.

•

We identified instances where there were additional arrangements entered into or other information that would have impacted our accounting,
but that were not properly disclosed to the Company’s accounting group or its external auditors.

•

For certain nonmonetary and monetary transactions, we found instances where there did not appear to be a clear need for all of the data that was
being exchanged or sold, including the customer need or value associated with historical data for raw data feed products.

The remediation steps that we implemented prior to December 31, 2017 in order to remediate those weaknesses are described below.
•

We have (i) designed control remediation efforts to address issues of management influence on the revenue accounting process, (ii) implemented
sales and delivery team training on revenue accounting issues, such as documenting modifications to contract arrangements, and (iii)
implemented training and other efforts to reinforce for accounting personnel a better understanding of accounting issues related to contract
changes or other contract modifications to provide for the proper accounting treatment and disclosure of those items. We have also implemented
a process designed to timely identify instances of contracting, sales, or delivery issues that would require management attention and accounting
input. We have also enhanced our quarterly certification process regarding contract compliance by personnel involved in product sales and
delivery.

•

We have reviewed our revenue accounting policies, with the assistance of external consultants, for all of our products, and have updated our
revenue accounting policy manual accordingly. Standard operating procedures manuals are being developed to provide guidance and
consistency of accounting for our various products, including protocols for escalating the need for accounting policy oversight when we are
developing new products or entering into complex or non-routine transactions.

•

We developed new revenue accounting procedures to ensure that a formalized process is followed, with appropriate levels of review and
approval in areas of accounting judgment related to our revenue accounting. In areas where contracts containing multiple elements are used or
more complex products are sold (similar to the revenue contracts
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that were subject to the investigation), significant accounting judgments related to fair value of these contracts or products are reviewed and
approved by a pricing oversight committee composed of senior managers of the Company.
•

We have implemented product-pricing procedures designed to ensure pricing consistency and to support the fair value estimates that are used in
the revenue accounting processes in areas where contracts containing multiple elements are used or more complex products are sold. Such
procedures include an internal pricing oversight committee that meets to review the pricing determinations on our more complex products. Our
rate cards and product pricing calculators used to set product prices are now routinely reviewed by the pricing oversight committee, and we have
put in place a process to update these pricing mechanisms based on third-party sales of our products and other data.

•

Our revenue recognition generally occurs upon product delivery or product initiation for subscription related revenue products. We have
strengthened our controls over "evidence of delivery” in our systems and processes. Various delivery platforms, like online portal access, file
sharing sites, and delivery via email have all been evaluated, and the controls have been strengthened for documenting and supporting evidence
of delivery.

•

We have increased the number, experience level and skills of the personnel involved in accounting and revenue accounting and in the accounting
policy group through hiring and improved training processes. This, in turn, has strengthened our overall internal controls over the revenue
process and allowed us to include additional supervisory controls and interim and annual financial review controls, including a sub-certification
process and a Disclosure Committee procedure.

Technical Accounting
In addition to deficiencies related to technical accounting for revenue, we identified a material weakness as it relates to the identification, evaluation and
application of GAAP related to certain other technical accounting areas, such as accounting for equity-based compensation and capitalized software.
Management’s remediation efforts included the hiring of new finance personnel with the requisite skills and experience to identify and evaluate complex
technical accounting issues and transactions, determine appropriate accounting treatment, and obtain the appropriate level of review and approval for
accounting determinations. This includes a Chief Financial Officer and principal accounting officer; a Vice President of External Reporting and Revenue, a
Director of External Reporting and Accounting Policy; and an Accounting Manager for External Reporting and Accounting Policy, SEC and Technical
Accounting. We also implemented more standardized processes and controls for the identification, evaluation, documentation and review of complex
accounting transactions. As a result, we believe that this material weakness has been remediated as of December 31, 2017.
iii) Evaluation of Disclosure Controls and Procedures as of December 31, 2017
Our management, with the participation of our President and Executive Vice Chairman (principal executive officer) and Chief Financial Officer (principal
financial officer), evaluated the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities
Exchange Act of 1934 (the “Exchange Act”)) as of December 31, 2017. The term “disclosure controls and procedures” as so defined means controls and other
procedures of a company that are designed to ensure that information required to be disclosed by the company in the reports that it files or submits under the
Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms and that information is
accumulated and communicated to the company’s management, including its principal executive officer and principal financial officer, as appropriate to allow
timely decisions regarding required disclosures. Management recognizes, nevertheless, that any controls and procedures, no matter how well designed and
operated, can provide only reasonable assurance of achieving their objectives.
Based on the foregoing evaluations, our President and Executive Vice Chairman and Chief Financial Officer have concluded that as of December 31, 2017,
due to the existence of certain remaining unremediated material weaknesses in the Company’s internal control over financial reporting described below, the
Company’s disclosure controls and procedures were not effective at a reasonable assurance level.
Notwithstanding the identified material weaknesses, management believes that the Consolidated Financial Statements and related financial information
included in this Annual Report on Form 10-K fairly present in all material respects our financial condition, results of operations and cash flows as of and for
the periods presented. Management’s belief is based on a number of factors, including, but not limited to:
(a) the completion of the Audit Committee’s investigation and the substantial resources expended (including the use of external consultants) to
respond to the findings and the resulting adjustments we made to our previously issued financial statements;
(b) our internal review that identified certain additional accounting errors, leading to the adjustment of our previously issued financial statements;
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(c) based on the efforts in (a) and (b) above, we have updated, and in some cases corrected, our accounting policies and have applied these to our
previously issued financial results and to our fiscal year 2015, 2016 and 2017 financial results; and
(d) certain remediation actions we have undertaken to address the identified material weaknesses, as discussed above.
iv) Management’s Report on Internal Control Over Financial Reporting as of December 31, 2017
Our management is responsible for establishing and maintaining adequate internal control over financial reporting as defined in Rules 13a-15(f) and 15d-15(f)
under the Exchange Act. Internal control over financial reporting is a process designed by, or under the supervision of, a company's principal executive officer
and principal financial officer and is effected by the company's board of directors, management and other personnel to provide reasonable assurance regarding
the reliability of financial reporting and the preparation of financial statements for external reporting purposes in accordance with GAAP and includes those
policies and procedures that:
•

pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
company;

•

provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with GAAP,
and that the receipts and expenditures of the company are being made only in accordance with appropriate authorization of management and the
Board; and

•

provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of the company’s assets
that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Furthermore, projecting any evaluation
of effectiveness to future periods is subject to the risk that controls may become inadequate due to changes in conditions, and the risk that the degree of
compliance with the policies or procedures may deteriorate.
Under the supervision and with the participation of management, including our President and Executive Vice Chairman and Chief Financial Officer, we
conducted an evaluation of the effectiveness of our internal control over financial reporting based on the framework described in Internal Control - Integrated
Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based on the results of that evaluation, as well as
factors identified during the Audit Committee investigation and the work undertaken by management and the Company's advisors, management has
concluded that our internal control over financial reporting as of December 31, 2017 was not effective due to the existence of certain remaining unremediated
material weaknesses in internal control over financial reporting described below. We have also described our remediation efforts related to these material
weaknesses.
A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility
that a material misstatement of our annual or interim financial statements will not be prevented or detected on a timely basis.
Revenue Accounting
In our evaluation, we identified various material weaknesses in our revenue accounting. The following identifies accounting control deficiencies that resulted
in the material weaknesses noted as of December 31, 2017.
•

Our accounting for revenue contracts is complex and dependent on manual processes with many different accounting interfaces and on
technologies that require updating to improve the accuracy and efficiency of our revenue accounting. We did not design and maintain adequate
compensating controls to sufficiently mitigate these operational risks.

•

We did not design and maintain adequate controls to ensure that accounting for contracts in our international operations was sufficiently robust
and timely.

•

We did not have adequate staffing resources to properly perform our revenue accounting and therefore we are overly reliant on external
consultants to assist in the accounting for our revenue contracts.

The remediation efforts described under “Revenue Accounting” above in “Material Weaknesses Identified and Remedial Measures Implemented Following
Audit Committee Investigation”, some of which are ongoing, were designed to address these internal control weaknesses.
Business Combinations and Asset Acquisitions
Our evaluation also concluded that we did not have effective controls over the Company’s accounting for significant business combinations or unique asset
acquisitions. These material weaknesses primarily related to the following:
•

We did not have a sufficient complement of business and accounting personnel to fully evaluate, value and perform the analyses and ongoing
accounting processes for these transactions;
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•

We did not maintain adequate controls to ensure that key assumptions in the forecasts to support the value for these business combinations and
asset acquisitions were properly developed, documented and supported; and

•

We did not maintain adequate controls to ensure that post-acquisition records were properly maintained in order to ensure appropriate
accounting treatment pursuant to the agreements and in accordance with GAAP.

To strengthen our internal controls with respect to significant business combinations and other asset acquisitions, we have enhanced, and continue to refine,
our processes, procedures and documentation pertaining to our approach to the initial and on-going accounting for business combinations. We have also
implemented more detailed documentation requirements for assessing, valuing and accounting for these business combinations and significant asset
acquisition transactions.
Financial Close and Reporting Process
Our evaluation also concluded that we did not design effective controls over the Company’s financial close and reporting process. The financial close and
reporting process includes the accumulation and recording of our accounting transactions, the determination of period-end cutoff entries, the review and
understanding of the reasons behind significant changes or fluctuations in financial statement line items and the review and approval of key account
reconciliations. The material weaknesses primarily related to not maintaining adequate controls to enable the close process to be completed in a timely and
accurate manner, which includes accurately estimating accruals and the overall preparation, review and understanding of our financial results.
In order to strengthen the internal controls with respect to our financial close and reporting processes, we have:
•

Increased the number, experience level and skills of the personnel involved in our general ledger and financial reporting functions through hiring
and improved training programs.

•

Re-aligned our team and closing processes to ensure we can reduce the amount of time it takes to complete the close cycle.

•

Added additional corporate level reviews of our results within both domestic and international subsidiaries including more robust analysis of
fluctuations.

•

Automated our processes relating to portions of significant accruals through our purchasing system.

•

Implemented additional internal management reporting to improve our ability to review, understand and analyze our financial results, trends and
key performance metrics.

•

Enhanced and strengthened our documentation and review procedures relating to our key account reconciliations, including additional
supervisory controls.

We expect to continue to enhance these actions until the material weaknesses are fully remediated.
Tax Processes
Our evaluation also concluded that the controls over the Company’s tax processes did not operate effectively. These processes include the accumulation of
accounting and transactional information across the organization to determine the proper tax treatment for both GAAP accounting and statutory tax reporting
in all jurisdictions where a tax return is required to be filed. These processes pertain to income taxes as well as other indirect taxes, such as sales tax, value
added tax, and franchise taxes, and must be performed in a timely manner. The material weaknesses primarily related to the following:
•

We did not have a sufficient complement of personnel in our tax department with an appropriate level of knowledge and experience to timely
perform all of the tasks necessary to evaluate and account for our tax related matters; and

•

The tax department is dependent on the timely receipt of detailed financial information (e.g. by jurisdiction, entity, contract, product, etc.) that
forms the foundation of our tax computations and conclusions. This information has not always been accurate and has been inconsistently
available in a timely manner, requiring additional efforts by the tax department to ensure the timely and accurate execution of our tax processes.

In order to strengthen the internal controls with respect to our tax processes, we are:
•

In 2017, we hired additional tax personnel with the appropriate skill levels to ensure there are sufficient resources to timely execute controls.
We anticipate that we will continue to hire additional staff in 2018; and

•

We have engaged an external accounting firm to provide an additional layer of review over our tax reporting process, including the review of
our quarterly and annual income tax provision calculations as well as our annual U.S. federal and material state income tax returns.

When fully implemented and operational, we believe all of the measures described above will remediate the deficiencies we have identified and strengthen
our internal control over financial reporting. We are committed to continuing to improve our internal control processes and will continue to diligently and
vigorously review our financial reporting controls and procedures. As we continue to evaluate and work to improve our internal control over financial
reporting, we may take additional measures to address
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deficiencies or modify certain of the remediation measures described above. We expect that our remediation efforts, including design and implementation,
will continue through 2018, with the goal to fully remediate all remaining weaknesses by year-end 2018.
The Company’s independent registered public accounting firm has audited the effectiveness of internal control over financial reporting as of December 31,
2017, and has issued a report thereon that is included elsewhere in this Annual Report on Form 10-K. The Company’s independent registered public
accounting firms have audited, and issued unqualified opinions with respect to, the Company’s Consolidated Financial Statements for 2015, 2016 and 2017,
which opinions are included in Item 8, “Financial Statements and Supplementary Data”, of this Annual Report on Form 10-K.
v) Changes in Internal Control Over Financial Reporting
Other than the ongoing remediation efforts described above, there have been no changes in our internal control over financial reporting during the quarter
ended December 31, 2017 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the stockholders and the Board of Directors of comScore, Inc.
Opinion on Internal Control over Financial Reporting
We have audited the internal control over financial reporting of comScore, Inc. and its subsidiaries (the “Company”) as of December 31, 2017, based on
criteria established in Internal Control-Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission
(COSO). In our opinion, because of the effect of the material weaknesses identified below on the achievement of the objectives of the control criteria, the
Company has not maintained effective internal control over financial reporting as of December 31, 2017, based on criteria established in Internal ControlIntegrated Framework (2013) issued by COSO.
We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the consolidated
financial statements as of and for the year ended December 31, 2017, of the Company and our report dated March 23, 2018, expressed an unqualified opinion
on those financial statements.
Basis for Opinion
The Company’s management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of
internal control over financial reporting, included in the accompanying Management’s Report on Internal Control over Financial Reporting as of
December 31, 2017. Our responsibility is to express an opinion on the Company’s internal control over financial reporting based on our audit. We are a public
accounting firm registered with the PCAOB and are required to be independent with respect to the Company in accordance with the U.S. federal securities
laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.
We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether effective internal control over financial reporting was maintained in all material respects. Our audit included obtaining an
understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered necessary in the circumstances. We
believe that our audit provides a reasonable basis for our opinion.
Definition and Limitations of Internal Control over Financial Reporting
A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control over
financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.
Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.
Material Weaknesses
A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility
that a material misstatement of the company’s annual or interim financial statements will not be prevented or detected on a timely basis. Material weaknesses
have been identified and included in management's assessment as set forth below, together with the combined material weaknesses in the COSO principles
related to the (i) attracting, developing and retaining competent individuals and (ii) deploying control activities.
•
•

The Company entered into complex multiple-element revenue arrangements and the controls over the accounting for revenue is highly dependent on
manual processes. The Company did not design and maintain adequate compensating controls to address these risks, including ensuring adequate
contract reviews were performed.
The Company did not have adequate staffing resources to ensure revenue recorded was accurate and complete and was overly reliant on external
consultants to assist in the accounting for complex revenue arrangements.
129

Table of Contents

•
•
•
•
•

The Company did not design and maintain adequate controls to ensure that accounting for contracts in its international operations was sufficiently
robust and timely and that international contracts were accounted for in accordance with the Company’s policies and US GAAP.
The Company failed to maintain adequate controls to ensure that account reconciliations for revenue and revenue-related accounts were accurately
and timely performed, reviewed and analyzed.
The Company did not have a sufficient compliment of business and accounting personnel to fully evaluate, value and perform the analysis and
ongoing processes for the accounting for business combinations, including ensuring that key assumptions in the forecasts were adequately
developed, documented and supported.
The Company did not maintain adequate controls over the financial close and reporting process to enable the close process to be completed in a
timely and accurate manner, which includes accurately estimating accruals and the overall preparation, review and analysis of the financial results.
The Company did not have a sufficient compliment of personnel in their tax department with an appropriate level of knowledge and experience to
timely perform a review and execute controls over the preparation of the tax provision.

These material weaknesses were considered in determining the nature, timing, and extent of audit tests applied in our audit of the consolidated financial
statements as of and for the year ended December 31, 2017, of the Company, and this report does not affect our report on such financial statements.

/s/ Deloitte & Touche LLP
McLean, VA
March 23, 2018
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ITEM 9B.

OTHER INFORMATION

Not Applicable.
PART III

ITEM 10.

DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

DIRECTORS AND EXECUTIVE OFFICERS
The names of our current executive officers and directors and their ages, positions and biographies are set forth below. Also included for our directors is
information regarding their service on other public company boards, and their specific experience, qualifications, attributes and skills that led to the
conclusion that each director should serve on our Board of Directors ("Board"). This information is as of March 15, 2018.
Name

(1)
(2)
(3)
(4)
(5)

Age

Position

William Livek

63

President and Executive Vice Chairman

Gregory Fink

51

Chief Financial Officer and Treasurer

Carol DiBattiste

66

General Counsel & Chief Compliance, Privacy and People
Officer

Christopher Wilson

51

Chief Revenue Officer

Daniel Hess

49

Chief Product Officer

Joseph Rostock

55

Chief Information and Technology Operations Officer

Susan Riley (1)(2)(3)(5)

59

Chair of the Board of Directors

Gian Fulgoni

70

Chairman Emeritus

Jacques Kerrest (1)(3)

71

Director

Michelle McKenna-Doyle (3)(5)

52

Director

Wesley Nichols (2)(4)(5)

53

Director

Paul Reilly (2)(3)(5)

61

Director

Brent Rosenthal (2)(4)

46

Director

Bryan Wiener (1)(4)

47

Director

Member of Nominating and Governance Committee
Member of Compensation Committee
Member of Audit Committee
Member of Special Committee
Member of CEO Search Committee

Executive Officers and Executive Director
William (Bill) Livek has served as our President and Executive Vice Chairman since January 2016. Mr. Livek previously served as Vice Chairman and Chief
Executive Officer of Rentrak Corporation from June 2009 until the Company’s acquisition of Rentrak in January 2016. From December 2008 until June 2009,
Mr. Livek was founder and Chief Executive Officer of Symmetrical Capital, an investment and consulting firm. From February 2007 until December 2008, he
was Senior Vice President, Strategic Alliances and International Expansion, of Experian Information Solutions, Inc., a provider of information, analytical and
marketing services, and was co-President of Experian’s subsidiary Experian Research Services from October 2004 to February 2007. He holds a B.S. degree
in Communications Radio/Television from Southern Illinois University. Mr. Livek brings substantial industry experience and audience measurement expertise
to our Board.
Gregory A. Fink has served as our Chief Financial Officer and Treasurer since October 2017 and previously served as our Executive Vice President, Finance
since joining the Company earlier in October 2017. Prior to joining the Company, Mr. Fink was the Senior Vice President, Controller and Chief Accounting
Officer at Fannie Mae, a government-sponsored enterprise in the mortgage industry, since 2011. Mr. Fink holds a B.S. in Business Administration with an
accounting emphasis from San Diego State University and is a Certified Public Accountant.
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Carol DiBattiste has served as our General Counsel & Chief Privacy and People Officer since January 2017 and as our Chief Compliance Officer since April
2017. Ms. DiBattiste previously held positions at the U.S. Department of Veterans Affairs with the Board of Veterans' Appeals as Executive in Charge and
Vice Chairman from August 2016 to January 2017, and Senior Advisor for Appeals Modernization, Office of the Secretary, from May 2016 to August 2016.
Prior to that, Ms. DiBattiste served as Executive Vice President, Chief Legal, Privacy, Security, and Administrative Officer of Education Management
Corporation, an operator of for-profit post-secondary educational institutions, from March 2013 through March 2016. She also served as Executive Vice
President, General Counsel and Chief Administrative Officer of Geeknet, Inc., an online retailer, from April 2011 through March 2013. Ms. DiBattiste holds
an L.L.M., Law from the Columbia University School of Law, a J.D. from Temple University School of Law, and a B.A., Sociology-Criminal Justice from
LaSalle University.
Christopher Wilson has served as our Chief Revenue Officer since June 2017. Mr. Wilson previously served as our Executive Vice President, Commercial
from January 2016 to June 2017. Prior to joining the Company, Mr. Wilson served as President, National Television at Rentrak Corporation from 2010 until
the Company’s merger with Rentrak in January 2016. Mr. Wilson holds a Bachelor’s Degree in Broadcast Communications from Southern Illinois University,
Carbondale.
Daniel Hess has served as our Chief Product Officer since January 2018. Mr. Hess previously served as our Executive Vice President, Products from
September 2016 to December 2017. Prior to joining the Company, Mr. Hess served as an investor in and advisor to start-ups in digital media and marketing,
software service and e-commerce. Previously, Mr. Hess served as Chief Corporate Development Officer of Rewards Network, a loyalty marketing and
financial services company, from January 2014 to December 2014. Prior to that, Mr. Hess was Chief Executive Officer, Director and Co-Founder of Local
Offer Network, Inc., a technology and marketing services company, from January 2010 to October 2013. Mr. Hess holds a B.A., Psychology from the
University of Rochester.
Joseph Rostock has served as our Chief Information Officer since September 2017, and as our Chief Information and Technology Operations Officer since
January 2018. Mr. Rostock is also the Principal and Founder of AllosLogic, an advisory and executive management services provider founded in 2017. Prior
to joining the Company, Mr. Rostock served as Chief Technology Officer of Inovalon, Inc., a cloud-based analytics platform provider, from 2013 to 2017. Mr.
Rostock holds a B.A., Radio, Television and Film from Temple University and also completed graduate studies in Computer Science at St. Joseph’s
University.
Non-Executive Directors
Susan Riley has served as Chair of our Board since September 2017 and a director since June 2017. Ms. Riley previously served as Chief Financial Officer of
Eastern Outfitters, LLC (formerly Vestis Retail Group LLC), a private equity-owned retail holding company for Bob's Store, Eastern Mountain Sports, and
Sport Chalet, from December 2014 to October 2016. Prior to that, Ms. Riley served as Executive Vice President of Finance and Administration for The
Children’s Place, an apparel company, from January 2007 to February 2011. In addition to her service on our Board, Ms. Riley has also served on the board of
directors for Essendant, a wholesale distributor of workplace products, since 2012. Ms. Riley holds a B.S. in Accounting from The Rochester Institute of
Technology and an MBA from Pace University. She was formerly licensed as a Certified Public Accountant in the State of New York. Ms. Riley brings
significant financial and operational, including turnaround, leadership experience to our Board.
Gian M. Fulgoni, one of our co-founders, has served as Chairman Emeritus of our Board since November 2017. Dr. Fulgoni previously served as our Chief
Executive Officer from August 2016 to November 2017, Chairman Emeritus from March 2014 to August 2016, and Executive Chairman from September
1999 to March 2014. Dr. Fulgoni has served on the board of directors of PetMed Express, Inc., an online retailer, since 2002 and previously served on its
board from August 1999 to November 2000. Dr. Fulgoni holds an honorary Doctor of Science and an M.A. in Marketing from the University of Lancaster
and a B.Sc. in Physics from the University of Manchester. As a co-founder of the Company with substantial industry experience, Dr. Fulgoni is a valued asset
to our Board.
Jacques Kerrest has served as a director since June 2017. Mr. Kerrest has served as Executive Vice President and CFO of Intelsat S.A., a communications
satellite services provider, since February 2016. Prior to his appointment at Intelsat, he held executive-level roles at numerous leading technology and
communications companies, including ActivIdentity Corporation, Virgin Media Inc., Harte-Hanks Corporation and Chancellor Broadcasting Company.
Previously, Mr. Kerrest served on the boards of directors of several public companies. Mr. Kerrest received his Master of Science Degree from Faculté des
Sciences Économiques in Paris, France, and a Masters of Business Administration from Institut D’Etudes Politiques De Paris in Paris, France as well as the
Thunderbird School of Global Management in Glendale, Arizona. Mr. Kerrest’s deep financial expertise and background enable him to bring valuable
perspective to our Board.
Michelle McKenna-Doyle has served as a director since October 2017. Ms. McKenna-Doyle has served as Senior Vice President and Chief Information
Officer of the National Football League since September 2012. She has served on the board of directors of RingCentral, Inc., a leading provider of global
enterprise cloud communications and collaboration solutions, since March 2015, and Quotient Technology, a digital promotions and media company, since
October 2017. She previously served on the board of directors of Insperity, Inc., a professional employer organization, from April 2015 to August 2017. Ms.
McKenna-Doyle holds
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a B.S. in Accounting from Auburn University and an MBA from the Crummer Graduate School of Business at Rollins College. She was formerly licensed as
a Certified Public Accountant in the State of Georgia. Ms. McKenna-Doyle brings global technology management and senior leadership experience to our
Board.
Wesley Nichols has served as a director since October 2017. Since January 2017, he has served as a Board Partner at Upfront Ventures, a venture capital firm.
Mr. Nichols was the Senior Vice President, Strategy of Neustar, Inc., a global provider of real-time information services and analytics from December 2015
until February 2017. Mr. Nichols co-founded MarketShare, LLC, a provider of advanced analytic solutions and software, in 2005 and served as its Chief
Executive Officer from January 2005 until its acquisition by Neustar in December 2015. Mr. Nichols has served on the board of directors of BJ’s Restaurants,
Inc. since December 2013, and the board of directors of TrueCar, Inc., an automotive pricing and information website, since November 2016. He holds a B.A.
from Randolph-Macon College and an M.A. from Johns Hopkins University. Mr. Nichols brings extensive experience in the technology and analytics
industries to our Board.
Paul Reilly has served as a director since October 2017. Mr. Reilly served as an Executive Vice President of Arrow Electronics, Inc. through his retirement in
January 2017, and previously had served as its Executive Vice President, Finance and Operations, and Chief Financial Officer from 2001 through May 2016,
and Head of Global Operations from 2009 through May 2016. He has served as a director of Cabot Microelectronics Corporation, a chemical mechanical
planarization company, since March 2017, and Assurant, Inc., an insurance company, since June 2011. He has a B.S. in Accounting from St. John’s
University and is a Certified Public Accountant. Mr. Reilly brings financial expertise and operational experience to our Board.
Brent D. Rosenthal has served as a director since January 2016. Mr. Rosenthal is the Founder of Mountain Hawk Capital Partners, LLC., an investment fund
focused on small and microcap equities in the technology, media, telecom (TMT) and food industries. Mr. Rosenthal has been the Non-Executive Chairman
of the board of directors of RiceBran Technologies, a food company, since July 2016. He has also served on the board of directors of SITO Mobile, Ltd., a
mobile location-based media platform, since August 2016, and as Non-Executive Chairman of its board of directors since June 2017. Previously, Mr.
Rosenthal was a Partner in affiliates of W.R. Huff Asset Management where he worked from 2002 to 2016. Mr. Rosenthal served as the Non-Executive
Chairman of Rentrak Corporation from 2011 to 2016. He was Special Advisor to the board of directors of Park City Group from November 2015 to February
2018. Mr. Rosenthal earned his B.S. from Lehigh University and MBA from the S.C. Johnson Graduate School of Management at Cornell University. He is
an inactive Certified Public Accountant. Mr. Rosenthal brings to our Board financial expertise and experience in the media industry.
Bryan Wiener has served as a director since October 2017. He currently serves as Executive Chairman of 360i, a digital marketing agency, and previously
served as CEO from 2005 to 2013. Prior to that, Mr. Wiener was Co-CEO of Innovation Interactive, the privately held parent company of 360i and digital
media SaaS provider IgnitionOne, from 2004 until it was acquired by Dentsu in 2010. Mr. Wiener’s experience in the digital media and marketing industry
allows him to bring valuable perspective and operational experience to our Board.
Agreement with Starboard Value LP
Messrs. Nichols, Reilly and Wiener and Ms. McKenna-Doyle were each appointed to our Board in 2017 pursuant to an agreement we entered into on
September 28, 2017 with Starboard Value LP and certain of its affiliates (collectively, “Starboard”). Pursuant to the agreement with Starboard and as
previously disclosed, Messrs. Nichols, Reilly and Wiener and Ms. McKenna-Doyle will also be nominated for election at our next annual meeting of
stockholders.
Involvement in Certain Legal Proceedings
As described above, Ms. Riley previously served as Executive Vice President of Finance and Administration for The Children’s Place, an apparel company,
from January 2007 to February 2011, and as Chief Financial Officer of Vestis Retail Group, LLC, a private equity-owned retail holding company, from
December 2014 to October 2016. In March 2008, Hoop Holdings LLC, a subsidiary of The Children’s Place, filed for protection under Chapter 11 of Title 11
of the U.S. Bankruptcy Code. In April 2016, Vestis Retail Group, LLC also filed for protection under Chapter 11 of Title 11 of the U.S. Bankruptcy Code.
SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
Section 16(a) of the Securities Exchange Act of 1934 requires that certain of our executive officers and directors, and persons who beneficially own more
than 10% of a registered class of our equity securities, file reports of ownership and changes in ownership (Forms 3, 4 and 5) with the SEC. Such executive
officers, directors and greater than 10% beneficial owners are required to furnish us with copies of all of these forms that they file. Certain employees of our
Company hold a power of attorney to enable such individuals to file ownership and change in ownership forms on behalf of our executive officers and
directors.
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Based solely on our review of these reports or written representations from certain reporting persons, we believe that during 2015, 2016 and 2017, all filing
requirements applicable to our executive officers, directors, greater than 10% beneficial owners and other persons subject to Section 16(a) of the Securities
Exchange Act of 1934 were timely met, except for the following reports:
Date Filed

Form

Name of Filer

Description

February 20, 2015

4

Michael Brown

Filing related to two transactions occurring on February 11, 2015.

March 6, 2015

4

Magid Abraham

Filing related to two transactions occurring on February 18, 2015 and two
transactions occurring on February 28, 2015.

March 27, 2015

4

Michael Brown

Filing related to one transaction occurring on March 23, 2015.

August 20, 2015

4

Melvin Wesley, III

Filing related to two transactions occurring on August 15, 2015.

February 18, 2016

4

Melvin Wesley, III

Filing related to two transactions occurring on February 15, 2016.

February 18, 2016

4

Magid Abraham

Filing related to two transactions occurring on February 15, 2016.

February 18, 2016

4

Michael Brown

Filing related to two transactions occurring on February 15, 2016.

February 18, 2016

4

Gian Fulgoni

Filing related to two transactions occurring on February 15, 2016.

February 18, 2016

4

Christiana Lin

Filing related to two transactions occurring on February 15, 2016.

February 18, 2016

4

Serge Matta

Filing related to two transactions occurring on February 15, 2016.

February 18, 2016

4

Cameron
Meierhoefer

Filing related to two transactions occurring on February 15, 2016.

February 18, 2016

4

William Livek

Filing related to one transaction occurring on February 15, 2016.

March 4, 2016

3/A

William Engel

Filing related to initial statement of beneficial ownership of securities on
January 29, 2016.

March 4, 2016

3/A

Patricia Gottesman

Filing related to initial statement of beneficial ownership of securities on
January 29, 2016.

March 4, 2016

3/A

William Livek

Filing related to initial statement of beneficial ownership of securities on
January 29, 2016.

March 4, 2016

3/A

Brent Rosenthal

Filing related to initial statement of beneficial ownership of securities on
January 29, 2016.

August 15, 2016

4

David Chemerow

Filing related to one transaction occurring on August 5, 2016.

December 13, 2017

4

Gian Fulgoni

Filing related to one transaction occurring on November 13, 2017.

CODE OF BUSINESS CONDUCT AND ETHICS
We have adopted a Code of Business Conduct and Ethics that applies to all directors and employees of the Company, including our principal executive
officer, principal financial officer and principal accounting officer or controller. The full text of our Code of Business Conduct and Ethics is posted under
“Corporate Governance” on the Investor Relations section on our website at www.comscore.com. We intend to disclose any amendments to our Code of
Business Conduct and Ethics or waivers thereto that apply to our principal executive officer, principal financial officer or principal accounting officer or
controller by posting such information on the same website.
There have been no material changes to the procedures by which security holders may recommend nominees to our Board since those procedures were
described in our proxy statement for our 2015 annual meeting of stockholders.
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AUDIT COMMITTEE
We have a separately-designated Audit Committee of our Board established in accordance with Section 3(a)(58)(A) of the Securities Exchange Act of 1934.
The Audit Committee is currently composed of Susan Riley (Chair), Jacques Kerrest, Michelle McKenna-Doyle and Paul Reilly. Although the Company’s
Common Stock is not currently listed on The Nasdaq Stock Market (“Nasdaq”), the Company has endeavored to continue to operate in accordance with
Nasdaq rules. To that end, the Board has determined that each of Ms. Riley, Mr. Kerrest, Ms. McKenna-Doyle and Mr. Reilly are independent within the
meaning of the requirements of applicable SEC and Nasdaq rules. The Board has also determined that each of Ms. Riley, Mr. Kerrest, Ms. McKenna-Doyle
and Mr. Reilly are audit committee financial experts, as currently defined under the SEC rules. Designation or identification of a person as an audit committee
financial expert does not impose any duties, obligations or liability that are greater than the duties, obligations or liability imposed on such person as a
member of the Audit Committee and the Board in the absence of such designation or identification. We believe that the composition and functioning of our
Audit Committee complies with all applicable requirements of Nasdaq and SEC rules and regulations.
The Audit Committee operates under a written charter adopted by our Board, a copy of which is available under “Corporate Governance” on the Investor
Relations section of our website at www.comscore.com.
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ITEM 11.

EXECUTIVE COMPENSATION

COMPENSATION DISCUSSION AND ANALYSIS
The following Compensation Discussion and Analysis (“CD&A”) provides information regarding our executive compensation philosophy, the elements of
our executive compensation program, and the factors that were considered in the compensation actions and decisions for our named executive officers during
2015, 2016 and 2017. This CD&A should be read together with the compensation tables and related disclosures set forth elsewhere in this 10-K.
While this CD&A and the accompanying compensation tables and related disclosures provide information for each of 2015, 2016 and 2017, to a certain
extent this CD&A does not contain information regarding the overarching philosophy, policies and practices that ordinarily would influence the design of our
executive compensation program and the decisions affecting our named executive officers for 2016 and 2017, given the extraordinary circumstances we faced
during those years. We have, in part, disclosed such information in Current Reports on Form 8-K filed with the SEC during the period from February 2016 to
the date of this 10-K.
Named Executive Officers
Our named executive officers for the year ended December 31, 2015 were:
• Serge Matta, our then Chief Executive Officer;
• Melvin Wesley III, our then Chief Financial Officer;
• Cameron Meierhoefer, our then Chief Operating Officer;
• Christiana Lin, our then Executive Vice President, General Counsel and Chief Privacy Officer; and
• Michael Brown, our then Chief Technology Officer.
Our named executive officers for the year ended December 31, 2016 were:
• Gian Fulgoni, our then Chief Executive Officer (as of August 5, 2016);
• Serge Matta, our former Chief Executive Officer (until August 5, 2016);
• David Chemerow, our then Chief Financial Officer (as of August 5, 2016);
• Melvin Wesley III, our former Chief Financial Officer (until August 5, 2016);
• William Livek, our President and Executive Vice Chairman (as of January 29, 2016);
• Cameron Meierhoefer, our then Chief Operating Officer; and
• Michael Brown, our then Chief Technology Officer.
Our named executive officers for the year ended December 31, 2017 were:
• William Livek, our President and Executive Vice Chairman;
• Gian Fulgoni, our former Chief Executive Officer (until November 13, 2017);
• Gregory Fink, our Chief Financial Officer (as of October 17, 2017);
• David Kay, our former Interim Chief Financial Officer (from September 10, 2017 until October 16, 2017);
• David Chemerow, our former Chief Financial Officer (until September 8, 2017);
• Carol DiBattiste, our General Counsel & Chief Compliance, Privacy and People Officer (as of January 23, 2017);
• Christiana Lin, our former Executive Vice President, General Counsel and Chief Privacy Officer (until January 23, 2017); and
• Michael Brown, our former Chief Technology Officer (until July 7, 2017).
Overview
Investigation and Restatement
As discussed elsewhere in this 10-K, in February 2016 the Audit Committee of our Board commenced an internal investigation, with the assistance of outside
advisors, into certain of our accounting practices, disclosures and internal control matters. The Audit Committee subsequently concluded that (i) our
previously issued, unaudited financial statements for the quarters ended March 31, June 30, and September 30, 2015, (ii) our previously issued, audited
financial statements for the years ended December 31, 2014 and 2013, and (iii) our preliminary, unaudited financial statements for the quarter and year ended
December 31, 2015, should no longer be relied upon.
As a result of the Audit Committee investigation, we have restated selected financial data for the years ended December 31, 2014 and 2013. We have also
restated certain data for the quarters ended March 31, June 30, and September 30, 2015, and we have adjusted data previously furnished on Form 8-K for the
year ended December 31, 2015. For more information regarding the restatement and adjustment, refer to Item 6, Selected Financial Data.
During the Audit Committee investigation and subsequent restatement and audit process, we were delayed in filing our periodic reports with the SEC. As a
result, while our actions and decisions relating to executive compensation during 2015 were undertaken as part of our regular executive compensation review,
we did not file a Compensation Discussion and Analysis or any other
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compensation-related information contemplated by Item 402 of Regulation S‑K for those 2015 actions and decisions. Consequently, those actions and
decisions are discussed and analyzed as part of this CD&A, together with our actions and decisions for 2016 and 2017.
Further, as a result of our delay in filing periodic reports with the SEC, we temporarily stopped granting equity awards to our directors and employees
(including our executive officers) in 2016, and our equity incentive plan expired in March 2017. We also restricted our directors and employees (including our
executive officers) from trading in our Common Stock during our delay in filing periodic reports with the SEC. Our inability to grant equity awards and set
targets for the financial measures used in our incentive compensation plans directly affected our compensation decisions for executive officers in 2016 and
2017. Our 2016 and 2017 compensation decisions were also impacted by the significant changes in our executive team described below. These changes led to
a more individualized, situational approach to executive compensation in 2016 and 2017, with decisions driven more by specific hiring and retention needs
than by a holistic evaluation of our executive compensation program and corporate performance for the respective year.
Senior Executive Changes During 2016
In January 2016, we completed our merger with Rentrak, resulting in Rentrak becoming a wholly owned subsidiary of the Company. In connection with the
merger, former Rentrak directors William Engel, Patricia Gottesman and Brent Rosenthal were appointed to our Board of Directors and William Livek, the
Chief Executive Officer of Rentrak, became our President and Executive Vice Chairman, effective January 29, 2016.
Effective August 5, 2016, our Board of Directors appointed our co-founder, Gian Fulgoni, as our Chief Executive Officer and David Chemerow as our Chief
Financial Officer. On the same date, Serge Matta transitioned from Chief Executive Officer to Executive Vice Chairman and Advisor to the Chief Executive
Officer, and Melvin Wesley transitioned from Chief Financial Officer to Executive Vice President. Mr. Matta and Mr. Wesley subsequently resigned from the
Company effective October 10, 2016.
Senior Executive Changes During 2017
Effective January 23, 2017, our Board of Directors appointed Carol DiBattiste as our General Counsel and Chief Privacy and People Officer (later expanded
to General Counsel and Chief Compliance, Privacy and People Officer). Christiana Lin resigned as our Executive Vice President, General Counsel and Chief
Privacy Officer on the same date. Michael Brown departed as our Chief Technology Officer on July 7, 2017.
On September 8, 2017, Mr. Chemerow resigned as our Chief Financial Officer. Our Board of Directors appointed David Kay of CrossCountry Consulting
LLC (“CrossCountry”) (our accounting consultant) to serve as our Interim Chief Financial Officer following Mr. Chemerow’s departure. Mr. Kay served as
Interim Chief Financial Officer until the appointment of Gregory Fink as our Chief Financial Officer effective October 17, 2017. Mr. Fink also assumed the
role of principal accounting officer on December 5, 2017.
On October 25, 2017, we announced that Dr. Fulgoni would retire as our Chief Executive Officer on January 31, 2018. Dr. Fulgoni later accelerated his
retirement date to November 13, 2017. Since Dr. Fulgoni’s retirement, Mr. Livek has acted as principal executive officer of the Company. Effective
December 6, 2017, Cameron Meierhoefer stepped down as our Chief Operating Officer.
Compensation Committee Composition During 2015, 2016 and 2017
Throughout 2015, our Compensation Committee was composed of William Henderson, Chairman, and members William Katz and Russell Fradin. In January
2016, Patricia Gottesman joined the Compensation Committee. Ms. Gottesman subsequently resigned as a director and member of the Compensation
Committee in November 2016. In October 2016, Mr. Katz also resigned as a director and member of the Compensation Committee.
Mr. Henderson and Mr. Fradin continued to serve as members of the Compensation Committee until their resignation as directors and members of the
Compensation Committee on September 10, 2017. The Compensation Committee was reconstituted on October 3, 2017, with Paul Reilly appointed as
Chairman and Wesley Nichols, Susan Riley and Brent Rosenthal appointed as members. The Compensation Committee is currently composed of Mr. Reilly,
Mr. Nichols, Ms. Riley and Mr. Rosenthal.
Our Executive Compensation Philosophy
The objective of our compensation programs for our employees, including our executive officers, is to attract and retain top talent and to ensure that the total
compensation paid is fair and reasonable relative to the competitive nature of our industry. Our compensation programs are designed to motivate and reward
employees for achievement of positive business results and to promote and enforce accountability.
Prior to the Audit Committee investigation in 2016, our Compensation Committee was guided by the following goals and principles in establishing
compensation arrangements for our executive officers:
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•
•
•
•

Further Align Stockholder Interests and Promote Achievement of Strategic Objectives. To further align our executive officers’ interests with
those of our stockholders, the Compensation Committee believed that compensation arrangements should be tied to Company performance
and growth in the value of our Common Stock.
Promote Achievement of Financial Goals. The Compensation Committee believed that executive compensation should be dependent on the
achievement of our financial goals. Historically the Compensation Committee sought to establish target levels for our performance-based
incentive compensation opportunities that were aligned with the financial targets we disclosed to stockholders.
Reward Superior Performance. The Compensation Committee believed that total compensation for an executive officer should be both
competitive and tied to pre-established financial goals and strategic objectives, and performance exceeding target levels should be
appropriately rewarded.
Attract and Retain Top Talent. The Compensation Committee believed that compensation arrangements should be sufficient to allow us to
attract, retain and motivate executive officers with the skills and talent needed to manage our business successfully. To this end, the
Compensation Committee took into consideration factors such as market analyses, experience, alternative market opportunities, and
consistency with the compensation paid to others within our organization.

While the Compensation Committee continued to be guided by these principles when addressing executive compensation matters during the Audit Committee
investigation and subsequent restatement and audit process, the unique and challenging circumstances we encountered in 2016 and 2017 also influenced the
design of compensation arrangements for our executive officers as we sought to maintain normal business operations during a period of significant
uncertainty.
Following the Audit Committee investigation, our Board of Directors and the Compensation Committee determined that ensuring our executive officers
prioritize and maintain a “tone at the top” that emphasizes a strong, ethical corporate culture - as well as rigorous compliance and internal controls - is an
additional principle that should guide our executive compensation actions and decisions. The Compensation Committee included these objectives in its
evaluation of our executive compensation program for 2017.
Compensation-Setting Process
Guided by our compensation philosophy, our Compensation Committee has generally sought to:
• compensate our executive officers at levels at or near the median of the competitive market (as represented by our compensation peer group
for the relevant period), with individual exceptions on a case-by-case basis;
• appropriately link executive officers’ compensation to our performance and the value we deliver to our stockholders; and
• ensure that executive officers’ compensation is equitable relative to the compensation paid to other professionals within the Company.
Overall, we seek to maintain a performance-oriented culture with compensation opportunities that reward our executive officers when we achieve or exceed
our goals and objectives, while putting a significant portion of their target total direct compensation opportunities at risk in the event that our goals and
objectives are not achieved.
Compensation-Setting Process in 2015
In 2015, the Compensation Committee used both quantitative and qualitative performance measures to motivate our executive officers to achieve our
financial goals and strategic objectives. These performance measures included quantitative metrics such as specific financial measures with pre-established
target levels, as well as more qualitative metrics such as developing a high-performance culture, providing leadership to the organization, demonstrating
forward-thinking, and managing organizational resources. Actions and decisions regarding executive compensation for 2015 were made in the ordinary
course, prior to the commencement of the Audit Committee investigation in February 2016.
Compensation-Setting Process in 2016 and 2017
The Compensation Committee’s 2016 and 2017 executive compensation actions and decisions were dramatically impacted by our inability to grant equity
awards and set targets for the financial measures used in our incentive compensation plans during the Audit Committee investigation and subsequent
restatement and audit process, as well as the significant changes in our executive team as described above. As a result, 2016 and 2017 compensation decisions
were made largely on an individualized, case-by-case basis, taking into consideration the situation that confronted the Company at the time that we needed to
appoint a new executive officer, address the circumstances relating to a departing executive officer, or respond to the incentive and retention challenges that
were presented for continuing executive officers.
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Role of Compensation Committee
The members of our Compensation Committee are appointed by our Board of Directors to oversee our executive compensation program. At all times during
2015, 2016 and 2017, the Compensation Committee was composed entirely of directors who were “outside directors” for purposes of Section 162(m) of the
Internal Revenue Code, “non-employee directors” for purposes of Exchange Act Rule 16b-3, and “independent directors” under the listing standards of the
Nasdaq Stock Market.
Pursuant to its charter, the Compensation Committee approves, oversees and interprets our executive compensation program and related policies and
practices, including our equity program and other compensation and benefits programs. The Compensation Committee is also responsible for establishing the
compensation packages of our executive officers and ensuring that our executive compensation program is consistent with our compensation philosophy and
corporate governance guidelines.
Generally, each year the Compensation Committee takes the following actions in the discharge of its responsibilities:
• reviews the corporate goals and objectives of, and performance of and total compensation earned by or awarded to, our principal executive
officer, independent of input from our principal executive officer;
• examines the performance of our other executive officers with assistance from our principal executive officer and approves total
compensation packages for them that it believes to be appropriate and consistent with those generally found in the marketplace for
executives in comparable positions;
• regularly holds executive sessions without management present; and
• engages a compensation consultant to review our executive compensation policies and practices, provide analysis of the competitive market
for executive compensation, and make recommendations regarding the elements of our executive officer compensation packages.
As part of its decision-making process, the Compensation Committee evaluates comparative compensation data, including base salary, short-term and longterm incentive compensation (including equity awards) and other compensation components from similarly situated companies. Historically, the
Compensation Committee has determined the target total direct compensation opportunities for each executive officer after considering the following key
factors:
(i) how much we would be willing to pay to retain the executive officer;
(ii) how much we would expect to pay in the marketplace to replace the executive officer;
(iii) how much the executive officer could otherwise command in the employment marketplace;
(iv) past performance, as well as the strategic value of the executive officer’s future contributions; and
(v) internal parity.
In 2015, 2016 and 2017, the Compensation Committee also considered the recommendations of our then Chief Executive Officer, who periodically reviewed
competitive market data, individual performance, and changes in roles or responsibilities of our other executive officers and proposed adjustments to their
executive compensation packages based on this review. (The Chief Executive Officer did not and does not participate in discussions or make
recommendations with respect to his or her own compensation.) By evaluating the comparative compensation data in light of the foregoing factors, the
Compensation Committee sought to tailor its compensation decisions to the specific needs and responsibilities of the particular position, and the unique
qualifications of the individual executive officer.
For 2015, generally, the Compensation Committee referenced the 50th percentile of the competitive market as contained in the executive compensation
analysis prepared by its compensation consultant (as described below) when evaluating the individual compensation elements for our executive officers, as it
believed this positioning would reflect the then-current market conditions and be consistent with industry practices in the technology sector. In deciding to
reference this market position, the Compensation Committee also considered such factors as our stage of development, our size and characteristics (based on
both headcount and operations and balance sheet characteristics), and the expected future characteristics of our business relative to our compensation peer
group. In addition to the factors described above, the Compensation Committee also considered each executive officer’s seniority, position and functional
role, level of responsibility, and accomplishments against personal and group objectives. Finally, the Compensation Committee considered the market for
corresponding positions within comparable geographic areas and industries as well as the state of our business and our cash flows.
Due to the commencement of the Audit Committee investigation in February 2016, the continuation of the restatement and audit process through 2017, and
significant executive team changes in 2016 and 2017, the Compensation Committee did not undertake its regular annual review of our executive
compensation program and each individual executive officer’s compensation during the first quarter of 2016 or 2017. Instead, compensation actions and
decisions for our named executive officers for 2016 and 2017 were taken as described below.
Role of Compensation Consultant
The Compensation Committee is authorized to retain the services of one or more executive compensation advisors from time to time, as it determines in its
discretion, in connection with the discharge of its responsibilities. During 2015, 2016 and 2017, the Compensation Committee retained the services of
Compensia, Inc., a national compensation consulting firm (“Compensia”), for this purpose. Compensia served at the discretion of and reported directly to the
Compensation Committee. Compensia did not
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provide any services to us or our management in 2015, 2016 or 2017 other than those provided to the Compensation Committee and Board of Directors as
described below.
In 2015, Compensia assisted the Compensation Committee by providing the following services:
• reviewing our compensation peer group;
• analyzing the compensation of our executive officers;
• reviewing and analyzing market data related to our executive officers’ base salaries, short-term incentives, and long-term incentive
compensation levels;
• evaluating equity plan design and structures; and
• reviewing our Compensation Discussion and Analysis.
In 2016, Compensia assisted the Compensation Committee and Board of Directors by providing the following services:
• reviewing the compensation of our then Board Chair, Board of Directors and Lead Independent Director;
• reviewing the compensation of our executive officers;
• reviewing and analyzing severance and post-employment compensation arrangements for our executive officers;
• preparing an analysis of certain equity awards and other compensation practices for our then Chief Executive Officer;
• conducting a study of compensation recovery policies among the companies in our compensation peer group; and
• reviewing and analyzing compensation practices in connection with the appointment of a new Chief Executive Officer.
In 2017, Compensia assisted the Compensation Committee by providing the following services:
• reviewing our compensation peer group;
• reviewing and analyzing market data related to the base salaries, short-term incentives, and long-term incentive compensation levels of our
then Chief Executive Officer and other executive officers;
• reviewing and analyzing severance and post-employment compensation arrangements for certain executive officers;
• evaluating equity plan design, metrics and pending equity award value and share usage; and
• reviewing our Compensation Discussion and Analysis.
Compensia ceased providing services to the Compensation Committee in September 2017, after which time the Compensation Committee retained Meridian
Capital Partners, LLC (“Meridian”) to assist in the discharge of its responsibilities. Meridian serves at the discretion of and reports directly to the
Compensation Committee. Meridian did not provide any services to us or our management in 2017 other than those provided to the Compensation Committee
and Board of Directors as described below.
In 2017, Meridian assisted the Compensation Committee and Board of Directors by providing the following services:
• reviewing key considerations for the Compensation Committee in overseeing our executive compensation program;
• analyzing market data related to the base salaries, short-term incentives, and long-term incentive compensation levels of our executive
officers;
• reviewing the compensation of our new Board Chair and the Board of Directors, as well as the compensation paid to directors for Board
committee service; and
• evaluating equity plan design and metrics for future years.
The prior Compensation Committee (serving until September 2017) considered all relevant factors relating to the independence of Compensia, including but
not limited to applicable SEC rules and Nasdaq listing standards on compensation consultant independence, and concluded that the work performed by
Compensia did not raise any conflict of interest in 2015, 2016 or 2017. The current Compensation Committee (as reconstituted in October 2017) has
considered all relevant factors relating to the independence of Meridian, including but not limited to applicable SEC rules and Nasdaq listing standards on
compensation consultant independence, and has concluded that the work performed by Meridian did not raise any conflict of interest in 2017.
Competitive Market Data
In October 2014, consistent with our compensation philosophy, the Compensation Committee requested that Compensia review our compensation peer group
and recommend any appropriate updates. Compensia recommended an update to the peer group based on management input as to companies with whom we
competed for executive talent. At the time of the update, all of the companies in the compensation peer group were providers of digital marketing intelligence
or related analytical products and services, marketing services and solutions or survey services. After discussions with the Compensation Committee and
management, as well as its own analysis, Compensia recommended and the Compensation Committee used the following compensation peer group
throughout 2015. At the time the Compensation Committee evaluated the 2015 peer group, our revenue approximated the 40th percentile and our market
capitalization approximated the 75th percentile of the peer group.
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Bazaarvoice

LivePerson

BroadSoft

LogMeIn

Constant Contact

MicroStrategy

Conversant

Millenial Media

Dealertrack Technologies

Neustar

DHI Group

Synchronoss Technologies

Digital River

Web.com Group

Liquidity Services

WebMD Health

Using data collected from these companies, as well as data from Radford executive compensation surveys for similarly-sized companies (with revenues
ranging from half to twice our revenues), Compensia prepared a report for the Compensation Committee in February 2015 that analyzed the target total direct
compensation levels of our executive officers against the competitive market.
In November 2015, the Compensation Committee again requested that Compensia review our compensation peer group and recommend any appropriate
updates resulting from changes to our financial characteristics and those of our peer companies, as well as to take into consideration the possible completion
of our merger with Rentrak in early 2016. After discussions with the Compensation Committee and management, as well as its own analysis, Compensia
recommended and the Compensation Committee approved the following compensation peer groups for use in evaluating executive officer compensation in
2016. At the time the Compensation Committee evaluated the 2016 peer group (prior to closing the Rentrak merger), our revenue approximated the median
and our market capitalization approximated the 70th percentile of the pre-merger peer group.

