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TO THE STOCKHOLDERS OF COMSCORE, INC. AND SHAREHOLDERS OF RENTRAK
CORPORATION

�MERGER PROPOSAL � YOUR VOTE IS VERY IMPORTANT

December 23, 2015

Dear stockholders of comScore and shareholders of Rentrak,

The boards of directors of each of comScore, Inc. (�comScore�) and Rentrak Corporation (�Rentrak�) have approved the
merger of a wholly owned subsidiary of comScore with and into Rentrak, with Rentrak surviving as a wholly owned
subsidiary of comScore. If the proposed merger is completed, Rentrak shareholders will receive 1.1500 shares of
comScore common stock for each share of Rentrak common stock they own at the completion of the merger.
comScore stock will be unaffected by the merger.

Based on the number of shares of comScore and Rentrak common stock outstanding on December 10, 2015, Rentrak
shareholders are expected to hold approximately 33.5% of the fully diluted shares of comScore common stock
following the completion of the merger. comScore stockholders will continue to own their existing shares, which will
not be adjusted by the merger. Following the merger, Serge Matta, the current President and Chief Executive Officer
of comScore, will be the Chief Executive Officer of comScore, and comScore�s board of directors will consist of all
eight directors from the current comScore board of directors (Magid M. Abraham, Russell Fradin, Gian M. Fulgoni,
William J. Henderson, William Katz, Ronald J. Korn, Joan Lewis and Serge Matta) and four members of the current
Rentrak board of directors (William Engel, Patricia Gottesman, William P. Livek and Brent Rosenthal).

comScore common stock trades on the Nasdaq Global Select Market under the ticker symbol �SCOR.� As of
December 21, 2015, the most recent practicable date prior to the date of this joint proxy statement/prospectus, the last
reported sales price of comScore common stock at the end of regular trading hours, as reported on the Nasdaq Global
Select Market, was $38.42. Rentrak common stock trades on the Nasdaq Global Market under the ticker symbol
�RENT.� As of December 21, 2015, the most recent practicable date prior to the date of this joint proxy
statement/prospectus, the last reported sales price of Rentrak common stock at the end of regular trading hours, as
reported on the Nasdaq Global Market, was $43.33.

comScore and Rentrak cannot complete the merger unless comScore stockholders approve the issuance of shares of
comScore common stock in connection with the merger and Rentrak shareholders adopt the merger agreement and
approve the transactions contemplated by the merger agreement. The obligations of comScore and Rentrak to
complete the merger are also subject to the satisfaction or waiver of several other conditions to the merger. More
information about comScore, Rentrak and the merger is contained in this joint proxy statement/prospectus. We
encourage you to read carefully this joint proxy statement/prospectus before voting, including the section
entitled �Risk Factors� beginning on page 17 of this joint proxy statement/prospectus.
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The comScore board of directors recommends that comScore stockholders vote �FOR� the proposal to approve
the issuance of shares of comScore common stock in the merger. The Rentrak board of directors recommends
that Rentrak shareholders vote �FOR� the proposal to adopt the merger agreement and approve the transactions
contemplated by the merger agreement.

The proposals are being presented to the respective stockholders and shareholders of each company at their special
meetings. The dates, times and places of the meetings are as follows:

For comScore stockholders:

Special Meeting of Stockholders

January 28, 2016 at 1:00 p.m., local time

comScore�s principal executive offices located at:

11950 Democracy Drive

Suite 600

Reston, Virginia 20190

For Rentrak shareholders:

Special Meeting of Shareholders

January 28, 2016 at 9:00 a.m., local time

Rentrak�s principal executive offices located at:

One Airport Center

7700 N.E. Ambassador Place

Portland, Oregon 97220
Your vote is very important. Whether or not you plan to attend your respective company�s meeting, please take the
time to vote by completing and returning the enclosed proxy card to your respective company or, if the option is
available to you, by granting your proxy electronically over the Internet or by telephone. If your shares are held in
�street name,� you must instruct your broker in order to vote.

Sincerely,

Serge Matta

President and Chief Executive Officer

comScore, Inc.

