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Washington, D.C. 20549
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OR
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subject to such filing requirements for the pastig9s. Yes™ No O

Indicate by check mark whether the registrant lnésntted electronically and posted on its corpo¥atb site, if any, every Interactive
Data File required to be submitted and posted untsto Rule 405 of Regulation5¢§ 232.405 of this chapter) during the precedignonth
(or for such shorter period that the registrant veagiired to submit and post such files). YES No O
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Indicate by check mark whether the registrantlexge accelerated filer, an accelerated filer, @accelerated filer, or a smaller reporting
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Act.
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Non-accelerated file O (Do not check if a smaller reporting compa Smaller reporting compar [
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2011, the last business day of the registrant’st mz&ntly completed second fiscal quarter, wasapmately $824.7 million (based on the
closing sales price of the registrant’'s commonistscreported by the NASDAQ National Global SeMarket on that date). Shares of the
registrant’s common stock held by each officer dineictor and each person who owns more than 108tooe of the outstanding common
stock of the registrant have been excluded indheah persons may be deemed to be affiliates. Htesmhination of affiliate status is not
necessarily a conclusive determination for otheppses.

Indicate the number of shares outstanding of e&tiearegistrant’s classes of common stock, ab@fdtest practicable date: As of
February 21, 2012, there were 33,915,782 shardeakgistrant’'s common stock outstanding.
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CAUTIONARY NOTE REGARDING FORWARD LOOKING STATEMENT S

This Annual Report on Form 10-K, including the “Mayement’s Discussion and Analysis of Financial Gimal and Results of
Operations” section in Item 7 of this report, antther materials accompanying this Annual Report omfir 10-K contain forward-looking
statements within the meaning of and safe harboviged by Section 21E of the Securities ExchangefA934, as amended, and Section 27A
of the Securities Act of 1933, as amended. We ptievhenever possible, to identify these forwandking statements by words such as
“intends,” “will,” “plans,” “anticipates,” “expects ,” “may,” “estimates,” “believes,” “should,” “proje cts,” or “continue,” or the negative of
those words and other comparable words. Similaaigtements that describe our business strategysgpeospects, opportunities, outlook,
objectives, plans or intentions are also forwardkong statements. These statements may relatettayé not limited to, expectations of future
operating results or financial performance, capiaipenditures, introduction of new products, retuia compliance, plans for growth,
expected economic conditions, and future operatiassvell as assumptions relating to the foregoing.

These statements are based on current expectaimhassumptions regarding future events and busipegormance and involve kno
and unknown risks, uncertainties and other facthed may cause actual events or results to be naledifferent from any future events or
results expressed or implied by these statemeheseTfactors include those set forth in the follmadiscussion and within Iltem 1A “Risk
Factor¢” of this Annual Report on Form 10-K and elsewheithin this report.

You should not place undue reliance on these fat@oking statements, which apply only as of thie dd this Annual Report on
Form 1(-K. You should carefully review the risk factorsctébed in other documents that we file from timéirme with the U.S. Securities and
Exchange Commission, or SEC. Except as requirepplicable law, including the rules and regulatiosfshe SEC, we do not plan to publi
update or revise any forward-looking statementsetiver as a result of any new information, futureres or otherwise, other than through the
filing of periodic reports in accordance with thecairities Exchange Act of 1934, as amen:
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PART I

ITEM 1. BUSINESS
Overview

We provide leading, on-demand digital analyticaisohs that enable our customers to make inforrdath-driven decisions and
implement more effective digital business strategi@ur solutions provide our customers with degmint into anonymous consumer behavior,
including objective, detailed information regardiumgage of their online properties and those of tt@inpetitors, coupled with information on
consumer demographic characteristics, attitudiestyiles and offline behavior. In addition, we offeobile and network analytics products
which provide comprehensive market intelligencentbile carriers worldwide. During the year ended®=aber 31, 2011, we provided our
solutions to over 1,970 customers worldwide with lotwad geographic base of employees located in@gions in 23 countries.

We deliver our solutions on-demand using our digitaasurement platforms, which are comprised opretary databases, internally
developed software, and a computational infrastinecthat measures, analyzes and reports on digitizity. Our scalable, Software-as-a-
Service, or SaaS, delivery model, eliminates tregrfer our customers to install and maintain haréveand software in order to use our
solutions. Our solutions are hosted and maintalyeds, which significantly reduces the cost and jglexity for our customers relative to
traditional software solutions and provides sigrifit operating efficiencies. We can quickly depboyipdate our solutions with minimal to no
lead time, which significantly enhances our custaghgroductivity. We offer our solutions as a sufjstion-based service for which our
customers pay a recurring fee during the subsoriggrm.

The foundation of our platform is data collecteahfrour Internet user panel of approximately twdionil Internet users worldwide, whi
is comprised of persons with at least one comphegarg actively measured by us within the previduyt-day period that have granted us
explicit permission to confidentially measure theternet usage patterns, online and certain @flinying behavior and other activities. By
applying advanced statistical methodologies topaurel data using our proprietary software, we ptagensumersonline behavior for the tot
online population and a wide variety of user cataggo This panel information is complemented by @emsus-based solution, which measures
consumption of a website’s content, to form ourflgnli Digital Measurement solution, enabling us nb&nce the accuracy of our data by
blending and reconciling our panel data with datected directly from customers’ servers. In aiditto our panelist based platforms, we also
provide perpetual software licensing solutiongi® large mobile networks that deliver network asigljocused on the experience of wireless
subscribers, as well as network intelligence wétspiect to performance, capacity and configurati@atyéics. Moreover, we provide website
analytics and innovative video measurement solation

Our strategy is to deliver the widest array of tibanalytic solutions to customers. For example,digital analytics solutions are aimed
at content publishers, advertisers, advertisingieigs and mobile network service providers and tieye significant overlap in the sense that
the same solution can be applicable to multiplesypf customers. Although, we operate our busiwébin one operating segment, we
leverage our platforms to provide solutions acfoss key areas:

* Audience analyticstools that measure the size, behavior and charstatsrof online audiences across multiple platfey

» Advertising analytic: tools that provide end-tend solutions for planning, optimization and evéaraof the effectiveness of onlil
advertising;

*  Web analyticstools that enable customers to optimize the usperence on the properties; &

* Mobile and network analytictools that provide comprehensive mobile marketligence and network solutions for mobile
operators
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Our opportunity

We believe that digital media and platforms arebéing the evolution and innovation of business mede commerce, content,
advertising and communications. We believe our ojpmity lies in providing customers across multipidustries worldwide with the digital
analytics solutions they need to navigate the cimgnigusiness environment.

Continued growth of Digital Commerce, Content, Adtising and Communications

The United Nations estimates that there are noverti@n two billion people with access to the InéerAs that number continues to
grow, the Internet has risen in importance as Hqula for research, commerce, advertising and méuiibution and consumption. In the last
ten years, digital platforms have enabled the rgpiavth of leading Internet businesses, of whiahttiree largest online companies generated
in excess of $100 billion in revenue in 2011 alone.

At the same time, the Internet continues to evalith social platforms such as Facebook, Twitted BimkedIn pushing further evolutic
of business models among both offline and morebésteed online players. Additionally, as smartpr®aad tablets become the dominant
platform for accessing the Internet for a growingnier of people, the user experience is undergadaifional change to cater to consumer
demand.

The rapid development and introduction of mobilgides (especially smartphones), tablets, game ¢esise-readers, as well as digital
communication technologies such as Voice over hateProtocol, or VOIP, and Internet Protocol TV]BTV, are enabling users to access
content and communicate in new ways. We believeetlamd other new digital media and communicati@vicds and services offer a similar
opportunity as the Internet for us to measure avadyae user behavior.

The Measurable World

The interactive, user-specific nature of digitaldi@eenables businesses to access a wealth ofnfisenation that was virtually
unavailable through offline audience measuremedtaarketing intelligence techniques. Businessesncanmeasure detailed user activity,
such as how users interact with Web page contemt,users respond to online marketing, how peophsweme content, shop and buy online,
and how audience and user behavior compare acaoisals Web sites.

Detailed user data can be combined with demograpttitudinal and transactional information to depea deeper understanding of user
behavior, attributes and preferences. Unlike odfliinedia such as traditional television and radlicivgenerally only allow for the passive
measurement of relative audience size, digital medable businesses to actively understand thdé&hkeen digital content, marketing and
user behavior. Businesses can use accurate, relvaibjective digital marketing intelligence teveélop and validate key strategies and
improve performance.

Importance of Digital Media Measuremer

Online business models are frequently charactebigddw barriers to entry and low switching cosis donsumers. In such an
environment, access to rdafie data and analytics becomes a vital competitiog as those businesses that are able to miaserfly acquire
convert and monetize user traffic attain a sigafficadvantage. Additionally, many digital businesigee low incremental costs, and thus small
improvements in monetization or operating efficigoan have a significant impact on profitability.

Challenges in Providing Digital Media Measurement

While the interactive and dynamic nature of digitedrkets creates the opportunity for businessgaitodeep insights into user behavior
and competitive standing, there are a number aEssinique to the Internet that make it challenfimgompanies to provide digital marketing
intelligence. Compared to offline media such as
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television or radio, the markets for digital medra significantly more fragmented, complex and dyicaWe believe that there are over 35,
Web sites worldwide that each receives at leasf0B@0monthly unique visitors, as compared to attradew hundred channels typically
available with standard digital cable or sateliégkevision and broadcast or satellite radio. Theglexities of online user activity and the
breadth of digital content and advertising makevjgting digital marketing intelligence a technicatljallenging and highly data-intensive
process.

Digital media continues to develop at a rapid paoe in numerous formats such as textual and graptantent, streaming and
downloadable video and music, instant messaging? Wdephony, online and social gaming and emagditBl advertising also includes
multiple formats such as display, search, rich medtid video. Detailed user activity such as viewatigking or downloading various
components of a Web site across digital mediateracting with various advertising formats createsibstantial amount of data that must be
captured on a continuous basis. The data musbelsteansed for quality, relevancy and privacyeution and be organized to enable
companies to obtain relevant and actionable digiketing intelligence. This capture of audienatadcan prove extremely challenging when
it involves millions of Internet users with varyiigmographic characteristics accessing tens ok#rais of Web sites across diverse
geographies.

Need for Accuracy and ReliabilitRelevant digital marketing intelligence requiresess to accurate and reliable global data that
measures online user activity. Existing data ctibecmethodologies, including those that rely oinctiparty sources, surveys or panels, face
significant challenges and limitations. Survey angl methodologies must measure a sufficientlyelangd representative sample size of
Internet users to accurately capture data thaaistcally projectable to the broader Internepplation. In addition, the international
composition of Internet audiences requires a ggabgeally dispersed sample to accurately capturbajldigital activity. Digital marketing
intelligence that depends solely on third-partyrses to obtain Internet audience usage data hgsoteatial to be biased, may be constrained
by the data that the third party is capable of wapg, and may be limited in its application. Faample, a solution that relies on data supplied
by an Internet service provider, or ISP, may shdviaa toward the demographic composition or otharacteristics of that ISP’s users. We
believe that a meaningful digital media sourcinghndology must be based on data sourced from e,laegresentative global sample of
online users that can be parsed, enhanced, mimkdreatyzed; must evolve rapidly and be flexibladapt to changing technologies; and must
be able to provide actionable digital marketinglligence that can be used to improve businessid@ecmaking. Data collected entirely from
third-party sources (such as ISPs) may be constidiy the data that the thipdhrty is capable of capturing and may be limitethibreadth c
its applicability.

Need for Third-Party ObjectivitylVe believe that the availability of objective thipdrty data that measures digital audience size,
behavior, demographic and attitudinal charactedgstepresents a key factor in the continued graftligital content, advertising and
commerce. As the buying and selling of online atisimg continues to grow, we believe that companigedoth sides of the advertising
transaction will increasingly seek third-party metikg intelligence to assess the value and effetigs of digital media. In addition, as
advertisers work with Web site publishers to tag@ine advertising campaigns to reach a specdimalraphic or behavioral user profile, the
need for objective audience and user informatiobjased by either party to the transaction, wiltdree increasingly important.

Need for Competitive Informatiom addition to the scope, complexity and rapid atioh of online digital media, the lack of data on
competitors makes it difficult for companies torgaicomprehensive view of user behavior beyond tven digital businesses. While products
and tools exist that enable companies to understa@dactivity on their own Web sites, these préglace unable to provide a view of digital
audience activity on other Web sites or offlineohder for publishers, marketers, merchants andcgeproviders to benefit from accurate and
comprehensive digital marketing intelligence thegd to understand user activity on Web sites athesmternet and how online consumer
behavior translates into offline actions.
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The comScore Digital Media Measurement Platforms

We provide leading digital media measurement piatfothat enable our customers to devise and impiemere effective digital
business strategies. Our platforms are comprisg@dapfrietary databases and a computational infresstre of internally developed software
that measures, analyzes and reports digital acfidn our global panel of approximately two mitionternet users. This panel information is
complemented by a Unified Digital Measurement sofytwhich blends panel and server methodologitsarsolution that provides a direct
linkage and reconciliation between server and pareglsurement. Through our platforms, we are abbéféo our customers deep insights into
consumer behavior on their own online propertiestanse of their competitors, including objectidetailed information on users’
demographic characteristics, attitudes, lifestgled multi-channel buying activity.

Key attributes of our platforms include:

Panel of approximately two million Internet useA core element of our ability to provide digital rkating intelligence is based
information continuously gathered from a broad sfesction of approximately two million Internet tsevorldwide who have
granted us explicit permission to confidentiallyasere their Internet usage patterns, online andinesffline buying behavior and
other activities. Through our proprietary techngioge measure detailed Internet audience activitpss the spectrum of digital
content, distribution channels and devices. Mamp®oore panelists also participate in online suresgarch that captures and
integrates demographic, attitudinal, lifestyle gndduct preference information with Internet belbavihe global nature of our
Internet panel enables us to provide digital mankeintelligence in forty-three individual countsieOur global capability is
valuable to companies based in international maraetwell as to multi-national companies that warttetter understand their
global Internet audiences and the effectivenesisedf global digital business initiative

Census data collection and measuremOur Unified Digital Measurement solution combinesmel measurement of people ¢
audience demographics with a comprehensive andatectepresentation of the consumption of a Welssitedia, which is
accomplished by site owners including comScore ¢baa” or reporting pixels on all of their Websitantent. Census measurement
using web beacons reports every server call tla\thbsite owner would register from all locations @evices, allows for full
representation of all Website activity across desj@nd fully reconciles our panel audience measemewith publisher’s internal
server logs or web analytics metri

Scalable technology infrastructuré@/e deliver our solutions via a SaaS model and &lbsif our platforms and the majority of our
customer data in a cloud-based environment whielbles us to securely and seamlessly update odionret at any time, allowing
our customers to immediately benefit from theseatipsl Since our platforms are cloud-based, wenaaepbsition to quickly deploy
our solutions and add customers of any size witle lio no lead time and at minimal additional ctistaddition, our hosted
platforms allow our customers anytime access tstheations needed to effectively manage their lrsgsnThe design of our
scalable technology infrastructure is based omidiged processing and data capture environmeatsatlow for the collection and
organization of vast amounts of data and enablés cgs-effectively operate and expand our platfor

Benefits of our platform include:

Advanced digital marketing intelligencOur marketing intelligence enables us to providgta@mers with an enhanced understan
of digital audience activity beyond their own Wetes. We use our proprietary technology to comydlst amounts of data on
Internet user activity and to organize the data @iscrete, measurable elements that can be uggdvigle actionable insights to ¢
customers. Digital content providers, marketerseaiking agencies, merchants and service provigezghe insights our platform
provides to craft improved marketing campaigns stnategies, measure the effectiveness and retuimvestment of their digital
initiatives and better assess and improve theitaligontent and the link between digital marketargl offline user activity

4
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» Obijective thirecparty resource for digital marketing intelligencWe provide unbiased data, marketing intelligeneports anc
analyses, and businesses use our data to plarvalute the purchase and sale of online advertembto measure the
effectiveness of digital marketing. We are an iretefent company that is not affiliated with the @ibbusinesses we measure and
analyze, allowing us to serve as an objective -party provider and eliminate potential conflictdlwtustomers

» Vertical industry expertiséWe believe that companies across different indestave distinct information and market
intelligence needs related to understanding thigitad audiences and buyers, evaluating marketiitiptives and understanding
company or product-specific competitive positidBg.working with companies in various industries othee course of multiple
years and employing personnel dedicated to spesgfitors, we have developed the ability to prodid@&al marketing intelligenc
specifically tailored to the needs of our customenmultiple sectors, including automotive, consumpackaged goods,
entertainment, financial services, media, pharmizauretail, technology, telecommunications araél.

» Ease of use and functionaliiThe comScore digital marketing intelligence platids designed to be easy for our customers to use.
A majority of our solutions are delivered on a SaaSis. Customers can also run customized repodtsedine their analyses using
an intuitive interface available on our Web sitewr Golutions are available either through the meéor by using standard software
applications such as Microsoft Excel, Microsoft RoRoint or SPSS analytical software. Our custordensot need to install
additional hardware or complex software to accessuse most of our produc

Our offerings

We leverage our platforms to deliver our digitaldieemeasurement through a wide array of digitalydital solutions across four key
areas: audience analytics, advertising analytief analytics, and mobile and network analytics.typécally deliver these solutions via our
SaaS-based platforms.

Audience Analytics

Our audience analytics products deliver digital rmeditelligence by providing an independent, thi@ty measurement of the size,
behavior and characteristics of Internet users ohipfe devices such as PCs, mobile devices arldtsbs well as insight into the effectiven
of online advertising. Our core product offerings huilt around our Media Metrix product, but alsolude Video Metrix™ , Mobile Metrix
™ Plan Metrix™ and Ad Metrix™M . As the Internet evedy we are continually creating new solutions, agBocial Essential¥ , which
provides insight into the audience size, compasjtiehavior and brand engagement of consumerseddhbrands on Facebook. We
typically deliver our audience analytics produdectronically in the form of weekly, monthly or querly subscription-based reports.
Customers can access current and historical datarmelyze this data anytime online.

Advertising Analytics

Our advertising analytics products combine the pedary information gathered from our comScore pavith the vertical industry
expertise of our analysts to deliver digital maikgtntelligence, including the measurement of maladvertising effectiveness, customized for
specific industries. Our advertising analytics proag include AJEffX™ | Media Planner 2@  and Campdigsentiald™ , which provide
solutions for developing, executing and evaluatinfine advertising campaigns. In August 2011, wgured AdXpose, which provides
advertisers and publishers with greater transpgrenthe quality, safety, and performance of thigital advertising campaigns by allowing
them to verify and optimize billions of campaigrtalpoints captured in real-time. The combinatio®dKpose with our Campaign Essentials
product has enabled us to develop a new producefeeto as validated Campaign Essentials, or w@tich provides intelligence regarding
validated impressions (ads that are actually sgemyn in safe content and delivered to the rigigeibaudience). Our advertising analytics
products are typically delivered on a monthly, gerdy or ad hoc basis.

5
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Web Analytics

Our web analytics products help organizations oggnthe customer experience on their Websites admize return on digital media
investments by allowing marketers to collect, viawd distribute information tailored to their spachusiness requirements. Our web analytics
platform is designed to integrate data from mudtipburces including web, mobile, video and socidliminteractions. Our web analytics
solutions are provided primarily through Digital @lgtix ™ , or DAX, our Saa®ased product that enables our customers to haessito all ¢
their proprietary click stream data. Our web anedyplatform is further enhanced by data obtairedat of our audience measurement efforts,
and viewable on a quick turnaround basis. Custocemsaccess our web analytics data sets and repoytisne online.

Mobile and Network Analytic:

Our mobile and network analytics products suiteneats mobile consumer behavior, content mercharglisind device capabilities to
provide comprehensive mobile market intelligencéhvarious mobile carriers worldwide. Our coreduct, XPLORE™ | provides mobile
carriers with information on network optimizationdacapacity planning, customer experience, and evamkelligence. Our mobile and netw
analytics platform is designed to integrate datanfmultiple sources including web and mobile intéicms as well as customer relationship
management, call center and back office systemsto@iers can access our mobile and network datasdtseports anytime online via our
SaaS-based delivery platform.

Within each of the foregoing key areas we also jgl@eustom research that uses and leverages coaiSpanel, methodologies and
expert analysts to deliver industry-leading marginsights tailored for specific customer needaariples of the types of custom research we
provide include:

* benchmarking studie

» customer satisfaction studie

e e-commerce measurement, which provides a view ofuwroes’ online shopping and spending behavi

» persuasion research, which provides an analysikegffectiveness of site design and communicadtotics; anc
» other analysis, which incorporate specific targetedegmented audienct

Our strategy

Our objective is to be a leading provider of globjital marketing intelligence solutions. We plarpursue our objective through inter
initiatives and, potentially, through acquisiticersd other investments. The key elements we wifbbasing on to achieve our objective are:

» Deepen our relationships with current customWe intend to continue to work closely with our @mers to enable them to
continuously enhance the value they obtain fromdigital marketing intelligence platform, includimgany of the additional
product offerings now available as a result of k@equisitions. Many of our customers are Fortl®@0 companies that deploy
multiple marketing initiatives, and we believe marfyour customers would benefit from more extensise of our product offerin
to gain additional insights into their key digitaitiatives. We will work to develop and expand @ustomer relationships by cross-
selling from our entire suite of products and dffgs to increase our custom’ use of our digital marketing intelligence platfor

»  Grow our customer bas@s the digital media, commerce, marketing and comoations sectors continue to grow, we believe the
demand for digital marketing intelligence produetl increase. To meet this increase in market detnave intend to further invest
in sales, marketing and account management iniéigiin an effort to expand our customer base. Wamhto offer both general and
industry-specific digital marketing solutions thiliver value to a wide range of potential custa@mercurrent and new industry
verticals.
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Provide a complete suite of integrated produWe intend to continue to refine and expand our pebdfferings such that we ci
provide our customers with a one-stop shop fortdiginalytics. We will be working closely with ocastomers to more fully
understand their specific requirements in ordeartvide them with product suites that fully addrab®f their issues. In particular,
we intend to address the specific needs of targathdtries such as Advertising Agencies, Autommti@onsumer Packaged Goc
Financial Services, Media, Mobile, Pharmaceuti€akhnology, Telecommunication, Educational andrRimancial Markets

In addition to the above key elements, we alsaihte:

Expand our digital marketing intelligence platforWe expect to continue to increase our product mffsrthrough our digite
marketing intelligence platform. As digital markéescome more complex, we believe that companidgequire new information
and insights to measure, understand and evaluaitedilyital business initiatives. We intend to deyenew applications and
offerings that leverage our digital marketing iliggince platform to be able to provide the mosetyrand relevant information to
our customers

Address emerging digital med The extension of digital media and communicatiensitlude new formats such as content for
mobile phones, VolIP, IPTV, and next generation g@ntionsoles creates new opportunities to measuraralyze emerging digit
media. We intend to extend our digital marketingtiolrm to capture, measure and analyze user activithese emerging digital
media and communications formats both through telciyy developed organically as well as throughtstia acquisitions and
partnerships

Grow internationally. While we are currently in the early stages ofyfimg customers with international services, whdwe that
significant opportunity exists to provide our pratiofferings to multi-national and internationahgpanies. Approximately half of
the existing comScore Internet user panel residesde of the United States. We plan to expandsales and marketing and
account management presence outside the U.S. prowide a broader array of digital marketing irtethce products that are
tailored to local country markets as well as thabgl marketplace. We have also completed acquisitid Certifica in Latin
America and Nedstat in Europe in recent years, lviie believe will increase our global rea

Extend technology leadershWe believe that the scalability and functionalifyoar database and computational, SaaS-based,
infrastructure provides us with a competitive adage in the digital media intelligence market. Actingly, we intend to continue
to invest in research and development to extendemiimology leadership. We intend to continue toa@ce our technology
platform to improve scalability, performance andtoeffectiveness and to expand our product offeti

Build brand awareness through media exposOur digital media, commerce and marketing inforaratre frequently cited by
media outlets. In addition, we proactively providem with data and insights that we believe mayebevant to their news reports
and articles. We believe that media coverage ise®awareness and credibility of the comScore agdid/Metrix brands and
supplements our marketing efforts. We intend tatiooe to work with media outlets, including newstdbutors, newspapers,
magazines, television networks, radio stationsamihe publishers, to increase their use of com&data in content that discusses
digital sector activity

Integrate and use our acquired resourcOur recent acquisitions have not only helped wxtmand our product suite, but they h
enabled us to combine existing comScore produstdnblogies, and other core assets with those iheracquired companies to
create new and unique value that we can offeraarhrketplace. In the case of our acquisition alstigt, we combined core
comScore assets such as audience data and sedamettggrovide new insights on site visitors; i ttase of Nexius, we combined
comsScore’s site dictionary (a uniform resource toceor URL) level taxonomy of Internet sites witlternal data from wireless
carriers to provide wireless operators with inggltice about how their customers are using thenetein the case of our acquisiti
of AdXpose, we
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combined their re-time advertising verification technology with oua@paign Essentials product to offer a unique-to-end,
holistic, singl-tag solution for audience verificatic

Customers

As of December 31, 2011, we had over 1,970 custonraiuding approximately 100 Fortune 500 compan@ur customers include
Internet-based companies such as Microsoft, AOLYatwbo!, as well as market leading companies iaréety of industries, including Internet
service providers, investment banks, creative magencies, consumer banks, wireless carriers, @t@utical makers, credit card issuers and
consumer packaged goods companies.

One of our customers, Microsoft Corporation, ac¢edrior approximately 10%, 11% and 12% of our rex=nin the years ended
December 31, 2011, 2010 and 2009, respectivelyotNer customer accounted for more than 10% of exgnues during each of those peric

Selling and Marketing

We sell the majority of our products through a dirgales force. Sales to new customers are manmgsales representatives assigned
specifically to focus on new business developmanityell as creating overall awareness of our prisdared offerings. A separate group of
account managers within our sales organizatiossgyaed to manage, renew and increase sales tmgxisstomers. This portion of the sales
organization is organized vertically by industritiwaccount executives dedicated to selling intoctivesumer packaged goods, entertainment,
financial services, media, pharmaceutical, retadhnology, telecommunications and travel sectodsather industries. Account executives are
tasked with both identifying and generating newifess in specific verticals as well as servicingtixg customers. Our sales and account
representatives receive a base salary and arblelfgi bonuses or commissions based on performance

Our marketing communications staff is primarily ised on leveraging the use of comScore data aightady the media and
maximizing the number of times that comScore isctis a source of information. We believe thaudeof our data by general and industry-
specific media outlets increases recognition ofcthScore brand name and serves to help validateatlie of the analyses and products we
provide. In order to accomplish this goal, we stekaintain relationships with key news distribgtguublications, TV networks, reporters and
other media outlets. We believe that the media siesvas a highly recognized and credible resowrceidital marketing intelligence. For
example, we are regularly cited, on average seheradireds of times a day, by well-known news distiors, publications and TV networks
such as the Associated Press, Reuters, Bloomb8i§CCThe New York Times and The Wall Street Jourié also target various industry
conferences and tradeshows as part of our marketiogs. These events are typically focused oaréiqular industry, allowing us to
demonstrate to industry participants the valuewfpyoducts to businesses in that industry.

Panel and Methodology

The foundation of our digital marketing intelligenplatform is data collected from our Internet ysamel, which includes approximately
two million persons worldwide, whose online behavi@ have explicit permission to measure on a ooltiis, passive basis. We believe that
our panel is one of the largest global panelssokiitd, delivering a multi-faceted view of digitakedia usage and transactional activity as well
as selected offline activity. By applying advanegatistical methodologies to our panel data, wéeptdhe behavior of the total online
population.

We recruit our panel through a variety of onlinertétment programs that have been tested and tefimee our inception to ensure a
diverse sample that sufficiently represents theatheo global Internet population. In addition, ie tinited States we enlist a sub-sample of
panelists through various offline recruiting method
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Participants in the comScore research panel reeepackage of benefits that is designed to appembroad variety of user categories.
Examples of such benefits in 2011 and prior perindsided free security applications such as erteryfile protection; free general purpose
applications such as screensavers and games; selep<ash payments; points that may be redeemnguifes; and planting a tree in the
name of all new panelists through our “Trees fobKtedge” program. Participants’ data and privagy anmotected by defined privacy policies
that safeguard personaligentifiable information. This combination of reding methods allows us to maintain a panel langeugh to provide
statistically representative samples in most deegaigic segments.

We continuously determine the size, demographidsogimer characteristics of the online populatiomgi€numeration surveys of tens of
thousands of persons annually, whereby respondeaitasked a variety of questions about their letewse, as well as demographic and other
descriptive questions about themselves and theisétwlds. The sample of participants in each enatinersurvey is selected using a random
recruiting methodology. The result is an up-to-dzitéure of the population to which the comScomaie is then projected. We use the results
from the enumeration surveys to weight and stati#l}i project the panel data to ensure that thgepted data reflect the characteristics of the
Internet population.

In addition, our Unified Digital Measurement sotuticombines panel measurement of people and awlimographics with a full and
accurate representation of the consumption ofedssitedia, which is accomplished by site ownersemding comScore “beaconsf’ reporting
pixels on all of their website content. Census meament using web beacons reports every servethadlthe site owner would register from
all locations and devices, allows for full repretsgion of these audiences and devices, and fullgneiles audience measurement with our
customers or customers internal server logs orameglytics metrics.

Privacy

We believe that a key factor differentiating ougitiil marketing intelligence is our ability to tkaand analyze online usage behavior u
the data collected from our panel. Since the foogdif our company, we have endeavored to undegiagie data collection and analysis
responsibly and only with consumer permission.i€iggtion in our research panel is voluntary. Oaoligdes require that participants consent to
our privacy and data security practices beforesoftware collects information on the user’s onktivity. In addition, we provide panelists
with multiple opportunities and methods to remdventiselves from our panel. We limit the type of infation that we collect by identifying
and filtering certain personal information from tiheta collected. The collected data is securedgusidltiple layers of physical and digital
security mechanisms. Moreover, we maintain a ghaticy of not sharing comScore panelists’ perslyridentifiable information with our
customers. We believe that these actions and pselaie consistent with the AICPA/CICA WebTrustemid for online privacy.

Technology and Infrastructure

We have developed a proprietary system for the orea®ent of the activity of our global online parighis system is continuously
refined and developed to address the changingatiigiédia landscape and to meet new customer bgsieesls. The system is comprised of
hundreds of servers that operate using internalyetbped software built on Microsoft and other teslbgies. Our technology infrastructure is
operated in multiple, third-party Tier-1 co-locatitacilities (located in the United States and Ppefo Our systems have multiple redundancies
and are structured to ensure the continuation siless operations in the event of network failuré one of our data centers has been renc
inoperable. As of December 31, 2011, our technotegyn (excluding employees devoted to researcldanelopment) was comprised of
approximately 240 full-time employees (or full-timquivalents) working in different geographic lacas, who design, develop, maintain and
operate our entire technology infrastructure. Idithoh, we have established a relationship withiedtparty firm for software development
outside the United States as a means to augmetechurology efforts for discrete projects.
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Our development efforts have spanned all aspeatsirabusiness. We have developed a data captulensyisat operates across our
panelists’ computers in almost 200 countries anged for the real-time capture of consumer Intdoebavior. We have built a large scale,
efficient and proprietary system for processing shessamounts of data. Typically our systems haadkkprocess data in excess of nearly one
trillion input records per month. Despite the sa#l@rocessing required, these data are genenedliyadle on a daily basis for our business use.
We have also developed a highly efficient and ddalaystem for the extraction and tabulation obaline activities of our panelists. Likewise,
we have created an award-winning, highly scalabta darehousing environment that allows ready acaed analysis of the data we collect.
We believe our scalable and highly cost-effectiygteams and processing methods provide us withréfisignt competitive advantage.

Our customers access our digital marketing inteflige product offerings through a variety of methiedkiding MyMetrix, our
proprietary, Web-based analysis and reporting systehich is used by thousands of active, uniquesugeproduce more than several million
reports each year.

Research and Development

Our research and development efforts focus ontharecement of our existing products and the dewedmp of new products to meet our
customers’ digital marketing intelligence needsasra broad range of industries and applicatioasaBse of the rapidly growing and evolving
use of the Internet and other digital media for owrce, content, advertising and communicationsettedforts are critical to satisfying our
customers’ demand for relevant digital marketinglilgence. As of December 31, 2011, we had appnately 240 full-time employees (or
full-time equivalents) working on research and depment activities (excluding employees on our textbgy team cited under “Technology
and Infrastructuredbove). In addition, we involve management and aters personnel in our research and developmémt®fln 2011, 201
and 2009, we spent $34.1 million, $26.4 million &1d.8 million, respectively, on research and deweient.

Intellectual Property

We rely on a combination of patent, trademark, cigby and trade secret laws in the United Statesadiner jurisdictions together with
confidentiality procedures and contractual provisito protect our proprietary technology and oanbr We seek patent protection on
inventions that we consider important to the depelent of our business. We control access to oyriary technology and enter into
confidentiality and invention assignment agreemauitis our employees and consultants and confidityt@greements with other third parties.

Our success depends in part on our ability to agvphtentable products and obtain, maintain anore@fpatent and trade secret
protection for our products, including successfdéfending these patents against any third-parmjieringes, both in the United States and in
other countries. We may be able to protect oureldgies from unauthorized use by third partiethwextent that we own or have licensed
valid and enforceable patents or trade secretsthesr them. However, the degree of future prodectif our proprietary rights is uncertain
because legal means afford only limited protectinod may not adequately protect our rights or peasiib gain or keep our competitive
advantage.

During 2011, our patent portfolio grew significantlue to a variety of factors. We acquired issue8. [patents and a related family of
pending U.S. patent applications generally dirett@dards, among other things, fraud detection teldgy for online traffic, a portfolio of U.<
and foreign patent applications directed towardsyreg other things, online ad verification technglegd the measurement of online user
behavior, and we acquired four families of U.S. antdrnational patents and patent applications géiyedirected towards techniques for
logging and processing user activity and eventpanelist machines, techniques for analyzing andsorégy multiple sources of data over a
communications network, techniques for associatomgputer activity with users, techniques for memguonline user activity, and techniques
for measuring the visibility of online content ree by a computer.

10
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These acquired patents and applications build orexisting intellectual property portfolio, whichdlude U.S. patents and patent
applications generally directed towards, amongrdttiegs: techniques for collecting consumer daitd @data relating to a user’s usage of a
computing device; techniques for monitoring thef@anance of a network server; techniques for plgciger identification in header of data
packets usable in user demographic reporting; tgqaks for querying wireless network offerings; aechniques for acquiring and correlating
wireless user profiles with events occurring onr wgieeless devices.

As a result of this growth, our intellectual pragguortfolio currently includes approximately 303J patents and 20 international patents.
In addition, we also currently have approximatedylhS. and international patent applications pegdifowever, patents may not be issued for
any pending or future pending patent applicatiomsex by or licensed to us, and claims allowed uadgrissued patent or future issued patent
owned or licensed by us may be declared invalich@y not be sufficiently broad to protect our tedbg@s. Any issued patents owned by or
licensed to us now or in the future may be chakehdnvalidated, held unenforceable or circumvended the rights under such patents may
not provide us with the expected benefits. In addjtcompetitors may design around our technolagyevelop competing
technologies. Intellectual property rights may ddgounavailable or limited in some foreign courgtri@hich could make it easier for
competitors to capture or increase their marketestvith respect to related technologies. Althoughake not currently involved in any legal
proceedings related to intellectual property, welddncur substantial costs to defend ourselvesuits brought against us or in suits in which
we may assert our patent rights against othersirfiavorable outcome in any such litigation couldda material adverse effect on our
business and results of operations.

Under current U.S. law, the statutory term for gepais 20 years from its earliest effective filidgte. Various circumstances, such as the
provisions under U.S. patent law for patent terfjustchent and patent term extension, may extenduhgtion of patents. Similarly, various
circumstances may shorten the duration of patentd) as a change in U.S. law or a need or deaisiaur part to terminally disclaim a porti
of the statutory term of any of these patents.

In addition to patent and trade secret protectimnalso rely on several trademarks and service srtargrotect our intellectual property
assets. We are the owner of numerous trademarksesmite marks and have applied for registratioauwsftrademarks and service marks in the
United States and in certain other countries tatdish and protect our brand names as part ofrdelléctual property strategy. Some of our
registered marks include comScore, Media Metrix liytietrix.

Our intellectual property policy is to protect quoducts, technology and processes by assertingpliectual property rights where we
believe it is appropriate and prudent. Any pendinfuture pending patent applications owned byiaanised to us (in the United States or
abroad) may not be allowed or may in the futuretlenged, invalidated, held unenforceable omeireented, and the rights under such
patents may not provide us with competitive advgegaAny significant impairment of our intellectymbperty rights could harm our business
or our ability to compete. Protecting our intelleatproperty rights is costly and time consumingyAncrease in the unauthorized use of our
intellectual property could make it more expendiveo business and harm our operating results.€Tisaalways the risk that third parties may
claim that we are infringing upon their intelledtpeoperty rights and, if successful in proving Bwtaims, we could be prevented from selling
our products.

For additional, important information related ta intellectual property, please review the inforimatset forth in Part I, Item 1A of this
Annual Report on Form 10-K, “Risk Factors — Riskald®ed to Our Business and Our Technologies.”
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Competition

The market for digital marketing intelligence iglhly competitive and is evolving rapidly. We competimarily with providers of digital
media intelligence and related analytical prodacis services. We also compete with providers oketarg services and solutions, with full-
service survey providers and with internal solutioleveloped by customers and potential customenspfhcipal competitors include:

» large and small companies that provide data anlysiaaf consume’ online behavior, including Effective Measures, Gasy
Compete Inc. (owned by WPP), Google, Inc., Hitwis&ned by Experian), Quantcast, Visible MeasuresNielsen;

» online advertising companies that provide measun¢mieonline ad effectiveness, including Double&l{owned by Google),
Kantar (owned by WPP), ValueClick and WF

* companies that provide audience ratings for TVioathd other media that have extended or may extezidcurrent services,
particularly in certain international markets, e theasurement of digital media, including Arbitrbirelsen and Taylor Nelson
Sofres (owned by WPP

» analytical services companies that provide custeméh detailed information of behavior on theirroMveb sites, including
Omniture (owned by Adobe), Coremetrics (owned byl)Band WebTrends

» full-service market research firms and survey pitexs that may measure online behavior and attitudelsiding Harris Interactive,
Ipsos, Synnovate, GFK, Kantar (owned by WPP) aredsdi;

» companies that provide behavioral, attitudinal guodlitative advertising effectiveness, includindgur@/Nurago, Click Forensic
Datrar's Aperture, Ipsos OTX, Dynamic Logic, Insight Exggend Marketing Evolution; ar

» specialty information providers for certain indisssrthat we serve, including IMS Health (healthyared Techtroni
(telecommunications

Some of our current competitors have longer opagdiistories, access to larger customer basesudostiatially greater resources than
we do. As a result, these competitors may be abdievote greater resources to marketing and promaitcampaigns, panel retention, panel
development or development of systems and techieddigan we can. In addition, some of our compegtitobay adopt more aggressive pricing
policies or have started to provide some servit@® @ost. Furthermore, large software companigermhet portals and database management
companies may enter our market or enhance theiemuofferings, either by developing competing 8as or by acquiring our competitors,
and could leverage their significant resources@edexisting relationships with our current andembial customers.