Pre-Merger Peer Group
BroadSoft

Marketo

Constant Contact

MicroStrategy

Cornerstone OnDemand

Neustar

CoStar Group

Proofpoint

Demandware

Synchronoss Technologies

Imperva

Web.com Group

LogMeIn

WebMD Health
Post-Merger Peer Group

CoStar Group

NetSuite

FactSet Research Systems

Neustar

Fair Isaac

Synchronoss Technologies

Fortinet

Ultimate Software Group

j2 Global

Web.com Group

LogMeIn

WebMD Health

MicroStrategy
The Compensation Committee also used data from the above companies, together with data regarding recently hired chief executives from similarly-sized
public technology companies, to evaluate the compensation of the Company’s then Chief Executive Officer in late 2016 and early 2017.
In February 2017, the Compensation Committee once again requested that Compensia review our compensation peer group and recommend any appropriate
updates, including the replacement of peers that had been acquired or were no longer appropriate from a size or business focus perspective. After discussions
with the Compensation Committee and management, as well as its own analysis, Compensia recommended and the Compensation Committee selected the
following compensation peer group for use in 2017. At the time the Compensation Committee evaluated the 2017 peer group, our revenue approximated the
median and our market capitalization approximated the 40th percentile of the peer group.
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2U

New Relic

BroadSoft

Progress Software

Cornerstone OnDemand

Proofpoint

CoStar Group

Synchronoss Technologies

Fair Isaac

TiVo

Imperva

Ultimate Software Group

j2 Global

Web.com Group

LogMeIn

WebMD Health

MicroStrategy
Using data collected from these companies, as well as data from Radford executive compensation surveys for similarly-sized companies (with revenues
ranging from half to twice our revenues), Compensia, and later Meridian, prepared reports for the Compensation Committee in 2017 that analyzed the
compensation levels of certain executive officers against the competitive market.
Stockholder Advisory Vote on Executive Compensation
We conducted a non-binding stockholder advisory vote on the compensation of our named executive officers (known as a “say-on-pay” vote) for the year
ended December 31, 2014 at our 2015 Annual Meeting of Stockholders. While our stockholders expressed support for the 2014 compensation of our named
executive officers, with approximately 67 percent of the votes cast for approval of this proposal, this result was lower than the support for our named
executive compensation for the prior year.
Because of the Audit Committee investigation and subsequent restatement and audit process, we did not conduct a say-on-pay vote in 2016 or 2017, nor did
the Compensation Committee conduct a comprehensive review of our executive officer compensation for those years in the context of the say-on-pay vote
results from 2015. In evaluating executive compensation for future years, the Compensation Committee intends to consider the results of upcoming say-onpay votes and other feedback from our stockholders, as well as critiques from stockholder advisory firms.
Executive Compensation Elements
Our executive compensation program has historically consisted of three primary elements: base salary, annual incentive compensation opportunities and longterm incentive compensation opportunities. We also offer health and welfare benefits and certain separation-related benefits. Although we have not had a
formal policy for allocating executive compensation among the primary compensation elements, the Compensation Committee has sought to provide
compensation opportunities that were consistent with our compensation philosophy of further aligning executive and stockholder interests, promoting
achievement of our financial goals and strategic objectives, rewarding superior performance, and attracting and retaining top talent.
To this end, base salary decisions in 2015, 2016 and 2017 were guided primarily by our objective of attracting and retaining top executive talent. As in prior
years, we used base salary to recognize the experience, skills, knowledge and responsibilities required of each executive officer, as well as to reflect
competitive market practice. In contrast to base salary, our other direct compensation elements (both annual and long-term incentives) were historically
distributed in the form of equity awards. The Compensation Committee believed that by using equity to compensate our executive officers for completing the
objectives in our annual operating plan, and then by positioning them to share in the long-term results of their efforts, we could further align their interests
with our stockholders and promote achievement of our strategic and financial goals. The Compensation Committee is evaluating the appropriate vehicles and
metrics for incentive compensation in 2018 and future years.
As discussed above, we temporarily stopped granting equity awards to our directors and employees, including our executive officers, in 2016. This decision
was due to our delay in filing periodic reports with the SEC and was not the result of a change in our compensation philosophy at that time. Subsequently, our
equity incentive plan expired in March 2017, and we have not made any equity awards to directors or employees, including our executive officers, since
expiration. The Compensation Committee intends to resume using equity to compensate our directors and employees, including our executive officers, after
we regain compliance with our SEC reporting obligations and have a new equity plan in place. This may include consideration of compensation opportunities
lost during the period that we were unable to grant equity awards in 2016 and 2017.
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Executive Compensation Actions and Decisions for 2015
Base Salary
In February 2015, the Compensation Committee reviewed the base salaries of our executive officers in the context of our overall merit increase structure, and
increased the annualized base salaries of the named executive officers as follows:

Name
Serge Matta

$

2014

Percentage
Increase

2015

475,000

4.5%

Melvin Wesley III

320,000

4.5%

$

496,376
334,400

Cameron Meierhoefer

353,000

4.5%

368,885

Christiana Lin

333,000

4.5%

347,985

Michael Brown

305,800

0.1%

306,000

Annual Incentive Compensation
In 2015, we provided annual incentive compensation opportunities to our named executive officers payable (to the extent earned) entirely in shares of our
Common Stock. Pursuant to these award opportunities, the named executive officers could earn shares of our Common Stock based on corporate and
individual performance, subject to continued employment through the award date.
Target Annual Incentive Award Opportunities. In February 2015, the Compensation Committee established target annual incentive award opportunities for
each of our named executive officers. These target annual incentive award opportunities were determined by the Compensation Committee after consideration
of the executive compensation analysis prepared by Compensia, the recommendations of Mr. Matta (our then Chief Executive Officer) except with respect to
his own award, and the other factors described above. The target annual incentive award opportunities of our named executive officers for 2015 were as
follows:
Target Annual Incentive
Award Opportunity

Name
Serge Matta

$

Maximum Annual Incentive
Award Opportunity

700,000

$

1,400,000

Melvin Wesley III

250,800

501,600

Cameron Meierhoefer

276,664

553,328

Christiana Lin

260,989

521,978

Michael Brown

229,500

459,000

As reflected in the table above, each named executive officer was eligible to receive an award with a value from zero to 200% of his or her target annual
incentive award opportunity, contingent on our actual performance for the year and, with the exception of Mr. Matta, achievement of individual performance
objectives.
Weighting of Target Annual Incentive Award Opportunities. The target annual incentive award opportunity for Mr. Matta was based entirely on our annual
corporate performance objectives (as described below), each of which was equally weighted. The target annual incentive award opportunities for our other
named executive officers were weighted as follows:
Corporate
Revenue

Corporate
Adjusted EBITDA

Individual
Performance

Melvin Wesley III

50%

25%

25%

Cameron Meierhoefer

50%

25%

25%

Christiana Lin

25%

25%

50%

Michael Brown

50%

25%

25%

Name

Annual Incentive Corporate Performance Objectives. In February 2015, the Compensation Committee selected revenue and adjusted earnings before interest,
taxes, depreciation and amortization (“Adjusted EBITDA”) as the corporate performance measures for our 2015 annual incentive awards. The Compensation
Committee believed these performance measures were appropriate for our business because they provided a balance between generating revenue, managing
our expenses, and growing our business - factors that the Compensation Committee believed would most directly influence long-term stockholder value and
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were key drivers in our 2015 operating plan. For purposes of the annual incentive awards, Adjusted EBITDA was calculated as net income or loss plus
income taxes, amortization of intangible assets, stock-based compensation, costs related to acquisitions, restructuring and other infrequently occurring items,
depreciation, and interest and other expense (income).
The threshold, target, overachievement and maximum performance levels for each of these corporate performance measures were as follows:
Threshold

Target

Overachievement

Maximum

Performance

Performance

Performance

Performance

(50%)

(100%)

(150%)

(200%)

Revenue

$360.0 million

$372.4 million

$378.9 million

$387.1 million

Adjusted EBITDA

$80.0 million

$88.5 million

$93.2 million

$101.8 million

Performance Measure

The Compensation Committee established the performance levels for each of these measures at levels that it believed to be challenging, but attainable,
through the successful execution of our annual operating plan. In addition, each of these performance levels was assigned a payment amount commensurate
with the reward that the Compensation Committee, in its judgment, believed was reasonable and appropriate for those results. The Compensation Committee
determined that no payment would be made with respect to a performance measure if our actual achievement was less than the threshold level established for
that measure. For actual achievement between performance levels, payments were to be calculated for each measure on a linear basis.
Annual Incentive Individual Performance Objectives. In addition to corporate performance objectives, the annual incentive awards for our named executive
officers other than Mr. Matta were also based on achievement against individual performance objectives. Individual performance objectives for each named
executive officer were established at the beginning of the year in discussions with Mr. Matta. These objectives could be quantitative or qualitative goals,
depending on organizational priorities, and were focused on key departmental or operational objectives or functions. Most of these objectives were intended
to provide a set of common goals that facilitated collaborative management and engagement, although a named executive officer could also be assigned
personal goals. In all cases, the individual performance objectives were intended to be challenging, but attainable, and designed to produce annual incentive
awards that reflected meaningful performance requirements.
The individual performance objectives for our named executive officers in 2015 were as follows:
• Mr. Wesley: Improve financial operational visibility, build finance and accounting organizational effectiveness and engagement, improve
continuity with external service providers, and strengthen investor relations functions and outcomes.
• Mr. Meierhoefer: Establish frameworks for consolidating and aligning organization, launch and integration of various products, and
technology infrastructure development.
• Ms. Lin: Develop and train teams in successful closure of strategic commercial and corporate deals, implement process, system, and
operational improvements within the legal and human resources teams, and develop and shape programs supporting a culture of
management and leadership within the human resources team.
• Mr. Brown: Organizational development, launch and integration of various products, and infrastructure development.
Annual Incentive Performance Results and Payments. In February 2016, the Compensation Committee reviewed our preliminary financial results for 2015
and determined that the corporate performance objectives had been achieved as follows:
Performance

Target

Preliminary

Attainment Level

Measure

Performance

Performance (1)

(Interpolated)

Revenue

$372.4 million

$368.8 million

85%

Adjusted EBITDA

$88.5 million

$95.0 million

160%

(1) As discussed above, the Company has restated certain financial data for the quarters ended March 31, June 30 and September 30, 2015 and has determined that the
preliminary financial statements furnished for the quarter and year ended December 31, 2015 should no longer be relied upon. The Compensation Committee’s
determinations regarding 2015 performance, and the issuance of related incentive awards, were made prior to the Audit Committee investigation and subsequent
adjustment of our 2015 results.

Following its review of our preliminary financial performance, the Compensation Committee considered the individual performance of each named executive
officer. Mr. Matta reviewed each named executive officer’s performance and submitted his recommendations to the Compensation Committee regarding the
appropriate level of achievement of individual performance
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objectives. Upon review of these recommendations, the Compensation Committee determined that the individual performance objectives of each named
executive officer had been attained at the following levels:
Individual Performance
Attainment Level

Name
Melvin Wesley III

100%

Cameron Meierhoefer

80%

Christiana Lin

100%

Michael Brown

90%

Based on the above results, the Compensation Committee approved the following annual incentive awards for our named executive officers for 2015, which
awards were issued in the form of fully vested shares of our Common Stock in February 2016:

Target Annual
Incentive Award
($)

Name
Serge Matta

$

700,000

Actual Annual

Actual Annual

Incentive Award
(S)

Incentive Award

$

(Shares) (1)

Actual Annual
Incentive Award
vs. Target
(%)

859,804

24,152

123%

Melvin Wesley III

250,800

270,326

7,594

108%

Cameron Meierhoefer

276,664

284,371

7,988

103%

Christiana Lin

260,989

290,780

8,168

111%

Michael Brown

229,500

241,630

6,788

105%

(1) The number of shares of our Common Stock was determined by dividing the dollar value of the award by the closing market price of our Common Stock as reported on
the Nasdaq Global Select Market on February 12, 2016, which was $35.60 per share.

Long-Term Incentive Compensation
Long-term incentive (“LTI”) compensation opportunities for our named executive officers for 2015 were divided into two components, performance-based
LTI and time-based LTI, in order to balance performance and retention considerations. Target LTI award opportunities for our named executive officers for
2015 were as follows:

Name
Serge Matta

Performance-Based
LTI Opportunity
$

Time-Based
LTI Opportunity

Total
LTI Opportunity

700,000 $

700,000 $

Melvin Wesley III

450,000

300,000

1,400,000
750,000

Cameron Meierhoefer

450,000

300,000

750,000

Christiana Lin

450,000

300,000

750,000

Michael Brown

300,000

300,000

600,000

Performance-Based Long-Term Incentive Awards. In February 2015, the Compensation Committee provided LTI compensation opportunities to our named
executive officers payable (to the extent earned) entirely in shares of our Common Stock. As discussed below, the number of shares earned was to be
determined based entirely on corporate performance. The target performance-based LTI award opportunities for our named executive officers for 2015 were
as follows:
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Target LTI
Award Opportunity

Name
Serge Matta

$

Maximum LTI
Award Opportunity

700,000

$

1,400,000

Melvin Wesley III

450,000

900,000

Cameron Meierhoefer

450,000

900,000

Christiana Lin

450,000

900,000

Michael Brown

300,000

600,000

Shares earned pursuant to these award opportunities were to be issued in 2016 upon certification of our performance results for 2015. Earned shares were to
vest as follows, subject to continued service through each vesting date:
• One-third of the shares would vest in 2016, on the date of determination by the Compensation Committee of our performance results for
2015;
• One-third of the shares would vest in 2017, on the first anniversary of the determination date; and
• One-third of the shares would vest in 2018, on the second anniversary of the determination date.
In February 2015, the Compensation Committee selected revenue and Adjusted EBITDA as the corporate performance measures for the performance-based
LTI awards. The Compensation Committee believed these performance measures were appropriate for our business because they provided a balance between
generating revenue, managing our expenses, and growing our business. Adjusted EBITDA was calculated for purposes of the performance-based LTI awards
in the same manner as for our annual incentive awards (as described above), and the Compensation Committee used the same threshold, target,
overachievement and maximum performance levels. The Compensation Committee weighted the performance measures equally, with 50% of the shares
subject to the awards to be earned based on revenue achievement and 50% of the shares to be earned based on Adjusted EBITDA achievement, subject to the
vesting requirements described above.
As discussed under “Annual Incentive Performance Results and Payments” above, in February 2016 the Compensation Committee determined that the
corporate performance objectives were achieved at the 85% attainment level for revenue, and at the 160% attainment level for Adjusted EBITDA. Based on
these results, the Compensation Committee approved the following performance-based LTI awards for our named executive officers, which awards were
issued in the form of restricted stock unit (“RSU”) awards with respect to our Common Stock in February 2016:

Target
LTI Award
($)

Name
Serge Matta

$

700,000

Actual
LTI Award
($)
$

Actual
LTI Award
(Shares) (1)

Actual
LTI Award
vs. Target
(%)

859,804

24,152

123%

Melvin Wesley III

450,000

552,731

15,526

123%

Cameron Meierhoefer

450,000

552,731

15,526

123%

Christiana Lin

450,000

552,731

15,526

123%

Michael Brown

300,000

368,487

10,351

123%

(1) The number of shares of our Common Stock was determined by dividing the dollar value of the award by the closing market price of our Common Stock as reported on
the Nasdaq Global Select Market on February 12, 2016, which was $35.60 per share.

As described above, one-third of the shares vested on the date of issuance in February 2016, with the remaining shares scheduled to vest in equal annual
installments in 2017 and 2018 subject to continued service through each vesting date.
Time-Based Long-Term Incentive Awards. In February 2015, following consultation with Compensia and a review of competitive market data, the
Compensation Committee decided to include a time-based equity component in our 2015 LTI program to support our retention objectives. The purpose of
these awards was to ensure that each of our named executive officers had a minimum amount of time-based equity to be earned over a multi-year period
subject to continued service with us. The Compensation Committee approved the following time-based equity awards for our named executive officers, which
were issued in the form of RSU awards with respect to our Common Stock in February 2016 as follows:
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Name
Serge Matta

$

Time-Based
LTI Award
($)

Time-Based
LTI Award
(Shares) (1)

700,000

19,663

Melvin Wesley III

300,000

8,427

Cameron Meierhoefer

300,000

8,427

Christiana Lin

300,000

8,427

Michael Brown

300,000

8,427

(1) The number of shares of our Common Stock was determined by dividing the dollar value of the award by the closing market price of our Common Stock as reported on
the Nasdaq Global Select Market on February 12, 2016, which was $35.60 per share.

One-third of the shares underlying each time-based equity award vested on the date of issuance in February 2016, with the remaining shares scheduled to vest
in equal annual installments in 2017 and 2018 subject to continued service through each vesting date.
Executive Compensation Actions and Decisions for 2016
As discussed above, due to the commencement of the Audit Committee investigation in February 2016, the Board of Directors decided to forgo the annual
review of our executive compensation program as conducted by the Compensation Committee. Consequently, the Compensation Committee did not perform a
programmatic review of our executive compensation program, or each individual compensation element, during the first quarter of the year as had been its
practice in prior years. As a result, except as described below, the Compensation Committee did not conduct its annual review of the base salaries of our
executive officers, make any routine adjustments to their base salary levels, or establish formal annual or long-term incentive award opportunities for our
executive officers during 2016.
Livek Appointment
Upon completion of the merger with Rentrak on January 29, 2016, Mr. Livek, the former Chief Executive Officer of Rentrak, was appointed as our President
and Executive Vice Chairman. In connection with his appointment, the Compensation Committee approved the following initial compensation arrangements
for Mr. Livek:
• An annual base salary in the amount of $435,000;
• An RSU award for 10,000 shares of our Common Stock, to vest in three equal annual installments in February 2017, 2018 and 2019, subject
to continued service through each vesting date;
• Participation in our incentive compensation programs for our executive officers as approved from time to time by the Board of Directors;
and
• A Change of Control and Severance Agreement with the Company, the material terms and conditions of which are described under
“Payments Upon Termination or Change in Control” below.
The Compensation Committee approved these arrangements after consideration of an analysis prepared by its compensation consultant and discussion with
Mr. Matta, other members of the Board of Directors, and Company counsel.
Subsequently, Mr. Livek’s annual base salary was increased to $443,700 effective April 1, 2016 in connection with a merit adjustment for Rentrak employees.
Extension of Stock Option Post-Termination Exercise Period
In April 2016, after considering the potential impact of our delay in filing periodic reports with the SEC on the exercisability of outstanding stock options
held by our employees, our Board of Directors approved an extension of the exercisability of outstanding stock options for all of our employees in the event
of a cessation of their employment prior to our regaining compliance with SEC reporting requirements. As a result, any employees who departed from the
Company while holding exercisable stock options prior to our regaining compliance with SEC reporting obligations were given an additional 180 days
following such compliance to exercise their options, subject to any earlier expiration date in their individual award agreements. Mr. Matta, Mr. Wesley, Ms.
Lin, Mr. Brown, and Mr. Chemerow, all of whom departed from the Company while holding exercisable stock options, are eligible to take advantage of this
option extension. For each of these extensions, the Company recognized incremental stock-based compensation expense in the year of termination of
employment, as reflected in the compensation tables set forth elsewhere in this 10-K.
Chief Executive Officer Transition
Effective August 5, 2016, our Board of Directors appointed Dr. Fulgoni as our Chief Executive Officer. At the same time, Mr. Matta transitioned from Chief
Executive Officer to our Executive Vice Chairman and Advisor to the Chief Executive Officer. No changes were made to either individual’s compensation at
the time of these changes.
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Subsequently, Mr. Matta resigned from the Company for “good reason” (as defined in his 2014 Change of Control and Severance Agreement) effective
October 10, 2016. On November 3, 2016, we entered into a Separation Agreement and General Release with Mr. Matta, pursuant to which he will receive
payments equal to his then-current annual base salary for a period of 24 months from his separation date, as well as payment of premiums for eligible
continuation healthcare coverage for the same period. These payments and benefits are consistent with the payments and benefits contemplated by Mr.
Matta’s 2014 Change of Control and Severance Agreement in the event of a termination of employment for good reason.
Chief Financial Officer Transition
Effective August 5, 2016, our Board of Directors appointed Mr. Chemerow as our Chief Financial Officer. At the same time, Mr. Wesley transitioned from
Chief Financial Officer to our Executive Vice President. Mr. Chemerow had previously served as our Chief Revenue Officer since joining us following the
Rentrak merger, and he received an RSU award for 10,000 shares of our Common Stock in that prior role (with such award to vest in two equal installments
in February 2017 and 2018, subject to continued service through each vesting date).
In connection with Mr. Chemerow’s appointment as our Chief Financial Officer, the Compensation Committee approved the following compensation
arrangements for him:
• An annual base salary in the amount of $345,000;
• An RSU award for 35,000 shares of our Common Stock, to vest in four equal annual installments in August 2017, 2018, 2019 and 2020,
subject to continued service through each vesting date;
• Participation in our incentive compensation programs for our executive officers as approved from time to time by the Board of Directors;
and
• A Change of Control and Severance Agreement with the Company, which was later superseded by a Separation and General Release
Agreement, dated September 8, 2017 (described under “Executive Compensation Actions and Decisions for 2017” below).
The Compensation Committee approved these arrangements after consideration of an analysis prepared by its compensation consultant and discussion with
Company counsel.
Subsequently, Mr. Wesley resigned from the Company for “good reason” (as defined in his 2014 Change of Control and Severance Agreement) effective
October 10, 2016. On that date, we agreed to issue 3,300 shares of our Common Stock to Mr. Wesley in consideration for the same number of shares subject
to a vested RSU award held by him (previously undelivered due to our delay in filing periodic reports with the SEC). On November 4, 2016, we entered into a
Separation Agreement and General Release with Mr. Wesley, pursuant to which he received payments equal to his then-current annual base salary for a period
of 15 months from his separation date, as well as payment of premiums for eligible continuation healthcare coverage for the same period. These payments and
benefits are consistent with the payments and benefits contemplated by Mr. Wesley’s 2014 Change of Control and Severance Agreement in the event of a
termination of employment for good reason.
Cash Bonuses
In March 2017, after considering the recommendations of Dr. Fulgoni (our then Chief Executive Officer), as well as input from Compensia, the
Compensation Committee approved cash bonus awards for certain named executive officers as set forth below:

Name
David Chemerow

$

Performance

Incentive

Component

Component

64,834

$

100,000

Total
$

164,834

Cameron Meierhoefer

57,408

100,000

157,408

Michael Brown

45,900

100,000

145,900

The portion of each named executive officer’s bonus labeled “Performance Component” was determined by the Compensation Committee based on an
evaluation of that individual’s performance during 2016. In the case of Mr. Chemerow, the Compensation Committee considered his contributions in
managing our finance/accounting organization during a period of great stress and change for the Company. For Mr. Meierhoefer and Mr. Brown, the
Compensation Committee considered their contributions to organizational development, product and capability development, and technology infrastructure
during a period of great stress and change for the Company. The portion of each named executive officer’s bonus labeled “Incentive Component” was
designed to be consistent with the value of the time-based equity incentive awards granted in previous years (first year vesting) in light of the Compensation
Committee’s inability to grant equity and the named executive officers’ inability to trade in our Common Stock during our delay in filing periodic reports
with the SEC. The Compensation Committee did not award any bonus for achievement of Company financial objectives for 2016.
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Executive Compensation Actions and Decisions for 2017
Due to the ongoing restatement and audit process in 2017, the Compensation Committee did not establish formal annual or long-term incentive award
opportunities for our executive officers for 2017. We also continued to experience significant changes to our executive team in 2017. As a result, except as
described below, the Compensation Committee did not conduct a programmatic review of our executive compensation program for 2017 and instead based its
executive compensation decisions on specific hiring and retention needs.
General Counsel Transition
Effective January 23, 2017, Ms. DiBattiste was appointed as our General Counsel and Chief Privacy and People Officer (later expanded to General Counsel
and Chief Compliance, Privacy and People Officer). On the same date, Ms. Lin resigned as our Executive Vice President, General Counsel and Chief Privacy
Officer and transitioned to a consulting role with the Company.
Ms. DiBattiste’s appointment included the following initial compensation arrangements:
• An annual base salary in the amount of $350,000;
• A sign-on bonus in the amount of $200,000, paid in equal installments in April 2017 and July 2017;
• An RSU award equal to $1,000,000, to be granted after the Company regains compliance with its SEC reporting obligations and has a valid
equity plan in place;
• Participation in our incentive compensation programs for our executive officers as approved from time to time by the Board of Directors;
and
• A Change of Control and Severance Agreement with the Company, the material terms and conditions of which are described under
“Payments Upon Termination or Change in Control” below.
In connection with Ms. Lin’s resignation, we entered into a Separation and General Release Agreement with Ms. Lin, pursuant to which she received
payments equal to her then-current base salary for a period of 12 months, commencing on February 2, 2017, as well as payment of premiums for eligible
continuation healthcare coverage for the same period. These payments and benefits are consistent with the payments and benefits contemplated by Ms. Lin’s
Change of Control and Severance Agreement.
We also entered into a Consulting Agreement with Ms. Lin, pursuant to which Ms. Lin agreed to assist the Company during a transition period and to be
available for additional assistance and cooperation. Ms. Lin received a consulting fee of $83,333 per month during her consulting term, which began on
February 2, 2017 and ended on August 2, 2017.
Chief Executive Officer Compensation
In February 2017, the Compensation Committee and Dr. Fulgoni agreed that Dr. Fulgoni would not receive any additional cash compensation for his service
as our Chief Executive Officer in 2016 and 2017. Instead, the Compensation Committee agreed that Dr. Fulgoni would receive a long-term equity incentive
award equal to $3,000,000 in time-based RSUs, to be issued after the Company regains compliance with its SEC reporting obligations and has a valid equity
plan in place. The Compensation Committee agreed to provide for annual vesting of the award over three years, retroactive to Dr. Fulgoni’s appointment as
Chief Executive Officer in August 2016, with accelerated vesting of the RSUs in the event of a change in control of the Company or if Dr. Fulgoni were not
reelected as a director at the end of his current term. The Compensation Committee made these decisions after consideration of analyses prepared by, and
discussions with, its compensation consultant.
Base Salary Changes
In April 2017, the Compensation Committee reviewed the base salaries of our executive officers (other than Dr. Fulgoni) in the context of competitive market
data and the executive officers’ roles and responsibilities within the Company. After consideration of an analysis prepared by its compensation consultant, and
the recommendations of Dr. Fulgoni, the Compensation Committee increased the annualized base salaries of certain named executive officers as follows:

Name
David Chemerow

$

Previous

Percentage

Salary

Increase

New
Salary

345,780

4.0%

$

359,611

Carol DiBattiste

350,000

10.0%

385,000

Michael Brown

306,000

8.0%

330,480

Chief Technology Officer Transition
In June 2017, we announced a reorganization of our technology and product team pursuant to which Mr. Brown, our Chief Technology Officer, transitioned
from his executive officer role effective July 7, 2017 but continued to assist the Company as a consultant for three months to facilitate the reorganization.
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In connection with the reorganization, we entered into a Separation and General Release Agreement with Mr. Brown, pursuant to which he will receive
payments equal to his then-current base salary for a period of 12 months from July 7, 2017, as well as payment of premiums for eligible continuation
healthcare coverage for the same period. These payments and benefits are consistent with the payments and benefits contemplated by Mr. Brown’s Change of
Control and Severance Agreement.
We also entered into a Consulting Agreement with Mr. Brown, pursuant to which Mr. Brown agreed to assist the Company during a transition period from
July 10, 2017 until October 13, 2017. Mr. Brown received a consulting fee of $50,000 per month during his consulting term.
Chief Financial Officer Transition
On September 8, 2017, Mr. Chemerow resigned as our Chief Financial Officer. We entered into a Separation and General Release Agreement with Mr.
Chemerow, pursuant to which he will receive payments totaling approximately $650,000, payable over a 17-month period, as well as payment of premiums
for eligible continuation healthcare coverage for up to 18 months and continued vesting of his outstanding RSU awards through August 2020.
Following Mr. Chemerow’s resignation, our Board of Directors appointed Mr. Kay to serve as our Interim Chief Financial Officer effective September 10,
2017. Mr. Kay received no direct compensation for serving as Interim Chief Financial Officer. Instead, the Company entered into an interim services
agreement with CrossCountry, of which Mr. Kay is a managing partner, to pay CrossCountry $60,000 per month during the term of the interim services
agreement. Mr. Kay’s term as Interim Chief Financial Officer ended on October 16, 2017, after which he has continued to provide consulting services to the
Company on behalf of CrossCountry.
Our Board of Directors appointed Mr. Fink as our Chief Financial Officer effective October 17, 2017. In connection with Mr. Fink’s appointment, the
Compensation Committee approved the following compensation arrangements for him:
• An annual base salary in the amount of $390,000;
• A sign-on bonus in the amount of $800,000 in RSUs, to be granted after the Company regains compliance with its SEC reporting
obligations and has a valid equity plan in place;
• A prorated bonus for 2017 based on a target of 75% of his base salary for 2017;
• Beginning in 2018, participation in our incentive compensation programs for our executive officers as approved from time to time by the
Board of Directors; and
• A Change of Control and Severance Agreement with the Company, the material terms and conditions of which are described under
“Payments Upon Termination or Change in Control” below.
Special Bonus
On September 26, 2017, our Board of Directors approved a special performance and retention bonus for Ms. DiBattiste, our General Counsel and Chief
Compliance, Privacy and People Officer, in recognition of her extraordinary efforts in reaching settlement terms in certain of our outstanding litigation. The
first $500,000 installment of the special bonus was paid in October 2017, and the second was paid in January 2018. The final installment will be paid in
September 2018, subject to Ms. DiBattiste’s continued employment through the payment date.
Chief Executive Officer Retirement
On October 25, 2017, we announced that Dr. Fulgoni would retire as our Chief Executive Officer (“CEO”) on January 31, 2018 and would not stand for
reelection to our Board of Directors when his current term ends. Dr. Fulgoni later accelerated his CEO retirement date to November 13, 2017.
In connection with Dr. Fulgoni’s retirement, we entered into a Retirement and Transition Services Agreement pursuant to which Dr. Fulgoni will continue to
serve as a member of our Board of Directors until the earlier of a permanent, full-time successor CEO taking office or our next annual meeting of our
stockholders. Dr. Fulgoni was also named Chairman Emeritus, and he will serve as Special Advisor to the Chair of the Board and the CEO following the
conclusion of his service on the Board of Directors. As Special Advisor, Dr. Fulgoni will provide assistance and cooperation to the Company, our Board of
Directors, and our senior management team until November 13, 2018, including in the search for and selection of his successor.
The Board of Directors agreed to provide Dr. Fulgoni with the following compensation and benefits pursuant to the Retirement and Transition Services
Agreement:
• All accrued salary and accrued and unused paid time off earned through his retirement date;
• Payment of premiums for eligible continuation healthcare coverage for up to 18 months from his retirement date;
• Vesting in full (on his retirement date) of all outstanding RSU awards previously granted under our equity incentive plan; and
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•

Issuance of $4,000,000 in fully vested RSUs as compensation for his services as CEO from August 2016 through his retirement date (for
which he had not otherwise been separately compensated), subject to the Company’s compliance with SEC reporting requirements.

In approving this arrangement, the Board of Directors considered the previous analyses and deliberations by the Compensation Committee described under
“Chief Executive Officer Compensation” above.
Cash Bonuses
In March 2018, the Compensation Committee approved cash bonus awards for certain named executive officers as set forth below:
Name

Bonus Amount

William Livek

$

444,000

Gregory Fink

73,125

Carol DiBattiste

308,000

Each named executive officer’s bonus was determined by the Compensation Committee based on an evaluation of that individual’s performance during 2017.
In the case of Mr. Livek, the Compensation Committee considered his leadership and contributions in maintaining normal business operations during a time
of great change for the Company, particularly following Dr. Fulgoni's retirement in 2017. For Mr. Fink, the Compensation Committee considered his
effectiveness in managing our finance/accounting organization and driving to completion of our multi-year audit process. (Mr. Fink's bonus was prorated for
his October 2017 start date.) Finally, for Ms. DiBattiste, the Compensation Committee considered her contributions and leadership in addressing the litigation,
compliance and governance matters we faced in 2017.
Other Compensation Elements
Benefits and Perquisites
We provide the following health and welfare benefits to our executive officers on the same basis as our other U.S. employees:
• medical and dental insurance;
• life insurance;
• short-term and long-term disability insurance; and
• a 401(k) plan with a company matching feature.
These benefits are consistent with those offered by other companies, including those with whom we compete for executive talent.
In general, we do not provide significant perquisites or other personal benefits to our executive officers, and we do not view perquisites and personal benefits
as a material element of our executive compensation program. We occasionally provide benefits, however, for retention purposes or to accommodate specific,
and usually temporary, circumstances of executives who do not reside near their work locations.
Change of Control and Severance Agreements
Our executive officers are parties to agreements that provide for certain payments and benefits to them in the event of a termination of their employment or a
change in control of the Company. We believe these arrangements are valuable retention tools that are particularly necessary in an industry, such as ours,
where there is frequent market consolidation. We recognize that it is possible that we may be subject to a change in control, and that this possibility could
result in a sudden departure or distraction of our key executive officers to the detriment of our business. We believe that these arrangements help to encourage
and maintain the continued focus and dedication of our executive officers to their assigned duties to maximize stockholder value, notwithstanding the
possibility or occurrence of a change in control of the Company. We also believe that these arrangements are competitive with arrangements offered to senior
executives at companies with whom we compete for executive talent and are necessary to attract and retain critical members of management. These
arrangements do not contain any tax reimbursement or tax “gross up” provisions for our executive officers.
The material terms and conditions of our executive change of control and severance agreements are discussed under “Payments Upon Termination or Change
in Control” below.
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Other Compensation Policies
Hedging Prohibition
We have adopted and maintain a formal policy that prohibits hedging and similar transactions to ensure that the members of our leadership team (including
our executive officers) and the non-employee members of our Board of Directors bear the full risks of ownership of our Common Stock.
Pledging Prohibition
We have adopted and maintain a formal policy that prohibits the pledging of our equity securities as collateral for loans to ensure that a foreclosure on such
securities would not trigger inadvertent insider trading violations.
Compensation Risk Assessment
Our Compensation Committee and management have considered whether our current compensation programs for employees create incentives for excessive
or unreasonable risks that could have a material adverse effect on the Company. This has included consideration of the Audit Committee investigation
findings and the internal control weaknesses identified by management as of December 31, 2017, as described in Item 9A of this 10-K, as well as our plans to
specify maximum payouts for incentive compensation, use multiple performance metrics and measurement periods, and require Compensation Committee
review and validation of results and payouts for 2018 and future years. We believe that our compensation programs, as currently designed, are consistent with
practices for our industry and that risks arising from our compensation policies and practices are not reasonably likely to have a material adverse effect on the
Company. In structuring future compensation programs and decisions, the Compensation Committee will continue to monitor whether our risk management
objectives are being met with respect to incentivizing our employees.
Tax and Accounting Implications
Deductibility of Executive Compensation
Generally, Section 162(m) of the Internal Revenue Code disallows public companies a tax deduction for federal income tax purposes of remuneration in
excess of $1 million paid to certain executive officers. Pursuant to tax law changes effective in 2018, these executive officers will include a public company’s
chief executive officer, chief financial officer, and each of the three other most highly-compensated executive officers whose compensation is required to be
disclosed to stockholders under the Securities Exchange Act of 1934 in any taxable year. In making compensation decisions, the Compensation Committee
considers the potential effects of Section 162(m) on the compensation paid to our named executive officers.
Accounting for Stock-Based Compensation
We follow Financial Accounting Standards Board Accounting Standards Codification Topic 718 (“ASC Topic 718”) for our stock-based compensation
awards. ASC Topic 718 requires companies to measure the compensation expense for all share-based payment awards made to employees and directors,
including stock options and RSU awards, based on the grant date fair value of these awards. ASC Topic 718 also requires companies to recognize the
compensation cost of their stock-based compensation awards in their income statements over the period that an award recipient is required to render service in
exchange for the award.
As discussed above under “Executive Compensation Actions and Decisions for 2016,” we recognized incremental stock-based compensation expense in 2016
and 2017 in connection with an extension of the exercisability of outstanding stock options during our delay in filing periodic reports with the SEC, consistent
with ASC Topic 718.
COMPENSATION COMMITTEE REPORT
The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis contained in this 10-K with the Company’s
management. Based its review of, and discussions with management with respect to, the Compensation Discussion and Analysis, the Compensation
Committee recommended to our Board of Directors that the Compensation Discussion and Analysis be included in this 10-K for the fiscal year ended
December 31, 2017 for filing with the Securities and Exchange Commission.
Compensation Committee
Paul Reilly, Chairman
Wesley Nichols
Susan Riley
Brent Rosenthal
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The foregoing Compensation Committee report shall not be deemed incorporated by reference into any filing under the Securities Act of 1933 or the
Securities Exchange Act of 1934, and shall not otherwise be deemed filed under these acts, except to the extent we specifically incorporate by reference into
such filings.
2015 Summary Compensation Table
The following table sets forth summary information concerning compensation for the following persons: (i) our principal executive officer during 2015,
(ii) our principal financial officer during 2015, and (iii) the next three most highly compensated executive officers during 2015, all of whom were serving as
executive officers as of December 31, 2015. We refer to these persons as our “named executive officers” for 2015 elsewhere in this 10-K. The following table
includes all compensation earned by the named executive officers for the respective periods, regardless of whether such amounts were actually paid during
the period.

Serge Matta
Chief Executive Officer

2015
2014
2013

495,852
466,594
382,512

2,100,000 (2)
8,008,208
2,981,384

8,547,430
-

3,182
3,137
3,077

2,599,034
17,025,369
3,366,973

Melvin Wesley III
Chief Financial Officer
Cameron Meierhoefer
Chief Operating Officer

2015
2014
2015
2014
2013
2015
2014

332,780
107,897
367,098
342,333
315,750
346,299
322,833

1,000,800 (3)
2,374,921
1,026,664 (4)
2,491,271
1,411,262
1,010,989 (5)
2,476,271

1,899,427
1,899,427
1,899,427

3,182
846
1,636
1,950
1,929
2,204
2,073

1,336,762
4,383,092
1,395,398
4,734,981
1,728,941
1,359,492
4,700,604

2015

305,983

829,500 (6)

-

2,630

1,138,113

(1)
(2)

(3)

(4)

(5)

Stock Awards ($)(1)

All Other Compensation
($)(7)

Year

Christiana Lin
Executive Vice President, General Counsel
and Chief Privacy Officer
Michael Brown
Chief Technology Officer

Salary ($)

Option Awards
($)(1)

Name and Principal Position

Total ($)

Amounts represent the aggregate grant date fair value of stock and option awards computed in accordance with Financial Accounting Standards Board Accounting Standards Codification
Topic 718, Compensation-Stock Compensation (FASB ASC Topic 718). Assumptions used in the calculation of these amounts are described in Note 13 to the Consolidated Financial
Statements included in Item 8 of this 10-K.
(a) Includes a target performance-based annual incentive with a fair value of $700,000 (maximum opportunity of $1,400,000) computed in accordance with FASB ASC Topic 718, to vest in
February 2016 subject to achievement of predetermined 2015 revenue and Adjusted EBITDA objectives. On February 15, 2016, an annual incentive award of $859,804 was granted following
Compensation Committee review of preliminary 2015 results. (b) Includes a target performance-based long-term incentive with a fair value of $700,000 (maximum opportunity of $1,400,000)
computed in accordance with FASB ASC Topic 718, to vest in three equal installments in February 2016, 2017 and 2018 subject to achievement of predetermined 2015 revenue and Adjusted
EBITDA objectives and continued service through each vesting date. On February 15, 2016, a performance-based long-term incentive award of $859,804 was granted following Compensation
Committee review of preliminary 2015 results, subject to the vesting schedule described above. (c) Includes a time-based long-term incentive award with a fair value of $700,000 computed in
accordance with FASB ASC Topic 718, to vest in three equal installments in February 2016, 2017 and 2018 subject to continued service through each vesting date. Mr. Matta’s employment
ended effective October 10, 2016.
(a) Includes a target performance-based annual incentive with a fair value of $250,800 (maximum opportunity of $501,600) computed in accordance with FASB ASC Topic 718, to vest in
February 2016 subject to achievement of predetermined 2015 revenue and Adjusted EBITDA objectives and individual objectives. On February 15, 2016, an annual incentive award of
$270,326 was granted following Compensation Committee review of preliminary 2015 results. (b) Includes a target performance-based long-term incentive with a fair value of $450,000
(maximum opportunity of $900,000) computed in accordance with FASB ASC Topic 718, to vest in three equal installments in February 2016, 2017 and 2018 subject to achievement of
predetermined 2015 revenue and Adjusted EBITDA objectives and continued service through each vesting date. On February 15, 2016, a performance-based long-term incentive award of
$552,731 was granted following Compensation Committee review of preliminary 2015 results, subject to the vesting schedule described above. (c) Includes a time-based long-term incentive
award with a fair value of $300,000 computed in accordance with FASB ASC Topic 718, to vest in three equal installments in February 2016, 2017 and 2018 subject to continued service
through each vesting date. Mr. Wesley’s employment ended effective October 10, 2016.
(a) Includes a target performance-based annual incentive with a fair value of $276,664 (maximum opportunity of $553,328) computed in accordance with FASB ASC Topic 718, to vest in
February 2016 subject to achievement of predetermined 2015 revenue and Adjusted EBITDA objectives and individual objectives. On February 15, 2016, an annual award of $284,371 was
granted following Compensation Committee review of preliminary 2015 results. (b) Includes a target performance-based long-term incentive with a fair value of $450,000 (maximum
opportunity of $900,000) computed in accordance with FASB ASC Topic 718, to vest in three equal installments in February 2016, 2017 and 2018 subject to achievement of predetermined
2015 revenue and Adjusted EBITDA objectives and continued service through each vesting date. On February 15, 2016, a performance-based long-term incentive award of $552,731 was
granted following Compensation Committee review of preliminary 2015 results, subject to the vesting schedule described above. (c) Includes a time-based long-term incentive award with a
fair value of $300,000 computed in accordance with FASB ASC Topic 718, to vest in three equal installments in February 2016, 2017 and 2018 subject to continued service through each
vesting date.
(a) Includes a target performance-based annual incentive with a fair value of $260,989 (maximum opportunity of $521,978) computed in accordance with FASB ASC Topic 718, to vest in
February 2016 subject to achievement of predetermined 2015 revenue and Adjusted EBITDA objectives and individual objectives. On February 15, 2016, an annual incentive award of
$290,780 was granted following Compensation Committee review of preliminary 2015 results. (b) Includes a target performance-based long-term incentive with a fair value of $450,000
(maximum opportunity of $900,000) computed in accordance with FASB ASC Topic 718, to vest in three equal installments in February 2016, 2017 and 2018 subject to achievement of
predetermined 2015 revenue and Adjusted EBITDA objectives and continued service through each vesting date. On February 15, 2016, a performance-based long-term incentive award of
$552,731 was granted following Compensation Committee review of preliminary 2015 results, subject to the vesting schedule described above. (c) Includes a time-based long-term incentive
award with a fair value of $300,000 computed in accordance with FASB ASC Topic 718, to vest in three equal installments
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in February 2016, 2017 and 2018 subject to continued service through each vesting date. Ms. Lin’s employment ended effective January 23, 2017, but her equity awards continued to vest until
(6)

(7)

August 2, 2017 pursuant to a consulting agreement with the Company.
(a) Includes a target performance-based annual incentive with a fair value of $229,500 (maximum opportunity of $459,000) computed in accordance with FASB ASC Topic 718, to vest in
February 2016 subject to achievement of predetermined 2015 revenue and Adjusted EBITDA objectives and individual objectives. On February 15, 2016, an annual incentive award of
$241,630 was granted following Compensation Committee review of preliminary 2015 results. (b) Includes a target performance-based long-term incentive with a fair value of $300,000
(maximum opportunity of $600,000) computed in accordance with FASB ASC Topic 718, to vest in three equal installments in February 2016, 2017 and 2018 subject to achievement of
predetermined 2015 revenue and Adjusted EBITDA objectives and continued service through each vesting date. On February 15, 2016, a performance-based long-term incentive award of
$368,487 was granted following Compensation Committee review of preliminary 2015 results, subject to the vesting schedule described above. (c) Includes a time-based long-term incentive
award with a fair value of $300,000 computed in accordance with FASB ASC Topic 718, to vest in three equal installments in February 2016, 2017 and 2018 subject to continued service
through each vesting date. Mr. Brown’s employment ended effective July 7, 2017.
Includes matching contributions by us to the named executive officers’ 401(k) plan accounts and payment of life insurance premiums on behalf of the named executive officers.