William P. Livek

Vice Chairman and Chief Executive Officer

Rentrak Corporation
None of the Securities and Exchange Commission, any state securities regulator or any regulatory authority has
approved or disapproved of these transactions or the securities to be issued under this joint proxy statement/prospectus
or determined if the disclosure in this joint proxy statement/prospectus is accurate or adequate. Any representation to
the contrary is a criminal offense.

This joint proxy statement/prospectus is dated December 23, 2015 and is first being mailed to stockholders of
comScore and shareholders of Rentrak on or about December 28, 2015.
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comScore, Inc.

11950 Democracy Drive

Suite 600

Reston, Virginia 20190

(703) 438-2100

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS OF COMSCORE, INC.

To the Stockholders of comScore, Inc.:

comScore, Inc. will hold its special meeting of stockholders at comScore�s principal executive offices located at 11950
Democracy Drive, Suite 600, Reston, Virginia, on January 28, 2016 at 1:00 p.m., local time, to consider the following
matters:

1. to approve the issuance of shares of comScore common stock in connection with the merger of Rum
Acquisition Corporation, a wholly owned subsidiary of comScore, with and into Rentrak Corporation, with
Rentrak Corporation surviving as a wholly owned subsidiary of comScore, as contemplated by the
Agreement and Plan of Merger and Reorganization, dated as of September 29, 2015 (referred to herein as the
merger agreement), by and among comScore, Rentrak Corporation and Rum Acquisition Corporation;

2. to approve the adjournment of the comScore special meeting, if necessary or appropriate, to solicit additional
proxies if there are not sufficient votes to approve the issuance of the shares of comScore common stock in
connection with the merger; and

3. to transact such other business as may properly come before the special meeting.
The comScore board of directors has approved the merger agreement and the transactions contemplated by
the merger agreement by unanimous vote of the directors present, and recommends that you vote �FOR� the
proposal to issue shares of comScore common stock in connection with the merger, which is described in detail
in the joint proxy statement/prospectus and �FOR� the proposal to approve the adjournment of the comScore
special meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes to
approve the issuance of the shares of comScore common stock in connection with the merger.

Holders of record of comScore common stock at the close of business on December 10, 2015 are entitled to vote at the
meeting. You are entitled to attend the special meeting only if you were a comScore stockholder as of the close of
business on December 10, 2015 or hold a valid proxy for the special meeting. A list of stockholders eligible to vote at
the comScore special meeting will be available for inspection at the special meeting and at the offices of comScore in
Reston, Virginia, during regular business hours for a period of no less than ten (10) days prior to the special meeting.
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You can vote your shares by completing and returning a proxy card. Most stockholders can also vote over the Internet
or by telephone. If Internet and telephone voting are available to you, you can find voting instructions in the materials
accompanying the joint proxy statement/prospectus. You can revoke a proxy at any time prior to its exercise at the
meeting by following the instructions in the enclosed joint proxy statement/prospectus.

FOR THE BOARD OF DIRECTORS,

Christiana L. Lin

Corporate Secretary

December 23, 2015

Reston, Virginia
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Rentrak Corporation

One Airport Center

7700 N.E. Ambassador Place

Portland, Oregon 97220

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS OF RENTRAK CORPORATION

To the Shareholders of Rentrak Corporation:

NOTICE IS HEREBY GIVEN that a Special Meeting of Shareholders of Rentrak Corporation, an Oregon
corporation, will be held at Rentrak�s principal offices at One Airport Center 7700 N.E. Ambassador Place, Portland,
Oregon 97220 on January 28, 2016 at 9:00 a.m., local time, to consider the following matters:

1. to adopt the Agreement and Plan of Merger and Reorganization, dated as of September 29, 2015 (referred to
herein as the merger agreement), by and among Rentrak, comScore, Inc. and Rum Acquisition Corporation,
and approve the transactions contemplated by the merger agreement;

2. to approve on an advisory (non-binding) basis the compensation that may be paid or become payable to
Rentrak named executive officers and that is based on or otherwise relates to the merger agreement and
merger;

3. to approve the adjournment of the Rentrak special meeting, if necessary or appropriate, to solicit additional
proxies if there are not sufficient votes to adopt the merger agreement and approve the transactions
contemplated by the merger agreement; and

4. to transact such other business as may properly come before the special meeting.
Any action on the items of business described above may be considered at the special meeting at the time and on the
date specified above or at any time and date to which the special meeting may be properly adjourned or postponed.

