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☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:
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Symbol  
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Common Stock, par value $0.001 per share  SCOR  NASDAQ Global Select Market

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company ☐
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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.

On July 21, 2021, comScore, Inc. (the “Company”) and Gregory Fink, the Chief Financial Officer and Treasurer of the Company, entered into a
Separation and General Release Agreement (the “Separation Agreement”) in connection with Mr. Fink’s resignation from the Company. Mr. Fink’s
separation from employment with the Company will become effective on August 31, 2021 (the “Separation Date”). The Separation Agreement provides
that Mr. Fink will become entitled to certain payments and benefits that are currently provided in the Change of Control and Severance Agreement (the
“Prior Agreement”) previously entered into between the Company and Mr. Fink, effective as of September 7, 2018, and based on the form agreement
previously filed as Exhibit 10.2 to the Company’s Current Report on Form 8-K filed on September 10, 2018, and as further described in such Current
Report. The payments and benefits to be provided to Mr. Fink are those provided for under the Prior Agreement in connection with a termination
without cause or a resignation for good reason absent a change of control, subject to the following modifications: (i) the prorated short-term incentive
award that Mr. Fink will receive for 2021 will not be less than $97,366, (ii) 8,254 restricted stock units previously awarded to Mr. Fink in 2018 and
currently outstanding will become fully vested as of the Separation Date, and the related shares will be distributed to Mr. Fink on March 3, 2022, and
(iii) Mr. Fink will be reimbursed for up to $10,000 of attorneys’ fees incurred by him in connection with the review and negotiation of the Separation
Agreement. In addition, the Separation Agreement provides that the 141,592 restricted stock units subject to Mr. Fink’s Restricted Stock Units Award
Agreement dated March 10, 2021 and currently outstanding (the “2021 RSUs”) will become fully vested as of the Separation Date, which vesting is
consistent with the terms of that Restricted Stock Units Award Agreement (based on the form of such agreement filed as Exhibit 10.7 to the Company’s
Quarterly Report on Form 10-Q for the period ended March 31, 2021) in the event of a termination by the Company without cause or by Mr. Fink for
good reason. Shares relating to the 2021 RSUs will be distributed to Mr. Fink during the first 10 days of March 2022.

The Separation Agreement also provides that, for the six-month period following the Separation Date, Mr. Fink will provide the Company with such
consultation, information and assistance as the Company may reasonably request from time to time with respect to, among other things, the transition of
his duties and responsibilities. The Company has agreed to pay Mr. Fink $350 per hour for such services to the extent he spends more than (i) 10 hours
providing such services in either the first or second month following the Separation Date, (ii) eight hours providing such services in the third month
following the Separation Date, (iii) six hours providing such services in the fourth month following the Separation Date, (iv) four hours providing such
services in the fifth month following the Separation Date, or (v) two hours providing such services in the sixth month following the Separation Date.

Under the Separation Agreement, Mr. Fink agreed to a comprehensive release of claims in favor of the Company and its affiliates. Mr. Fink also
reaffirmed his commitment to be bound by restrictive covenants regarding non-disclosure of confidential information and non-competition and
non-solicitation requirements.

The foregoing description of the Separation Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the
Separation Agreement, a copy of which is expected to be filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the period ended
September 30, 2021, and the full text of the Prior Agreement as previously disclosed.

Item 7.01 Regulation FD Disclosure.

On July 23, 2021, the Company issued a press release announcing Mr. Fink’s departure from the Company. A copy of the press release is furnished as
Exhibit 99.1 hereto and is incorporated herein by reference.

The information in this Item 7.01, including Exhibit 99.1 attached hereto, is being furnished and shall not be deemed “filed” for purposes of Section 18
of the Securities Exchange Act of 1934 (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated
by reference in any filing under the Securities Act of 1933 or the Exchange Act, regardless of any general incorporation language in such filing.
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Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit No.   Description

99.1   Press release dated July 23, 2021

101.INS
  

XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded
within the Inline XBRL document.

101.SCH   Inline XBRL Taxonomy Extension Schema Document

101.CAL   Inline XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF   Inline XBRL Taxonomy Extension Definition Linkbase Document

101.LAB   Inline XBRL Taxonomy Extension Label Linkbase Document

101.PRE   Inline XBRL Taxonomy Extension Presentation Linkbase Document

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

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

Date: July 23, 2021
 

comScore, Inc.

By:  /s/ William P. Livek
 William P. Livek
 Chief Executive Officer and Executive Vice Chairman
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Exhibit 99.1
 

Comscore Announces Executive Departure

RESTON, Va., July 23, 2021 – Comscore, Inc. (Nasdaq: SCOR) today announced that its Chief Financial Officer, Greg Fink, will be leaving the
company to pursue new interests. Mr. Fink, who joined Comscore in 2017, will depart at the end of August 2021. Comscore has retained a leading
executive search firm to identify a new chief financial officer to join the executive leadership team, and Mr. Fink has agreed to provide support during
the search process to ensure an orderly transition.

“I thank Greg for his many contributions toward helping set the company on a course for success,” said Bill Livek, Comscore Chief Executive Officer.
“He has built a strong team, which I am confident will carry on the foundational work that enables us to continue our evolution to provide the best
modern measurement services for the future of media.”

“Over the last four years, we have developed a strong finance team, rebuilt our processes, implemented a new ERP, and refinanced our balance sheet.
I’m proud of the work we have done, and grateful for the opportunity to work with this team,” said Mr. Fink.

About Comscore

Comscore is a trusted partner for planning, transacting and evaluating media across platforms. With a data footprint that combines digital, linear TV,
over-the-top and theatrical viewership intelligence with advanced audience insights, Comscore allows media buyers and sellers to quantify their
multiscreen behavior and make business decisions with confidence. A proven leader in measuring digital and TV audiences and advertising at scale,
Comscore is the industry’s emerging, third-party source for reliable and comprehensive cross-platform measurement.


