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11950 Democracy Drive
Suite 600

Reston, Virginia 20190

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JULY 20, 2010

To the Stockholders of comScore, Inc.:

Notice is hereby given that the Annual Meeting of Stockholders of comScore, Inc. (the �Company�) will be held at the
Company�s offices at 11950 Democracy Drive, Suite 600, Reston, Virginia 20190 on Tuesday, July 20, 2010, at
3:00 p.m. EDT for the following purposes:

� to elect three Class III members of the board of directors to serve until the 2013 annual meeting of
stockholders;

� to ratify the appointment of Ernst & Young LLP as the Company�s independent registered public accounting
firm for the fiscal year ending December 31, 2010; and

� to transact any other business that is properly brought before the meeting or any adjournment or postponement
thereof.

Please refer to the attached proxy statement, which forms a part of this Notice and is incorporated herein by reference,
for further information with respect to the business to be transacted at the annual meeting.

Stockholders of record at the close of business on June 6, 2010 are entitled to notice of, and to vote at, the annual
meeting or any adjournment or postponement thereof. The presence, in person or by proxy, of shares of the Company�s
common stock representing a majority of shares of the Company�s common stock issued and outstanding on the record
date will be required to establish a quorum at the annual meeting.

Your vote is important. Whether or not you plan to attend this meeting, please vote today using the enclosed proxy
card to vote by Internet or by signing, dating and returning the proxy card in the postage-paid envelope provided. If
you are a stockholder of record of the Company�s common stock, you may cast your vote by proxy or in person at the
annual meeting. If your shares are held in an account at a brokerage firm or bank, you should instruct it on how to vote
your shares.

Important Notice Regarding the Availability of Proxy Materials for
the Annual Meeting of Shareholders to be held on July 20, 2010

Our proxy statement is attached. Financial and other information concerning the Company is contained in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2009 and Amendment No. 1 to our Annual Report on
Form 10-K/A for the fiscal year ended December 31, 2009. We have elected to provide access to our proxy materials
both by sending you this full set of proxy materials, including a proxy card, and by notifying you of the availability of
our proxy materials on the Internet. This proxy statement, our 2009 Annual Report on Form 10-K and our
Amendment No. 1 to Annual Report on Form 10-K/A are available on our corporate website at www.comscore.com.

By Order of the Board of Directors,
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/s/  Christiana L. Lin
Christiana L. Lin
General Counsel and Secretary

Reston, Virginia
June 11, 2010

Edgar Filing: COMSCORE, INC. - Form DEF 14A

4



TABLE OF CONTENTS

Page

Information Concerning Solicitation and Voting 1
Proposal No. 1: Election of Directors 2
Certain Relationships and Related Transactions 10
Proposal No. 2: Ratification of Appointment of Independent Registered Public Accounting Firm 11
Audit Committee Report 13
Compensation Discussion and Analysis 14
Compensation Committee Report 31
Executive Compensation 31
Security Ownership of Certain Beneficial Owners and Management 39
Other Information 42

Edgar Filing: COMSCORE, INC. - Form DEF 14A

5



COMSCORE, INC.

PROXY STATEMENT
FOR

ANNUAL MEETING OF STOCKHOLDERS

JULY 20, 2010

INFORMATION CONCERNING SOLICITATION AND VOTING

General

This proxy statement is furnished to our stockholders in connection with the solicitation of proxies for use at our
annual meeting of stockholders to be held on Tuesday, July 20, 2010 at 3:00 p.m. EDT at comScore�s offices at 11950
Democracy Drive, Suite 600, Reston, Virginia 20190, for the purposes set forth in the accompanying �Notice of
Annual Meeting of Stockholders.�

A copy of our Annual Report on Form 10-K and Amendment No. 1 to our Annual Report on Form 10-K/A for the
year ended December 31, 2009, together with this proxy statement and accompanying proxy card and notice, will be
first mailed on or about June 11, 2010 to our stockholders of record.

This solicitation is made on behalf of our board of directors, and we will pay the costs of solicitation. Our directors,
officers and employees may also solicit proxies by telephone, fax, electronic mail or personal interview without
additional consideration. We will reimburse banks, brokerage firms and other custodians, nominees and fiduciaries for
reasonable expenses incurred by them in sending proxy material to our stockholders. We have retained American
Stock Transfer & Trust Company to assist in the solicitation of proxies with respect to shares of our common stock
held of record by brokers, nominees and institutions for a customary fee.

Our principal executive offices are located at 11950 Democracy Drive, Suite 600, Reston, Virginia 20190, and our
telephone number is (703) 438-2000.