After careful consideration, the Rentrak board of directors unanimously determined that the merger
agreement and the transactions contemplated by the merger agreement are advisable and in the best interests
of the Rentrak shareholders and has unanimously approved the merger agreement. The Rentrak board of
directors unanimously recommends that the Rentrak shareholders vote �FOR� the merger proposal, �FOR� the
compensation proposal and �FOR� the adjournment proposal.

You are entitled to vote only if you were a holder of Rentrak common stock at the close of business on December 10,
2015.
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You are entitled to attend the special meeting only if you were a Rentrak shareholder as of the close of business on
December 10, 2015 or hold a valid proxy for the special meeting.

The special meeting will begin promptly at 9:00 a.m., local time. Check-in will begin at 8:45 a.m., local time, and you
should allow ample time for the check-in procedures.

Your vote is very important. Whether or not you plan to attend the special meeting, we encourage you to read the joint
proxy statement/prospectus and submit your proxy or voting instructions for the special meeting as soon as possible.
You may submit your proxy or voting instructions for the special meeting by completing, signing, dating and
returning the proxy card or voting instruction card in the pre-addressed envelope provided. For specific instructions on
how to vote your shares, including via the Internet or telephone, please refer to the section entitled �The Rentrak
Special Meeting� beginning on page 31 of the joint proxy statement/prospectus.

By Order of the Board of Directors of Rentrak Corporation,

David I. Chemerow,

Chief Operating Officer, Chief Financial Officer and Secretary

December 23, 2015

Portland, Oregon
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ADDITIONAL INFORMATION

This accompanying joint proxy statement/prospectus incorporates by reference important business and
financial information about comScore and Rentrak from documents that are not included in or delivered with
this joint proxy statement/prospectus. You can obtain the documents incorporated by reference in the joint
proxy statement/prospectus by requesting them in writing or by telephone from the appropriate company at
the addresses and telephone numbers listed below. To obtain timely delivery, you must request the information
no later than five (5) business days before you must make your investment decision.

comScore, Inc.

11950 Democracy Drive

Suite 600

Reston, Virginia 20190

Attention: Investor Relations

(703) 438-2100

http://ir.comscore.com/contactus.cfm

Rentrak Corporation

One Airport Center

7700 N.E. Ambassador Place

Portland, Oregon 97220

Attention: Investor Relations

(310) 279-5980

http://investor.rentrak.com/
In addition, if you have questions about the merger or the special meetings, or if you need to obtain copies of the
accompanying joint proxy statement/prospectus, proxy cards, election forms or other documents incorporated by
reference in the joint proxy statement/prospectus, you may contact the appropriate contact listed above. You will not
be charged for any of the documents you request.

In order for you to receive timely delivery of the documents in advance of the comScore special meeting, comScore
should receive your request no later than January 20, 2016.

In order for you to receive timely delivery of the documents in advance of the Rentrak special meeting, Rentrak
should receive your request no later than January 20, 2016.

For a listing of documents incorporated by reference into this joint proxy statement/prospectus, please see the section
entitled �Where You Can Find More Information� beginning on page 136 of this joint proxy statement/prospectus.

-iii-
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

This joint proxy statement prospectus contains forward-looking statements within the meaning of the �safe harbor�
provisions of the Private Securities Litigation Reform Act of 1995, including with respect to the anticipated timing,
completion and effects of the proposed merger between comScore and Rentrak. These statements are based on current
expectations and beliefs of comScore�s and Rentrak�s management, and are subject to a number of factors and
uncertainties that could cause actual results to differ materially from those described in the forward-looking
statements. These forward-looking statements include statements about future financial and operating results; benefits
of the transaction to customers, stockholders and employees; potential synergies and cost savings; the ability of the
combined company to drive growth and expand customer and partner relationships; statements of the plans, strategies
and objectives of management for future operations, including the execution of integration and restructuring plans and
the anticipated timing of filings and approvals related to the merger or the closing of the merger; statements regarding
future economic conditions or performance; and other statements regarding the proposed transaction. Forward-looking
statements may contain words such as �will be,� �will,� �expect,� �anticipate,� �continue,� �project,� �believe,� �plan,� �could,� �estimate,�
�forecast,� �guidance,� �intend,� �may,� �plan,� �possible,� �potential,� �predict,� �pursue,� �should,� �target� or similar expressions, and
include the assumptions that underlie such statements. The following factors, among others, could cause actual results
to differ materially from those described in the forward-looking statements:

Operating Factors:

� fluctuations in comScore�s and Rentrak�s operating results, which may be influenced by, among other things,
changes in digital media and advertising industry conditions;

� comScore�s and Rentrak�s inability to accurately predict market needs;

� the inability to develop new technology and products on a timely basis;

� comScore�s and Rentrak�s inability to attract new customers or sell additional products and services to
existing customers;

� customer concentration risks, including the gain or loss of significant customers;

� risks associated with comScore�s and Rentrak�s reliance on third party data providers;

� results in pending and future litigation or other proceedings that would subject us to significant monetary
damages or penalties and/or require us to change our business practices, or the costs incurred in connection
with those proceedings;

�
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comScore�s and Rentrak�s inability to effectively execute on strategic transactions, or to integrate or achieve
anticipated benefits from any acquired businesses;

� the ability to retain key employees, customers and suppliers; and

� the impact of global economic conditions, fluctuations in exchange rates, labor relations, competitive actions
taken by other media measurement businesses or other competitors, terrorist attacks or natural disasters.

Transaction-Related Factors:

� occurrence of any event, change or other circumstances that could give rise to the termination of the merger
agreement or the failure to satisfy the closing conditions;

� possibility that the consummation of the proposed transactions is delayed or does not occur, including the
failure of the comScore stockholders to approve the issuance of shares of comScore common stock

-iv-
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in connection with the merger or the failure of the Rentrak shareholders to adopt the merger agreement and
approve the transactions contemplated by the merger agreement;

� uncertainty as to whether comScore and Rentrak will be able to complete the merger on the terms set forth in
the merger agreement;

� ability to obtain regulatory approvals required to complete the transactions contemplated by the merger
agreement, and the timing and conditions for such approvals;

� taking of governmental action (including the passage of legislation) to block the transactions contemplated
by the merger agreement or otherwise adversely affecting comScore and Rentrak;

� outcome of any legal proceedings that have been or may be instituted against comScore, Rentrak or others
following announcement of the transactions contemplated by the merger agreement;

� challenges, disruptions and costs of closing, integrating, restructuring and achieving anticipated synergies, or
that such synergies will take longer to realize than expected; and

� uncertainty as to the long-term value of comScore common stock.
The foregoing review of important factors should not be construed as exhaustive and should be read in conjunction
with the other cautionary statements that are included herein and elsewhere, including the risk factors set forth in this
joint proxy statement/prospectus beginning on page 17 of this joint proxy statement/prospectus and the risk factors
included in comScore�s and Rentrak�s most recent reports on Form 10-K and Form 10-Q and other documents of
comScore and Rentrak on file with the Securities and Exchange Commission and incorporated by reference herein.
Any forward-looking statements made in this joint proxy statement/prospectus are qualified in their entirety by the
cautionary statements contained or referred to in this section, and there is no assurance that the actual results or
developments anticipated by us will be realized or that, even if substantially realized, they will have the expected
consequences to, or effects on, us or our business or operations. All subsequent written and oral forward-looking
statements concerning comScore, Rentrak, the transactions contemplated by the merger agreement or other matters
attributable to comScore or Rentrak or any person acting on their behalf are expressly qualified in their entirety by the
cautionary statements above. Except to the extent required by applicable law, comScore and Rentrak are under no
obligation (and expressly disclaim any such obligation) to update or revise their forward-looking statements whether
as a result of new information, future events, or otherwise.

-v-
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QUESTIONS AND ANSWERS ABOUT THE MERGER

General Questions and Answers

The following questions and answers briefly address some commonly asked questions about the comScore special
meeting, the Rentrak special meeting and the merger. They may not include all the information that is important to
stockholders of comScore and shareholders of Rentrak. comScore urges its stockholders and Rentrak urges its
shareholders to read carefully this entire joint proxy statement/prospectus, including the annexes and the other
documents referred to herein. Page references are included in this summary to direct you to more detailed discussions
elsewhere in this joint proxy statement/prospectus.

Q: Why am I receiving this joint proxy statement/prospectus?