We believe the principal competitive factors in auairkets include the following:

» the ability to provide actual and perceived highality, accurate and reliable data regarding imgeand other digital media audiel
behavior and activity in a timely manner, includihg ability to maintain a large and statisticalipresentative sample pan

» the ability to provide reliable and objective thppdrty evidence that is widely accepted in the ragolace;
» the ability to adapt product offerings to emergfigital media technologies and standa
» the breadth and depth of products and their fléigitand ease of ust

» the availability of data across various industryticals and geographic areas and expertise adness werticals and in these
geographic area

» the ability to offer survey-based information comdad with digital media usage, eCommerce data amer @inline information
collected from panelist:
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» the ability to offer hig-quality analytical services based on Internet ahérodigital media audience measurement informa
» the ability to offer products that meet the chaggieeds of customers and provide -quality service; an
» the prices that are charged for products basetdepérceived value delivere

We believe that we compete favorably with our cotitpies on the basis of these factors. However gfare unable to compete
successfully against our current and future cortgrstiwe may not be able to acquire and retairowsts, and we may consequently
experience a decline in revenues, reduced opernatangins, loss of market share and diminished virtura our products.

Government Regulation

Although we do not believe that significant exigtiaws or government regulations adversely impagcbur business could be affectec
different interpretations or applications of existilaws or regulations, future laws or regulati@mrsactions by domestic or foreign regulatory
agencies. For example, privacy concerns could tiedehislative, judicial and regulatory limitations our ability to collect maintain and use
information about Internet users in the United &atnd abroad. Various state legislatures haveeshbegislation designed to protect Internet
users’ privacy, for example by prohibiting spywdrerecent years, similar legislation has been pseg in other states and at the federal level
and has been enacted in foreign countries, moabhoby the European Union, which adopted a privdiogctive regulating the collection of
personally identifiable information online and tiee of cookies. These laws and regulations, ifteldadr interpreted broadly, could be deemed
to apply to the technology we use, and could resttir information collection methods or decredmeamount and utility of the information
that we would be permitted to collect. In additiony ability to conduct business in certain forejigrsdictions, including China, is restricted
the laws, regulations and agency actions of thmsedictions. The costs of compliance with, anddtteer burdens imposed by, these and other
laws or regulatory actions may prevent us fromirsglbur products or increase the costs associaithdsedling our products, and may affect
ability to invest in or jointly develop productstine United States and in foreign jurisdictionsatidition, failure to comply with these and ot
laws and regulations may result in, among otherghi administrative enforcement actions and fiokess action lawsuits and civil and crimi
liability. State attorneys general, governmental aangovernmental entities and private personslmiag legal actions asserting that our
methods of collecting, using and distributing Wéb sisitor information are illegal or improper, weh could require us to spend significant
time and resources defending these claims. For pleasome companies that collect, use and dis&ildeb site visitor information have been
the subject of governmental investigations andsekation lawsuits. Any such regulatory or civiliaotthat is brought against us, even if
unsuccessful, may distract our management’s attendiivert our resources, negatively affect ourliplimage or reputation among our
panelists and customers and harm our businessmigeet of any of these current or future laws gutations could make it more difficult or
expensive to attract or maintain panelists, padityin affected jurisdictions, and could adveysaffect our business and results of operations.

Additionally, laws and regulations that apply tawaunications and commerce over the Internet arerbag more prevalent. In
particular, the growth and development of the miaftseeCommerce has prompted calls for more strib{gex, consumer protection and priv
laws in the United States and abroad that may impdslitional burdens on companies conducting basioaeline. The adoption, modification
or interpretation of laws or regulations relatinghe Internet or our customers’ digital operationsld negatively affect the businesses of our
customers and reduce their demand for our prodEotsadditional, important information related twvgrnment regulation of our business,
please review the information set forth in Pattdm 1A of this Annual Report on Form 10K, “Riskdtars — Risks Related to Our Business
and Our Technologies.”
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Executive Officers of the Registrant
The following table sets forth the names and adgesiocurrent executive officers:

Name Age  Position

Magid M. Abraham, Ph.D. 53 President, Chief Executive Officer and Direc
Gian M. Fulgoni 64 Executive Chairman of the Board of Direct:
Kenneth J. Tarpe 59 Chief Financial Officel

Gregory T. Dale 42  Chief Operating Office

Christiana L. Lin 42 EVP, General Counsel and Chief Privacy Offi

Magid M. Abraham, Ph.Done of our co-founders, has served as our Presi@aief Executive Officer and as a Director sineptémber
1999. In 1995, Dr. Abraham founded Paragren Tedwies$, Inc., which specialized in delivering lasgale Customer Relationship Marketing
systems for strategic and target marketing, angesleass its Chief Executive Officer from 1995 to @9Brior to founding Paragren,

Dr. Abraham was employed by Information Resourb&s,from 1985 until 1995, where he was Presidadt@hief Operating Officer from
1993 to 1994 and later Vice Chairman of the BodrDicectors from 1994 until 1995.Dr. Abraham reasva Ph.D. in Operations Research
an M.B.A. from MIT. He also holds an Engineeringytze from the Ecole Polytechnique in France.

Gian M. Fulgoni, one of our co-founders, has served as our Exec@hairman of the Board of Directors since Sepam999. Prior to
co-founding comScore, Mr. Fulgoni was employedifpimation Resources, Inc., where he served asderasfrom 1981 to 1989, Chief
Executive Officer from 1986 to 1998 and Chairmanhef Board of Directors from 1991 until 1995. Mulgoni has served on the board of
directors of PetMed Express, Inc., a NASDAQ-listadine retailer, since 2002 and previously servedhf August 1999 through November
2000. Mr. Fulgoni has also served on the boardrettbrs of the Advertising Research Foundationindastry research organization, since
2008. Mr. Fulgoni has served on the board of dinescof InXpo, Inc., a provider of technology fortuial events, since 2005, the board of
Dynamic Signal, Inc., an Internet marketing sersicempany since 2010 and Prophet, Inc., a brandramkieting consulting company, since
May 2010. He also served on the board of direaibRlatinum Technology, Inc. from 1990 to 1999, UR®botics, Inc. from 1991 to 1994, ¢
Yesmail.com, Inc. from 1999 to 2000. Mr. Fulgonidsan M.A. in Marketing from the University of Leaster and a B.Sc. in Physics from
University of Manchester.

Kenneth J. Tarpelias served as our Chief Financial Officer sinceil&r, 2009. Prior to joining comScore, Mr. Tarpegs Executive
Vice President, Chief Financial Officer and ChigdgBating Officer of Objectvideo, Inc., a Restonrgifiia-based provider of video surveillar
software, from 2003 until April 2009. From 2002 il@003, Mr. Tarpey was Senior Vice President, €Rieancial Officer and Treasurer of Ai
Metrix, Inc., a Herndon, Virginia-based providernstwork optimization software. From 1997 until 208r. Tarpey was Executive Vice
President and Chief Financial Officer of ProxicayASDAQJisted Internet business consulting and developroemtpany. Mr. Tarpey holc
an M.B.A. from Babson College and a B.A. from Cgéeof the Holy Cross.

Gregory T. Daléhas served as our Chief Operating Officer sinceusti@009. Prior to that, he served as our Viceiéeas, Product
Management from September 1999 until October 20@0as our Chief Technology Officer from October @mitil August 2009. Prior to
joining us, he served as Vice President of CliemwBe at Paragren Technologies, Inc., a compaatysiecialized in enterprise relations
marketing. He holds a B.S. in Industrial Managenisrh Purdue University.

Christiana L. Linhas served as our EVP, General Counsel and ChiefdyrOfficer since August 2009. Prior to that, skeeved as our
Deputy General Counsel from February 2001 untildfid2003, as our Corporate Counsel and Chief Pri@ftiger from March 2003 until
January 2006 and as our General Counsel and Ciiveafcly Officer from January 2006 until August 2008s. Lin holds a J.D. from the
Georgetown University Law Center and a B.A. in fdil Science from Yale University.
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Employees

As of December 31, 2011, we had 1,012 employeeseNéd our employees are represented by a labonuxie have experienced no
work stoppages and believe that our employee oglstare good.

Geographic Areas

Our primary geographic markets are the United St&lanada, Europe, Latin America and Asia. Foriédion with respect to our
geographic markets, see Note 13 to our Consolidgiteghcial Statements in Part I, Item 8 of thisnal Report on Form 10-K.

Company Information

We incorporated in August 1999 in Delaware. Oungipal offices are located at 11950 Democracy Drésgte 600, Reston, Virginia
20190. Our telephone number is (703) 438-2000.

Available Information

We make our periodic and current reports availdbde of charge, on our website as soon as reaopedzticable after such material is
electronically filed with the Securities and ExcgarCommission. Our website addresawsw.comscore.comnd such reports are filed under
“SEC Filings”on the Investor Relations portion of our websitdotmation contained on our Web site is not path&f Annual Report on For
10-K and is not incorporated in this Annual RemmrtForm 10K by reference. Further, a copy of this annual reps well as our other perioc
and current reports may be obtained from the S&gatéd at the SEC’s public reference room at 18@r&et, NE, Washington, D.C. 20549.
Information on the operation of the Public RefeeeRoom can be obtained by calling the SEC at 18B0-0330. The SEC maintains an
Internet site that contains reports, proxy andrmf@tion statements, and other information regardungfilings at www.sec.gov.

ITEM 1A. RISK FACTORS

An investment in our common stock involves a sobataisk of loss. You should carefully consideese risk factors, together with all of
the other information included herewith, before ylacide to purchase shares of our common stocko@trrence of any of the following ris
could materially adversely affect our businesstfiicial condition or operating results. In that caflee trading price of our common stock cc
decline, and you may lose part or all of your irtwesnt.

Risks Related to Our Business and Our Technologies

We derive a significant portion of our revenues frosales of our subscriptiofrased digital marketing intelligence products. liocustomer:
terminate or fail to renew their subscriptions, otlnusiness could suffer.

We currently derive a significant portion of ouveaues from our subscription-based digital markgiitelligence products.
Subscription-based products accounted for 85% ofetenues during the years ended December 31,&@d 2010. Uncertain economic
conditions or other factors, such as the failurearsolidation of large financial institutions, meguse certain customers to terminate or reduce
their subscriptions. If our customers terminatertiebscriptions for our products, do not renewrtBebscriptions, delay renewals of their
subscriptions or renew on terms less favorablesf@ur revenues could decline and our businessl cuifer.

Our customers have no obligation to renew afteettpgration of their initial subscription periodhigh is typically one year, and we
cannot be assured that current subscriptions willelmewed at the same or higher dollar amounds,afi. Some of our customers have elected
not to renew their subscription agreements with us
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in the past. If we experience a change of coni®llefined in such agreements, some of our cussoatey have the right to terminate their
subscriptions. Moreover, some of our major custenhawve the right to cancel their subscription agesgs without cause at any time. Given
the current unpredictable economic conditions dsageour limited historical data with respect &eas of customer subscription renewals, we
may have difficulty accurately predicting futurestamer renewal rates. Our customer renewal ratgsdecline or fluctuate as a result of a
number of factors, including customer satisfactonlissatisfaction with our products, the costfuorctionality of our products, the prices or
functionality of products offered by our compet#pmergers and acquisitions affecting our custdmase, general economic conditions or
reductions in our customers’ spending levels. Is thgard, we have seen a number of customersweittker balance sheets choosing not to
renew subscriptions with us during economic dowmgur

Our quarterly results of operations may fluctuata the future. As a result, we may fail to meet otceed the expectations of securities
analysts or investors, which could cause our stqelce to decline.

Our quarterly results of operations may fluctuat@ aesult of a variety of factors, many of whick autside of our control. If our
guarterly revenues or results of operations domeet or exceed the expectations of securities atsady investors, the price of our common
stock could decline substantially. In additiontie bther risk factors set forth in this “Risk Fastosection, factors that may cause fluctuations
in our quarterly revenues or results of operatiookide:

» our ability to increase sales to existing custonaed attract new custome

« our failure to accurately estimate or control c— including those incurred as a result of acquisgjanvestments, other busine
development initiatives and litigatio

» the timing of contract renewals, delivery of prottuand duration of contracts and the corresponiilinigg of revenue recognition
as well as the effects of revenue derived fromnttg-acquired companie:

» the uncertainties associated with the integratfoscquired new lines of business, and operatio®imtries in which we may have
little or no previous experienc

» the mix of subscriptic-based versus projebased revenue
« changes in our custom’ subscription renewal behaviors and spending oreptsj
» our ability to estimate revenues and cash flowe@ated with business operations acquired by

» the impact on our contract renewal rates, for lmathsubscription and project-based products, cabgexdir customers’ budgetary
constraints, competition, customer dissatisfacttmstomer corporate restructuring or change inrogrdr our customers’ actual or
perceived lack of need for our produc

» the potential loss of significant custome
» the effect of revenues generated from significare-time projects or the loss of such proje:
» the impact of our decision to discontinue certaivdpicts;

« the amount and timing of capital expenditures goerating costs related to the maintenance and sigranf our operations ar
infrastructure

» the timing and success of new product introductlmnsis or our competitor

» variations in the demand for our products and tin@lémentation cycles of our products by our custsn
» changes in our pricing and discounting policiethaise of our competitor.

* service outages, other technical difficulties ans#y breaches

» limitations relating to the capacity of our netwsrksystems and process
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* maintaining appropriate staffing levels and captid relative to projected growth, or retaining/ lgersonnel as a result of t
integration of recent acquisitior

» adverse judgments or settlements in legal disp
» the cost and timing of organizational restructuyimgparticular in international jurisdiction

» the extent to which certain expenses are moressrdeductible for tax purposes, such as -based compensation that fluctue
based on the timing of vesting and our stock pi

» the timing of any additional reversal of our deéettax valuation allowanc
» adoption of new accounting pronouncements;
» general economic, political, industry and marketditons and those conditions specific to Inteudge and online business

We believe that our quarterly revenues and resfilbperations on a year-over-year and sequentettertover-quarter basis may vary
significantly in the future and that period-to-eticomparisons of our operating results may nahbaningful. Investors are cautioned not to
rely on the results of prior quarters as an indcadf future performance.

Our business may be harmed if we deliver, or aregeéved to deliver, inaccurate information to ouustomers, to the media or to the public
generally.

If the information that we provide to our customeesthe media, or to the public is inaccuratep@nrceived to be inaccurate, our brand
may be harmed. The information that we collechet is included in our databases and the statigtioections that we provide to our
customers, to the media or to the public may cargabe perceived to contain inaccuracies. Thegggions may be viewed as an important
measure for the success of certain businessessialbpéehose businesses with a large online presefiny inaccuracy or perceived inaccuracy
in the data reported by us about such businessgpatentially affect the market perception of sbeisinesses and result in claims or litigation
around the accuracy of our data, or the approprégte of our methodology, may encourage aggressfi@an the part of our competitors, ¢
could harm our brand. Any dissatisfaction by owstomers or the media with our digital marketingiligence, measurement or data collection
and statistical projection methodologies, whetlgea aesult of inaccuracies, perceived inaccuraoiestherwise, could have an adverse effect
on our ability to retain existing customers andaatt new customers and could harm our brand. Aatthtly, we could be contractually required
to pay damages, which could be substantial, taicedf our customers if the information we providehem is found to be inaccurate. Any
liability that we incur or any harm to our branathve suffer because of actual or perceived iradfids or inaccuracies in the data we deliver
to our customers could harm our business.

Material defects or errors in our data collectiomd analysis systems could damage our reputatiosutein significant costs to us an
impair our ability to sell our products.

Our data collection and analysis systems are cotgid may contain material defects or errors. lditaah, the large amount of data that
we collect may make our data collection and anslggstems more susceptible to defects or erroescdmpanies that we recently acquired
also rely on data collection and analysis softvearg systems to service enterprise customers. Afectli@ our panelist data collection
software, our census collection systems, our engerfocused software and systems, network syststausstical projections or other
methodologies could lead to consequences that ingpecating results, including:

* loss of customer:

« damage to our bran

* lost or delayed market acceptance and sales giroducts;
* interruptions in the availability of our produc

17



Table of Contents

» the incurrence of substantial costs to correctraaterial defect or erro
» sales credits, refunds or liability to our custosy

» diversion of development resources; i

» increased warranty and insurance cc

We may lose customers or be liable to certain costes if we provide poor service or if our producte not comply with our customer
agreements.

Errors in our systems resulting from the large amati data that we collect, store and manage coalde the information that we collect
to be incomplete or to contain inaccuracies thatooistomers regard as significant. The failurenability of our systems, networks and
processes to adequately handle the data in a higlitygand consistent manner could result in thes lof customers. In addition, we may be
liable to certain of our customers for damages thay incur resulting from these events, such asdbbusiness, loss of future revenues,
breach of contract or loss of goodwill to their imegss.

Our insurance policies may not cover any claimagfais for loss of data, unauthorized use of demjaroper access to data, inaccuracies
in data or other indirect or consequential damageksdefending a lawsuit, regardless of its meoitld be costly and divert management’s
attention. Adequate insurance coverage may novaiaale in the future on acceptable terms, oflafay such developments could adversely
affect our business and results of operations.

Our business may be harmed if we change our metHodi@s or the scope of information we collect.

We have in the past and may in the future changenethodologies, the methodologies of acquired amgs, or the scope of
information we collect. Such changes may resulnfidentified deficiencies in current methodologi@syelopment of more advanced
methodologies, changes in our business plans aessg@d or perceived needs of our customers or fisdtenstomers. Any such changes or
perceived changes, or our inability to accuratelgaequately communicate to our customers and garsuch changes and the potential
implications of such changes on the data we habéghed or will publish in the future, may resuitdustomer dissatisfaction, particularly if
certain information is no longer collected or infation collected in future periods is not compagakith information collected in prior perio
For example, in 2009, we adopted new methodologyulould integrate server-based web beacon infeomatith our existing panel-based
data. In 2009, we also acquired and entered isteategic alliance with web analytics companiesriter to enhance the scope of our server-
based web beacon information. As a result, sonoeioéxisting customers or customers of acquireiienmay refuse to participate, or
participate only in a limited fashion, and otheryni@come dissatisfied as a result of changes imathodology and decide not to continue
purchasing their subscriptions or may decide toadiinue providing us with their web beacon or oerverside information. Such custome
may elect to publicly air their dissatisfaction lwthe methodological changes made by us, therefmadimg our brand and harming our
reputation. Additionally, we expect that we willgtkto further integrate new capabilities with oxisgéng methodologies if we develop or
acquire additional products or lines of busineshéfuture. The resulting future changes to outhaologies, the information we collect, or
the strategy we implement to collect and analyferination, such as the movement away from pure lpaergric measurement to a hybrid of
panel- and site-centric measurement, may causéi@dicustomer dissatisfaction and result in lolssustomers.

If we are not able to maintain panels of sufficiestze and scope, or if the costs of maintaining quanels materially increase, our busine
would be harmed.

We believe that the quality, size and scope oflot@rnet, mobile and cross-media user panels @featito our business. There can be no
assurance, however, that we will be able to maintanels of sufficient size and scope to provideghality of marketing intelligence that our
customers demand from our products. If we fail to
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maintain a panel of sufficient size and scope uditig coverage of international markets, customeght decline to purchase our products or
renew their subscriptions, our reputation couldlmaged and our business could be materially aversely affected. We expect that our
panel costs may increase and may comprise a ggEatiwn of our cost of revenues in the future. Thets associated with maintaining and
improving the quality, size and scope of our pareldependent on many factors, many of which ayertibour control, including the
participation rate of potential panel members,tthiaover among existing panel members and requiméesifer active participation of panel
members, such as completing survey questionndi@scerns over the potential unauthorized disclostipersonal information or the
classification of our software as “spyware” or “aa@” may cause existing panel members to uninstalsoftware or may discourage potential
panel members from installing our software. Toektent we experience greater turnover, or churouimpanel than we have historically
experienced, these costs would increase more yapi# also have terminated and may in the futumaiteate relationships with service
providers whose practices we believe may not comitly our privacy policies, and have removed ang imahe future remove panel memt
obtained through such service providers. Such agtivay result in increased costs for recruitingtaathl panel members. In addition,
publishing content on the Internet and purchasthg#ising space on Web sites may become more sijgear restrictive in the future, which
could decrease the availability and increase tisé @oadvertising the incentives we offer to pamelmbers. To the extent that such additional
expenses are not accompanied by increased revenuregperating margins would be reduced and oanfiral results would be adversely
affected. Finally, we are currently subject to pdy and data security related claims by certairepa@mbers in a pending class action lawsuit,
and we may be so again in the future. The outcdntigilitigation or the negative public reactianthe details of the litigation may make it
difficult for us to attract and retain panel mensber

Difficulties entering into arrangements with websibwners, wireless communications operators andeoténtities supporting serv- and
census-based methodologies may negatively affecinoethodologies and harm our business.

We believe that our methodologies are enhancetidwbility to collect information using server-baseeb beacon information and other
census-level approaches. There can be no assulaveever, that we will be able to maintain relasibips with a sufficient number and scope
of websites in order to provide the quality of metikg intelligence that our customers demand frampooducts. If we fail to continue to
expand the scope of our server-based data colteapiproaches, customers might decline to purcharsproducts or renew their subscriptions,
our reputation could be damaged and our businagdd be adversely affected.

We may expand through investments in, acquisitiafsor the development of new products with assigta from other companies, any of
which may not be successful and may divert our mgament’s attention.

In recent years, we acquired M:Metrics, the Cexdifjroup of companies located in Latin America, ARBIp, Nexius, Nedstat and
AdXpose. We also expect to continue to evaluateesmer into discussions regarding a wide arrayotémtial strategic transactions, including
acquiring complementary products, technologiesusirtesses. We also may enter into relationshigs etiter businesses in order to expanc
product offerings, which could involve preferredexclusive licenses, discount pricing or investraéntother company, or to expand our sales
capabilities. These transactions could be mattrialr financial condition and results of operasioAlthough these transactions may provide
additional benefits, they may not be profitable iethately or in the long term. Negotiating any streimsactions could be time-consuming,
difficult and expensive, and our ability to clofese transactions may be subject to regulatoryher @pprovals and other conditions which are
beyond our control. Consequently, we can make soraaces that any such transactions, if undertakdrannounced, would be completed.

An acquisition, investment or business relationshgy result in unforeseen operating difficultiesl @xpenditures. In particular, we may
encounter difficulties assimilating or integratitihg businesses, technologies, products, personoglesations of the acquired companies,
particularly if the key personnel of the acquirednpany choose not to be employed by us, and wehaag difficulty retaining the customers
of any acquired
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business due to changes in management and ownefslgjpisitions may also disrupt our ongoing businelvert our resources and require
significant management attention that would othsewie available for ongoing development of ourress. Moreover, we cannot assure you
that the anticipated benefits of any acquisitionestment or business relationship would be redlirethat we would not be exposed to
unknown liabilities. In connection with any suchrsaction, we may:

» encounter difficulties retaining key employeeshsf aicquired company or integrating diverse businekares;
* issue additional equity securities that would diltie common stock held by existing stockhold

» incur large charges or substantial liabilities Juding without limitation, liabilities associatedtw products or technologies accus
or found to infringe third party intellectual prapge

» become subject to adverse tax consequences, stidsti@preciation or deferred compensation chatr

» use cash that we may need in the future to operatbusiness

* enter new geographic markets that subject us terdiit laws and regulations that may have an advarpact on our busines
» experience difficulties effectively utilizing acqad assets

» encounter difficulties integrating the informatiand financial reporting systems of acquired fordigeinesses, particularly those
that operated under accounting principles othar thase generally accepted in the United States fwithe acquisition by us; al

* incur debt on terms unfavorable to us or that veeuamable to repa

The impact of any one or more of these factorsccadliversely affect our business or results of djmeraor cause the price of our
common stock to decline substantially.

Following an acquisition of another business, we mlao be required to defer the recognition of nexethat we receive from the sale of
products that we acquired, or from the sale of kesygroducts that include products that we acquifed instance, if we acquire a software
company and are not able to establish vendor spetifective evidence, or VSOE, for any undeliveedgiments in the arrangement, we ma
required to defer substantial portions of reveriinge are unable to establish VSOE for transactiefasted to acquired products and services in
future periods, we may be required to delay thegaition of current and future revenue sourcess Timy result in fluctuations in our
operating results and may adversely affect botenmags and operating margins in a given period coge

Future acquisitions or dispositions could also Iteéawilutive issuances of our equity securitigs incurrence of debt, contingent
liabilities, amortization expenses, or write-offsgpodwill, any of which could harm our financiardition. Also, the anticipated benefit of
many of our acquisitions may not materialize.

Concern over spyware and privacy, including any laittons of privacy laws, perceived misuse of perabimformation, or failure to adhere

to the privacy commitments that we make, could aapsiblic relations problems, regulatory scrutinyné potential class action lawsuits and
could impair our ability to recruit panelists or matain panels of sufficient size and scope, whiahturn could adversely affect our ability to
provide our products

Any perception of our practices as an invasionrofgey, whether legal or illegal, may subject ugptilic criticism, regulatory scrutiny,
and potential class action lawsuits. Media covemgkpublic discourse initiated by lawmakers arglit&ors, have increased the sensitivity of
consumers to the collection or use of personakimétion and online usage information, especialtpdigh the use of third party cookies, and
the possibility of an unauthorized use or disclesafrthis information may create negative publimcteon related to our business
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practices. A shift in public acceptance of measmttechnologies such as third party cookies mag laachilling effect on businesses that
collect or use online usage information generatlgubstantially increase the cost of maintainifsiness that collects or uses online usage
information, increase regulatory scrutiny and iasesthe potential of class action lawsuits. In@asp to marketplace concerns about the usage
of third party cookies and web beacons to track bhebaviors, the major browsers have enabled festinat allow the user to limit the
collection of certain data. We actively seek toverd the inclusion of our cookies and beacons erigits of companies whose activities are
automatically blocked without prior individual rewir of those cookies and beacons by the end uselitidahlly, public concern has grown
regarding certain kinds of downloadable softwarevim as “spyware” and “adware.” These concerns nighse users to refrain from
downloading software from the Internet, including proprietary technology, if they inaccuratelyibeé our software is “spyware” or
“adware.” This could make it difficult to recruitlditional panelists or maintain a panel of suffitisize and scope to provide meaningful
marketing intelligence. In response to general spgvand adware concerns in the marketplace, num@rograms are available, many of
which are available for free, and that claim tonitifg, remove or block such software or activityrSe anti-spyware programs have in the past
identified, and may in the future identify, our sedire as spyware or potential spyware applicatidfes. actively seek to prevent the inclusior
our software on lists of spyware applications dieptial spyware applications and apply best ingustactices for obtaining appropriate
consent from panelists, protect the privacy andidentiality of our panelist data, and comply wéhkisting privacy laws. However, to the
extent that we are not successful, and anti-spywargrams classify our software as spyware, a piatespyware application, or third party
service providers fail to comply with our privacydata security requirements, our brand may be édmmd users may refrain from
downloading these programs, may uninstall our safévwor pursue actions against us for damages.Xaonme, we received notice in August
2011 that two individuals, filing individually ar@h behalf of a class of similarly situated indivad filed a lawsuit against us in the United
States District Court for the Northern Districtlthinois, Eastern Division, alleging among otheintdps, violations by us of the Stored
Communications Act, the Electronic Communicationsdty Act, Computer Fraud and Abuse Act and thiedis Consumer Fraud and
Deceptive Practices Act as well as unjust enricttniéme complaint seeks unspecified damages, inotusiatutory damages per violation and
punitive damages, injunctive relief and reasonalktierneys’ fees of the plaintiffs. Based on anidhiteview of these claims, we believe that
these claims are without merit, and we intend ¢mrously protect and defend ourselves. Any resuiiteputational harm, potential claims
asserted against us or decrease in the size oe s€¢a@ur panel could reduce the demand for ourymts] increase the cost of recruiting
panelists, adversely affect our ability to provale products to our customers or result in add#i@osts in the form of settlement, judgments,
restrictions on our business or diversion of resesito address and defend the claims. Any of thégerse effects could harm our business and
our operating results.

Domestic or foreign laws, regulations or enforcemeactions may limit our ability to collect and useformation about Internet users o
restrict or prohibit our product offerings, causing decrease in the value of our products and an @be impact on the sales of our produc

Our business could be adversely impacted by egistirfuture laws or regulations of, or actions tbgmestic or foreign regulatory
agencies. For example, privacy concerns could tiedehislative, judicial and regulatory limitations our ability to collect maintain and use
information about Internet users in the United &tatnd abroad. Various state legislatures haveezhbegislation designed to protect Internet
users’ privacy, for example by prohibiting spywdrerecent years, similar legislation has been gsep in other states and at the federal level
and has been enacted in foreign countries, moabhoby the European Union, which adopted a privdiogctive regulating the collection of
personally identifiable information online and moeeently, restricting the use of cookies withopt-m consent by the user. Recently, the U.S.
Congress and regulators have expressed concertheveollection of Internet usage information ag p&a larger initiative to regulate online
behavioral advertising. A similar concern has begsed by regulatory agencies in Europe. In additih.S. and European lawmakers and
regulators have expressed concern over the usgrdfarty cookies or web beacons to understaratiet usage. Additionally, the European
Commission has issued a new directive requiringelgelation of cookies throughout the European bniehich will likely lead to the
introduction of additional
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regulations that may vary from country to counfriiese laws and regulations, if drafted or integutdiroadly, could be deemed to apply to the
technology we use, and could restrict our inforgratiollection methods, and the collection methddsiod parties from whom we may obtain
data, or decrease the amount and utility of thermétion that we would be permitted to collect. E¥fesuch laws and regulations are not
enacted, lawmakers and regulators may publiclyictdlquestion the collection and use of Internmahobile usage data and may affect ven
and customershillingness to do business with us. In addition; ability to conduct business in certain foreigrigdictions, including China, |
restricted by the laws, regulations and agencyastof those jurisdictions. The costs of compliawié, and the other burdens imposed by,
these and other laws or regulatory actions maygmreus from selling our products or increase thetscassociated with selling our products,
and may affect our ability to invest in or jointhgvelop products in the United States and in forgigisdictions.

In addition, failure to comply with these and othe®xs and regulations may result in, among othiagt) administrative enforcement
actions and fines, class action lawsuits and eivd criminal liability. State attorneys generalygmmental and non-governmental entities and
private persons may bring legal actions assertiagdur methods of collecting, using and distribgitiWeb site visitor information are illegal or
improper, which could require us to spend signifiddme and resources defending these claims. ¥amnple, some companies that collect, use
and distribute Web site visitor information havebehe subject of governmental investigations dasiseaction lawsuits. Any such regulatory
or civil action that is brought against us, evearisuccessful, may distract our management’s @terdivert our resources, negatively affect
our public image or reputation among our panefsid customers and harm our business.

The impact of any of these current or future lawsegulations could make it more difficult or exgere to attract or maintain panelists,
particularly in affected jurisdictions, and couldvarsely affect our business and results of opmrati

Any unauthorized disclosure or theft of private imfmation we gather could harm our busines

Unauthorized disclosure of personally identifiaiplormation regarding Web site visitors, whetheotigh breach of our secure network
by an unauthorized party, employee theft or misasetherwise, could harm our business. If thereeves inadvertent disclosure of personally
identifiable information, or customer confidentieformation, or if a third party were to gain unlaottized access to the personally identifiable
or customer confidential information we possess,aperations could be seriously disrupted and wadcbe subject to claims or litigation
arising from damages suffered by panel membersimuant to the agreements with our customers.ditiad, we could incur significant costs
in complying with the multitude of state, federatdoreign laws regarding the unauthorized disalesi personal information. Finally, any
perceived or actual unauthorized disclosure ofrifemation we collect could harm our reputatioabstantially impair our ability to attract &
retain panelists and have an adverse impact obusiness.

The success of our business depends in large parbor ability to protect and enforce our intellecal property rights.

We rely on a combination of patent, copyright, ggmark, trademark and trade secret laws, asasatbnfidentiality procedures and
contractual restrictions, to establish and proteectproprietary rights, all of which provide oniynited protection. While we have filed a
number of patent applications and own approxim&iélyssued patents worldwide, we cannot assureghatiany additional patents will be
issued with respect to any of our pending or fupatent applications, nor can we assure you thapatent issued to us will provide adequate
protection, or that any patents issued to us wailbe challenged, invalidated, circumvented, odhelbe unenforceable in actions against
alleged infringers. Also, we cannot assure you émgtfuture trademark or service mark registratioilsbe issued with respect to pending or
future applications or that any of our registemadlémarks and service marks will be enforceablgavide adequate protection of our
proprietary rights. Furthermore, adequate (or gaggnt, trademark, service mark, copyright andetsetret protection may not be available in
every country in which our services are available.
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We endeavor to enter into agreements with our eyagl® and contractors and with parties with whonmdwéusiness in order to limit
access to and disclosure of our proprietary infeionaWe cannot be certain that the steps we halkentwill prevent unauthorized use of our
technology or the reverse engineering of our teldgyo Moreover, third parties might independentiwelop technologies that are competitive
to ours or that infringe upon our intellectual pedy. In addition, the legal standards relatinghi® validity, enforceability and scope of
protection of intellectual property rights in Imet-related industries are uncertain and still @ngl, both in the United States and in other
countries. The protection of our intellectual prapeights may depend on our legal actions againgtinfringers being successful. We cannot
be sure any such actions will be successful, aggach action may be expensive and divert condidieiattention of our management team
from the normal operation of our business.

An assertion from a third party that we are infrinigg its intellectual property, whether such assentis are valid or not, could subject us
costly and time-consuming litigation or expensivednses.

The Internet, mobile media, software and technoiogystries are characterized by the existencelafge number of patents, copyrights,
trademarks and trade secrets and by frequenttidighased on allegations of infringement or othielations of intellectual property rights,
domestically or internationally. As we grow anddancreasing competition, the probability that enenore third parties will make intellectual
property rights claims against us increases. lh sases, our technologies may be found to infrmmgéhe intellectual property rights of others.
Additionally, many of our subscription agreementsymequire us to indemnify our customers for tipedty intellectual property infringement
claims, which would increase our costs if we havddfend such claims and may require that we payadas and provide alternative servic
there were an adverse ruling in any such claimslléttual property claims could harm our relatiuips with our customers, deter future
customers from subscribing to our products or egpsto litigation, which could be expensive angedi considerable attention of our
management team from the normal operation of osinless. Even if we are not a party to any litigatietween a customer and a third party,
an adverse outcome in any such litigation coulderiiknore difficult for us to defend against inéeflual property claims by the third party in
any subsequent litigation in which we are a namaetypAny of these results could adversely affestlorand, business and results of
operations.

With respect to any intellectual property rightaiei against us or our customers, we may have talpmages or stop using technology
found to be in violation of a third party’s righié/e may have to seek a license for the technolich may not be available on reasonable
terms or at all, may significantly increase ourrmapi@g expenses or may significantly restrict ousibess activities in one or more respects. We
may also be required to develop alternative noriFiging technology, which could require significaffort and expense. Any of these
outcomes could adversely affect our business aswdtseof operations. Even if we prove successfadafending ourselves against such claims,
we may incur substantial expenses and the actifensle of such claims may divert considerable atierdgf our management team from the
normal operation of our business.

The market for digital marketing intelligence is an early stage of development, and if it does detelop, or develops more slowly than
expected, our business will be harmed.

The market for digital marketing intelligence pratkiis at a relatively early stage of developmand it is uncertain whether these
products will achieve high levels of demand anddased market acceptance. Our success will depemdubstantial extent on the willingness
of companies to increase their use of such prodaraiso continue use of such products on a long-t&sis. Factors that may affect market
acceptance include:

» the reliability of digital marketing intelligencegructs;
» public concern regarding privacy and data secL

» decisions of our customers and potential custoneedgvelop digital marketing intelligence capaklgbtinternally rather than
purchasing such products from tl-party suppliers like us
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» decisions by industry associations in the Uniteatet or in other countries that result in assamwi-directed awards, on behalf
their members, of digital measurement contractmor a limited number of competitive vendc

» the ability to maintain high levels of customerisfaiction; anc
» the rate of growth in eCommerce, online advertiging digital media

The market for our products may not develop furtbemay develop more slowly than we expect or magn contract, all of which cot
adversely affect our business and operating results

Because our lon-term success depends, in part, on our ability igpand the sales of our products to customers lodadeitside of the United
States, our business will become increasingly syitee to risks associated with international opéiens.

In recent years, we acquired various businesséssuhistantial presence or clientele in multipldri.&tmerican, European and Middle
Eastern countries. Prior to these acquisitionspthierwise have had limited experience operatingamnkets outside of the United States. Our
inexperience in operating our business outsidé@tinited States may increase the risk that tleeriational expansion efforts which we are
engaged will not be successful. In addition, cotidganternational operations subjects us to ritied we have not generally faced in the
United States. These risks include:

* recruitment and maintenance of a sufficiently laagd representative panel both globally and ina@@tountries

» expanding the adoption of our sel- or censu-based web beacon data collection in internatiooahtries;

» different customer needs and buying behavior tharare accustomed to in the United Ste

« difficulties and expenses associated with tailowng products to local markets, including theinstation into foreign language

» difficulties in staffing and managing internatiomgderations — including complex and costly hiridgsciplinary, and termination
requirements

* longer accounts receivable payment cycles anccdiffes in collecting accounts receivat

« potentially adverse tax consequences, includingtmeplexities of foreign vali-added taxes and restrictions on the repatriatic
earnings

» reduced or varied protection for intellectual pndpeights in some countrie

» the burdens of complying with a wide variety ofdign laws and regulation

» fluctuations in currency exchange rat

» increased accounting and reporting burdens and leodtips; anc

» political, social and economic instability abro&etyorist attacks and security concel

Additionally, operating in international marketgjuéres significant management attention and firerreisources. We cannot be certain

that the investments and additional resources redtio establish and maintain operations in otbentries will hold their value or produce
desired levels of revenues or profitability. We mainbe certain that we will be able to maintain amatease the size of the Internet user panel
that we currently have in various countries, thatwil be able to recruit a representative sampleofir audience measurement products, ol
we will be able to enter into arrangements withuficient number of website owners to allow us tdlect server-based information for
inclusion in our digital marketing intelligence plects. In addition, there can be no assurancdrternet usage and eCommerce will continue

to grow in international markets. In addition, goveental authorities in various countries haveedéht views regarding regulatory oversight
of the Internet. For example, the Chinese governias taken steps in the past to restrict the comatailable to Internet users in China.
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The impact of any one or more of these risks coelgatively affect or delay our plans to expandioternational business and,
consequently, our future operating results.

If the Internet advertising and eCommerce marketsvelop more slowly than we expect, our business suiffer.

Our future success will depend on continued grawtihe use of the Internet as an advertising medaioontinued increase in
eCommerce spending and the proliferation of therit as a platform for a wide variety of consuadivities. These markets are evolving
rapidly, and it is not certain that their currenb\gth trends will continue.

The adoption of Internet advertising, particuldsyadvertisers that have historically relied oritianal offline media, requires the
acceptance of new approaches to conducting busamgisa willingness to invest in such new approaahéght of a difficult economic
environment. Advertisers may perceive Internet dibiag to be less effective than traditional adisang for marketing their products. They
may also be unwilling to pay premium rates for paladvertising that is targeted at specific segmehtisers based on their demographic
profile or Internet behavior. The online advertisend eCommerce markets may also be adverselytedfey privacy issues relating to such
targeted advertising, including that which makes afspersonalized information, or online behavien&rmation. Furthermore, online
merchants may not be able to establish online cawemaodels that are cost effective and may nohleaw to effectively compete with other
Web sites or offline merchants. In addition, constsrmay not continue to shift their spending ondgoand services from offline outlets to the
Internet. As a result, growth in the use of thetnet for eCommerce may not continue at a rapel matthe Internet may not be adopted as a
medium of commerce by a broad base of customeassropanies worldwide. Moreover, the adoption of atisieg through mobile media may
slow as a result of uncertain economic conditionstber factors. Because of the foregoing factansong others, the market for Internet
advertising and eCommerce, including commerce tittonobile media, may not continue to grow at sigaiit rates. If these markets do not
continue to develop, or if they develop more slothign expected, our business will suffer.