Shares Entitled to Vote and Quorum Requirement

Stockholders of record of our common stock at the close of business on June 6, 2010 are entitled to notice of, and to
vote at, our 2010 annual meeting of stockholders. A list of our stockholders will be available for review at our
principal executive offices during regular business hours for a period of ten days prior to the annual meeting. As of
June 6, 2010, 30,959,857 shares of our common stock were issued and outstanding. The presence at the meeting, in
person or by proxy, of a majority of the shares of the common stock issued and outstanding on June 6, 2010 will
constitute a quorum. Our outstanding common stock constitutes the only class of securities entitled to vote at the
annual meeting. Each share of common stock is entitled to one vote.

Voting Procedures

A proxy card is enclosed for your use. We ask that you carefully review, complete, sign, date and return the proxy
card in the accompanying envelope, which is postage prepaid if you mail it in the United States. You may also vote by
Internet according to the instructions included on the proxy card.
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Unless you provide different instructions on your proxy, all shares represented by valid proxies (and not revoked
before they are voted) will be voted at the meeting FOR the election of all of the director nominees listed in
Proposal No. 1 and FOR the ratification of the appointment of our independent public registered accounting firm in
Proposal No. 2. With respect to any other business that may properly come before the annual meeting and be
submitted to a vote of stockholders, proxies will be voted in accordance with the best judgment of the designated
proxy holders.
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The persons named as attorneys-in-fact to vote the proxies, Magid M. Abraham and Kenneth J. Tarpey, were selected
by the board of directors and are executive officers of the company. All properly executed proxies returned in time to
be counted at the annual meeting will be voted.

Shares represented by proxies that reflect abstentions or �broker non-votes� (i.e., shares held by a broker or nominee that
are represented at the meeting, but with respect to which the broker or nominee is not empowered to vote on a
particular proposal) will be counted as shares that are present and entitled to vote for purposes of determining the
presence of a quorum. Broker non-votes are not deemed to be entitled to vote for purposes of determining whether
stockholder approval of a matter has been obtained. As a result, broker non-votes are not included in the tabulation of
voting results on any proposal. In the past, if a stockholder held shares in street name and did not indicate how the
holder wanted the shares voted in the election of directors, the stockholder�s bank or broker was allowed to vote those
shares on the stockholder�s behalf in the election of directors as they felt appropriate. Recent changes in regulation
were made to take away the ability of a stockholder�s bank or broker to vote uninstructed shares in the election of
directors on a discretionary basis. Thus, if a stockholder holds shares in street name and does not instruct the bank or
broker how to vote in the election of directors, no votes will be cast on that stockholder�s behalf. The stockholder�s
bank or broker will, however, continue to have discretion to vote any uninstructed shares on the ratification of the
appointment of the Company�s independent registered public accounting firm (Proposal No. 2 of this proxy statement).

The director nominees listed in Proposal No. 1 will be elected by a plurality of the votes of the shares present or
represented by proxy at the meeting and entitled to vote on the election of directors. The appointment of our
independent registered public accounting firm listed in Proposal No. 2 will be ratified if a majority of shares present or
represented by proxy at the meeting and entitled to vote thereon vote FOR such proposal.

Stockholders of record may vote by (i) completing and returning the enclosed proxy card prior to the meeting,
(ii) voting by Internet according to the instructions included on the proxy card, (iii) voting in person at the meeting or
(iv) submitting a signed proxy card at the meeting.

Your vote is important. Accordingly, please carefully review, complete, sign, date and return the accompanying
proxy card or vote by Internet whether or not you plan to attend the annual meeting in person.

You may revoke your proxy at any time before it is actually voted at the meeting either by signing and submitting a
new proxy card with a later date or by attending the meeting and voting in person. However, merely attending the
meeting will not revoke your submitted proxy unless you specifically request your proxy be revoked. If you hold
shares through a bank or brokerage firm, you must contact that bank or firm directly to revoke any prior voting
instructions.

All votes cast at the meeting will be tabulated by the persons appointed by our board of directors to act as inspectors
of election for the meeting.

PROPOSAL NO. 1

ELECTION OF DIRECTORS

General Information

Our board of directors has eight authorized seats. The board of directors is divided into three classes (Class I, Class II
and Class III) with staggered three-year terms. Three Class III directors are to be elected at the 2010 annual meeting of
stockholders to serve a three-year term expiring at the 2013 annual meeting of stockholders or until their respective
successors have been elected and qualified. The Class I and Class II directors will continue to serve their respective
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terms. Proxies cannot be voted for more than the three named nominees.

Our board of directors has nominated Gian M. Fulgoni, Jeffery Ganek and Bruce Golden to serve as Class III
directors. There are no family relationships among our directors or executive officers.