A: comScore and Rentrak have agreed to combine their businesses under the terms of a merger agreement that is
described in this joint proxy statement/prospectus. A copy of the merger agreement is attached to this joint proxy
statement/prospectus as Annex A.

In order to complete the merger, comScore stockholders must approve the issuance of shares of comScore common
stock in connection with the merger and Rentrak shareholders must adopt the merger agreement and approve the
transactions contemplated by the merger agreement. comScore will hold a special meeting of its stockholders and
Rentrak will hold a special meeting of its stockholders to obtain these approvals. Each of comScore and Rentrak is
also asking its stockholders or shareholders, as applicable, to approve other matters in connection with its respective
special meetings that are described in this joint proxy statement/prospectus. This joint proxy statement/prospectus
contains important information about the merger and the stockholder and shareholder meetings of each of comScore
and Rentrak, and you should read it carefully. For comScore stockholders, the enclosed voting materials for the
comScore special meeting allow comScore stockholders to vote shares of comScore common stock without attending
the comScore special meeting. For Rentrak shareholders, the enclosed voting materials for the Rentrak special
meeting allow Rentrak shareholders to vote shares of Rentrak common stock without attending the Rentrak special
meeting.

Stockholder votes are important. comScore and Rentrak encourage stockholders and shareholders of each
company to vote as soon as possible. For more specific information on how to vote, please see the questions and
answers for each of the comScore and Rentrak shareholders below.

Q: Why are comScore and Rentrak proposing the merger? (see page 48)

A: After reviewing strategic alternatives to address the opportunities and challenges facing our companies, the
boards of directors of both comScore and Rentrak reached the same conclusion�this merger represents the best
strategic alternative for our respective companies.

Specifically, comScore and Rentrak believe the merger will provide certain strategic and financial benefits, including
the following:
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� an increase in product offerings, specifically for cross-media measurement;

� greater depth of relationships with customers and data providers;

� enhanced opportunities for growth and innovation;

� opportunities for increased revenue from existing relationships; and

� reduction in operating costs and other synergies.

Q: When do comScore and Rentrak expect to complete the merger?

A: comScore and Rentrak expect to complete the merger in January 2016. However, neither comScore nor Rentrak
can predict the exact timing of the completion of the merger because the merger is subject to governmental and
regulatory review processes and other conditions, including approval by comScore�s stockholders and Rentrak�s
shareholders.

-vi-
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Q: What effects will the proposed merger have on comScore and Rentrak?

A: Upon completion of the proposed merger, Rentrak will cease to be a publicly traded company and will be wholly
owned by comScore, which means that comScore will be the only shareholder of Rentrak. As a result, Rentrak
shareholders will own shares in comScore only and will not directly own any shares in Rentrak. comScore
stockholders will continue to own their comScore shares. Following completion of the merger, the registration of
Rentrak�s common stock and its reporting obligations with respect to its common stock under the Securities
Exchange Act of 1934 will be terminated. In addition, upon completion of the proposed merger, shares of
Rentrak common stock will no longer be quoted on the NASDAQ Global Market or any other stock exchange or
quotation system. Unless sold or otherwise transferred, comScore stockholders will continue to own shares in
comScore upon completion of the merger.

Q: What happens if the merger is not completed?

A: If the merger is not completed for any reason, Rentrak shareholders will not receive any shares of comScore
common stock for their shares of Rentrak common stock pursuant to the merger agreement or otherwise. Instead,
comScore and Rentrak will remain separate public companies, and each company expects that its common stock
will continue to be registered under the Securities Exchange Act of 1934 and traded on their applicable
exchanges. In specified circumstances, either comScore or Rentrak may be required to pay to the other party a
termination fee, as described in �The Merger Agreement�Termination; Fees and Expenses� beginning on page
103 of this joint proxy statement/prospectus.

Q: How do the comScore and Rentrak boards of directors recommend that I vote? (see pages 49 and 62)

A: The comScore board of directors, or the comScore Board, recommends that comScore stockholders vote �FOR� the
proposal to issue shares of comScore common stock in connection with the merger and �FOR� the proposal to
approve the adjournment of the comScore special meeting, if necessary or appropriate, to solicit additional
proxies if there are not sufficient votes to approve the issuance of the shares of comScore common stock in
connection with the merger.