Our growth depends upon our ability to retain exigg large customers and add new large customersyBwer, to the extent we are not
successful in doing so, our ability to maintain ditability and positive cash flow may be impaire

Our success depends in part on our ability toaellproducts to large customers and on the renefathe subscriptions of those
customers in subsequent years. For the years éwlember 31, 2011, 2010 and 2009, we derived appeadely 26%, 29% and 29%,
respectively, of our total revenues from our topciBtomers. Uncertain economic conditions or otaetors, such as the failure or
consolidation of large customer companies, or hidereorganization or changes in focus, may caadaio large customers to terminate or
reduce their subscriptions. Moreover, certain rédgexcquired companies, have revenues highly canatad in a few large customers. The loss
of any one or more of those customers could deereasrevenues and harm our current and futureatipgrresults. The addition of new large
customers or increases in sales to existing langemers may require particularly long implemewntatperiods and other significant upfront
costs, which may adversely affect our profitabilifyp compete effectively, we have in the past baed,may in the future be, forced to offer
significant discounts to maintain existing custosnar acquire other large customers. In additionmag be forced to reduce or withdraw from
our relationships with certain existing customarsafrain from acquiring certain new customersiides to acquire or maintain relationships
with important large customers. As a result, nengdacustomers or increased usage of our produderdy customers may cause our profits to
decline and our ability to sell our products toestbustomers could be adversely affected.

We derive a significant portion of our revenuesrira single customer, Microsoft Corporation. Forykars ended December 31, 2011,
2010 and 2009, we derived approximately 10%, 1181#9%6, respectively, of our total revenues from fdgoft. If Microsoft were to cease or
substantially reduce its use of our products, euenues and earnings might decline.
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As our international operations grow, changes inreagn currencies could have an increased effectaur operating results

A portion of our revenues and expenses from busiopsrations in foreign countries are derived ftoansactions denominated in
currencies other than the functional currency afaperations in those countries. As such, we hapesure to adverse changes in exchange
rates associated with revenues and operating eepefi®ur foreign operations, but we believe thjsosure to be immaterial at this time and
do not currently engage in any transactions thdg&doreign currency exchange rate risk. As we gvawinternational operations, and acquire
companies with established business in internalti@ggons, our exposure to foreign currency riskllddoecome more significant. This risk has
been compounded by the recent economic turmoilimojie. For example, at the beginning and end o1 20 U.S. Dollar to euro exchange
rate was approximately 1.0 to 0.76. However, dugi@gl, the U.S. Dollar to euro exchange rate dropgpes low as 1.0 to 0.68. There can be
no guarantee that exchange rates will remain coheteer the long-term.

Conditions and changes in the national and globalamomic environment may adversely affect our busisand financial results.

Adverse economic conditions in markets in whichoperate can harm our business. If the economiteednited States and other
countries continue to experience prolonged unaggtacustomers may delay or reduce their purchakdmgital marketing intelligence produc
and services. In recent years, economic condifiotise countries in which we operate and sell potsihave been negative, and global
financial markets have experienced significant tilitha stemming from a multitude of factors, incling adverse credit conditions impacted by
concerns about the credit worthiness of U.S. tngesecurities, the subprime-mortgage crisis, sloggmomic activity, inflation and deflation,
decreased consumer confidence, increased unemphbyraduced corporate profits and capital spendidgerse business conditions, liquidity
and other factors. Notwithstanding certain signsaginomic recovery during 2011, economic growth stagnate during 2012 in the U.S. and
internationally, particularly in view of recent ewmic turmoil in Europe as well as continuing do#t unrest in the Middle East. During
challenging economic times, and in tight credit ke#s, many customers have and may continue to @elegduce spending. Additionally,
some of our customers may be unable to fully payéochases or may discontinue their businessssitirgg in the incurrence of uncollectible
receivables for us. This could result in reductionseur sales, longer sales cycles, difficultiesdtlection of accounts receivable, slower
adoption of new technologies and increased priogp&tition. This downturn may also impact our av@#aresources for financing new and
existing operations. If global economic and madaatditions, or economic conditions in the Unitedt&$ or other key markets further
deteriorate, we may experience a material and adverpact on our business, results of operatioddinancial condition.

Changes and instability in the national and globgblitical environments may adversely affect our lnesss and financial results.

Recent turmoil in the political environment in mgpgrts of the world, including terrorist activitjesilitary actions, political unrest and
increases in energy costs due to instability irpodlducing regions may continue to put pressurglobal economic conditions. If global
economic and market conditions, or economic comatin the United States or other key markets &urtleteriorate, we may experience
material impacts on our business, operating resaid financial condition.

If we fail to respond to technological developmentsir products may become obsolete or less conipet

Our future success will depend in part on our gbib modify or enhance our products to meet custoneeds, to add functionality and
address technological advancements. For examplertdin handheld devices become the primary médeceiving content and conducting
transactions on the Internet, and we are unakdelapt to collect information from such devicesntiae would not be able to report on online
activity. To remain competitive, we will need tovééop new products that address these evolvingitdoljies and standards across the
universe of digital media — including televisiontdrnet and mobile usage. However, we may be
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unsuccessful in identifying new product opportwestor in developing or marketing new products fimely or cost-effective manner. In
addition, our product innovations may not achiehemarket penetration or price levels necessargrufitability. If we are unable to develop
enhancements to, and new features for, our existiettpodologies or products or if we are unableetieetbp new products that keep pace with
rapid technological developments or changing imgustandards, our products may become obsoletemeasketable and less competitive, and
our business will be harmed.

The market for digital marketing intelligence is ghly competitive, and if we cannot compete effeelyy our revenues will decline and our
business will be harmed.

The market for digital marketing intelligence ighly competitive and is evolving rapidly. We competimarily with providers of digital
media intelligence and related analytical prodacis services. We also compete with providers oketarg services and solutions, with full-
service survey providers and with internal solutioleveloped by customers and potential customenspfhcipal competitors include:

» large and small companies that provide data anlysiaaf consumers’ online behavior, including Etige Measures, Gemius,
Compete Inc. (owned by WPP), Google, Inc., Hitwisened by Experian), Quantcast, Visible MeasuresNielsen;

« online advertising companies that provide measun¢wieonline ad effectiveness, including Double&€l{owned by Google
Kantar (owned by WPP), ValueClick and WF

» companies that provide audience ratings for TViaratid other media that have extended or may extexidcurrent service:
particularly in certain international markets, e theasurement of digital media, including Arbitrbitelsen and Taylor Nelson
Sofres (owned by WPP

» analytical services companies that provide custemiéh detailed information of behavior on theirro¥eb sites, includin
Omniture (owned by Adobe), Coremetrics (owned byl)Band WebTrends

» full-service market research firms and survey provittessmay measure online behavior and attitude$ydivog Harris Interactive
Ipsos, Synnovate, GFK, Kantar (owned by WPP) aredsdn;

» companies that provide behavioral, attitudinal godlitative advertising effectiveness, includingur@a/Nurago, Click Forensics,
Datrar's Aperture, Ipsos OTX, Dynamic Logic, Insight Exggend Marketing Evolution; ar

» specialty information providers for certain indigss¢rthat we serve, including IMS Health (healthyared Techtronix
(telecommunications

Some of our current competitors have longer opsgdtistories, access to larger customer basesudostiasitially greater resources than
we do. As a result, these competitors may be abdievote greater resources to marketing and promaitcampaigns, panel retention, panel
development or development of systems and techieddlgan we can. In addition, some of our competitoay adopt more aggressive pricing
policies or have started to provide some servite® &ost. Furthermore, large software companigsyhet portals and database management
companies may enter our market or enhance theiemuofferings, either by developing competing 8&s or by acquiring our competitors,
and could leverage their significant resourcespedexisting relationships with our current andepdial customers.

If we are unable to compete successfully againstotrent and future competitors, we may not be &blretain and acquire customers,
and we may consequently experience a decline entges, reduced operating margins, loss of markeesind diminished value from our
products.

We may encounter difficulties managing our growtmd costs, which could adversely affect our resudfoperations.

We have experienced significant growth over the pageral years in the U.S. and internationally. Meee substantially expanded our
overall business, customer base, headcount, dbgatoan and processing
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infrastructure and operating procedures as ounkssihas grown through both organic growth andisitigns. We increased our total number
of full time employees to 1,012 employees as ofddalzer 31, 2011 from 588 employees as of Decemhe2(®B. As a result of downward
adjustments to compensation and reductions in aukfarce made in recent periods, however, we mapenter decreased employee morale
and increased employee turnover. Moreover, asudt igfsacquisition integration initiatives, we megduce the workforce of an acquired
company or reassign personnel. Such actions maysexys to disruption by dissatisfied employeeswpleyee-related claims, including
without limitation, claims by terminated employekat believe they are owed more compensation trehelieve these employees are due
under our compensation and benefit plans, or clamaistained internationally in jurisdictions whdag's and procedures differ from those in
the United States. In addition, during this samaope we made substantial investments in our nétirdrastructure operations as a result of
our growth and the growth of our panel, and we hadse undertaken certain strategic acquisitions.

We believe that we will need to continue to effeely manage and expand our organization, operatiodgacilities in order to
accommodate potential future growth or acquisitiand to successfully integrate acquired businesise®. continue to grow, either organica
or through acquired businesses, our current systathdacilities may not be adequate. Our needfexiéfely manage our operations and cost
structure requires that we continue to assessmaprbive our operational, financial and managementrots, reporting systems and procedures.
For example, we may be required to enter into E&seadditional facilities or commit to significeimvestments in the build out of current or
new facilities to support our growth. If we are bleato effectively forecast our facilities needsfore are unable to sublease or terminate
leases for unused space, we may experience indreasapected costs. If we are not able to effityesntd effectively manage our cost
structure or are unable to find appropriate spacpport our needs, our business may be impaired.

Failure to effectively expand our sales and markegdi capabilities could harm our ability to increas®ur customer base and achieve broader
market acceptance of our products.

Increasing our customer base and achieving broaddtet acceptance of our products will dependdigaificant extent on our ability to
expand our sales and marketing operations. We expeontinue to rely on our direct sales forceltain new customers. We may expand or
enhance our direct sales force both domesticalllyimtiernationally. We believe that there is sigrafit competition for direct sales personnel
with the sales skills and technical knowledge thatrequire. Our ability to achieve significant gitbvin revenues in the future will depend, in
large part, on our success in recruiting, trairang retaining sufficient numbers of direct salespenel, and our ability to cross train our
existing sales force with the sales forces of aeglbusinesses so that the sales personnel hamedhssary information and ability to sell or
develop sales prospects for both our products laagtoducts of recently-acquired companies. In ggneew hires require significant training
and substantial experience before becoming progeid@ur recent hires and planned hires may notrbeas productive as we require, and we
may be unable to hire or retain sufficient numhsrgualified individuals in the future in the matkevhere we currently operate or where we
seek to conduct business. Our business will bewsglsi harmed if the efforts to expand our salesraadketing capabilities are not successft
if they do not generate a sufficient increase irereies.

If we fail to develop our brand, our business mayffer.

We believe that building and maintaining awarerdssomScore and our portfolio of products in a eefé¢ctive manner is critical to
achieving widespread acceptance of our currenfatnde products and is an important element iraating new customers. We will also need
to carefully manage the brands used by recentlyiegd businesses as we integrate such businedsesuinown. We rely on our relationships
with the media and the exposure we receive fromarons citations of our data by media outlets tédooiand awareness and credibility
among our customers and the marketplace. Furthesmaer believe that brand recognition will becomeerimportant for us as competition in
our market increases. Our brand’s success will mtpa the effectiveness of our marketing effortd an our ability to provide reliable and
valuable products
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to our customers at competitive prices. Our braadketing activities may not yield increased revenaad even if they do, any increased
revenues may not offset the expenses we incutemating to build our brand. If we fail to succeslsf market our brand, we may fail to attr
new customers, retain existing customers or attreectia coverage to the extent necessary to realizdficient return on our brand-building
efforts, and our business and results of operationtd suffer.

We have a history of significant net losses, magun significant net losses in the future and may timaintain profitability.

Although we have generated profits in prior perjogis incurred a net loss of $15.8 million and $hi6ion for the years ended
December 31, 2011 and 2010, respectively. As siechamnot assure you that we will be able to achigwstain or increase profitability in the
future, particularly if we engage in additional aigjtion activity as we did in 2011 and 2010. Adasfcember 31, 2011, we had an accumulatec
deficit of $69.1 million. Because a large portidroar costs are fixed, we may not be able to redwaeaaintain our expenses in response to any
decrease in our revenues, which would adversegctéfur operating results. In addition, we expgetrating expenses to increase as we
implement certain growth initiatives, which inclyganong other things, the development of new prtsd@xpansion of our infrastructure, pl
for international expansion and general and adinatise expenses associated with being a publigoaom. If our revenues do not increase to
offset these expected increases in costs and aEeetpenses, our operating results would be naitednd adversely affected. You should
consider our revenue growth in recent periods disative of our future performance, as our opegatsults for future periods are subject to
numerous uncertainties.

We have limited experience with respect to our pricmodel, and if the fees we charge for our prodsi@re unacceptable to our customers,
our revenues and operating results will be harmed.

We have limited experience in determining the thes our existing and potential customers will fexcteptable for our products, the
products of companies that we recently acquired,aany potential products that are developed asudtref the integration of our company w
acquired companies. The majority of our customershmse specifically-tailored subscription packahes are priced in the aggregate. Due to
the level of customization of such subscriptionkaaes, the pricing of contracts or individual prodcomponents of such packages may not be
readily comparable across customers or periodstiBgiand potential customers may have difficuigessing the value of our products and
services when comparing it to competing productsservices. As the market for our products matweas new competitors introduce new
products or services that compete with ours, we bgaynable to renew our agreements with existirsgocoers or attract new customers with
the fees we have historically charged. As a regu#t,possible that future competitive dynamic®ir market as well as global economic
pressures may require us to reduce our fees, veoighl have an adverse effect on our revenues.tabifty and operating results.

If we are unable to sell additional products to oekisting customers or attract new customers, oavenue growth will be adversely affect

To increase our revenues, we believe we must dditianal products to existing customers, includaxisting customers of acquired
businesses, and regularly add new customers. xigting and prospective customers do not peragiveoroducts to be of sufficient value ¢
quality, we may not be able to increase salesistieg customers and attract new customers, or @ mave difficulty retaining existing
customers, and our operating results will be adhheraffected.

We depend on third parties for data that is critida our business, and our business could suffeni&é cannot continue to obtain data from
these suppliers.

We rely on third-party data sources for informatiegarding certain digital activities such as tedn viewing and mobile usage, as well
as for information about offline activities of addmographic information regarding our paneliste &hailability and accuracy of these data is
important to the continuation and
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development of our cross-media products, prodinetsitse server- or census-based information aoptre research methodology, and
products that link online and offline activity.tHis information is not available to us at commaltgireasonable terms, or is found to be
inaccurate, it could harm our reputation, busireess financial performance.

System failures or delays in the operation of owmsputer and communications systems may harm ouribass.

Our success depends on the efficient and uninteEdugperation of our computer and communicatiossesygs and the third-party data
centers we use. Our ability to collect and repocusate data may be interrupted by a number obfacincluding our inability to access the
Internet, the failure of our network or softwarest®ms, computer viruses, security breaches orbilityain user traffic on customer Web sites.
A failure of our network or data gathering procexfucould impede the processing of data, causeotingption or loss of data or prevent the
timely delivery of our products.

In the future, we may need to expand our networksystems at a more rapid pace than we have ipatste Our network or systems may
not be capable of meeting the demand for increeapdcity, or we may incur additional unanticipategenses to accommodate these capacity
demands. In addition, we may lose valuable datanadle to obtain or provide data on a timely basisur network may temporarily shut
down if we fail to adequately expand or maintaim oetwork capabilities to meet future requiremeAisy lapse in our ability to collect or
transmit data may decrease the value of our predud prevent us from providing the data requesyealir customers. Any disruption in our
network processing or loss of Internet user data da@anage our reputation and result in the lossusfaners, and our business and results of
operations could be adversely affected.

We rely on a small number of third-party servicegsiders to host and deliver our products, and anyerruptions or delays in services from
these third parties could impair the delivery of oproducts and harm our business.

We host our products and serve all of our custoriners data center facilities located throughoutltheted States and Europe. While we
operate our equipment inside these facilities, waat control the operation of these facilities] ashepending on service level requirements
may not continue to operate or maintain redundatd denter facilities for all of our products or &l of our data, which could increase our
vulnerability. These facilities are vulnerable tnthge or interruption from earthquakes, hurricafhesds, fires, power loss,
telecommunications failures and similar events.yTére also subject to break-ins, computer virusalsotage, intentional acts of vandalism and
other misconduct. A natural disaster or an acewbtism, a decision to close the facilities withadequate notice or other unanticipated
problems could result in lengthy interruptions Vmiability of our products. We may also encourgapacity limitations at our third-party data
centers. Additionally, our data center facility @agments are of limited durations, and our dataecdatilities have no obligation to renew their
agreements with us on commercially reasonable teéfrasall. Our agreements for our various datateefacilities expire at various dates
through August 2014. We believe that we have getationships with our data center facility vendansl believe that we will be able to ren:
or find alternative data center facilities, at coamnially reasonable terms. Although we are not wutislly dependent on our data center
facilities because of planned redundancies, amadth we currently are able to migrate to alteugadiata centers, such a migration may result
in an interruption or delay in service. If we areble to renew our agreements with the ownerseofdtilities on commercially reasonable
terms, or if we migrate to a new data center, wg engerience delays in delivering our productslartiagreement with another data center
facility can be arranged or the migration to a fiaeility is completed.

We currently leverage a large content delivery iwekwor CDN, to provide services that allow us ffena more efficient tagging solutic
for our Media Metrix 360 product offerings. If thegrvice faced unplanned outage or the servicenbegamediately unavailable, an alternate
CDN provider or additional capacity in our
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data centers would need to be established to sugiEolarge volume of tag requests that we curyaninage which would either require
additional investments in equipment and facilitbes transition plan. This could unexpectedly rafsecosts and could contribute to delays or
losses in tag data that could affect the quality maputation of our Media Metrix 360 data products.

Further, we depend on access to the Internet thrthigdparty bandwidth providers to operate our businésge lose the services of o
or more of our bandwidth providers for any reasoa,could experience disruption in the delivery of products or be required to retain the
services of a replacement bandwidth provider. Iy i difficult for us to replace any lost bandwidtt commercially reasonable terms, or at
all, due to the large amount of bandwidth our ofi@na require.

Our operations also rely heavily on the availapitif electrical power and cooling capacity, whick also supplied by third-party
providers. If we or the thirgharty data center operators that we use to detiveproducts were to experience a major power @utagf the cos
of electrical power increases significantly, oueggtions and profitability would be harmed. If wetle third-party data centers that we use
were to experience a major power outage, we woane lto rely on back-up generators, which may nettion properly, and their supply may
be inadequate. Such a power outage could restiieidisruption of our business. Additionally, ifrawurrent facilities fail to have sufficient
cooling capacity or availability of electrical poweve would need to find alternative facilities.

Any errors, defects, disruptions or other perforogaproblems with our products caused by third partould harm our reputation and
may damage our business. Interruptions in the abviitly of our products may reduce our revenuestduacreased turnaround time to
complete projects, cause us to issue credits tomess, cause customers to terminate their suligeripnd project agreements or adversely
affect our renewal rates. Our business would bmdrif our customers or potential customers bel@mweproducts are unreliable.

Laws related to the regulation of the Internet calibdversely affect our busines

Laws and regulations that apply to communicatiords @mmerce over the Internet are becoming moneajeet. In particular, the grow
and development of the market for eCommerce hasmexd calls for more stringent tax, consumer ptaiaand privacy laws in the United
States and abroad that may impose additional barderrompanies conducting business online. Thetaopnodification or interpretation of
laws or regulations relating to the Internet or customers’ digital operations could negativeleeffthe businesses of our customers and
reduce their demand for our products. Even if daals and regulations are not enacted, lawmakersendators may publicly call into
guestion the collection and use of Internet or neobsage data and may affect vendors and customéliagness to do business with us.

Taxing authorities may successfully assert that sleuld have collected or in the future should caltesales and use, value added or similar
taxes, and we could be subject to liability withspect to past or future sales, which could adveyssffect our results of operations.

We do not collect sales and use, value added amithstaxes in all jurisdictions in which we hawdes. Sales and use, value added and
similar tax laws and rates vary greatly by jurisidic. Certain jurisdictions in which we do not et such taxes may assert that such taxes are
applicable, which could result in tax assessmesalties and interest, and we may be requiredlteat such taxes in the future. Such tax
assessments, penalties and interest or futurerezgeints may adversely affect the results of ouraijmas.

If we fail to respond to evolving industry standardour products may become obsolete or less cortinpet

The market for our products is characterized bydrgachnological advances, changes in customelinergants, changes in protocols and
evolving industry standards. For example, induagyociations such as the Advertising Research Fdiongd the Council of American Survey
Research Organizations, the Internet
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Advertising Bureau, or IAB, and the Media Ratingu@oil have independently initiated efforts to eitheview online market research
methodologies or to develop minimum standards fdine market research. In April of 2011, comScoreEt became accredited by the Media
Rating Council. Any standards adopted by U.S arimtionally based industry associations may leambstly changes to our procedures and
methodologies. As a result, the cost of developimgdigital marketing intelligence products couldrease. If we do not adhere to standards
prescribed by the IAB or other industry associajaur customers could choose to purchase proftoasscompeting companies that meet
such standards. Furthermore, industry associatiaasd in countries outside of the United Statenaghdorse certain vendors or
methodologies. If our methodologies fail to receaveendorsement from an important industry assooidécated in a foreign country,
advertising agencies, media companies and advertis¢hat country may not purchase our productsaesult, our efforts to further expand
internationally could be adversely affected.

The success of our business depends on the contirgrewth of the Internet as a medium for commeroentent, advertising and
communications.

Expansion in the sales of our products dependb@rdntinued acceptance of the Internet as a ptatfior commerce, content,
advertising and communications. The use of theteteas a medium for commerce, content, advertisimjcommunications could be
adversely impacted by delays in the developmeadoption of new standards and protocols to hamdieeased demands of Internet activity,
security, reliability, cost, ease-of-use, accefigitand quality-of-service. The performance of theernet and its acceptance as a medium for
commerce, content, advertising and communicati@ssdeen harmed by viruses, worms, and similar ilnaBgrograms, and the Internet has
experienced a variety of outages and other delsigsrasult of damage to portions of its infrasuiet If for any reason the Internet does not
remain a medium for widespread commerce, contergréising and communications, the demand for eadpcts would be significantly
reduced, which would harm our business.

We rely on our management team and may need add#lgersonnel to grow our business; the loss of aremore key employees or the
inability to attract and retain qualified personnelould harm our business.

Our success and future growth depends to a signifidegree on the skills and continued servicemiomanagement team, including our
founders, Magid M. Abraham, Ph.D. and Gian M. Faig®ur future success also depends on our albditetain, attract and motivate highly
skilled technical, managerial, marketing and custoservice personnel, including members of our mameent team. All of our employees
work for us on an at-will basis. We plan to hirelgidnal personnel in all areas of our businesstjq@aarly for our sales, marketing and
technology development areas, both domesticallyirtednationally, which will likely increase ourawriiting and hiring costs. Competition for
these types of personnel is intense, particularthé Internet and software industries. As a restdtmay be unable to successfully attract or
retain qualified personnel. Our inability to retaind attract the necessary personnel could adyeaffett our business.

Changes in, or interpretations of, accounting rulesd regulations, could result in unfavorable accoting charges.

Accounting methods and policies, including polid@serning revenue recognition, expenses and atioguior stock options are
continually subject to review, interpretation, anddance from relevant accounting authorities,udiig the Financial Accounting Standards
Board, or FASB, and the SEC. Changes to, or iné¢ations of, accounting methods or policies infthare may require us to reclassify, res
or otherwise change or revise our financial statéme
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Investors could lose confidence in our financialperts, and our business and stock price may be asiy affected, if our internal contro
over financial reporting is found by management by our independent registered public accountingnfito not be adequate or if we discl
significant existing or potential deficiencies oraterial weaknesses in those contra

Section 404 of the Sarban@sdey Act of 2002 requires us to include a reparar internal control over financial reportingdar Annua
Report on Form 10-K. That report includes managéimassessment of the effectiveness of our intevoatrol over financial reporting as of
the end the fiscal year. Additionally, our indepentregistered public accounting firm is requiredssue a report on their evaluation of the
operating effectiveness of our internal controlrdgancial reporting.

We continue to evaluate our existing internal aoistagainst the standards adopted by the Publicp@ognAccounting Oversight Board,
or PCAOB. During the course of our ongoing evaluatf our internal controls, we have in the pasnidfied, and may in the future identify,
areas requiring improvement, and may have to desigpanced processes and controls to address ideméified through this review.
Remedying any significant deficiencies or matenabknesses that we or our independent registetdit @eccounting firm may identify could
require us to incur significant costs and expegdificant time and management resources. We casgsofre you that any of the measures we
may implement to remedy any such deficiencies sffitctively mitigate or remedy such deficienciesrtker, if we are not able to complete the
assessment under Section 404 in a timely mannerremedy any identified material weaknesses, vaecam independent registered public
accounting firm would be unable to conclude thatioternal control over financial reporting is effeve at the required reporting deadlines. If
our internal control over financial reporting isufad by management or by our independent regisgaublic accountant to not be adequate or if
we disclose significant existing or potential defitcies or material weaknesses in those controlgstors could lose confidence in our
financial reports, we could be subject to sanctimmnisivestigations by The NASDAQ Global Market, Becurities and Exchange Commission
or other regulatory authorities and our stock pdoald be adversely affected.

In future periods, we may upgrade our financiabrépg systems and to implement new informatiomi@dogy systems to better manage
our business, streamline our financial reportind @nhance our existing internal controls. We mayeeience difficulties if we transition to n
or upgraded systems, including loss of data andedses in productivity as our personnel becomelifamvith new systems. In addition, we
expect that our existing management informatiotesys may require modification and refinement agvesv and our business needs change.
Any modifications could prolong difficulties we esspence with systems transitions, and we may neaysd employ the most efficient or
effective systems for our purposes. If upgrades mmse or take longer than we anticipate, our dpegaesults could be adversely affected.
Moreover, if we experience difficulties in implemig new or upgraded information systems or expeeesystem failures, or if we are unable
to successfully modify our management informatipstems to respond to changes in our business needability to timely and effectively
process analyze and prepare financial statemeuntd be adversely affected.

A determination that there is a significant defiwig or material weakness in the effectiveness ofrdernal control over financial
reporting could also reduce our ability to obtaimahcing or could increase the cost of any finageire obtain and require additional
expenditures to comply with applicable requirements

Our net operating loss carryforwards may expire uilized or underutilized, which could prevent usdim offsetting future taxable income.

We have previously experienced “changes in conttr@t have triggered the limitations of Section 88#he Internal Revenue Code on a
portion of our net operating loss carryforwards.ad®sult, we may be limited in the amount of merating loss carryforwards that we can use
in the future to offset taxable income for U.S. &d income tax purposes.

33



Table of Contents

As of December 31, 2011, we estimate our federdlséaite net operating loss carryforwards for tapppses are approximately
$50.8 million and $36.9 million, respectively. Teaset operating loss carryforwards will begin tpiex in 2022 for federal income tax
reporting purposes and in 2013 for state incomeeprrting purposes.

In addition, at December 31, 2011 we estimate ggregate net operating loss carryforwards for tappses related to our foreign
subsidiaries are $30.6 million, which will beginerpire in 2013.

We apply a valuation allowance to certain defeteedassets when management does not believe thahdre-likely-than-not that they
will be realized. In assessing the need for anyatidn allowances, we consider the reversal otiexjgemporary differences associated with
deferred tax assets and liabilities, future taxaideme, tax planning strategies and historical famagre pre-tax book income (as adjusted for
permanent differences between financial and tagwating items) in order to determine if it is mdikeely than not that the deferred tax asset
will be realized.

As of December 31, 2011, we had a valuation all@&aelated to the deferred tax assets of the forgidpsidiaries (primarily net
operating loss carryforwards) that are either tmsspanies or are in their start-up phases, inctudirtities in Mexico, Singapore, Spain,
Australia, Netherlands and China. Management wititmue to evaluate the deferred tax position afldis. and foreign companies to
determine the appropriate level of valuation alloe&required against our deferred tax assets.

Restrictive Covenants in the Agreements Governingr Qurrent and Future Indebtedness Could Restricu©Operating Flexibility.

The agreements governing our existing debt, antwelmay incur in the future, contain, or may camtaffirmative and negative
covenants that materially limit our ability to tagertain actions, including our ability to incurdepay dividends and repurchase stock, make
certain investments and other payments, enterciettiain mergers and consolidations, and encumlzbdiapose of assets. Credit market
turmoil, adverse events affecting our businessidustry, the tightening of lending standards oeofactors could negatively impact our ability
to obtain future financing or to refinance our ¢atsling indebtedness on terms acceptable to usatlr a

Our Ability To Draw On Our Loan Facility May Be Adersely Affected by Conditions in the U.S. and Imtational Capital Markets.

If financial institutions that have extended credius are adversely affected by the conditionthefU.S. and international capital and
credit markets, it may be unable to fund borrowingder its credit commitments to us. For examplecwrrently have a $50.0 million
revolving line of credit, with a $10.0 million sulvlit for standby letters of credit, from Bank of Amca. As of December 31, 2011 no amounts
were outstanding on our revolving line of creditBank of America is adversely affected by capéatl credit market conditions and are unable
to make loans to us when requested, there coudddoeresponding adverse impact on our financiatlitm and our ability to borrow
additional funds, if needed, for working capitatiageneral corporate purposes.

We may require additional capital to support busgsegrowth, and this capital may not be available acceptable terms or at all.

We intend to continue to make investments to supmarbusiness growth and may require additionadifuto respond to business
challenges, including the need to develop new prtsdor enhance our existing products, enhance penating infrastructure and acquire
complementary businesses and technologies.

Accordingly, we may need to engage in equity ortdi@lancings to secure additional funds. If we eaaslditional funds through further
issuances of equity or convertible debt securites,existing stockholders
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could suffer significant dilution, and any new dggecurities we issue could have rights, prefezsrand privileges superior to those of holt

of our common stock. Any debt financing securedibyn the future could include restrictive covesamiating to our capital raising activities
and other financial and operational matters, winigty make it more difficult for us to obtain additad capital and to pursue business
opportunities, including potential acquisitions.dadition, we may not be able to obtain additiditelncing on terms favorable to us or at all. If
we are unable to obtain adequate financing or fimagnon terms satisfactory to us when we requijreuit ability to continue to support our
business growth and to respond to business chaletmuld be significantly limited. In addition, ttegms of any additional equity or debt
issuances may adversely affect the value and pfioer common stock.

Risks Related to the Securities Market and Ownersbpiof our Common Stock

The trading price of our common stock may be sulbjersignificant fluctuations and volatility, and @r new stockholders may be unable to
resell their shares at a profit.

The stock markets, in general, and the marketgefidhmology stocks in particular, have experiendgt lkevels of volatility. The market
for technology stocks has been extremely volatié fsequently reaches levels that bear no relatipnt® the past or present operating
performance of those companies. These broad mukaiations may adversely affect the trading po€eur common stock. In addition, the
trading price of our common stock has been sulbgesignificant fluctuations and may continue tacfluate or decline.

The price of our common stock in the market mayigber or lower than the price you pay, dependimgnany factors, some of which
are beyond our control and may not be related t@parating performance. It is possible that, iufe quarters, our operating results may be
below the expectations of analysts or investorsa Assult of these and other factors, the priceuofcommon stock may decline, possibly
materially. These fluctuations could cause yowselall or part of your investment in our commatkt Factors that could cause fluctuations
in the trading price of our common stock include tbllowing:

» price and volume fluctuations in the overall stoc&rket from time to time

» volatility in the market price and trading volumitechnology companies and of companies in ourstrgu
* actual or anticipated changes or fluctuations inaperating results

» actual or anticipated changes in expectations dégguour performance by investors or securitiesyets

» the failure of securities analysts to cover our own stock or changes in financial estimates byyaits|

» actual or anticipated developments in our comp@’ businesses or the competitive landsci

» actual or perceived inaccuracies in, or dissatiifaavith, information we provide to our customersthe media
» litigation involving us, our industry or bot

* regulatory development

» privacy and security concerns, including publicgegtion of our practices as an invasion of priv:

» general economic conditions and trer

e major catastrophic event

» sales of large blocks of our stot

» the timing and success of new product introductmmgpgrades by us or our competitc
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» changes in our pricing policies or payment termghose of our competitor
» concerns relating to the security of our networll aystems

» our ability to expand our operations, domesticaltg internationally, and the amount and timing>gfenditures related to th
expansion; o

» departures of key personn

In the past, following periods of volatility in threarket price of a company’s securities, securitlass action litigation has often been
brought against that company. If our stock pricealatile, we may become the target of securiftégaltion, which could result in substantial
costs and divert our management'’s attention ara@lress from our business. In addition, volatillack of positive performance in our stock
price or changes to our overall compensation progiacluding our equity incentive program, may agety affect our ability to retain key
employees.

We cannot assure you that a market will continuedevelop or exist for our common stock or what ttmarket price of our common stock
will be.

We cannot assure you that a public trading makedd@ir common stock will continue to develop orsistained. If a market is not
sustained, it may be difficult for you to sell yalrares of common stock at an attractive price all.dWe cannot predict the prices at which
common stock will trade.

If securities or industry analysts do not publiskesearch or reports about our business or if theguie an adverse or misleading opinit
regarding our stock, our stock price and trading lume could decline.

The trading market for our common stock will beuehced by the research and reports that industsgaurities analysts publish about
us or our business. If any of the analysts who casdssue an adverse or misleading opinion reggrolir stock, our stock price would likely
decline. If one or more of these analysts ceaserage of our company or fail to publish reportausmregularly, we could lose visibility in the
financial markets, which in turn could cause oocktprice or trading volume to decline.

Future sales of shares by existing stockholdersnemw issuances of securities by us could cause a@ocls price to decline.

If we or our existing stockholders sell, or indieain intention to sell, substantial amounts ofammmon stock or other securities in the
public market, the trading price of our common ktoould decline. Sales of substantial amounts afeshof our common stock or other
securities by us or our existing stockholders cdoNger the market price of our common stock anddmpur ability to raise capital through the
sale of new securities in the future at a time janick that we deem appropriate.

We have incurred and will continue to incur incread costs and demands upon management as a resuowiplying with the laws and
regulations affecting a public company, which coustlversely affect our operating results.

As a public company, we have incurred and will aor to incur significant legal, accounting andestexpenses that we would not
otherwise incur if we were a private company. Idiidn, the Sarbanes-Oxley Act of 2002 and the DBdahk Wall Street Reform and
Consumer Protection Act, as well as rules impleeebly the Securities and Exchange Commission aecdNKSDAQ Stock Market, requires
certain corporate governance practices for puldinganies. Our management and other personnel dawsotiestantial amount of time to public
reporting requirements and corporate governancesd tules and regulations have significantly ireedeour legal and financial compliance
costs and made some activities more time-consuaridgcostly. We also have incurred additional castsociated with our public company
reporting requirements. If these costs do not comtito be offset by increased revenues and
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improved financial performance, our operating resswiould be adversely affected. These rules anglaggns also make it more difficult and
more expensive for us to obtain director and offl@bility insurance, and we may be required toegat reduced policy limits and coverage or
incur substantially higher costs to obtain the sam&milar coverage if these costs continue te.rss a result, it may be more difficult for us
attract and retain qualified people to serve ontmard of directors or as executive officers.

Provisions in our certificate of incorporation antlylaws and under Delaware law might discourage,alebr prevent a change of control |
our company or changes in our management and, tifere, depress the trading price of our common stock

Our certificate of incorporation and bylaws contpiovisions that could depress the trading priceusfcommon stock by acting to
discourage, delay or prevent a change of controliofcompany or changes in our management thatdio&holders of our company may deem
advantageous. These provisions:

» provide for a classified board of directors so thatt all members of our board of directors areteléat one time

» authorize*blank chec” preferred stock that our board of directors costie to increase the number of outstanding sha
discourage a takeover attem

»  prohibit stockholder action by written consent, gfhimeans that all stockholder actions must be takemmeeting of our
stockholders

» prohibit stockholders from calling a special megtof our stockholders

» provide that the board of directors is expressthatized to make, alter or repeal our bylaws;

» provide for advance notice requirements for noniimet for elections to our board of directors orfooposing matters that can be
acted upon by stockholders at stockholder meet

Additionally, we are subject to Section 203 of Belaware General Corporation Law, which prohibilBedaware corporation from
engaging in any of a broad range of business caatibims with any “interested” stockholder for a perof three years following the date on
which the stockholder became an “interested” stolddr and which may discourage, delay or preveitange of control of our company.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.

ITEM 2. PROPERTIES

Our corporate headquarters and executive office¢oaated in Reston, Virginia, where we occupy apipnately 68,000 square feet of
office space under a lease that initially expire2022, although we have an option to extend uptido 2032, subject to certain conditions. We
also lease space in various locations through@uUthited States North America, Latin America, Ewogpnd Japan for sales and other
personnel. If we require additional space, we belitnat we would be able to obtain such space omwercially reasonable terms.

ITEM 3. LEGAL PROCEEDINGS

In addition to the following matters, we may, fréime to time, become a party to a variety of lggalceedings that arise in the normal
course of our business. While the results of suarimal course legal proceedings cannot be predigitidcertainty, management believes that,
based on current knowledge, the final outcome @fctirrent pending matters will not have a matexiderse effect on our financial position,
results of operations or cash flows. We are otteawiot presently a party to any pending legal prdicgys the outcome of which we believe, if
determined adversely to us, would individually mthe aggregate have a material
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adverse impact on our consolidated results of djpers cash flows or financial position. Regardlekthe outcome, legal proceedings can t
an adverse effect on us because of defense cogtssidn of management resources and other factors.

Litigation with The Nielsen Company (US) LLC andriktings, LLC d/b/a Nielsen Onlir

On March 16, 2011, we received notice that ThedéielICompany (US) LLC (“Nielsen”) filed a lawsuitaagst us in the United States
District Court for the Eastern District of Virgin{ghe “Court”) alleging infringement by the Compawiycertain patent rights of Nielsen.
Nielser's complaint sought unspecified damages and injuactlief. On March 22, 2011, we filed a lawsuiinst Nielsen and NetRatings,
LLC d/b/a Nielsen Online (“NetRatings”) in the Umit States District Court for the Eastern DistricVoginia alleging infringement of certain
patent rights of ours by Nielsen and NetRatings. €@mplaint sought unspecified damages and injuactlief (such claims and proceedings
brought by Nielsen and the Company, the “Litigatjon

On December 20, 2011, we entered into a PatenhBse¢ License and Settlement Agreement (the “PRignchase Agreement”) with
Nielsen and NetRatings in order to resolve theghiion. In connection with the Patent Purchase dment, we and Nielsen entered ini
Purchase Agreement (the “Stock Purchase Agreemantia Voting Agreement (the “Voting Agreement’ddagether with the Patent
Purchase Agreement and the Stock Purchase AgregtineriSettlement Documents”). Pursuant to thel&atint Documents, and subject to
retained rights by Nielsen, we acquired ownersfigne four Nielsen families of patents assertelitigation, a portfolio with many U.S. and
international patents. We also granted Nielsendavade licenses for the families of the four patemésasserted in litigation. Both parties
agreed not to bring any patent action against therdor the next three years. In addition, we éssNielsen 974,358 shares of our common
stock, subject to certain restrictions. See Nai® @r Consolidated Financial Statements in Pattdin 8 of this Annual Report on Form 10-K.

