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

(e)

Amended Compensation Arrangement with John M. Green

As previously announced by comScore, Inc. (the “Company”) in a press release and Current Report on Form 8-K each dated April 20, 2009, John M. Green,
formerly the Company’s Chief Financial Officer, transitioned positions on April 20, 2009 to serve as the Company’s Executive Vice President of Human
Capital.

In connection with Mr. Green’s transition to the position of Executive Vice President of Human Capital, the Company entered into a new employment offer
letter agreement with Mr. Green dated May 20, 2009 (the “Agreement”). The Agreement supersedes all previous obligations of the Company, including
provisions with respect to change of control and severance, under Mr. Green’s previous employment arrangement.

Under the terms of the Agreement, as approved by the compensation committee (the “Compensation Committee”) of the board of directors on May 18, 2009,
Mr. Green will be paid a base salary of $222,000 per year (based on an initial annual salary of $240,000 as further reduced by 7.5% consistent with the
reduction in cash compensation applied to the Company’s senior management in April 2009) and will also be eligible for the Company’s standard benefits
programs. Mr. Green was also granted an additional 1,645 shares of restricted stock granted in association with the 7.5% reduction in cash compensation.

In connection with the modification of Mr. Green’s prior employment arrangement, 42,896 shares of unvested restricted stock were forfeited and unvested
options for the purchase of 18,960 shares of the Company’s common stock held by Mr. Green were cancelled as of May 18, 2009. In addition to his vested
restricted stock and option holdings, Mr. Green will retain 21,083 shares of unvested restricted stock (in addition to the aforementioned salary-adjustment
grant of 1,645 unvested shares of restricted stock) and unvested options for the purchase of 16,248 shares of the Company’s common stock.

The unvested options for 16,248 shares and 11,083 unvested shares of restricted stock remain subject to vesting contingent upon Mr. Green’s continued status
as a service provider of the Company. However, if Mr. Green is terminated without cause (as such term is defined in the award agreements) prior to the date
on which these options and shares fully vest, these options and shares will fully vest upon his date of termination. The remaining 11,645 unvested shares of
restricted stock remain subject to vesting contingent upon Mr. Green’s continued status as a service provider of the Company.

Also pursuant to the Agreement, Mr. Green will be eligible to participate in the Company’s 2009 Executive Equity Incentive Policy with a target restricted
stock award level of 75% of his 2009 actual earned salary in his new position. The Company anticipates that this bonus restricted stock award, if awarded,
would be made during the first quarter of 2010 based on Mr. Green’s actual performance. The Company further expects that one-quarter of the number of
shares of the restricted stock award would vest immediately upon the grant date, and the remaining three-quarters of the shares of the restricted stock award
would vest ratably over the three-year period following the grant date. All such vesting would be subject to Mr. Green’s continued status as a service provider
of the Company.
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