The Rentrak board of directors recommends that the Rentrak shareholders vote �FOR� the proposal to adopt the merger
agreement and approve the transactions contemplated by the merger agreement, �FOR� the proposal to approve on an
advisory (non-binding) basis the compensation that may be paid or become payable to Rentrak named executive
officers that is based on or otherwise relates to the merger agreement and merger and �FOR� the proposal to approve the
adjournment of the Rentrak special meeting, if necessary or appropriate, to solicit additional proxies if there are not
sufficient votes to adopt the merger agreement and approve the transactions contemplated by the merger agreement.

Q: Are the comScore stockholders or Rentrak shareholders entitled to dissenters� rights?

A: No. comScore stockholders are not entitled to dissenters� rights of appraisal for their shares under Delaware law in
connection with the merger. Rentrak shareholders are not entitled to dissenters� rights of appraisal for their shares

Edgar Filing: COMSCORE, INC. - Form 424B3

Table of Contents 17



under Oregon law in connection with the merger.

Q: What should I do now?

A: Please review this joint proxy statement/prospectus carefully and vote as soon as possible. Most
comScore stockholders and Rentrak shareholders may vote over the Internet or by telephone.
Stockholders and shareholders may also vote by signing, dating and returning each proxy card and
voting instruction card received.

-vii-
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Q: What should I do if I receive more than one set of voting materials? (see pages 28 and 34)

A: Please vote each proxy card and voting instruction card that you receive. You may receive more than one set of
voting materials, including multiple copies of this joint proxy statement/prospectus and multiple proxy cards or
voting instruction cards. For example, stockholders and shareholders who hold shares in more than one brokerage
account will receive a separate voting instruction card for each brokerage account in which shares are held. If
shares are held in more than one name, stockholders and shareholders will receive more than one proxy or voting
instruction card. In addition, if you are a stockholder of comScore and a shareholder of Rentrak, you may receive
one or more proxy cards or voting instruction cards for comScore and one or more proxy cards or voting
instruction cards for Rentrak. If you are a stockholder of comScore and a shareholder of Rentrak, please note that
a vote for the issuance of shares in connection with the merger for the comScore special meeting will not
constitute a vote for the proposal to adopt the merger agreement and approve the transactions contemplated by the
merger agreement for the Rentrak special meeting, and vice versa. Therefore, please vote each proxy and voting
instruction card you receive, whether from comScore or Rentrak. For information on electronic voting via
Internet or telephone, please refer to the section entitled �Questions and Answers About the Merger�
beginning on page vi and the section entitled �The Rentrak Special Meeting� beginning on page 31 of this
joint proxy statement/prospectus.

Questions and Answers for comScore Stockholders

Q: When and where is the comScore special meeting? (see page 26)

A: The special meeting of comScore stockholders will be held at 1:00 p.m., local time, on January 28, 2016 at
comScore�s principal executive offices located at 11950 Democracy Drive, Suite 600, Reston, Virginia. Check-in
will begin at 12:45 p.m., local time. Please allow ample time for the check-in procedures.

Q: How can I attend the comScore special meeting? (see page 26)

A: comScore stockholders as of the close of business on December 10, 2015 and those who hold a valid proxy for
the special meeting are entitled to attend the comScore special meeting. comScore stockholders should be
prepared to present photo identification for admittance. In addition, names of record holders will be verified
against the list of record holders on the record date prior to being admitted to the meeting. comScore stockholders
who are not record holders but who hold shares through a broker or nominee (i.e., in street name), should provide
proof of beneficial ownership on the record date, such as most recent account statement prior to December 10,
2015 or other similar evidence of ownership. If comScore stockholders do not provide photo identification or do
not comply with the other procedures outlined above upon request, they will not be admitted to the comScore
special meeting.

The comScore special meeting will begin promptly at 1:00 p.m., local time. Check-in will begin at 12:45 p.m., local
time, and you should allow ample time for the check-in procedures.

Q: What matters will comScore stockholders vote on at the special meeting?
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A: comScore stockholders will vote on the following proposals:

� to approve the issuance of shares of comScore common stock in connection with the merger;

� to approve the adjournment of the comScore special meeting, if necessary or appropriate, to solicit additional
proxies if there are not sufficient votes to approve the issuance of the shares of comScore common stock in
connection with the merger; and

� to transact such other business as may properly come before the special meeting.