2015 Grants of Plan-Based Awards Table
The following table sets forth certain information concerning grants of plan-based awards to our named executive officers in 2015.
Estimated Future Payouts Under
Equity Incentive Plan Awards (1)
Name

Serge Matta

Melvin Wesley III

Cameron Meierhoefer

Grant
Date
(3)

(3)

(3)

(3)

(3)

(3)

(3)

(3)

(3)

(3)

(3)

(3)

(3)

(3)

(3)

(3)

(3)

(3)

(3)
Christiana Lin

Michael Brown

(1)
(2)
(3)
(4)
(5)
(6)

Approval Date

(3)

(3)

(3)

(3)

(3)

(3)

(3)

(3)

(3)

(3)

(3)

Target
($)

Maximum
($)

All Other Stock
Awards: Number of
Shares of Stock
(#)

All Other Option
Awards: Number of
Securities Underlying
Options
(#)

Exercise or Base
Price of Option
Awards
($/Sh)

Grant Date Fair Value of
Stock and Option Awards
($)(2)

700,000

1,400,000

—

—

—

700,000 (4)

700,000

1,400,000

—

—

—

700,000 (5)

700,000

—

—

—

—

700,000 (6)

250,800

501,600

—

—

—

250,800 (7)

450,000

900,000

—

—

—

450,000 (8)

300,000

—

—

—

—

300,000 (9)

276,664

553,328

—

—

—

276,664 (10)

450,000

900,000

—

—

—

450,000 (11)

300,000

—

—

—

—

300,000 (12)

260,989

521,978

—

—

—

260,989 (13)

450,000

900,000

—

—

—

450,000 (14)

300,000

—

—

—

—

300,000 (15)

229,500

459,000

—

—

—

229,500 (16)

300,000

600,000

—

—

—

300,000 (17)

300,000

—

—

—

—

300,000 (18)

The target and maximum incentive award amounts shown in this column reflect the annual and long-term incentive compensation opportunities (denominated in dollars) available to our named
executive officers for 2015. There were no threshold amounts established. Actual awards for 2015 were issued in Common Stock or RSUs in February 2016, with the conversion based on the
closing market price of our Common Stock on February 12, 2016.
Amounts represent the grant date fair value of awards computed in accordance with FASB ASC Topic 718. Assumptions used in the calculation of these amounts are described in Note 13 to
the Consolidated Financial Statements included in Item 8 of this 10-K.
On February 11, 2015, the Compensation Committee established target annual incentives, target long-term performance-based incentives, and long-term time-based incentives for the named
executive officers. These incentives were awarded on February 15, 2016, after the Compensation Committee determined achievement against targets (for the performance-based incentive
components) and subject to the named executive officer’s continued service through the determination date and each subsequent vesting date.
Amount represents a target performance-based annual incentive to vest in February 2016 subject to achievement of predetermined 2015 revenue and Adjusted EBITDA objectives. On
February 15, 2016, an annual incentive award of $859,804 was granted following Compensation Committee review of preliminary 2015 results.
Amount represents a target performance-based long-term incentive to vest in three equal installments in February 2016, 2017 and 2018 subject to achievement of predetermined 2015 revenue
and Adjusted EBITDA objectives and continued service through each vesting date. On February 15, 2016, a performance-based long-term incentive award of $859,804 was granted following
Compensation Committee review of preliminary 2015 results, subject to the vesting schedule described above.
Amount represents a time-based long-term incentive award to vest in three equal installments in February 2016, 2017 and 2018 subject to continued service through each vesting date.

154

Table of Contents

(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)
(15)
(16)
(17)
(18)

Amount represents a target performance-based annual incentive to vest in February 2016 subject to achievement of predetermined 2015 revenue and Adjusted EBITDA objectives and
individual objectives. On February 15, 2016, an annual incentive award of $270,326 was granted following Compensation Committee review of preliminary 2015 results.
Amount represents a target performance-based long-term incentive to vest in three equal installments in February 2016, 2017 and 2018 subject to achievement of predetermined 2015 revenue
and Adjusted EBITDA objectives and continued service through each vesting date. On February 15, 2016, a performance-based long-term incentive award of $552,731 was granted following
Compensation Committee review of preliminary 2015 results, subject to the vesting schedule described above.
Amount represents a time-based long-term incentive award to vest in three equal installments in February 2016, 2017 and 2018 subject to continued service through each vesting date.
Amount represents a target performance-based annual incentive to vest in February 2016 subject to achievement of predetermined 2015 revenue and Adjusted EBITDA objectives and
individual objectives. On February 15, 2016, an annual incentive award of $284,371 was granted following Compensation Committee review of preliminary 2015 results.
Amount represents a target performance-based long-term incentive to vest in three equal installments in February 2016, 2017 and 2018 subject to achievement of predetermined 2015 revenue
and Adjusted EBITDA objectives and continued service through each vesting date. On February 15, 2016, a performance-based long-term incentive award of $552,731 was granted following
Compensation Committee review of preliminary 2015 results, subject to the vesting schedule described above.
Amount represents a time-based long-term incentive award to vest in three equal installments in February 2016, 2017 and 2018 subject to continued service through each vesting date.
Amount represents a target performance-based annual incentive to vest in February 2016 subject to achievement of predetermined 2015 revenue and Adjusted EBITDA objectives and
individual objectives. On February 15, 2016, an annual incentive award of $290,780 was granted following Compensation Committee review of preliminary 2015 results.
Amount represents a target performance-based long-term incentive to vest in three equal installments in February 2016, 2017 and 2018 subject to achievement of predetermined 2015 revenue
and Adjusted EBITDA objectives and continued service through each vesting date. On February 15, 2016, a performance-based long-term incentive award of $552,731 was granted following
Compensation Committee review of preliminary 2015 results, subject to the vesting schedule described above.
Amount represents a time-based long-term incentive award to vest in three equal installments in February 2016, 2017 and 2018 subject to continued service through each vesting date.
Amount represents a target performance-based annual incentive to vest in February 2016 subject to achievement of predetermined 2015 revenue and Adjusted EBITDA objectives and
individual objectives. On February 15, 2016, an annual incentive award of $241,630 was granted following Compensation Committee review of preliminary 2015 results.
Amount represents a target performance-based long-term incentive to vest in three equal installments in February 2016, 2017 and 2018 subject to achievement of predetermined 2015 revenue
and Adjusted EBITDA objectives and continued service through each vesting date. On February 15, 2016, a performance-based long-term incentive award of $368,487 was granted following
Compensation Committee review of preliminary 2015 results, subject to the vesting schedule described above.
Amount represents a time-based long-term incentive award to vest in three equal installments in February 2016, 2017 and 2018 subject to continued service through each vesting date.

Notes to 2015 Summary Compensation Table and 2015 Grants of Plan Based Awards Table
As discussed under Compensation Discussion and Analysis above, our Compensation Committee considered numerous factors, including individual and
Company performance, position and level of responsibility, market data, and the recommendations of our then Chief Executive Officer, in determining each
named executive officer’s salary, annual incentives, long-term incentives and other compensation for 2015. For additional information regarding the annual
incentives and long-term incentives awarded to our named executive officers for 2015, including discussion of the criteria applied in determining the amounts
payable, see “Executive Compensation Actions and Decisions for 2015” under Compensation Discussion and Analysis above. In 2015, the base salaries of the
named executive officers constituted approximately one-fifth to one-fourth of their total compensation, with the remaining compensation composed
principally of equity incentives.
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2015 Outstanding Equity Awards at Fiscal Year End
The following table sets forth certain information concerning outstanding equity awards held by the named executive officers as of December 31, 2015. This
table does not include annual incentive awards and long-term incentive awards for 2015, as these awards had not yet been issued as of December 31, 2015.

Option Awards

Name
Serge Matta

Melvin Wesley III

Cameron Meierhoefer

Number of Securities
Underlying Unexercised and
Exercisable Options (#)

Option Expiration
Date (1)

—

—

—

8,750 (3)

360,063 (3)

—

—

—

16,667 (4)

685,847 (4)

—

—

—

12,555 (5)

516,638 (5)

—

—

—

29,789 (6)

1,225,817 (6)

—

—

—

30,565 (7)

1,257,750 (7)

984,727

42.92

11/7/2024

—

—

—

—

—

6,700 (8)

275,705 (8)

—

—

—

18,536 (9)

762,756 (9)

121,328

42.92

11/7/2024

—

—

—

—

—

—

—

—

8,750 (10)
8,334 (11)

360,063 (10)
342,944 (11)

—

—

—

6,278 (12)

258,340 (12)

—

10,050 (13)

413,558 (13)

18,536 (14)

762,756 (14)

—

—

—

Christiana Lin

Michael Brown

(1)

(2)
(3)
(4)

Stock Awards

Option Exercise
Price
($)

—

Number of Shares or Units of Market Value of Shares or
Stock That Have Not Vested Units of Stock That Have Not
(#) (2)
Vested ($) (2)

—

—

—

218,828

42.92

11/7/2024

—

—

—

6,250 (15)

257,188 (15)

—

—

—

8,334 (16)

342,944 (16)

—

—

—

6,278 (17)

258,340 (17)

—

—

—

10,050 (18)

413,558 (18)

—

—

—

18,536 (19)

762,756 (19)

218,828

42.92

11/7/2024

—

—

—

—

—

8,750 (20)

360,063 (20)

—

—

—

2,257 (21)

92,876 (21)

—

—

—

12,500 (22)

514,375 (22)

—

—

—

1,675 (23)

68,926 (23)

—

—

—

10,050 (24)

413,558 (24)

—

—

—

2,805 (25)

115,426 (25)

103,089

42.92

11/7/2024

—

—

Option expiration dates in this column reflect the original expiration dates in effect as of December 31, 2015. On April 26, 2016, our Board of Directors approved an extension of the
exercisability of outstanding stock options for all of our employees in the event of a cessation of their employment prior to our regaining compliance with SEC filing requirements. As a result,
any employees who left the Company while holding exercisable stock options prior to our regaining compliance with SEC filing obligations were given an additional 180 days following such
compliance to exercise their options, subject to any earlier expiration date in their individual award agreements. Mr. Matta, Mr. Wesley, Ms. Lin and Mr. Brown are eligible to take advantage of
this option extension.
Market value of shares or units of stock that have not vested is computed based on the closing market price of our Common Stock as reported on the Nasdaq Global Select Market on
December 31, 2015, which was $41.15 per share.
8,750 shares vested on March 15, 2016.
RSUs with respect to 16,667 shares vested on February 18, 2016.
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(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)
(15)
(16)
(17)
(18)
(19)
(20)
(21)
(22)
(23)
(24)
(25)

RSUs with respect to 12,555 shares vested on February 18, 2016.
RSUs with respect to 14,672 shares vested on February 18, 2016. The remaining RSUs were canceled upon Mr. Matta’s departure in 2016.
RSUs with respect to 15,282 shares vested on February 18, 2016. The remaining RSUs were canceled upon Mr. Matta’s departure in 2016.
RSUs with respect to 3,300 shares vested on August 15, 2016. The remaining RSUs were canceled upon Mr. Wesley’s departure in 2016.
RSUs with respect to 9,268 shares vested on February 18, 2016. The remaining RSUs were canceled upon Mr. Wesley’s departure in 2016.
8,750 shares vested on March 15, 2016.
RSUs with respect to 8,334 shares vested on February 18, 2016.
RSUs with respect to 6,278 shares vested on February 18, 2016.
RSUs with respect to 4,950 shares vested on February 18, 2016, and RSUs with respect to 5,100 shares vested on February 18, 2017.
RSUs with respect to 9,268 shares vested on each of February 18, 2016 and February 18, 2017.
6,250 shares vested on March 15, 2016.
RSUs with respect to 8,334 shares vested on February 18, 2016.
RSUs with respect to 6,278 shares vested on February 18, 2016.
RSUs with respect to 4,950 shares vested on February 18, 2016, and RSUs with respect to 5,100 shares vested on February 18, 2017.
RSUs with respect to 9,268 shares vested on each of February 18, 2016 and February 18, 2017.
8,750 shares vested on March 15, 2016.
RSUs with respect to 2,257 shares vested on March 15, 2016.
RSUs with respect to 6,250 shares vested on each of February 18, 2016 and February 18, 2017.
RSUs with respect to 1,675 shares vested on March 15, 2016.
RSUs with respect to 4,950 shares vested on February 18, 2016, and RSUs with respect to 5,100 shares vested on February 18, 2017.
RSUs with respect to 1,402 shares vested on February 18, 2016, and RSUs with respect to 1,403 shares vested on February 18, 2017.

2015 Option Exercises and Stock Vested
The following table sets forth certain information concerning the number of shares our named executive officers acquired and the value they realized upon
exercise of options and vesting of stock awards during 2015. Values are shown before payment of any applicable withholding taxes or brokerage
commissions.
Option Awards

Name
Serge Matta

Number of Shares
Acquired on
Exercise
(#)

Stock Awards
Number of Shares
Acquired on
Vesting
(#)

Value Realized on
Exercise
($)(1)

Value Realized
on Vesting
($)(2)

417

22,097

253,858

12,999,080

97,500

866,317

52,929

2,684,725

Cameron Meierhoefer

—

—

82,311

4,146,221

Christiana Lin

—

—

77,629

3,927,216

—

—

47,570

2,440,957

6,325

54,824

—

—

Melvin Wesley III

Michael Brown

(1)
(2)

The value realized on exercise is calculated as the difference between the market price of the underlying shares and the exercise price of the options.
The value realized on vesting is calculated by multiplying the number of shares of stock or units by the market value of the underlying shares on the vesting date.
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2016 Summary Compensation Table
The following table sets forth summary information concerning compensation for the following persons: (i) all persons serving as our principal executive
officer during 2016, (ii) all persons serving as our principal financial officer during 2016, and (iii) the next three most highly compensated executive officers
during 2016, all of whom were serving as executive officers as of December 31, 2016. We refer to these persons as our “named executive officers” for 2016
elsewhere in this 10-K. The following table includes all compensation earned by the named executive officers for the respective periods, regardless of
whether such amounts were actually paid during the period.

Name and Principal Position

Year

Gian Fulgoni (5)
Chief Executive Officer

2016
2015
2014
2016
2015
2014

220,000
220,082
375,079
388,191
495,852
466,594

-

2016

318,260

64,834

2016
2015
2014
2016

261,682
332,780
107,897
409,245

-

2016
2015
2014
2016
2015

368,885
367,098
342,333
306,000
305,983

57,408
45,900
-

Serge Matta (6)
Former Chief Executive Officer
David Chemerow (7)
Chief Financial Officer
Melvin Wesley III (9)
Former Chief Financial Officer
William Livek (10)
President
Cameron Meierhoefer
Chief Operating Officer
Michael Brown
Chief Technology Officer

Salary ($)

Stock Awards
($)(2)

Bonus ($) (1)

530,000
1,150,000
2,100,000
8,008,208

All Other
Compensation
($)(4)

Option Awards
($)(3)

Total ($)

1,873,640
8,547,430

3,919
345
367
114,847
3,182
3,137

223,919
750,427
1,525,446
2,376,678
2,599,034
17,025,369

-

19,099

1,679,043

1,000,800
2,374,921
356,000 (11)

230,851
1,899,427
-

79,753
3,182
846
4,655

572,286
1,336,762
4,383,092
769,900

1,026,664
2,491,271
829,500

1,899,427
-

5,054
1,636
1,950
4,230
2,630

431,347
1,395,398
4,734,981
356,130
1,138,113

1,276,850 (8)

(1)

Amounts reflect cash bonuses awarded by the Compensation Committee to certain named executive officers on March 20, 2017 based on an evaluation of each individual’s contributions
during 2016.
(2) Amounts represent the aggregate grant date fair value of stock awards computed in accordance with FASB ASC Topic 718. Assumptions used in the calculation of these amounts are described
in Note 13 to the consolidated financial statements included in Item 8 of this 10-K.
(3) Amounts for 2014 represent the aggregate grant date fair value of option awards computed in accordance with FASB ASC Topic 718. Amounts for 2016 represent incremental expense
recognized in the year of termination of employment, in connection with an extension of option exercisability for all employees who ceased employment prior to our regaining compliance with
SEC filing requirements. Assumptions used in the calculation of these amounts are described in Note 13 to the consolidated financial statements included in Item 8 of this 10-K.
(4) Amounts for 2016 consisted of (a) matching contributions by us to the named executive officers’ 401(k) plan accounts, (b) payment of life insurance premiums on behalf of the named
executive officers, (c) costs for guest attendance at a Company event, (d) automobile allowances for Mr. Chemerow and Mr. Livek (a legacy Rentrak benefit that ended in 2016), (e) severance
benefits of $103,333 for Mr. Matta and $69,667 for Mr. Wesley, (f) COBRA benefits of $3,804 for Mr. Wesley, and (g) director fees of $6,685 for Mr. Matta for the period during which he
served as a non-employee director.
(5) Appointed Chief Executive Officer effective August 5, 2016. Amounts include compensation from Mr. Fulgoni’s prior role with the Company.
(6) Transitioned from Chief Executive Officer to Executive Vice Chairman effective August 5, 2016; resigned effective October 10, 2016.
(7) Appointed Chief Financial Officer effective August 5, 2016. Amounts include compensation from Mr. Chemerow’s prior role with the Company.
(8) (a) Includes 10,000 RSUs with a fair value of $356,000 computed in accordance with FASB ASC Topic 718, awarded February 15, 2016 in connection with Mr. Chemerow’s prior role with the
Company, to vest in two equal installments in February 2017 and 2018. (b) Includes a promotion grant of 35,000 RSUs with a fair value of $920,850 computed in accordance with FASB ASC
Topic 718, awarded August 5, 2016, to vest in four equal installments in August 2017, 2018, 2019 and 2020. Mr. Chemerow’s employment ended effective September 8, 2017, but his equity
awards continued to vest pursuant to a separation agreement with the Company.
(9) Transitioned from Chief Financial Officer to Executive Vice President effective August 5, 2016; resigned effective October 10, 2016.
(10) Appointed President and Executive Vice Chairman effective January 29, 2016.
(11) Reflects a new-hire grant of 10,000 RSUs with a fair value of $356,000 computed in accordance with FASB ASC Topic 718, awarded February 15, 2016, to vest in three equal installments in
February 2017, 2018 and 2019 subject to continued service through each vesting date.

158

Table of Contents

2016 Grants of Plan-Based Awards Table
The following table sets forth certain information concerning grants of plan-based awards to our named executive officers in 2016.
Estimated Future Payouts Under
Equity Incentive Plan Awards (1)
Target
(#)

Maximum
(#)

All Other Option
All Other Stock Awards: Awards: Number of Exercise or Base
Number of Shares of
Securities Underlying Price of Option Grant Date Fair Value of
Stock
Options
Awards
Stock and Option Awards
(#)
(#)
($/Sh)
($) (1)

Grant Date

Approval
Date

Gian Fulgoni

—

—

—

—

—

—

—

Serge Matta

—

—

—

—

—

—

—

2/15/2016

2/2/2016

—

—

10,000 (3)

—

—

356,000

8/5/2016

8/2/2016

—

—

35,000 (4)

—

—

920,850

—

—

—

—

—

—

—

230,851 (5)

2/15/2016

2/2/2016

—

—

10,000 (6)

—

—

356,000

Cameron Meierhoefer

—

—

—

—

—

—

—

—

Michael Brown

—

—

—

—

—

—

—

—

Name

David Chemerow

Melvin Wesley III

William Livek

(1)
(2)
(3)
(4)
(5)
(6)

—
1,873,640 (2)

Except as otherwise noted, amounts represent the grant date fair value of awards computed in accordance with FASB ASC Topic 718. Assumptions used in the calculation of these amounts are
described in Note 13 to the consolidated financial statements included in Item 8 of this 10-K.
Amount represents incremental expense recognized in the year of termination of employment for awards granted in prior years, in connection with an extension of option exercisability for all
employees who ceased employment prior to our regaining compliance with SEC filing requirements. Mr. Matta’s employment ended on October 10, 2016.
Amount represents a new-hire grant to vest in two equal installments in February 2017 and 2018. Mr. Chemerow’s employment ended effective September 8, 2017, but his equity awards
continued to vest pursuant to a separation agreement with the Company.
Amount represents a promotion grant to vest in four equal installments in August 2017, 2018, 2019 and 2020. Mr. Chemerow’s employment ended effective September 8, 2017, but his equity
awards continued to vest pursuant to a separation agreement with the Company.
Amount represents incremental expense recognized in the year of termination of employment for awards granted in prior years, in connection with an extension of option exercisability for all
employees who ceased employment prior to our regaining compliance with SEC filing requirements. Mr. Wesley’s employment ended on October 10, 2016.
Amount represents a new-hire grant to vest in three equal installments in February 2017, 2018 and 2019 subject to continued service through each vesting date.

Notes to 2016 Summary Compensation Table and 2016 Grants of Plan Based Awards Table
As discussed under Compensation Discussion and Analysis above, due to the commencement of the Audit Committee investigation in 2016, our
Compensation Committee did not conduct its regular annual review of the base salaries of our executive officers or establish formal annual or long-term
incentive award opportunities for our executive officers during 2016. Instead, the compensation decisions reflected in the 2016 tables above were made
largely on an individualized, case-by-case basis, taking into consideration the situation that confronted the Company at the time that we needed to appoint a
new executive officer, address the circumstances involving a departing executive officer, or respond to the incentive and retention challenges that were
presented for continuing executive officers. For additional information regarding the compensation of our named executive officers for 2016, see “Executive
Compensation Actions and Decisions for 2016” under Compensation Discussion and Analysis above.
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2016 Outstanding Equity Awards at Fiscal Year End
The following table sets forth certain information concerning outstanding equity awards held by the named executive officers as of December 31, 2016.

Option Awards

Name
Gian Fulgoni

Serge Matta

David Chemerow

Melvin Wesley III

William Livek

Cameron Meierhoefer

Michael Brown

(1)

(2)
(3)

Stock Awards

Number of Securities Underlying
Unexercised and Exercisable Options
(#)

Option Exercise
Price
($)

Option Expiration
Date (1)

—

—

—

7,724 (3)

243,924 (3)

—

—

—

7,131 (4)

225,197 (4)

984,727

42.92

(1)

—

—

Number of Shares or Units of Stock
That Have Not Vested (#) (2)

Market Value of Shares or Units of
Stock That Have Not Vested ($) (2)

48,300 (5)

11.56

11/6/2021

—

—

276,000 (6)

25.86

12/23/2020

—

—

121,612 (6)

14.98

10/1/2019

—

—

—

—

—

35,000 (7)

1,105,300 (7)

—

—

—

10,000 (8)

315,800 (8)

121,328

42.92

(1)

—

—

316,250 (6)

12.61

6/15/2019

184,000 (6)

25.86

12/23/2020

—
—

—
—

102,350 (5)

11.56

11/6/2021

—

—
315,800 (9)

—
161,058 (10)

—

—

—

10,000 (9)

218,828

42.92

11/7/2024

—

—

—

—
5,100 (10)

—

—

—

9,268 (11)

292,683 (11)

15,969 (12)

504,301 (12)

—

—

—

103,089

42.92

11/7/2024

—

—

—

—

—

6,250 (13)

197,375 (13)

—

—

—

5,100 (14)

161,058 (14)

—

—

—

1,403 (15)

44,307 (15)

—

—

—

12,519 (16)

395,350 (16)

Option expiration dates in this column reflect the original expiration dates in effect as of December 31, 2016 for those named executive officers who were still providing services to the
Company on that date. On April 26, 2016, our Board of Directors approved an extension of the exercisability of outstanding stock options for all of our employees in the event of a cessation of
their employment prior to our regaining compliance with SEC filing requirements. As a result, any employees who left the Company while holding exercisable stock options prior to our
regaining compliance with SEC filing obligations were given an additional 180 days following such compliance to exercise their options, subject to any earlier expiration date in their
individual award agreements. Mr. Matta and Mr. Wesley left the Company with exercisable stock options in 2016 and are eligible to take advantage of this option extension. Mr. Chemerow and
Mr. Brown left the Company with exercisable stock options in 2017 and are eligible to take advantage of this option extension.
Market value of shares or units of stock that have not vested is computed based on the closing market price of our Common Stock as reported on the Nasdaq Global Select Market on
December 30, 2016, which was $31.58 per share.
RSUs with respect to 7,724 shares vested on February 18, 2017.
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(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)
(15)
(16)

RSUs with respect to 3,565 shares vested on February 15, 2017. RSUs with respect to 3,566 shares were scheduled to vest on February 15, 2018 but were accelerated to November 13, 2017 in
connection with Dr. Fulgoni’s retirement.
Award granted under the Rentrak Corporation 2011 Stock Incentive Plan and assumed by the Company on January 29, 2016 in connection with the Rentrak merger.
Award granted under the Rentrak Corporation 2005 Stock Incentive Plan and assumed by the Company on January 29, 2016 in connection with the Rentrak merger.
RSUs with respect to 8,750 shares vested on August 5, 2017. The remaining RSUs are scheduled to vest in equal installments on August 5, 2018, August 5, 2019 and August 5, 2020.
RSUs with respect to 5,000 shares vested on each of February 15, 2017 and February 15, 2018.
RSUs with respect to 3,333 shares vested on each of February 15, 2017 and February 15, 2018. The remaining RSUs are scheduled to vest on February 15, 2019, subject to continued service
through the vesting date.
RSUs with respect to 5,100 shares vested on February 18, 2017.
RSUs with respect to 9,268 shares vested on February 18, 2017.
RSUs with respect to 7,984 shares vested on February 15, 2017, and RSUs with respect to 7,985 shares vested on February 15, 2018.
RSUs with respect to 6,250 shares vested on February 18, 2017.
RSUs with respect to 5,100 shares vested on February 18, 2017.
RSUs with respect to 1,403 shares vested on February 18, 2017.
RSUs with respect to 6,259 shares vested on February 15, 2017. The remaining RSUs were canceled upon Mr. Brown’s departure in 2017.

2016 Option Exercises and Stock Vested
The following table sets forth certain information concerning the number of shares our named executive officers acquired and the value they realized upon
vesting of stock awards during 2016. Values are shown before payment of any applicable withholding taxes or brokerage commissions. None of our named
executive officers exercised options in 2016.
Option Awards

Name

Number of Shares
Acquired on
Exercise
(#)

Stock Awards
Number of Shares
Acquired on
Vesting
(#)

Value Realized on
Exercise
($)

Value Realized
on Vesting
($)(1)

Gian Fulgoni

—

—

46,543

1,683,065

Serge Matta

—

—

106,683

3,917,931

David Chemerow

—

—

—

—

Melvin Wesley III

—

—

28,147

999,133

William Livek

—

—

—

—

Cameron Meierhoefer

—

—

53,553

1,936,375

Michael Brown

—

—

38,332

1,321,264

(1)

The value realized on vesting is calculated by multiplying the number of shares of stock or units by the market value of the underlying shares on the vesting date.
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2017 Summary Compensation Table
The following table sets forth summary information concerning compensation for the following persons: (i) all persons serving as our principal executive
officer during 2017, (ii) all persons serving as our principal financial officer during 2017, (iii) the next most highly compensated executive officer who was
serving as of December 31, 2017 (we had no other executive officers as of December 31, 2017), and (iv) two additional individuals who served as executive
officers during 2017 but were not serving as of December 31, 2017. We refer to these persons as our “named executive officers” for 2017 elsewhere in this
10-K. The following table includes all compensation earned by the named executive officers for the respective periods, regardless of whether such amounts
were actually paid during the period.

Salary ($)

Stock Awards
($)(1)

All Other
Compensation
($)(3)

Option Awards
($)(2)

Name and Principal Position

Year

William Livek (4)
President (Principal Executive Officer)
Gian Fulgoni (6)
Former Chief Executive Officer

2017
2016
2017
2016
2015

443,700
409,245
191,186
220,000
220,082

444,000 (5)
-

356,000
530,000

-

3,090
4,655
703
3,919
345

890,790
769,900
191,889
223,919
750,427

Gregory Fink (7)
Chief Financial Officer
David Kay (9)
Former Interim Chief Financial Officer
David Chemerow (10)
Former Chief Financial Officer
Carol DiBattiste (12)
General Counsel & Chief Compliance, Privacy and
People Officer
Christiana Lin (14)
Former Executive Vice President, General Counsel
and Chief Privacy Officer

2017

95,875

73,125 (8)

-

-

52

169,052

2017

-

-

-

69,350

69,350

2017
2016
2017

244,456
318,260
355,590

1,276,850
-

4,411,746
-

139,502
19,099
3,320

4,895,704
1,679,043
2,366,910

2017
2016
2015

30,317
347,985
346,299

1,010,989

496,761
-

838,213
3,787
2,204

1,365,291
351,772
1,359,492

Michael Brown (15)
Former Chief Technology Officer

2017
2016
2015

166,005
306,000
305,983

829,500

191,086
-

330,060
4,230
2,630

787,151
356,130
1,138,113

Bonus ($)

100,000 (11)
64,834
2,008,000 (13)
100,000 (16)
45,900
-

(1)

Total ($)

Amounts represent the aggregate grant date fair value of stock awards computed in accordance with FASB ASC Topic 718. Assumptions used in the calculation of these amounts are described
in Note 13 to the consolidated financial statements included in Item 8 of this 10-K.
(2) Amounts represent incremental expense recognized in the year of termination of employment for awards granted in prior years, in connection with an extension of option exercisability for all
employees who ceased employment prior to our regaining compliance with SEC filing requirements. Assumptions used in the calculation of these amounts are described in Note 13 to the
consolidated financial statements included in Item 8 of this 10-K.
(3) Amounts for 2017 consisted of (a) matching contributions by us to the named executive officers’ 401(k) plan accounts, (b) payment of life insurance premiums on behalf of the named
executive officers, (c) severance benefits of $104,887 for Mr. Chemerow, $318,986 for Ms. Lin, and $165,240 for Mr. Brown, (d) COBRA benefits of $4,018 for Mr. Chemerow, $18,862 for
Ms. Lin, and $9,510 for Mr. Brown, (e) attorneys’ fees of $27,474 for Mr. Chemerow in connection with his resignation; (f) consulting fees of $500,000 for Ms. Lin and $152,530 for Mr.
Brown, and (g) fees of $69,350 paid to CrossCountry Consulting LLC pursuant to an interim services agreement in connection with Mr. Kay’s service as Interim Chief Financial Officer.
(4) Appointed President and Executive Vice Chairman effective January 29, 2016; has acted as our principal executive officer since Dr. Fulgoni’s retirement on November 13, 2017.
(5) Amount reflects a cash performance bonus awarded by the Compensation Committee on March 14, 2018 based on an evaluation of Mr. Livek’s contributions during 2017.
(6) Appointed Chief Executive Officer effective August 5, 2016 and retired effective November 13, 2017. 2015 and 2016 amounts include compensation from Dr. Fulgoni’s prior role with the
Company.
(7) Appointed Chief Financial Officer effective October 17, 2017.
(8) Amount reflects a cash performance bonus awarded by the Compensation Committee on March 14, 2018 based on an evaluation of Mr. Fink’s contributions during 2017.
(9) Served as Interim Chief Financial Officer from September 10, 2017 to October 16, 2017.
(10) Appointed Chief Financial Officer effective August 5, 2016 and resigned effective September 8, 2017. 2016 amounts include compensation from Mr. Chemerow’s prior role with the Company.
(11) Amount reflects a cash bonus awarded by the Compensation Committee on March 20, 2017, designed to be consistent with the value of the time-based equity incentive awards granted in
previous years.
(12) Appointed General Counsel & Chief Privacy and People Officer effective January 23, 2017 (later expanded to General Counsel & Chief Compliance, Privacy and People Officer).
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(13) Amount reflects (a) a cash sign-on bonus of $200,000, paid in equal installments on April 2017 and July 2017, (b) a cash performance and retention bonus of $1,500,000, payable in equal
installments in October 2017, January 2018 and September 2018 in recognition of Ms. DiBattiste’s efforts in reaching settlement terms in certain of our outstanding litigation, and (c) a cash
performance bonus awarded by the Compensation Committee on March 14, 2018 based on an evaluation of Ms. DiBattiste’s contributions during 2017.
(14) Resigned as Executive Vice President, General Counsel and Chief Privacy Officer effective January 23, 2017; served as a consultant until August 2, 2017.
(15) Transitioned from Chief Technology Officer effective July 7, 2017; served as a consultant until October 13, 2017.
(16) Amount reflects a cash bonus awarded by the Compensation Committee on March 20, 2017, designed to be consistent with the value of the time-based equity incentive awards granted in
previous years.

2017 Grants of Plan-Based Awards Table
The following table sets forth certain information concerning grants of plan-based awards to our named executive officers in 2017.
Estimated Future Payouts
Under Equity Incentive Plan
Awards (1)
Target
(#)

All Other Stock
Awards: Number of
Shares of Stock
(#)

Maximum
(#)

All Other Option
Awards: Number of
Securities Underlying
Options
(#)

Exercise or Base
Price of Option
Awards
($/Sh)

Grant Date Fair Value
of Stock and Option
Awards
($) (1)

Grant Date

Approval
Date

William Livek

—

—

—

—

—

—

—

—

Gian Fulgoni

—

—

—

—

—

—

—

—

Gregory Fink

—

—

—

—

—

—

—

—

David Kay

—

—

—

—

—

—

—

—

David Chemerow

—

—

—

—

—

—

—

4,411,746

Carol DiBattiste

—

—

—

—

—

—

—

—

Christiana Lin

—

—

—

—

—

—

—

496,761

Michael Brown

—

—

—

—

—

—

—

191,086

Name

(1)

Amounts represent incremental expense recognized in the year of termination of employment for awards granted in prior years, in connection with an extension of option exercisability for all
employees who ceased employment prior to our regaining compliance with SEC filing requirements. Mr. Chemerow’s employment ended on September 8, 2017; Ms. Lin’s service ended on
August 2, 2017; and Mr. Brown’s service ended on October 13, 2017. Assumptions used in the calculation of these amounts are described in Note 13 to the consolidated financial statements
included in Item 8 of this 10-K.

Notes to 2017 Summary Compensation Table and 2017 Grants of Plan Based Awards Table

As discussed under Compensation Discussion and Analysis above, due to the ongoing restatement and audit process in 2017, the Compensation Committee
did not establish formal annual or long-term incentive award opportunities for our executive officers for 2017. Instead, the compensation decisions reflected
in the 2017 tables above were made largely on an individualized, case-by-case basis, taking into consideration the situation that confronted the Company at
the time that we needed to appoint a new executive officer, address the circumstances involving a departing executive officer, or respond to the incentive and
retention challenges that were presented for continuing executive officers. For additional information regarding the compensation of our named executive
officers for 2017, see “Executive Compensation Actions and Decisions for 2017” under Compensation Discussion and Analysis above.
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2017 Outstanding Equity Awards at Fiscal Year End
The following table sets forth certain information concerning outstanding equity awards held by the named executive officers as of December 31, 2017.

Option Awards

Stock Awards

Number of Securities Underlying
Unexercised and Exercisable
Options (#)

Option Exercise
Price
($)

316,250 (3)

12.61

6/15/2019

—

—

184,000 (3)

25.86

12/23/2020

—

—

102,350 (4)

11.56

11/6/2021

—

—

—

—

—

6,667 (5)

190,010

Gian Fulgoni

—

—

—

—

—

Gregory Fink

—

—

—

—

—

David Kay

—

—

—

—

—

Name
William Livek

David Chemerow

Option Expiration
Date (1)

Number of Shares or
Units of Stock That
Have Not Vested (#) (2)

Market Value of Shares or Units of Stock
That Have Not Vested ($) (2)

48,300 (4)

11.56

(1)

—

—

276,000 (3)

25.86

(1)

—

—

121,612 (3)

14.98

(1)

—

—

—

—

26,250 (6)

748,125 (6)

—

—

—

5,000 (7)

142,500 (7)

—

—

—

—

—

Christiana Lin

218,828

42.92

(1)

—

—

Michael Brown

103,089

42.92

(1)

—

—

Carol DiBattiste

(1)

(2)
(3)
(4)
(5)
(6)
(7)

—

Option expiration dates in this column reflect the original expiration dates in effect as of December 31, 2017 for those named executive officers who were still providing services to the
Company on that date. On April 26, 2016, our Board of Directors approved an extension of the exercisability of outstanding stock options for all of our employees in the event of a cessation of
their employment prior to our regaining compliance with SEC filing requirements. As a result, any employees who left the Company while holding exercisable stock options prior to our
regaining compliance with SEC filing obligations were given an additional 180 days following such compliance to exercise their options, subject to any earlier expiration date in their
individual award agreements. Mr. Chemerow, Ms. Lin and Mr. Brown left the Company with exercisable stock options in 2017 and are eligible to take advantage of this option extension.
Market value of shares or units of stock that have not vested is computed based on the closing market price of our Common Stock as reported on the OTC Pink Tier on December 29, 2017,
which was $28.50 per share.
Award granted under the Rentrak Corporation 2005 Stock Incentive Plan and assumed by the Company on January 29, 2016 in connection with the Rentrak merger.
Award granted under the Rentrak Corporation 2011 Stock Incentive Plan and assumed by the Company on January 29, 2016 in connection with the Rentrak merger.
RSUs with respect to 3,333 shares vested on February 15, 2018. The remaining RSUs are scheduled to vest on February 15, 2019, subject to continued service through the vesting date.
RSUs are scheduled to vest in equal installments on August 5, 2018, August 5, 2019 and August 5, 2020.
RSUs with respect to 5,000 shares vested on February 15, 2018.
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2017 Option Exercises and Stock Vested
The following table sets forth certain information concerning the number of shares our named executive officers acquired and the value they realized upon
vesting of stock awards during 2017. Values are shown before payment of any applicable withholding taxes or brokerage commissions. None of our named
executive officers exercised options in 2017.
Option Awards

Name

Number of Shares
Acquired on
Exercise
(#)

Stock Awards
Number of Shares
Acquired on
Vesting
(#)

Value Realized on
Exercise
($)

Value Realized
on Vesting
($)(1)

William Livek

—

—

3,333

74,959

Gian Fulgoni

—

—

14,855

375,100

Gregory Fink

—

—

—

—

David Kay

—

—

—

—

David Chemerow

—

—

13,750

373,200

Carol DiBattiste

—

—

—

—

Christiana Lin

—

—

22,352

528,703

Michael Brown

—

—

19,012

450,663

(1)

The value realized on vesting is calculated by multiplying the number of shares of stock or units by the market value of the underlying shares on the vesting date.
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PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL
Current Named Executive Officers
Change of Control and Severance Agreements
Each of our named executive officers serving at the end of 2017 (Mr. Livek, Mr. Fink and Ms. DiBattiste) has entered into our form of change of control and
severance agreement for executive officers (the “Change of Control and Severance Agreement”). The Change of Control and Severance Agreement has a
three-year initial term with automatic three-year renewals thereafter, and in the event of a change of control (as defined in the Change of Control and
Severance Agreement), will continue in effect through the longer of the date that is 12 months following the effective date of the change of control or the
remainder of the term then in effect.
The Change of Control and Severance Agreement provides that if the Company terminates an executive officer’s employment without cause or an executive
officer resigns for good reason (each as defined below), then, subject to compliance with certain post-employment covenants, the executive officer would be
eligible to receive (i) payment of all accrued but unpaid vacation, expense reimbursements, wages and other benefits due under our compensation plans,
policies and arrangements; (ii) reimbursement of continuation healthcare (COBRA) premiums (or an equivalent cash distribution if the severance period
exceeds the permitted COBRA participation period) until the earlier of the expiration of the executive officer’s severance period or the date that he or she
becomes covered under a similar plan; and (iii) the following severance payments, depending on the time of termination or resignation:

Time of Termination or Resignation

Severance Benefit

Prior to a change of control

If employed in executive role for less than two years, continuing payments at a rate equal
to the executive officer’s annual base salary then in effect, for a specified period
following termination, to be paid periodically in accordance with our normal payroll
policies. For Mr. Livek, this period is 24 months. For Mr. Fink and Ms. DiBattiste, this
period is six months.
If employed in executive role for two years or more, continuing payments at a rate equal
to the executive officer’s annual base salary then in effect, for a specified period
following termination, to be paid periodically in accordance with our normal payroll
policies. For Mr. Livek, this period is 24 months. For Mr. Fink, this period is 15 months.
For Ms. DiBattiste, this period is 12 months.

On or within 12 months after a change of control

A lump sum payment (less applicable withholding taxes) equal to a specified multiple of
the executive officer’s annual base salary in effect immediately prior to his or her
termination date or, if greater, at the level in effect immediately prior to the change of
control. For Mr. Livek, this multiple is 2.0 times annual base salary. For Mr. Fink, this
multiple is 1.25 times annual base salary. For Ms. DiBattiste, this multiple is 1.0 times
annual base salary.

Further, if an executive officer is terminated without cause or resigns for good reason on or within 12 months after a change of control (a "Double-Trigger
Change of Control Event"), or remains employed by or continues to provide services to the Company through the one-year anniversary of a change of control,
the Change of Control and Severance Agreement provides that all of the executive officer’s outstanding and unvested equity awards held as of the date of the
change of control will vest in full.
Under the Change of Control and Severance Agreement, “cause” is defined as an executive officer’s indictment, plea of nolo contendere or conviction of any
felony or any crime involving dishonesty; material breach of duties or a Company policy; or commission of any act of dishonesty, embezzlement, theft, fraud
or misconduct with respect to the Company, any of which in the good faith and reasonable determination of the Board or the Compensation Committee is
materially detrimental to the Company, its business or its reputation. “Good reason” is defined as an executive officer’s termination of employment within
90 days after the expiration of a specified cure period following the occurrence of one or more of the following, without the executive officer’s consent: (i) a
material diminution in the executive officer’s base compensation (unless such reduction is done as part of a reduction program for all of our senior-level
executives); (ii) a material reduction of the executive officer’s authority or responsibilities relative to his or her authority or responsibilities in effect
immediately prior to such reduction, or, following a change of control,
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a change in the executive officer’s reporting position such that he or she no longer reports directly to the chief executive officer of the parent corporation in a
group of controlled corporations; or (iii) the relocation of the executive officer’s primary workplace to a location more than 50 miles away from his or her
workplace in effect immediately prior to such relocation.
Payments under the Change of Control and Severance Agreement are contingent upon the executive officer’s execution and non-revocation of a release of
claims in a form acceptable to the Company, as well as his or her continued compliance with certain post-employment covenants, including non-disclosure
obligations (with appropriate exceptions for disclosures to government officials or attorneys in connection with a suspected violation of law or regulation) and
obligations not to compete with the Company or to engage in solicitation during the 12-month period following termination of employment.
In the event that the payments or benefits under the Change of Control and Severance Agreement (i) would constitute “parachute payments” within the
meaning of Section 280G of the Internal Revenue Code or (ii) would subject an executive officer to the excise tax imposed by Section 4999 of the Code, the
executive officer would receive such payment as would entitle him or her to receive the greatest after-tax benefit.
Potential Payments as of Fiscal Year End 2017
The following tables show the value of the potential payments that Mr. Livek, Mr. Fink and Ms. DiBattiste would have received in various scenarios
involving a termination of their employment or change of control event, assuming a December 29, 2017 triggering date and, where applicable, a price per
share for our Common Stock of $28.50 (the closing bid price of our Common Stock on the OTC Pink Tier on December 29, 2017). December 29, 2017 was
the last business day of 2017.
William Livek

Payments Upon Termination

Voluntary
Termination
($)

Termination by Employee
for Good Reason
($)

Involuntary Termination
without Cause
($)

Involuntary
Termination
for Cause
($)

Double-Trigger Change of Extended Service after
Control Event
Change of Control Event
($)
($)

Severance Payments

—

888,000

COBRA Benefits

—

32,245

—

32,245 (2)

—

Restricted Stock Units

—

—

—

—

190,010 (3)

190,010 (3)

Total

—

920,245

920,245

—

(1)
(2)
(3)

888,000
(2)

32,245

—
(2)

888,000 (1)

1,110,255

—

190,010

Represents the amount payable if Mr. Livek were terminated without cause or resigned for good reason on or within 12 months after a change of control.
Represents the amount payable if Mr. Livek elected continuation healthcare coverage under COBRA for the full severance period.
Represents the fair market value of RSU awards, the vesting of which would accelerate if Mr. Livek were terminated without cause or resigned for good reason on or within 12 months after a
change of control, or if he remained employed by or continued to provide services to the Company through the one-year anniversary of a change of control.

Gregory Fink

Payments Upon Termination

Voluntary
Termination
($)

Termination by Employee
for Good Reason
($)

Severance Payments

—

195,000

COBRA Benefits

—

11,453

Restricted Stock Units

—

—

Total

—

206,453

(1)
(2)

Involuntary Termination
without Cause
($)
195,000

(2)

Involuntary
Termination
for Cause
($)

Double-Trigger Change of Extended Service After
Control Event
Change of Control Event
($)
($)
—

487,500 (1)

—

11,453 (2)

—

28,634 (2)

—

—

—

—

—

206,453

—

516,134

—

Represents the amount payable if Mr. Fink were terminated without cause or resigned for good reason on or within 12 months after a change of control.
Represents the amount payable if Mr. Fink elected continuation healthcare coverage under COBRA for the full severance period.
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Carol DiBattiste

Payments Upon Termination

Voluntary
Termination
($)

Termination by Employee
for Good Reason
($)

Involuntary Termination
without Cause
($)

Involuntary
Termination
for Cause
($)

Double-Trigger Change of Extended Service after
Control Event
Change of Control Event
($)
($)

Severance Payments

—

192,500

COBRA Benefits

—

3,335

Restricted Stock Units

—

—

—

—

—

—

Total

—

195,835

195,835

—

391,670

—

(1)
(2)

192,500
(2)

3,335

(2)

—

385,000 (1)

—

—

6,670 (2)

—

Represents the amount payable if Ms. DiBattiste were terminated without cause or resigned for good reason on or within 12 months after a change of control.
Represents the amount payable if Ms. DiBattiste elected continuation healthcare coverage under COBRA for the full severance period.