2
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Shares represented by the accompanying proxy will be voted for the election of the nominees recommended by the
board of directors unless the proxy is marked in such a manner so as to withhold authority to vote. If any nominee is
unable or unexpectedly declines to serve as a director, the board of directors may designate another nominee to fill the
vacancy, and the proxy will be voted for that nominee. Each person nominated for election has agreed to serve if
elected, and we have no reason to believe that any nominee will be unable to serve.

The names of the nominees and our other directors, their ages as of June 6, 2010 and certain other information about
them are set forth below:

Name of Nominee of Director Age Position Director Since

Class III Directors with term expiring at the 2010 Annual Meeting:
Gian M. Fulgoni 62 Executive Chairman of the Board of

Directors and Director
1999

Jeffrey Ganek(1) 57 Director 2008
Bruce Golden(3) 51 Director 2002

Class I Directors with term expiring at the 2011 Annual Meeting:
Magid M. Abraham 52 President, Chief Executive Officer and

Director
1999

William Katz(2)(3) 56 Director 2008
Jarl Mohn(2)(3) 58 Director 2008

Class II Directors with term expiring at the 2012 Annual Meeting:
William J. Henderson(1)(2) 62 Director 2001
Ronald J. Korn(1) 70 Director 2005

(1) member of audit committee

(2) member of compensation committee

(3) member of nominating and governance committee

The principal occupations and positions for at least the past five years of our director nominees and directors are
described below.

Class III Director Nominees for Election for a Three-Year Term Expiring at the 2013 Annual Meeting of
Stockholders

Gian M. Fulgoni, one of our co-founders, has served as our Executive Chairman of the Board of Directors since
September 1999. Prior to co-founding comScore, Mr. Fulgoni was employed by Information Resources, Inc., where
he served as President from 1981 to 1989, Chief Executive Officer from 1986 to 1998 and Chairman of the Board of
Directors from 1991 until 1995. Mr. Fulgoni has served on the board of directors of PetMed Express, Inc. since 2002
and previously served from August 1999 through November 2000. Mr. Fulgoni has also served on the board of
directors of Inxpo, Inc., an Illinois-based provider of virtual events, since July 2005 and the Advertising Research
Foundation, an industry research organization, since 2008. He also served on the board of directors of Platinum
Technology, Inc. from 1990 to 1999, U.S. Robotics, Inc. from 1991 to 1994, and Yesmail.com, Inc. from 1999 to
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2000. Educated in the United Kingdom, Mr. Fulgoni holds an M.A. in Marketing from the University of Lancaster and
a B.Sc. in Physics from the University of Manchester.

Bruce Golden has served as a director since June 2002. He is a partner at Accel Partners, which he joined in 1997.
Mr. Golden has led a number of investments in enterprise software and Internet-related companies while at Accel and
currently serves as a member of the boards of directors of several private companies. Mr. Golden holds an M.B.A.
from Stanford University and a B.A. from Columbia University.

3
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Jeffrey Ganek has served as a director since May 2008. Since December 1999, Mr. Ganek has also served as chairman
of the board of directors and chief executive officer of NeuStar, Inc. From December 1995 to December 1999,
Mr. Ganek was Senior Vice President and Managing Director of Communications Industry Services at Lockheed
Martin, an advanced technology company. The Communications Industry Services group of Lockheed Martin was
acquired from Lockheed Martin in 1999 to form NeuStar, which provides clearinghouse services to the
telecommunications industry. From 1993 to 1995, he was Vice President � Asia Operations for Global TeleSystems
Group, a communications service provider in Europe and Asia. From 1991 to 1993, Mr. Ganek was Vice President of
Marketing at GTE Spacenet, a satellite communications service provider. From 1985 to 1991, he was Director of
Marketing and Corporate Development at MCI Communications Corporation, a telecommunications company. From
1976 to 1985, he held management positions at AT&T, a telecommunications company, in Corporate Development,
Marketing and Finance. Mr. Ganek holds an M.S. in Public Policy and Management and a B.S. in Economics from
Carnegie-Mellon University.

The three nominees receiving the largest number of affirmative votes cast representing shares of our common stock
present at the 2010 annual meeting of stockholders in person or by proxy and entitled to vote will be elected as the
Class III directors. Abstentions and broker non-votes will have no effect on this proposal.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS YOU VOTE �FOR� EACH OF THE
THREE NAMED DIRECTOR NOMINEES IN PROPOSAL NUMBER 1.