-viii-

Edgar Filing: COMSCORE, INC. - Form 424B3

Table of Contents 20



Table of Contents

Q: How many votes are needed for the proposals considered by comScore stockholders at the comScore special
meeting? (see page 27)

A: Assuming a quorum of comScore stockholders are present at the comScore special meeting, with respect to each
proposal separately, an affirmative vote of the majority of shares present in person or represented by proxy at the
comScore special meeting are required to approve the issuance of shares of comScore common stock, and the
adjournment of the comScore special meeting, if necessary or appropriate, to solicit additional proxies if there are
not sufficient votes to approve the issuance of the shares of comScore common stock in connection with the
merger. Thus, the failure to submit a proxy card or vote in person, by telephone, or through the Internet, will have
no effect on each applicable proposal; however any abstentions or the failure to instruct your bank or broker how
to vote if you hold your shares in �street name� with respect to any of these proposals will have the effect of a vote
against each applicable proposal.

Q: What is the quorum requirement for the comScore special meeting?

A: A quorum of comScore stockholders will be present at the comScore special meeting if holders of a majority of
comScore stock issued and outstanding and entitled to vote thereat are present in person or represented by proxy.
Your shares will be counted towards such quorum only if you submit a valid proxy (or one is submitted on your
behalf by your bank or broker) or if you vote in person at the comScore special meeting. Abstentions and broker
non-votes will be counted towards the quorum requirement. If there is no quorum, the chairman of the comScore
special meeting or holders of a majority of the votes present at the comScore special meeting may adjourn the
comScore special meeting to another time or date. If you do not vote, it will be more difficult for comScore to
obtain the necessary quorum to approve the proposals to be considered by comScore stockholders at the
comScore special meeting.

Q: As a comScore stockholder, how can I vote? (see page 27)

A: Stockholders of record as of the record date may vote in person by attending the comScore special meeting, by
completing and returning a proxy card or, if you hold your shares in street name, a voting instruction form. Most
stockholders can also vote over the Internet or by telephone. comScore stockholders can find voting instructions
in the materials accompanying this joint proxy statement/prospectus.

The Internet and telephone voting facilities will close at 11:59 p.m., Eastern Time, on January 27, 2016. Please be
aware that comScore stockholders who vote over the Internet may incur costs such as telephone and Internet access
charges for which they will be responsible.

The method by which comScore stockholders vote will in no way limit the right to vote at the meeting if you later
decide to attend in person. If shares are held in street name, comScore stockholders must obtain a proxy, executed in
their favor, from their broker or other holder of record, to be able to vote at the meeting.

If shares are held through a broker, such shares may be voted even if holders of such shares do not vote or attend the
special meeting with regard to �routine� matters. Broker �non-votes,� if any, will not be counted in determining the final
vote with respect to any particular proposal.
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All shares entitled to vote and represented by properly completed proxies received prior to the comScore special
meeting and not revoked will be voted at the meeting in accordance with your instructions. If a signed proxy card is
returned without indicating how shares should be voted on a matter and the proxy is not revoked, the shares
represented by such proxy will be voted as the comScore board of directors recommends and therefore �FOR� the
issuance of shares in connection with the merger.

For a more detailed explanation of the voting procedures, please see the section entitled �The comScore Special
Meeting�Proxies and Voting Procedures� beginning on page 27 of this joint proxy statement/prospectus.

-ix-
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Q: As a comScore stockholder, may I change my vote after I have submitted a proxy card or voting instruction
card? (see page 28)

A: Yes. comScore stockholders may revoke a previously granted proxy or voting instruction at any time prior to the
special meeting by:

� signing and returning a later dated proxy or voting instruction card for the comScore special meeting; or

� attending the comScore special meeting and voting in person, as described in the section entitled �The
comScore Special Meeting� beginning on page 26 of this joint proxy statement/prospectus.

Only the last submitted proxy or voting instruction card will be considered. Please submit a proxy or voting
instruction card for the comScore special meeting as soon as possible.

Q: What do comScore stockholders need to do now?