Former Named Executive Officers
Our other named executive officers for 2015, 2016 and 2017 (Mr. Matta, Mr. Wesley, Ms. Lin, Mr. Brown, Mr. Chemerow, Mr. Kay, Dr. Fulgoni and Mr.
Meierhoefer) were not serving as executive officers at the end of 2017. With the exception of Mr. Kay, who provides services to us through CrossCountry and
is not entitled to any termination benefits from the Company, the named executive officers who were not serving at the end of 2017 entered into separation
agreements with the Company as follows.
Serge Matta
Mr. Matta’s employment with the Company ended on October 10, 2016. As described under “Executive Compensation Actions and Decisions for 2016” in
the Compensation Discussion and Analysis above, we agreed to the following termination benefits for Mr. Matta: (i) payments equal to his then-current base
salary for a period of 24 months from his separation date ($992,000 in total); and (ii) payment of premiums for eligible continuation healthcare coverage for
the same period (not elected). All payments were and are contingent upon Mr. Matta’s execution and non-revocation of a release of claims, as well as his
continued compliance with certain post-employment covenants, including non-disclosure and non-disparagement obligations (with appropriate exceptions for
disclosures to government officials or attorneys in connection with a suspected violation of law or regulation), obligations not to compete with the Company
or to engage in solicitation during the 12-month period following termination, and obligations to cooperate and assist the Company in any investigation into
matters about which Mr. Matta has relevant knowledge.
Melvin Wesley III
Mr. Wesley’s employment with the Company also ended on October 10, 2016. As described under “Executive Compensation Actions and Decisions for
2016” in the Compensation Discussion and Analysis above, we agreed to the following termination benefits for Mr. Wesley: (i) payments equal to his thencurrent base salary for a period of 15 months from his separation date ($418,000 in total); and (ii) payment of premiums for eligible continuation healthcare
coverage for the same period ($9,510). All payments were and are contingent upon Mr. Wesley’s execution and non-revocation of a release of claims, as well
as his continued compliance with certain post-employment covenants, including non-disclosure and non-disparagement obligations (with appropriate
exceptions for disclosures to government officials or attorneys in connection with a suspected violation of law or regulation), obligations not to compete with
the Company or to engage in solicitation during the 12-month period following termination, and obligations to cooperate and assist the Company in any
investigation into matters about which Mr. Wesley has relevant knowledge.
Christiana Lin
Ms. Lin’s employment with the Company ended on February 1, 2017. As described under “Executive Compensation Actions and Decisions for 2017” in the
Compensation Discussion and Analysis above, we agreed to the following termination benefits for Ms. Lin: (i) payments equal to her then-current base salary
for a period of 12 months from her separation date ($347,985 in total); and (ii) payment of premiums for eligible continuation healthcare coverage for the
same period ($22,717). All payments were and are contingent upon Ms. Lin’s execution and non-revocation of a release of claims, as well as her continued
compliance with certain post-employment covenants, including non-disclosure and non-disparagement obligations (with appropriate exceptions for
disclosures to government officials or attorneys in connection with a suspected violation of law or regulation), obligations not to compete with the Company
or to engage in solicitation during the 12-month period following termination, and obligations to cooperate and assist the Company in any investigation into
matters about which Ms. Lin has relevant knowledge.
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During Ms. Lin’s consulting term, which began on February 2, 2017 and ended on August 2, 2017, Ms. Lin was paid $83,333 per month (totaling $500,000),
and her outstanding equity awards continued to vest. The value upon vesting of these awards, based on the market value of the underlying shares on the
relevant vesting dates, was $528,703.
Michael Brown
Mr. Brown’s employment with the Company ended on July 7, 2017. As described under “Executive Compensation Actions and Decisions for 2017” in the
Compensation Discussion and Analysis above, we agreed to the following termination benefits for Mr. Brown: (i) payments equal to his then-current base
salary for a period of 12 months from his separation date ($330,480 in total); and (ii) payment of premiums for eligible continuation healthcare coverage for
the same period ($22,907). All payments were and are contingent upon Mr. Brown’s execution and non-revocation of a release of claims, as well as his
continued compliance with certain post-employment covenants, including non-disclosure and non-disparagement obligations (with appropriate exceptions for
disclosures to government officials or attorneys in connection with a suspected violation of law or regulation), obligations not to compete with the Company
or to engage in solicitation during the 12-month period following termination, and obligations to cooperate and assist the Company in any investigation into
matters about which Mr. Brown has relevant knowledge.
During Mr. Brown’s consulting term, which began on July 10, 2017 and ended on October 13, 2017, Mr. Brown was paid $50,000 per month (totaling
$152,530).
David Chemerow
Mr. Chemerow’s employment with the Company ended on September 8, 2017. As described under “Executive Compensation Actions and Decisions for
2017” in the Compensation Discussion and Analysis above, we agreed to the following termination benefits for Mr. Chemerow: (i) payments equal to his
then-current base salary for a period of 15 months from his separation date ($449,514 in total); (ii) payment of premiums for eligible continuation healthcare
coverage for up to 18 months ($24,158); (iii) a payment of $100,000 within 30 days after the first to occur of (A) the relisting of our Common Stock, the
approval by our stockholders of a new equity plan, and the opening of our trading window for employees, or (B) any entity or person acquiring more than
50 percent of our Common Stock or more than 50 percent of our assets; (iv) a payment of $100,000 on February 1, 2019; and (v) payment of Mr. Chemerow’s
attorney fees relating to his separation ($27,474). In addition, Mr. Chemerow is entitled to continued vesting of his outstanding equity awards through
August 2020. The value upon vesting of these awards in 2017, based on the market value of the underlying shares on the relevant vesting dates, was
$373,200. The potential value upon vesting of these awards in 2018, 2019 and 2020, assuming a value per share of $28.50 (the closing bid price of our
Common Stock on the OTC Pink Tier on December 29, 2017), is $890,625.
All payments were and are contingent upon Mr. Chemerow’s execution and non-revocation of a release of claims, as well as his continued compliance with
certain post-employment covenants, including non-disclosure and non-disparagement obligations (with appropriate exceptions for disclosures to government
officials or attorneys in connection with a suspected violation of law or regulation), obligations not to compete with the Company or to engage in solicitation
during the 12-month period following termination, and obligations to cooperate and assist the Company in any investigation into or litigation involving
matters about which Mr. Chemerow has relevant knowledge.
Gian Fulgoni
Dr. Fulgoni’s employment with the Company ended on November 13, 2017. As described under “Executive Compensation Actions and Decisions for 2017”
in the Compensation Discussion and Analysis above, we agreed to the following termination benefits for Dr. Fulgoni: (i) payment of premiums for eligible
continuation healthcare coverage for up to 18 months ($24,180); (ii) vesting in full of all outstanding equity awards on his separation date; and (iii) the
issuance of $4,000,000 in fully vested RSUs as compensation for his services as CEO from August 2016 through his separation date, subject to the
Company’s compliance with SEC reporting requirements. The value upon vesting of Dr. Fulgoni’s outstanding equity awards on his separation date (which
did not include the RSUs described in clause (iii) above), based on the market value of the underlying shares on the relevant vesting date, was $107,230.
All payments were and are contingent upon Dr. Fulgoni’s execution and non-revocation of a release of claims, as well as his continued compliance with
certain post-employment covenants, including non-disclosure and non-disparagement obligations (with appropriate exceptions for disclosures to government
officials or attorneys in connection with a suspected violation of law or regulation), obligations not to compete with the Company or to engage in solicitation
during the 12-month period following termination, and obligations to cooperate and assist the Company in any investigation into matters about which Dr.
Fulgoni has relevant knowledge. In addition, the issuance of RSUs as compensation for Dr. Fulgoni’s services as CEO is contingent upon his continued
service as a Special Advisor to the Chair of the Board and the CEO through the date of issuance. In the event that either
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(x) the Company, after regaining compliance with SEC reporting requirements (or Dr. Fulgoni’s earlier death or disability), is unable to issue the
contemplated RSUs, or (y) we have not issued such RSUs by June 30, 2018, then we are obligated to issue shares of our Common Stock in an equivalent
economic amount.
Cameron Meierhoefer
Mr. Meierhoefer stepped down as our Chief Operating Officer on December 6, 2017. He will remain as an employee of the Company, serving as a Special
Advisor at his current base salary, until March 30, 2018 (his separation date). We agreed to the following termination benefits for Mr. Meierhoefer:
(i) payments equal to his current base salary for a period of 12 months from his separation date ($383,640 in total); (ii) payment of premiums for eligible
continuation healthcare coverage for the same period ($22,907); and (iii) a payment of $759,683 on June 30, 2018. All payments are contingent upon Mr.
Meierhoefer’s execution and non-revocation of a release of claims, as well as his continued compliance with certain post-employment covenants, including
non-disclosure and non-disparagement obligations (with appropriate exceptions for disclosures to government officials or attorneys in connection with a
suspected violation of law or regulation), obligations not to compete with the Company or to engage in solicitation during the 12-month period following
termination, and obligations to cooperate and assist the Company in any litigation or investigation into matters about which Mr. Meierhoefer has relevant
knowledge.
PAY RATIO DISCLOSURE
The information required by Item 402(u) of Regulation S-K is incorporated herein by reference to our definitive proxy statement relating to the annual
meeting of stockholders to be held in 2018, to be filed with the SEC no later than 120 days after the end of the fiscal year ended December 31, 2017.
DIRECTOR COMPENSATION
2015 Director Compensation
During 2015, our non-employee directors were eligible to receive an annual cash retainer of $30,000 for their service on the Board of Directors. Our lead
independent director (Mr. Henderson) was eligible to receive an additional annual cash retainer of $20,000. Non-employee directors were also eligible to
receive annual cash retainers for their service on certain Board committees as set forth below. Cash retainers were paid quarterly in arrears.
Committee

Chair

Audit

$

Compensation
Nominating and Governance

18,000 $

Member
10,000

10,000

5,000

7,500

3,000

Non-employee directors were also eligible to receive an annual restricted stock award having an approximate value of $125,000 at the time of grant. Annual
awards were based on a term of July 1 - June 30, with prorated awards for directors who joined after the beginning of a term. Each restricted stock award was
scheduled to vest in full on the earliest of (i) the date of the first annual meeting of stockholders following the date of grant, (ii) the anniversary of the last
annual meeting of stockholders prior to the date of grant, or (iii) a change in control of the Company.
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The following table sets forth summary information concerning compensation for the non-employee members of our Board in 2015. Employee directors were
not compensated for Board service in addition to their regular employee compensation. We reimbursed all directors for reasonable out-of-pocket expenses
incurred in the performance of their duties as directors. Such expense reimbursements are not included as a component of compensation in the table below.

Name (1)
Russell Fradin

Fees Earned or Paid
in Cash

Stock Awards (2)

Total

($)

($)

($)

38,000

125,018 (3)

-

-

-

William Henderson

73,000

125,018 (5)

198,018

William Katz

42,500

125,018 (6)

167,518

Ronald Korn

48,000

125,018 (7)

173,018

Joan Lewis (8)

40,000

187,546 (9)

227,546

Jeffrey Ganek (4)

(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8)
(9)

163,018

Table excludes directors Magid Abraham and Gian Fulgoni, who served as executive officers (other than named executive officers) in 2015 and were not compensated for Board service in
addition to their regular employee compensation.
Amounts represent the aggregate grant date fair value of stock awards computed in accordance with Financial Accounting Standards Board Accounting Standards Codification Topic 718,
Compensation-Stock Compensation (“FASB ASC Topic 718”). Assumptions used in the calculation of these amounts are described in Note 13 to the Consolidated Financial Statements
included in Item 8 of this 10-K.
Represents a restricted stock grant with a fair value of $125,018 computed in accordance with FASB ASC Topic 718, awarded July 21, 2015. As of December 31, 2015, Mr. Fradin held 2,154
restricted shares of our Common Stock.
Mr. Ganek resigned from the Board effective January 15, 2015 and was not compensated for his Board service in 2015. As of December 31, 2015, Mr. Ganek did not hold any outstanding
awards with respect to our Common Stock.
Represents a restricted stock grant with a fair value of $125,018 computed in accordance with FASB ASC Topic 718, awarded July 21, 2015. As of December 31, 2015, Mr. Henderson held
2,154 restricted shares of our Common Stock.
Represents a restricted stock grant with a fair value of $125,018 computed in accordance with FASB ASC Topic 718, awarded July 21, 2015. As of December 31, 2015, Mr. Katz held 2,154
restricted shares of our Common Stock.
Represents a restricted stock grant with a fair value of $125,018 computed in accordance with FASB ASC Topic 718, awarded July 21, 2015. As of December 31, 2015, Mr. Korn held 2,154
restricted shares of our Common Stock.
Ms. Lewis joined the Board on January 15, 2015.
(a) Includes a prorated restricted stock grant with a fair value of $62,528 computed in accordance with FASB ASC Topic 718, awarded January 15, 2015. (b) Includes a restricted stock grant
with a fair value of $125,018 computed in accordance with FASB Topic 718, awarded July 21, 2015. As of December 31, 2015, Ms. Lewis held 2,154 restricted shares of our Common Stock.

2016 Director Compensation
During 2016, our non-employee directors were eligible to receive an annual cash retainer of $30,000 for their service on the Board of Directors. Until July 26,
2016, when Ms. Lewis was appointed as our independent Board Chair, our lead independent director (Mr. Henderson) was eligible to receive an additional
annual cash retainer of $20,000. On November 18, 2016, the Board appointed Mr. Henderson as Board Chair and approved an annual cash retainer of
$120,000 for such position. The Board retroactively applied the Board Chair retainer for Ms. Lewis, who served as Board Chair from July 26, 2016 until her
resignation from the Board on November 17, 2016.
Non-employee directors were also eligible to receive annual cash retainers for their service on certain Board committees in 2016, as set forth below. Cash
retainers were paid quarterly in arrears.
Committee

Chair

Audit

$

Compensation
Nominating and Governance

18,000 $

Member
10,000

10,000

5,000

7,500

3,000

Non-employee directors were also eligible to receive an annual restricted stock award having an approximate value of $125,000 at the time of grant. Annual
awards were based on a term of July 1 - June 30, with prorated awards for directors who joined after the beginning of a term. Each restricted stock award was
scheduled to vest in full on the earliest of (i) the date of the first annual meeting of stockholders following the date of grant, (ii) the anniversary of the last
annual meeting of stockholders prior to the date of grant, or (iii) a change in control of the Company. In 2016, only the three non-employee directors who
joined our Board in connection with the Rentrak merger (Mr. Engel, Ms. Gottesman and Mr. Rosenthal) received restricted stock awards, which were
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prorated for their appointment date in January 2016. As described under Compensation Discussion and Analysis above, we temporarily stopped granting
equity awards to our directors and employees later in 2016 as a result of our delay in filing periodic reports with the SEC. Consequently, our other nonemployee directors did not receive restricted stock awards in 2016, and Mr. Engel, Ms. Gottesman and Mr. Rosenthal did not receive full restricted stock
awards for the year.
Finally, on January 4, 2017, the Board approved supplemental compensation of $120,000 for each of the former co-chairs of the Audit Committee’s
investigation subcommittee (Ms. Gottesman and Ms. Lewis) and $60,000 for each of the other investigation subcommittee members (Mr. Fradin, Mr.
Henderson and Mr. Rosenthal) for their significant efforts and time spent leading the Audit Committee investigation in 2016.
The following table sets forth summary information concerning compensation for the non-employee members of our Board in 2016. Employee directors were
not compensated for Board service in addition to their regular employee compensation. We reimbursed all directors for reasonable out-of-pocket expenses
incurred in the performance of their duties as directors. Such expense reimbursements are not included as a component of compensation in the table below.

Name

(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)
(15)
(16)

Total

($)

($)

10,380

- (3)

10,380

William Engel (4)

30,340

62,534 (5)

92,874

Russell Fradin

98,090

- (6)

98,090

Patricia Gottesman (7)

156,015

62,534 (8)

218,549

William Henderson

138,688

- (9)

138,688

William Katz (10)

31,125

- (11)

31,125

Ronald Korn

46,333

- (12)

46,333

192,717

- (14)

197,717

98,333

62,534 (16)

160,867

Brent Rosenthal (15)

(2)
(3)
(4)
(5)

Stock Awards (1)

($)

Magid Abraham (2)

Joan Lewis (13)

(1)

Fees Earned or Paid
in Cash

Amounts represent the aggregate grant date fair value of stock awards computed in accordance with FASB ASC Topic 718. Assumptions used in the calculation of these amounts are described
in Note 13 to the Consolidated Financial Statements included in Item 8 of this 10-K.
Dr. Abraham became eligible to receive non-employee director compensation upon his resignation as an employee on July 21, 2016. He resigned from the Board effective December 5, 2016.
As of December 31, 2016, Dr. Abraham did not hold any outstanding awards with respect to our Common Stock.
Mr. Engel joined the Board on January 29, 2016.
Represents a restricted stock grant with a fair value of $62,534 computed in accordance with FASB ASC Topic 718, awarded January 29, 2016. As of December 31, 2016, Mr. Engel held
exercisable options with respect to 23,000 shares of our Common Stock and unvested RSUs with respect to 15,191 shares of our Common Stock.
As of December 31, 2016, Mr. Fradin did not hold any outstanding awards with respect to our Common Stock.
Ms. Gottesman joined the Board on January 29, 2016 and resigned from the Board effective November 17, 2016.
Represents a restricted stock grant with a fair value of $62,534 computed in accordance with FASB ASC Topic 718, awarded January 29, 2016. As of December 31, 2016, Ms. Gottesman did
not hold any outstanding awards with respect to our Common Stock.
As of December 31, 2016, Mr. Henderson did not hold any outstanding awards with respect to our Common Stock.
Mr. Katz resigned from the Board effective September 30, 2016.
As of December 31, 2016, Mr. Katz did not hold any outstanding awards with respect to our Common Stock.
As of December 31, 2016, Mr. Korn did not hold any outstanding awards with respect to our Common Stock.
Ms. Lewis resigned from the Board effective November 17, 2016.
As of December 31, 2016, Ms. Lewis did not hold any outstanding awards with respect to our Common Stock.
Mr. Rosenthal joined the Board on January 29, 2016.
Represents a restricted stock grant with a fair value of $62,534 computed in accordance with FASB ASC Topic 718, awarded January 29, 2016. As of December 31, 2016, Mr. Rosenthal held
exercisable options with respect to 86,974 shares of our Common Stock.
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2017 Director Compensation
During 2017, our non-employee directors were eligible to receive an annual cash retainer of $30,000 for their service on the Board of Directors. Until
November 7, 2017, our Board Chair (Mr. Henderson until September 10, 2017, and Ms. Riley from September 10, 2017) was eligible to receive an additional
annual cash retainer of $120,000. On November 7, 2017, the Board approved a monthly cash stipend of $33,500 for the Board Chair (Ms. Riley), which
temporarily replaced the annual cash retainer for such position. The Board’s approval of the temporary cash stipend was in consideration of the significant
increase in responsibilities, heightened oversight and time commitment required of the Board Chair due to our then-ongoing audit process, efforts to regain
compliance with SEC periodic reporting requirements, and CEO transition.
Non-employee directors were also eligible to receive annual cash retainers for their service on certain Board committees in 2017, as set forth below. Cash
retainers were paid quarterly in arrears. The Special Committee was constituted on August 29, 2017, and the CEO Search Committee was constituted on
October 24, 2017. Annual cash retainers for the Compensation Committee Chair and the Nominating and Governance Committee Chair were increased on
November 7, 2017.

Chair
Audit

$

Compensation

Chair
(post-Nov. 7)

(pre-Nov. 7)

Committee

18,000

$

N/A

Member
$

10,000

10,000

15,000

5,000

Nominating and Governance

7,500

10,000

3,000

Special

40,000

40,000

40,000

CEO Search

10,000

10,000

10,000

On July 31, 2017, the Board approved a quarterly cash stipend of $50,000 for the Audit Committee Chair (Ms. Riley), which temporarily replaced the annual
cash retainer for such position.
As described under Compensation Discussion and Analysis above, we temporarily stopped granting equity awards to our directors and employees in 2016 as
a result of our delay in filing periodic reports with the SEC. Consequently, our non-employee directors did not receive any equity awards in 2017.
On November 7, 2017, the Board agreed that each eligible non-employee director would receive an annual RSU award equal to $250,000 divided by the
closing market price of our Common Stock on November 7, 2017 ($30.05), subject to the Company regaining compliance with SEC periodic reporting
requirements. The RSU awards, when granted, will vest in full on the earliest of (i) June 30, 2018, (ii) the date of our 2018 annual meeting of stockholders, or
(iii) a change in control of the Company. The RSU awards will be prorated for directors who joined the Board after July 1, 2017.
Other Compensation
On September 10, 2017, we entered into the following compensatory arrangements in connection with the resignation of Messrs. Engel, Fradin, Henderson
and Korn (the “Resigning Directors”) from our Board:
•
•

•

Upon the Company regaining compliance with SEC periodic reporting requirements and having an effective equity plan in place, the issuance and
immediate vesting of RSUs with a value of $125,000 at the time of grant, as compensation for each Resigning Director’s service for the 2016-2017
Board term (consistent with our director compensation program for such term);
As compensation for each Resigning Director’s service during the 2017-2018 Board term (through the resignation date), and in consideration for
such Resigning Director’s agreement to be available to assist the Company with litigation and other matters through June 30, 2018, (a) payment of
$30,000 in cash to each Resigning Director on or prior to September 30, 2017, and (b) issuance of an additional $125,000 in immediately vested
RSUs to each Resigning Director upon the Company regaining compliance with SEC periodic reporting requirements and having an effective equity
plan in place; and
Acceleration and immediate vesting of 13,503 RSUs previously granted to Mr. Engel for his prior service to Rentrak.

The following table sets forth summary information concerning compensation for the non-employee members of our Board in 2017. Employee directors were
not compensated for Board service in addition to their regular employee compensation. We
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reimbursed all directors for reasonable out-of-pocket expenses incurred in the performance of their duties as directors. Such expense reimbursements are not
included as a component of compensation in the table below.

Name

(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)
(15)
(16)
(17)
(18)
(19)
(20)

Option
Awards

All Other
Compensation

Total

($)

($)

($)

($)

($)

17,609

— (2)

304,881 (3)

30,000 (4)

352,490

Russell Fradin (5)

21,087

—

—

30,000 (6)

51,087

Lisa Gersh (7)

9,096

—

—

—

9,096

Mark Harris (8)

10,237

—

—

—

10,237

114,478

—

—

Jacques Kerrest (11)

27,119

—

—

Ronald Korn (12)

26,609

—

—

Michelle McKenna-Doyle (14)

10,245

—

—

—

10,245

Wesley Nichols (15)

20,217

—

—

—

20,217

9,096

—

—

—

9,096

Paul Reilly (17)

12,976

—

—

—

12,976

Susan Riley (18)

188,227

—

—

—

188,227

Brent Rosenthal

47,826

—

— (19)

—

47,826

Bryan Wiener (20)

17,853

—

—

—

17,853

Joshua Peirez (16)

(3)

Stock
Awards

William Engel (1)

William Henderson (9)

(1)
(2)

Fees Earned or
Paid in Cash

30,000 (10)
—
30,000 (13)

144,478
27,119
56,609

Mr. Engel resigned from the Board effective September 10, 2017.
In connection with Mr. Engel’s resignation, we agreed to the acceleration and immediate vesting of 13,503 RSUs previously granted to Mr. Engel for his prior service to Rentrak. We did not
recognize incremental expense in connection with the acceleration.
Amount represents incremental expense recognized in the year of termination of service for awards granted in prior years, in connection with an extension of option exercisability for option
holders who ceased providing services to the Company prior to our regaining compliance with SEC filing requirements. Assumptions used in the calculation of this amount is described in Note
13 to the Consolidated Financial Statements included in Item 8 of this 10-K. As of December 31, 2017, Mr. Engel held exercisable options with respect to 23,000 shares of our Common Stock.
Amount represents cash payment made in September 2017 in connection with Mr. Engel’s resignation from the Board.
Mr. Fradin resigned from the Board effective September 10, 2017. As of December 31, 2017, Mr. Fradin did not hold any outstanding awards with respect to our Common Stock.
Amount represents cash payment made in September 2017 in connection with Mr. Fradin’s resignation from the Board.
Ms. Gersh joined the Board on June 9, 2017 and resigned from the Board effective September 10, 2017. As of December 31, 2017, Ms. Gersh did not hold any outstanding awards with respect
to our Common Stock.
Mr. Harris joined the Board on June 9, 2017 and resigned from the Board effective September 10, 2017. As of December 31, 2017, Mr. Harris did not hold any outstanding awards with respect
to our Common Stock.
Mr. Henderson resigned from the Board effective September 10, 2017. As of December 31, 2017, Mr. Henderson did not hold any outstanding awards with respect to our Common Stock.
Amount represents cash payment made in September 2017 in connection with Mr. Henderson’s resignation from the Board.
Mr. Kerrest joined the Board on June 9, 2017. As of December 31, 2017, Mr. Kerrest did not hold any outstanding awards with respect to our Common Stock.
Mr. Korn resigned from the Board effective September 10, 2017. As of December 31, 2017, Mr. Korn did not hold any outstanding awards with respect to our Common Stock.
Amount represents cash payment made in September 2017 in connection with Mr. Korn’s resignation from the Board.
Ms. McKenna-Doyle joined the Board on October 16, 2017. As of December 31, 2017, Ms. McKenna-Doyle did not hold any outstanding awards with respect to our Common Stock.
Mr. Nichols joined the Board on October 3, 2017. As of December 31, 2017, Mr. Nichols did not hold any outstanding awards with respect to our Common Stock.
Mr. Peirez joined the Board on June 9, 2017 and resigned from the Board effective September 10, 2017. As of December 31, 2017, Mr. Peirez did not hold any outstanding awards with respect
to our Common Stock.
Mr. Reilly joined the Board on October 3, 2017. As of December 31, 2017, Mr. Reilly did not hold any outstanding awards with respect to our Common Stock.
Ms. Riley joined the Board on June 9, 2017. As of December 31, 2017, Ms. Riley did not hold any outstanding awards with respect to our Common Stock.
As of December 31, 2017, Mr. Rosenthal held exercisable options with respect to 86,974 shares of our Common Stock.
Mr. Wiener joined the Board on October 3, 2017. As of December 31, 2017, Mr. Wiener did not hold any outstanding awards with respect to our Common Stock.
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION
Throughout 2015, our Compensation Committee was composed of William Henderson, William Katz and Russell Fradin. In January 2016, Patricia
Gottesman joined the Compensation Committee. Ms. Gottesman subsequently resigned as a director and member of the Compensation Committee in
November 2016. In October 2016, Mr. Katz also resigned as a director and member of the Compensation Committee. Mr. Henderson and Mr. Fradin
continued to serve as members of the Compensation Committee until their resignation as directors and members of the Compensation Committee in
September 2017. The Compensation Committee was reconstituted in October 2017, with Paul Reilly, Wesley Nichols, Susan Riley and Brent Rosenthal
appointed as members.
No person who served as a member of the Compensation Committee during 2015, 2016 or 2017 was an officer or employee of the Company during such
year. Mr. Fradin, who served on the Compensation Committee in each of 2015, 2016 and 2017, previously served as Executive Vice President, Corporate
Development of the Company from June 2000 to June 2004.
Dr. Fulgoni, who served as our Chairman Emeritus from March 2014 to August 2016, also served from 2011 to August 2015 as a director of Dynamic Signal,
Inc., a social media marketing technology company for which Mr. Fradin also then served as chief executive officer and on its board of directors.

ITEM 12.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER
MATTERS

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth certain information with respect to beneficial ownership of our Common Stock as of February 15, 2018, by:
• each beneficial owner of 5% or more of the outstanding shares of our Common Stock;
• each of our current directors;
• each of our named executive officers for 2017; and
• all of our current directors and executive officers as a group.
Beneficial ownership is determined in accordance with the rules of the SEC. Except as indicated by the footnotes below, we believe, based on the information
furnished to us, that the persons and entities named in the table below have sole voting and investment power with respect to all shares of the Common Stock
that they beneficially own, subject to applicable community property laws. In computing the number of shares beneficially owned by a person and the
percentage ownership of that person, shares of Common Stock subject to options or other rights held by that person that are currently exercisable or
exercisable within 60 days of February 15, 2018 are deemed outstanding, but are not deemed outstanding for purposes of computing the percentage
ownership of any other person. Unless otherwise indicated, these shares do not include any stock or options awarded after February 15, 2018. A total of
54,689,047 shares of our Common Stock were outstanding as of February 15, 2018. Except as otherwise indicated, the address of each person in this table is
c/o comScore, Inc., 11950 Democracy Drive, Suite 600, Reston, Virginia 20190.
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Amount and Nature of
Beneficial Ownership
(1)

Name and Address of Beneficial Owner

Percentage of Common
Stock Outstanding

5% or Greater Stockholders:
WPP plc and affiliated entities (2)
PRIMECAP Management Company (3)

11,289,364

20.6%

6,067,932

11.1%

1,025,176

1.9%

Directors and Named Executive Officers:
William Livek, President and Executive Vice Chairman (4)
Gian Fulgoni, Chairman Emeritus and Former Chief Executive Officer (5)

109,553

*

Gregory Fink, Chief Financial Officer and Treasurer

—

*

David Kay, Former Interim Chief Financial Officer

—

*

David Chemerow, Former Chief Financial Officer and Treasurer (6)

699,573

Carol DiBattiste, General Counsel & Chief Compliance, Privacy and People Officer

1.3%

—

*

Michael Brown, Former Chief Technology Officer (7)

160,528

*

Christiana Lin, Former General Counsel and Chief Privacy Officer (8)

325,672

*

Susan Riley, Board Chair

—

*

Jacques Kerrest, Director

—

*

Michelle McKenna-Doyle, Director
Wesley Nichols, Director
Paul Reilly, Director
Brent Rosenthal, Director (9)
Bryan Wiener, Director
All current directors and executive officers as a group (14 persons) (10)
*

—

*

3,000

*

—

*

156,409

*

3,000

*

1,422,373

2.6%

Represents less than 1% of the outstanding shares of Common Stock.

(1)

The information provided in this table is based on Company records, information supplied to us by our executive officers, directors and principal stockholders and information contained in
Schedules 13D and 13G and Forms 4 filed with the SEC.
(2) This information is derived solely from the Form 4 filed with the SEC on September 9, 2016. Shares are owned directly by Cavendish Square Holding B.V. (“Cavendish”), which is a whollyowned subsidiary of WPP plc that WPP plc owns indirectly through a series of holding companies. Includes 3,493,571 shares that were transferred in February and March 2016 to Cavendish
by WPP Luxembourg Gamma Three S.a.r.l., a wholly-owned subsidiary of WPP plc that WPP plc owns indirectly through a series of intervening holding companies. WPP plc is an indirect
beneficial owner of the reported securities. The address for WPP plc is 27 Farm Street, London, United Kingdom W1J 5RJ. The address for Cavendish is Laan op Zuid 167, 3072 DB
Rotterdam, Netherlands.
(3) This information is derived solely from the Schedule 13G/A filed with the SEC on February 27, 2018. PRIMECAP Management Company has sole voting power for 5,143,160 shares and sole
dispositive power for 6,067,932 shares. The address for PRIMECAP Management Company is 177 E. Colorado Blvd., 11th Floor, Pasadena, CA 91105.
(4) Includes 602,600 shares subject to options or SARs that are currently exercisable or exercisable as soon as the Company regains compliance with SEC reporting requirements and 6,666 shares
subject to vested RSUs (not delivered as of February 15, 2018).
(5) Includes 14,855 shares subject to vested RSUs (not delivered as of February 15, 2018).
(6) Includes 445,912 shares subject to options or SARs that are currently exercisable or exercisable as soon as the Company regains compliance with SEC reporting requirements and 18,750
shares subject to vested RSUs (not delivered as of February 15, 2018).
(7) Includes 103,089 shares subject to options or SARs that are currently exercisable or exercisable as soon as the Company regains compliance with SEC reporting requirements and 19,012
shares subject to vested RSUs (not delivered as of February 15, 2018).
(8) Includes 218,828 shares subject to options or SARs that are currently exercisable or exercisable as soon as the Company regains compliance with SEC reporting requirements and 22,352
shares subject to vested RSUs (not delivered as of February 15, 2018).
(9) Includes 86,974 shares subject to options or SARs that are currently exercisable or exercisable as soon as the Company regains compliance with SEC reporting requirements.
(10) Includes 735,574 shares subject to options or SARs that are currently exercisable or exercisable as soon as the Company regains compliance with SEC reporting requirements, 53,009 shares
subject to vested RSUs (not delivered as of February 15, 2018), and 920 shares subject RSUs that are scheduled to vest within 60 days of February 15, 2018.
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EQUITY COMPENSATION PLAN INFORMATION
The following table summarizes our equity compensation plans as of December 31, 2017:

Plan Category

Equity compensation plans approved by security holders

Number of
Securities to be
Issued Upon
Exercise of
Outstanding
Options,
Warrants and
Rights
(a)

4,310,414

Equity compensation plans not approved by security holders
Total

WeightedAverage
Exercise
Price of
Outstanding
Options,
Warrants
and Rights
(b)

$

—
4,310,414

$

Number of Securities
Remaining Available
for Future Issuance
Under Equity
Compensation Plans
(Excluding Securities
Reflected in Column (a))
(c)

30.21

—

—

—

30.21

—

In March 2017, our 2007 Equity Incentive Plan reached the end of its ten-year term and expired. We expect to propose a new equity incentive plan for
adoption at our next annual meeting of stockholders. As of December 31, 2017, the Company had 5,951,055 shares that would have been available for future
issuance under the 2007 Equity Incentive Plan had it not expired.
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ITEM 13.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

Policies and Procedures for Transactions with Related Parties
Various comScore policies and procedures, including the Code of Business Conduct and Ethics and annual questionnaires completed by all of the Company’s
directors and executive officers, require disclosure of transactions or relationships that may constitute conflicts of interest or otherwise require disclosure
under applicable SEC rules. In addition, our Board has adopted a written policy and procedures for the review and approval of transactions in which the
Company is a participant, the amount involved exceeds $120,000, and one of our directors, executive officers, or a holder of more than five percent of our
Common Stock, including any of their immediate family members and any entity owned or controlled by such persons (collectively, “related parties”), has or
will have a direct or indirect material interest.
If any related party proposes to enter into any such transaction (a “related party transaction”), our Audit Committee shall consider all of the available material
facts and circumstances of the transaction, including: the direct and indirect interests of the related party; the approximate dollar value of the amount involved
in the transaction and the dollar value of such related person’s interest in the transaction; whether the transaction was undertaken in the ordinary course of
business of the Company; whether the transaction is proposed to be entered into on terms no less favorable to the Company than those reached with an
unrelated third party; the purpose of the transaction and potential benefits to the Company; any required public disclosure of the transaction; in the event the
related party is a director or nominee for director (or immediate family member of a director or nominee or an entity with which a director or nominee is
affiliated), the impact that the transaction will have on that director’s or nominee's independence; and any other information regarding the transaction that
would be material to investors in light of the circumstances of such transaction.
Following such consideration and review, if deemed appropriate, the Audit Committee shall approve the related party transaction. Whenever practicable, the
reporting, review and approval shall occur prior to entry into the related party transaction. If advance review is not practicable, our Audit Committee may
ratify the related party transaction. Prior to the Board’s adoption of a written related party transaction policy, the Audit Committee previously reviewed and
approved or ratified related party transactions pursuant to the Audit Committee charter.
Transactions with Related Parties
Other than compensation disclosed under Item 11, “Executive Compensation” in this Annual Report on Form 10-K and the related party transactions
described below, we believe there have not been any other related party transactions (as defined above) during the years ended December 31, 2017, 2016 or
2015.
Transactions with WPP
As of December 31, 2017, WPP owned 19.7% of the Company’s outstanding Common Stock. In the normal course of business, the Company provides WPP
and its affiliates with services amongst its different product lines and receives services from WPP and its affiliates supporting the Company’s data collection
efforts. From April 2015 (when WPP became a holder of more than five percent of our outstanding Common Stock) to December 31, 2015, the Company’s
transactions with WPP and its affiliates resulted in $(41.4) million of revenue and $2.7 million of expense. In 2016, the Company’s transactions with WPP
and its affiliates resulted in $9.7 million of revenue and $21.7 million of expense. In 2017, the Company’s transactions with WPP and its affiliates resulted in
$13.2 million of revenue and $13.3 million of expense.
On April 28, 2016, the Company entered into an asset purchase agreement to acquire certain assets of Compete, Inc. (“Compete”), an indirect wholly-owned
subsidiary of WPP. The Compete assets were acquired for $27.3 million in cash, net of a working capital adjustment of $1.4 million. The Company entered
into a transition services agreement with Compete following the acquisition. For more information, refer to Footnote 3, Business Combinations and
Acquisitions of the Notes to Consolidated Financial Statements.
On June 26, 2015, the Company entered a cancelable five-year agreement with Lightspeed, a WPP subsidiary, to conduct a proof of concept and follow-on
program (the "Program") to demonstrate the capability of designing and deploying a program to collect browsing and demographic data for individual
participating households. The Program is designed to be a comprehensive data collection effort across multiple in-home devices (e.g., television, streaming
devices, computers, mobile phones, tablets, gaming devices and wearables) monitored via the installation of household internet routers (“Meters”) in panelist
households. The agreement provides, that the Company make annual payments to Lightspeed of approximately $7.0 million. The Meters collect and send the
data back to comScore for use in its Total Home Panel product. Under the terms of the Program, Lightspeed is paid to manage the operational aspects of panel
recruitment, compliance, inventory management, support and collection of panel demographic data.
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The Company and GroupM Worldwide (“GroupM”), a subsidiary of WPP, entered into an agreement in which GroupM agreed to a minimum commitment to
purchase the Company's products over five years Included in the assets acquired in the Rentrak merger were two contracts with WPP wholly owned
subsidiaries, reflected in the opening balance sheet as Subscription Receivable at the net present value of future anticipated cash flows. The Company has
recorded the Subscription Receivable as contra equity within additional paid-in capital on the Consolidated Statements of Stockholders' Equity. As cash is
received on these contracts, the Subscription Receivable is reduced by the amount of cash received, additional paid-in capital is increased by the amount of
cash received and the Company recognizes imputed interest income. The Company recognized imputed interest income related to these agreements during the
years ended 2017, 2016 and 2015 of $0.7 million, $1.1 million and $0.6 million, respectively.
For a discussion of our related party transactions with WPP and its affiliates during 2017, 2016 and 2015, refer to Footnote 17, Related Party Transactions, of
the Notes to Consolidated Financial Statements.
Transactions with iHeartMedia
On June 9, 2017, Lisa Gersh was appointed to the Board. At that time, Richard Bressler, the husband of Ms. Gersh, served as President, Chief Operating
Officer, Chief Financial Officer and a member of the board of directors of iHeartMedia, Inc., a customer of the Company. In 2017, the Company recognized
revenue of $0.4 million from transactions with iHeartMedia, Inc. in the normal course of business. Ms. Gersh resigned from the Board on September 10,
2017.
Transactions with CrossCountry Consulting
From September 10, 2017 through October 16, 2017, David Kay served as Interim Chief Financial Officer and Treasurer of the Company. Mr. Kay is a cofounder and managing partner of CrossCountry Consulting LLC (“CrossCountry”), which has been providing the Company with accounting advisory
services, audit preparation support and process improvement services since July 2016. In 2017, the Company incurred expenses of $17.5 million payable to
CrossCountry. Mr. Kay ceased serving as Interim Chief Financial Officer and Treasurer effective October 16, 2017 and returned to providing advisory
services to the Company through CrossCountry after that date.
Transactions with 360i and Vizeum
On October 3, 2017, Bryan Wiener was appointed to the Board. Mr. Wiener currently serves as Executive Chairman of 360i Network, which includes 360i
LLC and its affiliate, Vizeum LLC, each of which are customers of the Company. In 2017, the Company recognized revenue of $0.4 million from transactions
with 360i and Vizeum in the normal course of business.
Transactions with the National Football League
On October 16, 2017, Michelle McKenna-Doyle was appointed to the Board. Ms. McKenna-Doyle currently serves as Senior Vice President and Chief
Information Officer of the National Football League, a customer of the Company. In 2017, the Company recognized revenue of $0.4 million from transactions
with the National Football League in the normal course of business.
Transactions with OKTA
On June 9, 2017, Jacques Kerrest was appointed to the Board. At that time, Frederic Kerrest, the son of Mr. Kerrest, served as Chief Operating Officer of
OKTA, Inc. which is a service provider to the Company. In 2017, the Company recognized expense of $0.2 million from transactions with OKTA, Inc. in the
normal course of business.
Transactions with Starboard Value LP
On January 16, 2018, the Company entered into certain agreements with certain funds affiliated with or managed by Starboard Value LP (collectively,
“Starboard”), then a beneficial owner of more than five percent of the Company’s outstanding common stock. Pursuant to the agreements, the Company: (i)
issued and sold to Starboard $150.0 million in senior secured convertible notes (“Notes”) in exchange for $85.0 million in cash and $65.0 million in shares of
Common Stock; (ii) granted to Starboard the option to purchase up to an additional $50.0 million in senior secured convertible notes in exchange for a range
of $15.0 million to $35.0 million of Common Stock, at Starboard’s option, and the balance in cash; (iii) agreed to grant Starboard warrants to purchase
250,000 shares of Common Stock; and (iv) has the right to conduct a rights offering, which will be open to all shareholders of the Company, for up to $150.0
million in senior secured convertible notes, and Starboard agreed to enter into one or more backstop commitment agreements by which it will backstop up to
$100.0 million of the convertible notes offered in the rights offering.
The Notes mature on January 16, 2022. Interest on the Notes accrues at 6.0% per year through January 30, 2019, and interest will thereafter accrue at a
minimum of 4.0% per year and a maximum of 12% per year, based upon the then-applicable conversion premium. The conversion price for the Notes (the
“Conversion Price”) is equal to a 30% premium to the volume weighted average trading prices of the Common Stock on each trading day during the ten
consecutive trading days commencing on January 16, 2018, subject to a Conversion Price floor of $28.00 per share. In accordance with the foregoing, the
Conversion Price was set at $31.29.
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As a result of the aforementioned agreements and transactions contemplated thereby, as of January 16, 2018, Starboard ceased to be a beneficial owner of
more than five percent of the Company’s outstanding Common Stock.
Indemnification Agreements with Directors and Executive Officers
We also have entered into an indemnification agreement with each of our directors and executive officers. The indemnification agreements and our amended
and restated certificate of incorporation and bylaws require us to indemnify our directors and officers to the fullest extent permitted by Delaware law.
DIRECTOR INDEPENDENCE
Although our Common Stock is not currently listed on Nasdaq, we have endeavored to continue to operate in accordance with Nasdaq listing standards. To
that end, our Board has determined that each of Messrs. Kerrest, Nichols, Reilly, Rosenthal and Wiener and Mses. McKenna-Doyle and Riley is independent
under the rules of the SEC and Nasdaq listing standards. Our Board also determined that each of William Engel, Russell Fradin, Jeffrey Ganek, Lisa Gersh,
Patricia Gottesman, Mark Harris, William Henderson, William Katz, Ronald Korn, Joan Lewis and Joshua Peirez was independent under the rules of the SEC
and Nasdaq listing standards during his or her service as a director in 2017, 2016 or 2015, as applicable. Therefore, each member of the Audit Committee,
Compensation Committee and Nominating and Governance Committee during 2017, 2016 and 2015 was and currently is independent in accordance with
those rules and standards. In addition, our Board was composed of a majority of independent directors at all times during 2017, 2016 and 2015. In
determining the independence of our directors, our Board considered all transactions in which we and any director had any interest, including those involving
payments made by us to companies in the ordinary course of business where any of our directors serve on the board of directors or as a member of the
executive management team of such companies.
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ITEM 14.

PRINCIPAL ACCOUNTING FEES AND SERVICES

The following table sets forth a summary of the fees billed to us by Deloitte & Touche LLP, our independent auditors for professional services for the fiscal
year ended 2017. Tax fees were principally for services related to consulting services.
(In thousands)

Name
Audit fees

2017
$

Audit-related fees
Tax fees
All other fees
Total fees

2016
9,500

$

$

—

—

—

313

94

—

—

9,813

$

94

The following table sets forth a summary of the fees billed to us by Ernst & Young LLP, our independent auditors for professional services for the fiscal years
ended 2016 and 2015, respectively. All other fees were for attestation and system organization control reports.
(In thousands)

Name
Audit fees

2017
$

2016
—

$

46,675

Audit-related fees

—

Tax fees

—

—

All other fees

68

171

Total fees

$

68

—

$

46,846

All of the services described in the fee tables above were approved by the Audit Committee except for the non-audit fees for Deloitte & Touche LLP as these
fees were incurred prior to engaging Deloitte & Touche LLP as the Company's independent auditors for the 2017 audit. The Audit Committee meets regularly
with the independent auditors and reviews both audit and non-audit services performed by Ernst & Young LLP and Deloitte & Touche LLP as well as fees
charged for such services. The Audit Committee has determined that the provision of the services described above is compatible with maintaining the relevant
auditors’ independence in the conduct of their audit functions.
Pre-Approval Policies and Procedures
Our Audit Committee has adopted, and our Board has approved, procedures and conditions pursuant to which services proposed to be performed by our
independent auditors should be pre-approved. Pursuant to its charter, the Audit Committee may delegate pre-approval authority to one or more of its
members. The member to whom such authority is delegated must report, for information purposes, any pre-approval decisions to the Audit Committee at its
next scheduled meeting. The Audit Committee pre-approved all audit, audit-related and other services rendered by Ernst & Young LLP for 2015 and 2016
and by Deloitte & Touche LLP for 2017 in their capacities as our independent auditors.
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PART IV
ITEM 15.

EXHIBITS, FINANCIAL STATEMENT SCHEDULES

(a) The following documents are filed as part of this Annual Report on Form 10-K:
(1) Financial statements and reports of our independent registered public accounting firms. See (i) Index to Consolidated Financial Statements at
Item 8 and (ii) Item 9A of this Annual Report on Form 10-K.
(2) All other schedules, for which provision is made in the applicable accounting regulations of the SEC, are omitted, as the required information
is inapplicable or the information is presented in the Consolidated Financial Statements and Notes to Consolidated Financial Statements in Item 8 of this
Annual Report on Form 10-K.
(3) Exhibits. The exhibits filed as part of this report are listed under “Exhibits” at subsection (b) of this Item 15.
(b) Exhibits
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EXHIBIT INDEX
Exhibit
No.

Exhibit
Document

2.1

Agreement and Plan of Merger and Reorganization, dated as of September 29, 2015, by and among comScore, Inc., Rum Acquisition
Corporation, a wholly owned subsidiary of comScore, Inc., and Rentrak Corporation (incorporated by reference to Exhibit 2.1 to the
Registrant’s Current Report on Form 8-K, filed September 29, 2015) (File No. 001-33520)

2.2

Asset Purchase Agreement, dated as of November 5, 2015, by and among Adobe Systems Incorporated, Adobe Software Trading
Company Limited, Adobe Systems Software Ireland Limited, comScore, Inc., comScore B.V., and CS Worldnet International C.V.
(incorporated by reference to Exhibit 2.1 to the Registrant’s Current Report on Form 8-K, filed November 6, 2015) (File No. 00133520)

2.3

Waiver of Asset Transfer and Amendment dated as of January 21, 2016 by and among Adobe Systems Incorporated, Adobe Software
Trading Company Limited, Adobe Systems Software Ireland Limited, comScore Inc., comScore B.V. and CS Worldnet International
C.V.