Class I Directors Continuing in Office until the 2011 Annual Meeting of Stockholders

Magid M. Abraham, Ph.D., one of our co-founders, has served as our President, Chief Executive Officer and as a
Director since September 1999. In 1995, Dr. Abraham founded Paragren Technologies, Inc., which specialized in
delivering large scale Customer Relationship Marketing systems for strategic and target marketing, and served as its
Chief Executive Officer from 1995 to 1999. Prior to founding Paragren, Dr. Abraham was employed by Information
Resources, Inc. from 1985 until 1995, where he was President and Chief Operating Officer from 1993 to 1994 and
later Vice Chairman of the Board of Directors from 1994 until 1995. Since January 2008, Dr. Abraham has also been
a member of the board of directors of Milo.com, a startup company. He received a Ph.D. in Operations Research and
an M.B.A. from MIT. He also holds an Engineering degree from the École Polytechnique in France.

William Katz has served as a director since June 2008. Since June 2004, Mr. Katz has also served as the chairman of
the board of directors of Visible World Inc., a privately-held multimedia marketing services provider. From 1996 to
2004, Mr. Katz served as President and Chief Executive Officer of BBDO New York, the flagship office of BBDO
Worldwide, the world�s third largest global agency network. Mr. Katz holds a B.A. in Business and Psychology from
American University.

Jarl Mohn, also known as Lee Masters from his radio career, has served as a director since June 2008. Mr. Mohn has
also served on the board of directors of Scripps Network Interactive since June 2008. From December 2003 until July
2008, Mr. Mohn served on the board of directors of CNET Networks, Inc., where he also served as non-executive
chairman from October 2006 to July 2008. Mr. Mohn also previously served on the boards of directors of XM
Satellite Radio, Inc. from May 2004 to July 2008 and the E.W. Scripps Company from 2002 until 2008. Mr. Mohn
was the founding President of Liberty Digital Inc., a publicly traded subsidiary of Liberty Media Group involved in
interactive television, cable television networks and Internet enterprises, and served as its Chief Executive Officer
from June 1999 to March 2002. Prior to founding Liberty Digital, he was President and Chief Executive Officer of E!
Entertainment Television. From 1986 to 1989, Mr. Mohn was Executive Vice President and General Manager of
MTV and VH1. His professional career also includes twenty years in radio. Mr. Mohn attended Temple University,
where he studied Mathematics and Philosophy.
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Class II Directors Continuing in Office until the 2012 Annual Meeting of Stockholders

William J. Henderson has served as a director since August 2001. Mr. Henderson was the 71st Postmaster General of
the United States. He served in that position from May 1998 until his retirement in May 2001. Mr. Henderson also
served as the Chief Operations Officer of Netflix, Inc. from January 2006 until February 2007. Mr. Henderson also
currently serves on the board of directors of Acxiom Corporation, where he has

4
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been a director since June 2001. Mr. Henderson holds a B.S. from the University of North Carolina at Chapel Hill and
served in the U.S. Army.

Ronald J. Korn has served as a director since November 2005. Since 1991, he has served as the President of Ronald
Korn Consulting, which provides business and marketing services. Mr. Korn served as a director, chairman of the
audit committee, and member of the loan committee of Equinox Financial Corporation from 1999 until its acquisition
in October 2005. Since 2002, he has served as a director, chairman of the audit committee and a member of the
compensation and nominating and governance committees of PetMed Express, Inc., and since July 2003, he has
served as a director, chairman of the audit committee and a member of the compensation committee of Ocwen
Financial Corporation. Prior to that, Mr. Korn was a partner and employee of KPMG, LLP, from 1961 to 1991, where
he was the managing partner of KPMG�s Miami office from 1985 until 1991. Mr. Korn holds a B.S. from the Wharton
School of Business at the University of Pennsylvania and a J.D. from New York University Law School.

Board Leadership Structure

Our board of directors does not have a policy on whether or not the role of the Chief Executive Officer and Chairman
should be separate or, if it is to be separate, whether the Chairman should be selected from the non-employee directors
or be an employee. Currently, we operate with Dr. Abraham serving as a director and our President and Chief
Executive Officer and Mr. Fulgoni serving as our Executive Chairman. Our board of directors believes that because
Mr. Fulgoni has unique and extensive experience and understanding of our business, as well as over ten years of
experience serving on our board of directors, he is well situated to lead and execute strategy and business plans to
maximize shareholder value by having a combined role as both an executive officer as well as our Executive
Chairman.

Our board of directors does not have a policy regarding the use of a lead independent director, and we do not presently
have a lead independent director.