Privacy Class Action Litigatio

On August 23, 2011, we received notice that Mikeridand Jeff Dunstan, individually and on behdléalass of similarly situated
individuals, filed a lawsuit against us in the WéwitStates District Court for the Northern Distogtllinois, Eastern Division, alleging, among
other things, violations by us of the Stored Comimations Act, the Electronic Communications Privdat, Computer Fraud and Abuse Act
and the lllinois Consumer Fraud and Deceptive RrastAct as well as unjust enrichment. The complkedeks unspecified damages, including
statutory damages per violation and punitive darsgiggunctive relief and reasonable attorndgg’s of the plaintiffs. Based on an initial rev
of these claims, we believe that they are withoetitnhand we intend to vigorously protect and ddfearselves.

ITEM 4. MINE SAFETY DISCLOSURES
None
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PART Il

ITEM 5. MARKET FOR REGISTRANTS COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISUER PURCHASES
OF EQUITY SECURITIES

PRICE RANGE OF COMMON STOCK

Our common stock has been traded on the NASDAQ &lglarket under the symbol “SCOR” since our inipablic offering in
June 2007. The following table sets forth the ragl low sales prices of our common stock for eagfog indicated and are as reported by the
NASDAQ Global Market

2011 2010
Fiscal Period High Low High Low

First Quarte! $29.6: $21.1¢ $18.1¢€ $12.6¢
Second Quarte $31.2¢ $23.3( $18.8¢ $14.8(
Third Quartel $28.2:2 $12.5C $23.7: $15.8¢
Fourth Quarte $22.8¢ $15.3¢ $24.4 $20.4(

HOLDERS

As of February 21, 2012 there were 135 stockholderecord of our common stock, although we belithat there may be a significan
larger number of beneficial owners of our commartkt We derived the number of stockholders by reirig the listing of outstanding
common stock recorded by our transfer agent agbfuary 21, 2012.

STOCK PERFORMANCE GRAPH

The graph set forth below compares the cumulatited stockholder return on our common stock betwkere 27, 2007 (the date our
common stock first commenced trading on the NASD®@IQbal Market) and December 31, 2011 to the cunwddbtal returns of the
NASDAQ Composite Index and NASDAQ Computer Indexothe same period. This graph assumes the investh8100 at the closin
price of the markets on June 27, 2007 in our comstock, the NASDAQ Composite Index and the NASDA@(puter Index, and assumes
the reinvestment of dividends, if any. We have n@aed dividends on our common stock and have esent plans to do so.

The comparisons shown in the graph below are based historical data. We caution that the stockepderformance shown in the gr¢
below is not necessarily indicative of, nor isiteinded to forecast, the potential future perforreast our common stock.
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COMPARISON OF CUMULATIVE TOTAL RETURN*
among comScore, Inc., The NASDAQ Composite Index
and The NASDAQ Computer Index
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*  $100 invested upon market close of the NASDAQ&laViarket on June 27, 2007, the date our commuokdirst commenced trading
on the NASDAQ Global Market upon our initial pubbéfering, including reinvestment of dividenc

The preceding Stock Performance Graph is not dediteedvith the Securities and Exchange Commissind shall not be incorporated
by reference in any of our filings under the SewesiAct of 1933, as amended, or the Securitieh&xge Act of 1934, as amended, whether
made before or after the date hereof and irrespeofiany general incorporation language in anydiliag.

DIVIDEND POLICY

Since our inception, we have not declared or pajdcash dividends. We currently expect to retashagenerated from operations for use
in the operation and expansion of our businesdfzer@fore do not anticipate paying any cash dividen the foreseeable future.

EQUITY COMPENSATION PLANS

The information required by this item regarding igguompensation plans is set forth in Part lignit 12 “Security Ownership of Certain
Beneficial Owners and Management and Related Stdd&hMatters” of this Annual Report on Form 10-K.

UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Unregistered Sales of Equity Securities during tiieree Months Ended December 31, 2011

On December 20, 2011, we issued 974,358 sharasg @a@mmon Stock to Nielsen pursuant to the termard as partial consideration
for, the agreements referenced in Part 1, IltemtBisfAnnual Report on Form 10-K.
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These shares were issued in a private placementgeom the registration requirements of the SiiesrAct of 1933, as amended (the “Act”
pursuant to Section 4(2) of the Act because theisses were pursuant to a negotiated settlememtNigdsen in a transaction not involving a
public offering.

Use of Proceeds from Sale of Registered Equity Sities
Not applicable.

PURCHASES OF EQUITY SECURITIES BY THE ISSUER AND AFFILIATED PURCHASERS

During the three months ended December 31, 201tepuarchased the following shares of common stoaonnection with certain
restricted stock and restricted stock unit awasdaéd under our Equity Incentive Plans:

Maximum
Number (or
Approximate
Total Dollar
Number of Value) of
Shares (or Shares (or
Units) Units) that
Purchased a May
Part Yet Be
of Publicly Purchased
Total Number of Average Price Announced Under the
Shares (or Units' Per Plans or Plans or
Purchased(1) Share (or Unit) Programs Programs
October 1 — October 31, 2011 7,421 $ 6.0€ — —
November 3— November 30, 201 19,80¢ $ 7.6C — —
December — December 31, 201 ___ 18,86¢ $ 0.8z e e
Total 46,09t — —

(1) The shares included in the table above were repsecheither in connection with (i) our exerciséhef repurchase right afforded to us
connection with certain employee restricted stoghras or (ii) the forfeiture of shares by an emplewas payment of the minimum
statutory withholding taxes due upon the vestingastain employee restricted stock and restrictecksunit awards

(i) For the three months ended December 31, 2@Elshares repurchased in connection with our eseedfithe repurchase right afforded
to us upon the cessation of employment consisteieofollowing:

Total Number of Average Price
Shares Purchase Per Share
October 1 — October 31, 2011 5,31(C $ 0.0C
November 31— November 30, 201 12,38¢ $ 0.0c
December :— December 31, 201 18,13: $ 0.0C
Total 35,83
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(ii) The shares we repurchased in connection vighpayment of minimum statutory withholding taxe® dipon the vesting of certain
restricted stock and restricted stock unit awardsewepurchased at the then current fair marketeval the shares. For the three months ended
December 31, 2011, these shares consisted of ltbeifog:

Total Number of Average Price
Shares Purchase Per Share
October 1— October 31, 201 2,111 $ 21.3(
November }— November 30, 201 7,41¢ $ 20.2¢
December :— December 31, 201 734 $ 21.2(
Total 10,26¢

ITEM 6. SELECTED FINANCIAL DATA

The following selected consolidated financial dsttauld be read in conjunction with our consoliddtedncial statements and the
accompanying notes and “Management’s DiscussionAaiadlysis of Financial Condition and Results of @piens” included elsewhere in this
report. The selected data in this section is nenited to replace the consolidated financial stategsn

The consolidated statements of operations datdhencdonsolidated statements of cash flows datedoh of the three years ended
December 31, 2011, 2010 and 2009 as well as theotidated balance sheet data as of December 31,&@12010 are derived from and
should be read together with our audited consaflfihancial statements and related notes apperitings report. The consolidated statem
of operations data and the consolidated statenoéiotssh flows data for the years ended Decembe2@®18 and 2007 as well as the
consolidated balance sheet data as of Decemb@089, 2008 and 2007 are derived from our audited@idated financial statements not
included in this report. Our historical results ao# necessarily indicative of results to be expador future periods.
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Consolidated Statement o
Operations Data:

Revenue:

Cost of revenues (:

Selling and marketing (2

Research and development

General and administrative (

Amortization

Settlement of litigatior

Total expenses from operatia

(Loss) income from operatiol

Interest and other (expense) income,

Loss from foreign currenc

Gain on sale (impairment) of marketab
securities

Revaluation of preferred stock warr:
liabilities

(Loss) income before income tax

Benefit (provision) for income taxe

Net (loss) incomt

Accretion of redeemable preferred st

Net (loss) income attributable to comnr
stockholder:

Net (loss) income attributable to comnr
stockholders per common sha
Basic
Diluted
Weighted-average number of shares u
in per share calculation
Basic
Diluted

Year Ended December 31

2011

$ 232,39
75,10:
78,28¢
34,05(
48,51«

9,301
5,17¢
250,43
(18,040
(525)
(410)

211

(18,769
2,97¢

(15,790)

$ (15799

$ (0.9
$ (049

32,289,87
32,289,87

2010

$ 174,99
51,95:
59,647
26,371
33,95:

4,53¢
176,45
(1,459)
53
(347)

(1,759
177
(1,576)

$ (1,576

$  (0.0%
$  (0.09

31,070,01
31,070,01

(1) Amortization of stock-based compensatiométuded in the line items above as follows

Cost of revenue

Selling and marketin
Research and developmt
General and administrati\

$ 1,97¢
8,51
1,98¢
8,78¢

$ 1,49¢
6,21
1,86¢

2009 2008 2007
(In thousands, except share and per share data)
$ 127,74 $ 117,37 $ 87,15
38,73( 34,56: 23,85¢
41,954 39,40( 28,65¢
17,821 14,83: 11,41
18,23: 16,78t 11,59¢
1,45; 804 96€
118,20( 106,38: 76,49t
9,54( 10,98¢ 10,65¢
41C 1,86: 2,621
(132 (321 (29€)
89 (2,239 —
— — (1,195)
9,90 10,29! 11,79«
(5,939 14,89¢ 7,52
3,96¢ 25,18¢ 19,31¢
— — (1,829
$ 3,96¢ $ 25,18¢ $ 17,48
$ 0.1t $ 0.8¢ $ 0.9¢
$ 0.1: $ 0.8: $ 0.8¢
30,014,08 28,691,21 16,139,36
30,970,64 30,232,71 18,377,56
$ 1,18¢ $ 861 $ 27¢
4,617 2,611 1,00¢
1,111 70€ 24%
2,94: 2,29¢ 941

8,19¢
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December 31
2011 2010 2009 2008 2007
(In thousands;

Consolidated Balance Sheet Datz¢

Cash, cash equivalents and s-term investment $ 38,07 $ 33,73¢ $ 88,11% $ 71,46 $ 96,817
Total current asse 119,37 103,09’ 136,41¢ 116,58: 123,44
Total asset 320,05 283,07¢ 217,53¢ 199,56 147,67
Total current liabilities 112,39( 97,22¢ 59,40¢ 55,99 42,071
Equipment loan and capital lease obligations, -term 6,67¢ 7,95¢ 674 — 977

Preferred stock warrant liabilities and common lstoc
subject to pu — — — — 1,81t
Stockholder equity (deficit) 190,56 165,83: 147,93¢ 134,88( 102,62:

Year Ended December 31
2011 2010 2009 2008 2007
(In thousands;

Consolidated Statement of Cash Flows Dat:

Net cash provided by operating activit $ 26,75( $ 25,41( $ 25,03 $ 32,98¢ $ 21,21
Depreciation and amortizatic 22,65 12,95¢ 8,001 5,77¢ 4,73(
Capital expenditure 7,23¢ 5,11¢ 6,47 14,25 3,63¢

Please see “Critical Accounting Policies and Estésaunder Part Il, Item 7 of this Annual Reportleorm 10-K for further discussion of
key accounting changes which occurred during tlaesyeovered in the above table. Additional infoligrategarding business combinations
and dispositions for the relevant periods above befound in the notes accompanying our consoliifit@ncial statements included in
Part 11, Item 8 of this Annual Report on Form 10-K.

ITEM7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIALCONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our finahcondition and results of operations should kad in conjunction with our
consolidated financial statements and the relatetgs to those statements included elsewhere inlPiéeim 8 of this Annual Report on
Form 1(-K. In addition to historical financial informatigrihe following discussion and analysis containsvéyd-looking statements that
involve risks, uncertainties and assumptions. Guual results and timing of selected events mdgrdihaterially from those anticipated in
these forward-looking statements as a result ofyriaators, including those discussed under Item“Risk Factors” and elsewhere in this
Annual Report on Form -K. See also “Cautionary Statement Regarding Fodvaooking Statements” at the beginning of this FA®aK.

Overview

We provide leading, on-demand digital analyticaisohs that enable our customers to make well-mé, data-driven decisions and
implement more effective digital business strategi@ur solutions provide our customers with desmint into consumer behavior, including
objective, detailed information regarding usagéheir online properties and those of their compegitcoupled with information on consumer
demographic characteristics, attitudes, lifestgled offline behavior. In addition, we provide mebénd network analytics products which
provides comprehensive market intelligence to #agowus mobile carriers worldwide. During the yeaded December 31, 2011, we provided
service to over 1,970 customers worldwide with lonrad geographic base of employees located in@&Ritns in 23 countries.

We deliver our solutions on-demand using our digitaasurement platforms, which are comprised oppetary databases, internally
developed software, and a computational infrastinecthat measures, analyzes and reports on digitisdty. Our scalable, Software-as-a-
Service, or SaaS, delivery model, eliminates theine
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for our customers to install and maintain hardvaare software in order to use our solutions. Ountgmis are hosted and maintained by us,
which significantly reduces the cost and complefatyour customers relative to traditional softwacdutions and provides significant opera
efficiencies. We can quickly deploy or update aalugons with minimal to no lead time, which sigoédntly enhances our customers’

productivity. We offer our solutions as a subsdoiptbased service for which our customers pay arrigry fee during the subscription term.

Our digital media measurement platforms are coregraf proprietary databases and a computationastrficture that measures,
analyzes and reports on digital activity. The foatimh of our platform is data collected from ount®core panel of approximately two million
Internet users worldwide who have granted us exgarmission to confidentially measure their Infrusage patterns, online and certain
offline buying behavior and other activities. Byppng advanced statistical methodologies to ourgbaata, we project consumers’ online
behavior for the total online population and a wideiety of user categories. This panel informai®oomplemented by our Unified Digital
Measurement solution which enables us to more atelyrmeasure digital audiences. Our Unified Didit@asurement solution blends panel
and server methodologies into a solution that glesia direct linkage and reconciliation betweenesesnd panel measurement. In addition to
our panelist based platforms, we also provide 8nistto the large mobile networks that deliver reetnanalysis focused on the experience of
wireless subscribers, as well as network intelligewith respect to performance, capacity and candiion analytics. We also provide web
analytics and innovative video measurement solation

We deliver our digital analytics through a wideagrof solutions organized around the following fowjor core competencies; audience
analytics, advertising analytics, web analytics arabile and network analytics. Our audience anedypiroducts deliver digital media
intelligence by providing an independent, thirdtpaneasurement of the size, behavior and charatiteriof Internet users on multiple devices,
such as PCs, mobile devices and tablets as wilbaght into the effectiveness of online advertisi®ur core product offerings are built arot
our Media Metrix™ product, but also include Video tkbe ™, Mobile Metrix™ | Plan MetrixM and Ad Metrit As the Internet evolves,
we are continually creating new solutions, sucBasial Essentials, which provides insight into dlaelience size, composition, behavior and
brand engagement of consumers reached by brangacatbook. We typically deliver our audience anagypiroducts electronically in the form
of weekly, monthly or quarterly subscription basegorts. Customers can access current and hidtddataand analyze this data anytime
online.

Our advertising analytics products combine the petary information gathered from our comScore pavith the vertical industry
expertise of comScore analysts to deliver digitatketing intelligence, including the measurementrdine advertising effectiveness,
customized for specific industries. Our advertisamglytics products include AJEff¥ |, Media Plan@ed™ and Campaign Essentids
which provide a solution for developing, executargl evaluating online advertising campaigns. InWsi@011, we acquired AdXpose, which
provides advertisers and publishers with greatarsiparency in the quality, safety, and performari¢kbeir digital advertising campaigns by
allowing them to verify and optimize billions of mpaign data points captured in real-time. The comtidn of AdXpose with our Campaign
Essentials product has enabled us to develop gpretuct we refer to as validated Campaign EssentialvCE, which provides intelligence
regarding validated impressions, ads that are bgseen, shown in safe content and delivered éarifht target audience. Our advertising
analytics products are typically delivered on a thbn quarterly or ad hoc basis.

Our web analytics products help organizations oggnthe customer experience on their websites amdmize return on digital media
investments by allowing marketers to collect, viawd distribute information tailored to their spachusiness requirements. Our web analytics
platform is designed to integrate data from mudtipburces including web, mobile, video and socidlia interactions. Our web analytics
services are provided primarily through Digital Aytex ™ (“Dax”) our SaaS based product that enableisaustomers to have access to all of
their proprietary click stream data. Our web anedyplatform is further enhanced by data obtairegdat of our audience measurement efforts,
and viewable on a quick turnaround basis. Custocemsaccess our web analytics data sets and repotisne online.
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Our mobile and network analytics products suitensas mobile consumer behavior, content mercharglisind device capabilities to
provide comprehensive mobile market intelligencthvarious mobile carriers worldwide. Our coreduct, XPLORE™ | provides mobile
carriers with information on network optimizationc&pacity planning, customer experience, and manmkaltigence. Our mobile and network
analytics platform is designed to integrate dadanfmultiple sources including web and mobile intéicms as well as customer relationship
management, call center and back office systemsto@iers can access our mobile and network datasdtseports anytime online.

Our company was founded in August 1999. In 2007¢cempleted our initial public offering. We have qolemented our internal
development initiatives with select acquisitioms February 2010, we acquired the outstanding stb&kRSgroup, Inc. to expand our ability to
provide our customers with actionable informationnhprove their creative and strategic messagirggtad against specific audiences. In
July 2010, we acquired the outstanding stock ofildexnc., a provider of products to the large nehietworks that deliver network analysis
focused on the experience of wireless subscrilasraell as network intelligence with respect tof@enance, capacity and configuration
analytics. In August 2010, we acquired the outstapdtock of Nedstat B.V., a provider of web anialyand innovative video measurement
solutions based out of Amsterdam, Netherlands.ugust 2011, we acquired all of the outstandingtgqfi AdXpose, Inc., a provider of digi
advertising analytics solutions based out of Sea#tlashington.

Since our initial public offering in 2007, our reuees and expenses have grown significantly. Wibaté the growth in our revenue and
expenses primarily to:

* increased sales to existing customers, as a r&solir efforts to deepen our relationships withstheustomers by increasing their
awareness of, and confidence in, the value of @itatl marketing intelligence platforn

» growth in our customer base through the additionexf customers and from acquired busines
» the sales of new products to existing and new costs; anc
» growth in sales outside of the U.S., as a resudinbéring into new international marke

As a result of the economic events over the |lastre¢ years, such as the global financial crisihacredit markets, softness in the
housing markets, difficulties in the financial sees sector and political uncertainty in the MidBlst, the direction and relative strength of the
U.S. and global economies have become somewhattaimcéduring 2010, we experienced a limited numddfesur current and potential
customers ceasing, delaying or reducing renewadsisfing subscriptions and purchases of new oitiaddl services and products presumably
due to the economic downturn. Further, certainusfexisting customers exited the market due tostrgiconsolidation and bankruptcy in
connection with these challenging economic cond#iduring 2011, the U.S. and other economies sti@leav signs of recovery.
Nonetheless, we continued to add net new custoamet®ur existing customers renewed their subsoriptat a rate of over 90% basec
dollars renewed during 2011. If economic recovéoys or adverse economic conditions continue ahfirrdeteriorate, our operating results
could be adversely affected.

Our Revenues

We derive our revenues primarily from the fees thatcharge for subscriptidmased products, customized projects, and softieardes
We define subscription-based revenues as revehatwé generate from products that we deliver¢astomer on a recurring basis. We define
project revenues as revenues that we generateciustomized projects that are performed for a sjgetifstomer on a non-recurring basis. A
significant characteristic of our SaaS-based busimeodel is our large percentage of subscriptieedaontracts. Subscription-based revenues
accounted for 85% of total revenues in the yeade@mecember 31, 2011 and 2010. Many of our custwmieo initially purchased a
customized project have subsequently purchasedfomar subscription-based products. Similarly, mahgur subscription-based customers
have subsequently purchased additional customizgeqts.
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Historically, we have generated most of our reverfuem the sale and delivery of our products to pames and organizations located
within the United States. We intend to expand atgrnational revenues by selling our products amaying our direct sales force model in
additional international markets in the future. Hor year ended December 31, 2011, our interndtiemanues were $60.0 million, an increase
of $27.3 million, or 84% over international reveswd# $32.7 million for the year ended DecemberZR1L0. International revenues comprised
approximately 26%, 19% and 15% of our total reverfoe the fiscal years ended December 31, 20110 204 2009.

We anticipate that revenues from our U.S. customédrgontinue to constitute the substantial majodf our revenues, but we expect 1
revenues from customers outside of the U.S. willéase as a percentage of total revenues as vekdoadter international recognition of our
brand and expand our sales operations globally.

Subscription Revenue

We generate a significant proportion of our sulptimn-based revenues from our Media Metrix produwite. Products within the Media
Metrix suite include Media Metrix 360, Media MetriRlan Metrix, World Metrix, Video Metrix and Ad Mex. These product offerings
provide subscribers with intelligence on digitaldizeusage, audience characteristics, audience dayttugs and online and offline purchasing
behavior. Customers who subscribe to our Media iMetoducts are provided with login IDs to our wate, have access to our database and
can generate reports at anytime.

We also generate subscription-based revenues feotaic reports and analyses provided through ostoooer research product, if that
work is procured by customers for at least a nirwgim period and the customer enters into an agneetlmeontinue or extend the work.
Through our customer research products, we detiiggtal marketing intelligence relating to specifintlustries, such as automotive, consumer
packaged goods, entertainment, financial servioeslia, pharmaceutical, retail, technology, telecamications and travel. This marketing
intelligence leverages our global consumer pangleattensive database to deliver information unigue particular customer’s needs on a
recurring schedule, as well as on a continual-acbasis. Our Marketing Solutions customer agreesrgptically include a fixed fee with an
initial term of at least one year. We also prouigese products on a non-subscription basis asidedainder “Project Revenues” below.

In addition, we generate subscription-based revefroen survey products that we sell to our cust@mler conducting our surveys, we
generally use our global Internet user panel. Adtggstionnaires are distributed to the panel mesndned completed, we compile their
responses and then deliver our findings to theoomst, who also has ongoing access to the survepmee data as they are compiled and
updated over time. These data include responsemfamchation collected from the actual survey gigsiaires and can also include behavi
information that we passively collect from our pliésts. If a customer contractually commits to havansurvey conducted on a recurring basis,
we classify the revenues generated from such symagucts as subscriptidmased revenues. Our contracts for survey serwpésatly include
a fixed fee with terms that range from two monthsne year.

On August 31, 2010, we completed our acquisitioNedstat, resulting in additional revenue sourceduding software subscriptions,
server calls, and professional services (includiaming and consulting). Our arrangements genecalhtain multiple elements, consisting of
the various service offerings. On August 11, 2Qké&,Company completed the acquisition of AdXpossulting in additional revenue sources,
including fees for the use of the AdXpose platfoRaes for the use of the AdXpose platform are galyea fixed fee for each impression the
generated using the AdXpose technology. Reventeeagnized on a usage basis when the impressieiiiered and reported via the
AdXpose service portal.

47



Table of Contents

Project Revenue

We generate project revenues by providing custainiz®rmation reports to our customers on a nonraay basis through comScore
Marketing Solutions. For example, a customer inrtteglia industry might request a custom report phatfiles the behavior of the customer’s
active online users and contrasts their marketesaad loyalty with similar metrics for a competitoonline user base. If this customer
continues to request the report beyond an initiejget term of at least nine months and entersantagreement to purchase the report on a
recurring basis, we begin to classify these futax@nues as subscription-based.

Software License

On July 1, 2010, we completed our acquisition oXiNg, resulting in additional revenue sources,udirlg software licenses, professional
services (including software customization, implatagon, training and consulting services), andnteiance and technical support contracts.

We recognize software license arrangements thatdacsignificant modification and customizationtioé software in accordance with
FASB Accounting Standards Codification (“ASC”) 9885, Software Recognition, and ASC 605-35, RevdRemognition-Construction-Type
and Certain Production-Type Contracts, typicallngshe completed-contract method. Prior to MarthZ)11, we had not established VSOE
of fair value for the multiple deliverables andréfere accounted for all elements in these arraegesmas a single unit of accounting,
recognizing the entire arrangement fee as revenuwestraight line basis over the service periotheflast delivered element. During the period
of performance, billings and costs (to the exthet/tare recoverable) are accumulated on the batdres, but no profit or income is recorded
before user acceptance of the software licenséh& extent estimated costs are expected to exesedue, we accrue for costs
immediately. During the quarter ended June 30, 204 stablished VSOE of fair value for post contsaupport (“PCS”) services for certain
Nexius customers. The establishment of VSOE ofvalue followed an alignment of our pricing praesdor these services. As a resul
establishing VSOE, for the year ended Decembe2@11], we recorded revenue and related costs ofivevef $2.4 million and $1.4 million,
respectively, of which $0.9 million and $0.3 mitiorespectively, had been previously deferred.

Critical Accounting Policies and Estimates

Our discussion and analysis of our financial cdodiind results of operations are based on ourtidased financial statements, which
have been prepared in accordance with U.S. geparedlepted accounting principles. The preparatidhese financial statements requires us
to make estimates, assumptions and judgmentsffieat the amounts reported in our consolidatedrfoia statements and the accompanying
notes. We base our estimates on historical expegiand on various other assumptions that we beleebe reasonable under the
circumstances. Actual results may differ from thesémates. While our significant accounting pelcare described in more detail in the notes
to our consolidated financial statements includgeBart Il, Item 8 of this Annual Report on Form KQwe believe the following accounting
policies to be the most critical to the judgmentd astimates used in the preparation of our cotest@ld financial statements.

Revenue Recognitio

We recognize revenues when the following fundamemnii@ria are met: (i) persuasive evidence of aarsgement exists, (ii) delivery has
occurred or the services have been renderedih@ijee is fixed or determinable, and (iv) collentdf the resulting receivable is reasonably
assured.

We generate revenues by providing access to oimeodatabase or delivering information obtainednfraur database, usually in the fo
of periodic reports. Revenues are typically recogdion a straight-line basis over the period inclwhiccess to data or reports is provided,
which generally ranges from three to twenty foumnihs.
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We also generate revenues through survey serviwey @ontracts ranging in term from two monthsrtie gear. Our survey services
consist of survey and questionnaire design wittsegbent data collection, analysis and reportingh@toutset of an arrangement, we allocate
total arrangement consideration between the dereopof the survey questionnaire and subsequeataddiection, analysis and reporting
services based on relative selling price. We reizegrevenue allocated to the survey questionnalrenvit is delivered and we recognize
revenue allocated to the data collection, anabysisreporting services on a straight-line basis thes estimated data collection period once the
survey or questionnaire design has been delivéteyg change in the estimated data collection perézdilts in an adjustment to revenues
recognized in future periods.

Certain of our arrangements contain multiple elesyesonsisting of the various services we offerlthle element arrangements
typically consist of either subscriptions to mukinline product solutions or a subscription to online database combined with customized
services. Prior to January 1, 2011, we had deteuninere was not objective and reliable evidendaio¥alue for any of our services and,
therefore, accounted for all elements in multipareent arrangements as a single unit of accountingess to data under the subscription
element is generally provided shortly after thecesion of the contract. However, the initial deliyef customized services generally occurs
subsequent to the commencement of the subscriplimnent. For these historical arrangements, wegrézed the entire arrangement fee over
the performance period of the last deliverablea4ssult, the total arrangement fee is recognized straight-line basis over the period
beginning with the commencement of the last elerdehtverable.

Effective January 1, 2011, we adopted the provisimfithe Financial Accounting Standards Board (“BASAccounting Standards
Update (*“ASU”") 2009-13Multiple Deliverable Revenue Arrangementghich requires us to allocate arrangement consiia at the inceptic
of an arrangement to all deliverables, if they espnt a separate unit of accounting, based onrtiative selling prices. In addition, this
guidance eliminated the use of the residual metbodllocating arrangement consideration. This gnik is applicable to us for all
arrangements entered into subsequent to Decemb203Q and for any existing arrangements that atenally modified after December 31,
2010.

For these types of arrangements, the guidancelissieda hierarchy to determine the selling pricbe used for allocating arrangement
consideration to deliverables: (i) vendor-speaifigective evidence of fair value (“VSOE"), (ii) tldi-party evidence of selling price (“TPE") if
VSOE is not available, or (iii) an estimated sgljprice (“ESP”) if neither VSOE nor TPE are avai&al/SOE generally exists only when we
sell the deliverable separately and is the priteadly charged by us for that deliverable on adtalone basis. ESP reflects our estimate of
the selling price of a deliverable would be if iasvsold regularly on a stand-alone basis.

We have concluded that we do not have VSOE, faethgpes of arrangements, and TPE is generallgvailable because our service
offerings are highly differentiated and we are uadb obtain reliable information on the produats @ricing practices of our competitors. As
such, ESP is used to allocate the total arrangecmersideration at the arrangement inception basezhoh element’s relative selling price.

Our process for determining ESP involves managempritgments based on multiple factors that may @@pending upon the unique
facts and circumstances related to each produet and deliverable. We determine ESP by considey@vgral external and internal factors
including, but not limited to, current pricing pt&es, pricing concentrations (such as industranciel, customer class or geography), internal
costs and market penetration of a product or servibe total arrangement consideration is allocaiezhch of the elements based on the
relative selling price. If the ESP is determinechaange of selling prices, the mid-point of thegais used in the relative-selling-price method.
Once the total arrangement consideration has Hemated to each deliverable based on the relaioeation of the arrangement fee, we
commence revenue recognition for each deliverable stand-alone basis as the data or serviceiisosd.
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The impact of adopting this new revenue recognigjoidance, including arrangements that were mdlierreodified, for the year ended
December 31, 2011 is that we recognized approxisn&&2 million in revenue and expenses of appratety $1.4 million that otherwise
would have been recognized in future periods uttteprevious revenue recognition guidance. ESRas/aed on an annual basis or more
frequently if we deem it likely that changes in #stimated selling prices have occurred.

In the future, as our pricing strategies and mackeditions change, modifications may occur indeegermination of ESP to reflect these
changes. As a result, the future revenue recogifitettiese arrangements could differ from the tssulthe current period.

Generally, our contracts are non-refundable andaamtelable. In the event a portion of a contrsicefundable, revenue recognition is
delayed until the refund provisions lapse. A lidittumber of customers have the right to cancet twitracts by providing us with written
notice of cancellation. In the event that a custocamcels its contract, it is not entitled to auref for prior services, and it will be charged for
costs incurred plus services performed up to thealation date.

In connection with our acquisition of Nexius, Inwe acquired additional revenue sources, includibfgvare licenses, professional
services (including software customization impletaéon, training and consulting services), and naance and technical support contracts.
Our arrangements generally contain multiple eleseztnsisting of the various service offerings. M@ognize software license arrangements
that include significant modification and custontiaa of the software in accordance with ASC 985-8&tware Recognitioand ASC 605-

35, Revenue Recognition-Construction-Type and Certadaliction-Type Contractsypically using the completed contract method. bBgiihe
quarter ended June 30, 2011, we established VS@dirafalue for post contract support servicesad@roup of certain Nexius customers. For
these specific arrangements, we allocate the ¢otadideration to the various elements in the aearent based on VSOE of fair value and
recognize revenue when the fundamental revenugmnéam criteria above are met. For the remaindehe Nexius customers, we currently

not have VSOE for the multiple deliverables andoact for all elements in these arrangements asglesunit of accounting, recognizing the
entire arrangement fee as revenue over the squeided of the last delivered element. During theqekof performance, billings and costs (to
the extent they are recoverable) are accumulateétdeohalance sheet, but no profit or income isneem before user acceptance of the software
license. To the extent estimated costs are expéatexceed revenue we accrue for costs immediately.

Business Combination

We recognize all of the assets acquired, liabfliissumed, contractual contingencies, and contimgasideration at their fair value on
the acquisition date. Acquisition-related costsrammgnized separately from the acquisition anéegped as incurred. Generally, restructuring
costs incurred in periods subsequent to the adiuigiate are expensed when incurred. All subsdqileEnges to an income tax valuation
allowance or uncertain tax position that relatthevacquired company and existed at the acquigitite that occur both within the
measurement period and as a result of facts aondnagtances that existed at the acquisition datecamgnized as an adjustment to goodwill.
All other changes in income tax valuation allowanaee recognized as a reduction or increase teoriadax expense or as a direct adjustme
additional paid-in capital as required. Acquireepiocess research and development is capitalized &gangible asset and amortized over its
estimated useful life.

Goodwill and Intangible Assets

We record goodwill and intangible assets when vepiie other businesses. The allocation of the mgetprice to intangible assets and
goodwill involves the extensive use of managemesgtimates and assumptions, and the result oflitteation process can have a significant
impact on our future operating results. We estintfagefair value of identifiable intangible assetg@red using several different valuation
approaches, including
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relief from royalty method, and income and markgtraaches. The relief from royalty method assurasit we did not own the intangible
asset or intellectual property, we would be willbogpay a royalty for its use. We generally usertiief from royalty method for estimating the
value of acquired technology/methodology assets.ifibome approach converts the anticipated econberiefits that we assume will be
realized from a given asset into value. Under dipisroach, value is measured as the present wosthtigipated future net cash flows gener:
by an asset. We generally use the income approadhlie customer relationship assets and non-cengggeements. The market approach
compares the acquired asset to similar assetbalatbeen sold. We generally use the income apptoaelue trademarks and brand assets.

Intangible assets with finite lives are amortize@rotheir useful lives while goodwill and indefigitived assets are not amortized, but
rather are periodically tested for impairment. Arpairment review generally requires developing egdions and projections regarding our
operating performance. We have determined thaf a@ur goodwill is associated with one reportingt @s we do not operate separate lines of
business with respect to our services. Accordingyan annual basis we perform the impairment assast for goodwill at the enterprise level
by comparing the fair value of our reporting unitts carrying value including goodwill recorded ttne reporting unit. If the carrying value
exceeds the fair value, impairment is measuredbyparing the implied fair value of the goodwillite carrying value and any impairment
determined is recorded in the current period. featimates or the related assumptions changeeifuthre, we may be required to record
impairment charges to reduce the carrying valubede assets, which could be material. There weimpairment charges recognized during
the years ended December 31, 2011, 2010 or 20089.

Long-lived assets

Our long-lived assets primarily consist of propeatd equipment and intangible assets. We evalhateetoverability of our long-lived
assets for impairment whenever events or changascimmstances indicate the carrying value of sagdets may not be recoverable. If an
indication of impairment is present, we comparedgsimated undiscounted future cash flows to beggad by the asset to its carrying
amount.

Recoverability measurement and estimation of uldisted cash flows are grouped at the lowest laralvhich identifiable cash flows
are largely independent of the cash flows of ottemets and liabilities. If the undiscounted futtash flows are less than the carrying amou
the asset group, we record an impairment loss éqube excess of the asset group’s carrying amauett its fair value. The fair value is
determined based on valuation techniques suctcamparison to fair values of similar assets or gisirdiscounted cash flow analysis.
Although we believe that the carrying values of lmng-lived assets are appropriately stated, chaingstrategy or market conditions or
significant technological developments could siigaifitly impact these judgments and require adjusten® recorded asset balances. There
were no impairment charges recognized during tlaesyended December 31, 2011, 2010 or 2009.

Allowance for Doubtful Accounts

We manage credit risk on accounts receivable bfppaing credit evaluations of our customers forséirg customers coming up for
renewal as well as all prospective new customegrseiewing our accounts and contracts and by plingi appropriate allowances for
uncollectible amounts. Allowances are based on gemant’s judgment, which considers historical elgrere and specific knowledge of
accounts that may not be collectible. We make gioms based on our historical bad debt experiemespgcific review of all significant
outstanding invoices and an assessment of gereyabmic conditions. If the financial condition o€astomer deteriorates, resulting in an
impairment of its ability to make payments, addiiballowances may be required.

Income Taxes

We account for income taxes using the asset ahilityamethod. We estimate our tax liability thrdugalculations we perform for the
determination of our current tax liability, togethwith assessing temporary differences resultiogifthe different treatment of items for
income tax and financial reporting purposes. These
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differences result in deferred tax assets andlili@si which are recorded on our balance sheetthe assess the likelihood that deferred tax
assets will be recovered in future periods. In ssing the need for a valuation allowance agairstidferred tax assets, we consider factors
such as future reversals of existing taxable teamyadifferences, taxable income in prior carrybgelrs, if carryback is permitted under the
law, tax planning strategies and future taxabletne exclusive of reversing temporary differences @rryforwards. In evaluating projections
of future taxable income, we consider our histdrprofitability, the competitive environment, thegerall outlook for the online marketing
industry and general economic conditions. In addijtive consider the timeframe over which it woualklet to utilize the deferred tax assets f

to their expiration. To the extent we cannot codelthat it is more-likely-than-not that the benefisuch assets will be realized, we establish a
valuation allowance to adjust the carrying valusuéh assets.

As of December 31, 2011, we estimate our federglistate net operating loss carryforwards for tapppses are approximately
$50.8 million and $36.9 million, respectively. Tkaset operating loss carryforwards will begin tpiexin 2022 for federal income tax
purposes and in 2013 for state income tax purpdsesldition, at December 31, 2011, we estimateaggregate net operating loss
carryforwards for tax purposes related to our fimesubsidiaries is $30.6 million, which begins xpiee in 2013.

As of December 31, 2011 and 2010, we recorded tiatuallowances against certain deferred tax agfef.7 million and $1.0 million,
respectively. At December 31, 2011, the valuatitowance was related to the deferred tax asseitn#pity net operating loss carryforwards)
of the foreign subsidiaries that are either logsganies or are in their start-up phases, includimgies in Mexico, Singapore, Spain, Australia,
Netherlands and China and the deferred tax ads¢gddo the U.S. Capital loss carryforwards. AtBmber 31, 2010, the valuation allowal
was primarily related to the deferred tax asseth@foreign subsidiaries that are in their stgrtphases, including China, Spain, Singapore
certain Certifica and Nedstat subsidiaries, andit#ferred tax asset related to the value of outi@ucate securities.