3.1

Amended and Restated Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.3 to the Registrant’s
Registration Statement on Form S-1, as amended, filed June 12, 2007) (File No. 333-141740)

3.2

Amended and Restated Bylaws of the Registrant (incorporated by reference to Exhibit 3.4 to the Registrant’s Registration Statement on
Form S-1, as amended, filed June 12, 2007) (File No. 333-141740)

3.3

Certificate of Designation of Series A Junior Participating Preferred Stock of comScore, Inc., as filed with the Secretary of State of the
State of Delaware on February 9, 2017 (incorporated by reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K, filed
February 9, 2017) (File No. 001-33520)

3.4

Certificate of Elimination of Series A Junior Participating Preferred Stock of comScore, Inc., as filed with the Secretary of State of the
State of Delaware on September 29, 2017 (incorporated by reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K,
filed October 4, 2017) (File No. 001-33520)

4.1

Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.1 to the Registrant’s Registration Statement on Form S-1,
as amended, filed June 12, 2007) (File No. 333-141740)

4.2

Tax Asset Protection Rights Agreement, dated as of February 8, 2017, between comScore, Inc. and American Stock Transfer & Trust
Company, LLC, as Rights Agent (including the form of Certificate of Designation of Series A Junior Participating Preferred Stock
attached as Exhibit A thereto, the form of Right Certificate attached as Exhibit B thereto and the Summary of Rights to Purchase
Preferred Stock attached as Exhibit C thereto) (incorporated by reference to Exhibit 4.1 to the Registrant’s Current Report on Form 8K, filed February 9, 2017) (File No. 001-33520)

4.3

Amendment to Tax Asset Protection Rights Agreement, dated as of September 28, 2017, between comScore, Inc. and American Stock
Transfer & Trust Company, LLC, as Rights Agent (incorporated by reference to Exhibit 4.2 to the Registrant’s Form 8-A/A, filed
September 29, 2017) (File No. 001-33520)

4.4

Form of Note (incorporated by reference to Exhibit 4.1 to the Registrant’s Current Report on Form 8-K, filed January 16, 2018) (File
No. 001-33520)

4.5

Form of Warrant (incorporated by reference to Exhibit 4.2 to the Registrant’s Current Report on Form 8-K, filed January 16, 2018)
(File No. 001-33520)

10.1*

Form of Indemnification Agreement for directors and executive officers (incorporated by reference to Exhibit 10.2 to the Registrant’s
Current Report on Form 8-K, filed October 4, 2017) (File No. 001-33520)

10.2*

Form of Change of Control and Severance Agreement for executive officers

10.3*

2007 Equity Incentive Plan, as amended and restated September 8, 2014 (incorporated by reference to Exhibit 10.2 to the Registrant’s
Quarterly Report on Form 10-Q, filed October 29, 2014) (File No. 001-33520)

10.4*

Form of Notice of Grant of Stock Option under 2007 Equity Incentive Plan (incorporated by reference to Exhibit 10.7 to the
Registrant’s Registration Statement on Form S-1, filed April 2, 2007) (File No. 333-141740)
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10.5*

Form of Notice of Grant of Restricted Stock under 2007 Equity Incentive Plan (incorporated by reference to Exhibit 10.8 to the
Registrant’s Registration Statement on Form S-1, filed April 2, 2007) (File No. 333-141740)

10.6*

Form of Notice of Grant of Restricted Stock Units under 2007 Equity Incentive Plan (incorporated by reference to Exhibit 10.9 to the
Registrant’s Registration Statement on Form S-1, filed April 2, 2007) (File No. 333-141740

10.7

Form of comScore Support Agreement (incorporated by reference to Exhibit 4.1 to the Registrant’s Current Report on Form 8-K, filed
September 29, 2015) (File No. 001-33520)

10.8

Form of Rentrak Support Agreement (incorporated by reference to Exhibit 4.2 to the Registrant’s Current Report on Form 8-K, filed
September 29, 2015) (File No. 001-33520)

10.9

Deed of Lease between South of Market LLC (as Landlord) and comScore, Inc. (as Tenant), dated December 21, 2007 (incorporated by
reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K, filed February 5, 2008) (File No. 001-33520)

10.10

Credit Agreement, dated as of September 26, 2013, among comScore, Inc., the subsidiaries of comScore, Inc. identified therein, Bank
of America, N.A., Suntrust Bank, and the other lenders party thereto (incorporated by reference to Exhibit 10.1 to the Registrant’s
Quarterly Report on Form 10-Q, filed October 29, 2013) (File No. 001-33520)

10.11

Security and Pledge Agreement, dated as of September 26, 2013, among comScore, Inc., the subsidiaries of comScore, Inc. party
thereto and Bank of America, N.A. (incorporated by reference to Exhibit 10.2 to the Registrant’s Quarterly Report on Form 10-Q, filed
October 29, 2013) (File No. 001-33520)

10.12

First Amendment, dated as of June 23, 2014, to the Credit Agreement dated as of September 26, 2013, by and among comScore, Inc.,
the subsidiaries of comScore, Inc. identified therein, Bank of America, N.A., SunTrust Bank, and the other lenders party thereto

10.13

Second Amendment, dated as of June 3, 2015, to the Credit Agreement dated as of September 26, 2013, by and among comScore, Inc.,
the subsidiaries of comScore, Inc. identified therein, Bank of America, N.A., SunTrust Bank, and the other lenders party thereto
(incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K, filed June 3, 2015) (File No. 001-33520)

10.14

Third Amendment, dated as of April 14, 2016, to the Credit Agreement dated as of September 26, 2013, by and among comScore, Inc.,
the subsidiaries of comScore, Inc. identified therein, Bank of America, N.A., SunTrust Bank, and the other lenders party thereto

10.15

Fourth Amendment, dated as of June 6, 2016, to the Credit Agreement dated as of September 26, 2013, by and among comScore, Inc.,
the subsidiaries of comScore, Inc. identified therein, Bank of America, N.A., SunTrust Bank, and the other lenders party thereto

10.16

Fifth Amendment, dated as of July 19, 2016, to the Credit Agreement dated as of September 26, 2013, by and among comScore, Inc.,
the subsidiaries of comScore, Inc. identified therein, Bank of America, N.A., SunTrust Bank, and the other lenders party thereto

10.17

Sixth Amendment, dated as of August 19, 2016, to the Credit Agreement dated as of September 26, 2013, by and among comScore,
Inc., the subsidiaries of comScore, Inc. identified therein, Bank of America, N.A., SunTrust Bank, and the other lenders party thereto

10.18

Seventh Amendment, dated as of December 20, 2016, to the Credit Agreement dated as of September 26, 2013, by and among
comScore, Inc., the subsidiaries of comScore, Inc. identified therein, Bank of America, N.A., SunTrust Bank, and the other lenders
party thereto

10.19

Eighth Amendment, dated as of February 17, 2017, to the Credit Agreement dated as of September 26, 2013, by and among comScore,
Inc., the subsidiaries of comScore, Inc. identified therein, Bank of America, N.A., SunTrust Bank, and the other lenders party thereto

10.20

Ninth Amendment, dated as of April 13, 2017, to the Credit Agreement dated as of September 26, 2013, by and among comScore, Inc.,
the subsidiaries of comScore, Inc. identified therein, Bank of America, N.A., SunTrust Bank, and the other lenders party thereto

10.21

Tenth Amendment, dated as of June 30, 2017, to the Credit Agreement dated as of September 26, 2013, by and among comScore, Inc.,
the subsidiaries of comScore, Inc. identified therein, Bank of America, N.A., SunTrust Bank, and the other lenders party thereto
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10.22

Eleventh Amendment, dated as of September 29, 2017, to the Credit Agreement dated as of September 26, 2013, by and among
comScore, Inc., the subsidiaries of comScore, Inc. identified therein, Bank of America, N.A., SunTrust Bank, and the other lenders
party thereto

10.23

Notice of Termination, dated as of January 3, 2018, to the Credit Agreement dated as of September 26, 2013, by and among comScore,
Inc., the subsidiaries of comScore, Inc. identified therein, Bank of America, N.A., SunTrust Bank, and the other lenders party thereto

10.24

Amended and Restated Security Agreement (Deposit Accounts - Specific), dated as of January 11, 2018, by and among comScore, Inc.,
the subsidiaries of comScore, Inc. identified therein, Bank of America, N.A., and the other lenders party thereto

10.25

Patent Purchase, License and Settlement Agreement, dated as of December 20, 2011, by and among comScore, Inc., The Nielsen
Company (US) LLC and NetRatings LLC (incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K,
filed December 21, 2011) (File No. 001-33520)

10.26

Purchase Agreement, dated as of December 20, 2011, by and among comScore, Inc. and The Nielsen Company (US) LLC
(incorporated by reference to Exhibit 10.2 to the Registrant’s Current Report on Form 8-K, filed December 21, 2011) (File No. 00133520)

10.27

Voting Agreement, dated as of December 20, 2011, by and among comScore, Inc. and The Nielsen Company (US) LLC (incorporated
by reference to Exhibit 10.3 to the Registrant’s Current Report on Form 8-K, filed December 12, 2011) (File No. 001-33520)

10.28

Stock Purchase Agreement, dated as of February 11, 2015, by and among Cavendish Square Holding B.V., WPP Group USA, Inc., CS
Worldnet Holding B.V. and comScore, Inc. (incorporated by reference to Exhibit (d)(1) to Cavendish Square Holding B.V.’s and WPP
plc’s Tender Offer Statement on Schedule TO, filed February 20, 2015) (File No. 005-83687)

10.29

Stockholders Rights Agreement, dated as of February 11, 2015, by and among comScore, Inc., WPP Group USA, Inc. and Cavendish
Square Holding B.V. (incorporated by reference to Exhibit (d)(3) to Cavendish Square Holding B.V.’s and WPP plc’s Tender Offer
Statement on Schedule TO, filed February 20, 2015) (File No. 005-83687)

10.30

Voting Agreement, dated as of February 11, 2015, by and among comScore, Inc., WPP Group USA, Inc. and Cavendish Square
Holding B.V. (incorporated by reference to Exhibit (d)(4) to Cavendish Square Holding B.V.’s and WPP plc’s Tender Offer Statement
on Schedule TO, filed February 20, 2015) (File No. 005-83687)

10.31

Strategic Alliance Agreement, dated February 11, 2015, by and between comScore, Inc. and WPP Group USA, Inc. (incorporated by
reference to Exhibit (d)(5) to Cavendish Square Holding B.V.’s and WPP plc’s Tender Offer Statement on Schedule TO, filed February
20, 2015) (File No. 005-83687)

10.32

Purchase Agreement, dated as of April 1, 2015, by and between comScore, Inc. and Cavendish Square Holding B.V. (incorporated by
reference to Exhibit 10.5 to the Registrant’s Current Report on Form 8-K, filed April 3, 2015) (File No. 001-33520)

10.33

Agreement between comScore, Inc. and Starboard Value LP, dated as of September 28, 2017 (incorporated by reference to Exhibit 10.1
to the Registrant’s Current Report on Form 8-K, filed October 4, 2017) (File No. 001-33520)

10.36*

Summary of 2015 Named Executive Officer Incentive Plan (incorporated by reference to the Registrant’s Current Report on Form 8-K,
filed February 17, 2015) (File No. 001-33520)

10.37*

Separation Agreement and General Release, dated November 3, 2016, between comScore, Inc. and Serge Matta (incorporated by
reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K, filed November 7, 2016) (File No. 001-33520)

10.38*

Separation Agreement and General Release, dated November 4, 2016, between comScore, Inc. and Melvin Wesley III (incorporated by
reference to Exhibit 10.2 to the Registrant’s Current Report on Form 8-K, filed November 7, 2016) (File No. 001-33520)

10.39*

Separation and General Release Agreement, dated as of January 12, 2017, by and between comScore, Inc. and Christiana Lin
(incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K, filed January 12, 2017) (File No. 00133520)

10.40*

Consulting Agreement, dated as of January 12, 2017, by and between comScore, Inc. and Christiana Lin (incorporated by reference to
Exhibit 10.2 to the Registrant’s Current Report on Form 8-K, filed January 12, 2017) (File No. 001-33520)
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10.41*

Separation and General Release Agreement, dated as of June 15, 2017, between comScore, Inc. and Michael Brown (incorporated by
reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K, filed June 16, 2017) (File No. 001-33520)

10.42*

Consulting Agreement, dated as of June 15, 2017, between comScore, Inc. and Michael Brown (incorporated by reference to Exhibit
10.2 to the Registrant’s Current Report on Form 8-K, filed June 16, 2017) (File No. 001-33520)

10.43*

Separation and General Release Agreement, dated as of September 8, 2017, between comScore, Inc. and David Chemerow

10.44*

Retirement and Transition Services Agreement, dated as of October 24, 2017, between comScore, Inc. and Gian M. Fulgoni
(incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K, filed October 25, 2017) (File No. 00133520)

10.45*

Amendment No. 1, dated as of November 13, 2017, to the Retirement and Transition Services Agreement dated as of October 24, 2017,
between comScore, Inc. and Gian M. Fulgoni (incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8K, filed November 15, 2017) (File No. 001-33520)

10.46*

Separation and General Release Agreement, dated as of December 5, 2017, between comScore, Inc. and Cameron Meierhoefer
(incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K, filed December 6, 2017) (File No. 00133520)

10.47

Securities Purchase Agreement, dated as of January 16, 2018, by and among comScore, Inc. and the investors listed on the Schedule of
Buyers attached thereto (incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K, filed January 16,
2018) (File No. 001-33520)

10.48

Guaranty Agreement, dated as of January 16, 2018, made by the subsidiary guarantors signatory thereto (incorporated by reference to
Exhibit 10.2 to the Registrant’s Current Report on Form 8-K, filed January 16, 2018) (File No. 001-33520)

10.49

Pledge and Security Agreement, dated as of January 16, 2018, made by comScore, Inc., the subsidiaries signatory thereto and
Starboard Value and Opportunity Master Fund Ltd., as Collateral Agent (incorporated by reference to Exhibit 10.3 to the Registrant’s
Current Report on Form 8-K, filed January 16, 2018) (File No. 001-33520)

10.50

Registration Rights Agreement, dated as of January 16, 2018, by and among comScore, Inc. and the investors listed on the Schedule of
Buyers attached thereto (incorporated by reference to Exhibit 10.4 to the Registrant’s Current Report on Form 8-K, filed January 16,
2018) (File No. 001-33520)

21.1

List of Subsidiaries

23.1

Consent of Deloitte & Touche LLP

23.2

Consent of Ernst & Young LLP

31.1

Certification of Principal Executive Officer pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Securities Exchange Act of 1934, as
adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2

Certification of Principal Financial Officer pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Securities Exchange Act of 1934, as
adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.1

Certification of Principal Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the SarbanesOxley Act of 2002

32.2

Certification of Principal Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the SarbanesOxley Act of 2002

101.1

XBRL Instance Document

101.2

XBRL Taxonomy Extension Schema Document

101.3

XBRL Taxonomy Extension Calculation Linkbase Document

101.4

XBRL Taxonomy Extension Definition Linkbase Document

101.5

XBRL Taxonomy Extension Label Linkbase Document

101.6

XBRL Taxonomy Extension Presentation Linkbase Document

*

Management contract or compensatory plan or arrangement.
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ITEM 16.

FORM 10-K SUMMARY

None.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.
COMSCORE, INC.

By:

/S/ WILLIAM P. LIVEK
William P. Livek
President and Executive Vice Chairman
(Principal Executive Officer)

March 23, 2018
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Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant
and in the capacities and on the dates indicated.
Signature

Title

Date

/S/ WILLIAM P. LIVEK

President and Executive Vice Chairman and Director

March 23, 2018

William P. Livek

(Principal Executive Officer)

/S/ GREGORY FINK

Chief Financial Officer and Treasurer

Gregory Fink

(Principal Financial Officer and
Principal Accounting Officer)

/S/ SUSAN RILEY

Chair of the Board of Directors

March 23, 2018

Director

March 23, 2018

Director

March 23, 2018

Director

March 23, 2018

Director

March 23, 2018

Director

March 23, 2018

Director

March 23, 2018

Director

March 23, 2018

March 23, 2018

Susan Riley
/S/ GIAN FULGONI
Gian Fulgoni
/S/ JACQUES KERREST
Jacques Kerrest
/S/ MICHELLE MCKENNA-DOYLE

Michelle McKenna-Doyle
/S/ WESLEY NICHOLS
Wesley Nichols
/S/ PAUL REILLY
Paul Reilly
/S/ BRENT ROSENTHAL
Brent Rosenthal
/S/ BRYAN WIENER
Bryan Wiener
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WAIVER OF ASSET TRANSFER AND AMENDMENT
THIS WAIVER OF ASSET TRANSFER AND AMENDMENT (this “Waiver”) is made effective as of January 21, 2016, by and among ADOBE
SYSTEMS INCORPORATED, a Delaware corporation (“Adobe”); ADOBE SOFTWARE TRADING COMPANY LIMITED, an Ireland limited
liability company and wholly owned subsidiary of Adobe (“AILP”); ADOBE SYSTEMS SOFTWARE IRELAND LIMITED, an Ireland limited liability
company and wholly owned subsidiary of Adobe (“ADIR”); COMSCORE, INC., a Delaware corporation (“comScore”); COMSCORE B.V., a Dutch
private limited liability company (besloten vennootschap) and wholly owned subsidiary of comScore (“comScore-Netherlands”); and CSWORLDNET
INTERNATIONAL C.V., a Dutch limited partnership and wholly owned subsidiary of comScore (“comScore-CI”). This Waiver references that certain
Asset Purchase Agreement dated as of November 5, 2015, by and among the parties hereto (the “Purchase Agreement”). Capitalized terms used herein
without definition shall have the meanings ascribed to such terms in the Purchase Agreement.
RECITALS
WHEREAS, Section 1.1(c)(i)(B) of the Purchase Agreement requires that the Sellers sell or cause to be sold, assigned, transferred, conveyed and delivered to
Adobe any and all rights of each of the Seller-Related Parties under each of the Contracts set forth on Schedule 1.1(c)(i)(B) (other than any such Contract
included in the Excluded Assets);
WHEREAS, five of the Contracts listed on Annex 1.1(c)(i)(B) (incorporated into Schedule 1.1(c)(i)(B) of the Purchase Agreement by reference) were
included in error and should not be included in the Transferred Customer Contracts;
WHEREAS, certain other Contracts listed on Annex 1.1(c)(i)(B) were also listed or referenced in Schedule 1.2 of the Purchase Agreement, which sets forth
the Excluded Assets; and
WHEREAS, Item 11 in Schedule 1.2 (Excluded Assets) contains a clerical error and refers to “Key Customers,” an undefined term, instead of the defined
term “Key Business
Customers.”
WAIVER AND AMENDMENT
NOW, THEREFORE, each party to the Purchase Agreement hereby waives and releases all rights and obligations of Sellers or any of their Affiliates to sell
or cause to be sold, assigned, transferred, conveyed, or delivered to Purchasers or any of their Affiliates the following Contracts:

NED-15-06568

Stichting KijkOnderzoek (SKO) - Netherlands

NED-15-06567

Stichting KijkOnderzoek (SKO) - Netherlands

NED-12-05334-C

MMS AB

NED-15-09426

Mediapulse AG

13-12299-A YR3

Stichting KijkOnderzoek (SKO) - Netherlands

Additionally, in furtherance and not in limitation of Section 1.2 of the Purchase Agreement, each party acknowledges that the Contracts set forth on
Schedule 1 to this Waiver are Excluded Assets, not Transferred Business Assets, notwithstanding that such Contracts were mistakenly listed on Annex 1.1(c)
(i)(B) to the Purchase Agreement (incorporated into Schedule 1.1(c)(i)(B) of the Purchase Agreement by reference). For the avoidance of doubt, it is
understood that the list of Contracts set forth on Schedule 1 to this Waiver may not be an exhaustive list of all Contracts listed on Annex 1.1(c)(i)(B) to the
Purchase Agreement that constitute Excluded Assets, and that neither this provision nor Annex 1 hereto shall be deemed to modify or limit the definition of
“Excluded Assets” under the Purchase Agreement or the effect of Section 1.2 and Schedule 1.2 of the Purchase Agreement, or to preclude any other Contract
listed on Annex 1.1(c)(i)(B) to the Purchase Agreement from constituting an Excluded Asset.
Additionally, each party to the Purchase Agreement agrees that Item 11 in Schedule 1.2 is hereby amended to replace the term “Key Customers” with
the term “Key Business Customers.”
This Waiver may be signed in counterparts and may be signed by facsimile signature, each of which shall be deemed to be an original, and all of
which together shall constitute one and the same document.

(Signatures appear on following page(s))
IN WITNESS WHEREOF, the parties have executed this Waiver to be effective for all purposes as of the date first set forth above.
PURCHASERS:
ADOBE SOFTWARE TRADING COMPANY LIMITED
By: /S/ Richard Rowley
Name: Richard Rowley
Title: Director
SELLERS:
COMSCORE, Inc.
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Chief Financial Officer
COMSCORE B.V.
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Director
CS WORLDNET INTERNATIONAL C.V.
By: comScore Holdings LLC
Its: General Partner
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Director

SCHEDULE 1
CERTAIN EXCLUDED ASSETS
Annex 1 is hereby incorporated into this schedule be reference.
Legal Contract Company Name DAx or CM Entity
Initial
Annex 1 to
Waiver of Asset Transfer and Amendment

Legal Contract

Company Name

Dax or CM

Entity

Final
Initial Delivery Delivery
Date
Date

12-12713 YR3

OTTO BV

DAx only

B.V.

12/30/14

12/29/15

13-09316b

HealthiNation

DAx only

United States

09/01/13

10/31/16

14-04437 y2

Comcast Corporation

DAx only

United States

08/01/15

07/01/16

14-06315

Activision Blizzard Inc

DAx only

United States

06/01/14

10/31/17

14-06315-A

Activision Blizzard Inc

DAx only

United States

01/06/15

10/31/17

14-08037

Cox Communications

DAx only

United States

12/31/14

12/30/15

14-121078

STAR India Pvt Ltd

DAx Only

India

12/15/14

12/15/15

15-06681

Microsoft Corporation - US

DAx only

United States

07/01/15

06/30/16

NED-13-12663 B

OTTO (GmbH & Co KG)

DAx Only

Germany

01/01/15

12/31/15

NED-13-12663-A

OTTO (GmbH & Co KG)

DAx only

Germany

07/01/14

12/31/15

NED-13-12663YR2

OTTO (GmbH & Co KG)

DAx only

Germany

01/01/15

12/31/15

NED-14-03525YR2

ItaliaOnline (ex Libero)

DAx only

B.V.

01/01/15

12/31/15

NED-14-09286

OTTO (GmbH & Co KG)

DAx only

Germany

09/01/14

12/31/15

NED-14-10423

ITV plc

DAx only

United Kingdom

10/23/14

10/22/15

NED-14-10489

ITV plc

DAx only

United Kingdom

10/27/14

10/26/15

NED-14-12298

OTTO BV

DAx only

B.V.

12/31/14

12/30/15

NED-14-12299

OTTO BV

DAx only

B.V.

12/31/14

12/30/15

NED-14-12323

OTTO (GmbH & Co KG)

DAx only

Germany

12/01/14

12/31/15

NED-14-12610

OTTO (GmbH & Co KG)

DAx only

Germany

12/08/14

12/31/15

NED-15-03491

British Broadcasting Corporation

DAx only

B.V.

03/17/15

03/16/16

NED-15-03803

ITV plc

DAx only

B.V.

03/30/15

03/29/16

NED-15-04303

ITV plc

DAx only

B.V.

04/20/15

04/19/16

NED-15-06627

ITV plc

DAx only

B.V.

06/01/15

06/30/16

NED-15-06801

OTTO (GmbH & Co KG)

DAx only

B.V.

06/04/15

12/31/15

NED-15-06823

ITV plc

DAx only

B.V.

06/01/15

06/30/16

NED-15-06824

ITV plc

DAx only

B.V.

06/01/15

06/30/16

NED-15-07093

ITV plc

DAx only

B.V.

05/19/15

05/18/16

Exhibit 10.2

COMSCORE, INC.
CHANGE OF CONTROL AND SEVERANCE AGREEMENT
This Change of Control and Severance Agreement (the “Agreement”) is made and entered into by and between [NAME] (“Executive”) and
comScore, Inc., a Delaware corporation (the “Company”), effective as of [DATE] (the “Effective Date”).
RECITALS

1.
The Compensation Committee of the Board of Directors of the Company (the “Committee”) believes that it is in the best interests of the
Company and its stockholders to assure that the Company will have the continued dedication and objectivity of Executive, to provide Executive with an
incentive to continue his/her employment, and to motivate Executive to maximize the value of the Company for the benefit of its stockholders.
2.
The Committee believes that it is imperative to provide Executive with certain severance benefits upon Executive’s termination of
employment under certain circumstances. These benefits will provide Executive with enhanced financial security and incentive and encouragement to remain
with the Company.
3.
Certain capitalized terms used in the Agreement are defined in Section 6 below.

AGREEMENT
NOW, THEREFORE, in consideration of the mutual covenants contained herein, the parties hereto agree as follows:
1. Term of Agreement. This Agreement will have an initial term of three (3) years commencing on the Effective Date (the “Initial Term”). On the
third anniversary of the Effective Date, this Agreement will renew automatically for additional three (3) year terms (each an “Additional Term” and together
with the Initial Term, the “Term”), unless either party provides the other party with written notice of non-renewal at least sixty (60) days prior to the date of
automatic renewal; provided, however, that if the Company enters into a definitive agreement to be acquired and the transactions contemplated thereby would
result in the occurrence of a Change of Control if consummated, then the Company will no longer be permitted to provide Executive with written notice to not
renew this Agreement, and if the Change of Control is consummated, the Agreement will continue in effect through the longer of the date that is twelve (12)
months following the effective date of the Change of Control or the remainder of the Term then in effect (for purposes of clarification, it will be possible for
the Term of the Agreement to automatically extend after the Company enters into the definitive agreement, but before the Change of Control is
consummated). If the definitive agreement is terminated without the transactions contemplated thereby having been consummated and at the time of such
termination there is at least twelve (12) months remaining in the Term, the Agreement will continue in effect for the remainder of the Term then in effect, but
if there is less than twelve (12) months remaining in the Term then in effect, the Agreement will automatically extend for an additional three (3) years from
the date the definitive agreement is terminated. If Executive becomes entitled to benefits under Section 3 during the term of this Agreement, the Agreement
will not terminate until all of the obligations of the parties hereto with respect to this Agreement have been satisfied.
2.
At-Will Employment. The Company and Executive acknowledge that Executive’s employment is and will continue to be at-will, as defined
under applicable law. If Executive’s employment terminates for any reason, Executive will not be entitled to any payments, benefits, damages, awards or
compensation other than as provided by this Agreement, the payment of accrued but unpaid wages or other compensation, as required by law, as may
otherwise be available in accordance with the Company’s established employee plans, and any unreimbursed reimbursable expenses, and this Agreement
supersedes all prior agreements or arrangements relating to the same.
3. Severance Benefits.
(a) Termination without Cause or Resignation for Good Reason Prior to a Change of Control. If the Company terminates Executive’s
employment with the Company without Cause or if Executive resigns from such employment for Good Reason, and such termination occurs prior to a
Change of Control, then subject to Section 4, Executive will receive the following:
(i) Accrued Compensation. The Company will pay Executive all accrued but unpaid vacation, expense reimbursements, wages, and other benefits
due to Executive under any Company-provided plans, policies, and arrangements.

(ii)
Severance Payment. If Executive has been employed for under 2 years as a member of the executive management team of the Company,
Executive will be paid continuing payments of severance pay at a rate equal to Executive’s annual base salary, as then in effect, for [TIME] from the date of
such termination of employment, to be paid periodically in accordance with the Company’s normal payroll policies. If Executive has been employed for 2
years or more as a member of the executive management team of the Company, Executive will be paid continuing payments of severance pay at a rate equal
to Executive’s annual base salary, as then in effect, for [TIME] from the date of such termination of employment, to be paid periodically in accordance with
the Company’s normal payroll policies.
(iii) Continued Executive Benefits. If Executive elects continuation coverage pursuant to the Consolidated Omnibus Budget Reconciliation Act of
1985, as amended (“COBRA”) within the time period prescribed pursuant to COBRA for Executive and Executive’s eligible dependents, then the Company
will reimburse Executive for the COBRA premiums for such coverage (at the coverage levels in effect immediately prior to Executive’s termination) until the
earlier of (A) a period coincident with the severance benefit period set forth above (either [TIME] or [TIME] as the case may be) from the date of termination,
or (B) the date upon which Executive and/or Executive’s eligible dependents become covered under similar plans. The reimbursements will be made by the
Company to Executive consistent with the Company’s normal expense reimbursement policy. Notwithstanding the foregoing, should the Company determine
in its sole discretion that it cannot provide the above COBRA benefits without potentially violating applicable law (including, without limitation, Section
2716 of the Public Health Service Act), the Company will in lieu thereof provide to the Executive a taxable monthly payment for the same period in an
amount equal to the monthly COBRA premium Executive would be required to pay to continue his or her group health coverage in effect on the date of his or
her termination of employment (which amount will be based on the premium for the first month of COBRA coverage), which payments will be made
regardless of whether the Executive elects COBRA continuation coverage.
(b)
Termination without Cause or Resignation for Good Reason in Connection with a Change of Control. If the Company terminates
Executive’s employment with the Company without Cause or if Executive resigns from such employment for Good Reason, and such termination occurs on
or within twelve (12) months after a Change of Control, then subject to Section 4, Executive will receive the following:
(i) Accrued Compensation. The Company will pay Executive all accrued but unpaid vacation, expense reimbursements, wages,
and other benefits due to Executive under any Company-provided plans, policies, and arrangements.
(ii)
Severance Payment. Executive will receive a lump sum payment (less applicable withholding taxes) equal to [TIME] of
Executive’s annual base salary as in effect immediately prior to Executive’s termination date or, if greater, at the level in effect immediately prior to the
Change of Control.
(iii)
Continued Executive Benefits. If Executive elects continuation coverage pursuant to the COBRA within the time period
prescribed pursuant to COBRA for Executive and Executive’s eligible dependents, then the Company will reimburse Executive for the COBRA premiums for
such coverage (at the coverage levels in effect immediately prior to Executive’s termination) until the earlier of (A) a period coincident of 1 year from the date
of termination, or (B) the date upon which Executive and/or Executive’s eligible dependents become covered under similar plans. The reimbursements will be
made by the Company to Executive consistent with the Company’s normal expense reimbursement policy. Notwithstanding the foregoing, should the
Company determine in its sole discretion that it cannot provide the above COBRA benefits without potentially violating applicable law (including, without
limitation, Section 2716 of the Public Health Service Act), the Company will in lieu thereof provide to the Executive a taxable monthly payment for the same
period in an amount equal to the monthly COBRA premium Executive would be required to pay to continue his or her group health coverage in effect on the
date of his or her termination of employment (which amount will be based on the premium for the first month of COBRA coverage), which payments will be
made regardless of whether the Executive elects COBRA continuation coverage.
(iv) Vesting Acceleration of Equity Awards. One hundred percent (100%) of Executive’s then outstanding and unvested Equity
Awards as of the date of the Change of Control will become vested in full and otherwise will remain subject to the terms and conditions of the applicable
Equity Award agreement.
(c) Vesting Acceleration of Equity Awards Following Change of Control. If Executive remains employed by or continues to provide
services to the Company through the one-year anniversary of a Change of Control, one hundred percent (100%) of Executive’s then outstanding and unvested
Equity Awards as of the date of the Change of Control will become vested in full and otherwise will remain subject to the terms and conditions of the
applicable Equity Award agreement.
(d) Voluntary Resignation; Termination for Cause. If Executive’s employment with the Company terminates (i) voluntarily by Executive
(other than for Good Reason during the period that is on or within twelve (12) months after

a Change of Control) or (ii) for Cause by the Company, then Executive will not be entitled to receive severance or other benefits except for those (if any) as
may then be established under the Company’s then existing severance and benefits plans and practices or pursuant to other written agreements with the
Company.
(e) Disability; Death. If the Company terminates Executive’s employment as a result of Executive’s Disability, or Executive’s employment
terminates due to his or her death, then Executive will not be entitled to receive any other severance or other benefits, except for those (if any) as may then be
established under the Company’s then existing written severance and benefits plans and practices or pursuant to other written agreements with the Company.
(f) Exclusive Remedy. In the event of a termination of Executive’s employment as set forth in Section 3(a) and (b) of this Agreement, the
provisions of Section 3 are intended to be and are exclusive and in lieu of any other rights or remedies to which Executive or the Company otherwise may be
entitled, whether at law, tort or contract, in equity, or under this Agreement (other than the payment of accrued but unpaid wages, as required by law, and any
unreimbursed reimbursable expenses). Executive will be entitled to no benefits, compensation or other payments or rights upon a termination of employment
other than those benefits expressly set forth in Section 3 of this Agreement.
4. Conditions to Receipt of Severance
(a) Release of Claims Agreement. The receipt of any severance payments or benefits pursuant to this Agreement is subject to Executive
signing and not revoking a separation agreement and release of claims in a form acceptable to the Company (the “Release”), which must become effective
and irrevocable no later than the sixtieth (60th) day following Executive’s termination of employment (the “Release Deadline”). If the Release does not
become effective and irrevocable by the Release Deadline, Executive will forfeit any right to severance payments or benefits under this Agreement. In no
event will severance payments or benefits be paid or provided until the Release actually becomes effective and irrevocable. Except as required by Section
4(c), any severance payments or benefits under this Agreement will be paid, or, in the case of installments, will commence, in the first payroll following the
effective date of the Release, but not later than fourteen (14) days following the effective date of the Release.
(b) Confidential Information and Invention Assignment Agreements. Executive’s receipt of any payments or benefits under Section 3 will
be subject to Executive continuing to comply with the terms of the At Will Employment, Confidential Information, Invention Assignment and Arbitration
Agreement most recently entered into, between the Company and Executive, as such agreement may be amended from time to time.
(c) Section 409A.
(i) Notwithstanding anything to the contrary in this Agreement, no severance pay or benefits to be paid or provided to Executive,
if any, pursuant to this Agreement that, when considered together with any other severance payments or separation benefits, are considered deferred
compensation under Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), and the final regulations and any guidance promulgated
thereunder (“Section 409A”) (together, the “Deferred Payments”) will be paid or otherwise provided until Executive has a “separation from service” within
the meaning of Section 409A. Similarly, no severance payable to Executive, if any, pursuant to this Agreement that otherwise would be exempt from Section
409A pursuant to Treasury Regulation Section 1.409A‑1(b)(9) will be payable until Executive has a “separation from service” within the meaning of Section
409A.
(ii) It is intended that none of the severance payments under this Agreement will constitute “Deferred Payments” but rather will
be exempt from Section 409A as a payment that would fall within the “short-term deferral period” as described in Section 4(c)(iv) below or resulting from an
involuntary separation from service as described in Section 4(c)(v) below. However, any severance payments or benefits under this Agreement that would be
considered Deferred Payments will be paid on, or, in the case of installments, will not commence until, the sixtieth (60th) day following Executive’s
separation from service, or, if later, such time as required by Section 4(c)(iii). Except as required by Section 4(c)(iii), any installment payments that would
have been made to Executive during the sixty (60) day period immediately following Executive’s separation from service but for the preceding sentence will
be paid to Executive on the sixtieth (60th) day following Executive’s separation from service and the remaining payments shall be made as provided in this
Agreement.
(iii) Notwithstanding anything to the contrary in this Agreement, if Executive is a “specified employee” within the meaning of
Section 409A at the time of Executive’s termination (other than due to death), then the Deferred Payments, if any, that are payable within the first six (6)
months following Executive’s separation from service, will become payable on the first payroll date that occurs on or after the date six (6) months and one (1)
day following the date of Executive’s separation from service. All subsequent Deferred Payments, if any, will be payable in accordance with the payment
schedule

applicable to each payment or benefit. Notwithstanding anything herein to the contrary, if Executive dies following Executive’s separation from service, but
before the six (6) month anniversary of the separation from service, then any payments delayed in accordance with this paragraph will be payable in a lump
sum as soon as administratively practicable after the date of Executive’s death and all other Deferred Payments will be payable in accordance with the
payment schedule applicable to each payment or benefit. Each payment and benefit payable under this Agreement is intended to constitute a separate payment
under Section 1.409A-2(b)(2) of the Treasury Regulations.
(iv) Any amount paid under this Agreement that satisfies the requirements of the “short-term deferral” rule set forth in Section
1.409A-1(b)(4) of the Treasury Regulations will not constitute Deferred Payments for purposes of clause (i) above.
(v) Any amount paid under this Agreement that qualifies as a payment made as a result of an involuntary separation from service
pursuant to Section 1.409A-1(b)(9)(iii) of the Treasury Regulations that does not exceed the Section 409A Limit (as defined below) will not constitute
Deferred Payments for purposes of clause (i) above.
(vi)
The foregoing provisions are intended to comply with the requirements of Section 409A so that none of the severance
payments and benefits to be provided hereunder will be subject to the additional tax imposed under Section 409A, and any ambiguities herein will be
interpreted to so comply. The Company and Executive agree to work together in good faith to consider amendments to this Agreement and to take such
reasonable actions which are necessary, appropriate or desirable to avoid imposition of any additional tax or income recognition before actual payment to
Executive under Section 409A.
5. Limitation on Payments. In the event that the severance and other benefits provided for in this Agreement or otherwise payable to Executive (i)
constitute “parachute payments” within the meaning of Section 280G of the Code, and (ii) but for this Section 5, would be subject to the excise tax imposed
by Section 4999 of the Code, then Executive’s benefits under Section 3 will be either:
(a) delivered in full, or
(b) delivered as to such lesser extent which would result in no portion of such benefits being subject to excise tax under Section 4999 of
the Code,
whichever of the foregoing amounts, taking into account the applicable federal, state and local income taxes and the excise tax imposed by Section 4999,
results in the receipt by Executive on an after-tax basis, of the greatest amount of benefits, notwithstanding that all or some portion of such benefits may be
taxable under Section 4999 of the Code. If a reduction in severance and other benefits constituting “parachute payments” is necessary so that benefits are
delivered to a lesser extent, reduction will occur in the following order: (i) reduction of cash payments; (ii) cancellation of awards granted “contingent on a
change in ownership or control” (within the meaning of Code Section 280G), (iii) cancellation of accelerated vesting of equity awards; (iv) reduction of
employee benefits. In the event that acceleration of vesting of equity award compensation is to be reduced, such acceleration of vesting will be cancelled in
the reverse order of the date of grant of Executive’s equity awards.
Unless the Company and Executive otherwise agree in writing, any determination required under this Section 5 will be made in writing by the
Company’s independent public accountants immediately prior to a Change of Control or such other person or entity to which the parties mutually agree (the
“Accountants”), whose determination will be conclusive and binding upon Executive and the Company. For purposes of making the calculations required by
this Section 5, the Accountants may make reasonable assumptions and approximations concerning applicable taxes and may rely on reasonable, good faith
interpretations concerning the application of Sections 280G and 4999 of the Code. The Company and Executive will furnish to the Accountants such
information and documents as the Accountants may reasonably request in order to make a determination under this Section. The Company will bear all costs
the Accountants may incur in connection with any calculations contemplated by this Section 5.
6. Definition of Terms. The following terms referred to in this Agreement will have the following meanings:
(a) Cause. “Cause” will mean:
(i)

Executive’s indictment, plea of nolo contendere or conviction, of any felony or of any crime involving dishonesty by

Executive;
(ii) a material breach by Executive of Executive’s duties or of a Company policy; or
(iii) a commission of any act of dishonesty, embezzlement, theft, fraud or misconduct by Executive with respect to the Company,
any of which in the good faith and reasonable determination of the Board or the

Compensation Committee of the Board (the “Compensation Committee”) is materially detrimental to the Company, its business or its reputation.
(b) Change of Control. “Change of Control” will mean the occurrence of any of the following events:
(i) Change in Ownership of the Company. A change in the ownership of the Company which occurs on the date that any one
person, or more than one person acting as a group (“Person”), acquires ownership of the stock of the Company that, together with the stock held by such
Person, constitutes more than 50% of the total voting power of the stock of the Company, except that any change in the ownership of the stock of the
Company as a result of a private financing of the Company that is approved by the Board of Directors (the “Board”) will not be considered a Change of
Control; or
(ii) Change in Effective Control of the Company. A change in the effective control of the Company which occurs on the date that
a majority of members of the Board is replaced during any twelve (12) month period by directors whose appointment or election is not endorsed by a majority
of the members of the Board prior to the date of the appointment or election. For purposes of this clause (ii), if any Person is considered to be in effective
control of the Company, the acquisition of additional control of the Company by the same Person will not be considered a Change of Control; or
(iii) Change in Ownership of a Substantial Portion of the Company’s Assets. A change in the ownership of a substantial portion
of the Company’s assets which occurs on the date that any Person acquires (or has acquired during the twelve (12) month period ending on the date of the
most recent acquisition by such person or persons) assets from the Company that have a total gross fair market value equal to or more than 50% of the total
gross fair market value of all of the assets of the Company immediately prior to such acquisition or acquisitions. For purposes of this subsection 6(b)(iii),
gross fair market value means the value of the assets of the Company, or the value of the assets being disposed of, determined without regard to any liabilities
associated with such assets.
For these purposes, persons will be considered to be acting as a group if they are owners of a corporation that enters into a merger,
consolidation, purchase or acquisition of stock, or similar business transaction with the Company.
Notwithstanding the foregoing provisions of this definition, a transaction will not be deemed a Change of Control unless the transaction
qualifies as a change in control event within the meaning of Section 409A.
(c) Disability. “Disability” will mean that Executive is unable to engage in any substantial gainful activity by reason of any medically
determinable physical or mental impairment that can be expected to result in death or can be expected to last for a continuous period of not less than twelve
(12) months. Termination resulting from Disability may only be effected after at least thirty (30) days’ written notice by the Company of its intention to
terminate Executive’s employment. In the event that Executive resumes the performance of substantially all of his or her duties hereunder before the
termination of his or her employment becomes effective, the notice of intent to terminate will automatically be deemed to have been revoked.
(d)
Equity Awards. “Equity Awards” will mean an Executive’s then unvested outstanding stock options, stock appreciation rights,
restricted stock units and other Company equity compensation awards.
(e) Good Reason. “Good Reason” will mean Executive’s termination of employment within ninety (90) days following the expiration of
any cure period (discussed below) following the occurrence of one or more of the following, without Executive’s consent:
(i) A material diminution in the Executive’s base compensation (unless such reduction is done as part of a reduction program effective for all of the
Company’s senior level executives);
(ii) A material reduction of Executive’s authority or responsibilities, relative to Executive’s authority or responsibilities in effect immediately prior
to such reduction, or, following a Change of Control, a change in the Executive’s reporting position such that Executive no longer reports directly to the Chief
Executive Officer of the parent corporation in a group of controlled corporations. Any change which results in Executive’s ceasing to serve as the Executive
Vice President of a publicly held company (other than as the result of his voluntary resignation not at the request of the successor or its parent) will be deemed
to constitute a material change or reduction in Executive’s authority and responsibilities constituting grounds for a Good Reason termination; or
(iii)
the relocation of Executive’s primary workplace to a location more than fifty (50) miles away from Executive’s workplace in effect
immediately prior to such relocation.

In addition, in order for a voluntary termination to be considered a termination for “Good Reason,” Executive must provide written notice to the Company of
the existence of one or more of the above conditions within ninety (90) days of its initial existence and the Company must be provided at least thirty (30) days
from the notice to remedy the condition.
(f) Section 409A Limit. “Section 409A Limit” will mean the lesser of two (2) times: (i) Executive’s annualized compensation based upon
the annual rate of pay paid to Executive during the Executive’s taxable year preceding the Executive’s taxable year of Executive’s termination of employment
as determined under, and with such adjustments as are set forth in, Treasury Regulation 1.409A-1(b)(9)(iii)(A)(1) and any Internal Revenue Service guidance
issued with respect thereto; or (ii) the maximum amount that may be taken into account under a qualified plan pursuant to Section 401(a)(17) of the Code for
the year in which Executive’s employment is terminated.
7. Successors.
(a)
The Company’s Successors. Any successor to the Company (whether direct or indirect and whether by purchase, merger,
consolidation, liquidation or otherwise) to all or substantially all of the Company’s business and/or assets will assume the obligations under this Agreement
and agree expressly to perform the obligations under this Agreement in the same manner and to the same extent as the Company would be required to
perform such obligations in the absence of a succession. For all purposes under this Agreement, the term “Company” will include any successor to the
Company’s business and/or assets which executes and delivers the assumption agreement described in this Section 7 or which becomes bound by the terms of
this Agreement by operation of law.
(b)
Executive’s Successors. The terms of this Agreement and all rights of Executive hereunder will inure to the benefit of, and be
enforceable by, Executive’s personal or legal representatives, executors, administrators, successors, heirs, distributees, devisees and legatees.
8. Notice.
(a) General. Notices and all other communications contemplated by this Agreement will be in writing and will be deemed to have been
duly given when sent electronically or personally delivered when mailed by U.S. registered or certified mail, return receipt requested and postage prepaid or
when delivered by a private courier service such as UPS, DHL or Federal Express that has tracking capability. In the case of Executive, notices will be sent to
the e-mail address or addressed to Executive at the home address, in either case which Executive most recently communicated to the Company in writing. In
the case of the Company, electronic notices will be sent to the e-mail address of the Chief Executive Officer and the General Counsel and mailed notices will
be addressed to its corporate headquarters, and all notices will be directed to the attention of its Chief Executive Officer and General Counsel.
(b) Notice of Termination. Any termination by the Company for Cause or by Executive for Good Reason will be communicated by a
notice of termination to the other party hereto given in accordance with Section 8 of this Agreement. Such notice will indicate the specific termination
provision in this Agreement relied upon, will set forth in reasonable detail the facts and circumstances claimed to provide a basis for termination under the
provision so indicated, and will specify the termination date (which will be not more than ninety (90) days after the giving of such notice).
9. Miscellaneous Provisions.
(a) No Duty to Mitigate. Executive will not be required to mitigate the amount of any payment contemplated by this Agreement, nor will
any such payment be reduced by any earnings that Executive may receive from any other source.
(b) Waiver. No provision of this Agreement will be modified, waived or discharged unless the modification, waiver or discharge is agreed
to in writing and signed by Executive and by an authorized officer of the Company (other than Executive). No waiver by either party of any breach of, or of
compliance with, any condition or provision of this Agreement by the other party will be considered a waiver of any other condition or provision or of the
same condition or provision at another time.
(c) Headings. All captions and section headings used in this Agreement are for convenient reference only and do not form a part of this
Agreement.
(d) Entire Agreement. This Agreement constitutes the entire agreement of the parties hereto and supersedes in their entirety all prior
representations, understandings, undertakings or agreements (whether oral or written and whether expressed or implied) of the parties with respect to the
subject matter hereof. No waiver, alteration, or modification of any of the provisions

of this Agreement will be binding unless in writing and signed by duly authorized representatives of the parties hereto and which specifically mention this
Agreement.
(e) Choice of Law. The validity, interpretation, construction and performance of this Agreement will be governed by the laws of the
Commonwealth of Virginia (with the exception of its conflict of laws provisions). Any claims or legal actions by one party against the other arising out of the
relationship between the parties contemplated herein (whether or not arising under this Agreement) will be commenced or maintained in any state or federal
court located in the jurisdiction where Executive resides, and Executive and the Company hereby submit to the jurisdiction and venue of any such court
(f)
Severability. The invalidity or unenforceability of any provision or provisions of this Agreement will not affect the validity or
enforceability of any other provision hereof, which will remain in full force and effect.
(g)

Withholding. All payments made pursuant to this Agreement will be subject to withholding of applicable income, employment and

other taxes.
(h) Counterparts. This Agreement may be executed in counterparts, each of which will be deemed an original, but all of which together
will constitute one and the same instrument.
[Signature Page to Follow]
IN WITNESS WHEREOF, each of the parties has executed this Agreement, in the case of the Company by its duly authorized officer, as of
the day and year set forth below.
COMPANY COMSCORE, INC.
By:
Title:
Date:
EXECUTIVE By:
Title:
Date:
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FIRST AMENDMENT
THIS FIRST AMENDMENT (this “Amendment”) dated as of June 23, 2014 to the Credit Agreement referenced below is by and among
COMSCORE, INC., a Delaware corporation (the “Borrower”), the Guarantors identified on the signature pages hereto, the Lenders identified on the signature
pages hereto and BANK OF AMERICA, N.A., in its capacity as administrative agent (in such capacity, the “Administrative Agent”).
WITNESSETH
WHEREAS, a revolving credit facility has been extended to the Borrower pursuant to the Credit Agreement (as amended, modified, supplemented,
increased and extended from time to time, the “Credit Agreement”) dated as of September 26, 2013 among the Borrower, the Guarantors identified therein,
the Lenders identified therein and the Administrative Agent; and
WHEREAS, the Borrower has requested certain modifications to the Credit Agreement and the Required Lenders have agreed to the requested
modifications on the terms and conditions set forth herein.
NOW, THEREFORE, IN CONSIDERATION of the premises and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:
1. Defined Terms. Capitalized terms used herein but not otherwise defined herein shall have the meanings provided to such terms in the Credit
Agreement.
2. Amendment.

Clause (c) of Section 8.06 of the Credit Agreement is hereby amended to read as follows:

(c) the Borrower may declare and make Restricted Payments, provided that: (i) no Event of Default shall have occurred and be continuing at the
time of such payment; (ii) the Borrower shall have delivered to the Administrative Agent a Pro Forma Compliance Certificate demonstrating that
after giving effect to such payment on a Pro Forma Basis (A) the Loan Parties would be in compliance with the financial covenants set forth in
Section 8.11 recomputed as of the end of the period of the four fiscal quarters most recently ended for which the Borrower has delivered financial
statements pursuant to Section 7.01(a) or (b) and (B) the Consolidated Leverage Ratio recomputed as of the end of the period of the four fiscal
quarters most recently ended for which the Borrower has delivered financial statements pursuant to Section 7.01(a) or (b) would not exceed 2.75:1.0;
(iii) immediately after giving effect to such payment, there shall be at least $20,000,000 of Liquidity; and (iv) if after giving effect to such Restricted
Payment on a Pro Forma Basis either (1) the Consolidated Leverage Ratio recomputed as of the end of the period of the four fiscal quarters most
recently ended for which the Borrower has delivered financial statements pursuant to Section 7.01(a) or (b) would exceed 2.00:1.0 or (2) availability
under the Aggregate Revolving Commitments is less than $30,000,000 (collectively, the “Financial Conditions”), then the aggregate amount of such
Restricted Payments made during the period from the effective date of the First Amendment to this Agreement to the Maturity Date when either of
the Financial Conditions is applicable shall not exceed $50 million.
3. Conditions Precedent. This Amendment shall be effective as of the date hereof upon receipt by the Administrative Agent of this Amendment
executed by the Borrower, the Guarantors and the Required Lenders and the Administrative Agent.
4. Amendment is a “Loan Document”. This Amendment is a Loan Document and all references to a “Loan Document” in the Credit Agreement
and the other Loan Documents (including, without limitation, all such references in the representations and warranties in the Credit Agreement and the other
Loan Documents) shall be deemed to include this Amendment.
5. Reaffirmation of Representations and Warranties; No Default. Each Loan Party represents and warrants to the Administrative Agent and each
Lender that after giving effect to this Amendment (a) the representations and warranties of each Loan Party contained in Article VI of the Credit Agreement
or any other Loan Document, or which are contained in any document furnished at any time under or in connection with the Credit Agreement or any other
Loan Document, are true and correct in all material respects (or, if such representation or warranty is qualified by materiality, it shall be true and correct in all
respects) on and as of the date hereof, except to the extent that such representations and warranties specifically refer to an earlier date, in which

case they are true and correct in all material respects as of such earlier date (or, if such representation or warranty is qualified by materiality, it shall be true
and correct in all respects), and (b) no Default exists.
6. Reaffirmation of Obligations. Each Loan Party (a) acknowledges and consents to all of the terms and conditions of this Amendment, (b) affirms
all of its obligations under the Loan Documents and (c) agrees that this Amendment and all documents executed in connection herewith do not operate to
reduce or discharge such Loan Party’s obligations under the Loan Documents.
7. Reaffirmation of Security Interests. Each Loan Party (a) affirms that each of the Liens granted in or pursuant to the Loan Documents are valid
and subsisting and (b) agrees that this Amendment shall in no manner impair or otherwise adversely affect any of the Liens granted in or pursuant to the Loan
Documents.
8. No Other Changes. Except as modified hereby, all of the terms and provisions of the Loan Documents shall remain in full force and effect.
9. Counterparts; Delivery. This Amendment may be executed in counterparts (and by different parties hereto in different counterparts), each of
which shall constitute an original, but all of which when taken together shall constitute a single contract. Delivery of an executed counterpart of this
Amendment by facsimile or other electronic imaging means shall be effective as an original.
10. Governing Law. This Amendment shall be deemed to be a contract made under, and for all purposes shall be construed in accordance with, the
laws of the State of New York.
[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused this Second Amendment to be duly executed as of the date first above written.