Risk Management

Our board of directors has an active role, as a whole and also at the committee level, in overseeing management of our
company�s risks. Our board of directors regularly reviews our long-term business strategy, including industry trends
and their potential impact on our business, our competitive positioning, potential acquisitions, as well as our market
direction. Our board of directors also reviews information regarding our actual and planned financial position and
operational performance, as well as the risks associated with each. Our compensation committee is responsible for
overseeing management of risks relating to our executive compensation plans and arrangements. Our audit committee
oversees management of financial risks. Our nominating and governance committee manages risks associated with the
independence of our board of directors and potential conflicts of interest. While each committee is responsible for
evaluating certain risks and overseeing the management of such risks, our entire board of directors is regularly
informed through committee reports about such risks.

Standing Committees of the Board of Directors

Our board of directors has established an audit committee, a compensation committee and a nominating and
governance committee. Our board of directors and its committees meet regularly throughout the year and also hold
special meetings and act by written consent from time to time as appropriate. Our board of directors has delegated
various responsibilities and authority to its committees as generally described below. The committees regularly report
on their activities and actions to the full board of directors. Each committee of our board of directors has a written
charter approved by our board of directors.
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Audit Committee

The audit committee of our board of directors recommends the appointment of our independent registered public
accountant, reviews our internal accounting procedures and financial statements, and consults with and reviews the
services provided by our independent registered public accountant, including the results and scope of their audit. The
audit committee met twelve times (including telephonic meetings) during 2009.

5
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The audit committee is currently comprised of Ronald J. Korn (chair), William J. Henderson and Jeffrey Ganek, each
of whom is independent within the meaning of the requirements of the Sarbanes-Oxley Act of 2002 and applicable
U.S. Securities and Exchange Commission, or SEC, and NASDAQ rules. Ronald J. Korn is chairman of our audit
committee as well as our audit committee financial expert, as currently defined under the SEC rules implementing the
Sarbanes-Oxley Act of 2002. We believe that the composition and functioning of our audit committee complies with
all applicable requirements of the Sarbanes-Oxley Act of 2002, The NASDAQ Global Market, and SEC rules and
regulations.

The audit committee operates under a written charter adopted by the board of directors, a copy of which is available
under the �Investor Relations� section of our website, http://www.comscore.com.

Compensation Committee

The compensation committee of our board of directors reviews and recommends to our board of directors the
compensation and benefits for our executive officers, administers our stock plans, and establishes and reviews general
policies relating to compensation and benefits for our employees. The compensation committee met twelve times
(including telephonic meetings) during 2009.

The compensation committee is currently comprised of William J. Henderson (chair), William Katz and Jarl Mohn,
each of whom is independent within the meaning of applicable NASDAQ rules. We believe that the composition and
functioning of our compensation committee complies with all applicable requirements of the Sarbanes-Oxley Act of
2002, The NASDAQ Global Market, and SEC rules and regulations. Our compensation committee may form and
delegate authority to subcommittees when appropriate.

The compensation committee operates under a written charter adopted by the board of directors, a current copy of
which is available under the �Investor Relations� section of our website, http://www.comscore.com.

Nominating and Governance Committee

The nominating and governance committee of our board of directors is responsible for, among other things, reviewing
the appropriate size, function and needs of the board of directors; establishing criteria for evaluating and selecting new
members of our board of directors, subject to board of directors approval thereof; identifying and recommending to
our board of directors for approval individuals qualified to become members of the board of directors; and monitoring
and making recommendations to the board of directors on matters relating to corporate governance. The nominating
and governance committee met three times (including telephonic meetings and actions by unanimous written consent)
during 2009.

The nominating and governance committee currently consists of Bruce Golden (chair), William Katz and Jarl Mohn.
We believe that the composition and functioning of our nominating and governance committee complies with all
applicable requirements of the Sarbanes-Oxley Act of 2002, The NASDAQ Global Market and SEC rules and
regulations.

The nominating and governance committee operates under a written charter adopted by the board of directors, a
current copy of which is available under the �Investor Relations� section of our website, http://www.comscore.com.

Board of Directors and Committee Meeting Attendance

Our board of directors met five times (including telephonic meetings) during the year ended December 31, 2009. Each
of our incumbent directors has attended at least seventy-five percent (75%) of the aggregate number of meetings held
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by the board of directors (during the period in 2009 for which he was a director) and the aggregate number of
meetings held by the committees of the board of directors on which such individual served (during the period in 2009
for which he served as a committee member).

Independent members of the board of directors regularly meet in executive session without management present.

6
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Annual Meeting Attendance

We encourage, but do not require, our directors to attend our annual meeting of stockholders. Six directors attended
our 2009 annual meeting of stockholders.