As of December 31, 2011, we concluded that it wetigmore-likely-than-not that a substantial port@rour Netherlands deferred tax
assets will be realized and determined that it asopriate to establish a valuation allowancelo8 $nillion against our Netherlands deferred
tax assets. In making that determination, we camsitlthe losses incurred in the Netherlands d@@id. and in prior years and the uncertainty
regarding the future profitability of the NethertEnoperations. We also concluded that it was natrikely-than-not that a substantial portion
of our deferred tax assets in certain other forgigisdictions would be realized and that an inseet the valuation allowance was necessary.
In making that determination, we considered thedssncurred in these foreign jurisdictions du2@d.1, the current overall economic
environment, and the uncertainty regarding theitadoifity of certain foreign operations. As a resuk recorded an increase in the deferred tax
asset valuation allowance of approximately $0.4ionil

As of December 31, 2010, we concluded that it wasenlikely-than-not that a substantial portion af &K deferred tax assets will be
realized and determined that it was appropriatel@ase the entire valuation allowance of $2.8iomilln the fourth quarter of 2010. In making
that determination, we considered the profitabitifithe UK entity achieved in 2010 and prior yeamypled with the timing of the reversal of
taxable temporary differences and the forecastefitability in future years. We also concluded titatas not more-likely-than-not that a
substantial portion of our deferred tax assetsitain other foreign jurisdictions would be reatiznd that an increase to the valuation
allowance was necessary. In making that deternainative considered the losses incurred in theségfojerisdictions during 2010, the current
overall economic environment, and the uncertaiagarding the profitability of certain foreign opgoas. As a result, in the fourth quarter of
2010 we recorded an increase in the deferred &gt &sluation allowance of approximately $0.3 roiili

The exercise of certain stock options and the ngsif certain restricted stock awards during theryended December 31, 2011 and :
generated income tax deductions equal to the exddhe fair market value over the exercise pricgrant date fair value, as applicable. We
will not recognize a deferred tax asset with
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respect to the excess of tax over book stock cosgiem deductions until the tax deductions actuatiuce our current taxes payable. As s
we have not recorded a deferred tax asset in tt@ngganying financial statements related to theteamfdil net operating losses generated from
the windfall tax deductions associated with thereigse of these stock options and the vesting ofék#icted stock awards. If and when we
utilize these net operating losses to reduce indaxes payable, the tax benefit will be recordedragcrease in additional paid-in capital. As
of December 31, 2011 and December 31, 2010, thelletive amount of net operating losses relatinguch option exercises and vesting
events that have been included in the gross neatipg loss carryforwards above is $26.4 million &16.6 million respectively. During the
year ended December 31, 2011, we recognized wirtdfabenefits of approximately $0.2 million reldt® certain state tax jurisdictions, wh
were recorded as an increase to additional pagdjnital.

During the years ended December 31, 2011 and 2@t@&in stock options were exercised and certaanesirelated to restricted stock
awards vested at times when our stock price wastantially lower than the fair value of those skaatthe time of grant. As a result, the
income tax deduction related to such shares igthessthe expense previously recognized for bookgres. Such shortfalls reduce additional
paid-in capital to the extent relevant windfall zenefits have been previously recognized. As desdrabove, we recognized a portion of the
windfall tax benefits in 2011 and recorded an iaseeto additional paid-in capital. Therefore, theéact of the shortfalls totaling $0.1 million
has not been included in income tax expense butdtased additional paid-in capital for the yeadeshDecember 31, 2011. As of
December 31, 2010, we had not yet recognized wiindfabenefits because the tax benefits had ratlted in a reduction of current taxes
payable. Therefore, the impact of the shortfaltaliog $0.9 million was included in income tax erpe for the year ended December 31, 2010.
Looking forward we cannot predict the stock compgios shortfall impact because of dependency upturé market price performance of (
stock.

For uncertain tax positions, we use a more-likalgrtnot recognition threshold based on the technicaiteef the tax position taken. T
positions that meet the more-likely-thant recognition threshold are measured as thedaegaount of tax benefits determined on a cumu
probability basis, which are more-likely-than-notie realized upon ultimate settlement in the fadrstatements. As of December 31, 2011,
2010 and 2009, we had unrecognized tax beneftd @f million, $2.4 million and $1.2 million, resgaely, on a tax-effected basis. It is our
policy to recognize interest and penalties reladeidcome tax matters in income tax expense. ABagfember 31, 2011, the amount of accrued
interest and penalties on unrecognized tax beneéis$0.6 million. As of December 31, 2010, the am®f accrued interest and penalties on
unrecognized tax benefits was $0.8 million. We o of our subsidiaries files income tax returnthmU.S. Federal jurisdiction and various
state and foreign jurisdictions. For income taxines filed by us, we are no longer subject to B&leral examinations by tax authorities for
years before 2008 or state and local tax examingatiy tax authorities for years before 2007, altfotax attribute carryforwards genera
prior to these years may still be adjusted upomméxation by tax authorities.

Stock-Based Compensation

We estimate the fair value of share-based awardsedate of grant. The fair value of stock optiendetermined using the Black-
Scholes option-pricing model. The fair value of kerbased stock options and restricted stock usigtermined using a Monte Carlo
simulation embedded in a lattice model. The falugaf restricted stock awards is based on thargqwrice of our common stock on the date
of grant. The determination of the fair value afcst option awards and restricted stock awardssedan a variety of factors including, but not
limited to, the our common stock price, expectetlsiprice volatility over the expected life of awar and actual and projected exercise
behavior. Additionally we estimate forfeitures &rare-based awards at the dates of grant basedtoridal experience, adjusted for future
expectation. The forfeiture estimate is revisedeessary if actual forfeitures differ from thesérmates.
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We issue restricted stock awards whose restrictepse upon either the passage of time (serviding@sachieving performance targets,
or some combination of these restrictions. Forehestricted stock awards with only service cond#i we recognize compensation cost on a
straight-line basis over the explicit service pdribor awards with both performance and servicalitioms, we start recognizing compensation
cost over the remaining service period when ir@pble the performance condition will be met. 8tawards that contain performance or
market vesting conditions, are excluded from ddwarnings per share computations until the coating is met as of the end of that reporting
period. If factors change and we employ differesstuanptions in future periods, the compensationmesgeve record may differ significantly
from what we have previously recorded.

At December 31, 2011, total estimated unrecognizedpensation expense related to unvested stockllsasgrds granted prior to that
date was $21.0 million, which is expected to be@gaized over a weighted-average period of 1.50syear

The actual amount of stock-based compensation egpsa record in any fiscal period will depend aruanber of factors, including the
number of shares subject to restricted stock arsdidmk options issued, the fair value of our comrstmek at the time of issuance and the
expected volatility of our stock price over time.dddition, changes to our incentive compensatian fhat heavily favor stock-based
compensation are expected to cause shasled compensation expense to increase in abslolldes. If factors change and we employ diffel
assumptions in future period, the compensation resg@eve record may differ significantly from what teeve previously recorded.

Seasonality
Historically, a slightly higher percentage of oustomers have renewed their subscription produittswg during the fourth quarter.

Results of Operations

The following table sets forth selected consolidatatements of operations data as a percentagebfevenues for each of the periods
indicated.

Year Ended
December 31,
2011 2010 2009

Revenue! 100.(% 100.(% 100.(%
Cost of Revenue 32.5 29.7 30.2
Selling and marketing expens 33.7 34.1 32.¢
Research and developm 14.7% 15.C 14.C
General and administrati\ 20.€ 19.4 14.:
Amortization 4.C 2.6 11
Settlement of litigatior 2.2 — —
Total expenses from operatic 107.¢ 100.¢ 92.t
(Loss) income from operatiol (7.8 (0.8 7.5
Interest income ne (0.2 — 0.3
Loss from foreign currenc (0.2 (0.2 (0.2)
Gain on sale (impairment) of marketable secur 0.1 — 0.1
(Loss) income before income tax (benefit) provis (8.1 (1.0 7.8
Income tax (benefit) provisia 1.3 0.1 (4.9
Net (loss) income attributable to common stockhil (6.8)% (0.9% 3.2%
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Year Ended December 31, 2011 Compared to Year Erdecember 31, 2010

Revenues
Year Ended
December 31, Change
2011 2010 $ %
(In thousands)
Revenue: $232,39: $174,99¢ $57,39: 32.8%

Total revenues increased by approximately $57.4amitluring the year ended December 31, 2011 agaosd to the year ended
December 31, 2010. We attribute the revenue greavéhcombination of increased sales to our existigjomer base and continued growth of
our customer base during the period. Revenue frastileg customers increased $48.5 million from $154illion for the year ended
December 31, 2010 to $202.6 million for the yeateshDecember 31, 2011, while revenue from new ousts increased $8.9 million from
$20.9 million for the year ended December 31, 2@1$29.8 for the year ended December 31, 2011. imgewere also impacted due to the
fact that our results of operations in 2011 inchidefull year of activity associated with the 2Gk@uisitions, as opposed to only a partial year
in 2010.

We experienced continued revenue growth in subsanipevenues, which increased by approximately. B48llion during the year
ended December 31, 2011, from $148.7 million ingher year period. In addition, our project-basedenues increased by approximately
$9.3 million during the year ended December 3112&bm $26.3 million in the prior year period.

Revenues from U.S customers increased to $172l@mnfibr the year ended December 31, 2011, or apprately 74% of total revenues,
while revenues from customers outside of the Lh&eased to $60.1 million for the year ended Deeerilh, 2011, or approximately 26% of
total revenues. A substantial portion of this ims®@in the proportion of our international revenwas attributable to our international
acquisitions in the second half of 2010. Howeuas growth was further supplemented by our orggnievth efforts in international markets.
These combined activities resulted in increasegti@tional revenues of $27.4 million, comprisedhofeases of $20.0 million in Europe, $1.9
million in Canada, and $5.5 million in all othetémational locations during the year ended Decer@be2011 as compared to the prior year
period.

Operating Expenses

The majority of our operating expenses consisngbleyee salaries and related benefits, stock cosgiEm expense, professional fees,
rent and other facility related costs, depreciaégpense, and amortization of acquired intangibtets.

Our total operating expenses increased by appraelyn$74.0 million, or approximately 42%, duringethiear ended December 31, 2011
as compared to the year ended December 31, 20iDinthease is primarily attributable to increasggenditures for employee salaries,
benefits and related costs of $23.5 million andéased stock-based compensation of $3.5 millioocésted with our increased headcount,
increased professional fees of $10.8 million prityassociated with litigation, increased use dfdiparty providers for customer service and
support related to our data collection efforts ®8bmillion due to increased revenue and expangieneased rent and other facility related
costs and depreciation expense allocations of Bdl®n, increases in amortization expense of $4iion related to the acquired intangible
assets from our recent acquisitions, a one-timegehaf $5.2 million related to the settlement ofstanding litigation and increases in sales
commissions of $2.5 million due to our increaseseirenue. All of the above costs have been alldcat¢he various components of our
operating expenses, as further described in th@irig sections. Operating Expenses were also itepadue to the fact that our results of
operations in 2011 included a full year of actiwagsociated with the 2010 acquisitions, as opptisedly a partial year in 2010.
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Cost of Revenues

Year Ended
December 31, Change
2011 2010 $ %
(In thousands)
Cost of revenue $75,10: $51,95:¢ $23,15( 44.6%
As a percentage of revent 32.2% 29.7%

Cost of revenues consists primarily of expensegedIto operating our network infrastructure, pdg our products, and the
recruitment, maintenance and support of our consiaueels. Expenses associated with these areaslintiie salaries, stock-based
compensation, and related personnel expenseswbriebperations, survey operations, custom analyid technical support, all of which are
expensed as they are incurred. Cost of revenuesralsides data collection costs for our produgpgrational costs associated with our data
centers, including depreciation expense assocwitbdcomputer equipment that supports our panelsystems, and allocated overhead, which
is comprised of rent and other facilities relatedts, and depreciation expense generated by ggnepdse equipment and software.

Cost of revenues increased by approximately $23Imduring the year ended December 31, 2011 canexh to the year ended
December 31, 2010. This increase was attributabilecreased expenditures for employee salariegfliemnd related costs of $7.8 million
associated with our increased headcount, increasedf third party providers for customer serviod aupport related to our data collection
efforts of $6.4 million due to increased revenud arpansion, increased rent and other facilityteel@osts and depreciation expense
allocations of $4.2 million, and increased dataieeand bandwidth costs of $1.5 million relatedh® increased number of Web sites using our
Unified Digital Measurement solution.

Cost of revenues increased as a percentage ofueveluring the year ended December 31, 2011 asazerhfp the year ended
December 31, 2010 reflecting our increased expdosesiditional employees and infrastructure in@pation of increased growth in 2012 ¢
beyond.

Selling and Marketing Expense

Year Ended
December 31, Change
2011 2010 $ %
(In thousands)
Selling and marketin $78,28¢ $59,64! $18,64¢ 31.2%
As a percentage of revent 33.% 34.1%

Selling and marketing expenses consist primarilgadéries, benefits, commissions, bonuses, an#-staged compensation paid to our
direct sales force and industry analysts, as veetiosts related to online and offline advertisingustry conferences, promotional materials,
public relations, other sales and marketing prograand allocated overhead, which is comprisedrifaad other facilities related costs, and
depreciation expense generated by general purpgpseneent and software. All selling and marketingtsare expensed as they are incurred.
Commission plans are developed for our account gemsawith criteria and size of sales quotas thet dapending upon the individual’s role.
Commissions are paid to a salesperson and are saghas selling and marketing costs when a saldésacois executed by both the customer
and us. In the case of multi-year agreements, eae gf commissions is paid initially, with the réniag amounts paid at the beginning of the
succeeding years.

Selling and marketing expenses increased by $1Bliémduring the year ended December 31, 2011 czmexqb to the year ended
December 31, 2010. This increase was attributabilectreased employee salaries, benefits and retatstd of $9.7 million and increased stock-
based compensation of $2.3 million associated withincreased headcount, additional sales commissi6$2.5 million, increased rent and
other facility related costs and depreciation esgeallocations of $1.3 million, and increased tr@ests of $0.8 million incurred to support our
sales growth.
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Selling and marketing expenses remained relativehstant as a percentage of revenues during timeepdad December 31, 2011 as
compared to the year ended December 31, 2010.

Research and Development Expen:

Year Ended
December 31, Change
2011 2010 $ %
(In thousands!
Research and developm $34,05( $ 26,377 $7,67: 29.1%
As a percentage of revent 14.7%% 15.(%

Research and development expenses include newgtrdelvelopment costs, consisting primarily of sakgrbenefits, stock-based
compensation and related costs for personnel agsdavith research and development activities, fradéd to third parties to develop new
products and allocated overhead, which is comprdednt and other facilities related costs, angrdeiation expense generated by general
purpose equipment and software.

Research and development expenses increased byn#ifon during the year ended December 31, 201damspared to the year ended
December 31, 2010. This increase was attributabilecteased employee salaries, benefits and retatstd of $4.4 million associated with our
increased headcount for research and developmewitias, higher costs of $0.9 million related tertain data licensing contracts that began in
Q1 2011, increased rent and other facility relatests and depreciation expense allocations of lli®on and increased hardware and softv
costs of $0.6 million.

Research and development expenses were generalignged as a percentage of revenues for the ydad é@ecember 31, 2011
compared to the year ended December 31, 2010.

General and Administrative Expenses

Year Ended
December 31, Change
2011 2010 $ %
(In thousands)
General and administrati $48,51¢ $33,95: $14,56: 42.%
As a percentage of revent 20.% 19.4%

General and administrative expenses consist piiynafrsalaries, benefits, stock-based compensatind,related expenses for executive
management, finance, accounting, human capitad) Bgd other administrative functions, as well axfgssional fees, overhead, including
allocated overhead, which is comprised of rent@thér facilities related costs, and depreciatiopesse generated by general purpose
equipment and software, and expenses incurredfier general corporate purposes.

General and administrative expenses increased 4 $dillion during the year ended December 31, 284 tompared to the year ended
December 31, 2010. This increase was primarilybattable to additional professional fees of $10iBiom, which includes costs related to
recent litigation and for other accounting, legadl @eneral consulting services due to our expanirsiness. In addition, there was increased
employee salaries, benefits and related costs.6f@illion and increased stock-based compensatiparese of $0.6 million and increased
recruiting costs of $0.4 million associated withr mcreased headcount, and increased rent and fattikty related costs and depreciation
expense allocations of $0.2 million. These costevpartially offset by a reduction in severanceeasmge of $0.8 million due to significant
termination costs incurred in the year ended Deegr@h, 2010.

General and administrative expenses increasedlgliaha percentage of revenues during the yeardcebaécember 31, 2011 as compared
to the year ended December 31, 2010, primarilytdwmsts related to recent litigation and incredssaticount.
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Amortization Expense

Year Ended December 31 Change
2011 2010 $ %
(In thousands;
Amortization expens $ 9,301 $ 4,53 $4,767 105.1%
As a percentage of revent 4.C% 2.€%

Amortization expense consists of charges relatedg@mortization of intangible assets associatitil acquisitions.

Amortization expense increased $4.8 million during year ended December 31, 2011, respectivelyorapared to the year ended
December 31, 2010 due principally to amortizatibmtangible assets that were acquired after tleerse quarter of 2010 in connection with
our recent acquisitions. In addition, we recordéditional amortization expense associated withangk in the useful life of the ARS trade
name in the second quarter of 2011, which we ceasied as of December 31, 2011.

Interest and Other Income, Ne
Interest and other income/expense, net, consistgarest income, interest expense and gains eefosn disposals of fixed assets.

Interest income consists of interest earned fromstments, such as short and long-term fixed incegcerities and auction rate
securities, and our cash and cash equivalent bedahterest expense is incurred due to capitakkepursuant to several equipment loan and
security agreements, our revolving credit faciéityd a line of credit that we have entered intordeoto finance the lease of various hardware
and other equipment purchases. Our capital ledggatibns are secured by a senior security intérestigible equipment.

Interest income (expense), net for the year endsbmber 31, 2011 resulted in net interest expeind@.6 million compared to $7,000
net interest income for the year ended Decembe2@lQ. The increase in interest expense was doertmcreased use of capital leases to
finance the expansion of our technology infrasticealong with fees associated with our revolviregdd facility coupled with a reduction in
interest income.

Loss From Foreign Currency

The functional currency of our foreign subsidiaiig¢he local currency. All assets and liabilitege translated at the current exchange
rates as of the end of the period, and revenuegxuehses are translated at average rates in dfféog the period. The gain or loss resulting
from the process of translating the foreign curyefitancial statements into U.S. dollars is incldds a component of other comprehensive
(loss) income.

We recorded a transaction loss of $0.4 million migithe year ended December 31, 2011 as compaeettdasaction loss of $0.3 million
during the year ended December 31, 2010 due tinoreased international presence in Europe anah latierica. Our foreign currency
transactions are recorded primarily as a resuliofuations in the exchange rate between the dbfar and the British Pound, Euro, and the
functional currencies of our Latin America entities

Gain on Sale of Marketable Securities
During the year ended December 31, 2011, we rezedra gain of $0.2 million from the sale of foucton rate securities.
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Provision for Income Taxe:!

As of December 31, 2011, we had federal and setteperating loss carryforwards for tax purposesppiroximately $50.8 million and
$36.9 million, respectively. These net operatirgsloarryforwards begin to expire in 2022 for fetlereome tax purposes and begin to expil
2013 for state income tax purposes. In the futweeintend to utilize any carryforwards availablautoto reduce our tax payments. A portion of
our net operating loss carryforwards are subjeantannual limitation under Section 382 of theimé¢ Revenue Code. We do not expect that
this limitation will impact our ability to utilizeall of our net operating losses prior to their eapon. For the year ended December 31, 2011
tax provision is comprised of U.S. income tax exggeaf $0.3 million related to our federal altermatminimum tax and state tax liabilities,
$1.1 million of foreign income tax expense, andedefd tax benefit of approximately $4.4 millionateld to temporary differences between the
tax treatment and financial reporting treatmentckentain items, most notably the Nielsen transactio

Year Ended December 31, 2010 Compared to Year Erdecember 31, 2009

Revenues
Year Ended December 31 Change
2010 2009 $ %
(In thousands;
Revenue:! $174,99¢ $ 127,74 $47,25¢ 37.(%

Total revenues increased by approximately $47.Bamitluring the year ended December 31, 2010 ageosd to the year ended
December 31, 2009. The revenue growth was subsligrdiie to increased sales to our existing custdrase as a result of both organic grc
and acquisitions. In addition, our customer bas#icoed to grow as compared to the prior year. Otal customer base grew by a net increase
of 479 customers from 1,273 at December 31, 20097462 at December 31, 2010. The increase in atomer base included 238 related to
businesses acquired in 2010. Included in totalmees for the year ended December 31, 2010 wasxptely $28.0 million related to
businesses that were acquired during the year dbdeedmber 31, 2010 and the fourth quarter of 2009.

Sales to existing customers totaled $154.1 miltlaring the year ended December 31, 2010 which wascaease of $40.7 million over
the prior year. We attribute $21.6 million of timgrease to continued growth in comScore produite sales and $19.1 million to the
businesses we acquired during 2010 and the fousitey of 2009. During the year ended DecembeRB10, revenues from new customers
were $20.9 million, an increase of approximately6$illion from the prior year. We attribute thiscrease to the businesses we acquired
during 2010 and the fourth quarter of 2009.

Revenues from customers outside of the U.S. toghpdoximately $32.7 million, or approximately 1@fttotal revenues, during the ye
ended December 31, 2010, which was an increas&30 $nillion compared to the prior year. The insewas due to ongoing international
expansion efforts that resulted in increases 0080f $4.5 million for Latin America, $4.4 millicior Europe, $1.8 million for Canada, $1.4
million for Middle East and Africa and $0.9 millidor Asia. Included within total international reuges for the year ended December 31, 2010
was approximately $9.7 million related to the besies that were acquired during the year endedhiiteze31, 2010 and during the fourth
quarter of 2009.

There was continued revenue growth in our subsenigpevenues, which increased by approximately $&8llion from $109.8 million
during 2009 to $148.7 million during 2010. In aditit our project-based revenues increased by $8liémfrom $17.9 million during 2009 to
$26.3 million during 2010.

Operating Expenses

Our operating expenses consist of cost of reversadlifng and marketing expenses, research and@aweint expenses, general and
administrative expenses and depreciation and araticdn of long-lived assets.
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Included in our operating expenses are costs ssichrg and other facilities related costs, and el@gtion expense. During the year ended
December 31, 2010, rent and other facilities relatasts, and depreciation expense increased byxpmtely $1.2 million and $1.9 million,
respectively, compared to the year ended Decenthe&2(®9. During the year ended December 31, 2@08,and other facilities related costs,
and depreciation expense increased by approxim@telymillion and $1.6 million, respectively, comed to the year ended December 31,
2008. The increases incurred during the fiscal 840 are largely due to the facilities owned kg uisinesses we acquired during the year
ended December 31, 2010 and the fourth quarte®@@®.2The increases incurred during fiscal year 20@3due to new office facilities and
capital expenditures to support our infrastrucageavell as position us for future growth. The rediatost increases from these new facilities
capital expenditures were allocated to cost of maes, sales and marketing, research and developamhgeneral and administrative costs.

Also included in our operating expenses for the yealed December 31, 2010 was approximately $30lamof general operating
expenses related to the businesses that were edgliring the year ended December 31, 2010 andgithé fourth quarter of 2009. These
amounts are included in our operating results@maonent of cost of revenues, sales and markekipgnses, research and development
expenses and general and administrative expemsaddltion, in conjunction with acquisition relatectivities, we incurred approximately $2.6
million of transaction related costs for the yeaded December 31, 2010. These amounts are inclodrd operating results as a componel
our general and administrative expenses.

During the fourth quarter of 2009, we announceésaracturing program and reduced our headcounppyoaimately forty-six full-time
positions. Included in 2009 operating expensesh8.& million charge related to severance and atbsts directly related to the reduction of
our workforce. In addition, included in stock-baseinpensation expense for the year ended Decenib&089, was approximately $0.2
million of changes associated with restricted stawiards that were modified to accelerate vestingeaisof the restructuring plan. As of
December 31, 2009, we had approximately $0.1 milliooutstanding restructuring liabilities consigtiof employee severance that was paid
during the first quarter of 2010.

Cost of Revenues

Year Ended
December 31, Change
2010 2009 $ %
(In thousands)
Cost of revenue $51,95: $38,73( $13,22: 34.1%
As a percentage of revent 29.71% 30.2%

Cost of revenues increased by approximately $13lmduring the year ended December 31, 2010 canexh to the year ended
December 31, 2009. This increase was attributabden tincrease of $8.4 million in third party seesaelated to data collection, analysis and
validation activities applied as revenue increasedddition, data center and bandwidth costs amsxd $2.0 million due to the use of our
beaconing technology. The increase was also da&fol million increase in employee salaries, benahd related costs, including bonus
expense, associated with increases in headcounttfoth new hires and employees acquired in aceprisitIn addition, stock-based
compensation expense increased $0.3 million duhegyear ended December 31, 2010 as compared pitheyear, due to our continued use
of equity compensation as part of our compensatiogram. Due to the overall increase in rent argieldation costs, we experienced a $1.6
million increase in the amount of these costs alled to cost of revenues for the year ended Dece®&ih@010. These increases were offset by
a $0.4 million decrease in panel development. bhetbwithin total cost of revenues for the year enbecember 31, 2010 was approximately
$9.9 million related to the businesses that wegriaed during the year ended December 31, 201@aridg the fourth quarter of 2009. Cos
revenues decreased as a percentage of revenueg theiyear ended December 31, 2010 as compatbkd year ended December 31, 2009
due to revenue growth relative to increases in ebstvenues expenses.
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Selling and Marketing Expense

Year Ended
December 31, Change
2010 2009 $ %
(In thousands)
Selling and marketin $59,64! $41,95¢ $17,68: 42.2%
As a percentage of revent 34.1% 32.&%

Selling and marketing expenses increased by $1ilidmduring the year ended December 31, 2010 czmexqb to the year ended
December 31, 2009. This increase was due to ann®8i@n increase in employee salaries, benefits mated costs from our ARSgroup,
Nexius and Nedstat acquisitions as well as dupdeases in base comScore head count and annuginoerases. We also experienced a ¢
million increase in bonus expense due to our 2@kub program, which includes a cash component2009 plan was entirely equity based.
Commission expense increased $1.3 million dueghérisales volume in 2010 as compared to 20091ditian, we experienced a $2.0 million
increase in travel expenses due to our 2010 sadesimy as well as the increase in customers, ¢eimal headcount and the frequency of
international travel. This increase was also due $4.6 million increase in stock-based compensati® to continued use of equity
compensation as part of our compensation progrdse, Alue to the overall increase in rent and deatiea costs, we experienced a $0.7
million increase in the amount of these costs alied to selling and marketing expenses for the geded December 31, 2010. We also
experienced a $0.7 million increase in third paetated costs due to increased usage of third pessilers. Marketing and general office
expenses increased $0.7 million due to an incrieaseents, conferences and due and subscriptitet®deto our industry. Included within total
selling and marketing expenses for the year endszbiber 31, 2010 was approximately $11.6 millidateel to the businesses that were
acquired during the year ended December 31, 20d @renfourth quarter of 2009. Selling and markeBmgenses increased as a percentage of
revenues during 2010 as compared to 2009 due &nsign of sales and marketing activities in the. drfl internationally.

Research and Development Expen:

Year Ended
December 31, Change
2010 2009 $ %
(In thousands)
Research and developm $26,371 $17,827 $8,55( 48.(%
As a percentage of revent 15.(% 14.(%

Research and development expenses increased byniBoéd during the year ended December 31, 2016amspared to the year ended
December 31, 2009. This increase was due to arsilli@n increase in employee salaries, benefits r@hated costs associated with the increase
in headcount and our continued focus on developéw products. The increase included a $0.8 miilmnease in stock-based compensation
during the year ended December 31, 2010 as compathe prior year, due to our continued use oftgquompensation as part of our
compensation program. In addition, to support auwetbpment of new products and the integrationcgli@ed businesses, we experienced
increases of $1.0 million and $0.6 million in oysems and maintenance costs related to computdwhee and software and costs paid to
outsourced service providers, respectively. Intholdi there was a $0.5 million increased allocatboverhead costs such as rent due to the
increased headcount and size of our research amdogenent functions. Travel expenses also incre@8eimillion due to the integration of
the acquired businesses and increased internatiawal. Approximately $4.5 million of research aelelopment expense for the year ended
December 31, 2010 was related to the businessewéha acquired during the year ended Decembe2@lQ and during the fourth quarter of
2009, and the components of such are includeceifictegoing discussion. Research and developmeaitd gwreased as a percentage of
revenues for the year ended December 31, 2010nagared to 2009 due to our investments in new proditatives relative to our growth in
revenues.
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General and Administrative Expenses

Year Ended December 31 Change
2010 2009 $ %
(In thousands)
General and administrati\ $ 33,95 $18,23: $15,721 86.2%
As a percentage of revent 19.4% 14.5%

General and administrative expenses increased By $dillion during the year ended December 31, 284 8ompared to the year ended
December 31, 2009. The increase was due to a $ili@nncrease in stock-based compensation duttiegyear ended December 31, 2010 as
compared to the prior year. Of this increase, $dlon was due to the market-based stock opticasgd to key executives during the second
quarter of 2010, and $1.7 million was due to ourtitwed use of equity compensation as part of oorpensation program. The increase was
also due to a $5.2 million increase in professidees and outside services, which includes $1.Bamifor professional services such as legal
and tax services associated with our acquisititated activities, $1.9 million for other requiredcaunting, legal and general consulting
services to meet the needs of our expanding bissiés?2 million for non-capitalizable consulting\gees and internal software
implementation projects and $0.2 million due tau&ng and relocation related fees associated eigbanding our general and administrative
departments to support the Company’s growth. Iritaafg employee salaries, benefits and relatedsciostreased $2.6 million due to
ARSgroup, Nexius and Nedstat acquisitions as veetlanScore head count and annual merit increasesl8 experienced an increase in
bonus expense of $0.3 million due to our 2010 bgmagram which includes a cash component; the pi®was entirely equity based. In
addition, we incurred $0.9 million in severance payts during the year ended December 31, 2010, Aisoto increased headcount and
business acquisitions general facility and overhretated expenses increased $0.2 million during/é@ ended December 31, 2010 as
compared to the prior year. Included within totahgral and administrative expenses for the yeag@becember 31, 2010 was approximately
$4.2 million related to the businesses that wegriaed during the year ended December 31, 201@aridg the fourth quarter of 2009.
General and administrative expenses increasegascantage of revenues during 2010 as compare@® @ue to increases in general and
administrative expenses relative to revenue growth.

Amortization Expense

Year Ended December 31, Change
2010 2009 $ %
(In thousands)
Amortization expense $ 4,534 $ 1,455 $3,077 211.2%
As a percentage of revent 2.€% 1.1%

Amortization expense increased $3.1 million duting year ended December 31, 2010 as compared ye#nended December 31, 2009
due to additional amortization of intangible assb&t were acquired during 2010 and the fourth tguaf 2009 in connection with our
acquisitions of ARSgroup, Nexius, Nedstat and @eati

Interest and Other Income, Ne

Interest income, net for the year ended Decembge2@l0 was $7,000 as compared to $0.5 millionHentear ended December 31, 2009.
The decrease of $0.5 million during 2010 was dug $6.3 million decrease in interest income asalref lower cash balances as a result of
the acquisitions of ARSgroup, Nexius and Nedstaingu2010. In addition, our interest expense inseela$0.2 million due to our increased use
of capital leases during 2010. Our cash, cash atprts and investments decreased by $54.4 milicé86.6 million at December 31, 2010 due
to acquisition activities.
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Loss From Foreign Currency

We recorded a transaction loss of $0.3 million wyithe year ended December 31, 2010 as compaeettdasaction loss of $0.1 million
during the year ended December 31, 2009 due thorgased international presence in Europe anadh l&atierica. Our foreign currency
transactions are recorded primarily as a resuluctuations in the exchange rate between the dbfar and the British Pound, Euro, and the
functional currencies of our Latin America entities

Gain on Sale of Marketable Securities
During the year ended December 31, 2010, we haghles of our marketable securities.

Provision for Income Taxe!

As of December 31, 2010, we had federal and setteperating loss carryforwards for tax purposesppiroximately $51.9 million and
$37.3 million, respectively. These net operatirgsloarryforwards begin to expire in 2022 for fetisreome tax purposes and begin to expil
2016 for state income tax purposes. For the yededbecember 31, 2010, the tax provision is coragraf U.S. income tax expense of $0.6
million related to our federal alternative minimuax and state tax liabilities, $1.2 million of figa income tax expense, and deferred tax
benefit of approximately $1.9 million related prirityto the reduction of our valuation allowance.

As of December 31, 2009, we had federal and sttteperating loss carryforwards for tax purposespuroximately $52.9 million and
$39.7 million, respectively, which begin to expine2021 for federal and begin to expire in 2014dtate income tax reporting purposes. Fo
year ended December 31, 2009, the tax provisionrigprised of U.S. income tax expense of $0.7 mmillielated to our federal alternati
minimum tax and state tax liabilities, $0.1 milliohforeign income tax expense, and deferred taperse of approximately $5.1 million rela
primarily to the utilization of net operating lossguring the year.

Effects of Acquisitions on our Business

During 2010 and 2011, we expanded our busines®impleting four acquisitions. Specifically, we aagui ARS, Nexius, Nedstat, and
AdXpose on February 19, 2010, July 1, 2010, Au@dst2010, and August 11, 2011, respectively. Assallt of these acquisitions, our rever
and expenses increased significantly. On a conmiparaasis, the amount of our revenues and expémsks second half of 2010 and the first
half of 2011 were significantly higher than the bggble year ago period due to the fact that tiselte of operations from these acquisitions
were not included in the comparative year ago pisrio

In evaluating the results of operations for thergemded December 31, 2011 and 2010, it is impbrbamote that the period of time that
each acquired entity is included in our resulteérations is different. The following table illtstes the number of months that each of these
acquired entities has been included in our resdiltperations discussed above:

Year Ended Year Ended
December 31 December 31
2011 2010
(In thousands)

ARS 12 11
Nexius 12 6
Nedsta 12 4
AdXpose 5 —
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Liquidity and Capital Resources
The following table summarizes our cash flows:
Year Ended December 31,

2011 2010 2009
(In thousands)

Consolidated Cash Flow Datz

Net cash provided by operating activit $ 26,75( $ 25,41( $25,03:
Net cash (used in) provided by investing activi (9,80¢) (44,029 8
Net cash used in financing activiti (12,309 (6,087 (1,715
Effect of exchange rate changes on ¢ (30€) 14¢ 663
Net (decrease) increase in cash and equiva 4,33 (24,549 23,98:

Our principal uses of cash historically have caesi®f cash paid for business acquisitions, paymdl other operating expenses and
payments related to the investments in equipmemtgpily to support our consumer panel and techriidahstructure required to support our
customer base. As of December 31, 2011, our prhsipurces of liquidity consisted of $38.1 millisncash, which represents cash generated
from operating activities. We sold four auctioreraecurities for $2.6 million in July 2011.

On June 30, 2011, we entered into a secured @edisecurity agreement (the “Credit Agreement”’hvidank of America, N.A. (“Bank
of America”) for a two-year, $50.0 million secureglolving credit facility (the “Revolving Credit Edity”). The agreement includes a
maximum $7.0 million sublimit for a euro loan fagiland a $10.0 million sublimit for the issuanddeiters of credit. The maturity date of the
Revolving Credit Facility is June 30, 2013. Borrags under the Revolving Credit Facility shall bedisowards working capital and other
general corporate purposes as well as for thernssuaf letters of credit. Loans made under the Réwgp Credit Facility will bear interest at a
fluctuating rate based on the London Interbank @tfeRate (“LIBOR”) plus an applicable margin, whiefll range from 1.75% to 2.75%,
based on the company’s funded debt ratio. We acld eithe Company’s material, wholly-owned subgidimentered into a Security
Agreement in favor of Bank of America (the “Securtgreement”). Pursuant to the Security Agreemtirg,obligations under the Revolving
Credit Facility are secured by a security intenestubstantially all of our assets.

Under the terms of the Revolving Credit Facilitye are restricted from paying dividends and incgrigertain indebtedness, among other
restrictive covenants. We continue to be in fulihpdiance with all covenants contained in the Revg\Credit Facility.

As of December 31, 2011 and February 22, 2012 rmouats are outstanding under the terms of the CogpdRevolving Credit Facility

We maintain letters of credit in lieu of securigpsits with respect to certain office leases. A3ecember 31, 2011, $2.8 million in
letters of credit were outstanding, leaving $7.H8iom available for additional letters of credith@se letters of credit may be reduced
periodically provided that we meet the conditiooiteria of each related lease agreement.

Operating Activities

Our cash flows from operating activities are siguaifitly influenced by our investments in persoraral infrastructure to support the
anticipated growth in our business, increasesemtimber of customers using our products and tlmiatand timing of payments made by
these customers.

We generated approximately $26.8 million of nehcfsm operating activities during the year endegt®&nber 31, 2011. Our cash flows
from operations were driven by our net loss of 81illion, offset by $43.9 million in non-cash itersuch as depreciation, amortization,
provision for bad debts, stock-based compensation,
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the settlement of outstanding litigation, a reash deferred tax benefit, and a gain on the $ateadketable securities. In addition, our opera
cash flows were positively impacted by an $11.4iamilnet increase in accounts payable and accryeenses due to the timing of payments
issued to our vendors and a $0.5 million increasseferred rent due to tenant allowances relatetitdeases. Cash flows from operations v
negatively impacted by a $10.2 million increasadoounts receivable associated with our increaseghues, a $1.6 million decrease in
amounts collected from customers in advance of wienecognize revenue and a $1.5 million increaggépaid expenses and other current
assets.

We generated approximately $25.4 million of nehdaem operating activities during the year endest@nber 31, 2010. Our cash flows
from operations was driven by our net loss of $fiion, as adjusted for $30.2 million in non-cadiarges such as depreciation, amortization,
provision for bad debts, stock-based compensatieferred rent and bond premium amortization, afitl.& million non-cash deferred tax
benefit. At the same time, our cash flows from agiens were negatively impacted by a $4.5 milliocréase in prepaid expenses and other
assets due to an increase in advanced paymengsdons for annual maintenance agreements and éstimaarterly income tax payments.
This was partially offset by a positive impact @& $ million due to an increase in accounts payahttaccrued expenses in 2010 due to the
timing of payments to vendors.

We generated approximately $25.0 million of nehcsm operating activities during the year endegt®&nber 31, 2009. Our cash flows
from operations was driven by our positive net meoof $4.0 million, as adjusted for non-cash chagyeh as depreciation, amortization,
provision for bad debts, stock-based compensatidrband premium amortization, and non-cash defame@xpense. In addition, we
experienced a $4.8 million increase over 2008 inamts collected from customers in advance of whenmegognize revenues as a result of our
growing customer base. We also experienced, arfidlibn increase in accounts receivable due tatiinéng of certain customer renewal
invoicing, increased sales to new and existingarusts during the current period offset by stronidections of receivables. At the same time,
our cash flows from operations were negatively iotpd due to a $2.9 million decrease in accountalplayand accrued expenses over 2008,
which we attribute to the payment of accrued bosdigen prior year and income tax payments.

Investing Activities

Our primary regularly recurring investing activtibave consisted of purchases of computer netwpripment to support our Internet
user panel and maintenance of our database, fterdthd equipment to support our operations, puashasd sales of marketable securities,
payments related to the acquisition of several amgs. As our customer base continues to expandxpect purchases of technical
infrastructure equipment to grow in absolute dsllathe extent of these investments will be affetigdur ability to expand relationships with
existing customers, grow our customer base, inttedhew digital formats and increase our internatipnesence.

We used $9.8 million of net cash in investing atiég during the year ended December 31, 2011. éwpprately $7.2 million was
associated with the purchase of property and ecempto maintain and expand our technology infrastme, approximately $5.2 million, net
cash acquired, was used for acquisitions of busegand certain intellectual property In additiwa,sold certain marketable securities for $2.6
million.

We used $44.0 million of cash during the year erldedember 31, 2010 for investing activities. Wedu$&8.9 million, net of cash
acquired, to purchase ARSgroup, Nexius and Nedstatldition, we used $5.1 million to purchase oy and equipment to maintain and
expand our technology and infrastructure. Of thimant $0.4 million was funded through landlord a#émces received in connection with our
Toronto office lease. These cash outflows wereedtly a net $30.0 million generated from sale aatunity of investments.
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We generated an immaterial amount of net cash fnmesting activities during the year ended Decendier2009. We generated a net
$7.8 million from sale of investments. We used $6ilion to purchase property and equipment to riamand expand our technology and
infrastructure. Of this amount, $0.3 million wasified through landlord allowances received in cotioeavith our Seattle office lease. In
addition, we used $1.3 million, net of cash acqliite purchase Certifica.