BORROWER:
a Delaware corporation

COMSCORE, INC,

By: /s/ Kenneth J. Tarpey
Name: Kenneth J. Tarpey
Title: Chief Financial Officer & Treasurer

GUARANTORS:

CSWS, INC., a Virginia corporation

By: /s/ Kenneth J. Tarpey
Name: Kenneth J. Tarpey
Title: Treasurer
COMSCORE BRAND AWARENESS, L.L.C.,
a Delaware limited liability company

By:

COMSCORE, INC., a Delaware corporation,
as sole member
By: /s/ Kenneth J. Tarpey
Name: Kenneth J. Tarpey
Title: Treasurer

CS WORLDNET US HOLDCO LLC,
a Delaware limited liability company
By:

CS WORLDNET HOLDING B.V.,
a Netherlands limited company, as managing member
By: /s/ Kenneth J. Tarpey
Name: Kenneth J. Tarpey
Title: Director

CREATIVE KNOWLEDGE, INC., a Delaware corporation
By: /s/ Kenneth J. Tarpey
Name: Kenneth J. Tarpey
Title: Treasurer
MARKETSCORE, INC., a Delaware corporation
By: /s/ Kenneth J. Tarpey
Name: Kenneth J. Tarpey
Title: Treasurer
[Signature Pages Continue]

COMSCORE EUROPE, LLC, a Delaware limited liability company
By:

COMSCORE, INC., a Delaware corporation, as manager
By: /s/ Kenneth J. Tarpey
Name: Kenneth J. Tarpey
Title: Treasurer

FULL CIRCLE STUDIES, INC., a Delaware corporation
By: /s/ Kenneth J. Tarpey
Name: Kenneth J. Tarpey
Title: Treasurer
CARMENERE HOLDING COMPANY, a Delaware corporation
By: /s/ Kenneth J. Tarpey
Name: Kenneth J. Tarpey
Title: Treasurer

VOICEFIVE, INC., a Delaware corporation
By: /s/ Kenneth J. Tarpey
Name: Kenneth J. Tarpey
Title: Treasurer
TMRG, INC., a Delaware corporation
By: /s/ Kenneth J. Tarpey
Name: Kenneth J. Tarpey
Title: Treasurer
COMSCORE INTERNATIONAL INC., a Delaware corporation
By: /s/ Kenneth J. Tarpey
Name: Kenneth J. Tarpey
Title: Treasurer
[Signature Pages Continue]

ADMINISTRATIVE AGENT:

BANK OF AMERICA, N.A., as Administrative Agent

By: /s/ Angela Larkin
Name: Angela Larkin
Title: Assistant Vice President

LENDERS:
By: /s/ Michal D. Brannan
Name: Michal D. Brannan
Title: Sr. Vice President
PNC BANK, NATIONAL ASSOCIATION
By: /s/ Nancy Bonnell
Name: Nancy Bonnell
Title: Vice President
SILICON VALLEY BANK
By:/s/ Jack Gaziano
Name: Jack Gaziano
Title: Managing Director
SUNTRUST BANK
By: /s/ Brian Guffin

BANK OF AMERICA, N.A.,
as a Lender, L/C Issuer and Swing Line Lender

Name: Brian Guffin
Title: Director
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WAIVER AND THIRD AMENDMENT
THIS WAIVER AND THIRD AMENDMENT (this “Amendment”) dated as of April 14, 2016 to the Credit Agreement referenced below is by and among
COMSCORE, INC., a Delaware corporation (the “Borrower”), the Guarantors identified on the signature pages hereto, the Lenders identified on the signature
pages hereto and BANK OF AMERICA, N.A., in its capacity as administrative agent (in such capacity, the “Administrative Agent”).
WITNESSETH
WHEREAS, a revolving credit facility has been extended to the Borrower pursuant to the Credit Agreement (as amended, modified, supplemented, increased
and extended from time to time, the “Credit Agreement”) dated as of September 26, 2013 among the Borrower, the Guarantors identified therein, the Lenders
identified therein and the Administrative Agent;
WHEREAS, the Borrower has failed to comply with Sections 7.01(a), 7.02(a), 7.02(b) and 7.02(d) of the Credit Agreement with respect to the fiscal year
ending December 31, 2015 by failing to deliver the financial statements required by Section 7.01(a) of the Credit Agreement and the related certificates
required by Sections 7.02(a), (b) and (d) of the Credit Agreement, within 15 days after the date such financial statements were required to be filed with the
SEC (together with any other breaches of representations, warranties or covenants caused exclusively as a result of the Borrower not timely filing financial
reporting documents with respect to the fiscal year ending December 31, 2015, the “Existing Events of Default”), which failures constitute Events of Default
under Section 9.01(b)(i) of the Credit
Agreement;
WHEREAS, the Borrower has requested that the Required Lenders (a) waive the Existing Events of Default and (b) agree to certain modifications to the
Credit Agreement; and
WHEREAS, the Administrative Agent and the Required Lenders are willing to waive the Existing Events of Default and make such amendments upon the
terms and conditions set forth herein.
NOW, THEREFORE, IN CONSIDERATION of the premises and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:
1. Defined Terms. Capitalized terms used herein but not otherwise defined herein shall have the meanings provided to such terms in the Credit Agreement.
2. Waiver. The Required Lenders hereby waive the Existing Events of Default. The foregoing waiver is a one-time waiver and applies only to the Existing
Events of Default and shall not relieve the Borrower of its obligation to deliver the financial statements required by Section 7.01(a) of the Credit Agreement
or the certificates required under Section 7.02(a), (b) or (d) of the Credit Agreement, in accordance with the Credit Agreement as amended hereby.
3. Amendments. The Credit Agreement is amended as follows:
3.1 The following definitions are hereby added to Section 1.01 in the appropriate alphabetical
order:
“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable EEA Resolution Authority in respect of any liability of an
EEA Financial Institution.
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“Bail-In Legislation” means, with respect to any EEA Member Country implementing Article 55 of Directive 2014/59/EU of the European Parliament and of
the Council of the European Union, the implementing law for such EEA Member Country from time to time which is described in the EU Bail-In Legislation
Schedule. “Deposit Account Security Agreement” means the Security Agreement (Deposit Accounts - Specific) dated as of or prior to the Third Amendment
Effective Date between the Borrower and the Administrative Agent. “EEA Financial Institution” means (a) any credit institution or investment firm
established in any EEA Member Country which is subject to the supervision of an EEA
Resolution Authority, (b) any entity established in an EEA Member Country which is a parent of an institution described in clause (a) of this definition, or (c)
any financial institution established in an EEA Member Country which is a subsidiary of an institution described in clauses (a) or (b) of this definition and is
subject to consolidated supervision with its parent.

“EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein, and Norway.
“EEA Resolution Authority” means any public administrative authority or any person entrusted with public administrative authority of any EEA Member
Country (including any delegee) having responsibility for the resolution of any EEA Financial Institution.
“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the Loan Market Association (or any successor person), as in
effect from time to time. “Third Amendment Effective Date” means the effective date of the Waiver and Third Amendment dated as of April 12, 2016, among
the Borrower, the Guarantors identified therein, the Lenders identified therein and the Administrative Agent.
“Write-Down and Conversion Powers” means, with respect to any EEA Resolution Authority, the write-down and conversion powers of such EEA Resolution
Authority from time to time under the Bail-In Legislation for the applicable EEA Member Country, which write-down and conversion powers are described in
the EU Bail-In Legislation Schedule.
3.2 Clause (d) before the proviso of the definition of “Defaulting Lender” in Section 1.01 is hereby amended to read as follows:
(d) has, or has a direct or indirect parent company that has, (i) become the subject of a proceeding under any Debtor Relief Law, or (ii) had appointed for it a
receiver, custodian, conservator, trustee, administrator, assignee for the benefit of creditors or similar Person charged with reorganization or liquidation of its
business or assets, including the Federal Deposit Insurance Corporation or any other state or federal regulatory authority acting in such a capacity, or (iii)
become the subject of a Bail-in Action;
3.3 The last paragraph of the definition of “Eurocurrency Rate” in Section 1.01 is hereby amended to read as follows:
provided that (i) to the extent a comparable or successor rate is approved by the Administrative Agent in connection herewith, the approved rate shall be
applied in a
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manner consistent with market practice; provided, further that to the extent such market practice is not administratively feasible for the Administrative Agent,
such approved rate shall be applied as otherwise reasonably determined by the Administrative Agent; and (ii) if the Eurocurrency Rate shall be less than zero,
such rate shall be deemed zero for
purposes of this Agreement.
3.4 The last sentence in Section 2.15(b) is hereby amended to read as follows: Subject to Section 11.21, no reallocation hereunder shall constitute a waiver or
release of any claim of any party hereunder against a Defaulting Lender arising from that Lender having become a Defaulting Lender, including any claim of
a Non-Defaulting Lender as a result of such Non-Defaulting Lender’s increased exposure following such reallocation.
3.5 In Section 5.02 the following new subsection (e) is hereby added:
(e) After giving effect to such proposed Credit Extension the cash collateral subject to the Deposit Account Security Agreement shall be greater
than or equal to the Total Revolving Outstandings.
3.6 A new Section 6.22 is hereby added to read as follows:
6.22

No EEA Financial Institution.
No Loan Party is an EEA Financial Institution.

3.7 Section 7.01(a) is hereby amended to read:
(a)

as soon as available, but in any event, (i) within thirty (30) days after the

Third Amendment Effective Date, for the fiscal year ending December 31, 2015, (ii) within one hundred twenty days after the end of each fiscal year of the
Borrower (or, if earlier, 15 days after the date required to be filed with the SEC (without giving effect to any extension permitted by the SEC)), commencing
with the fiscal year ending December 31, 2016, a consolidated balance sheet of the Borrower and its Subsidiaries as at the end of such fiscal year, and the
related consolidated statements of income or operations, changes in shareholders’ equity and cash flows for such fiscal year, setting forth in each case in
comparative form the figures for the previous fiscal year, all in reasonable detail

and prepared in accordance with GAAP, audited and accompanied by a report and opinion of Ernst & Young or another independent certified public
accountant of nationally recognized standing reasonably acceptable to the Administrative Agent, which report and opinion shall be prepared in accordance
with generally accepted auditing standards and shall not be subject to any “going concern” or like qualification or exception or any qualification or exception
as to the scope of such audit;
3.8 A new Section 11.21 is hereby added to read as follows:
11.21 Acknowledgement and Consent to Bail-In of EEA Financial Institutions. Notwithstanding anything to the contrary in any Loan Document
or in any other agreement, arrangement or understanding among any such parties, each party hereto acknowledges that any liability of any Lender
that is an EEA Financial Institution arising under any Loan Document, to the extent such liability is unsecured, may be subject to the write-down and
conversion powers of an EEA Resolution Authority and agrees and consents to, and acknowledges and agrees to be bound by:
(a) the application of any Write-Down and Conversion Powers by an EEA Resolution Authority to any such liabilities arising hereunder which may
be payable to it by any Lender that is an EEA Financial Institution; and
(b) the effects of any Bail-in Action on any such liability, including, if applicable:
(i) a reduction in full or in part or cancellation of any such liability;
(ii) a conversion of all, or a portion of, such liability into shares or other instruments of ownership in such EEA Financial Institution, its
parent undertaking, or a bridge institution that may be issued to it or otherwise conferred on it, and that such shares or other instruments of
ownership will be accepted by it in lieu of any rights with respect to any such liability under this Agreement or any other Loan Document;
or
(iii) the variation of the terms of such liability in connection with the exercise of the write-down and conversion powers of any EEA
Resolution Authority.
4. Conditions Precedent. This Amendment shall be effective as of the date hereof upon:
(a) receipt by the Administrative Agent of this Amendment executed by the Borrower, the Guarantors, the Required Lenders and the Administrative
Agent;
(b) receipt by the Administrative Agent of the Deposit Account Security Agreement executed by the Borrower and the Administrative Agent; and
(c) the Borrower shall have provided cash collateral that is subject to the Deposit Account Security Agreement in an amount greater than or equal to
the Total Revolving Outstandings as of the date hereof.
5. Release. In consideration of the Lenders’ willingness to enter into this Amendment, each of the Loan Parties hereby releases and forever discharges the
Administrative Agent, each Lender and each of their respective predecessors, successors, assigns, officers, managers, directors, employees, agents, attorneys,
representatives, and affiliates (hereinafter all of the above collectively referred to as the “Lender Group”), from any and all claims, counterclaims, demands,
damages, debts, suits, liabilities, actions and causes of action of any nature whatsoever arising out of or in relation to the Loans or the Credit Agreement prior
to the date hereof, including, without limitation, all claims, demands, and causes of action for contribution and indemnity, whether arising at law or in equity,
whether known or unknown,
whether liability be direct or indirect, liquidated or unliquidated, whether absolute or contingent, foreseen or unforeseen, and whether or not heretofore
asserted, which each of the Loan Parties may have or claim to have against any of the Lender Group.
6. Amendment is a “Loan Document”. This Amendment is a Loan Document and all references to a “Loan Document” in the Credit Agreement and the other
Loan Documents (including, without limitation, all such references in the representations and warranties in the Credit Agreement and the other Loan
Documents) shall be deemed to include this Amendment.
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7. Reaffirmation of Representations and Warranties; No Default. Each Loan Party represents and warrants to the Administrative Agent and each Lender that
after giving effect to this Amendment (a) the representations and warranties of each Loan Party contained in Article VI of the Credit Agreement or any other
Loan Document, or which are contained in any document furnished at any time under or in connection with the Credit Agreement or any other Loan
Document, are true and correct in all material

respects (or, if such representation or warranty is qualified by materiality, it shall be true and correct in all respects) on and as of the date hereof, except to the
extent that such representations and warranties specifically refer to an earlier date, in which case they are true and correct in all material respects as of such
earlier date (or, if such representation or warranty is qualified by materiality, it shall be true and correct in all respects), and (b) no Default exists.
8. Reaffirmation of Obligations. Each Loan Party (a) acknowledges and consents to all of the terms and conditions of this Amendment, (b) affirms all of its
obligations under the Loan Documents and (c) agrees that this Amendment and all documents executed in connection herewith do not operate to reduce or
discharge such Loan Party’s obligations under the Loan Documents.
9. Reaffirmation of Security Interests. Each Loan Party (a) affirms that each of the Liens granted in or pursuant to the Loan Documents are valid and
subsisting and (b) agrees that this Amendment shall in no manner impair or otherwise adversely affect any of the Liens granted in or pursuant to the Loan
Documents.
10. FATCA. For purposes of determining withholding Taxes imposed under the FATCA, from and after the effective date of this Amendment, the Borrower
and the Administrative Agent shall treat (and the Lenders hereby authorize the Administrative Agent to treat) the Obligations as not qualifying as a
"grandfathered obligation" within the meaning of Treasury Regulation Section 1.1471-2(b)(2)(i).
11. No Other Changes. Except as modified hereby, all of the terms and provisions of the Loan Documents shall remain in full force and effect.
12. Counterparts; Delivery. This Amendment may be executed in counterparts (and by different parties hereto in different counterparts), each of which shall
constitute an original, but all of which when taken together shall constitute a single contract. Delivery of an executed counterpart of this Amendment by
facsimile or other electronic imaging means shall be effective as an original.
13. Governing Law. This Amendment shall be deemed to be a contract made under, and for all purposes shall be construed in accordance with, the laws of the
State of New York.
[SIGNATURE PAGES FOLLOW]
IN WITNESS WHEREOF, the parties hereto have caused this Third Amendment to be duly executed as of the date first above written.

BORROWER:
a Delaware corporation

COMSCORE, INC,

By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Chief Financial Officer & Treasurer

GUARANTORS:

CSWS, INC., a Virginia corporation

By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer
COMSCORE BRAND AWARENESS, L.L.C.,

a Delaware limited liability company
By:

COMSCORE, INC., a Delaware corporation,
as sole member
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer

CS WORLDNET US HOLDCO LLC,
a Delaware limited liability company
By:

CS WORLDNET HOLDING B.V.,
a Netherlands limited company, as managing member
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Director

CREATIVE KNOWLEDGE, INC., a Delaware corporation
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer
MARKETSCORE, INC., a Delaware corporation
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer
[Signature Pages Continue]

COMSCORE EUROPE, LLC, a Delaware limited liability company
By:

COMSCORE, INC., a Delaware corporation, as manager
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer

FULL CIRCLE STUDIES, INC., a Delaware corporation
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer
CARMENERE HOLDING COMPANY, a Delaware corporation
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer
VOICEFIVE, INC., a Delaware corporation

By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer
TMRG, INC., a Delaware corporation
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer
COMSCORE INTERNATIONAL INC., a Delaware corporation
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer
PROXIMIX, LLC, a Delaware limited liability company
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer

[Signature Pages Continue]

ADMINISTRATIVE AGENT:

BANK OF AMERICA, N.A., as Administrative Agent

By: /s/ Angela Larkin
Name: Angela Larkin
Title: Assistant Vice President

LENDERS:
By: /s/ Michael D. Brannan
Name: Michael D. Brannan
Title: Sr. Vice President
PNC BANK, NATIONAL ASSOCIATION
By: /s/ Bremmer Kneib
Name: Bremmer Kneib
Title: Vice President
SILICON VALLEY BANK
By:/s/ Will Deevy
Name: Will Deevy

BANK OF AMERICA, N.A.,
as a Lender, L/C Issuer and Swing Line Lender

Title: Vice President
SUNTRUST BANK
By: /s/ Shannon Offen
Name: Shannon Offen
Title: Director

Exhibit 10.15
WAIVER AND FOURTH AMENDMENT
THIS WAIVER AND FOURTH AMENDMENT (this “Amendment”) dated as of June 6, 2016 to the Credit Agreement referenced below is by and among
COMSCORE, INC., a Delaware corporation (the “Borrower”), the Guarantors identified on the signature pages hereto, the Lenders identified on the signature
pages hereto and BANK OF AMERICA, N.A., in its capacity as administrative agent (in such capacity, the “Administrative Agent”).
WITNESSETH
WHEREAS, a revolving credit facility has been extended to the Borrower pursuant to the Credit Agreement (as amended, modified, supplemented, increased
and extended from time to time, the “Credit Agreement”) dated as of September 26, 2013 among the Borrower, the Guarantors identified therein, the Lenders
identified therein and the Administrative Agent;
WHEREAS, the Borrower has failed to comply with Sections 7.01(a), 7.01(b), 7.02(a), 7.02(b) and 7.02(d) of the Credit Agreement with respect to the fiscal
year ending December 31, 2015 and the fiscal quarter ending March 31, 2016 by failing to deliver the financial statements required by Section 7.01(a) or
7.01(b) of the Credit Agreement and the related certificates required by Sections 7.02(a), (b) and (d) of the Credit Agreement, within the time periods
permitted in the Credit Agreement (as amended by the Waiver and Third Amendment to the Credit Agreement)(together with any other breaches of
representations, warranties or covenants caused exclusively as a result of the Borrower not timely filing financial reporting documents with respect to the
fiscal year ending December 31, 2015 and the fiscal
quarter ending March 31, 2016, the “Existing Reporting Events of Default”), which failures constitute Events of Default under Section 9.01(b)(i) of the Credit
Agreement;
WHEREAS, the Borrower has failed to timely deliver the Subject Financial Statements (as defined below) under other agreements governing Material
Indebtedness of the Borrower and its Subsidiaries and such failure permits the holders of such Material Indebtedness to cause such Indebtedness to be
demanded or to become due prior to its stated maturity and such condition with respect to the Material Indebtedness of the Borrower and its Subsidiaries
constitutes an Event of Default under Section 9.01(e) of the Credit Agreement (the “Existing Cross Default” and together with the Existing
Reporting Events of Default, the “Existing Events of Default”);
WHEREAS, the Borrower has requested that the Required Lenders (a) waive the Existing Events of Default and (b) agree to certain modifications to the
Credit Agreement; and
WHEREAS, the Administrative Agent and the Required Lenders are willing to waive the Existing Events of Default and make such amendments to the Credit
Agreement upon the terms and conditions set forth herein.
NOW, THEREFORE, IN CONSIDERATION of the premises and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:
1. Defined Terms. Capitalized terms used herein but not otherwise defined herein shall have the meanings provided to such terms in the Credit Agreement.
2. Waiver. The Required Lenders hereby waive the Existing Events of Default; provided, that with respect the Existing Cross Default, such waiver is only
applicable to the Existing Cross Default a result of the Borrower failing to deliver the Subject Financial Statements. The foregoing waiver is a one-time
waiver and applies only to the Existing Events of Default and shall not relieve the Borrower of its obligation to deliver the financial statements required by
Section 7.01(a) or 7.01(b) of the Credit Agreement or the certificates required under Section 7.02(a), (b) or (d) of the Credit Agreement, in accordance with
the Credit Agreement as amended hereby.
3. Amendments. The Credit Agreement is amended as follows:
3.1 In Section 1.01 the following term is added in the appropriate alphabetical order: “Subject Financial Statements” means the Borrower’s financial
statements for the fiscal year ending December 31, 2015 and for the fiscal quarter ending March 31, 2016.
3.2 In Section 5.02 the following new subsection (f) is hereby added: (f) The common Equity Interests of the Borrower shall be listed on the New York Stock
Exchange, the NASDAQ Global Select Market or the NASDAQ Global Market (or any of their respective successors) as of the date of such Credit Extension.

3.3 Section 7.01(a) is hereby amended to read: (a) as soon as available, but in any event, (i) within ninety (90) days after the Third Amendment Effective
Date, for the fiscal year ending December 31, 2015, and (ii) within one hundred twenty days after the end of each fiscal year of the Borrower (or, if earlier, 15
days after the date required to be filed with the SEC (without giving effect to any extension permitted by the SEC)), commencing with the fiscal year ending
December 31, 2016, a consolidated balance sheet of the Borrower and its Subsidiaries as at the end of such fiscal year, and the related consolidated statements
of income or operations, changes in shareholders’ equity and cash flows for such fiscal year, setting forth in each case in comparative form the figures for the
previous fiscal year, all in reasonable detail and prepared in accordance with GAAP, audited and accompanied by a report and opinion of Ernst & Young or
another independent certified public accountant of nationally recognized standing reasonably acceptable to the Administrative Agent, which report and
opinion shall be prepared in accordance with generally accepted auditing
standards and shall not be subject to any “going concern” or like qualification or exception or any qualification or exception as to the scope of such audit;
3.4 Section 7.01(b) is hereby amended to read: (a) as soon as available, but in any event (i) within ninety (90) days after the Third Amendment Effective Date,
for the fiscal quarter ending March 31, 2016, and (ii) within forty-five days after the end of each of the first three fiscal quarters of each fiscal year of the
Borrower (or, if earlier, 5 days after the date required to be filed with the SEC (without giving effect to any extension permitted by the SEC)), commencing
with the fiscal quarter ending June 30, 2016, a consolidated balance sheet of the Borrower and its Subsidiaries as at the end of such fiscal quarter, the related
consolidated statements of income or operations for such fiscal quarter and for the portion of the Borrower’s fiscal year then ended, and the related
consolidated statements of changes in shareholders’ equity and cash flows for the portion of the Borrower’s fiscal year then ended, in each case setting forth
in comparative form, as applicable, the figures for the corresponding fiscal quarter of the previous fiscal year and the corresponding portion of the previous
fiscal year, all in reasonable detail and certified by the chief executive officer, chief financial officer, treasurer or controller of the Borrower as fairly
presenting the financial condition, results of operations, shareholders’ equity and cash flows of the Borrower and its Subsidiaries in accordance with GAAP,
subject only to normal year-end audit adjustments and the absence of footnotes; and
3.5 In Section 8.01 a new clause (l) is inserted to read as follows: (l) Cross Acceleration. Any holder or holders (or a trustee or agent on behalf of such holder
or holders) of Material Indebtedness demand repayment of Material Indebtedness prior to the stated maturity date thereof or otherwise take any remedies with
respect to such Material Indebtedness as a result of the Borrower’s failure to deliver the Subject Financial Statements.
4. Conditions Precedent. This Amendment shall be effective as of the date hereof upon receipt by the Administrative Agent of this Amendment executed by
the Borrower, the Guarantors, the Required Lenders and the Administrative Agent.
5. Release. In consideration of the Lenders’ willingness to enter into this Amendment, each of the Loan Parties hereby releases and forever discharges the
Administrative Agent, each Lender and each of their respective predecessors, successors, assigns, officers, managers, directors, employees, agents, attorneys,
representatives, and affiliates (hereinafter all of the above collectively referred to as the “Lender Group”), from any and all claims, counterclaims, demands,
damages, debts, suits, liabilities, actions and causes of action of any nature whatsoever arising out of or in relation to the Loans or the Credit Agreement prior
to the date hereof, including, without limitation, all claims, demands, and causes of action for contribution and indemnity, whether arising at law or in equity,
whether known or unknown,
whether liability be direct or indirect, liquidated or unliquidated, whether absolute or contingent, foreseen or unforeseen, and whether or not heretofore
asserted, which each of the Loan Parties may have or claim to have against any of the Lender Group.
6. Amendment is a “Loan Document”. This Amendment is a Loan Document and all references to a “Loan Document” in the Credit Agreement and the other
Loan Documents (including, without limitation, all such references in the representations and warranties in the Credit Agreement and the other Loan
Documents) shall be deemed to include this Amendment.
7. Reaffirmation of Representations and Warranties; No Default. Each Loan Party represents and warrants to the Administrative Agent and each Lender that
after giving effect to this Amendment (a) the representations and warranties of each Loan Party contained in Article VI of the Credit Agreement or any other
Loan Document, or which are contained in any document furnished at any time under or in connection with the Credit Agreement or any other Loan
Document, are true and correct in all material respects (or, if such representation or warranty is qualified by materiality, it shall be true and correct in all
respects) on and as of the date hereof, except to the extent that such representations and warranties specifically refer to an earlier date, in which case they are
true and correct in all material respects as of such earlier date (or, if such representation or warranty is qualified by materiality, it shall be true and correct in
all respects), and (b) no Default exists.
8. Reaffirmation of Obligations. Each Loan Party (a) acknowledges and consents to all of the terms and conditions of this Amendment, (b) affirms all of its
obligations under the Loan Documents and (c) agrees that this Amendment and all documents executed in connection herewith do not operate to reduce or
discharge such Loan Party’s obligations under the Loan Documents.
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9. Reaffirmation of Security Interests. Each Loan Party (a) affirms that each of the Liens granted in or pursuant to the Loan Documents are valid and
subsisting and (b) agrees that this Amendment shall in no manner impair or otherwise adversely affect any of the Liens granted in or pursuant to the Loan
Documents.
10. FATCA. For purposes of determining withholding Taxes imposed under the FATCA, from and after the effective date of this Amendment, the Borrower
and the Administrative Agent shall treat (and the Lenders hereby authorize the Administrative Agent to treat) the Obligations as not qualifying as a
"grandfathered obligation" within the meaning of Treasury Regulation Section 1.1471-2(b)(2)(i).
11. No Other Changes. Except as modified hereby, all of the terms and provisions of the Loan Documents shall remain in full force and effect.
12. Counterparts; Delivery. This Amendment may be executed in counterparts (and by different parties hereto in different counterparts), each of which shall
constitute an original, but all of which when taken together shall constitute a single contract. Delivery of an executed counterpart of this Amendment by
facsimile or other electronic imaging means shall be effective as an original.
13. Governing Law. This Amendment shall be deemed to be a contract made under, and for all purposes shall be construed in accordance with, the laws of the
State of New York.
[SIGNATURE PAGES FOLLOW]
IN WITNESS WHEREOF, the parties hereto have caused this Fourth Amendment to be duly executed as of the date first above written.

BORROWER:
a Delaware corporation

COMSCORE, INC,

By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Chief Financial Officer & Treasurer

GUARANTORS:

CSWS, INC., a Virginia corporation

By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer
COMSCORE BRAND AWARENESS, L.L.C.,
a Delaware limited liability company
By:

COMSCORE, INC., a Delaware corporation,
as sole member
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III

Title: Treasurer
CS WORLDNET US HOLDCO LLC,
a Delaware limited liability company
By:

CS WORLDNET HOLDING B.V.,
a Netherlands limited company, as managing member
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Director

CREATIVE KNOWLEDGE, INC., a Delaware corporation
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer
MARKETSCORE, INC., a Delaware corporation
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer
[Signature Pages Continue]

COMSCORE EUROPE, LLC, a Delaware limited liability company
By:

COMSCORE, INC., a Delaware corporation, as manager
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer

FULL CIRCLE STUDIES, INC., a Delaware corporation
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer
CARMENERE HOLDING COMPANY, a Delaware corporation
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer
VOICEFIVE, INC., a Delaware corporation
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer
TMRG, INC., a Delaware corporation

By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer
COMSCORE INTERNATIONAL INC., a Delaware corporation
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer
PROXIMIX, LLC, a Delaware limited liability company
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer
RENTRAK CORPORATION, an Oregon corporation
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer

[Signature Pages Continue]

ADMINISTRATIVE AGENT:

BANK OF AMERICA, N.A., as Administrative Agent

By: /s/ Angela Larkin
Name: Angela Larkin
Title: Assistant Vice President

LENDERS:
By: /s/ Michael D. Brannan
Name: Michael D. Brannan
Title: Sr. Vice President
PNC BANK, NATIONAL ASSOCIATION
By: /s/ Nancy Rosal Bonnell
Name: Nancy Rosal Bonnell
Title: Vice President
SILICON VALLEY BANK
By:/s/ Will Deevy
Name: Will Deevy

BANK OF AMERICA, N.A.,
as a Lender, L/C Issuer and Swing Line Lender

Title: Vice President
SUNTRUST BANK
By: /s/ Cynthia Burton
Name: Cynthia Burton
Title: Director
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WAIVER AND FIFTH AMENDMENT
THIS WAIVER AND FIFTH AMENDMENT (this “Amendment”) dated as of July 19, 2016 to the Credit Agreement referenced below is by and among
COMSCORE, INC., a Delaware corporation (the “Borrower”), the Guarantors identified on the signature pages hereto, the Lenders identified on the signature
pages hereto and BANK OF AMERICA, N.A., in its capacity as administrative agent (in such capacity, the “Administrative Agent”).
WITNESSETH
WHEREAS, a revolving credit facility has been extended to the Borrower pursuant to the Credit Agreement (as amended, modified, supplemented, increased
and extended from time to time, the “Credit Agreement”) dated as of September 26, 2013 among the Borrower, the Guarantors identified therein, the Lenders
identified therein and the Administrative Agent;
WHEREAS, the Borrower has failed to comply with Sections 7.01(a), 7.01(b), 7.02(a), 7.02(b) and 7.02(d) of the Credit Agreement with respect to the fiscal
year ending December 31, 2015 and the fiscal quarter ending March 31, 2016 by failing to deliver the financial statements required by Section 7.01(a) or
7.01(b) of the Credit Agreement and the related certificates required by Sections 7.02(a), (b) and (d) of the Credit Agreement, within the time periods
permitted in the Credit Agreement (as amended by the Waiver and Third Amendment to the Credit Agreement and further amended by the Waiver and Fourth
Amendment to the Credit Agreement)(together with any other breaches of representations, warranties or covenants caused exclusively as a result of the
Borrower not timely filing financial
reporting documents with respect to the fiscal year ending December 31, 2015 and the fiscal quarter ending March 31, 2016, the “Existing Events of
Default”), which failures constitute Events of Default under Section 9.01(b)(i) of the Credit Agreement;
WHEREAS, the Borrower has requested that the Required Lenders (a) waive the Existing Events of Default and (b) agree to certain modifications to the
Credit Agreement; and
WHEREAS, the Administrative Agent and the Required Lenders are willing to waive the Existing Events of Default and make such amendments to the Credit
Agreement upon the terms and conditions set forth herein.
NOW, THEREFORE, IN CONSIDERATION of the premises and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:
1. Defined Terms. Capitalized terms used herein but not otherwise defined herein shall have the meanings provided to such terms in the Credit Agreement.
2. Waiver. The Required Lenders hereby waive the Existing Events of Default. The foregoing waiver is a one-time waiver and applies only to the Existing
Events of Default and shall not relieve the Borrower of its obligation to deliver the financial statements required by Section 7.01(a) or 7.01(b) of the Credit
Agreement or the certificates required under Section 7.02(a), (b) or (d) of the Credit Agreement, in accordance with the Credit Agreement as amended hereby.
3. Amendments. The Credit Agreement is amended as follows:
3.1 Section 7.01(a) is hereby amended to read:
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(a) as soon as available, but in any event, (i) within one hundred twenty (120) days after the Third Amendment Effective Date, for the fiscal year
ending December 31, 2015, and (ii) within one hundred twenty days after the end of each fiscal year of the Borrower (or, if earlier, 15 days after the
date required to be filed with the
SEC (without giving effect to any extension permitted by the SEC)), commencing with the fiscal year ending December 31, 2016, a consolidated
balance sheet of the Borrower and its Subsidiaries as at the end of such fiscal year, and the related consolidated statements of income or operations,
changes in shareholders’ equity and cash flows for such fiscal year, setting forth in each case in comparative form the figures for the previous fiscal
year, all in reasonable detail and prepared in accordance with GAAP, audited and accompanied by a report and opinion of Ernst & Young or another
independent certified public accountant of nationally recognized standing reasonably acceptable to the Administrative Agent, which report and
opinion shall be prepared in accordance with generally accepted auditing standards and shall not be subject to any “going concern” or like
qualification or exception or any qualification or exception as to the scope of such audit;

3.2 Section 7.01(b) is hereby amended to read:
(a) as soon as available, but in any event (i) within one hundred twenty (120) days after the Third Amendment Effective Date, for the fiscal quarter
ending March 31, 2016, and (ii) within forty-five days after the end of each of the first three fiscal quarters of each fiscal year of the Borrower
(or, if earlier, 5 days after the date required to be filed with the SEC (without giving effect to any extension permitted by the SEC)), commencing
with the fiscal quarter ending June 30, 2016, a consolidated balance sheet of the Borrower and its Subsidiaries as at the end of such fiscal
quarter, the related consolidated statements of income or operations for such fiscal quarter and for the portion of the Borrower’s fiscal year then
ended, and the related consolidated statements of changes in shareholders’ equity and cash flows for the portion of the Borrower’s fiscal year
then ended, in each case setting forth in comparative form, as applicable, the figures for the corresponding fiscal quarter of the previous fiscal
year and the corresponding portion of the previous fiscal year, all in reasonable detail and certified by the chief executive officer, chief financial
officer, treasurer or controller of the Borrower as fairly presenting the financial condition, results of operations, shareholders’ equity and cash
flows of the Borrower and its Subsidiaries in accordance with GAAP, subject only to normal year-end audit adjustments and the absence of
footnotes; and
4. Conditions Precedent. This Amendment shall be effective as of the date hereof upon receipt by the Administrative Agent of this Amendment executed by
the Borrower, the Guarantors, the Required Lenders and the Administrative Agent.
5. Release. In consideration of the Lenders’ willingness to enter into this Amendment, each of the Loan Parties hereby releases and forever discharges the
Administrative Agent, each Lender and each of their respective predecessors, successors, assigns, officers, managers, directors, employees, agents, attorneys,
representatives, and affiliates (hereinafter all of the above collectively referred to as the “Lender Group”), from any and all claims, counterclaims, demands,
damages, debts, suits, liabilities, actions and causes of action of any nature whatsoever arising out of or in relation to the Loans or the Credit Agreement prior
to the date hereof, including, without limitation, all claims, demands, and causes of action for contribution and indemnity, whether arising at law or in equity,
whether known or unknown,
whether liability be direct or indirect, liquidated or unliquidated, whether absolute or contingent, foreseen or unforeseen, and whether or not heretofore
asserted, which each of the Loan Parties may have or claim to have against any of the Lender Group.
6. Amendment is a “Loan Document”. This Amendment is a Loan Document and all references to a “Loan Document” in the Credit Agreement and the other
Loan Documents (including, without limitation, all such references in the representations and warranties in the Credit Agreement and the other Loan
Documents) shall be deemed to include this Amendment.
7. Reaffirmation of Representations and Warranties; No Default. Each Loan Party represents and warrants to the Administrative Agent and each Lender that
after giving effect to this Amendment (a) the representations and warranties of each Loan Party contained in Article VI of the Credit Agreement or any other
Loan Document, or which are contained in any document furnished at any time under or in connection with the Credit Agreement or any other Loan
Document, are true and correct in all material respects (or, if such representation or warranty is qualified by materiality, it shall be true and correct in all
respects) on and as of the date hereof, except to the extent that such representations and
warranties specifically refer to an earlier date, in which case they are true and correct in all material respects as of such earlier date (or, if such representation
or warranty is qualified by materiality, it shall be true and correct in all respects), and (b) no Default exists.
8. Reaffirmation of Obligations. Each Loan Party (a) acknowledges and consents to all of the terms and conditions of this Amendment, (b) affirms all of its
obligations under the Loan Documents and (c) agrees that this Amendment and all documents executed in connection herewith do not operate to reduce or
discharge such Loan Party’s obligations under the Loan Documents.
9. Reaffirmation of Security Interests. Each Loan Party (a) affirms that each of the Liens granted in or pursuant to the Loan Documents are valid and
subsisting and (b) agrees that this Amendment shall in no manner impair or otherwise adversely affect any of the Liens granted in or pursuant to the Loan
Documents.
10. FATCA. For purposes of determining withholding Taxes imposed under the FATCA, from and after the effective date of this Amendment, the Borrower
and the Administrative Agent shall treat (and the Lenders hereby authorize the Administrative Agent to treat) the Obligations as not qualifying as a
"grandfathered obligation" within the meaning of Treasury Regulation Section 1.1471-2(b)(2)(i).
11. No Other Changes. Except as modified hereby, all of the terms and provisions of the Loan Documents shall remain in full force and effect.

12. Counterparts; Delivery. This Amendment may be executed in counterparts (and by different parties hereto in different counterparts), each of which shall
constitute an original, but all of which when taken together shall constitute a single contract. Delivery of an executed counterpart of this Amendment by
facsimile or other electronic imaging means shall be effective as an original.
13. Governing Law. This Amendment shall be deemed to be a contract made under, and for all purposes shall be construed in accordance with, the laws of the
State of New York.
[SIGNATURE PAGES FOLLOW]
IN WITNESS WHEREOF, the parties hereto have caused this Fifth Amendment to be duly executed as of the date first above written.

BORROWER:
a Delaware corporation

COMSCORE, INC,

By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Chief Financial Officer & Treasurer

GUARANTORS:

CSWS, INC., a Virginia corporation

By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer
COMSCORE BRAND AWARENESS, L.L.C.,
a Delaware limited liability company
By:

COMSCORE, INC., a Delaware corporation,
as sole member
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer

CS WORLDNET US HOLDCO LLC,
a Delaware limited liability company
By:

CS WORLDNET HOLDING B.V.,
a Netherlands limited company, as managing member
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Director

CREATIVE KNOWLEDGE, INC., a Delaware corporation

By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer
MARKETSCORE, INC., a Delaware corporation
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer
[Signature Pages Continue]

COMSCORE EUROPE, LLC, a Delaware limited liability company
By:

COMSCORE, INC., a Delaware corporation, as manager
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer

FULL CIRCLE STUDIES, INC., a Delaware corporation
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer
CARMENERE HOLDING COMPANY, a Delaware corporation
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer
VOICEFIVE, INC., a Delaware corporation
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer
TMRG, INC., a Delaware corporation
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer
COMSCORE INTERNATIONAL INC., a Delaware corporation
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer
PROXIMIX, LLC, a Delaware limited liability company
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III

Title: Treasurer
RENTRAK CORPORATION, an Oregon corporation
By: /s/ Melvin Wesley, III
Name: Melvin Wesley, III
Title: Treasurer

[Signature Pages Continue]

ADMINISTRATIVE AGENT:

BANK OF AMERICA, N.A., as Administrative Agent

By: /s/ Angela Larkin
Name: Angela Larkin
Title: Assistant Vice President

LENDERS:
By: /s/ Michael D. Brannan
Name: Michael D. Brannan
Title: Sr. Vice President
PNC BANK, NATIONAL ASSOCIATION
By: /s/ Nancy Rosal Bonnell
Name: Nancy Rosal Bonnell
Title: Vice President
SILICON VALLEY BANK
By:/s/ Will Deevy
Name: Will Deevy
Title: Vice President
SUNTRUST BANK
By: /s/ Cynthia Burton
Name: Cynthia Burton
Title: Director

BANK OF AMERICA, N.A.,
as a Lender, L/C Issuer and Swing Line Lender
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WAIVER AND SIXTH AMENDMENT
THIS WAIVER AND SIXTH AMENDMENT (this “Amendment”) dated as of August 19, 2016 to the Credit Agreement referenced below is by and among
COMSCORE, INC., a Delaware corporation (the “Borrower”), the Guarantors identified on the signature pages hereto, the Lenders identified on the signature
pages hereto and BANK OF AMERICA, N.A., in its capacity as administrative agent (in such capacity, the “Administrative Agent”).
WITNESSETH
WHEREAS, a revolving credit facility has been extended to the Borrower pursuant to the Credit Agreement (as amended, modified, supplemented, increased
and extended from time to time, the “Credit Agreement”) dated as of September 26, 2013 among the Borrower, the Guarantors identified therein, the Lenders
identified therein and the Administrative Agent;
WHEREAS, the Borrower has failed to comply with Sections 7.01(a), 7.01(b), 7.02(a), 7.02(b) and 7.02(d) of the Credit Agreement with respect to the fiscal
year ending December 31, 2015 and the fiscal quarters ending March 31, 2016 and June 30, 2016 by failing to deliver the financial statements required by
Section 7.01(a) or 7.01(b) of the Credit Agreement and the related certificates required by Sections 7.02(a), (b) and (d) of the Credit Agreement, within the
time periods permitted in the Credit Agreement (as previously amended)(together with any other breaches of representations, warranties or covenants caused
exclusively as a result of the Borrower not timely filing financial reporting documents with respect to the fiscal year ending December 31, 2015 and the fiscal
quarters ending March 31, 2016 and June 30, 2016, the “Existing Events of Default”), which failures constitute Events of Default under Section 9.01(b)(i) of
the Credit Agreement;
WHEREAS, the Borrower has requested that the Required Lenders (a) waive the Existing Events of Default and (b) agree to certain modifications to the
Credit Agreement; and
WHEREAS, the Administrative Agent and the Required Lenders are willing to waive the Existing Events of Default and make such amendments to the Credit
Agreement upon the terms and conditions set forth herein.
NOW, THEREFORE, IN CONSIDERATION of the premises and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:
1. Defined Terms. Capitalized terms used herein but not otherwise defined herein shall have the meanings provided to such terms in the Credit Agreement.
2. Waiver. The Required Lenders hereby waive the Existing Events of Default. The foregoing waiver is a one-time waiver and applies only to the Existing
Events of Default and shall not relieve the Borrower of its obligation to deliver the financial statements required by Section 7.01(a) or 7.01(b) of the Credit
Agreement or the certificates required under Section 7.02(a), (b) or (d) of the Credit Agreement, in accordance with the Credit Agreement as amended hereby.
3. Amendments. The Credit Agreement is amended as follows:
3.1 The following definition is hereby inserted in Section 1.01 in the appropriate alphabetical order:
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“Reinstatement Date” means the first date on which the Borrower has filed with the SEC all of the following: (a) its annual financial statements for the fiscal
year ending December 31, 2015, (b) its quarterly financial statements for the fiscal quarters ending March 31, 2016 and June 30, 2016 and (c) the quarterly
financial statements for any fiscal quarter ending after the effective date of the Waiver and Sixth Amendment to this Agreement and prior to the date that is 45
days prior to the Reinstatement Date.
3.2 The definition of “Borrowing” in Section 1.01 is hereby amended and restated to read as follows:
“Borrowing” means a borrowing consisting of simultaneous Loans of the same Type, in the same currency and, in the case of Eurocurrency Rate Loans,
having the same Interest Period made by each of the Lenders pursuant to Section 2.01 or by the Swing Line Lender pursuant to Section 2.04.
3.3 The definition of “Letter of Credit Sublimit” in Section 1.01 is hereby amended and restated to read as follows:

“Letter of Credit Sublimit” means an amount equal to (a) prior to the Reinstatement Date, $4,750,000 and (b) after the Reinstatement Date, $10,000,000. The
Letter of Credit Sublimit is part of, and not in addition to, the Aggregate Revolving Commitments.
3.4 In Section 5.02 a new clause (g) is hereby inserted to read as follows: (g) For any Credit Extension, other than a L/C Credit Extension, the Reinstatement
Date shall have occurred.
3.5 Section 7.01(a) is hereby amended to read:
(a) as soon as available, but in any event, within one hundred twenty days after the end of each fiscal year of the Borrower (or, if earlier, 15 days after the date
required to be filed with the SEC (without giving effect to any extension permitted by the SEC)), commencing with the fiscal year ending December 31,
2016, a consolidated balance sheet of the Borrower and its Subsidiaries as at the end of such fiscal year, and the related consolidated statements of income or
operations, changes in shareholders’ equity and cash flows for such fiscal year, setting forth in each case in comparative form the figures for the previous
fiscal year, all in reasonable detail and prepared in accordance with GAAP, audited and accompanied by a report and opinion of Ernst & Young or
another independent certified public accountant of nationally recognized standing reasonably acceptable to the Administrative Agent, which report and
opinion shall be prepared in accordance with generally accepted auditing standards and shall not be subject to any “going concern” or like qualification or
exception or any qualification or exception as to the scope of such audit;
3.6 Section 7.01(b) is hereby amended to read:
(a) as soon as available, but in any event within forty-five days after the end of each of the first three fiscal quarters of each fiscal year of the Borrower (or, if
earlier, 5 days after the date required to be filed with the SEC (without giving effect to any extension permitted by the SEC)), commencing with the first fiscal
quarter ending on or after the date that is 45 days prior to the Reinstatement Date, a consolidated balance sheet of the Borrower and its Subsidiaries as at the
end of such fiscal quarter, the related consolidated statements of income or operations for such fiscal quarter and for the portion of the Borrower’s fiscal year
then ended, and the related consolidated statements of changes in shareholders’ equity and cash flows for the portion of the Borrower’s fiscal year then ended,
in each case setting forth in comparative form, as applicable, the figures for the corresponding fiscal quarter of the previous fiscal year and the corresponding
portion of the previous fiscal year, all in reasonable detail and certified by the chief
executive officer, chief financial officer, treasurer or controller of the Borrower as fairly presenting the financial condition, results of operations, shareholders’
equity and cash flows of the Borrower and its Subsidiaries in accordance with GAAP, subject only to
normal year-end audit adjustments and the absence of footnotes; and
3.7 A new Section 7.16 is inserted to read as follows:
7.16 Reinstatement Date.
Cause the Reinstatement Date to occur on or prior to December 31, 2016.
3.8 Section 8.03(e) is amended to read as follows:
(e) purchase money Indebtedness (including obligations in respect of capital leases and Synthetic Lease Obligations) now existing or hereafter incurred, and
renewals, refinancings and extensions thereof, provided that (i) the aggregate outstanding principal
amount of all such Indebtedness shall not exceed $40,000,000 at any one time outstanding; and (ii) such Indebtedness when incurred shall not exceed the
purchase price financed;
4. Amendment to Waiver and Fourth Amendment. In Section 3.5 of the Waiver and Fourth Amendment to the Credit Agreement, the reference to Section 8.01
is amended to read as Section 9.01.
5. Conditions Precedent. This Amendment shall be effective as of the date hereof upon:
(a) receipt by the Administrative Agent of this Amendment executed by the Borrower, the Guarantors, the Required Lenders and the Administrative Agent;
(b) receipt by the Administrative Agent, for the account of each Lender that approves this Amendment, of an amendment fee equal to (i) 15 basis points
(0.15%) times (ii) the amount of each Lenders Revolving Commitment; and
(c) the Borrower shall have paid all fees, charges and disbursements of counsel to the Administrative Agent (directly to such counsel if requested by the
Administrative Agent) to the extent invoiced prior to or on the date hereof, plus such additional amounts of such fees, charges and disbursements as shall
constitute its reasonable estimate of such fees, charges and disbursements incurred or to be incurred by it through the closing proceedings (provided that such
estimate shall not thereafter preclude a final settling of accounts between the Borrower and the Administrative Agent).

6. Release. In consideration of the Lenders’ willingness to enter into this Amendment, each of the Loan Parties hereby releases and forever discharges the
Administrative Agent, each Lender and each of their respective predecessors, successors, assigns, officers, managers, directors, employees, agents, attorneys,
representatives, and affiliates (hereinafter all of the above collectively referred to as the “Lender Group”), from any and all claims, counterclaims, demands,
damages, debts, suits, liabilities, actions and causes of action of any nature whatsoever arising out of or in relation to the Loans or the Credit Agreement prior
to the date hereof, including, without limitation, all claims, demands, and causes of action for contribution and indemnity, whether arising at law or in equity,
whether known or unknown, whether liability be direct or indirect, liquidated or unliquidated, whether absolute or contingent, foreseen or unforeseen, and
whether or not heretofore asserted, which each of the Loan Parties may have or claim
to have against any of the Lender Group.
7. Amendment is a “Loan Document”. This Amendment is a Loan Document and all references to a “Loan Document” in the Credit Agreement and the other
Loan Documents (including, without limitation, all such references in the representations and warranties in the Credit Agreement and the other Loan
Documents) shall be deemed to include this Amendment.
8. Reaffirmation of Representations and Warranties; No Default. Each Loan Party represents and warrants to the Administrative Agent and each Lender that
after giving effect to this Amendment (a) the representations and warranties of each Loan Party contained in Article VI of the Credit Agreement or any other
Loan Document, or which are contained in any document furnished at any time under or in connection with the Credit Agreement or any other Loan
Document, are true and correct in all material respects (or, if such representation or warranty is qualified by materiality, it shall be true and correct in all
respects) on and as of the date hereof, except to the extent that such representations and warranties specifically refer to an earlier date, in which case they are
true and correct in all material respects as of such earlier date (or, if such representation or warranty is qualified by materiality, it shall be true and correct in
all respects), and (b) no Default exists.
9. Reaffirmation of Obligations. Each Loan Party (a) acknowledges and consents to all of the terms and conditions of this Amendment, (b) affirms all of its
obligations under the Loan Documents and (c) agrees that this Amendment and all documents executed in connection herewith do not operate to reduce or
discharge such Loan Party’s obligations under the Loan Documents.
10. Reaffirmation of Security Interests. Each Loan Party (a) affirms that each of the Liens granted in or pursuant to the Loan Documents are valid and
subsisting and (b) agrees that this Amendment shall in no manner impair or otherwise adversely affect any of the Liens granted in or pursuant to the Loan
Documents.
11. FATCA. For purposes of determining withholding Taxes imposed under the FATCA, from and after the effective date of this Amendment, the Borrower
and the Administrative Agent shall treat (and the Lenders hereby authorize the Administrative Agent to treat) the Obligations as not qualifying as a
"grandfathered obligation" within the meaning of Treasury Regulation Section 1.1471-2(b)(2)(i).
12. No Other Changes. Except as modified hereby, all of the terms and provisions of the Loan Documents shall remain in full force and effect.
13. Counterparts; Delivery. This Amendment may be executed in counterparts (and by different parties hereto in different counterparts), each of which shall
constitute an original, but all of which when taken together shall constitute a single contract. Delivery of an executed counterpart of this Amendment by
facsimile or other electronic imaging means shall be effective as an original.
14. Governing Law. This Amendment shall be deemed to be a contract made under, and for all purposes shall be construed in accordance with, the laws of the
State of New York.
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IN WITNESS WHEREOF, the parties hereto have caused this Sixth Amendment to be duly executed as of the date first above written.