Director Nomination Process and Qualifications

Our nominating and governance committee identifies director nominees by first evaluating the current members of the
board of directors willing to continue in service. Current members with skills and experience that are relevant to our
business and who are willing to continue in service are considered for nomination. If any member of the board of
directors does not wish to continue in service, or the committee or board of directors decides not to nominate a
member for re-election, the committee identifies the desired skills and experience of a new nominee. Current members
of the board of directors and senior management are then polled for their recommendations. To date, we have not
engaged third parties to identify or evaluate potential nominees; however, the committee may do so in the future.

The nominating and governance committee will also consider nominees recommended by stockholders, and any such
recommendations should be forwarded to our Corporate Secretary in writing at our executive offices as identified in
this proxy statement. In accordance with our bylaws, such recommendations should include the following
information:

� the name, age, business address and residence address of the proposed candidate;

� the principal occupation or employment of the proposed candidate;

� the class and number of shares of our stock that the proposed candidate beneficially owns;

� a description of all arrangements or understandings between the stockholder making the recommendations and
each director nominee and any other person or persons (naming such person or persons) pursuant to which the
nominations are to be made by the stockholder; and

� any other information relating to such director candidate that is required to be disclosed in solicitations of
proxies for elections of directors or is otherwise required pursuant to Regulation 14A under the Securities
Exchange Act of 1934, as amended (including without limitation such nominee�s written consent to being
named in any proxy statement as a nominee and to serve as a director if elected).

While our nominating and governance committee has not established specific minimum qualifications for director
candidates, our committee evaluates individual director candidates based upon a number of criteria, including:

� a high degree of personal and professional integrity;

� commitment to promoting the long term interests of our stockholders;

� broad general business experience and acumen, which may include experience in management, finance,
marketing and accounting, with particular emphasis on technology companies;

� adequate time to devote attention to the affairs of our company;

� an ability to bring balance to our board of directors in light of our company�s current and anticipated needs and
in light of the skills and attributes of the other board members; and
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� other attributes relevant to satisfying the requirements imposed by the SEC and NASDAQ.

We believe that our board of directors represents a desirable mix of backgrounds, skills, and experiences, and they all
share the personal attributes of effective directors described above. While they do not have a formal written policy on
director diversity, the nominating and governance committee and our board of directors also consider diversity when
reviewing the overall composition of our board of directors, and considering the slate of nominees for annual election
to our board of directors and the appointment of individual directors to our board of directors. Diversity, in this
context, includes factors such as experience, specialized expertise, geographic location, cultural background, gender
and ethnicity. Below are some of the

7
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specific experiences, qualifications, attributes or skills in addition to the biographical information provided above that
led to the conclusion that each person should serve as one of our directors in light of our business and structure:

Magid M. Abraham, Ph.D., is one of our co-founders, president, chief executive officer and a director. Dr. Abraham
has over ten years of experience with our business in a variety of roles including research and development, sales and
marketing and corporate administration, since its inception. In addition, Dr. Abraham brings his experience as a
founder and senior executive of previous successful market-research based companies. Dr. Abraham has a deep
understanding of all aspects of our business. He also has significant corporate governance experience through service
on other company boards and as an executive with other companies, and he has an extensive educational background.

Gian M. Fulgoni, is one of our co-founders, executive chairman and a director. Mr. Fulgoni has over ten years of
experience with our business in a variety of roles including research and development, sales and marketing and
corporate administration, since its inception. In addition, Mr. Fulgoni brings his experience as a founder and senior
executive of previous successful market-research based companies. Mr. Fulgoni has a deep understanding of all
aspects of our business. He also has significant corporate governance experience through service on other public
company boards and as an executive with other companies, and he has an extensive educational background.

Jeffrey Ganek has served as an executive or a member of the board of directors of several large technology and
telecom companies. Mr. Ganek has substantial experience with research and development, sales and marketing and
corporate administration of technology companies. He also has significant corporate governance experience through
his service on other company boards and as an executive with other companies, and he has an extensive educational
background.

Bruce Golden has served as a member of the board of directors of several high technology and internet companies
through his role as a venture capitalist. Mr. Golden has substantial experience with advising on the strategic
development of technology companies. He also has significant corporate governance experience through his service
on other company boards, and he has an extensive educational background.

William J. Henderson has served as an executive or a member of the board of directors of several large technology,
data aggregation and multimedia companies. Mr. Henderson has substantial experience marketing and the corporate
administration of large businesses. He also has significant corporate governance experience through his service on
other company boards, and he has an extensive educational background.

William Katz has also served as an executive of or a member of the board of directors of several marketing and
advertising companies. Mr. Katz has extensive experience in those industries, as well as with corporate governance
through his service on other boards of directors.

Ronald J. Korn has served as an executive or a member of the board of directors of several large public companies.
Mr. Korn has substantial experience as a public accountant, and he has sufficient background to qualify as our audit
committee financial expert. He also has significant corporate governance experience through his service on other
company boards, and he has an extensive educational background.