We expect to achieve greater economies of scal@parhting leverage as we expand our customerarakatilize our Internet user pal
and technical infrastructure more efficiently. hile anticipate that it will be necessary for usdntinue to invest in our Internet user panel,
technical infrastructure and technical personnslufaport the combination of an increased custorage mew products, international expansion
and new digital market intelligence formats, weida that these investment requirements will be tean the revenue growth generated by
these actions. This should result in a lower régrowth in our capital expenditures to support mahnical infrastructure. In any given period,
the timing of our incremental capital expenditugquirements could impact our cost of revenues, imodbsolute dollars and as a percentage of
revenues.

Financing Activities

We used $12.3 million of cash during the year erdedember 31, 2011 for financing activities. Thisluded $7.4 million for shares
repurchased by us pursuant to the exercise by #toektive plan participants of their right to é¢lex use common stock to satisfy their tax
withholding obligations. In addition we used $5.#lion to make payments on our capital lease obiayes offset by $0.4 million in proceeds
from the exercise of our common stock options.

We used $6.1 million of cash during the year erdedember 31, 2010 for financing activities. Thislided $5.5 million for shares
repurchased by us pursuant to the exercise by gtoektive plan participants of their right to glex use common stock to satisfy their tax
withholding obligations. In addition we used $1.illion to make payments on our capital lease obiayes. These cash outflows were offset by
$1.0 million in proceeds from the exercise of omimenon stock options and warrants and a $0.1 miliacess tax benefit from the exercise of
stock options.

We used $1.7 million of cash during the year eridedember 31, 2009 for financing activities. Thislinled $1.6 million for shares
repurchased by us pursuant to the exercise by #toektive plan participants of their right to é¢lex use common stock to satisfy their tax
withholding obligations. In addition we used $1.1lion to make payments on our capital lease obidyes offset by $0.9 million in proceeds
from the exercise of our common stock options aad-ants.

We do not have any special purpose entities andon®ot engage in off-balance sheet financing aearents.

Contractual Obligations and Known Future Cash Requiements
Set forth below is information concerning our knogemtractual obligations as of December 31, 2041 ahe fixed and determinable.

Less Thar

More

35 Than 5

Total 1 Year 1-3 Years Years Years

(In thousands'

Capital lease obligatior $13,68: $ 6,78¢ $ 6,85i $ 4 $ —
Operating lease obligatiol 77,62¢ 6,767 15,12: 16,19° 39,54(
Total $91,30¢ $13,55: $  21,97¢ $16,23¢ $39,54(
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Our principal lease commitments consist of obligredi under leases for office space and computetedecbmmunications equipment. In
prior and current years, we financed the purchéserme of our computer equipment under a capitadearrangement over a period of either
36 or 42 months. Our purchase obligations relatautetanding orders to purchase computer equipamahtire typically small; they do not
materially impact our overall liquidity.

We have a lease financing arrangement with Barknudrica Leasing & Capital, LLC in the amount of &1 5nillion. This arrangement
has been established to allow us to finance thehaise of new software, hardware and other compgigpment as we expand our technology
infrastructure in support of our business growthribg the year ended December 31, 2011 we inc@bedl million of additional borrowings
under this financing arrangement. As of Decembei2811, we have total borrowings under this arramg@ of approximately $10.7 million.
These leases bear an interest rate of approximddelper annum. The base terms for these leases fanyg three years to three and a half
years and include a nominal charge in the eveptegayment. Lease payments are approximately $#iO@mper year. Assets acquired unc
the equipment lease secure the obligations. Thimgement expires December 31, 2012.

As of December 31, 2011, $2.8 million in letterscofdit were outstanding, leaving $7.2 million dadale for additional letters of credit.
These letters of credit may be reduced periodigaitywided the Company meets the conditional cetefieach related lease agreement.

As noted in the liquidity and capital resourcegisec in June 2011, we entered into a $50.0 millievolving credit agreement with Bank
of America, N.A.

Future Capital Requirements

Our ability to generate cash is subject to ourqrenfince, general economic conditions, industrydseand other factors. To the extent
that our existing cash, cash equivalents, shont-tavestments and operating cash flow are inswfficto fund our future activities and
requirements, we may need to raise additional faimasigh public or private equity or debt financitfgwe issue equity securities in order to
raise additional funds, substantial dilution tostixig stockholders may occur.

Recent Accounting Pronouncemen

Recent accounting pronouncements are detailed ie Rlto our Consolidated Financial Statements greduin Part 11, Item 8 of this
Annual Report on Form 10-K.

Off-Balance Sheet Arrangements
We had no off-balance sheet arrangements as ofniire31, 2011 and 2010.

ITEM 7A. AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
QUANTITATIVE

Market risk represents the risk of loss that magaot our financial position due to adverse chamgésancial market prices and rates.
We do not hold or issue financial instruments fading purposes or have any derivative financisiruments. To date, most payments made
under our contracts are denominated in U.S. dolladswe have not experienced material gains oefoas a result of transactions denominated
in foreign currencies. As of December 31, 2011,aash reserves were maintained in bank depositiatetotaling $38.1 million.

Foreign Currency Risk

A portion of our revenues and expenses from busiopsrations in foreign countries are derived ftoansactions denominated in
currencies other than the functional currency afaperations in those countries. As
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such, we have exposure to adverse changes in egehates associated with revenues and operatirgnsgp of our foreign operations, in
markets such as Latin American and Europe, buteliey® this exposure to be immaterial at this tidk such, we do not currently engage in
any transactions that hedge foreign currency exghaate risk. As we grow our international operagicour exposure to foreign currency risk
could become more significant.

Interest Rate Sensitivity

As of December 31, 2011, our principal sourcescfidlity consisted of $38.1 million of cash. Theskas held for working capital
purposes. We do not enter into investments foirigadr speculative purposes. We believe that waatdhave any material exposure to chai
in the fair value as a result of changes in inter&®s. Declines in interest rates, however, willuce future investment income. If overall
interest rates fell by 1% during the year endeddbdmer 31, 2011, our interest income would haveinedlby less than $0.1 million, assuming
consistent investment levels.

Liquidity Risk

As of December 31, 2011, our principal sourcescfidlity consisted of $38.1 million in cash whidtpresents cash generated from
operations. We sold four auction rate securitiesbf6 million in July 2011.
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Report of Independent Registered Public Accountingrirm
The Board of Directors and Shareholders of comSdoee

We have audited the accompanying consolidated balgineets of comScore, Inc. (the Company) as oémber 31, 2011 and 2010, and
the related consolidated statements of operatindsamprehensive income (loss), stockholders’ gqgaitd cash flows for each of the three
years in the period ended December 31, 2011. Tiremecial statements are the responsibility of@leenpan’s management. Our
responsibility is to express an opinion on thesaritial statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamlogUnited States). Those
standards require that we plan and perform thet &mdbtain reasonable assurance about whethdinthecial statements are free of material
misstatement. An audit includes examining, on aliasis, evidence supporting the amounts and digids in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managemeniglhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referredlbove present fairly, in all material respedts,¢onsolidated financial position of
comScore, Inc. at December 31, 2011 and 2010,lendansolidated results of its operations andashdlows for each of the three years in the
period ended December 31, 2011, in conformity Wit8. generally accepted accounting principles.

We also have audited, in accordance with the stasdz the Public Company Accounting Oversight Bo@nited States), comScore,
Inc’s. internal control over financial reporting asDecember 31, 2011, based on criteria estatdighénternal Control-Integrated Framework
issued by the Committee of Sponsoring Organizatidriee Treadway Commission and our report datdataey 22, 2012 expressed an
unqualified opinion thereon.

/sl Ernst & Young LLP

McLean, Virginia
February 22, 2012
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COMSCORE, INC.
CONSOLIDATED BALANCE SHEETS

December 31,
2011 2010
(In thousands, except share
and per share data)

Assets
Current assett
Cash and cash equivale $ 38,07 $ 33,73¢
Accounts receivable, net of allowances of $903 $if2b, respectivel 64,42¢ 54,26¢
Prepaid expenses and other current a 10,37¢ 8,391
Deferred tax asse 6,49¢ 6,701
Total current asse 119,37 103,09°
Long-term investment — 2,81¢
Property and equipment, r 28,27 28,631
Other nor-current assel 347 738
Long-term deferred tax asse 16,61 11,31¢
Intangible assets, n 53,11« 50,26(
Goodwill 102,33 86,211
Total asset $320,05 $283,07¢
Liabilities and Equity
Current liabilities:
Accounts payabl $ 10,30( $ 5,58¢
Accrued expense 25,89 15,29°
Deferred revenue 68,72¢ 70,61
Deferred ren 1,01 941
Deferred tax liabilitie: 15& 132
Capital lease obligatior 6,30¢ 4,65¢
Total current liabilities 112,39( 97,22¢
Deferred rent, lor-term 7,63¢ 8,01¢
Deferred revenue, lo-term 1,70¢ 1,58(
Deferred tax liabilities, lor-term 18z 744
Capital lease obligations, lo-term 6,67¢ 7,95¢
Other lon¢-term liabilities 89¢ 1,717
Total liabilities 129,49( 117,24°
Commitments and contingenci
Stockholder equity:
Preferred stock, $0.001 par value per share; )000hares authorized at December 31, 2011 and
December 31, 2010; no shares issued or outstaatlibgcember 31, 2011 and December 31, : — —
Common stock, $0.001 par value per share; 100,00G0ares authorized at December 31, 2011
December 31, 2010; 34,015,434 and 31,523,559 sksagesd and outstanding at December 31, 20:
and December 31, 2010, respectiv 34 32
Additional pait-in capital 258,96’ 216,89!
Accumulated other comprehensive inca 617 2,16¢
Accumulated defici (69,05) (53,26))
Total stockholder equity 190,56° 165,83:
Total liabilities and stockholde’ equity $320,05 $283,07!

The accompanying notes are an integral part oktheasolidated financial statements.
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COMSCORE, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHEN SIVE INCOME (LOSS)

Year ended December 31,

2011 2010 2009
(In thousands, except share and per share data)
Revenue! $ 232,39: $ 174,99 $ 127,74
Cost of revenues (excludes amortization of intaleggissets resulting from
acquisitions shown below) (. 75,10: 51,95: 38,73(

Selling and marketing (2 78,28¢ 59,64 41,95/
Research and development 34,05( 26,37 17,82}
General and administrative ( 48,51 33,95 18,23:
Amortization of intangible assets resulting frongaisitions 9,301 4,53¢ 1,457
Settlement of litigatiol 517t — —
Total expenses from operatia 250,43. 176,45¢ 118,20(
(Loss) income from operatiol (18,040) (1,459 9,54(
Interest and other (expense) income, (525) 53 41C
Loss from foreign currenc (410 (347 (132)
Gain from sale of marketable securit 211 — 89
(Loss) income before income tax benefit (provisi (18,764 (1,759 9,907
Income tax benefit (provisior 2,974 177 (5,939
Net (loss) incomi $ (15,790 $ (1,576 $ 3,96¢
Net (loss) income available to common stockholgerscommon shari

Basic $ (0.49) $ (0.0%) $ 0.1%

Diluted $ (0.49) $ (0.0%) $ 0.1:
Weighted-average number of shares used in per shbrgation - common

stock:

Basic 32,289,87 31,070,01. 30,014,08

Diluted 32,289,87 31,070,01. 30,970,64
Comprehensive (loss) incorr
Net (loss) incomi $ (15,790 $ (1,57¢) $ 3,96¢
Other comprehensive (loss) incon

Foreign currency cumulative translation adjustn (1,110 1,847 82¢

Unrealized (loss) gain on marketable securities (22¢) 5) 337

Realized gain on the sale of marketable securitiet (217) — —

Total comprehensive (loss) incor

$ (17,339 $ 26€ $ 5,13¢

(1) Amortization of stoc-based compensation is included in the line itenovalas follows

Cost of revenue

Selling and marketin
Research and developmt
General and administrati\

$ 1,97¢ $ 1,49¢ $ 1,18¢
8,51- 6,217 4,617
1,98¢ 1,86¢ 1,111
8,78¢ 8,19t 2,94:

The accompanying notes are an integral part oktbeasolidated financial statements.
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Balance at December 31, 20C
Net income
Foreign currency translation adjustm

COMSCORE, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

Common Stock

Accumulated

Accumulated

Total

Unrealized gain on marketable securities net of

tax effect of $¢

Exercise of common stock optio

Issuance of restricted sto

Restricted stock cancellt

Restricted stock units vest

Common stock received for tax withholdi

Treasury stock retireme

Amortization of stock based compensat

Balance at December 31, 20C

Net loss

Foreign currency translation adjustm

Unrealized loss on marketable securi

Common stock issued in conjunction w
acquisitions

Exercise of common stock optio

Issuance of restricted sto

Restricted stock cancellt

Restricted stock units vest

Common stock received for tax withholdi

Excess tax benefits from stock based
compensation, ne

Amortization of stock based compensat

Balance at December 31, 201

Net loss

Foreign currency translation adjustm

Unrealized/realized gain on marketable
securities

Common stock issued in conjunction w
acquisitions

Common stock issued in conjuction w
litigation settlemen

Exercise of common stock optio

Issuance of restricted sto

Restricted stock cancellt

Restricted stock units vest

Common stock received for tax withholdi

Excess tax benefits from stock based
compensation, ne

Amortization of stock based compensat

Balance at December 31, 201

Treasury Addit(ijonal Comgrtgﬁénsive Stockholders’ Stockholders’
Paid-In
Shares Amount Stock Capital Income (Loss) Deficit Equity
(In thousands, except share data)
29,130,14 $ 29 $(1,267 $192,61: $ (842) $ (55,65) $ 134,88
— — — — — 3,96¢ 3,96¢
— — — — 82¢ — 82¢
— — — — 337 — 337
420,58: — — 922 — — 922
1,170,38! 1 — 1) — — —
(220,439 = = = = = =
27,33¢ — — — — — —
(142,41) — (1,579 — — — (1,579
— — 2,83¢ (2,83¢) — — —
— — — 8,57¢ — — 8,57¢
30,38559 $ 30 $ — $199,27( $ 324 $ (51,68Y) $ 147,93¢
— — — — — (1,576 (1,576
— — — — 1,84i — 1,84
— — — — ®) — ©®)
216,11t — — 3,651 — — 3,651
308,11¢ 1 — 98¢ 98¢
992,87¢ 1 — (1) —
(142,176 — — — — — —
88,55¢ — — — — — —
(325,526 - = (5,479 = - (5,479
— — — 12¢ — — 12¢
— — — 18,33 — — 18,33
31,52355 $ 32 $ — $216,89! $ 2,166 $ (53,26) $ 165,83
— — — — — (15,790) (15,790
— — — — (1,110 — (1,110
— — — — (439) — (439)
982,28t 1 — 15,057 — — 15,05¢
974,35¢ 1 — 16,17¢ — — 16,17¢
203,89 — — 371 — — 371
641,05: — — (1) — — (1)
(135,90)) — — — — — —
116,86: — — — — — —
(290,672 — — (7,397) — — (7,392
— — — 103 — — 10:<
— — — 17,76( — — 17,76(
3401543 $ 34 $ — $258,96] $ 617 $ (69,05) $ 190,56

The accompanying notes are an integral part oktheasolidated financial statements.
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COMSCORE, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

Operating activities
Net (loss) incomi
Adjustments to reconcile net (loss) income to @eshcprovided by operating activitie
Depreciatior
Amortization of intangible assets resulting frongaisitions
Provision for bad debt
Stocl-based compensatic
Amortization of deferred ret
Amortization of bond premiur
Deferred tax (benefit) provisic
Loss on asset dispos
Gain on sale of marketable securi
Settlement of litigatiol
Changes in operating assets and liabilit
Accounts receivabl
Prepaid expenses and other current a:
Accounts payable, accrued expenses, and othelitlet
Deferred revenue
Deferred ren
Net cash provided by operating activit
Investing activities
Acquisitions, net of cash acquir
Purchase of investmer
Sales and maturities of investme
Purchase of property and equipm
Net cash (used in) provided by investing activi
Financing activities
Proceeds from the exercise of common stock op
Repurchase of common sta
Excess tax benefits from stock based compens
Principal payments on capital lease obligati
Debt issuance cos
Net cash used in financing activiti
Effect of exchange rate changes on ¢
Net increase (decrease) in cash and cash equis
Cash and cash equivalents at beginning of
Cash and cash equivalents at end of

Supplemental cash flow disclosure

Interest paic

Net income tax pai

Supplemental noncash investing and financing actities
Capital lease obligations incurr

Leasehold improvements acquired through lease fives
Patents acquired through issuance of common ¢

Stock issued in connection with business combing

The accompanying notes are an integral part oktbeasolidated financial statements.
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Year ended December 31,

2011 2010 2009
(In thousands)
$(15,790 $ (1,57 $ 3,96¢
13,35: 8,42: 6,54«
9,301 4,53¢ 1,45;
22C 167 29C
21,26( 17,77: 9,84¢
(822) (90€) (632)
— 18¢ 61C
(4,356) (1,93¢) 5,09¢
25 13 13¢
(211) — (89)
5,17¢ — —
(10,184 (15,107 (4,49
(1,520) (4,49:) 28
11,39( 2,85¢ (2,906
(1,610 15,06« 4,83¢
52( 40¢ 331
26,75( 25,41( 25,03
(5,167) (68,88() (1,296
— — (50,197
2,591 29,97¢ 57,97:
(7,235) (5,119 (6,477)
(9,806 (44,029 8
371 98¢ 922
(7,392 (5,472) (1,579
177 12¢ —
(5,390) (1,729 (1,062
(69 — —
(12,309 (6,087) (1,715
(30€) 14¢ 662
4,33t (24,549 23,98’
33,73¢ 58,28« 34,29
$ 38,07 $ 33,73¢ $ 58,28¢
$ 701 $ 29¢ $ 63
$ 2,027 $ 1,34( $ 1,61F
$ 5,411 $ 12,30¢ $ 1,121
$ 331 $ 424 $ 33:
$ 11,00( $ — $ —
$ 15,00( $ — $ —
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COMSCORE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Organization

comsScore, Inc. (the “Company”), a Delaware corporsincorporated in August 1999, provides on-demdigital analytic solutions that
enable customers to make well-informed businessides and implement more effective digital busgsategies. The Company’s products
and solutions offer customers deep insights inttsamer behavior, including objective, detailed infation regarding usage of their online
properties and those of their competitors, couplid information on consumer demographic charastied, attitudes, lifestyles and offline
behavior.

The Company’s digital marketing intelligence platfiois comprised of proprietary databases and a atatipnal infrastructure that
measures, analyzes and reports on digital actiVig. foundation of the platform is data collectezhf a panel of more than two million Inter
users worldwide who have granted to the Companiiatxpermission to confidentially measure theitdmet usage patterns, online and certain
offline buying behavior and other activities. Foeasuring and reporting online audiences, comSdsoesapplements panel information with
Web site server metrics. This panel informationdmplemented by a Unified Digital Measurement sotuto digital audience measurement.
Unified Digital Measurement blends panel and semethodologies into a solution that provides adiliakage and reconciliation between
server and panel measurement. By applying advastedéidtical methodologies to the panel data, thea@my projects consumers’ online
behavior for the total online population and a wideiety of user categories. In addition to ourgdest based platforms, the Company provides
solutions to the large mobile networks that delivetwork analysis focused on the experience ofleseesubscribers, as well as network
intelligence with respect to performance, capaaityg configuration analytics. The Company also mtesiweb analytics and innovative video
measurement solutions.

2. Summary of Significant Accounting Policies
Basis of Presentation and Consolidatic

The accompanying consolidated financial statemiatade the accounts of the Company and its whallyred subsidiaries. All
significant intercompany transactions and accobat® been eliminated upon consolidation. The Compansolidates investments where it
has a controlling financial interest. The usualditan for controlling financial interest is owndiip of a majority of the voting interest and,
therefore, as a general rule, ownership, direatipdirectly, of more than 50% of the outstandirgging shares is a condition indicating
consolidation. For investments in variable intesttities, the Company would consolidate when ddtermined to be the primary beneficiary
of a variable interest entity. The Company doesh@et any variable interest entities.

Use of Estimates

The preparation of financial statements in confoymiith U.S. generally accepted accounting priresplequires management to make
estimates and assumptions that affect the repartexiints of assets and liabilities and the repatedunts of revenue and expense during the
reporting periods. Significant estimates and assiomp are inherent in the analysis and the measemeof deferred tax assets, the
identification and quantification of income taxtiities due to uncertain tax positions, valuatamarketable securities, recoverability of
intangible assets, other long-lived assets andwilpdccruals related to outstanding litigatiomdathe determination of the allowance for
doubtful accounts. The Company bases its estinwatdsstorical experience and assumptions thatliéwes are reasonable. Actual results ¢
differ from those estimates.
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Fair Value Measurements

The Company evaluates the fair value of certairtasand liabilities using the fair value hierarchgir value is an exit price representing
the amount that would be received to sell an agsgaid to transfer a liability in an orderly traction between market participants. As such,
fair value is a market-based measurement that dimutletermined based on assumptions that marketipants would use in pricing an asset
or liability. As a basis for considering such asgtions, the Company applies the three-tier valeeanchy which prioritizes the inputs used in
measuring fair value as follows:

Level 1 — observable inputs such as quoted prit@stive markets;
Level 2 — inputs other than the quoted prices tivaanarkets that are observable either directlindirectly;
Level 3 — unobservable inputs of which there idibr no market data, which require the Compangeteelop its own assumptions.

Cash equivalents, investments, accounts receivatdpaid expenses and other assets, accounts pagabtued expenses, deferred
revenue, deferred rent and capital lease obligatieported in the consolidated balance sheets egagiproximate their respective fair values.

Assets and liabilities that are measured at fdirezan a non-recurring basis include fixed assetangible assets and goodwill. The
Company recognizes these items at fair value whey @re considered to be impaired. During the thiezes ended December 31, 2011, there
were no fair value adjustments for assets andlligisimeasured on a non-recurring basis.

Cash and Cash Equivalents and Investments

Cash and cash equivalents consist of highly liguvestments with an original maturity of three mznor less at the time of purchase.
Cash and cash equivalents consist primarily of lgosit accounts.

Investments, which consisted principally of auctiate securities as of December 31, 2010, weredstdtfair value. These securities w
accounted for as available-for-sale securities edlized holding gains and losses for availablestie securities were excluded from earnings
and reported as a net amount in a separate comipohgiockholders’ equity until they were realizémterest and dividends on securities
classified as available-for-sale are included ter@st income. The Company used the specific ifieatibn method to compute realized gains
and losses on its investments. The Company recadedlized gain of $0.2 million on the sale ofddllts available-for-sale securities in 2011.

Interest income on investments was $0.1 million3$0illion and $0.6 million for the years ended Baxber 31, 2011, 2010 and 2009,
respectively.

Accounts Receivabl

Accounts receivable are recorded at the invoiceduarnand are non-interest bearing. The Companyrgiygrants uncollateralized
credit terms to its customers and maintains amalfewe for doubtful accounts to reserve for potdigtimncollectible receivables. Allowances
are based on managemearjtidgment, which considers historical experienu specific knowledge of accounts where colleciigtrhay not be
probable. The Company makes provisions based torica bad debt experience, a specific reviewliodignificant outstanding invoices and
an assessment of general economic conditionse ffitlancial condition of a customer deterioratespiting in an impairment of its ability to
make payments, additional allowances may be regjuire
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The following is a summary of activities in theaallance for doubtful accounts for the fiscal yeadidated:

Year Ended December 31
2011 2010 2009
(In thousands)

Allowance for Doubtful Accounts

Beginning Balanc $(725)  $(510)  $(479)
Additions (220) (267) (290
Reductions, (recoveries) and w-offs 42 (48) 25¢
Ending Balanct $(903)  $(725)  $(510)

Property and Equipmen

Property and equipment is stated at cost, net@fraalated depreciation. Property and equipmengsetiated on a straight-line basis
over the estimated useful lives of the assets,ingrfgom three to five years. Assets under capitases are recorded at their net present val
the inception of the lease and are included irafiyropriate asset category. Assets under capétsdseand leasehold improvements are
amortized over the shorter of the related leasagar their useful lives. Replacements and maj@ravements are capitalized; maintenance
and repairs are charged to expense as incurredrt&atoon of assets under capital leases is indudighin the expense category in which the
asset is deployed.

Business Combination

The Company recognizes all of the assets acqiadiljties assumed, contractual contingencies, @mtingent consideration at their f
value on the acquisition date. Acquisition-relatedts are recognized separately from the acquisitiml expensed as incurred. Generally,
restructuring costs incurred in periods subseqteetite acquisition date are expensed when incuBeldsequent changes to the purchase price
(i.e., working capital adjustments) or other faatue adjustments determined during the measurepegiad are recorded as an adjustment to
goodwill. All subsequent changes to an income txation allowance or uncertain tax position tiedate to the acquired company and existed
at the acquisition date that occur both withinteasurement period and as a result of facts andmstances that existed at the acquisition
date are recognized as an adjustment to goodwilbtAer changes in income tax valuation allowaregsrecognized as a reduction or increase
to income tax expense or as a direct adjustmesdddional paid-in capital as required. Acquireepnocess research and development is
capitalized as an intangible asset and amortized itz estimated useful life.

Goodwill and Intangible Assets

Goodwill represents the excess of the purchase prier the fair value of identifiable assets aceizind liabilities assumed when a
business is acquired. The allocation of the purelpaice to intangible assets and goodwill involires extensive use of managemsrstimate
and assumptions, and the result of the allocationgss can have a significant impact on future apey results. The allocation of the purchase
price to intangible assets is done at fair valle Tompany estimates the fair value of identifiablangible assets acquired using various
valuation methods, including the excess earningsralief from royalty methods.

Intangible assets with finite lives are amortizegératheir useful lives while goodwill is not amaeid but is evaluated for potential
impairment at least annually by comparing the ¥aiue of a reporting unit to its carrying valuelirding goodwill recorded by the reporting
unit. If the carrying value exceeds the fair vaingpairment is measured by comparing the impliédvialue of the goodwill to its carrying
value, and any impairment determined is recordetercurrent period. All of the Company’s goodusllassociated with one reporting unit.
Accordingly, on an annual basis the Company peréaitre impairment assessment for goodwill at the
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enterprise level. The Company completed its animyg&irment analysis as of October 1st for each0dfi2 2010 and 2009 and determined that
there was no impairment of goodwill.

Intangible assets with finite lives are amortizeihg the straight-line method over the followingfus lives:

Useful

Lives

gYears
Acquired methodologies/technolo 3to 1(
Customer relationshir 3to 12
Panel 7
Intellectual propert 7 to 1:
Trade name 21to 1(

Impairment of Lonc-Lived Assets

The Company’s long-lived assets primarily consfgtroperty and equipment and intangible assets.ddmapany evaluates the
recoverability of its londived assets for impairment whenever events or gésiin circumstances indicate the carrying valusugh assets m.
not be recoverable. If an indication of impairmenpresent, the Company compares the estimatedamdited future cash flows to be
generated by the asset to its carrying amount. WReability measurement and estimation of undiscediciash flows are grouped at the lowest
level for which identifiable cash flows are largéhgependent of the cash flows of other assetdiahiities. If the undiscounted future cash
flows are less than the carrying amount of thetagseip, the Company records an impairment lossleiguhe excess of the asset group’s
carrying amount over its fair value. The fair vals@etermined based on valuation techniques ssighcamparison to fair values of similar
assets or using a discounted cash flow analysikoAgh the Company believes that the carrying \sabfets longlived assets are appropriat
stated, changes in strategy or market conditiorssgmificant technological developments could digantly impact these judgments and
require adjustments to recorded asset balancese Were no impairment charges recognized during¢aes ended December 31, 2011, 2010
and 20009.

Lease Accounting

The Company leases its facilities and accountshiose leases as operating leases. For facilitg$etimt contain rent escalations or rent
concession provisions, the Company records thérené payable during the lease term on a strdigktbasis over the term of the lease. The
Company records the difference between the redtgai the straight-line rent as a deferred rebtliip. Leasehold improvements funded by
landlord incentives or allowances are recorde@asdhold improvement assets and a deferred rbiiityiavhich is amortized as a reduction of
rent expense over the term of the lease.

The Company records capital leases as an assaneastdligation at an amount equal to the presentevaf the minimum lease payments
as determined at the beginning of the lease temmoréization of capitalized leased assets is contpatea straight-line basis over the term of
the lease and is included in depreciation and apatidn expense.

Foreign Currency

The functional currency of the Company’s foreigbsidiaries is the local currency. All assets aadilities are translated at the current
exchange rate as of the end of the period, andchtegeand expenses are translated at average erataeg in effect during the period. The
gain or loss resulting from the process of tramsigtoreign currency financial statements into W8llars is reflected as foreign currency
cumulative translation adjustment and reported @sn@onent of Accumulated other comprehensive ircom
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The Company incurred foreign currency transactimsés of $0.4 million, $0.3 million, and $0.1 naifiifor the years ended
December 31, 2011, 2010 and 2009, respectivelylddses are the result of transactions denominatedrrencies other than the functional
currency of the Company’s foreign subsidiaries.

Accumulated Other Comprehensive Incor
The following summary sets forth the componentaadfumulated other comprehensive income, net ofiastpckholders’ equity:

December 31,
2011 2010
(In thousands)
Foreign currency cumulative translation adjustn $617 $1,727
Unrealized (loss) gain on marketable secur — 43¢
Ending Balanct $617 $2,16¢

Operating Segment Information

The Company has concluded that it has one opersgigment based on the fact that its Chief Exec@iffieer, who is also its chief
operating decision maker, continues to evaluattopaance and make operating decisions based omlkdaed financial data. Additionally,
there are no managers who are held accountableebyhief operating decision maker, or anyone é&sen operating measure of profit or loss
for any operating unit below the consolidated Ueel.

Revenue Recognition

The Company recognizes revenues when the follofuindamental criteria are met: (i) persuasive evigenf an arrangement exists,
(i) delivery has occurred or the services havenlreadered, (iii) the fee is fixed or determinalalied (iv) collection of the resulting receivable
is reasonably assured.

The Company generates revenues by providing atcdésse Company’s online database or deliveringrmiation obtained from the
database, usually in the form of periodic repdRisvenues are typically recognized on a straigletfiasis over the period in which access to
data or reports is provided, which generally rarfga® three to twenty four months.

Revenues are also generated through survey semices contracts ranging in term from two montherie year. Survey services consist
of survey and questionnaire design with subseqditat collection, analysis and reporting. At thesetibf an arrangement, total arrangement
consideration is allocated between the developmwitite survey questionnaire and subsequent daliectioh, analysis and reporting services
based on relative selling price. Revenue alloctddte survey questionnaire is recognized whendelivered and revenue allocated to the data
collection, analysis and reporting services is gaized on a straight-line basis over the estime#gd collection period once the survey or
guestionnaire design has been delivered. Any chamtiee estimated data collection period resultariradjustment to revenues recognized in
future periods.

Certain of the Company’s arrangements contain pialélements, consisting of the various servicestbmpany offers. Multiple
element arrangements typically consist of eithésstiptions to multiple online product solutionsaosubscription to the Company’s online
database combined with customized services. Hestityi the Company had determined there was n@oble and reliable evidence of fair
value for any of its services and, therefore, anted for all elements in multiple element arranget®@s a single unit of accounting. Access to
data under the subscription element is generatlyiged shortly after the execution of the contratdwever, the initial delivery of customized
services generally occurs subsequent to the comemnesdt of the subscription element. For these licstbarrangements, the Company
recognizes the entire arrangement
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fee over the performance period of the last dedible. As a result, the total arrangement fee isgeized on a straighitne basis over the perit
beginning with the commencement of the last elerdehitvered.

Effective January 1, 2011, the Company adoptegtbeisions of the Financial Accounting StandardsuBio(“FASB”) Accounting
Standards Update (“ASU”) 2009-18lultiple Deliverable Revenue Arrangementghich requires the Company to allocate arrangeémen
consideration at the inception of an arrangemeatltdeliverables, if they represent a separateafraccounting, based on their relative selling
prices. In addition, this guidance eliminated te of the residual method for allocating arrangegmensideration. This guidance is applicable
to the Company for all arrangements entered intsesguent to December 31, 2010 and for any existirapgements that are materially
modified after December 31, 2010.

For these types of arrangements, the guidancelissieda hierarchy to determine the selling pricbe used for allocating arrangement
consideration to deliverables: (i) vendor-speaifigective evidence of fair value (“VSOE"), (ii) tldi-party evidence of selling price (“TPE") if
VSOE is not available, or (iii) an estimated sgljprice (“ESP”) if neither VSOE nor TPE are avai&alYySOE generally exists only when the
Company sells the deliverable separately and iptice actually charged by the Company for thaivéehble on a stand-alone basis. ESP
reflects the Company’s estimate of what the seltirige of a deliverable would be if it was soldukgly on a stand-alone basis.

The Company has concluded it does not have VSOEhése types of arrangements, and TPE is generatlgvailable because the
Company'’s service offerings are highly differergthand the Company is unable to obtain reliablermétion on the products and pricing
practices of the Company’s competitors. As sucly B3used to allocate the total arrangement coretide at the arrangement inception based
on each element’s relative selling price.

The Company'’s process for determining ESP involaesagement’s judgments based on multiple factatsniay vary depending upon
the unique facts and circumstances related to pamtuct suite and deliverable. The Company deteesiESP by considering several external
and internal factors including, but not limited ¢oirrent pricing practices, pricing concentrati¢sch as industry, channel, customer class or
geography), internal costs and market penetrafienproduct or service. The total arrangement @@ration is allocated to each of the
elements based on the relative selling price.dfESP is determined as a range of selling pribesmid-point of the range is used in the
relative-selling-price method. Once the total agement consideration has been allocated to eaoredille based on the relative allocation of
the arrangement fee, the Company commences reveoognition for each deliverable on a statdre basis as the data or service is delivt

The impact of adopting this new revenue recognitjoidance, including arrangements that were mdlierieodified, during the year
ended December 31, 2011 is that the Company rezed@ipproximately $6.2 million in revenue and exggsnof approximately $1.4 million
that otherwise would have been recognized in fupberiods under the previous revenue recognitiodande. Based on the amounts involved,
the timing of when this revenue would have beengaized under the previous revenue recognitiorsriad the current backlog of
arrangements, the Company believes the adoptithisohccounting guidance will not have a materigbact on the Company’s financial
statements for the year ended December 31, 20'A vHEbe analyzed on an annual basis or more &atly if management deems it likely
that changes in the estimated selling prices hagaroed.

Generally, contracts are non-refundable and nogadahble. In the event a portion of a contract famdable, revenue recognition is
delayed until the refund provisions lapse. A lirditeumber of customers have the right to cancet tr@itracts by providing a written notice of
cancellation. In the event that a customer caritetntract, the customer is not entitled to ameffor prior services, and will be charged for
costs incurred plus services performed up to tinealtation date.

Advance payments are recorded as deferred revemtieservices are delivered or obligations are aret revenue can be recognized.
Deferred revenues represent the excess of amowtiséd over amounts recognized as revenues.
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On July 1, 2010, the Company completed its acdoisitf Nexius, resulting in additional revenue smg, including software licenses,
professional services (including software custotiiza implementation, training and consulting seeg), and maintenance and technical
support contracts. The Company’s arrangements giyeontain multiple elements, consisting of tlaigus service offerings. The Company
recognizes software license arrangements thatdedignificant modification and customization of #oftware in accordance with FASB
Accounting Standards Codification (“ASC”) 985-6@gftware Recognitionand ASC 605-35Revenue Recognition-Construction-Type and
Certain Production-Type Contractgypically using the completed-contract methodoiPto March 31, 2011, the Company had not
established VSOE of fair value for the multipleidetables and therefore accounted for all elemientisese arrangements as a single unit of
accounting, recognizing the entire arrangemenaevenue on a straight line basis over the sepaciod of the last delivered element.
During the period of performance, billings and sqsb the extent they are recoverable) are accueuitan the balance sheet, but no profit or
income is recorded before user acceptance of fivware license. To the extent estimated costs pected to exceed revenue, the Company
accrues for costs immediately. During the quantelee June 30, 2011 the Company established VSQ@dirafalue for post contract support
(“PCS”) services for a group of certain Nexius ons¢rs. The establishment of VSOE of fair valuedioltd an alignment of the Company’s
pricing practices for these services. As a redudistablishing VSOE, the Company, for the year dridecember 31, 2011, recorded revenue
and related costs of revenue of $2.4 million and $dillion, respectively, of which $0.9 million ai$i®.3 million, respectively, had been
previously deferred.

Costs of Revenues

Cost of revenues consists primarily of expensededito the operating network infrastructure amdrédtruitment, maintenance and
support of consumer panels. Expenses associatedheise areas include the salaries, stock-basepeswation, benefits and related expenses
of network operations, survey operations, custoatyaics and technical support departments, an@égpensed as they are incurred. Cost of
revenues consists primarily of expenses relatédeg@perating network infrastructure and the reéorent, maintenance and support of
consumer panels. Expenses associated with these iactude the salaries, stock-based compensaigmefits and related expenses of network
operations, survey operations, custom analyticstacithical support departments. Cost of revenussiatiudes data collection costs for the
products and operational costs associated witiCtdmpany’s data centers, including depreciation egpassociated with computer equipment
that supports its panel and systems, and alloeatedhead, which is comprised of rent and deprexiagkpense generated by general purpose
equipment and software.

Deferred contract costs represents incrementattdicests paid to a third party and the internatxo$ employees directly related to the
delivery of an item that cannot be accounted fpasgtely from the undelivered items for certairlef Company’s significantly customized
software sales or other long-term in nature prsjethese costs are recognized as cost of reveatasyr over the same period that deferred
revenue is recognized as revenues. The Companyzasahe recoverability of these costs each rempperiod.

Selling and Marketing

Selling and marketing expenses consist primarilgadéries, stock-based compensation, benefits, ¢gesions and bonuses paid to the
direct sales force and industry analysts, as veetlosts related to online and offline advertisprgpduct management, seminars, promotional
materials, public relations, other sales and marggirograms, and allocated overhead, including aed other facilities related costs, and
depreciation. All selling and marketing costs atpemsed as they are incurred.

Research and Developme

Research and development expenses include newgtrdelvelopment costs, consisting primarily of sarstock-based compensation,
benefits and related costs for personnel assocwatadesearch and development activities, andcatied overhead, including rent and other
facilities related costs, and depreciation.
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General and Administrative

General and administrative expenses consist piliynafrsalaries, stock-based compensation, berafitisrelated expenses for executive
management, finance, accounting, human capita],l@gformation technology and other administrafiiections, as well as professional fees,
overhead, including allocated rent and other fiedirelated costs, and depreciation and expensagéd for other general corporate purposes.

Concentration of Credit Risk

Financial instruments that potentially subject@w@mpany to concentrations of credit risk consigtprily of cash equivalents and
accounts receivable. The Company maintains casbsiteith financial institutions that at times erd applicable insurance limits. The
Company reduces this risk by maintaining such dé&pwesth high quality financial institutions thatanagement believes are creditworthy .
With respect to accounts receivable, credit rigkitigated by the Company’s ongoing credit evalmatf its customers’ financial condition.

For the years ended December 31, 2011, 2010 arfy] 266 customer, Microsoft Corporation, accountecapproximately 10%, 11%
and 12%, respectively, of total revenues. As ofddalger 31, 2011 and 2010, no one customer accotorteabre than 10% of accounts
receivable.