A: Carefully read and consider the information contained in and incorporated by reference into this joint proxy
statement/prospectus, including its annexes. In order for comScore shares to be represented at the special
meeting, comScore stockholders can (1) vote through the Internet or by telephone by following the instructions
included on their proxy card, (2) indicate on the enclosed proxy card how they would like to vote and return the
proxy card in the accompanying pre-addressed postage paid envelope, or (3) attend the comScore special meeting
in person.

Q: Who can answer questions?

A: comScore stockholders with questions about the merger or the other matters to be voted on at the comScore
special meeting or who desire additional copies of this joint proxy statement/prospectus or additional proxy cards
should contact: comScore legal department by telephone at (703) 438-2000.

If you need additional copies of this joint proxy statement/prospectus or voting materials, contact the comScore legal
department as described above or comScore Investor Relations at http://ir.comscore.com/contactus.cfm or by
telephone at (703) 438-2100.

Questions and Answers for Rentrak Shareholders

Q: Why are Rentrak shareholders receiving this joint proxy statement/prospectus?

A: In order to complete the merger, Rentrak shareholders must adopt the merger agreement. This joint proxy
statement/prospectus contains important information about the proposed merger, the merger agreement and the
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Rentrak special meeting, which should be read carefully. The enclosed voting materials allow Rentrak
shareholders to vote shares without attending the Rentrak special meeting. The vote of Rentrak shareholders is
very important. Rentrak shareholders are encouraged to vote as soon as possible.

Q: What will Rentrak shareholders receive in the merger?

A: If the proposed merger is completed, at the effective time of the merger, Rentrak shareholders will be entitled to
receive 1.1500 shares of comScore common stock for each share of Rentrak common stock that they own.
comScore will not issue any fractional shares of common stock in connection with the merger. Instead, each
Rentrak shareholder who would otherwise be entitled to receive a fraction of a share of comScore common stock
will receive (after aggregating all fractional shares of comScore common stock that otherwise would be received
by such Rentrak shareholder) an amount of cash (rounded down to the nearest whole cent), without interest, equal
to the amount obtained by multiplying such fraction of a share by the average of the closing sale prices for one
share of comScore common stock as quoted on the Nasdaq Global Select Market for the ten (10) consecutive
trading days ending on the second trading day

-x-

Edgar Filing: COMSCORE, INC. - Form 424B3

Table of Contents 24



Table of Contents

immediately preceding the completion of the merger. Following the completion of the merger, former Rentrak
shareholders are expected to own approximately 33.5% of the fully diluted shares of comScore common stock.

Q: What if I have Rentrak stock options?

A: Each outstanding option to purchase shares of Rentrak common stock, whether or not exercisable, will be
converted into an option to acquire comScore common stock, on the same terms and conditions as were
applicable to such Rentrak stock option prior to the effective time of the merger, except that the number of shares
for which such option is or may become exercisable and the exercise price of the option will be adjusted to reflect
the exchange ratio.

Q: What if I have Rentrak restricted stock units?

A: Each unvested Rentrak restricted stock unit award will be converted into an award to receive shares of comScore
common stock on the same terms and conditions that were applicable to the Rentrak restricted stock unit award
prior to the effective time of the merger, except that the number of shares subject to the award will be adjusted to
reflect the exchange ratio.

Q: What are the material U.S. federal income tax consequences of the merger to Rentrak shareholders? (see
page 108)

A: The transaction is intended to qualify as a �reorganization� for U.S. federal income tax purposes within the meaning
of Section 368(a) of the Internal Revenue Code of 1986, as amended (the �Code�). If the merger qualifies as a
reorganization, Rentrak shareholders will not recognize any gain or loss, for U.S. federal income tax purposes,
with respect to the shares of comScore common stock they receive in the merger. However, Rentrak shareholders
will recognize gain or loss on any fractional shares of comScore common stock for which cash is received in lieu
of a fractional share.

Rentrak shareholders are urged to read the discussion in the section entitled �The Merger Agreement�Material U.S.
Federal Income Tax Consequences of the Merger� beginning on page 108 of this joint proxy statement/prospectus for a
more complete discussion of the U.S. federal income tax consequences of the merger and to consult their tax advisors
as to the U.S. federal income tax consequences of the transaction, as well as the effects of state, local and non-U.S. tax
laws.

Q: When and where is the Rentrak special meeting? (see page 31)
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