BORROWER:
a Delaware corporation

COMSCORE, INC,

By: /s/ David Chemerow
Name: David Chemerow
Title: Chief Financial Officer & Treasurer

GUARANTORS:

CSWS, INC., a Virginia corporation

By: /s/ Christiana Lin
Name: Christiana Lin
Title: President & Secretary
COMSCORE BRAND AWARENESS, L.L.C.,
a Delaware limited liability company
By:

COMSCORE, INC., a Delaware corporation,
as sole member
By: /s/ David Chemerow
Name: David Chemerow
Title: Chief Financial Officer & Treasurer

CS WORLDNET US HOLDCO LLC,
a Delaware limited liability company
By:

CS WORLDNET HOLDING B.V.,
a Netherlands limited company, as managing member
By: /s/ Jeanine Montgomery
Name: Jeanine Montgomery
Title: Authorized Representative

CREATIVE KNOWLEDGE, INC., a Delaware corporation
By: /s/ Christiana Lin
Name: Christiana Lin
Title: President & Secretary
MARKETSCORE, INC., a Delaware corporation
By: /s/ Christiana Lin
Name: Christiana Lin
Title: President & Secretary
[Signature Pages Continue]

COMSCORE EUROPE, LLC, a Delaware limited liability company
By:

COMSCORE, INC., a Delaware corporation, as manager
By: /s/ David Chemerow
Name: David Chemerow
Title: Chief Financial Officer & Treasurer

FULL CIRCLE STUDIES, INC., a Delaware corporation
By: /s/ Christiana Lin
Name: Christiana Lin
Title: President & Secretary
CARMENERE HOLDING COMPANY, a Delaware corporation
By: /s/ Christiana Lin
Name: Christiana Lin
Title: President & Secretary
VOICEFIVE, INC., a Delaware corporation
By: /s/ Christiana Lin
Name: Christiana Lin
Title: President & Secretary
TMRG, INC., a Delaware corporation
By: /s/ Christiana Lin
Name: Christiana Lin
Title: President & Secretary
COMSCORE INTERNATIONAL INC., a Delaware corporation
By: /s/ Christiana Lin
Name: Christiana Lin
Title: President & Secretary
PROXIMIC, LLC, a Delaware corporation
By: /s/ Christiana Lin
Name: Christiana Lin
Title: President & Secretary
RENTRAK CORPORATION, an Oregon corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Chief Operating Officer & Chief Financial Officer

[Signature Pages Continue]

ADMINISTRATIVE AGENT:

BANK OF AMERICA, N.A., as Administrative Agent

By: /s/ Angela Larkin
Name: Angela Larkin
Title: Assistant Vice President

LENDERS:
By: /s/ Michael Brannan
Name: Michael Brannan
Title: Sr. Vice President
PNC BANK, NATIONAL ASSOCIATION
By: /s/ Nancy Bonnell
Name: Nancy Bonnell
Title: Vice President
SILICON VALLEY BANK
By:/s/ Will Deevy
Name: Will Deevy
Title: Vice President
SUNTRUST BANK
By: /s/ Cynthia Burton
Name: Cynthia Burton
Title: Director

BANK OF AMERICA, N.A.,
as a Lender, L/C Issuer and Swing Line Lender
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SEVENTH AMENDMENT
THIS SEVENTH AMENDMENT (this “Amendment”) dated as of December 20, 2016 to the Credit Agreement referenced below is by and among
COMSCORE, INC., a Delaware corporation (the “Borrower”), the Guarantors identified on the signature pages hereto, the Lenders identified on the signature
pages hereto and BANK OF AMERICA, N.A., in its capacity as administrative agent (in such capacity, the “Administrative Agent”).
WITNESSETH
WHEREAS, a revolving credit facility has been extended to the Borrower pursuant to the Credit Agreement (as amended, modified, supplemented, increased
and extended from time to time, the “Credit Agreement”) dated as of September 26, 2013 among the Borrower, the Guarantors identified therein, the Lenders
identified therein and the Administrative Agent;
WHEREAS, the Borrower has requested certain modifications to the Credit Agreement; and
WHEREAS, the Administrative Agent and the Required Lenders are willing to make such modifications to the Credit Agreement upon the terms and
conditions set forth herein.
NOW, THEREFORE, IN CONSIDERATION of the premises and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:
1. Defined Terms. Capitalized terms used herein but not otherwise defined herein shall have the meanings provided to such terms in the Credit Agreement.
2. Amendment. Section 7.16 of the Credit Agreement is hereby amended and restated in its entirety to read as follows:
Cause the Reinstatement Date to occur on or prior to March 31, 2017.
3. Conditions Precedent. This Amendment shall be effective as of the date hereof upon:
(a) receipt by the Administrative Agent of this Amendment executed by the Borrower, the Guarantors, the Required Lenders and the Administrative Agent;
and (b) the Borrower shall have paid all fees, charges and disbursements of counsel to the Administrative Agent (directly to such counsel if requested by the
Administrative Agent) to the extent invoiced prior to or on the date hereof, plus such additional amounts of such fees, charges and disbursements as shall
constitute its reasonable estimate of such fees, charges and disbursements incurred or to be incurred by it through the closing proceedings (provided that such
estimate shall not thereafter preclude a final settling of accounts between the Borrower and the Administrative Agent).
4. Release. In consideration of the Lenders’ willingness to enter into this Amendment, each of the Loan Parties hereby releases and forever discharges the
Administrative Agent, each Lender and each of their respective predecessors, successors, assigns, officers, managers, directors, employees, agents, attorneys,
representatives, and affiliates (hereinafter all of the above collectively referred to as the “Lender Group”), from any and all claims, counterclaims, demands,
damages, debts, suits, liabilities, actions and causes of action of any nature whatsoever arising out of or in relation to the Loans or the Credit Agreement prior
to the date hereof, including, without limitation, all claims, demands, and causes of action for contribution and indemnity, whether arising at law or in equity,
whether known or unknown, whether liability be direct or indirect, liquidated or unliquidated, whether absolute or contingent, foreseen or unforeseen, and
whether or not heretofore asserted, which each of the Loan Parties may have or claim
to have against any of the Lender Group.
5. Amendment is a “Loan Document”. This Amendment is a Loan Document and all references to a “Loan Document” in the Credit Agreement and the other
Loan Documents (including, without limitation, all such references in the representations and warranties in the Credit Agreement and the other Loan
Documents) shall be deemed to include this Amendment.
6. Reaffirmation of Representations and Warranties; No Default. Each Loan Party represents and warrants to the Administrative Agent and each Lender that
after giving effect to this Amendment (a) the representations and warranties of each Loan Party contained in Article VI of the Credit Agreement or any other
Loan Document, or which are contained in any document furnished at any time under or in connection with the Credit Agreement or any other Loan
Document, are true and correct in all material respects (or, if such representation or warranty is qualified by materiality, it shall be true and correct in all
respects) on and as of the date hereof, except to the extent that such representations and warranties specifically refer to an earlier date, in which case they are
true and correct in all material respects as of such earlier date (or, if such representation or warranty is qualified by materiality, it shall be true and correct in
all respects), and (b) no Default exists.

7. Reaffirmation of Obligations. Each Loan Party (a) acknowledges and consents to all of the terms and conditions of this Amendment, (b) affirms all of its
obligations under the Loan Documents and (c) agrees that this Amendment and all documents executed in connection herewith do not operate to reduce or
discharge such Loan Party’s obligations under the Loan Documents.
8. Reaffirmation of Security Interests. Each Loan Party (a) affirms that each of the Liens granted in or pursuant to the Loan Documents are valid and
subsisting and (b) agrees that this Amendment shall in no manner impair or otherwise adversely affect any of the Liens granted in or pursuant to the Loan
Documents.
9. FATCA. For purposes of determining withholding Taxes imposed under the FATCA, from and after the effective date of this Amendment, the Borrower and
the Administrative Agent shall treat (and the Lenders hereby authorize the Administrative Agent to treat) the Obligations as not qualifying as a "grandfathered
obligation" within the meaning of Treasury Regulation Section 1.1471-2(b)(2)(i).
10. No Other Changes. Except as modified hereby, all of the terms and provisions of the Loan Documents shall remain in full force and effect.
11. Counterparts; Delivery. This Amendment may be executed in counterparts (and by different parties hereto in different counterparts), each of which shall
constitute an original, but all of which when taken together shall constitute a single contract. Delivery of an executed counterpart of this Amendment by
facsimile or other electronic imaging means shall be effective as an original.
12. Governing Law. This Amendment shall be deemed to be a contract made under, and for all purposes shall be construed in accordance with, the laws of the
State of New York.
[SIGNATURE PAGES FOLLOW]
IN WITNESS WHEREOF, the parties hereto have caused this Seventh Amendment to be duly executed as of the date first above written.

BORROWER:
a Delaware corporation

COMSCORE, INC,

By: /s/ David Chemerow
Name: David Chemerow
Title: Chief Financial Officer & Treasurer

GUARANTORS:

CSWS, INC., a Virginia corporation

By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
COMSCORE BRAND AWARENESS, L.L.C.,
a Delaware limited liability company
By:

COMSCORE, INC., a Delaware corporation,

as sole member
By: /s/ David Chemerow
Name: David Chemerow
Title: Chief Financial Officer & Treasurer
CS WORLDNET US HOLDCO LLC,
a Delaware limited liability company
By:

CS WORLDNET HOLDING B.V.,
a Netherlands limited company, as managing member
By: /s/ Michelle Spencer
Name: Michelle Spencer
Title: Authorized Representative

CREATIVE KNOWLEDGE, INC., a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
MARKETSCORE, INC., a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
[Signature Pages Continue]

COMSCORE EUROPE, LLC, a Delaware limited liability company
By:

COMSCORE, INC., a Delaware corporation, as manager
By: /s/ David Chemerow
Name: David Chemerow
Title: Chief Financial Officer & Treasurer

FULL CIRCLE STUDIES, INC., a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
CARMENERE HOLDING COMPANY, a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
VOICEFIVE, INC., a Delaware corporation

By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
TMRG, INC., a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
COMSCORE INTERNATIONAL INC., a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
PROXIMIC, LLC, a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
RENTRAK CORPORATION, an Oregon corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Chief Operating Officer & Chief Financial Officer

[Signature Pages Continue]

ADMINISTRATIVE AGENT:

BANK OF AMERICA, N.A., as Administrative Agent

By: /s/ Angela Larkin
Name: Angela Larkin
Title: Assistant Vice President

LENDERS:
By: /s/ Michael D. Brannan
Name: Michael D. Brannan
Title: Sr. Vice President
PNC BANK, NATIONAL ASSOCIATION

BANK OF AMERICA, N.A.,
as a Lender, L/C Issuer and Swing Line Lender

By: /s/ Nancy Bonnell
Name: Nancy Bonnell
Title: Vice President
SILICON VALLEY BANK
By:/s/ Will Deevy
Name: Will Deevy
Title: Vice President
SUNTRUST BANK
By: /s/ Cynthia Burton
Name: Cynthia Burton
Title: Director
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EIGHTH AMENDMENT
THIS EIGHTH AMENDMENT (this “Amendment”) dated as of February 17, 2017 to the Credit Agreement referenced below is by and among
COMSCORE, INC., a Delaware corporation (the “Borrower”), the Guarantors identified on the signature pages hereto, the Lenders identified on the signature
pages hereto and BANK OF AMERICA, N.A., in its capacity as administrative agent (in such capacity, the “Administrative Agent”).
WITNESSETH
WHEREAS, a revolving credit facility has been extended to the Borrower pursuant to the Credit Agreement (as amended, modified, supplemented, increased
and extended from time to time, the “Credit Agreement”) dated as of September 26, 2013 among the Borrower, the Guarantors identified therein, the Lenders
identified therein and the Administrative Agent;
WHEREAS, the Borrower has requested certain modifications to the Credit Agreement; and
WHEREAS, the Administrative Agent and the Required Lenders are willing to make such modifications to the Credit Agreement upon the terms and
conditions set forth herein.
NOW, THEREFORE, IN CONSIDERATION of the premises and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:
1. Defined Terms. Capitalized terms used herein but not otherwise defined herein shall have the meanings provided to such terms in the Credit Agreement.
2. Amendments.
2.1 Section 7.01(b) of the Credit Agreement is hereby amended to add the following proviso at the end of such section to read as follows:
provided, that prior to the Reinstatement Date, the Borrower shall deliver to the Administrative Agent, as soon as available, but in any event within forty-five
days after the end of each of the first three fiscal quarters of each fiscal year of the Borrower, commencing with the fiscal quarter ending March 31, 2017, an
internally prepared consolidated balance sheet of the Borrower and its Subsidiaries as of the end of such fiscal quarter and the related internally prepared
consolidated statements of income or operations for such fiscal quarter and for the portion of the Borrower’s fiscal year then ended, and the related
consolidated statements of changes in shareholders’ equity and cash flows for the portion of the Borrower’s fiscal year then ended, all in reasonable detail and
certified by the chief executive officer, chief financial officer, treasurer or controller of the Borrower as fairly presenting the financial condition, results of
operations, shareholders’ equity and cash flows of the Borrower and its Subsidiaries for such fiscal year.
2.2 Section 7.16 of the Credit Agreement is hereby amended and restated in its entirety to read as follows:
Cause the Reinstatement Date to occur on or prior to June 30, 2017.
2.3 In Section 8.06 of the Credit Agreement the “and” between clause (b) and (c) is deleted and a new clause (d) is add to read as follows:
(d) The Borrower may (i) declare and make dividend payments or other distributions payable solely in Rights, as defined in and, pursuant to the Tax Asset
Protection Rights Agreement, dated as of February 8, 2017 (the “Rights Agreement”) by and between the Borrower and American Stock Transfer & Trust
Company, LLC, as rights agent and (ii) issue preferred Equity Interest (so long as such Equity Interests do not constitute Indebtedness) of the Borrower in
exchange for such Rights after the occurrence of the Distribution Date as defined in the Rights Agreement.
2.4 Section 8.01(u) of the Credit Agreement is hereby amended and restated in its entirety to read as follows:
(u) Liens not otherwise permitted hereunder securing obligations or liabilities not exceeding $3,000,000 in the aggregate at any time outstanding.
3. Conditions Precedent. This Amendment shall be effective as of the date hereof upon:
(a) receipt by the Administrative Agent of this Amendment executed by the Borrower, the Guarantors, the Required Lenders and the Administrative Agent;
and

(b) the Borrower shall have paid all fees, charges and disbursements of counsel to the Administrative Agent (directly to such counsel if requested by the
Administrative Agent) to the extent invoiced prior to or on the date hereof, plus such additional amounts of such fees, charges and disbursements as shall
constitute its reasonable estimate of such fees, charges and disbursements incurred or to be incurred by it through the closing proceedings (provided that such
estimate shall not thereafter preclude a final settling of accounts between the Borrower and the Administrative Agent).
4. Release. In consideration of the Lenders’ willingness to enter into this Amendment, each of the Loan Parties hereby releases and forever discharges the
Administrative Agent, each Lender and each of their respective predecessors, successors, assigns, officers, managers, directors, employees, agents, attorneys,
representatives, and affiliates (hereinafter all of the above collectively referred to as the “Lender Group”), from any and all claims, counterclaims, demands,
damages, debts, suits, liabilities, actions and causes of action of any nature whatsoever arising out of or in relation to the Loans or the Credit Agreement prior
to the date hereof, including, without limitation, all claims, demands, and causes of action for contribution and indemnity, whether arising at law or in equity,
whether known or unknown, whether liability be direct or indirect, liquidated or unliquidated, whether absolute or contingent, foreseen or unforeseen, and
whether or not heretofore asserted, which each of the Loan Parties may have or claim to have against any of the Lender Group.
5. Amendment is a “Loan Document”. This Amendment is a Loan Document and all references to a “Loan Document” in the Credit Agreement and the other
Loan Documents (including, without limitation, all such references in the representations and warranties in the Credit Agreement and the other Loan
Documents) shall be deemed to include this Amendment.
6. Reaffirmation of Representations and Warranties; No Default. Each Loan Party represents and warrants to the Administrative Agent and each Lender that
after giving effect to this Amendment (a) the representations and warranties of each Loan Party contained in Article VI of the Credit Agreement or any other
Loan Document, or which are contained in any document furnished at any time under or in connection with the Credit Agreement or any other Loan
Document, are true and correct in all material respects (or, if such representation or warranty is qualified by materiality, it shall be true and correct in all
respects) on and as of the date hereof, except to the extent that such representations and warranties specifically refer to an earlier date, in which case they are
true and correct in all material respects as of such earlier date (or, if such representation or warranty is qualified by materiality, it shall be true and correct in
all respects), and (b) no Default exists.
7. Reaffirmation of Obligations. Each Loan Party (a) acknowledges and consents to all of the terms and conditions of this Amendment, (b) affirms all of its
obligations under the Loan Documents and (c) agrees that this Amendment and all documents executed in connection herewith do not operate to reduce or
discharge such Loan Party’s obligations under the Loan Documents.
8. Reaffirmation of Security Interests. Each Loan Party (a) affirms that each of the Liens granted in or pursuant to the Loan Documents are valid and
subsisting and (b) agrees that this Amendment shall in no manner impair or otherwise adversely affect any of the Liens granted in or pursuant to the Loan
Documents.
9. FATCA. For purposes of determining withholding Taxes imposed under the FATCA, from and after the effective date of this Amendment, the Borrower and
the Administrative Agent shall treat (and the Lenders hereby authorize the Administrative Agent to treat) the Obligations as not qualifying as a "grandfathered
obligation" within the meaning of Treasury Regulation Section 1.1471-2(b)(2)(i).
10. No Other Changes. Except as modified hereby, all of the terms and provisions of the Loan Documents shall remain in full force and effect.
11. Counterparts; Delivery. This Amendment may be executed in counterparts (and by different parties hereto in different counterparts), each of which shall
constitute an original, but all of which when taken together shall constitute a single contract. Delivery of an executed counterpart of this Amendment by
facsimile or other electronic imaging means shall be effective as an original.
12. Governing Law. This Amendment shall be deemed to be a contract made under, and for all purposes shall be construed in accordance with, the laws of the
State of New York.
[SIGNATURE PAGES FOLLOW]
IN WITNESS WHEREOF, the parties hereto have caused this Eighth Amendment to be duly executed as of the date first above written.

BORROWER:
a Delaware corporation

COMSCORE, INC,

By: /s/ David Chemerow
Name: David Chemerow
Title: Chief Financial Officer & Treasurer

GUARANTORS:

CSWS, INC., a Virginia corporation

By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
COMSCORE BRAND AWARENESS, L.L.C.,
a Delaware limited liability company
By:

COMSCORE, INC., a Delaware corporation,
as sole member
By: /s/ David Chemerow
Name: David Chemerow
Title: Chief Financial Officer & Treasurer

CS WORLDNET US HOLDCO LLC,
a Delaware limited liability company
By:

CS WORLDNET HOLDING B.V.,
a Netherlands limited company, as managing member
By: /s/
Name: Michelle Spencer
Title: Authorized Representative

CREATIVE KNOWLEDGE, INC., a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
MARKETSCORE, INC., a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
[Signature Pages Continue]

COMSCORE EUROPE, LLC, a Delaware limited liability company
By:

COMSCORE, INC., a Delaware corporation, as manager
By: /s/ David Chemerow
Name: David Chemerow
Title: Chief Financial Officer & Treasurer

FULL CIRCLE STUDIES, INC., a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
CARMENERE HOLDING COMPANY, a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
VOICEFIVE, INC., a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
TMRG, INC., a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
COMSCORE INTERNATIONAL INC., a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
PROXIMIC, LLC, a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
RENTRAK CORPORATION, an Oregon corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Chief Operating Officer & Chief Financial Officer

[Signature Pages Continue]

ADMINISTRATIVE AGENT:

BANK OF AMERICA, N.A., as Administrative Agent

By: /s/ Angela Larkin
Name: Angela Larkin
Title: Assistant Vice President

LENDERS:
By: /s/ Michael D. Brannan
Name: Michael D. Brannan
Title: Sr. Vice President
PNC BANK, NATIONAL ASSOCIATION
By: /s/ Kent B. Rice
Name: Kent B. Rice
Title: Vice President
SILICON VALLEY BANK
By:/s/ Will Deevy
Name: Will Deevy
Title: Vice President
SUNTRUST BANK
By: /s/ Cynthia Burton
Name: Cynthia Burton
Title: Director

BANK OF AMERICA, N.A.,
as a Lender, L/C Issuer and Swing Line Lender
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NINTH AMENDMENT
THIS NINTH AMENDMENT (this “Amendment”) dated as of April 13, 2017 to the Credit Agreement referenced below is by and among COMSCORE,
INC., a Delaware corporation (the “Borrower”), the Guarantors identified on the signature pages hereto, the Lenders identified on the signature pages hereto
and BANK OF AMERICA, N.A., in its capacity as administrative agent (in such capacity, the “Administrative Agent”).
WITNESSETH
WHEREAS, a revolving credit facility has been extended to the Borrower pursuant to the Credit Agreement (as amended, modified, supplemented, increased
and extended from time to time, the “Credit Agreement”) dated as of September 26, 2013 among the Borrower, the Guarantors identified therein, the Lenders
identified therein and the Administrative Agent;
WHEREAS, the Borrower has requested certain modifications to the Credit Agreement; and
WHEREAS, the Administrative Agent and the Required Lenders are willing to make such modifications to the Credit Agreement upon the terms and
conditions set forth herein.
NOW, THEREFORE, IN CONSIDERATION of the premises and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as
follows:
1. Defined Terms. Capitalized terms used herein but not otherwise defined herein shall have the meanings provided to such terms in the Credit Agreement.
2. Amendment. Section 8.01(u) of the Credit Agreement is hereby amended and restated in its entirety to read as follows:
(u) Liens not otherwise permitted hereunder securing obligations or liabilities not exceeding $12,000,000 in the aggregate at any time outstanding.
3. Conditions Precedent. This Amendment shall be effective as of the date hereof upon:
(a) receipt by the Administrative Agent of this Amendment executed by the Borrower, the Guarantors, the Required Lenders and the Administrative Agent;
and (b) the Borrower shall have paid all fees, charges and disbursements of counsel to the Administrative Agent (directly to such counsel if requested by the
Administrative Agent) to the extent invoiced prior to or on the date hereof, plus such additional amounts of such fees, charges and disbursements as shall
constitute its reasonable estimate of such fees, charges and disbursements incurred or to be incurred by it through the closing proceedings (provided that such
estimate shall not thereafter preclude a final settling of accounts between the Borrower and the Administrative Agent).
4. Release. In consideration of the Lenders’ willingness to enter into this Amendment, each of the Loan Parties hereby releases and forever discharges the
Administrative Agent, each Lender and each of their respective predecessors, successors, assigns, officers, managers, directors, employees, agents, attorneys,
representatives, and affiliates (hereinafter all of the above collectively referred to as the “Lender Group”), from any and all claims, counterclaims, demands,
damages, debts, suits, liabilities,
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actions and causes of action of any nature whatsoever arising out of or in relation to the Loans or the Credit Agreement prior to the date hereof, including,
without limitation, all claims, demands, and causes of action for contribution and indemnity, whether arising at law or in equity, whether known or unknown,
whether liability be direct or indirect, liquidated or unliquidated, whether absolute or contingent, foreseen or unforeseen, and whether or not heretofore
asserted, which each of the Loan Parties may have or claim to have against any of the Lender Group.
5. Amendment is a “Loan Document”. This Amendment is a Loan Document and all references to a “Loan Document” in the Credit Agreement and the other
Loan Documents (including, without limitation, all such references in the representations and warranties in the Credit Agreement and the other Loan
Documents) shall be deemed to include this Amendment.
6. Reaffirmation of Representations and Warranties; No Default. Each Loan Party represents and warrants to the Administrative Agent and each Lender that
after giving effect to this Amendment (a) the representations and warranties of each Loan Party

contained in Article VI of the Credit Agreement or any other Loan Document, or which are contained in any document furnished at any time under or in
connection with the Credit Agreement or any other Loan Document, are true and correct in all material respects (or, if such representation or warranty is
qualified by materiality, it shall be true and correct in all respects) on and as of the date hereof, except to the extent that such representations and warranties
specifically refer to an earlier date, in which case they are true and correct in all material respects as of such earlier date (or, if such representation or warranty
is qualified by materiality, it shall be true and correct in all respects), and (b) no Default exists.
7. Reaffirmation of Obligations. Each Loan Party (a) acknowledges and consents to all of the terms and conditions of this Amendment, (b) affirms all of its
obligations under the Loan Documents and (c) agrees that this Amendment and all documents executed in connection herewith do not operate to reduce or
discharge such Loan Party’s obligations under the Loan Documents.
8. Reaffirmation of Security Interests. Each Loan Party (a) affirms that each of the Liens granted in or pursuant to the Loan Documents are valid and
subsisting and (b) agrees that this Amendment shall in no manner impair or otherwise adversely affect any of the Liens granted in or pursuant to the Loan
Documents.
9. FATCA. For purposes of determining withholding Taxes imposed under the FATCA, from and after the effective date of this Amendment, the Borrower and
the Administrative Agent shall treat (and the Lenders hereby authorize the Administrative Agent to treat) the Obligations as not qualifying as a "grandfathered
obligation" within the meaning of Treasury Regulation Section 1.1471- 2(b)(2)(i).
10. No Other Changes. Except as modified hereby, all of the terms and provisions of the Loan Documents shall remain in full force and effect.
11. Counterparts; Delivery. This Amendment may be executed in counterparts (and by different parties hereto in different counterparts), each of which shall
constitute an original, but all of which when taken together shall constitute a single contract. Delivery of an executed counterpart of this Amendment by
facsimile or other electronic imaging means shall be effective as an original.
12. Governing Law. This Amendment shall be deemed to be a contract made under, and for
all purposes shall be construed in accordance with, the laws of the State of New York.

[SIGNATURE PAGES FOLLOW]
IN WITNESS WHEREOF, the parties hereto have caused this Ninth Amendment to be duly executed as of the date first above written.

BORROWER:
a Delaware corporation

COMSCORE, INC,

By: /s/ David Chemerow
Name: David Chemerow
Title: Chief Financial Officer & Treasurer

GUARANTORS:
By: /s/ David Chemerow

CSWS, INC., a Virginia corporation

Name: David Chemerow
Title: Treasurer
COMSCORE BRAND AWARENESS, L.L.C.,
a Delaware limited liability company
By:

COMSCORE, INC., a Delaware corporation,
as sole member
By: /s/ David Chemerow
Name: David Chemerow
Title: Chief Financial Officer & Treasurer

CS WORLDNET US HOLDCO LLC,
a Delaware limited liability company
By:

CS WORLDNET HOLDING B.V.,
a Netherlands limited company, as managing member
By: /s/
Name: Michelle Spencer
Title: Authorized Representative

CREATIVE KNOWLEDGE, INC., a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
MARKETSCORE, INC., a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
[Signature Pages Continue]

COMSCORE EUROPE, LLC, a Delaware limited liability company
By:

COMSCORE, INC., a Delaware corporation, as manager
By: /s/ David Chemerow
Name: David Chemerow
Title: Chief Financial Officer & Treasurer

FULL CIRCLE STUDIES, INC., a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer

CARMENERE HOLDING COMPANY, a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
VOICEFIVE, INC., a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
TMRG, INC., a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
COMSCORE INTERNATIONAL INC., a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
PROXIMIC, LLC, a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
RENTRAK CORPORATION, an Oregon corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Chief Operating Officer & Chief Financial Officer

[Signature Pages Continue]

ADMINISTRATIVE AGENT:

BANK OF AMERICA, N.A., as Administrative Agent

By: /s/ Angela Larkin
Name: Angela Larkin
Title: Assistant Vice President

LENDERS:
By: /s/ Michael D. Brannan
Name: Michael D. Brannan
Title: Sr. Vice President
PNC BANK, NATIONAL ASSOCIATION
By: /s/ Carolyn L. West
Name: Carolyn L. West
Title: Vice President
SILICON VALLEY BANK
By:/s/ Will Deevy
Name: Will Deevy
Title: Vice President
SUNTRUST BANK
By: /s/ Cynthia Burton
Name: Cynthia Burton
Title: Director

BANK OF AMERICA, N.A.,
as a Lender, L/C Issuer and Swing Line Lender
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TENTH AMENDMENT
THIS TENTH AMENDMENT (this “Amendment”) dated as of June 30, 2017 to the Credit Agreement referenced below is by and among COMSCORE,
INC., a Delaware corporation (the “Borrower”), the Guarantors identified on the signature pages hereto, the Lenders identified on the signature pages hereto
and BANK OF AMERICA, N.A., in its capacity as administrative agent (in such capacity, the “Administrative Agent”).
WITNESSETH
WHEREAS, a revolving credit facility has been extended to the Borrower pursuant to the Credit Agreement (as amended, modified, supplemented, increased
and extended from time to time, the “Credit Agreement”) dated as of September 26, 2013 among the Borrower, the Guarantors identified therein, the Lenders
identified therein and the Administrative Agent;
WHEREAS, the Borrower has requested certain modifications to the Credit Agreement; and
WHEREAS, the Administrative Agent and the Required Lenders are willing to make such modifications to the Credit Agreement upon the terms and
conditions set forth herein.
NOW, THEREFORE, IN CONSIDERATION of the premises and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:
1. Defined Terms. Capitalized terms used herein but not otherwise defined herein shall have the meanings provided to such terms in the Credit Agreement.
2. Amendments. The Credit Agreement is amended as follows:
2.1 The definition of “Reinstatement Date” in Section 1.01 is hereby amended and restated to read as follows:
“Reinstatement Date” means the first date on which the Borrower has filed with the SEC all of the following: (a) its annual financial statements for the fiscal
years ending December 31, 2015 and December 31, 2016, (b) its quarterly financial statements for the fiscal quarters ending September 30, 2016, March 31,
2017 and June 30, 2017 (which 2017 quarterly financial statements will include data for comparative periods in 2016), (c) the quarterly financial statements
for any fiscal quarter ending after the effective date of the Tenth Amendment to this Agreement and prior to the date that is 45 days prior to the Reinstatement
Date and (d) any other quarterly or annual financial statements, for any period ending prior to the date that is 45 days prior to the Reinstatement Date, that are
required to be filed by the SEC.
2.2 Section 7.16 is hereby amended and restated in its entirety to read as follows: Cause the Reinstatement Date to occur on or prior to September 30, 2017.
3. Conditions Precedent. This Amendment shall be effective as of the date hereof upon:
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(a) receipt by the Administrative Agent of this Amendment executed by the Borrower, the Guarantors, the Required Lenders and the Administrative Agent;
and (b) receipt by the Administrative Agent, for the account of each Lender that approves this Amendment, of an amendment fee equal to (i) 15 basis points
(0.15%) multiplied by (ii) the amount of such Lender’s Revolving Commitment; and (c) the Borrower shall have paid all fees, charges and disbursements of
counsel to the Administrative Agent (directly to such counsel if requested by the Administrative Agent) to the extent invoiced prior to or on the date hereof,
plus such additional amounts of such fees, charges and disbursements as shall constitute its reasonable estimate of such fees, charges and disbursements
incurred or to be incurred by it through the closing proceedings (provided that such estimate shall not thereafter preclude a final settling of accounts between
the Borrower and the Administrative Agent).
4. Release. In consideration of the Lenders’ willingness to enter into this Amendment, each of the Loan Parties hereby releases and forever discharges the
Administrative Agent, each Lender and each of their respective predecessors, successors, assigns, officers, managers, directors, employees, agents, attorneys,
representatives, and affiliates (hereinafter all of the above collectively referred to as the “Lender Group”), from any and all claims, counterclaims, demands,
damages, debts, suits, liabilities, actions and causes of action of any nature whatsoever arising out of or in relation to the Loans or the Credit Agreement prior
to the date

hereof, including, without limitation, all claims, demands, and causes of action for contribution and indemnity, whether arising at law or in equity, whether
known or unknown, whether liability be direct or indirect, liquidated or unliquidated, whether absolute or contingent, foreseen or unforeseen, and whether or
not heretofore asserted, which each of the Loan Parties may have or claim to have against any of the Lender Group.
5. Amendment is a “Loan Document”. This Amendment is a Loan Document and all references to a “Loan Document” in the Credit Agreement and the other
Loan Documents (including, without limitation, all such references in the representations and warranties in the Credit Agreement and the other Loan
Documents) shall be deemed to include this Amendment.
6. Reaffirmation of Representations andWarranties; No Default. Each Loan Party represents and warrants to the Administrative Agent and each Lender that
after giving effect to this Amendment (a) the representations and warranties of each Loan Party contained in Article VI of the Credit Agreement or any other
Loan Document, or which are contained in any document furnished at any time under or in connection with the Credit Agreement or any other Loan
Document, are true and correct in all material respects (or, if such representation or warranty is qualified by materiality, it shall be true and correct in all
respects) on and as of the date hereof, except to the extent that such representations and warranties specifically refer to an earlier date, in which case they are
true and correct in all material respects as of such earlier date (or, if such representation or warranty is qualified by materiality, it shall be true and correct in
all respects), and (b) no Default exists.
7. Reaffirmation of Obligations. Each Loan Party (a) acknowledges and consents to all of the terms and conditions of this Amendment, (b) affirms all of its
obligations under the Loan Documents and (c) agrees that this Amendment and all documents executed in connection herewith do not operate to reduce or
discharge such Loan Party’s obligations under the Loan Documents.
8. Reaffirmation of Security Interests. Each Loan Party (a) affirms that each of the Liens granted in or pursuant to the Loan Documents are valid and
subsisting and (b) agrees that this Amendment
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shall in no manner impair or otherwise adversely affect any of the Liens granted in or pursuant to the Loan Documents.
9. FATCA. For purposes of determining withholding Taxes imposed under the FATCA, from and after the effective date of this Amendment, the Borrower and
the Administrative Agent shall treat (and the Lenders hereby authorize the Administrative Agent to treat) the Obligations as not qualifying as a "grandfathered
obligation" within the meaning of Treasury Regulation Section 1.1471-2(b)(2)(i).
10. No Other Changes. Except as modified hereby, all of the terms and provisions of the Loan Documents shall remain in full force and effect.
11. Counterparts; Delivery. This Amendment may be executed in counterparts (and by different parties hereto in different counterparts), each of which shall
constitute an original, but all of which when taken together shall constitute a single contract. Delivery of an executed counterpart of this Amendment by
facsimile or other electronic imaging means shall be effective as an original.
12. Governing Law. This Amendment shall be deemed to be a contract made under, and for all purposes shall be construed in accordance with, the laws of the
State of New York.

[SIGNATURE PAGES FOLLOW]
IN WITNESS WHEREOF, the parties hereto have caused this Tenth Amendment to be duly executed as of the date first above written.

BORROWER:

COMSCORE, INC, a Delaware corporation

By: /s/ David Chemerow
Name: David Chemerow
Title: Chief Financial Officer & Treasurer

GUARANTORS:

CSWS, INC., a Virginia corporation

By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
COMSCORE BRAND AWARENESS, L.L.C.,
a Delaware limited liability company
By:

COMSCORE, INC., a Delaware corporation,
as sole member
By: /s/ David Chemerow
Name: David Chemerow
Title: Chief Financial Officer & Treasurer

CS WORLDNET US HOLDCO LLC,
a Delaware limited liability company
By:

CS WORLDNET HOLDING B.V.,
a Netherlands limited company, as managing member
By: /s/
Name: Michelle Spencer
Title: Authorized Representative

CREATIVE KNOWLEDGE, INC., a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
MARKETSCORE, INC., a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
[Signature Pages Continue]

COMSCORE EUROPE, LLC, a Delaware limited liability company
By:

COMSCORE, INC., a Delaware corporation, as manager
By: /s/ David Chemerow
Name: David Chemerow
Title: Chief Financial Officer & Treasurer

FULL CIRCLE STUDIES, INC., a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
CARMENERE HOLDING COMPANY, a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
VOICEFIVE, INC., a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
TMRG, INC., a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
COMSCORE INTERNATIONAL INC., a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
PROXIMIC, LLC, a Delaware corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Treasurer
RENTRAK CORPORATION, an Oregon corporation
By: /s/ David Chemerow
Name: David Chemerow
Title: Chief Operating Officer & Chief Financial Officer

[Signature Pages Continue]

ADMINISTRATIVE AGENT:

BANK OF AMERICA, N.A., as Administrative Agent

By: /s/ Angela Larkin
Name: Angela Larkin
Title: Assistant Vice President

LENDERS:
By: /s/ Michael D. Brannan
Name: Michael D. Brannan
Title: Sr. Vice President
PNC BANK, NATIONAL ASSOCIATION
By: /s/ Nancy Rosal Bonnell
Name: Nancy Rosal Bonnell
Title: Vice President
SILICON VALLEY BANK
By:/s/ Will Deevy
Name: Will Deevy
Title: Vice President
SUNTRUST BANK
By: /s/ Cynthia Burton
Name: Cynthia Burton
Title: Director

BANK OF AMERICA, N.A.,
as a Lender, L/C Issuer and Swing Line Lender
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ELEVENTH AMENDMENT
THIS ELEVENTH AMENDMENT (this “Amendment”) dated as of September 29, 2017 to the Credit Agreement referenced below is by and among
COMSCORE, INC., a Delaware corporation (the “Borrower”), the Guarantors identified on the signature pages hereto, the Lenders identified on the signature
pages hereto and BANK OF AMERICA, N.A., in its capacity as administrative agent (in such capacity, the “Administrative Agent”).
WI TN E S SE T H
WHEREAS, a revolving credit facility has been extended to the Borrower pursuant to the Credit Agreement (as amended, modified, supplemented,
increased and extended from time to time, the “Credit Agreement”) dated as of September 26, 2013 among the Borrower, the Guarantors identified therein,
the Lenders identified therein and the Administrative Agent;
WHEREAS, the Borrower has requested certain modifications to the Credit Agreement; and
WHEREAS, the Administrative Agent and the Required Lenders are willing to make such modifications to the Credit Agreement upon the terms and
conditions set forth herein.
NOW, THEREFORE, IN CONSIDERATION of the premises and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:
1.
2.

Defined Terms. Capitalized terms used herein but not otherwise defined herein shall have the meanings provided to such terms in the Credit Agreement.
Reduction of Aggregate Revolving Commitments, Termination of Ability to Request Credit Extensions and Application of Cash Collateral.

2.1 The Aggregate Revolving Commitments are permanently reduced to the amount of L/C Obligations (which as of the date hereof is equal to
$3,641,209.85).
2.2 The Borrower may not request, and the Lenders and the L/C Issuer have no obligation or commitment to make, Credit Extensions. For the
avoidance of doubt, (i) the L/C Issuer shall not be obligated to make any L/C Credit Extensions after the date hereof and (ii) Revolving Loans shall not be
available to reimburse the L/C Issuer for any Unreimbursed Amount pursuant to Section 2.03(c)(i) of the Credit Agreement after the date hereof.
2.3 Cash Collateral subject to the Deposit Account Security Agreement may be used to reimburse the L/C Issuer for any Unreimbursed Amount
pursuant to Section 2.03(c)(ii) of the Credit Agreement without notice to, or consent of, the Borrower or any other Person. The L/C Issuer agrees to notify the
Borrower promptly after any such application of any Cash Collateral described in the prior sentence, provided that the failure to give such notice shall not
affect the validity of such application.
2.4 The Administrative Agent may release Cash Collateral, upon the determination by the Administrative Agent and the L/C Issuer that there exists
excess Cash Collateral for the Obligations; provided, however, any such release shall be without prejudice to, and any disbursement or other transfer of Cash
Collateral shall be and remain subject to, any other Lien conferred under the Loan Documents and the other applicable provisions of the Loan Documents.
3. Amendments. The Credit Agreement is amended as follows:
3.1 In the definition of “Facility Termination Date” the phrase “(other than Letters of Credit that have been Cash Collateralized)” is hereby deleted.
3.2 The definition of “Letter of Credit Sublimit” is hereby amended and restated to read as follows:
“Letter of Credit Sublimit” means an amount equal to the Aggregate Revolving Commitments. The Letter of Credit Sublimit is part of, and
not in addition to, the Aggregate Revolving Commitments.
3.3 The definition of “Maturity Date” is hereby amended and restated to read as follows:
“Maturity Date” means the earlier of (a) September 26, 2018 and (b) the date the Aggregate Revolving Commitments are reduced to $0;
provided, however, that if such date is not a Business Day, the Maturity Date shall be the next preceding Business Day.

3.4 The existing language in Section 2.06 is labeled as a new clause (a) and titled “Voluntary Reductions” and a new clause (b) is added to read as
follows:
(b) Mandatory Reductions. The Aggregate Revolving Commitments shall be automatically and permanently reduced in an amount equal to
the amount of (i) the amount of any Letter of Credit that expires or is cancelled without being drawn and (ii) the amount of any draw under
any Letter of Credit, upon such draw being reimbursed by the Borrower or with Cash Collateral.
3.5 Section 7.01(a) is hereby amended and restated to read as follows:
(a) as soon as available, but in any event, within one hundred twenty days after the end of each fiscal year of the Borrower (or, if earlier, 15
days after the date required to be filed with the SEC (without giving effect to any extension permitted by the SEC)), commencing with the
first fiscal year ending on or after the date that is 45 days prior to the Reinstatement Date, a consolidated balance sheet of the Borrower and
its Subsidiaries as at the end of such fiscal year, and the related consolidated statements of income or operations, changes in shareholders’
equity and cash flows for such fiscal year, setting forth in each case in comparative form the figures for the previous fiscal year, all in
reasonable detail and prepared in accordance with GAAP, audited and accompanied by a report and opinion of Ernst & Young or another
independent certified public accountant of nationally recognized standing reasonably acceptable to the Administrative Agent, which report
and opinion shall be prepared in accordance with generally accepted auditing standards and shall not be subject to any “going concern” or
like qualification or exception or any qualification or exception as to the scope of such audit; provided, that prior to the Reinstatement
Date, the Borrower shall deliver to the Administrative Agent, as soon as available, but in any event within one hundred twenty days after
the end of each fiscal year of the Borrower, commencing with the fiscal year ending December 31, 2017, an internally prepared
consolidated balance sheet of the Borrower and its Subsidiaries as of the end of such fiscal year and the related internally prepared
consolidated statements of income or operations for such fiscal year, and the related consolidated statements of changes in shareholders’
equity and cash flows for such fiscal year, all in reasonable detail and certified by the chief executive officer, chief financial officer,
treasurer or controller of the Borrower as fairly presenting the financial condition, results of operations, shareholders’ equity and cash
flows of the Borrower and its Subsidiaries for such fiscal year;
3.6 In Section 7.02(b) the phrase “after the Reinstatement Date” is inserted after the reference to “Sections 7.01(a) and (b)”.
3.7 In Section 7.02(d) the phrase “occurring after the Reinstatement Date” is inserted after the reference to “the second fiscal quarter of each fiscal
year”
3.8 Section 7.16 is hereby deleted in its entirety.
3.9 In Sections 8.11(a) and (b) each reference to the phrase “commencing with the fiscal quarter ending September 30, 2013” is replaced with the phrase
“commencing with the first fiscal quarter ending after the Reinstatement Date”.
4. Confirmation and Waiver. The Lenders were previously notified on April 28, 2017, that the Borrower would not deliver its audited financial statements for
the fiscal year ending December 31, 2016 within 120 days of the end of such fiscal year as required by Section 7.01(a) of the Credit Agreement. The Lenders
confirm receipt of such prior notice and hereby waive any Default or Event of Default deemed to exist as a result of the Borrower failing to deliver such
financial statements (together with any other breaches of representations, warranties or covenants caused exclusively as a result of the Borrower not timely
delivering such financial statements). The Lenders hereby further waive any Default or Event of Default resulting solely from the Borrower’s failure to
deliver (a) annual forecast required by Section 7.01(c) for the fiscal year ending December 31, 2017 and (b) the certificates required by Section 7.02(b) and
7.02(d) for any fiscal quarter or fiscal year ending on or after September 30, 2016 through the date hereof. The foregoing waiver is a one-time waiver and
applies only to the circumstances set forth in this clause 4 and shall not relieve the Borrower of its obligation to comply with any other provision of the Credit
Agreement, in accordance with the Credit Agreement as amended hereby.
5. Conditions Precedent. This Amendment shall be effective as of the date hereof upon:
(a) receipt by the Administrative Agent of this Amendment executed by the Borrower, the Guarantors, the Required Lenders and the Administrative Agent;
and

(b) the Borrower shall have paid all fees, charges and disbursements of counsel to the Administrative Agent (directly to such counsel if requested by the
Administrative Agent) to the extent invoiced prior to or on the date hereof, plus such additional amounts of such fees, charges and disbursements as shall
constitute its reasonable estimate of such fees, charges and disbursements incurred or to be incurred by it through the closing proceedings (provided that such
estimate shall not thereafter preclude a final settling of accounts between the Borrower and the Administrative Agent).
1.

2.
3.

4.
5.
6.
7.
8.
9.

Release. In consideration of the Lenders’ willingness to enter into this Amendment, each of the Loan Parties hereby releases and forever discharges the
Administrative Agent, each Lender and each of their respective predecessors, successors, assigns, officers, managers, directors, employees, agents,
attorneys, representatives, and affiliates (hereinafter all of the above collectively referred to as the “Lender Group”), from any and all claims,
counterclaims, demands, damages, debts, suits, liabilities, actions and causes of action of any nature whatsoever arising out of or in relation to the Loans
or the Credit Agreement prior to the date hereof, including, without limitation, all claims, demands, and causes of action for contribution and indemnity,
whether arising at law or in equity, whether known or unknown, whether liability be direct or indirect, liquidated or unliquidated, whether absolute or
contingent, foreseen or unforeseen, and whether or not heretofore asserted, which each of the Loan Parties may have or claim to have against any of the
Lender Group.
Amendment is a “Loan Document”. This Amendment is a Loan Document and all references to a “Loan Document” in the Credit Agreement and the
other Loan Documents (including, without limitation, all such references in the representations and warranties in the Credit Agreement and the other
Loan Documents) shall be deemed to include this Amendment.
Reaffirmation of Representations and Warranties; No Default. Each Loan Party represents and warrants to the Administrative Agent and each Lender that
after giving effect to this Amendment (a) the representations and warranties of each Loan Party contained in Article VI of the Credit Agreement or any
other Loan Document, or which are contained in any document furnished at any time under or in connection with the Credit Agreement or any other
Loan Document, are true and correct in all material respects (or, if such representation or warranty is qualified by materiality, it shall be true and correct
in all respects) on and as of the date hereof, except to the extent that such representations and warranties specifically refer to an earlier date, in which case
they are true and correct in all material respects as of such earlier date (or, if such representation or warranty is qualified by materiality, it shall be true
and correct in all respects), and (b) no Default exists.
Reaffirmation of Obligations. Each Loan Party (a) acknowledges and consents to all of the terms and conditions of this Amendment, (b) affirms all of its
obligations under the Loan Documents (after giving effect to this Amendment) and (c) agrees that this Amendment and all documents executed in
connection herewith do not operate to reduce or discharge such Loan Party’s obligations under the Loan Documents.
Reaffirmation of Security Interests. Each Loan Party (a) affirms that each of the Liens granted in or pursuant to the Loan Documents are valid and
subsisting and (b) agrees that this Amendment shall in no manner impair or otherwise adversely affect any of the Liens granted in or pursuant to the Loan
Documents.
FATCA. For purposes of determining withholding Taxes imposed under the FATCA, from and after the effective date of this Amendment, the Borrower
and the Administrative Agent shall treat (and the Lenders hereby authorize the Administrative Agent to treat) the Obligations as not qualifying as a
"grandfathered obligation" within the meaning of Treasury Regulation Section 1.1471-2(b)(2)(i).
No Other Changes. Except as modified hereby, all of the terms and provisions of the Loan Documents shall remain in full force and effect.
Counterparts; Delivery. This Amendment may be executed in counterparts (and by different parties hereto in different counterparts), each of which shall
constitute an original, but all of which when taken together shall constitute a single contract. Delivery of an executed counterpart of this Amendment by
facsimile or other electronic imaging means shall be effective as an original.
Governing Law. This Amendment shall be deemed to be a contract made under, and for all purposes shall be construed in accordance with, the laws of
the State of New York.
IN WITNESS WHEREOF, the parties hereto have caused this Eleventh Amendment to be duly executed as of the date first above written.