Advertising Cost:

All advertising costs are expensed as incurred.eftiting expense, which is included in sales antketang expense, totaled $0.1
million, $0.2 million and $0.2 million for the yemended December 31, 2011, 2010 and 2009, resplgctiv

Stock-Based Compensation

The Company estimates the fair value of share-basedds on the date of grant. The fair value oflstaptions with only service
conditions is determined using the Black-Scholdagappricing model. The fair value of markie&sed stock options and restricted stock un
determined using a Monte Carlo simulation embeddedlattice model. The fair value of restrictedcst awards is based on the closing pric
the Company’s common stock on the date of grarg.ddtermination of the fair value of the Comparsgtsck option awards and restricted
stock awards is based on a variety of factors dlioly, but not limited to, the Company’s common &tpdce, expected stock price volatility
over the expected life of awards, and actual angepted exercise behavior. Additionally, the Comphas estimated forfeitures for share-
based awards at the dates of grant based on hateriperience, adjusted for future expectatiore fbifeiture estimate is revised as necessary
if actual forfeitures differ from these estimates.

The Company issues restricted stock awards wheteatéons lapse upon the passage of time (semdsting), achieving performance
targets, or some combination of these restrictibos.those restricted stock awards with only sergienditions, the Company recognizes
compensation cost on a straight-line basis oveexipdicit service period. For awards with both pemiance and service conditions, the
Company starts recognizing compensation cost dserdmaining service period, when it is probabéeglrformance condition will be met. |
stock awards that contain performance or markdtngesonditions, the Company excludes these awiaots diluted earnings per share
computations until the contingency is met as ofehé of that reporting period.

Income Taxes

Income taxes are accounted for using the assdtadrility method. Deferred income taxes are prodider temporary differences in
recognizing certain income, expense and creditdtBmfinancial reporting purposes and tax repgrparposes. Such deferred income taxes
primarily relate to the difference between theliases of assets and liabilities and their finaneipbrting amounts. Deferred tax assets and
liabilities are measured by applying enacted stayuiax rates applicable to the future years inoltdeferred tax assets or liabilities are
expected to be settled or realized.
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The Company records a valuation allowance wheat#érmhines, based on available positive and negatidence, that it is more-likely-
thannot that some portion or all of its deferred tageds will not be realized. The Company determihes¢alizability of its deferred tax ass
primarily based on the reversal of existing taxablaporary differences and projections of futuseatde income (exclusive of reversing
temporary differences and carryforwards). In evihgesuch projections, the Company considers g&sohy of profitability, the competitive
environment, the overall outlook for the online keting industry and general economic conditionsaddition, the Company considers the
timeframe over which it would take to utilize theferred tax assets prior to their expiration.

For certain tax positions, the Company uses a tikeb~than-not threshold based on the technicalithef the tax position taken. Tax
positions that meet the more-likely-than-not redtign threshold are measured at the largest amafuiaix benefits determined on a cumulative
probability basis, which are more-likely-than-notie realized upon ultimate settlement in the fa@rstatements. The Company’s policy is to
recognize interest and penalties related to incaxenatters in income tax expense.

Earnings Per Share

Basic net (loss) income per common share excludigsod for potential common stock issuances ancbhimputed by dividing net
(loss) income by the weighted-average number ofrcomshares outstanding for the period. Diluted(less) income per common share
reflects the potential dilution that could occusécurities or other contracts to issue commorkst@re exercised or converted into common
stock. Diluted earnings per share assumes theisgetstock options and warrants using the trgestack method.

The following table provides a reconciliation oéthumerators and denominators used in computing bad diluted net (loss) income
per common share:

Year Ended December 31,
2011 2010 2009
(In thousands, except share date

Calculation of basic and diluted net income per sha:

Net (loss) incomi $ (15790 % (4579 % _ 3,96¢
Net (loss) income per common she
Basic (0.49) (0.0%) 0.1z
Diluted (0.49) (0.05) 0.1z
Weightec-average shares outstanc-common stock, bas 32,289,87 31,070,01 30,014,08
Dilutive effect of
Options to purchase common stc — — 915,02¢
Unvested restricted stock un — — 32,93(
Warrants to purchase common st — — 8,60z
Weightec-average shares outstanc-common stock, dilute 32,289,87 31,070,01 30,970,64

The dilutive effect of stock options and restrictdck units of 627,147, 802,665 and 81,629 wetenotuded in the computation of
diluted net (loss) income per common share foy#haa's ended December 31, 2011, 2010 and 2009 ctasde, as their effect would be anti-
dilutive. In addition, the dilutive effect of théares of common stock warrants were not includgtlércomputation of diluted net (loss) incc
per common share for each of the years ended Dewedilb 2009 and 2008, as their effect would be-dihitive.

Recent Pronouncement

In September 2011, the FASB issued ASU 2011k@t@8ngibles — Goodwill and Other (Topic 35@he ASU provides entities with an
option to first assess certain qualitative factordetermine whether the existence of events ounistances indicate that it is more likely than
not that the fair value of a reporting unit is |&san
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it's carrying amount. If, after performing a quatit’e assessment, an entity determines that ibi® fiikely than not that the fair value of the
reporting unit exceeds its carrying value, therfgrering the two-step impairment test outlined ie tluidance is unnecessary. However, if the
entity concludes otherwise, then it must performfitst step of the two-step impairment test. A1 208 is effective for comScore beginni
on January 1, 2012, with early adoption permitidee Company believes that the adoption of ASU 208 Wvill have no impact on its
consolidated financial statements.

3. BusinesCombinations

The Company uses its best estimates and assumptanpart of the purchase price allocation proteascurately value assets acquired
and liabilities assumed at the business combinatie, its estimates and assumptions are inhergndigrtain and subject to refinement. As a
result, during the preliminary purchase price at@mn period, which may be up to one year fromkthsiness combination date, the Company
records adjustments to the assets acquired arilitiésbassumed, with the corresponding offsetaodwill. The Company records adjustments
to assets acquired or liabilities assumed subsedo¢he purchase price allocation period in itemaping results in the period in which the
adjustments were determined. None of the goodsvilleductible for tax purposes.

For the years ended December 31, 2011 and 2016papmtely $0.7 million and $2.6 million of trans&m related costs are included in
general and administrative expenses.

2009 Acquisitions
Certifica

On November 11, 2009, the Company completed itaiaitipn of Certifica, a leading analyst of Intetheaffic measurement in Latin
America (the “Certifica Acquisition”). The Compaagquired all of the outstanding common stock oftifes in a cash transaction.

The Certifica Acquisition resulted in goodwill gbaroximately $1.9 million. This amount represehis tesidual amount of the total
purchase price after allocation to net assets @etifiable intangible assets acquired. Includethetotal net assets acquired was
approximately $0.7 million in liabilities related tincertain tax positions. The amount recordedjémdwill is consistent with the Company’s
intentions for the acquisition of Certifica. Ther@pany acquired Certifica to strengthen its presémtiee Latin America region and enable the
Company to offer hybrid measurement as part d¥igslia Metrix 360 initiative using the same statethod-art measurement technologies the
Company uses elsewhere in the world.

Definite-lived intangible assets of $1.2 millionnsist of the value assigned to Certifica’s custorakationships, trade name and its core
technology of $0.9 million, $0.2 million and $0.4llilon respectively. The useful lives range fronotio seven years (see Note 2).

The Company has finalized its purchase accountin@értifica. The Company has included the finan@aults of Certifica in its
consolidated financial statements beginning Novemntie 2009. Included in revenue for the period fidovember 11, 2009 to December 31,
2009 was $0.2 million related to Certifica.

2010 Acquisitions

ARSgroup

On February 19, 2010, the Company completed itsisitipn of ARSgroup (“ARS”), a leading technologyiven market research firm
that measures the persuasion of advertising onnidvhaulti-media platforms(the “ARS Acquisition”). €lCompany acquired all of the
outstanding common stock of ARS in a cash transacti
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The ARS Acquisition resulted in goodwill of appromately $8.1 million. This amount represents thédres amount of the total purchase
price of $17.7 million after allocation to net assand identifiable intangible assets acquired. dheunt recorded for goodwill is consistent
with the Company’s intentions for the acquisitidn’®RS. The Company acquired ARS to provide it wghhnology-driven market research
capabilities for measuring the effectiveness ofeattising creative content. The additional resoukeiisallow the Company to create new
products and tools for designing and measuring reffeztive advertising on TV, online, and cross resmpaigns.

Definite-lived intangible assets of $9.5 millionnsist of the value assigned to ARS’s methodology database, customer relationships
and trade name of $4.1 million, $4.1 million and3tillion, respectively. The useful lives rangerfr two to ten years (see Note 2).

ARS made an Internal Revenue Code section 338(h¢{&6tion with respect to the acquisition trangectWith such an election, the
Company has fair market value basis in the ARStass®l liabilities for both income tax and finariegporting purposes and no opening
deferred tax balances. The Company finalized teewating for the ARS Acquisition in the first quarpf 2011. The Company has included
the financial results of ARS in its consolidatemtficial statements beginning February 19, 2010udied in revenue for the period
February 19, 2010 to December 31, 2010 was $18libmielated to ARS.

Nexius, Inc.

On July 1, 2010, the Company completed its acdoisitf Nexius, a leading a provider of carrier-gradobile network analysis and
intelligence solutions (the “Nexius Acquisition”).

The aggregate amount of the consideration paith&®yompany upon the closing of the transaction$28s9 million, of which
approximately $3.0 million was paid in cash to Sfgtcertain of Nexius's existing debt obligatiof®llowing payment of transaction expenses,
the remaining estimated merger consideration of3fdllion in cash and an aggregate of 158,070eshaf the Company’s common stock
valued at $2.6 million was paid to the Nexius shatgers and holders of certain Nexius equity rights

The Nexius Acquisition resulted in a preliminaryimste of goodwill of approximately $14.0 milliohis amount represents the residual
amount of the total purchase price after allocatdnet assets and identifiable intangible assejgieed. The amount recorded for goodwill is
consistent with the Company’s intentions for thquasition of Nexius. The Company finalized the aatting for the Nexius Acquisition in the
second quarter of 2011. An additional $0.7 milleas recorded to goodwill related to the final cidtion of opening working capital and tax
adjustments of Nexius, Inc. The Company acquirexildeto solidify it as a leader in the mobile catgg The Company has included the
financial results of Nexius in its consolidateddintial statements beginning July 1, 2010. Includeévenue for the period from July 1, 2010
to December 31, 2010 was $3.4 million related taibke

Definite-lived intangible assets of $17.1 millioonsist of the value assigned to Nexaisustomer relationships, core technology and
name of $14.5 million, $1.6 million and $1.0 mikieespectively. The useful lives range from twivielve years (see Note 2).

In connection with the purchase price allocatitwe, ¢stimated fair value of the deferred revenuerasd from Nexius in connection with
the Nexius Acquisition was determined utilizingastbuild-up approach. The present value of the alitihe costs and operating profit
approximates the amount that the Company wouleqeired to pay a third party to assume the obligati The estimated costs to fulfill the
obligation were based on the historical direct sostated to providing the services.

Nedstat B.V

On August 31, 2010, the Company completed its attipm of Nedstat, a leading provider of technoldlggt helps web sites, particularly
publishers and video companies, analyze the behaf/ibeir users with powerful analytic tools (théedstat Acquisition”).

85



Table of Contents

The aggregate amount of the consideration paith&yompany upon the closing of the transactionapgsoximately $34.4 million in
cash and an aggregate of 58,045 shares of the Gyfsgmmon stock valued at $1.1 million was isstetivo key shareholders of Nedstat.

The Nedstat Acquisition resulted in a preliminas§irate of goodwill of approximately $21.0 milliofihis amount represents the resic
amount of the total purchase price after allocatdnet assets and identifiable intangible assejgieed. The amount recorded for goodwill is
consistent with the Company’s intentions for thquasition of Nedstat. During the second quarte2@f1 the Company recorded an additional
$0.1 million in goodwill associated with an adjusimh to the fair value of acquired deferred revemral@ted to the acquisition of Nedstat B.V.
During the third quarter of 2011, the Company fized its purchase accounting for the acquisitioNedistat B.V., and no additional
adjustments were recorded.

The Company acquired Nedstat to help transfornCibrapany into a broad based “Digital Business Anedytompany” and solidify its
Unified Digital Measurement platform. The Comparas lincluded the financial results of Nedstat ircdasolidated financial statements
beginning September 1, 2010. Included in revenuéhfoperiod from August 31, 2010 to December 3l,2was $3.6 million related to
Nedstat

Definite-lived intangible assets of $18.7 millioonsist of the value assigned to Nedstat's custoeiationships, core technology and
trade name of $15.3 million, $1.9 million and $inflion, respectively. The useful lives range frénwo to seven years (see Note 2).

In connection with the purchase price allocatitwe, ¢stimated fair value of the deferred revenuerasd from Nedstat in connection with
the Nedstat Acquisition was determined utilizingoat build-up approach. The cost build-up appratetkrmines fair value by estimating the
costs relating to fulfilling the assumed contrattlaigations plus a market profit margin. The matsvalue of the sum of the costs and
operating profit approximates the amount that tbenffany would be required to pay a third party suase the obligations. The estimated c
to fulfill the obligation were based on the histadidirect costs related to providing the services.

2011 Acquisitions

AdXpose, Inc

On August 11, 2011, the Company completed its atipi of AdXpose, Inc. (“AdXpose”). AdXpose proed advertisers and publishers
with greater transparency in the quality, safety] performance of their digital advertising campaidpy allowing them to verify and optimize
billions of campaign data points captured in ré@alet The aggregate amount of the consideration Ipaittie Company upon the closing of the
transaction was $19.4 million. Of the $19.4 milli&4.4 million was paid in cash and an aggrega®88f285 shares of the Company’s
common stock with a fair value of $15.0 million the acquisition date was issued to the AdXposekhtuders.

The acquisition of AdXpose resulted in a preliminastimate of goodwill of approximately $16.0 nahi, none of which is deductible for
tax purposes. This amount represents the residualiat of the total purchase price after allocatmnet assets and identifiable intangible
assets acquired. The amount recorded as goodwidrnisistent with the Company’s intentions for toquasition of AdXpose. The Company
acquired AdXpose to enhance its capabilities inntlagketplace for highly effective advertising camgpameasurement.

Definite-lived intangible assets of $0.9 millionnsist of the value assigned to AdXpose’s develdpelnology, customer relationships,
and trade name of $0.7 million, $0.1 million and1$illion, respectively. These intangible asseteehbeen assigned useful lives of five, three
and one and a half years, respectively.

The Company is in the process of evaluating theniogebalance sheet for deferred tax related itemaisnaay continue to adjust the
preliminary purchase price allocation after obtagnmore information about deferred tax assets aed@ind deferred tax liabilities assumed.
The Company has included the financial results @Xpose in its consolidated financial statementdrbegg August 11, 2011. Included in
revenue for the period from August 11, 2011 to Daloer 31, 2011 was $1.5 million related to AdXpose.
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The preliminary purchase price is allocated a®¥ed (in thousands):

Cash and cash equivale $ 51t
Accounts Receivables, n 442
Prepaid expenses and other current a 72
Property and equipment, r 164
Deferred tax asst 2,268
Accounts Payabl (46)
Accrued expense (57¢)
Deferred tax liability (365)
Net tangible assets acquir 2,46¢
Definite-lived intangible assets acquir 92t
Goodwill 16,02’
Total estimated purchase pri $19,42:

Pro Forma Adjusted Summar

The results of AdXpose, Nexius and Nedstat’s opmrathave been included in the Consolidated Firdu&tatements subsequent to the
acquisition dates.

The unaudited financial information provided belssmmmarizes the combined results of operationseobimpany and AdXpose, Nex
and Nedstat on a pro forma basis, as though the@aoi®s had been combined as of the beginning gi¢hieds presented. The unaudited pro
forma adjusted summary combines the historicallie$ar the Company for the periods presented thithhistorical results for AdXpose,
Nexius and Nedstat over the same periods. Thegonoaf financial information is presented for infotioaal purposes only and does |
purport to be indicative of the Company’s finangiakition or results of operations, which woulduattty have been obtained had such
transaction been completed as of the date or éopéhniods presented, or of the financial positipresults of operations that may be obtained in
the future.

Year Ended
December 31,
2011 2010
(Unaudited)

(In thousands, except
per share data)

Revenue! $234,09! $189,70:
Net loss $(17,46%) $(12,50¢)
Basic loss per share to common stockhol $ (0.5% $ (0.39
Diluted loss per share to common stockhol $ (0.5% $ (0.39

4. Investments and Fair Value Measurement

As of December 31, 2010, the Company had $2.8anill long-term investments, respectively, consgstf four separate auction rate
securities with a par value of $4.3 million. Theseurities were sold in July 2011 for $2.6 millibmconnection with the sale of these
securities, the Company recorded a realized ga$®d million.

Marketable securities, including the fair valuerarehy, which are classified as available-for-sate, summarized below (in thousands).

Gross Aggregate Classification on Balance Sheet
Amortized Unrealized Short-Term
Fair Long-Term
Cost Gain Value Investments Investments
As of December 31, 201
Auction rate securities (Level . $ 2,38( $ 43¢ $ 2,81¢ $ — $ 2,81¢
$ 2,38( $ 43¢ $ 2,81¢ $ = $ 2,81¢
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There were no gross unrealized losses relatedaitasie-for-sale securities as of December 31, 2010

Cash equivalents have original maturity dates fehmonths or less. The following table providesaonciliation of the beginning and
ending balances for the major classes of assetsureghat fair value using significant unobservaiybeits (Level 3) (in thousands):

Long-term

Investments
Balance on December 31, 2010 $ 2,81¢
Proceeds from sale of auction rate secur (2,59))
Unrealized gains previously included in other coaignsive incom (439
Realized gains on the sale of auction rate sees 211
Balance on December 31, 20 $ —

5.  Property and Equipment
Property and equipment, including equipment undeital lease obligations, consists of the following

December 31,

2011 2010
(In thousands)

Computer equipmet $ 31,05¢ $ 26,03¢
Computer softwar 9,54 9,56¢
Office equipment and furnitul 3,71( 3,611
Automobiles 1,451 1,21¢(
Leasehold improvemen 10,61¢ 9,94(
56,38¢ 50,35¢

Less: accumulated depreciation and amortize (28,119 (21,729
$ 28,27 $ 28,63’

During the years ended December 31, 2011 and 20@ @ ompany capitalized $0.3 million and $0.4 roilli respectively, of leasehold
improvements, furniture and fixtures and office ipguent associated with landlord allowances receimembnnection with its Reston and
Toronto office leases (see Note 8).

Property, equipment and automobiles financed tHiaapital lease obligations totaled $13.3 million iardware, $4.2 million for
software and $1.4 million for automobiles at Decem®i, 2011. Property, equipment and automobitemfied through capital lease
obligations totaled $8.3 million for hardware, $&8lion for software and $1.2 million for automédés at December 31, 2010. At
December 31, 2011 and 2010, accumulated depretiagiated to property and equipment financed thinozapital leases totaled $7.2 million
and $1.8 million, respectively. The capital leassomiated with $3.1 million of assets expired awdership transferred to the Company during
the fourth quarter of 2009.

For the years ended December 31, 2011, 2010 arfi] &fi@l depreciation expense was $12.2 million4 $8illion and $6.5 million,
respectively.
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6. Goodwill and Intangible Assets
The change in the carrying value of goodwill foe tfrear ended December 31, 2011 is as follows ¢ngands):

Balance as of December 31, 2( $ 86,21%
Acquisition of AdXpose 16,027
Nexius, Inc. net working capital and tax adjustrst 68¢
Nedstat acquired deferred revenue adjustrr 10:¢
Translation adjustmen (69¢)

Balance as of December 31, 2( $102,33t

Certain of the Company’s intangible assets arerdszbin Euros, British Pounds and the local curiesnhof our South American
subsidiaries, and therefore, the gross carryingusunand accumulated amortization are subject tidarcurrency translation adjustments. As
discussed in Note 9, the Company acquired $11.llomih patents during 2011. The carrying valueshef Company’s amortized acquired
intangible assets are as follows (in thousands):

December 31, 201. December 31, 201/
Gross Accumulated Net Gross Accumulated Net
Carrying Carrying Carrying Carrying
Amount Amortization Amount Amount Amortization Amount
Acquired methodologies/technology $11,24 $ (3,309 $ 7,930 $10,15% $ (1,639 $ 8,524
Customer relationshir 38,157 (7,699 30,45¢ 38,47: (3,140 35,33!
Panel 1,61¢ (82€) 78¢ 1,61¢ (597) 1,01¢
Intellectual propert 13,56: (91¢) 12,64: 2,561 (662) 1,89¢
Trade name 4,107 (2,82]) 1,28¢ 4,06¢ (581) 3,48¢

$68,68¢ $ (15,570 $53,11¢ $56,87: $ (6,619 $50,26(

Amortization expense related to intangible assets approximately $9.3 million, $4.5 million and $illion for the years ended
December 31, 2011, 2010 and 2009, respectively.

The weighted average remaining amortization peoipdajor asset class as of December 31, 2011 follaws:

(In years)
Acquired methodologies/technology 5.5
Customer relationshir 7.5
Panel 34
Intellectual propert 9.2
Trade name 2.2
The estimated future amortization of acquired igthle assets as of December 31, 2011 is as follows:
(In thousands’
2012 $ 8,96(
2013 8,31(
2014 8,131
2015 7,13¢
2016 6,147
Thereaftel 14,43:
$ 53,11«
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7. Accrued Expenses
Accrued expenses consist of the following:

December 31,

2011 2010
(In thousands)
Income, sales and other ta; $ 5,78¢ $ 3,212
Payroll and relate 5,73¢ 4,411
Stoclk-based compensatic 5,02¢ 1,09¢
Cost of revenue 3,52¢ 1,94:
Professional fee 3,12¢ 1,07z
Other 2,68¢ 3,56(

$25,89: $15,297

8. Long-term Debt and Other Financing Arrangement
Capital Leases

The Company has a lease financing arrangementBaittc of America Leasing & Capital, LLC in the amboh$15.0 million. This
arrangement allows the Company to lease new saviiardware and other computer equipment as itredgiss technology infrastructure in
support of its business growth. This arrangemepireg December 31, 2012. Future minimum paymentemucapital leases with initial terms
of one year or more are as follows:

(In thousands;
2012 $ 6,78t
2013 5,50¢
2014 1,34¢
2015 41
2016 —
Total minimum lease paymer 13,68:
Less amount representing inter (702)
Present value of net minimum lease paym 12,98:
Less current portio (6,30%)
Capital lease obligations, lo-term $ 6,67¢

Secured Revolving Credit Facilit

On June 30, 2011, the Company entered into a sttcoedit and security agreement (the “Credit Agreet?) with Bank of America,
N.A. (“Bank of America”) for a two-year, $50.0 million sgred revolving credit facility (the “Revolving Gt Facility”). The agreement
includes a maximum $7.0 million sublimit for a edoan facility and a $10.0 million sublimit for thesuance of letters of credit. The maturity
date of the Revolving Credit Facility is June 3013. Borrowings under the Revolving Credit Facisityall be used towards working capital
other general corporate purposes as well as fasthuance of letters of credit. Loans made undeRBvolving Credit Facility will bear interest
at a fluctuating rate based on the London Intert@afikred Rate (“LIBOR”) plus an applicable margivhich will range from 1.75% to 2.75%,
based on the Company’s funded debt ratio. The Cognpad each of the Company’s material, wholly-owaelsidiaries entered into a
Security Agreement in favor of Bank of America (tis®curity Agreement”). Pursuant to the Securityégment, the obligations under the
Revolving Credit Facility are secured by a securitgrest in substantially all of the Company’sedss
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Under the terms of the Revolving Credit Facilitye tCompany is restricted from paying dividends iaedrring certain indebtedness,
among other restrictive covenants. The Companyirmoes to be in full compliance with all covenantetained in the Revolving Credit
Facility.

As of December 31, 2011 and February 21, 2012 nmuuats are outstanding under the terms of the Caogip&evolving Credit Facility

The Company maintains letters of credit in liewse€urity deposits with respect to certain officasks. As of December 31, 2011,
$2.8 million in letters of credit were outstanditegving $7.2 million available for additional kets of credit. These letters of credit may be
reduced periodically provided the Company meetstmalitional criteria of each related lease agregme

9. Commitmentand Contingencies

Leases

In addition to equipment financed through capiéades, the Company is obligated under various moeetable operating leases for office
facilities and equipment. These leases generatlyige for renewal options and escalation incredsetire minimum payments under
noncancelable lease agreements with initial terfhome year or more are as follows:

(In thousands,
2012 $ 6,767
2013 7,18¢
2014 7,93:
2015 8,03:
2016 8,16/
Thereaftel 39,54(
Total minimum lease paymer $ 77,62

Total rent expense, under non-cancellable operégimges, was $6.7 million, $5.6 million and $4.9ion for the years ended
December 31, 2011, 2010 and 2009, respectively.

During the years ended December 31, 2011 and 208 Gompany recorded $0.3 million and $0.4 milliespectively, of deferred rent
and capitalized assets as a result of landloravalh@es in connection with its Reston and Toronfic®ieases. The deferred rent will be apg
to rent expense recognized by the Company ovededse terms.

Contingencies

On March 16, 2011, the Company received noticeThatNielsen Company (US) LLC (“Nielserfiled a lawsuit against the Compan:
the United States District Court for the Easteratiiit of Virginia alleging, among other thingsfringement by the Company of certain patent
rights of Nielsen. Nielsen’s complaint sought urggfied damages and injunctive relief.

On March 22, 2011, the Company filed a lawsuit agiaNielsen and Netratings, LLC d/b/a Nielsen Qal{fNetratings”) in the United
States District Court for the Eastern District dfgihia alleging infringement of certain patenthig of the Company by Nielsen and Netratit
The Company’s complaint sought unspecified damagesnjunctive relief.

On December 20, 2011, the Company entered intaemPRurchase, License and Settlement AgreementPiditent Purchase
Agreement”) with Nielsen and NetRatings in orderdsolve the Litigation. In connection with the &#tPurchase Agreement, the Company
and Nielsen entered into a Purchase Agreement$tioek Purchase Agreement”) and a Voting Agreen(trg “Voting Agreement”, and
together with the Patent Purchase
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Agreement and the Stock Purchase Agreement, thde®ent Documents”). Pursuant to the Settlemertubwents, and subject to retained
rights by Nielsen, the Company acquired ownership® four Nielsen families of patents assertelitigation. The Company also granted
Nielsen worldwide licenses for the families of foer patents the Company asserted in litigatiorthBrarties agreed not to bring any pai
action against the other for the next three ydaraddition, the Company issued Nielsen 974,358eshaf the Company’s common stock,
subject to certain restrictions.

The Company performed a valuation analysis to deter the fair value of the various elements inctiidéthin the Settlement
Documents. The Company determined the fair valubetonsideration given to Nielsen in the formmesdtricted common stock to be $16.2
million. The fair value of the restricted commondat was determined by factoring in an approprigealint to the current market price
associated with the one year holding period that placed on the common stock. The discount assalcwith this lack of marketability was
estimated based on the cost to hedge the issuegsshith a put option. The put option was valueidgishe Black-Scholes Option Pricing
Model. The Company then determined the fair valuta® acquired patents and the litigation settleneme $26.0 million and $12.2 million,
respectively, using the relief from royalty methadich is an income approach, to determine thegmtegalue of expected future cash flows
and cash flows during the period of claimed patefningement.

The fair value of the elements in the arrangemeceeded the fair value of the consideration paglséch, the Company allocated the
consideration paid to the elements based on rel&iv value, resulting in $11.0 million allocatixdthe acquired patents and $5.2 million
allocated to the litigation settlement. The $11ibiom allocated to the acquired patents will beaatized over the remaining legal life of the
various patents acquired, with approximately 50%hefvalue being amortized through July 2018 aeddther 50% being amortized through
September 2024.

On August 23, 2011, the Company received noticeNtfike Harris and Jeff Dunstan, individually and leehalf of a class of similarly
situated individuals, filed a lawsuit against then@pany in the United States District Court for Marthern District of Illinois, Eastern Divisic
alleging, among other things, violations by the @amy of the Stored Communications Act, the Eledtr@ommunications Privacy Act,
Computer Fraud and Abuse Act and the lllinois ComsiuFraud and Deceptive Practices Act as well aisstienrichment. The complaint seeks
unspecified damages, including statutory damagesipkation and punitive damages, injunctive reliefd reasonable attorneys’ fees of the
plaintiffs. Based on an initial review of theseigla, the Company believes that they are withouttmEne Company continues to investigate
the claims and intends to vigorously protect anfémie itself. It is not possible for the Companye&iimate a potential range of loss at this time
and the Company currently does not believe thahtenal loss has been incurred.

From time to time, the Company is exposed to umgsg@otential claims encountered in the normatsewf business. Although the
outcome of any legal proceeding cannot be predisiddcertainty, management believes that the fmatome and resolution of these matters
will not materially affect the Company’s consoliddtfinancial position or results of operations.

10. Income Taxes
The components of (loss) income before income daxhie years ended December 31, 2011, 2010 and&@0ss follows:

2011 2010 2009
(In thousands)
Domestic $(10,10¢) $ 3,67¢ $12,33:
Foreign (8,65¢) (5,42¢) (2,429

$(18,769  $(1,759  $ 9,907
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Income tax (benefit) provision is comprised of thibowing:

Year Ended
December 31,
2011 2010 2009
(In thousands)
Current:
Federal $ 14C $ 341 $ 457
State 182 261 24¢€
Foreign 1,06( 1,15¢ 13¢
Total 1,38 1,761 84z
Deferred:
Federal (3,497 65€ 4,744
State (832) 141 28t
Foreign (32 (2,735 67
Total 4,35¢€ (1,939 5,09¢
Income tax (benefit) provisio $(2,979) $ (A79) $5,93¢
A reconciliation of the statutory United Statesdme tax rate to the effective income tax rate ifoHsws:
Year Ended
December 31,
2011 2010 2009
Statutory federal tax rate 35.(% 35.(% 35.(%
State taxes, net of federal ben 2.3 (15.0 3.5
Nondeductible item (5.7 (35.29) 8.2
Foreign rate difference (5.9 (40.7) 2.C
Change in statutory tax rat (0.6) — —
Change in valuation allowan (8.9 139.( 6.9
Stock compensation shortfa 0.C (18.9 7.7
True-ups and other adjustmet 0.1 (31.¢) (1.0
Tax credits 0.C — (3.2
Foreign tax withholding (0.6) (11.0 —
Uncertain tax position (0.3 (11.5) 0.8
Effective tax rate 15.9% 10.1% 59.9%

The Company recognized income tax benefit of agprately $3.0 million during the year ended Deceniier2011, which is comprised
of current tax expense of $0.3 million relatededdral alternative minimum tax and state incomdiédilities and $1.1 million of foreign
income tax expense, and a deferred tax benefpmioximately $4.4 million related to temporary dinces between the tax treatment and
financial reporting treatment for certain items,stniotably the Nielsen transaction.

The Company recognized income tax benefit of apprately $0.2 million during the year ended Decen®ier2010, which is comprised
of current tax expense of $0.6 million relatedeiddral alternative minimum tax and state incomdigdilities and $1.2 million of foreign
income tax expense, and deferred tax benefit ofcpately $1.9 million related primarily to thedwction in the deferred tax asset valuation
allowance.

The Company recognized income tax expense of appadely $5.9 million during the year ended Decentier2009, which is
comprised of current tax expense of $0.7 millidates to federal alternative minimum tax and stateme tax liabilities and $0.1 million of
foreign income tax expense, and deferred tax expehapproximately $5.1 million related primarity the utilization of net operating losses
during the year.
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Deferred income taxes reflect the net tax effeEtemporary differences between the carrying amaotfiaissets and liabilities for financ
reporting purposes and the amounts used for indareeporting purposes. Significant componenthief@ompanys net deferred income tay
are as follows:

December 31,
2011 2010
(In thousands)

Deferred tax asset

Net operating loss carryforwar $ 15,82: $ 18,71¢
Capital loss carryforwarc 747 89
Tax credits 1,817 1,497
Allowance for doubtful accoun 60C 521
Accrued salaries and benel 50C 348
Deferred revenue 80¢ 502
Capital lease 4,20z 3,63¢
Deferred compensatic 7,16 4,36¢
Deferred ren 3,27¢ 3,38¢
Other 654 1,30¢
Gross deferred tax assi 35,59: 34,36¢
Valuation allowanct (2,74)) (1,029
Net deferred tax asse 32,85: 33,331
Deferred tax liabilities
Intangible asset (4,779 (10,709
Property and equipme (4,907) (4,839
Prepaid maintenanc (177 (445)
Other (230 (209)
Total deferred tax liabilitie (10,089 (16,196
Net deferred tax ass $ 22,76¢ $17,14:

As of December 31, 2011 and 2010, the Company hhdhtion allowances of $2.7 million and $1.0 mitljgespectively, against certain
deferred tax assets, which consisted primarilyetfaperating loss carryforwards.

As of December 31, 2011, the Company concludeditias not more-likely-than-not that a substanpiadtion of its Netherlands
deferred tax assets would be realized and detechtiva it was appropriate to establish a valuatibmwance of $1.3 million against its
Netherlands deferred tax assets. In making tharahéation, the Company considered the lossestiedun the Netherlands during 2011 an
prior years and the uncertainty regarding the Riprofitability of the Netherlands operations. T@mpany also concluded that it was not
more-likely-than-not that a substantial portioritefdeferred tax assets in certain other foreigisglictions would be realized and that an
increase to the valuation allowance was necesbBargaking that determination, the Company considi¢hhe losses incurred in these foreign
jurisdictions during 2010, the current overall earic environment, and the uncertainty regardingptteditability of certain foreign operatior
currently in start-up phase. As a result, the Camgpacorded an increase in the deferred tax asdeation allowance of approximately $0.4
million.

As of December 31, 2010, the Company concludeditthiats more likely than not that a substantiatiporof its UK deferred tax assets
would be realized and determined that it was apatgpto release the entire valuation allowanc&28 million in the fourth quarter. In maki
that determination, the Company considered thetphility of the UK entity achieved in 2010 and@riyears, coupled with the timing of the
reversal of taxable temporary differences and thedasted profitability in future years. The Comypalso concluded that it was not more lik
than not that a substantial portion of its defeteedassets in certain other foreign jurisdictiarmild be realized and that an increase to the
valuation allowance was necessary. In making thtgrchination, the Company considered the lossesried in these foreign jurisdictions
during 2010, the current
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overall economic environment, and the uncertaiagarding the profitability of certain foreign opgoas currently in start-up phase. As a
result, the Company recorded an increase in theridef tax asset valuation allowance of approxinga6l3 million.

The valuation allowance as of December 31, 201820f million relates to the deferred tax assetsngnily net operating loss
carryforwards) of the foreign subsidiaries thateither loss companies or are in their stgrtphases and the U.S. capital loss carryforwdral
the extent the Company determines that, basedeoweight of available evidence, all or a portiontsfvaluation allowance is no longer
necessary, the Company will recognize an incomdésefit in the period such determination is mautdtie reversal of the valuation
allowance. If management determines that, basddeoweight of available evidence, it is more-likéiyan-not that all or a portion of the net
deferred tax assets will not be realized, the Capmaay recognize income tax expense in the periotl determination is made to increase
valuation allowance. It is possible that any sueduction of or addition to the Company’s valuatidiowance may have a material impact on
the Company'’s results from operations.

The following is a summary of activities in the éetd tax asset valuation allowance for the figealrs indicated:

December 31
2011 2010
(In thousands)

Deferred Tax Valuation Allowance

Beginning Balanc: $(1,027) $(3,550)
Additions (1,769 (326)
Reductions 49 2,84¢
Ending Balanct $(2,747) $(1,027)

As of December 31, 2011, the Company had federhktate net operating loss carryforwards for tappses of approximately
$50.8 million and $36.9 million, respectively. As@ecember 31, 2010, the Company had federal atd set operating loss carryforwards for
tax purposes of approximately $51.9 million and.83illion, respectively. These net operating loagyforwards begin to expire in 2022 for
federal income tax purposes and begin to expidi8 for state income tax purposes. At Decembe2@1], the Company had an aggregate
net operating loss carryforward for tax purposéstee to its foreign subsidiaries of $30.6 millievhich begins to expire in 2013. In additior
December 31, 2011, the Company had alternativenmoimi tax credit carryforwards of $1.5 million whichn be carried forward indefinitely
and research & development credit carryforward87 million which begin to expire in 2025.

The exercise of certain stock options and the ngsif certain restricted stock awards during theryended December 31, 2011 and :
generated income tax deductions equal to the exddhe fair market value over the exercise pricgrant date fair value, as applicable. The
Company will not recognize a deferred tax assdt vaspect to the excess of tax over book stock eosgtion deductions until the tax
deductions actually reduce our current taxes payad such, the Company has not recorded a defexeasset in the accompanying financial
statements related to the additional net operddisges generated from the windfall tax deducti@s®eiated with the exercise of these stock
options and the vesting of the restricted stockrdazdf and when we utilize these net operatingdsso reduce income taxes payable, the tax
benefit will be recorded as an increase in addiligaid-in capital. As of December 31, 2011 andddalger 31, 2010, the cumulative amounts
of net operating losses relating to such optiorr@sges and vesting events that have been includétkigross net operating loss carryforwards
above are $26.4 million and $16.6 million, respesii. During the year ended December 31, 2011Cihmpany recognized windfall tax
benefits of approximately $0.2 million related &rtain state tax jurisdictions, which were recordsdn increase to additional paid-in capital.

During the years ended December 31, 2011 and 2@t@jin stock options were exercised and certaaneshrelated to restricted stock
awards vested at times when the Company’s stock pras substantially lower
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than the fair value of those shares at the timgrarfit. As a result, the income tax deduction redladesuch shares is less than the expense
previously recognized for book purposes. Such #iltstreduce additional paid-in capital to the exteelevant windfall tax benefits have been
previously recognized. As described above, the Gamyppecognized a portion of the windfall tax betseifn 2011 and recorded an increase to
additional paid-in capital. Therefore, the impatthe shortfalls totaling $0.1 million has not beealuded in income tax expense but has
reduced additional paid-in capital for the yearesh®ecember 31, 2011. As of December 31, 2010Ctmpany had not yet recognized
windfall tax benefits because the tax benefits iatdresulted in a reduction of current taxes pagabherefore, the impact of the shortfalls
totaling $0.9 million was included in income taxperse for the year ended December 31, 2010. Lodkimgard the Company cannot predict
the stock compensation shortfall impact becauskepéndency upon future market price performan@aio&tock.

Under the provisions of Internal Revenue Code 8r@B2, certain substantial changes in the Comganyhership may resultin a
limitation on the amount of U.S. net operating loasryforwards that could be utilized annually ftset future taxable income and taxes
payable. A portion of the Company’s net operatwgslcarryforwards are subject to an annual linsitetinder Section 382 of the Internal
Revenue Code. We do not expect that this limitatidhimpact our ability to utilize all of our neiperating losses prior to their expiration.
Additionally, despite the net operating loss cavrwfards, the Company may have a future tax lighilite to alternative minimum tax, foreign
tax or state tax requirements.

The Company intends to indefinitely reinvest theigtributed earnings from its foreign subsidiariés.of December 31, 2011, the
Company has not recorded U.S. income tax expeteteddo undistributed foreign earnings of appraadiety $2.6 million.