Jarl Mohn has also served as an executive of or a member of the board of directors of several multimedia companies.
Mr. Katz has extensive experience in that industry, as well as with corporate governance through his service on other
boards of directors.

Director Compensation

Director Compensation Policies
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Retainers and Meeting Fees:  During 2009, our non-employee directors were eligible to receive an annual cash
retainer of $25,000 for service on our board of directors, and the chairs of certain of the standing committees of our
board of directors were eligible to receive annual cash retainers as follows: $10,000 per year for the chair of our audit
committee and $7,500 per year for the chair of our compensation committee. In the case of new non-employee
directors, these fees are prorated based on when the non-employee director
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joined our board of directors during the year. Employee directors are not compensated for board of director or
committee service in addition to their regular employee compensation.

Other Equity-Based Compensation:  Outside directors are also eligible to receive stock awards and option grants
under our 2007 Equity Incentive Plan. Since our initial public offering in 2007, our non-employee directors have been
and are entitled to an annual grant of restricted stock having a value of $50,000 at the time of grant. The total amount
of each annual grant of restricted stock shall remain unvested until the earlier of (i) the date of the respective director�s
next anniversary upon joining our board of directors, (ii) the date of the first annual stockholders� meeting following
the date of grant or (iii) a change of control. The board of directors has discretion to accelerate or modify such vesting
schedule due to special circumstances.

Expenses:  We reimburse our non-employee directors for all reasonable out-of-pocket expenses incurred in the
performance of their duties as directors. Such expense reimbursements are not included in the table below under the
subheading �2009 Director Compensation.�

2009 Director Compensation

The following table sets forth certain information concerning cash and non-cash compensation earned by the
non-employee members of our board of directors in 2009. None of the non-employee members of our board of
directors received option awards or other compensation in 2009.

Fees Earned or Stock
Name Paid in Cash Awards($)(1) Total($)

Jeffrey Ganek $ 25,000 $ 49,996(2) $ 74,996
Bruce Golden 25,000 49,996(2) 74,996
William J. Henderson 32,500 49,996(2) 82,496
William Katz 25,000 49,996(2) 74,996
Ronald J. Korn 35,000 49,996(2) 84,996
Jarl Mohn 25,000 49,996(2) 74,996

(1) Represents the aggregate grant date fair value computed in accordance with Financial Accounting
Standards Board Accounting Standards Codification Topic 718, Compensation-Stock Compensation
(FASB ASC Topic 718) of stock awards concerning 2009. Assumptions used in the calculation of these
award amounts are included in Note 13 to the consolidated financial statements included in our Annual
Report on Form 10-K for the year ended December 31, 2009. The number of shares and the grant date
fair value of each stock award included in the awards for which expense is shown in the table above is as
follows:

Number Grant Date
Name Award Type Grant Date of Shares Fair Value

Jeffrey Ganek Restricted Stock July 29, 2009 3,448 $ 49,996
Bruce Golden Restricted Stock July 29, 2009 3,448 49,996
William J. Henderson Restricted Stock July 29, 2009 3,448 49,996
William Katz Restricted Stock July 29, 2009 3,448 49,996
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Ronald J. Korn Restricted Stock July 29, 2009 3,448 49,996
Jarl Mohn Restricted Stock July 29, 2009 3,448 49,996

(2) All of our non-employee directors that continued to serve after our 2009 annual meeting of stockholders
received an annual award of restricted stock with a fair value calculated in accordance with FASB ASC
Topic 718 of approximately $50,000 (as adjusted for rounding of fractional shares, which were
excluded). The awards are restricted common stock subject to a right of repurchase by comScore until
the earlier of (i) the date that is one (1) day prior to the date of the 2010 annual meeting of our
stockholders or (ii) the one (1) year anniversary of such director�s service as a director since our initial
public offering, subject to such director continuing to serve on our board of directors at such date.
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Director and Director Nominee Independence

Our board of directors has determined that each of Messrs. Ganek, Golden, Henderson, Katz, Korn and Mohn is
independent under the rules of the Securities and Exchange Commission and the listing standards of the NASDAQ
Stock Market; therefore, every member of the audit committee, compensation committee and nominating and
governance committee is an independent director in accordance with those standards. Other than our customer
relationship with Glam Media described under the heading �Certain Relationships and Related Transactions�, there were
no related person transactions considered in the last fiscal year in the determination of the independence of the
directors.