BORROWER:
a Delaware corporation
By: /s/ David Kay

COMSCORE, INC,

Name: David Kay
Title: Interim Chief Financial Officer

GUARANTORS:

RENTRAK CORPORATION, an Oregon corporation

By: /s/ David Kay
Name: David Kay
Title: Interim Chief Financial Officer
CARMENERE HOLDING COMPANY, a Delaware corporation
COMSCORE INTERNATIONAL INC., a Delaware corporation
CREATIVE KNOWLEDGE, INC., a Delaware corporation
CSWS, INC., a Virginia limited liability company,
FULL CIRCLE STUDIES, INC., a Delaware corporation
MARKETSCORE, INC., a Delaware corporation
PROXIMIC, LLC, a Delaware corporation
TMRG, INC., a Delaware corporation
VOICEFIVE, INC., a Delaware corporation
By: /s/ Carol DiBattiste
Name: Carol DiBattiste
Title: President
COMSCORE BRAND AWARENESS, L.L.C.,
a Delaware limited liability company
By:

COMSCORE, INC., a Delaware corporation,
as sole member

By: /s/ Carol DiBattiste
Name: Carol DiBattiste
Title: Secretary
CS WORLDNET US HOLDCO LLC,
a Delaware limited liability company
By:

CS WORLDNET HOLDING B.V.,
a Netherlands limited company, as managing member

By: /s/ Carol DiBattiste
Name: Carol DiBattiste
Title: Director A
COMSCORE EUROPE, LLC, a Delaware limited liability company
By:

COMSCORE, INC., a Delaware corporation, as manager
By: /s/ Carol DiBattiste
Name: Carol DiBattiste
Title: Secretary

CS WORLDNET US HOLDCO LLC,
a Delaware limited liability company
By:

CS WORLDNET HOLDING B.V.,
a Netherlands limited company, as managing member

By: /s/ Johan Albers
Name: Johan Albers
Title: Director B

[Signature Pages Continue]

ADMINISTRATIVE AGENT:

BANK OF AMERICA, N.A., as Administrative Agent

By: /s/ Angela Larkin
Name: Angela Larkin
Title: Assistant Vice President

LENDERS:
By: /s/ Kristina A. Wilmer
Name: Kristina A. Wilmer
Title: Vice President
PNC BANK, NATIONAL ASSOCIATION
By: /s/ Carolyn L. West
Name: Carolyn L. West
Title: Senior Vice President
SILICON VALLEY BANK
By:/s/ Will Deevy
Name: Will Deevy
Title: Vice President
SUNTRUST BANK
By: /s/ Cynthia Burton
Name: Cynthia Burton
Title: Director

BANK OF AMERICA, N.A.,
as a Lender, L/C Issuer and Swing Line Lender
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NOTICE OF TERMINATION
VIA ELECTRONIC MAIL
Bank of America, N.A., as Administrative Agent
135 S LaSalle Street
Mail Code I L4-135-09-61
Chicago, IL 60603
January 3, 2018

TO: Bank of America, N.A., as Administrative Agent
Re:

Notice of Loan Prepayment and Termination

Reference is made to that Credit Agreement, dated as of September 26, 2013 (as amended, modified, extended, restated, replaced, or supplemented
prior to the date hereof, the "Existing Credit Agreement"), among comScore, Inc. a Delaware corporation (the "Borrower"), the Guarantors from time to time
party thereto, the Lenders from time to time party thereto and Bank of America, N.A., as administrative agent for the Lenders (in such capacity, the
"Administrative Agent"). Capitalized terms used herein without definition have the meanings given to them in the Existing Credit Agreement.
Pursuant to Section 2.06 of the Credit Agreement, Borrower hereby gives notice to the Administrative Agent that it will terminate the Credit
Agreement and all Commitments thereunder and in connection therewith Cash Collateralize all outstanding Letters of Credit and repay in full Obligations
outstanding under the Credit Agreement and the other Loan Documents on or about January 11, 2018, such termination to be conditioned upon the Borrower
entering into a replacement credit facility between the Borrower and its new lender which is expected to close on or about such date.
The undersigned Borrower have caused this Notice of Termination to be duly executed and
delivered as of the date first above written.
COMSCORE, INC, a Delaware corporation
By: /S/ Gregory A. Fink
Name: Gregory A. Fink
Title: Chief Financial Officer and Treasurer
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AMENDED AND RESTATED SECURITY AGREEMENT
(Deposit Accounts - Specific)
January 11, 2018
1. Grant of Security Interest. To secure the prompt payment and performance in full when due, whether by lapse of time, acceleration, mandatory prepayment
or otherwise, of the Obligations, COMSCORE, INC., a Delaware corporation (“Pledgor”), hereby irrevocably and unconditionally grants a security interest
in, and a right to set off against, any and all right, title and interest of Pledgor in and to the Deposit Account to Bank of America, N.A. (“BANA”) and to Bank
of America Corporation and its
subsidiaries and affiliates (BANA and all such secured parties, collectively, the “Bank”).
2. Defined Terms.
(a) “Agreement” means this Amended and Restated Security Agreement (Deposit Accounts - Specific).
(b) “Debtor Relief Laws” means the Bankruptcy Code of the United States, and all other liquidation, conservatorship, bankruptcy, assignment for the benefit
of creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief laws of the United States or other applicable
jurisdictions from time to time in effect.
(c) “Deposit Account” means the deposit account maintained by Pledgor with Bank of America with account number 435029044052 and any renewals or
rollovers thereof, any proceeds thereof, and any general intangibles, financial assets, securities entitlements, investment property and choses in action arising
therefrom or related thereto. The principal balance of the Deposit Account as of
the date of this Agreement shall be at least $5,225,000.
(d) “Obligations” means:
(i) all debts, obligations or liabilities to Bank arising or in connection with any letter of credit issued by Bank for the account, or at the request of
Pledgor or any of its subsidiaries, including, without limitation, the letters of credit identified on Schedule 1 hereto (collectively, the “Letters of
Credit” and each a “Letter of Credit”), and all reimbursement, indemnity or similar agreements given by Pledgor to Bank in connection therewith
(including all renewals, increases, extensions, restatements and replacements thereof and amendments and modifications of any of the foregoing);
(ii) any and all advances, debts, obligations and liabilities of Pledgor or any of its subsidiaries to Bank, previously, now or later made, incurred or
created, whether voluntary or involuntary and however arising, whether due or not due, absolute or contingent, liquidated or unliquidated,
determined or undetermined, arising under any swap, derivative, foreign exchange or hedge or other similar transaction or arrangement (“Swap”)
and obligations of Pledgor or any of its subsidiaries to Bank under any deposit, treasury management or other similar transaction or arrangement
(including deposit accounts, overnight draft, credit cards, debit cards, p-cards (including purchasing cards and commercial cards), funds transfer,
automated clearinghouse, zero balance accounts, returned check concentration, controlled disbursement, lockbox, account
reconciliation and reporting and trade finance services, bank guaranties and other cash management services), whether the Pledgor or any subsidiary
of the Pledgor may be liable individually or jointly with others, or whether recovery upon such obligations may be or later becomes unenforceable,
(iii) all obligations and liabilities of Pledgor to Bank under this Agreement; and
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(iv) all reasonable costs, attorneys’ fees and expenses incurred by Bank in connection with the collection or enforcement of any of the above;
provided, “Obligations” secured by the Deposit Account shall not include obligations arising under any Swap to which it is not party if, and to the
extent that, all or a portion of the guaranty by the Pledgor to the Bank of, or the grant by the Pledgor of a security interest to the Bank to secure, such
Swap, would violate the Commodity Exchange Act (7 U.S.C., Sec. 1. et. seq.) by virtue of the Pledgor’s failure to constitute an “eligible contract
participant” as defined in the Commodity Exchange Act at the time such guaranty or grant of such security interest becomes
effective with respect to such Swap.

3. No Other Security Interests. Pledgor hereby represents and warrants to Bank that it owns the Deposit Account free and clear of any and all liens,
encumbrances, or interests of any third parties other than the security interest of the Bank.
4. Withdrawals; Renewals; Rollovers.
(a) If at any time after the date hereof, Pledgor receives written notice from the Bank that the aggregate amount of the funds in the Deposit Account is less
than the aggregate amount of the Obligations, Pledgor shall promptly (and in any event within two (2) business days) deposit such additional funds in the
Deposit Account necessary to remove such deficiency.
(b) Pledgor shall not withdraw funds from the Deposit Account without the Bank’s prior written consent. Pledgor agrees that, upon maturity of the Deposit
Account (if any), the Deposit Account shall be renewed at the Bank’s then prevailing rate of interest for successive ninety (90) day periods (or such other time
period as may be agreed by the Bank and Pledgor).
5. Certificates. Upon the Bank’s request, Pledgor shall, to the extent applicable, deliver any certificate evidencing the Deposit Account to the Bank, duly
endorsed over to the Bank.
6. Letter of Credit Fees; Documentary and Processing Charges.
(a) Pledgor shall pay to BANA, in US dollars, a letter of credit fee (the “Letter of Credit Fee”) for each Letter of Credit equal to 2.50% per annum (or such
other amount per annum that is separately agreed between the Bank and Pledgor for each Letter of Credit) times the daily amount available to be drawn under
such Letter of Credit; provided, that upon the occurrence of any Event of Default, the Letter of Credit Fee for each Letter of Credit will at the option of the
Bank be increased by 2.00% per annum, effective starting on the day the Bank provides notice of the increase to the Pledgor. The Letter of Credit Fee for each
Letter of Credit shall be (i) due and payable on the first business day after the end of each March, June, September and December, commencing with the first
such date to occur after the issuance of such Letter of Credit, and on the date such Letter of Credit expires or is cancelled and (ii) computed on a quarterly
basis in arrears. For purposes of computing the daily amount available to be drawn under a Letter of Credit, if such Letter of Credit by its terms or the terms
of the applicable letter of credit application or any other document related thereto provides for one or more automatic increases in the stated amount thereof,
then the amount of such Letter of Credit shall be deemed to be the maximum stated amount of such Letter of Credit after giving effect to all such increases,
whether or not such maximum stated amount is in effect at such time.
(b) Pledgor shall pay to Bank, in US dollars, the customary issuance, presentation, amendment and other processing fees, and other standard costs and
charges, of Bank relating to letters of credit as from time to time in effect. Such customary fees and standard costs and charges are due and payable on
demand and are nonrefundable.
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7. Costs. All reasonable advances, charges, costs and expenses, including reasonable attorneys’ fees, incurred or paid by the Bank in exercising any right,
power or remedy conferred by this Agreement or in the enforcement thereof (collectively, the “Collateral Costs”), shall become a part of the Obligations
secured hereunder and shall be paid to the Bank by Pledgor immediately upon demand, with interest thereon if not paid within three (3) business days of
demand at an annual rate equal to 2.00%. Such costs and attorneys’ fees shall include the allocated cost of in-house counsel to the extent permitted by law.
8. Financial Statements. The Pledgor shall deliver to the Bank, as soon as available, but in any event within forty-five days after the end of each fiscal quarter
of the Pledgor (or with respect to the last fiscal quarter of any fiscal year of Pledgor, within sixty days after the end of such fiscal quarter), commencing with
the fiscal quarter ending December 31, 2017, an internally prepared consolidated balance sheet of the Pledgor and its subsidiaries as of the end of such fiscal
quarter and the related internally prepared consolidated statements of income or operations for such fiscal quarter and for the portion of the Pledgor’s fiscal
year then ended, and the related consolidated statements of changes in shareholders’ equity and cash flows for the portion of the Pledgor’s fiscal year then
ended, all in reasonable detail and certified by the chief executive officer, chief financial officer, treasurer or controller of the Pledgor as fairly presenting the
financial condition, results of operations, shareholders’ equity and cash flows of the Pledgor and its subsidiaries for period of time covered thereby; provided,
that, foregoing financial statements shall not be required for any fiscal quarter when the Pledgor has filed financial statements for such fiscal quarter with the
SEC under Section 13 or 15(d) of the Securities Exchange Act of 1934.
9. Events of Default. To the extent permitted by law, at the option of Bank without necessity of demand or notice, all or any part of the Obligations of Pledgor
shall immediately become due and payable irrespective of any agreed maturity upon the happening of any of the following events (“Events of Default”);
provided, however, that all Obligations of Pledgor automatically shall become

immediately due and payable if a bankruptcy petition is filed by the Pledgor or an involuntary bankruptcy petition is filed against the Pledgor that is not
dismissed within 60 days of filing: (a) failure to keep or perform any of the terms or provisions of this Agreement or the Obligations within 20 days of
Pledgor receiving written notice from Bank of such failure; (b) default in the payment of principal, interest or fees with respect to any Obligations (if any)
within three (3) business days when due; (c) the levy of any attachment, execution or other process against the Deposit Account; (d) the insolvency,
commission of an act of bankruptcy, general assignment for the benefit of creditors, filing of any petition in bankruptcy or for relief under the provisions of
the Bankruptcy Code by the Pledgor, or the filing of any petition in bankruptcy or for relief under the provisions of the Bankruptcy Code against the Pledgor
that is not dismissed within 60 days of filing. Upon the happening of any of the foregoing specified events, any agreement for further financial
accommodation by Bank shall terminate at its option.
10. Remedies. Upon the occurrence and continuation of any Event of Default, the Bank may exercise any right of setoff, without notice, against any funds in
the Deposit Account and such funds will be applied in reduction of the Obligations in the order determined by the Bank.
11. Waivers. Pledgor waives any right to require Bank to (a) proceed against any person, (b) proceed against or exhaust any collateral, or (c) pursue any other
remedy in Bank’s power; and waive any defense arising by reason of any disability or other defense of any other person, or by reason of the cessation from
any cause whatsoever of the liability of any other person. Until the Obligations have been paid in full and the Letters of Credit have expired or been cancelled
in accordance with the Bank’s requirements, Pledgor waives any right of subrogation, reimbursement, indemnification, and contribution (contractual,
statutory or otherwise), including without limitation, any claim or right of subrogation under
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the Bankruptcy Code (Title 11, United States Code) or any successor statute, arising from the existence or performance of this Agreement, and Pledgor
waives any right to enforce any remedy which Bank now has or may hereafter have against any other person, and waives any benefit of, and any right to
participate in, any security now or hereafter held by Bank.
12. Continuing Agreement. This Agreement shall continue to be effective or be automatically reinstated, as the case may be, if at any time payment, in whole
or in part, of any of the Obligations is rescinded or must otherwise be restored or returned by the Bank as a preference, fraudulent conveyance or otherwise
under any Debtor Relief Law, all as though such payment had not been made; provided that in the event payment of all or any part of the Obligations is
rescinded or must be restored or returned, all reasonable costs and expenses (including without limitation any reasonable legal fees and disbursements)
incurred by the Bank in defending and enforcing such reinstatement shall be deemed to be included as a part of the Obligations.
13. Continuing Powers. Until all Obligations shall have been paid in full all rights, powers and remedies granted to Bank hereunder shall continue to exist and
may be exercised by Bank at the time specified hereunder irrespective of the fact that the Obligations or any part thereof may have become barred by any
statute of limitations, or that the liability of the Pledgor may have ceased.
14. Other Rights. The rights, powers and remedies given to Bank by this Agreement shall be in addition to all rights, powers and remedies given to Bank by
virtue of any statute or rule of law. Any forbearance or failure or delay by Bank in exercising any right, power or remedy hereunder shall not be deemed to be
a waiver of such right, power or remedy, and any single or partial exercise of any right, power or remedy hereunder shall not preclude the further exercise
thereof; and every right, power and remedy of Bank shall continue in full force and effect until such right, power or remedy is specifically waived by an
instrument in writing executed by Bank.
15. Release; Termination.
(a) Cash in the Deposit Account to secure the Obligations shall be released promptly following the determination by the Bank that the principal balance in the
Deposit Account exceeds the amount of the Obligations; provided, however, the Pledgor and the Bank may agree that cash in the Deposit Account shall not
be released but instead held to support future anticipated Obligations.
(b) This Agreement shall remain in full force and effect until (i) all Obligations have been paid in full (other than contingent indemnification obligations), all
Letters of Credit have been terminated or expired and all commitments with respect to the Obligations have been terminated or (ii) this Agreement is
terminated by Bank.
16. Successors in Interest. This Agreement shall be binding upon Pledgor, its successors and assigns and shall inure, together with the rights and remedies of
the Bank hereunder, to the benefit of the Bank and its successors and permitted assigns.

17. Notices. All notices required under this Agreement shall be personally delivered or sent by first class mail, postage prepaid, or by overnight courier, to the
addresses on the signature page of this Agreement, or sent by facsimile to the fax numbers listed on the signature page, or sent by email to the email addresses
listed on the signature page, or to such other addresses as the Bank and the Borrower may specify from time to time in writing. Notices and other
communications shall be effective (i) if mailed, upon the earlier of receipt or five (5) days after deposit in the U.S. mail, first class, postage prepaid, (ii) if
telecopied or emailed, when transmitted (provided that if sent after 5:00 pm, such notice shall be deemed effective the next business day), or (iii) if handdelivered, by courier or otherwise, when delivered.
5
CHAR1\1569012v3
18. Counterparts. This Agreement may be executed in any number of counterparts, each of which when so executed and delivered shall be an original, but all
of which shall constitute one and the same instrument. It shall not be necessary in making proof of this Agreement to produce or account for more than one
such counterpart. Delivery of an executed counterpart of a signature page of this Agreement by telecopy or other electronic imaging means shall be effective
as delivery of a manually executed counterpart of this Agreement.
19. Headings. The headings of the sections hereof are provided for convenience only and shall not in any way affect the meaning or construction of any
provision of this Agreement.
20. Governing Law; Jurisdiction; Etc.
(a) GOVERNING LAW. THIS AGREEMENT AND ANY CLAIMS, CONTROVERSY, DISPUTE OR CAUSE OF ACTION (WHETHER IN CONTRACT
OR TORT OR OTHERWISE) BASED UPON, ARISING OUT OF OR RELATING TO THIS AGREEMENT AND THE TRANSACTIONS
CONTEMPLATED HEREBY AND THEREBY SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE
STATE OF NEW YORK.
(b) SUBMISSION TO JURISDICTION. PLEDGOR HERETO IRREVOCABLY AND UNCONDITIONALLY AGREES THAT IT WILL NOT
COMMENCE ANY ACTION, LITIGATION OR PROCEEDING OF ANY KIND OR DESCRIPTION, WHETHER IN LAW OR EQUITY, WHETHER IN
CONTRACT OR IN TORT OR OTHERWISE, AGAINST THE BANK OR ANY RELATED PARTY OF THE BANK IN ANY WAY RELATING TO THIS
AGREEMENT OR ANY OF THE TRANSACTIONS RELATING HERETO, IN ANY FORUM OTHER THAN THE COURTS OF THE STATE OF NEW
YORK SITTING IN NEW YORK COUNTY AND OF THE UNITED STATES DISTRICT COURT OF THE SOUTHERN DISTRICT OF NEW YORK,
AND ANY APPELLATE COURT FROM ANY THEREOF, AND PLEDGOR HERETO IRREVOCABLY AND UNCONDITIONALLY SUBMITS TO
THE JURISDICTION OF SUCH COURTS AND AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION, LITIGATION OR
PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH NEW YORK STATE COURT OR, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, IN SUCH FEDERAL COURT. EACH OF THE PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH
ACTION, LITIGATION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE
JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS AGREEMENT SHALL AFFECT ANY RIGHT THAT THE
BANK MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO THIS AGREEMENT, PLEDGOR OR ITS
PROPERTIES IN THE COURTS OF ANY JURISDICTION.
(c) WAIVER OF VENUE. EACH OF THE PARTIES HERETO IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT IN ANY COURT REFERRED TO IN PARAGRAPH (B) OF
THIS SECTION. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY
SUCH COURT. (d) SERVICE OF PROCESS. EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF PROCESS IN THE MANNER
PROVIDED FOR NOTICES IN SECTION 17. NOTHING
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IN THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY
APPLICABLE LAW.
21. Waiver of Jury Trial.

EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT
MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY).
EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO
THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.
22. Severability. If any provision of this Agreement is determined to be illegal, invalid or unenforceable, such provision shall be fully severable and the
remaining provisions shall remain in full force and effect and shall be construed without giving effect to the illegal, invalid or unenforceable provisions.
23. Entirety. This Agreement represents the entire agreement of the parties hereto and thereto, and supersedes all prior agreements and understandings, oral or
written, if any, including any commitment letters or correspondence relating to this Agreement, any other documents relating to the Obligations, or the
transactions contemplated herein and therein.
24. Other Security. To the extent that any of the Obligations are now or hereafter secured by property other than the Deposit Account (including, without
limitation, real property and certain securities owned by Pledgor), or by a guarantee, endorsement or property of any other Person, then the Bank shall have
the right to proceed against such other property, guarantee or endorsement upon the occurrence and during the continuance of any Event of Default, and the
Bank shall have the right, in its sole discretion, to determine which rights, security, liens, security interests or remedies the Bank shall at any time pursue,
relinquish, subordinate, modify or take with respect thereto, without in any way modifying or affecting any of them or the Obligations or any of the rights of
the Bank under this Agreement or under any other document relating to the Obligations.
25. Amendment. No amendment or waiver of any provision of this Agreement shall be effective unless in writing and signed by BANA and Pledgor.
26. Amendment and Restatement. This Agreement is an amendment and restatement, in its entirety, of the Security Agreement (Deposit Accounts - Specific)
entered into as of April 14, 2016, between Bank of America, N.A., as administrative agent and the Pledgor. Nothing in this Agreement shall be deemed to be
a repayment or novation of the Obligations, or to release or otherwise adversely affect any lien, mortgage or security interest securing such Obligations or any
rights of the Bank against any guarantor, surety or other party primarily or secondarily liable for such Obligations.

[SIGNATURE PAGES FOLLOW]
The parties executed this Amended and Restated Security Agreement (Deposit Accounts - Specific) as of the date first listed above intending to create an
instrument executed under seal.
PLEDGOR:

COMSCORE, INC., a Delaware corporation
By: /S/ Gregory A. Fink
Name: Gregory A. Fink
Title: Chief Financial Officer and Treasurer
Address for notices:
comScore, Inc.
11950 Democracy Drive, Suite 600
Reston, VA 20190
Attention: General Counsel
Telephone: 703-438-2000
Facsimile: 703-234-2684
E-mail:dwerntz@comscore.com; with a copy to
awrightcomscore.com

BANA:

BANK OF AMERICA, N.A., a Delaware corporation
By: /S/ Mark A. Zirkle

Name: Mark A. Zirkle
Title: Senior Vice President
Address for notices:
Bank of America, N.A.
11810 Grand Park Avenue, Suite 700
North Bethesda, MD 20852
Attention: Michael D. Brannan
Telephone: 301-255-1219
Facsimile: 804-264-2387
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SEPARATION AND GENERAL RELEASE AGREEMENT
This Separation and General Release Agreement (“Agreement”) is made as of the 8th day of September, 2017, (the “Signature Date”) between comScore, Inc.
(“Company”), a Delaware corporation, and David Chemerow (“Executive”).
WHEREAS, Company employed Executive as Chief Financial Officer and Treasurer.
WHEREAS, Executive and Company have come to the mutual decision that it is in their respective best interests that Executive’s employment with Company
be terminated, and Executive and Company desire to set forth the terms of Executive’s separation from the Company.
THEREFORE, in consideration of the mutual promises contained in this Agreement, and for other good and valuable consideration, the receipt and
sufficiency of which are acknowledged, the undersigned, intending to be legally bound, state and agree as provided
below.
1. Separation. Executive and Company mutually agree that Executive has resigned from his position as Chief Financial Officer and Treasurer of, and ends
his employment by, the Company, effective September 8, 2017 (the “Separation Date”). Effective the Separation Date, Executive is also deemed to have
resigned from all other elected, appointed or otherwise held positions within the Company or from any organization in which he represents the Company.
Executive further agrees to execute promptly upon request by the Company any additional documents to effect the provisions of this Section 1.
2. Payments, Benefits and Perquisites. Provided that Executive does not revoke and complies with (and continues to comply with) all terms of this
Agreement, including but not limited to his obligations under Paragraphs 6, 7, 8 and 18 of this Agreement, and fulfills all obligations thereunder, Executive
will be entitled to the following severance benefits:
a. The Company will continue to pay Executive his annual base salary of $359,611.00 less applicable taxes and withholdings as required by law (“Severance
Payments”), in accordance with the Company’s current normal payroll cycle, beginning on the first pay period after the Effective Date and continuing for a
period of 15 months, unless Executive has materially breached any provision of this Agreement.
b. The Company will pay Executive for all accrued salary and all accrued and unused paid time off earned through the Separation Date, subject to standard
payroll deductions and withholdings, on the Company’s ordinary payroll date next-following the Separation Date.
c. The Company will pay Executive $200,000.00 in two equal payments of $100,000.00, less applicable taxes and withholdings as required by law, to be
made on:
(i) a date within thirty (30) days after the first to occur of: (A) (I) the Company’s common stock has been listed for trading on the NYSE, or Nasdaq, (II) the
Company’s stockholders have approved an equity plan pursuant to which the Company is permitted to issue restricted stock units to the Company’s
employees, and (III) the trading window is open for all Company employees or (B) any entity or person acquires more than 50% of the Company's common
stock or more than 50% of its assets; and (ii) February 1, 2019.
d. The Company agrees to pay Executive's attorneys’ fees incurred on or after August 30, 2017, relating to the negotiation and execution of this Agreement,
in an amount not to exceed $25,000.00 with such payment to be made within thirty (30) days of the Effective Date.
e. Executive’s health insurance will terminate on the last day of the month in which the Separation Date occurs. If eligible, Executive may thereafter elect to
continue Executive’s health benefits under the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended (“COBRA”) or state insurance laws, if
applicable, at Executive’s own expense (or, if Executive enters into this
Agreement, at the Company’s expense as provided in paragraph 2(g) below). Notice of Executive’s COBRA rights will be sent to Executive under separate
cover. Executive’s rights to elect such coverage are not contingent upon his entering into this Agreement.
f. Executive agrees that, within 10 days following the Separation Date, Executive will submit Executive’s final documented expense reimbursement statement
reflecting all business expenses he incurred through the Separation Date, if any, for which Executive seeks reimbursement. The Company will reimburse
Executive for these expenses pursuant to its regular business practice.

g. If Executive elects continuation coverage pursuant to COBRA within the time period prescribed pursuant to COBRA for Executive and Executive’s
eligible dependents, and for so long as Executive has not yet elected replacement coverage, then the Company will pay the COBRA premiums for such
coverage (at the coverage levels in effect immediately prior to Executive’s termination) for a period of 18 months following the Separation Date. Executive
agrees to notify Company when he has elected replacement coverage.
h. The Company agrees that Executive’s currently outstanding unvested restricted stock units, previously granted to Executive under the Company’s 2007
Equity Incentive Plan, will not terminate upon the Separation Date but instead will
continue to vest pursuant to the previously established vesting schedule as follows:
(i) 5,000 RSUs on February 15, 2018;
(ii) 8,750 RSUs on August 5, 2018;
(iii) 8,750 RSUs on August 5, 2019; and
(iv) 8,750 RSUs on August 5, 2020.
i. The Company agrees that Executive’s outstanding and exercisable options to purchase 449,912 shares of common stock that Executive currently holds will
be extended, and such options shall not expire, until the date that is 6 months after the date that the issuance and sale of shares of Common Stock of the
Company pursuant to the Company’s Registration Statement on Form S-8 (File No. 333-209310) is permitted. The Company shall promptly notify the
Executive when such issuance and sale of shares is permitted.
j. At the time that the Company publicly announces Executive’s resignation, the language included on Exhibit C hereto is the agreed upon language for
inclusion in the press release and related Form 8-K relating to Executive and his resignation. The Company agrees that it will not make any contrary
statements concerning or about Executive in the press release or Form 8-K.
k. Executive expressly understands and acknowledges that the Company agrees to provide the above-stated payments and benefits in exchange for
Executive’s compliance with the terms set out in this Agreement. Executive further acknowledges and agrees that he is not entitled to receive payment of any
of the benefits set forth in Paragraph 2 absent execution of this Agreement. With the
exception of the benefits described in Paragraph 2(b) and 2 (j), Executive understands and agrees that the Company shall not provide any of the consideration
set forth in this Agreement (including without limitation the payments or additional benefits listed in this Paragraph 2) until after the Effective Date. If
Executive materially fails to comply with any of his obligations under this
Agreement during the term for payment described above, Executive understands and acknowledges that the Company may cease making any of the above
described payments and benefits. Executive also acknowledges that if any payments are made to him under the terms of this Agreement, but are suspended as
a result of a material breach by Executive of any provision of this Agreement, including but not limited to his continuing obligations under Paragraphs 6, 7, 8
and 18, then the payments made to Executive are satisfactory and adequate consideration for the covenants and releases made by Executive herein.
3. Other Compensation or Benefits. Executive acknowledges that, except as expressly provided in this Agreement, Executive is not entitled to and will not
receive any additional compensation, severance, or benefits from the Company after the Separation Date other than vested compensation or benefits under the
Company’s employee benefit plans in accordance with the respective terms thereof. Other than the 13,750 restricted stock units which have vested but not
been delivered to Executive and as expressly set for forth in Paragraph 2 above, Executive acknowledges that he is not entitled to any stock options, restricted
stock, restricted
stock units or other equity awards from the Company.
4. Compensation Clawback. Executive acknowledges and agrees that, in addition to any other rights the Company may have, if the Company is required to
claw back any incentive or other compensation pursuant to the Sarbanes-Oxley Act, the Dodd-Frank Wall Street Reform and Consumer Protection Act, any
regulations promulgated thereunder, or any other laws or regulations that may apply to Executive whether in effect now or in the future, the Company shall be
entitled to cease any Severance Payments, and apply those Severance Payment amounts toward any such claw back. Nothing in this Agreement shall prevent
Executive from
commencing an action to challenge a termination of his Severance Payments if he believes (i) the Company was not required to claw back his Severance
Payments or (ii) the Company terminated the Severance Payments in breach of this Agreement. In addition, nothing in this Agreement shall prevent or waive
Executive’s ability or right to contest or defend against any claim made against him for disgorgement, penalties, fines, forfeiture, or the return of any
compensation or benefits of any kind in any government inquiry or proceeding or in any litigation brought against the Company or the Executive.
5. Return of Company Property. Executive agrees to return all Company Property that Executive has in his possession to the Company no later than ten
(10) business days following the Separation Date. Executive further agrees not to retain any Company documents or any copies thereof except as provided
below. “Company Property” shall include, but not be limited to: Company files; manuals; notes; drawings; records; business plans and forecasts; financial
information; specifications; computer-recorded information; tangible property (including, but not limited to: computers; smart phones; cell phones; PDAs);
credit cards; entry

cards; identification badges and keys; and any materials of any kind that contain or embody any proprietary or confidential information of the Company (and
all reproductions thereof). Notwithstanding the foregoing, (a) Executive and his counsel may retain copies of documents relating to this Agreement, his
employment relationship with the Company, and his benefits, compensation and equity interests; and (b) Executive’s counsel (and any experts engaged by
such counsel) may retain any Company documents provided to such counsel by the Company, by the Executive or by counsel for any party for the purpose of
assisting in their defense of Executive in any government inquiries or proceedings or in any litigation brought against the Company or
Executive (the “permitted purposes”) and any copies thereof, provided that Executive’s counsel and experts use such Company documents only for the
permitted purposes, maintain the confidentiality of such Company documents (including, if they must be filed in court, filing them under seal if possible), and
return them to the Company when they are no longer needed for the permitted purposes (or, in the case of Company documents reflecting Executive’s
attorneys’ work product or attorney-client communications between Executive and his attorneys, certifying their destruction when they are no longer legally
required to be maintained), and provided further that Executive and his counsel return to the Company promptly upon request, and share with no other party
without the Company’s express written consent, any Company documents containing the Company’s attorney-client privileged information or attorney work
product of the Company’s counsel.
6. Proprietary Information and Noncompetition Obligations. Executive acknowledges his continuing obligations under the At-Will Employment,
Confidential Information, Invention Assignment and Arbitration Agreement executed by Executive (the “Confidentiality Agreement”), a copy of which is
attached hereto as Exhibit A, including but not limited to, Executive’s obligations related to confidentiality and noninterference with personnel relations. For
purposes of Paragraph 7(A) of Exhibit A only, the parties agree that the term “Covered Business” includes but is not limited to the following entities: Nielsen,
Moat, IAS, DoubleVerify, Kantar, SimilarWeb, GfK, Mediametrie, Embee, RealityMine and Conversant, as well as business lines within Oracle or Adobe that
compete directly or indirectly with the Company; provided, however, that the inclusion of any company in this list shall not be deemed to mean that any other
company that operates in the “Covered Business” is excluded from the restrictions set out in Paragraph 7(A) of Exhibit A. Notwithstanding anything herein or
in Exhibit A to the contrary, Executive shall not be held liable under this Agreement, Exhibit A or any other agreement or any federal or state trade secret law
for making any confidential disclosure of a Company trade secret or other confidential information to a government official or an attorney for purposes of
reporting a suspected violation of law or regulation, or in a court filing under seal.
7. Non-Disparagement. The Company agrees that it will cause its executive officers to refrain from making any statement(s) that disparage Executive, and
Executive agrees to refrain from making any statement(s) that disparage the Company, its directors or executive officers. Nothing in this provision, or in any
other provision of this Agreement, should be construed to limit the Executive from (i) complying with any valid subpoena or court order (about which
Executive shall provide the Company with prompt notice , a copy of the subpoena or court order, and a transcript of any testimony, all to the maximum extent
permitted by applicable law or policy); (ii) cooperating with any government investigation; (iii) voluntarily communicating, without notice to or approval by
the Company, with any government agency regarding a potential violation of any law or regulation; (iv) cooperating with any reasonable requests by the
Company; or (v) responding to untruthful statements made about him or defending himself in connection with any litigation or investigation. Similarly,
nothing in this provision, or in any other provision of this Agreement, should be construed to limit the Company or any of its directors, officers or employees
from (i) complying with any valid subpoena or court order; (ii) making statements that it concludes in good faith after consultation with counsel (a) are
appropriate in filings, releases, and other documents prepared in connection with applicable securities laws or (b) may otherwise be required under any other
applicable law; (iii) conducting in good faith investigations or inquiries regarding any potential violation of law; (iv) communicating with any government
agency; or (v) responding to untruthful statements made about them or defending themselves in connection with any litigation or investigation.
8. Cooperation. Executive is permitted to cooperate fully and truthfully with any government authority conducting an investigation into any potential
violation of any law or regulation. Nothing in this Agreement is intended to or shall prohibit Executive from providing such cooperation. Executive also
agrees to provide reasonable cooperation and assistance to the Company and/or its Board of Directors or any committees thereof in any formal or informal
investigation into or litigation involving matters which Executive has relevant knowledge to the extent reasonably requested. Executive agrees and
acknowledges that such assistance and cooperation may include, but not be limited to, providing all relevant information and documents reasonably available
to Executive about matters on which he worked. Executive agrees to make himself reasonably available to the Company or its representatives at a mutually
agreeable time for interviews and meetings regarding any matter relating to his employment or matters on which he worked while employed at the Company
as may be reasonably requested. The Company shall reimburse Executive for the reasonable expenses he incurs in the course of cooperating with such
Company requests.
9. Release of All Claims. Except as otherwise set forth in this Agreement, Executive hereby releases, acquits and discharges the Company and its affiliates,
and their officers, directors, agents, servants, employees, attorneys, shareholders, successors and assigns
(collectively, the “Released Parties”), of and from any and all claims, liabilities, demands, causes of action, costs, expenses, attorneys’ fees, damages,
indemnities (except those indemnification rights excluded below) and obligations of every kind and

nature, in law, equity or otherwise, known or unknown, suspected or unsuspected, disclosed and undisclosed, arising out of or in any way related to any and
all agreements, events, acts or conduct executed or occurring at any time prior to and including the date on which Executive executes this Agreement,
including but not limited to: all such claims and demands directly or indirectly arising out of or in any way connected with Executive’s employment with the
Company or the termination of that employment; claims or demands related to salary, incentive payments, commissions, stock, stock options, or any other
ownership interests in the Company, vacation pay, fringe benefits, expense reimbursements, severance pay, or any other form of compensation; claims
pursuant to federal, state or local law, statute or cause of action including, but not limited to, the federal Civil Rights Act of 1964, as amended; the Age
Discrimination in Employment Act, as amended (the “ADEA”); the federal Americans with Disabilities Act of 1990, as amended; tort law; contract law;
wrongful discharge; discrimination; harassment; fraud; defamation; emotional distress; and breach of the implied covenant of implied good faith and fair
dealing.
EXECUTIVE HEREBY ACKNOWLEDGES AND AGREES THAT THIS RELEASE IS A GENERAL RELEASE AND THAT BY SIGNING THIS
AGREEMENT, EXECUTIVE IS EXPRESSLY WAIVING ALL RIGHTS FOR ALL KNOWN AND UNKNOWN CLAIMS.
Nothing in this Agreement shall be construed to prohibit Executive from commencing, instituting, participating, providing truthful information, or otherwise
assisting in any investigation or proceeding conducted by the Equal Employment Opportunity Commission, the National Labor Relations Board, the
Securities and Exchange Commission or any other government agency; provided, however, that by signing this Agreement, Executive agrees to waive and
release any right Executive may have to recover monetary relief or compensation from the Released Parties in connection with any such proceeding or
investigation. For the avoidance of doubt, nothing herein prevents Executive from receiving any whistleblower or similar award. Further, this release shall not
be deemed to affect a release of any claim that may not be released by law, including rights to unemployment or workers compensation, and rights to vested
benefits governed by ERISA, nor shall it be deemed to affect a release of any right to enforce the terms of this Agreement or any rights Executive may have
to indemnification under the Indemnification Agreement (attached hereto as Exhibit B), the Company’s By-Laws or applicable law. Executive understands
that this Agreement: (i) does not preclude him from challenging the validity of this Agreement, including the waiver and release provisions, under the ADEA;
and (ii) does not waive any rights or claims which first arise after the Signature Date. Executive represents and warrants that Executive has not previously
filed or joined in any claim released herein.
10. Knowledge of Claims Against Executive. As of the Signature Date, the Company acknowledges that neither Gian Fulgoni, the Company's Chief
Executive Officer, nor Carol DiBattiste, the Company's General Counsel & Chief Compliance, Privacy and People Officer, is aware of any claim or potential
claim that the Company might have against Executive under any legal, equitable, contract, tort, statutory or other theory.
11. Waiver and Release Acknowledgement. Executive acknowledges that Executive is knowingly and voluntarily making the above waiver and release.
Executive also acknowledges that the consideration given for the waiver and the release in the preceding paragraphs hereof is in addition to anything of value
to which Executive was already entitled. Executive further acknowledges that:
a. Executive has been and is advised to consult an attorney regarding this Agreement prior to executing it and that he has been given sufficient time to do so;
b. Executive has received full and adequate consideration for this Agreement, including the waiver and release herein; and
c. Executive fully understands and acknowledges the significance and consequences of this Agreement and represents by his signature that the terms of this
Agreement are fully understood and voluntarily accepted by him. This Agreement has been
individually negotiated by Executive and is not part of a group exit incentive or other group employment termination program.
12. Acknowledgment Regarding the Age Discrimination in Employment Act and, specifically, 29 U.S.C. § 626(f). Executive understands that as part of
this Agreement, he voluntarily and knowingly waives rights or claims under the ADEA, and acknowledges that the knowing and voluntary waiver of his
claims is in accordance with the ADEA, and, specifically, 29 U.S.C. § 626(f).
13. Acceptance and Revocation. This Agreement was presented to Executive for review and consideration on August 30, 2017 (“Review Date"). Executive
understands that he has had at least twenty-one (21) days from the Review Date within which to decide whether to sign this Agreement and return it to
Company. Executive agrees and understands that any changes to this Agreement that may be negotiated between Executive and Company, whether material
or immaterial, will not restart the time Executive has to consider and sign the Agreement. Executive understands that he may sign and return the Agreement at
any time before the expiration of the twenty-one (21) day period. Executive further understands that he has seven (7) days after signing this Agreement to
revoke it in writing submitted to Carol DiBattiste, General Counsel & Chief Compliance, Privacy and People Officer,

at cdibattiste@comscore.com ("Revocation Period"). This Agreement shall not become effective until (1) Executive has signed the Agreement, and (2) the
Revocation Period has expired without Company having received written notice of a revocation (“Effective Date”).
14. Enforcement. Except as otherwise provided herein, if any action at law or in equity is necessary to enforce or interpret the terms of this Agreement, the
prevailing party shall be entitled to reasonable attorneys’ fees, costs and necessary disbursements in addition to any other relief to which such party may be
entitled.
15. Costs. Other than any costs recoverable under Section 2(d) or 14 the parties intend that each shall bear its own costs, if any, that may have been incurred
relating to this Agreement.
16. No Admission of Liability. This Agreement is not an admission of liability by any party.
17. Notice. In the event that any notice is to be given to any party under this Agreement, it shall be given by certified mail, return receipt requested, and
addressed to the party as follows:
To Company:

comScore, Inc.
Attention: General Counsel
11950 Democracy Drive, Suite 600
Reston, VA 20190.

To Executive:

David Chemerow
Address on File
With a copy to:
David E. Schwartz, Esq.
Skadden, Arps, Slate Meagher & Flom LLP
4 Times Square
New York, New York 10036

18. Continuing Obligations. The parties agree that the terms of the Confidentiality Agreement and the Indemnification Agreement, attached hereto as
Exhibits A and B, respectively, continue in full force and effect. For the avoidance of doubt, nothing herein alters:
(i) Executive’s rights or obligations with respect to indemnification as set forth in the Indemnification Agreement, the Company’s By-Laws or applicable law;
or (ii) Executive’s obligations and the Company’s rights under the Confidentiality Agreement as stated above in Paragraph 6.
19. Section 409A. It is intended that all amounts or benefits provided under this Agreement comply with or be exempt from Section 409A of the Internal
Revenue Code of 1986, as amended (the “Code”), and treasury regulations relating thereto, so as not to subject Executive to the payment of any interest and
tax penalty which may be imposed under Section 409A of the Code, and this Agreement shall be interpreted, construed, and administered accordingly;
provided, however, that the Company and the other Released Parties shall not be responsible for any taxes, penalties, interest or other losses or expenses
incurred by Executive due to any failure to comply with Section 409A of the Code. In furtherance thereof, the terms of this Agreement, to the extent
necessary, may be modified to be exempt from and so comply with Section 409A of the Code. Each payment under this Agreement as a result of the
separation of Executive’s service shall be considered a separate payment for purposes of Section 409A of the Code.
20. Miscellaneous. This Agreement, along with the Confidentiality Agreement and the Indemnification Agreement, constitutes the full and entire
understanding and agreement between the parties regarding the subjects hereof. It is entered into without reliance on any promise or representation, written or
oral, other than those expressly contained herein, and it supersedes any other such promises, warranties or representations. This Agreement may not be
modified or amended except in writing signed by both Executive and a duly authorized officer of the Company. This Agreement shall bind the heirs, personal
representatives, successors and assigns of both Executive and the Company, and inure to the benefit of both Executive and the Company, their heirs,
successors and assigns. Executive represents and warrants that Executive has not previously assigned or transferred, or purported to assign or transfer, to any
person or entity, any of the claims released herein and Executive agrees to indemnify and hold harmless the Released Parties from any claim, demand, debt,
obligation, liability, cost, expense, right of action or cause of action based on, arising out of or in assignment. If any provision of this Agreement is
determined to be invalid or unenforceable, in whole or in part, this determination will not affect any other provision of this Agreement and the provision in
question shall be modified by

the court so as to be rendered enforceable. This Agreement shall be governed in all respects by the laws of the Commonwealth of Virginia, without reference
to its choice of law rules. This Agreement may be signed electronically and in counterparts.
The undersigned state that they have carefully read this Agreement, that they know and
understand its terms, and they sign it freely.
September 8, 2017
COMPANY:
COMSCORE, INC.
/S/ Carol DiBattiste_
Name: Carol DiBattiste
Title: General Counsel & Chief Compliance, Privacy and People Officer
EXECUTIVE:
________________________________
David Chemerow

Exhibit 21.1

Name of Subsidiary

Jurisdiction of Incorporation .

Rentrak Corporation
Oregon, U.S.A.
comScore International Inc.
Delaware, U.S.A.
CS Worldnet International C.V.
Netherlands

Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in Registration Statement Nos. 333-144281, 333-155355, 333-159126, 333-166349, 333-172838, 333-179625,
333-186764, 333-194010, 333-202221, and 333-209310 on Form S-8 of our report dated March 23, 2018, relating to the financial statements of comScore,
Inc., and of our report dated March 23, 2018, relating to comScore, Inc.’s internal control over financial reporting (which report expresses an adverse opinion
on the effectiveness of comScore, Inc.’s internal control over financial reporting because of material weaknesses), appearing in this Annual Report on Form
10-K of comScore, Inc. for the year ended December 31, 2017.
/s/ Deloitte & Touche LLP
Mclean, Virginia
March 23, 2018

Exhibit 23.2
Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the following Registration Statements:
(1)

Registration Statement (Form S-8, No. 333-144281) pertaining to the 1999 Stock Plan and the 2007 Equity Incentive Plan of comScore, Inc.;

(2)

Registration Statement (Form S-8, No. 333-155355) pertaining to the 2007 Equity Incentive Plan of comScore, Inc.;

(3)

Registration Statement (Form S-8, No. 333-159126) pertaining to the 2007 Equity Incentive Plan of comScore, Inc.;

(4)

Registration Statement (Form S-8, No. 333-166349) pertaining to the 2007 Equity Incentive Plan of comScore, Inc.;

(5)

Registration Statement (Form S-8, No. 333-172838) pertaining to the 2007 Equity Incentive Plan, as amended and restated, of comScore, Inc.;

(6)

Registration Statement (Form S-8, No. 333-179625) pertaining to the 2007 Equity Incentive Plan, as amended and restated, of comScore, Inc.;

(7)

Registration Statement (Form S-8, No. 333-186764) pertaining to the 2007 Equity Incentive Plan, as amended and restated, of comScore, Inc.;

(8)

Registration Statement (Form S-8, No. 333-194010) pertaining to the 2007 Equity Incentive Plan, as amended and restated, of comScore, Inc.;

(9)

Registration Statement (Form S-8, No. 333-202221) pertaining to the 2007 Equity Incentive Plan, as amended and restated, of comScore, Inc.; and

(10)

Registration Statement (Form S-8, No. 333-209310) pertaining to the Rentrak Corporation Amended and Restated 2005 Stock Incentive Plan and
the Rentrak Corporation 2011 Incentive Plan.

of our report dated March 23, 2018, with respect to the consolidated financial statements of comScore, Inc. included in this Annual Report (Form 10-K) for
the year ended December 31, 2017.
/s/ Ernst & Young LLP
Tysons, Virginia
March 23, 2018

Exhibit 31.1
CERTIFICATIONS
I, William P. Livek, certify that:
1. I have reviewed this Annual Report on Form 10-K of comScore, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

/S/ William P. Livek
William P. Livek
President and Executive Vice Chairman and President
(Principal Executive Officer)
Date: March 23, 2018

Exhibit 31.2
CERTIFICATIONS
I, Gregory A. Fink, certify that:
1. I have reviewed this Annual Report on Form 10-K of comScore, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting

/S/ Gregory A. Fink
Gregory A. Fink
Chief Financial Officer and Treasurer
(Principal Financial Officer)
Date: March 23, 2018

Exhibit 32.1
Certification Pursuant to 18 U.S.C. Section 1350
In connection with the Annual Report of comScore, Inc. (the “Company”) on Form 10-K for the years ended December 31, 2017, December 31, 2016 and
December 31, 2015 as filed with the Securities and Exchange Commission (the “SEC”) on or about the date hereof (the “Report”), I, William P. Livek,
President and Executive Vice Chairman and President of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that, to the best of my knowledge:
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
A signed original of this written statement has been provided to the Company and will be retained by the Company and furnished to the SEC or its staff upon
request.

/S/ William P. Livek
William P. Livek
President and Executive Vice Chairman
(Principal Executive Officer)
Date: March 23, 2018

Exhibit 32.2
Certification Pursuant to 18 U.S.C. Section 1350
In connection with the Annual Report of comScore, Inc. (the “Company”) on Form 10-K for the years ended December 31, 2017, December 31, 2016 and
December 31, 2015 as filed with the Securities and Exchange Commission (the “SEC”) on or about the date hereof (the “Report”), I, Gregory A. Fink, Chief
Financial Officer and Treasurer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002, that, to the best of my knowledge:
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
A signed original of this written statement has been provided to the Company and will be retained by the Company and furnished to the SEC or its staff upon
request.

/S/ Gregory A. Fink
Gregory A. Fink
Chief Financial Officer and Treasurer
(Principal Financial Officer)
Date: March 23, 2018