Compensation Committee Interlocks and Insider Participation

William J. Henderson, William Katz and Jarl Mohn served as our compensation committee during 2009. None of the
members of our compensation committee in 2009 was a present or former officer or employee of our company. In
addition, during 2009, none of our officers had an �interlock� relationship, as that term is defined by the SEC.

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 the �Investor Relations� section on our website at
http://www.comscore.com.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Policies and Procedures for Transactions with Related Persons

Related person transactions, which we define as all transactions involving an executive officer, director, nominee for
director 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, are reviewed and approved by the audit committee of our board
of directors or in some cases by a majority of disinterested directors on our board of directors.

In any transaction involving a related person, our audit committee and our board of directors consider all of the
available material facts and circumstances of the transaction, including: the direct and indirect interests of the related
persons; in the event the related person is a director or nominee for director (or immediate family member of a director
or an entity with which a director is affiliated), the impact that the transaction will have on a director�s or nominee for
director�s independence; the risks, costs and benefits of the transaction to us; and whether any alternative transactions
or sources for comparable services or products are available.

After considering all such facts and circumstances, our audit committee and our board of directors determines whether
approval or ratification of the related person transaction is in our best interests. For example, if our audit committee
determines that the proposed terms of a related person transaction are reasonable and at least as favorable as could
have been obtained from unrelated third parties, it will recommend to our board of directors that such transaction be
approved or ratified. In addition, if a related person transaction will compromise the independence of one of our
directors or nominees for director, our audit committee may recommend that our board of directors reject the
transaction if it could affect our ability to comply with securities laws and regulations or NASDAQ listing
requirements.
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Of the transactions described below, the employment arrangement with Ms. Abraham and several of the
indemnification agreements were entered into prior to the adoption of our audit committee charter. Accordingly, each
of those transactions were approved by disinterested members of our board of directors after making a determination
that the transaction was executed on terms no less favorable than those we could have obtained from unrelated third
parties. The transactions with Glam Media were ratified by our audit committee
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after making a determination that the transactions were executed on terms no less favorable than those we could have
obtained from unrelated third parties.

The policies and procedures described above for reviewing and approving related person transactions are not in
writing. However, the charter for our audit committee provides that one of the committee�s responsibilities is to review
and approve in advance any proposed related person transactions.

Transactions and Relationships with Directors, Officers and Five Percent Stockholders

We believe that there has not been any other transaction or series of transactions during 2009 to which we were or are
to be a participant in which the amount involved exceeds $120,000 and in which any director, nominee for director,
executive officer or holder of more than five percent of our common stock, or members of any such person�s
immediate family, had or will have a direct or indirect material interest, other than compensation described in
�Executive Compensation� or �Director Compensation� elsewhere in this proxy statement and as described below.

Linda Boland Abraham

Since our inception in 1999, Linda Boland Abraham, the spouse of our President and Chief Executive Officer,
Dr. Magid M. Abraham, has been employed in various management positions with us. Most recently, Ms. Abraham
has served as our Chief Marketing Officer and Executive Vice President of International Business Development
beginning in 2009. During the year ended December 31, 2009, Ms. Abraham earned approximately $199,500 in
salary. Also during the year ended December 31, 2009, Ms. Abraham received an award of shares of our restricted
stock pursuant to our 2008 Bonus Plan with a fair value at the time of grant of approximately $140,448 that was
granted in February 2010.

Indemnification Agreements

We 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.

Services Agreement with Glam Media

During 2009, we entered into various transactions for the purchases of our products and services in the ordinary
course of business with Glam Media, one of our customers. One of our directors, Jarl Mohn, is also a member of Glam
Media�s board of directors. We recognized approximately $216,000 of revenue pursuant to such agreements during the
year ended December 31, 2009. In relation to this counterparty, there was $237,000 included in accounts receivable
balances as of December 31, 2009.

PROPOSAL NO. 2

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our audit committee has appointed Ernst & Young LLP as our independent registered public accounting firm for the
year ending December 31, 2010. Ernst & Young LLP has served as our independent audit firm since 2000 and has
audited our financial statements for fiscal years 2000 through 2009. A representative of Ernst & Young LLP is
expected to be present at our 2010 annual meeting of stockholders and will have an opportunity to make a statement
and respond to appropriate questions from stockholders.
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Ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm is not
required by our bylaws or other applicable legal requirements. However, our board of directors is submitting the
appointment of Ernst & Young LLP to the stockholders for ratification as a matter of good corporate practice. If our
stockholders fail to ratify the appointment, the audit committee will reconsider whether to retain the firm. Even if the
appointment is ratified, the audit committee at its discretion may direct
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the appointment of a different independent registered public accounting firm at any time during the year if it
determines that such a change would be in our best interests and the best interests of our stockholders.

The affirmative vote of
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