For uncertain tax positions, the Company uses a#ilaely-than-not recognition threshold based omtéchnical merits of the tax
position taken. Tax positions that meet the mdteli-than-not recognition threshold are measuretthasargest amount of tax benefits
determined on a cumulative probability basis, wtdoh more-likely-than-not to be realized upon udtiensettlement in the financial statements.
As a result, the Company has unrecognized tax liepehich are tax benefits related to uncertaingasitions which have been or will be
reflected in income tax filings that have not beeeognized in the financial statements due to piaieadjustments by taxing authorities in the
applicable jurisdictions. As of December 31, 204010 and 2009, the Company had unrecognized taefitenf $1.4 million, $2.4 million and
$1.2 million, respectively, all of which would affiethe Company’s tax rate if recognized. The Compaticipates that approximately $0.1
million of unrecognized tax benefits will reverserithg the next year due to the filing of relatex taturns and the expiration of statutes of
limitation. The net decrease in the liability farracognized income tax benefits since the datelopton resulted from the following:

December 31

2011 2010 2009
(In thousands)

Unrecognized tax benefits beginning bala $2,37¢ $1,19¢ $ 24C
Increase related to tax positions of prior ye 1 121 29
Increase related to acquired tax positions recotialexigh purchase accounti 1 997 864
Increase related to tax positions of the curreat 17 60 65
Decrease related to tax positions of prior yi (959 0 0
Decrease due to settleme (42 0 0
Decrease due to lapse in statutes of limitat (8)

Unrecognized tax benefits ending bala $1,38¢ $2,37¢ $1,19¢
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The Company recognizes interest and penaltiescktatincome tax matters in income tax expensefA¥ecember 31, 2011, the amo
of accrued interest and penalties on unrecogneetiénefits was $0.6 million. As of December 311@0he amount of accrued interest
expense on unrecognized tax benefits was $0.8omillihe Company or one of its subsidiaries file®ine tax returns in the U.S. federal
jurisdiction, and various states and foreign judsdns. For income tax returns filed by the Compahe Company is no longer subjec
U.S. federal examinations by tax authorities faargebefore 2008 or state and local tax examinatigrtax authorities for years before 2007,
although tax attribute carryforwards generatedrgodhese years may still be adjusted upon exaiomay tax authorities.

11. Stockholders Equity
1999 Stock Option Plan and 2007 Equity IncentiveaRlI

Prior to the effective date of the registratiortestaent for the Company’s initial public offering®O”) on June 26, 2007, eligible
employees and non-employees were awarded optignsrehase shares of the Company’s common stodkicted stock or restricted stock
units pursuant to the Company’s 1999 Stock Plam (1999 Plan”). Upon the effective date of the stgition statement of the Company’s IPO,
the Company ceased using the 1999 Plan for thanssuof new equity awards. Upon the closing ofGbhenpany’s IPO on July 2, 2007, the
Company established its 2007 Equity Incentive Pd@ramended (the “2007 Plan” and together witil 889 Plan, the “Plans”). The 1999 Plan
will continue to govern the terms and condition®ofstanding awards granted thereunder, but nbdughares are authorized for new awards
under the 1999 Plan. As of December 31, 2011 arember 31, 2010, the Plans provided for the issiafa maximum of approximately
7.2 million shares and 5.9 million shares, respebtj of common stock. In addition, the 2007 Plaomdes for annual increases in the number
of shares available for issuance thereunder ofirtelay of each fiscal year beginning with thé@&Gaiscal year, equal to the lesser of: (i) 49
the outstanding shares of the Company’s commork stoche last day of the immediately precedingdis@ar; (ii) 1,800,000 shares; or
(iii) such other amount as the Company’s boardirgfodors may determine. The vesting period of aptigranted under the Plans is determined
by the Board of Directors, although, for servicedhoptions the vesting has historically been gelyeratably over a fougear period. Option
generally expire 10 years from the date of the igiaffective January 1, 2011, the shares avail&dslgrant increased 1,260,942 pursuant to the
automatic share reserve increase provision un@ePlgmns. Accordingly, as of December 31, 2011ta of 2,121,449 shares were available
future grant under the 2007 Plan.

The Company estimates the fair value of stock opgiwards using the Black-Scholes option-pricingrigla and a single option award
approach. The Company then amortizes the fair vafl@svards expected to vest on a ratable strdigatbasis over the requisite service per
of the awards, which is generally the period frém grant date to the end of the vesting period.

During 2011 and 2010, the Company granted marksgdatock options and restricted stock units. Theseds are subject to market-
based vesting, whereby 100% of the shares suloj¢lsetawards will vest in the event that the Comyfsaoommon stock closing price exceeds
an average of $30 per share for a consecutiveyttiéy period prior to May 4, 2012 (the “Trigger®0% of the shares subject to the awards
vest upon achievement of the Trigger and the reimgid0% of the shares subject to the awards wit va the one year anniversary of the
achievement of the Trigger, subject to the emplsyeentinued status as a service provider of thea@any through such dates. During years
ended December 31, 2011 and 2010, the Companydeteompensation expense related to these marked ldavards of $3.1 million and $
million, respectively.
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The following are the weighted-average assumptimsesl in valuing the stock options granted durirgytbar ended December 31, 2010
and a discussion of the Company’s assumptionstdak ®ptions were issued during the years ende@iber 31, 2011 or December 31,
20009.

Year Ended
December 31
2010

(In thousands;
Dividend yield 0.0(%
Expected volatility 67.7%%
Risk-free interest rat 2.9(%

Expected life of options (in year 2.0C

Dividend yield— The Company has never declared or paid dividendtss common stock and has no plans to pay didsémthe
foreseeable future.

Expected volatility —olatility is a measure of the amount by whichraaficial variable such as a share price has flusdugtistorical
volatility) or is expected to fluctuate (expectealatility) during a period. The expected volatilig/calculated based on the weekly closing price
volatility of the Company’s common stock for theripd from its initial public offering until the gra date.

Risk-free interest rate -Fhe Company used rates on the grant date of zempecogovernment bonds with maturities over periods
covering the term of the awards, converted to camtisly compounded forward rates.

Expected life of the optiors- This is the period of time that the options geahare expected to remain outstanding.

The weighted average grant date fair value of ogtigranted during 2010 was $18.21. No options \geaeted during 2011 or 2009. The
total fair value of shares vested during the yeaded December 31, 2011, 2010 and 2009 were lassbth1 million, $0.1 million and $0.5
million, respectively.

A summary of the Plans is presented below:

Weighted-

Average

Number of Exercise

shares Price
Options outstanding December 31, 2( 1,453,37! $ 2.2¢

Options grante: — —
Options exercise 420,58: 2.1¢
Options forfeitec 36,68¢ 7.01
Options expire( 2,81¢ 4.87
Options outstanding December 31, 2( 993,27¢ 2.11
Options grante: 1,043,04! 18.21
Options exercise 308,08« 3.2z
Options forfeitec 5,62¢ 9.6&
Options expire( 9,44 472
Options outstanding December 31, 2( 1,713,16! 11.6¢
Options grante: 0 0.0C
Options exercise 203,89« 1.82
Options forfeitec 82 9.2¢
Options expire( 1,67C 5.91
Options outstanding December 31, 2( 1,507,51! $ 13.02
Options exercisable at December 31, 2 464,45: $ 1.3¢
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The following table summarizes information abouti@ps outstanding at December 31, 2011

Options Outstanding Options Exercisable

Weighted Weighted

Weighted Average Weighted Average

Remaining Remaining
Average Contractual Average Contractual

Options Exercise Options Exercise

Range of Exercise Price Outstanding Price Life (Years) Exercisable Price Life (Years)
$0.25- $2.50 369,02: $ 041 2.0z 369,02: $ 041 2.0¢
$2.51- $13.66 95,45! $ 5.14 4.2z 95,42¢ $ 514 4.2z
$13.67- $18.21 1,043,04! $18.21 3.34 — $ — =
1,507,51! $ 13.02 3.07 464,45 $ 1.3¢ 2.4~

The intrinsic value of exercised stock optionsakualated based on the difference between the iseepcice and the quoted market price
of our common stock as of the close of the exerd#&e. The aggregate intrinsic value of optiong@sged for the years ended December 31,
2011, 2010 and 2009 was $3.6 million, $4.7 milleovd $4.3 million, respectively. The aggregate msic value for all options outstanding
under the Company’s stock plans as of Decembe2(@ll1 was $12.3 million. The aggregate intrinsiacredor options exercisable under the
Company'’s stock plans as of December 31, 2011 @a&srillion. The weighted average remaining coritraklife for all options outstanding
and all options exercisable under the Company'skgptans as of December 31, 2011 was 3.07 year2 dbdyears, respectively. As of
December 31, 2011, total unrecognized compensatipanse related to non-vested stock options gramtedto that date is estimated at $0.3
million, which the Company expects to recognizeraveveighted average period of approximately 0 d#&ry. Total unrecognized compense
expense is estimated and may be increased or dedréafuture periods for subsequent grants oefionfes.

Our nonvested stock awards are comprised of resdrigtock and restricted stock units. The Compasyahright of repurchase on such
shares that lapse at a rate of twenty-five per(@5®) of the total shares awarded at each suceeasiviversary of the initial award date,
provided that the employee continues to provideises to the Company. In the event that an emplégesinates their employment with the
Company, any shares that remain unvested and ooty subject to the right of repurchase shathb®smatically reacquired by the Comp
at the original cash purchase price paid by theleyep, if any. During the year ended December 81,1235,831 forfeited shares of restricted
stock have been repurchased by the Company atst@od subsequently retired. A summary of the stimtunonvested stock awards as of
December 31, 2011 is presented as follows:

Weighted
Average

Restricted Number of Grant-
Shares Date Fair

Restricted Stock Underlying

Nonvested Stock Awards Stock Units Awards Value
Nonvested at December 31, 2( 1,043,10: 96,67: 1,139,77. $18.5:
Granted 1,170,38I 138,89 1,309,27! 10.2:z
Vested 393,76: 27,33¢ 421,10: 16.37
Forfeited 220,43 21,41 241,84! 17.3¢
Nonvested at December 31, 2( 1,599,28: 186,81¢ 1,786,10: $ 13.11
Granted 991,37¢ 333,15¢ 1,324,53: 17.1:
Vested 856,96: 88,55¢ 945,52: 13.7¢
Forfeited 142,17¢ 26,34 168,51¢ 13.67
Nonvested at December 31, 2( 1,591,52. 405,07: 1,996,59. $ 15.4:
Granted 681,67 243,98 925,65° 25.3¢
Vested 751,87 116,861 868,73t 16.01
Forfeited 135,90: 113,09° 249,00( 19.0z
Nonvested at December 31, 2(C 1,385,42! 419,09 1,804,51. $19.7¢
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The aggregate intrinsic value for all non-vestearsh of restricted common stock and restrictedkstaits outstanding as of
December 31, 2011 was $38.5 million. The weighteztage remaining contractual life for all neested shares of restricted common stock
restricted stock units as of December 31, 20112133 years.

We granted nonvested stock awards at no cost fpieats during the years ended December 31, 20010 2nd 2009. As of
December 31, 2011, total unrecognized compensatpanse related to non-vested restricted stockesidcted stock units was $20.7 million,
which the Company expects to recognize over a vietbaverage period of approximately 1.52 yearsallgirecognized compensation
expense may be increased or decreased in futumapdor subsequent grants or forfeitures.

Of the 868,736 shares of the Company’s restrictecksand restricted stock units vesting duringytear ended December 31, 2011, the
Company repurchased 289,637 shares at an aggmmgatese price of approximately $7.4 million purdua the stockholder’s right under the
Plans to elect to use common stock to satisfy titixhelding obligations. The repurchased shares websequently retired.

Common Stock Warrants

In prior years, the Company had granted an aggeegfat03,368 warrants to purchase common stockc@hemon stock warrants began
to expire in February 2006 through to April 2013hexercise prices ranging from $3.00 to $24.500ABecember 31, 2011 and 2010,
warrants to purchase 24,375 shares of common steck outstanding.

Shares Reserved for Issuan

At December 31, 2011, the Company had reservefiifore issuance the following shares of commonkstgmon the exercise of options
and warrants:

Common stock available for future issuances urfteePlans 2,063,75.
Common stock reserved for outstanding options astticted stock unit 1,926,61
Common stock reserved for outstanding warr 24,37t

4,014,74.

Unregistered Sales of Equity Securities

On December 20, 2011, in connection with the exeoudf the Settlement Documents, as more fully dbed in footnote 9, the Comps
issued a total of 974,358 unregistered sharesraSocore common stock as consideration.

On August 11, 2011, in connection with its purchafsall the outstanding capital stock of AdXpodes Company issued a total of
982,285 unregistered shares of comScore commok asconsideration for such acquisition.

On July 1, 2010, in connection with its purchasalbthe outstanding capital stock of Nexius, th@rany issued a total of 158,070
unregistered shares of comScore common stock &algamsideration for such acquisition.

On August 31, 2010, in connection with its purchefsall of the outstanding capital stock of Nedstae Company issued a total of
58,045 shares of common stock to two key emplohiaesholders of Nedstat. These shares were issusdgni to the terms of Stock Purchase
Agreements based on the purchase of such numiséaoés equal to 30% of such shareholders’ respectinsideration received in the
acquisition of Nedstat by the Company.
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12. Employee Benefit Plans

The Company has a 401(k) Plan for the benefitldf 8. employees who meet certain eligibility reguients. This plan covers
substantially all of the Company’s full-time U.Snployees. Since the Company had suspended the ganphatch effective January 1, 2009,
the Company did not make any employer contributuréng the year ended December 31, 2009. Effedwvmiary 1, 2010, the Company
reinstated the employer match and made approxiyn@@# million and $0.3 million in contributions the 401(k) Plan for the years ended
December 31, 2011 and 2010, respectively.

13. Geographic Information

The Company attributes revenues to customers as#te location of the customer. The compositiothefCompany’s sales to
unaffiliated customers between those in the Untades and those in other locations for each gesetiforth below:

Year Ended December 31

2011 2010 2009
(In thousands)
United State: $172,31: $142,31. $108,01°
Europe 35,79% 15,81 11,55
Canads 9,85¢ 7,96¢ 6,192
Other 14,42¢ 8,90¢ 1,97¢
Total Revenue $232,39:  $174,99¢ $127,74(

The composition of the Comparsyproperty and equipment between those in the WiStates and those in other countries as of thef
each year is set forth below:

December 31,
2011 2010

(In thousands)
United State: $22,83¢ $22,627
Europe 4,52¢ 5,221
Canade 344 411
Other 56¢ 37¢
Total $28,27: $28,63
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14. QuarterlyFinancial Information (Unaudited)

Revenue:

Cost of revenues (:

Selling and marketing (2
Research and development
General and administrative (
Amortization

Settlement of litigatiol

Total expenses from operatic
(Loss) from operation

Interest and other (expense) income,
Gain (loss) from foreign currenc
Gain on sale of marketable securi
(Loss) before income tax:

Benefit (provision) for income taxe
Net (loss)

Net (loss) available to common stockholders perroom
share:
Basic
Diluted
Weighted-average number of shares used in per shai
calculations
Basic
Diluted

Three Months Ended

Dec. 31,
2011

$  62,58¢
19,10:
20,07:
8,09¢
11,65:
2,41F
5,17¢
66,51¢
(3,929
(169)
(320)
(4,419
1,12¢€

$ (3,289

$  (0.10
$  (0.10

33,159,35
33,159,35

(1) Amortization of stoc-based compensation is included in the line itenowelas follows

Cost of revenue

Selling and marketin
Research and developmt
General and administrati\

$ 39¢
2,20z

394

1,82¢

102

Sep. 30. Jun. 30,
2011 2011
(In thousands, except share and per share dat
$ 58,75¢ $ 58,09¢
19,56( 19,30:
20,33( 19,717
9,21¢ 8,83:
12,56¢ 13,971
2,45¢ 2,43¢
64,13t 64,26
(5,37¢) (6,16¢)
(142) (124
(342) 102
211 —
(5,650 (6,190
1,71z (2,039
$ 3,93¢ $ (8,229
$ (0.12) $ (0.26)
$ (0.12) $ (0.26)
32,492,93 31,832,10
32,492,93 31,832,10
$ 514 $ 60%
2,291 2,06¢€
53€ 627
2,06¢ 2,20¢

Mar. 31,
2011

$ 52,95
17,13¢
18,16¢

7,89¢
10,31¢
1,99/
55,51¢
(2,567)
(89
15C
(2,506)
2,17:

$ (339

$  (0.00)
$ (0.0

31,656,90
31,656,90

$ 462
1,95:

431

2,67¢
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Revenue!

Cost of revenues (:

Selling and marketing (1
Research and development
General and administrative (

Amortization

Total expenses from operatia

(Loss) income from operatiol

Interest and other (expense) income,

Loss from foreign currenc

Gain on sale (impairment) of marketable secur

(Loss) income before income tay

Benefit (provision) for income tax¢

Net (loss) incom

Net (loss) income available to common stockholger
common share

Basic
Diluted

Weighted-average number of shares used in per share
calculations
Basic
Diluted

Three Months Ended

Dec. 31,
2010

$ 51,19t
15,47
17,71
7,98¢

9,37¢
1,98
52,54:
(1,349

(69)

(135)

(1,546)
1,051

$ (499

$  (0.09
$  (0.02

31,449,66
31,449,66

(1) Amortization of stoc-based compensation is included in the line itenovalas follows

Cost of revenue

Selling and marketin
Research and developmt
General and administrati

$ 44¢
1,88

59C

2,93¢

103

Sep. 30, Jun. 30,
2010 2010
(In thousands, except share and per share data)
$ 45,70 $ 41,96
13,74 12,37
16,31¢ 12,89:
7,25¢ 6,08¢
10,20¢ 8,167
1,38( 65€
48,90( 40,17¢
(3,197) 1,78
(37) 40
(83 (12
(3,31%) 1,811
1,182 (98¢€)
$ (2,139 $ 82E
$ (0.07) $ 0.0¢
$ (0.07) $ 0.02
31,223,07 30,965,80
31,223,07 31,736,71
$ 56¢ $ 24¢€
2,07¢ 1,03%
69¢ 31¢%
2,407 1,88¢

Mar. 31,
2010

$  36,13¢
10,35¢
12,71¢
5,047
6,20¢
507
34,83
1,307
114
(117)
1,29¢

(1,070
$ 22¢

$ 0.01
$ 0.01

30,630,46
31,475,13

$ 23C
1,21¢

264
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACOUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A. CONTROLS AND PROCEDURE!
Evaluation of Disclosure Controls and Procedures

Our Chief Executive Officer and our Chief Finand@ficer, after evaluating the effectiveness of disclosure controls and procedures
(as defined in Securities Exchange Act of 1934 {(Ehechange Act”) Rules 13a-15(e) and 15d-15(e}fabe end of the period covered by this
report (the “Evaluation Date”), have concluded thabf the Evaluation Date, our disclosure contmold procedures are effective, in all
material respects, to ensure that information meguio be disclosed in the reports that we file sugimit under the Exchange Act (i) is
recorded, processed, summarized and reported asterdrequired and (ii) is accumulated and comnataitto our management, including
our Chief Executive Officer and Chief Financial iO#fr, as appropriate, to allow timely decisionsareling required disclosure.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control dwancial reporting that occurred during the fougtrarter of 2010 that have materially
affected, or are reasonably likely to materiallieaf, our internal control over financial reporting

Management’'s Annual Report on Internal Control over Financial Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finah@orting, as such term is defined
in Exchange Act Rules 13a-15(f) and 15d-15(f). Urtte supervision and with the participation of management, including our Chief
Executive Officer and Chief Financial Officer, wenducted an evaluation of the effectiveness ofimernal control over financial reporting as
of December 31, 2011, based on the guidelinesledtat in Internal Control — Integrated Framewagued by the Committee of Sponsoring
Organizations of the Treadway Commission (COSOY.i@ernal control over financial reporting inclidpolicies and procedures that provide
reasonable assurance regarding the reliabilitynaicial reporting and the preparation of finansiatements for external reporting purposes in
accordance with U.S. generally accepted accouptimgiples. Based on that evaluation, managementladed that our internal control over
financial reporting was effective at December 3112

Ernst & Young LLP, an independent registered pudticounting firm, which audits our consolidatedafinial statements, has issued an
attestation report on the effectiveness of ourirgtecontrol over financial reporting as of Decem®g, 2011 included at the end of this section.
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Report of Independent Registered Public Accountingrirm
The Board of Directors and Shareholders of comScorénc.

We have audited comScore, Inc.’s internal contv@rdinancial reporting as of December 31, 201%glzon criteria established in
Internal Control — Integrated Framework issuedhmy Committee of Sponsoring Organizations of theadway Commission (the COSO
criteria). comScore, Ing’management is responsible for maintaining effedtiternal control over financial reporting, amd fts assessment
the effectiveness of internal control over finaheggorting included in the accompanying Managersefhnual Report on Internal Control
over Financial Reporting. Our responsibility isebgpress an opinion on the company’s internal céwotrer financial reporting based on our
audit.

We conducted our audit in accordance with the stededof the Public Company Accounting Oversightri@d@nited States). Those
standards require that we plan and perform thet smidbtain reasonable assurance about whethetigfenternal control over financial
reporting was maintained in all material respe©tsr audit included obtaining an understanding térimal control over financial reporting,
assessing the risk that a material weakness et@st#ig and evaluating the design and operatifegtdfeness of internal control based on the
assessed risk, and performing such other procedsre® considered necessary in the circumstancesdlieve that our audit provides a
reasonable basis for our opinion.

A company’s internal control over financial repogiis a process designed to provide reasonablezassuregarding the reliability of
financial reporting and the preparation of finahsiatements for external purposes in accordantegenerally accepted accounting princip
A company’s internal control over financial repogiincludes those policies and procedures thgté€ttain to the maintenance of records that,
in reasonable detail, accurately and fairly reftbettransactions and dispositions of the assdtseofompany; (2) provide reasonable assurance
that transactions are recorded as necessary tatgegaparation of financial statements in accor@awith generally accepted accounting
principles, and that receipts and expenditureb®itbmpany are being made only in accordance withoaizations of management and
directors of the company; and (3) provide reasaabsurance regarding prevention or timely deteatfainauthorized acquisition, use or
disposition of the company’s assets that could lrareterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or d¢t@isstatements. Also, projections of
any evaluation of effectiveness to future periogssabject to the risk that controls may becomdénaate because of changes in condition
that the degree of compliance with the policiepraicedures may deteriorate.

In our opinion, comScore, Inc. maintained, in adlterial respects, effective internal control oueaifcial reporting as of December 31,
2011, based on the COSO criteria.

We also have audited, in accordance with the stdsdz the Public Company Accounting Oversight Bo@snited States), the
consolidated balance sheets of comScore, Inc. Beoémber 31, 2011 and 2010, and the related ddased statements of operations and
comprehensive income (loss), stockholders’ eqaityl cash flows for each of the three years in grsg ended December 31, 2011 of
comScore, Inc. and our report dated February 292 20pressed an unqualified opinion thereon.

/sl Ernst & Young LLF

McLean, Virginia
February 22, 2012
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ITEM 9B. OTHER INFORMATION
None

PART IlI

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNACE

The information required by Item 10 of Form 10-Krisorporated by reference to our Proxy Statemanthfe 2012 Annual Meeting of
Stockholders, anticipated to be filed with the SEi@in 120 days after the end of the fiscal yeateshDecember 31, 2011. Certain informa
required by this item concerning our executivea#fs is set forth in Part I, Item 1 of this Ann®aport on Form 10-K under “Executive
Officers of the Registrant”.

ITEM 11. EXECUTIVE COMPENSATION

The information required by Item 11 of Form 10-Krisorporated by reference to our Proxy Statemanthfe 2012 Annual Meeting of
Stockholders, anticipated to be filed with the SEi@in 120 days after the end of the fiscal yeateshDecember 31, 2011.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANDMANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by Item 12 of Form 10-Krisorporated by reference to our Proxy Statemanthfe 2012 Annual Meeting of
Stockholders, anticipated to be filed with the SEi€hin 120 days after the end of the fiscal yeadtexhDecember 31, 2011.

EQUITY COMPENSATION PLANS
The following table summarizes our equity compeinsaplans as of December 31, 2011:

Number of Weighted-
Securities to bt Average Number of Securities
Exercise Remaining Available
Issued Upon Price of for Future Issuance
Exercise of Outstanding Under Equity
Outstanding Compensation Plans
Options, Options, (Excluding Securities
Warrants and Warrants Reflected in Coumn (a)
Rights and Rights
Plan Category (&) () (c)
Equity compensation plans approved by securityhelde 1,950,98i $ 10.07 2,063,75(1)
Equity compensation plans not approved by sechotgers — — —
Total 1,950,98! $ 2,063,75.

(1) Our 2007 Equity Incentive Plan provides for aalnincreases in the number of shares availabls$oiance thereunder on the first day of
each fiscal year, beginning with our 2008 fiscay@qual to the lesser of: (i) 4% of the outstagdihares of our common stock on the
last day of the immediately preceding fiscal y€#y;1,800,000 shares; or (i) such other amouwnbar board of directors may determi
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, ANDCDIRECTOR INDEPENDENCE

The information required by Item 13 of Form 10-Krisorporated by reference to our Proxy Statemanthfe 2012 Annual Meeting of
Stockholders, anticipated to be filed with the SEi@in 120 days after the end of the fiscal yeateshDecember 31, 2011.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required by Item 14 of Form 10-Krisorporated by reference to our Proxy Statemanthfe 2012 Annual Meeting of
Stockholders, anticipated to be filed with the SEi€hin 120 days after the end of the fiscal yeatexhDecember 31, 2011.

PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
(a) The following documents are filed as part @ thnnual Report on Form 10-K:
(1) Financial Statements. See Index to Consolidebeancial Statements at Item 8 of this Report om10-K.

(2) All other schedules are omitted as the requiméatmation is inapplicable or the informationpgesented in the Consolidated
Financial Statements and notes thereto in ItemRaaf I of this Annual Report on Form 10-K.

(3) Exhibits. The exhibits filed as part of thipogt are listed under “Exhibits” at subsection ¢b}his Item 15.
(b) Exhibits
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Exhibit

No.

2 .1(1)

2 .2(1)

2 .3(2)

3.1(3)
3.2(3)
4 1(3)
4 2(3)

4 .3(3)

10
10
10
10
10
10
10
10
10
10
10
10

10
10
10
10
10

14(7
15(8
16(5
17(9
.18(10)

1(3)
2(4)
3(3)
A4(3)
5(3)
6(5)
7(3)
8(3)
9(3)
.10(3)
11(3)
12(6)

)
)
)
)

EXHIBIT INDEX

Exhibit
Document

Stock Purchase Agreement by and amoung the Ragisitaxius, Inc., the Shareholders of Nexius, brad Nabil Taleb, as
representative of the Sellers, dated July 1, 2(Hxhibit 2.1)*

Equity Purchase Agreement by and amoung the Ragist€S Worldnet Holdings B.V., Nedstat B.V., tligigy holders o
Nedstat B.V. and Stichting Sellers Nedstat, agépeesentative of the Sellers, dated August 3102(Hxhibit 2.2)*

Amended and Restated Agreement and Plan of Megganth among comScore, Inc., CS Ad Solutions, LL@Xpose, Inc.
Draper Associates, L.P., Draper Fisher Jurvetsord M, L.P., Draper Fisher Jurvetson Partners IXCland Draper Fisher
Jurveston Fund IX, L.P., as Stockholder Represertdated August 11, 2011 (Exhibit 2.1

Amended and Restated Certificate of Incorporatiothe Registrant (Exhibit 3.:
Amended and Restated Bylaws of the Registrant (&ixBi4)
Specimen Common Stock Certificate (Exhibit ¢

Fourth Amended and Restated Investor Rights Agreeimeand among comScore Networks, Inc. and cehtaliders of
preferred stock, dated August 1, 2003 (Exhibit -

Warrant to purchase 108,382 shares of Series D&tible Preferred Stock, dated July 31, 2002 (ExHili 0)
Form of Indemnification Agreement for directors anckcutive officers (Exhibit 10.:

1999 Stock Plan (Exhibit 4.:

Form of Stock Option Agreement under 1999 Stock Piaxhibit 10.3)

Form of Notice of Grant of Restricted Stock PurehRéght under 1999 Stock Plan (Exhibit 1C
Form of Notice of Grant of Restricted Stock Unitedar 1999 Stock Plan (Exhibit 10.

2007 Equity Incentive Plan, as amended and resfateel 8, 2011 (Exhibit 10..

Form of Notice of Grant of Stock Option under 2@juity Incentive Plan (Exhibit 10.’

Form of Notice of Grant of Restricted Stock unde®2 Equity Incentive Plan (Exhibit 10.
Form of Notice of Grant of Restricted Stock Unitedar 2007 Equity Incentive Plan (Exhibit 10
Stock Option Agreement with Magid M. Abraham, daBetember 16, 2003 (Exhibit 10.1
Stock Option Agreement with Gian M. Fulgoni, daiecember 16, 2003 (Exhibit 10.1

Deed of Lease between South of Market LLC (as Landdlland comScore, Inc. (as Tenant), dated Decehez007
(Exhibit 10.1)

Summary of 2009 Executive Compensation Bonus Pdlsyibit 10.22)

Letter Agreement with Kenneth J. Tarpey, dated IApr2009 (Exhibit 10.1

Letter Agreement with John M. Green, dated May22I9 (Exhibit 10.2

Summary of 2011 Executive Compensation Bonus P@lafibit 10.1)

Credit and Security Agreement by and between comeStac. and Bank of America, N.A. dated June 30,12(Exhibit 10.2
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Exhibit
No.

10

Exhibit
Document

.19(11) Patent Purchase, License and Settlement Agreemertcbamong the Company, Nielsen and NetRatingsldaecember 2(

2011 (Exhibit 10.1

10 .20(11) Purchase Agreement by and among the Company atgeNidated December 20, 2011(Exhibit 1

10 .21(11) Voting Agreement by and among the Company and Bietiated December 20, 2011 (Exhibit 1(

211 List of Subsidiarie:

23.1 Consent of Ernst & Youn

24 .1 Power of Attorney (see signature pa

31.1 Certification of the Chief Executive Officer pursudo Rule 13a-14(a) and Rule 15d-14(a) of the B&es Exchange Act of
1934, as adopted pursuant to Section 302 of theaBa-Oxley Act of 2002

31.2 Certification of the Chief Financial Officer pursuao Rule 13a-14(a) and Rule 15d-14(a) of the Btes Exchange Act of
1934, as adopted pursuant to Section 302 of theaBa-Oxley Act of 2002

32.1 Certification of Chief Executive Officer Pursuant18 U.S.C. Section 1350, as adopted Pursuantdiio8e&06 of the Sarbanes-
Oxley Act of 2002

32 .2 Certification of Chief Financial Officer Pursuant18 U.S.C. Section 1350, as adopted Pursuantdiio8€06 of the Sarbar-
Oxley Act of 2002

101.1 XBRL Instance Document

101.2 XBRL Taxonomy Extension Schema Docume

101.3 XBRL Taxonomy Extension Calculation Linkbase Docuntre

101.4 XBRL Taxonomy Extension Definition Linkbase Docunte

101.5 XBRL Taxonomy Extension Label Linkbase Docume

101.6 XBRL Taxonomy Extension Presentation Linkbase Doenth

*

(1)
(@)
3)

The Registrant has omitted certain schedules ahithigxidentified therein in accordance with Ite®L@)(2) of Regulation-K. The
registrant will furnish the omitted schedules artibits to the Securities and Exchange Commissmonuequest

XBRL (Extensible Business Reporting Language) imfation is furnished and not filed herewith, is aqiart of a registration statem:
or Prospectus for purposes of sections 11 or IReoSecurities Act of 1933, is deemed not fileddorposes of section 18 of the
Securities Exchange Act of 1934, and otherwisetssabject to liability under these sectio

Incorporated by reference to the exhibits to thgiRean’s Quarterly Report on Form -Q, filed November 9, 2010 (File No. C-
33520). The number given in parentheses indicagesdrresponding exhibit number in such Forr-Q.

Incorporated by reference to the exhibits to thgi®ean’'s Current Report on Forn-K, filed August 12, 2011 (File No. 0-33520). The
number given in parentheses indicates the correspgmrexhibit number in such Forn-K.

Incorporated by reference to the exhibits ®Registrant’s Registration Statement on Form &Bmended, dated June 26, 2007
(No. 33:-141740). The number given in parentheses indi¢catesorresponding exhibit number in such For-1.
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(4) Incorporated by reference to the exhibits to thgi®ean’s Registration Statement on Fori-8, as amended, dated July 2, 2007 (No-
144281). The number given in parentheses indi¢htesorresponding exhibit number in such For-8.

(5) Incorporated by reference to the exhibits ®Registrant's Current Report on Form 8-K, filety 2i7, 2011 (File No. 001-33520). The
number given in parentheses indicates the correspgmexhibit number in such Forn-K

(6) Incorporated by reference to the exhibits nRegistrant's Current Report on Form 8-K, filedbrmary 5, 2008 (File No. 0033520). Th:
number given in parentheses indicates the correspgmrexhibit number in such Forn-K.

(7) Incorporated by reference to the exhibit to theiRean’s Annual Report on Form -K, filed March 16, 2009 (File No. 0-33520). The
number given in parentheses indicates the correpgmeexhibit number in such Form-K.

(8) Incorporated by reference to the exhibit to theifean’s Current Report on Forn-K, filed April 20, 2009 (File No. 0C-33520). The
number given in parentheses indicates the correipgrexhibit number in such Forn-K.

(9) Incorporated by reference to the exhibit toRegyistrant’s Current Report on Form 8-K, filed M3y2011 (File No. 001-33520). The
number given in parentheses indicates the correpgrexhibit number in such Forn-K.

(10) Incorporated by reference to the exhibithmRegistrant’s Quarterly Report on Form 10-Q I quarter ended June 30, 2011, filed
August 9, 2011 (File No. 01-33520). The number given in parentheses indicagesdrresponding exhibit number in such Forr-Q.

(11) Incorporated by reference to the exhibit to theiRegn’s Current Report on Forn-K, filed December 21, 2011 (File No. (-33520).
The number given in parentheses indicates the smoreding exhibit number in such Fori-K.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned thereunkp aluthorized.

COM S CORE, | NC.

By: /s/ M AGID M. A BRAHAM , PH.D.
Magid M. Abraham, Ph.C
President, Chief Executi\
Officer and Directol

February 22, 2012

KNOW ALL PERSONS BY THESE PRESENTS, that each pershose signature appears below hereby constigumgsppoints Magid
M. Abraham, Ph.D. and Kenneth J. Tarpey, and e&tiem acting individually, as his true and lawétforneys-in-fact and agents, with full
power of each to act alone, with full powers ofsithtion and resubstitution, for him and in hisreg place and stead, in any and all capac
to sign any and all amendments to this Annual RepofForm 10K with all exhibits thereto and all documents imnection therewith, with tt
Securities and Exchange Commission, granting uaitbattorneys-in-fact and agents, with full powéeach to act alone, full power and
authority to do and perform each and every actthimg) requisite and necessary to be done in cormmettterewith, as fully for all intents and
purposes as he might or could do in person, henaifying and confirming all that said attorneysfactt and agents, or his or their substitutes,
may lawfully do or cause to be done by virtue héreo

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed belpthe following persons on behalf
of the registrant and in the capacities and orddtes indicated.

Signature Title Date
/' s/ M AGID M. A BRAHAM , PH.D. President, Chief Executive Officer and Direc February 22, 201
Magid M. Abraham, Ph.C (Principal Executive Officer)
/s!/ KENNETHJ. TARPEY Chief Financial Officer (Principal Financial a February 22, 201
Kenneth J. Tarpe Accounting Officer)
/ s/ GIAN M. F ULGONI Executive Chairman of the Board of Direct: February 22, 201
Gian M. Fulgoni
/s| GARETH C HANG Director February 22, 201
Gareth Chan
/ s/ JEFFREYG ANEK Director February 22, 201
Jeffrey Ganel
/ s/ W ILLIAM J. HENDERSON Director February 22, 201
William J. Hendersol
[ s/ W iLLIAM K ATZ Director February 22, 201
William Katz
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Signature

/s/ RONALD J. KORN

Ronald J. Korr

[ s/ JARL M OHN

Jarl Mohn
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Title

Director

Director

Date

February 22, 2012

February 22, 2012



Name of
Subsidiary

comScore Brand Awareness, L.L.
Creative Knowledge, Inc
Gatesmith Enterprises, In
Marketscore, Inc

TMRG, Inc.

VoiceFive Networks, Inc
comScore Europe, In
comScore Canada, Ir
comScore Japan, K.l
comScore Asia Limite:
M:Metrics, Inc.

M:Metrics Limited

Jurisdiction of Incorporation

Exhibit 21.1

Delaware, U.S.A
Delaware, U.S.A
Delaware, U.S.A
Delaware, U.S.A
Delaware, U.S.A
Delaware, U.S.A
Delaware, U.S.A
Ontario, Canad
Japar

Hong Kong
Delaware, U.S./
United Kingdom



Exhibit 23.1
Consent of Independent Registered Public Accountingirm
We consent to the incorporation by reference ifdlewing Registration Statements:
(1) Registration Statement (Form S-8 No. 333-1442@ttaining to the 1999 Stock Plan and the 20QTitiEdncentive Plan of comScore, Inc.;
(2) Registration Statement (Form S-8 No. 333-155885taining to the 2007 Equity Incentive Plan omScore, Inc.;
(3) Registration Statement (Form S-8 No. 333-15%p26taining to the 2007 Equity Incentive Plan omScore, Inc.;
(4) Registration Statement (Form S-8 No. 333-165348taining to the 2007 Equity Incentive Plan ofiScore, Inc.;

(5) Registration Statement (Form S-8 No. 332838) pertaining to the 2007 Equity IncentivenPks amended and restated, of comScore
and

(6) Registration Statement (Form S-3 No. 333-16§380the registration of common stock, preferregtk, warrants and debt securities of
comScore, Inc.

of our reports dated February 22, 2012, with resfzethe consolidated financial statements of comn&dnc. and the effectiveness of internal
control over financial reporting of comScore, Inncluded in this Annual Report (Form 10-K) for thear ended December 31, 2011.

/s/ Ernst & Young LLF

McLean, Virginia
February 22, 2012



Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT T O
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

[, Magid M. Abraham, certify that:
1. | have reviewed this annual report on Form 16fkomScore, Inc.;

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or donditate a material fact necessary to

make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
() and 15d-15(f)) for the registrant and have:

(a) designed such disclosure controls and procsdarecaused such disclosure controls and procedaoitee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

(b) designed such internal control over finanoggdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) evaluated the effectiveness of the registratisslosure controls and procedures and presenttsi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

(d) disclosed in this report any change in thestegnt’s internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodikbal quarter in the case of an annual repog) tlas materially affected, or is reasonably
likely to materially affect, the registrant’s intel control over financial reporting; and

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatiorernal control over financial

reporting, to the registrant’s auditors and theitacmnmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) all significant deficiencies and material weagses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize apbrt financial information; and

(b) any fraud, whether or not material, that ined\management or other employees who have a sinifiole in the registrant’s
internal controls over financial reporting.

/s/ M AGgID M. A BRAHAM , PH .D.
Magid M. Abraham, Ph. C
President, Chief Executive Officer
and Directol

Date: February 22, 2012



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT T O
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Kenneth J. Tarpey, certify that:
1. | have reviewed this annual report on Form 16fkomScore, Inc.;

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or donditate a material fact necessary to
make the statements made, in light of the circunt&ts.under which such statements were made, nk#adisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amdtfe periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainiisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
() and 15d-15(f)) for the registrant and have:

(@) designed such disclosure controls and procedareaused such disclosure controls and procedoidge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, paftidy during the period in which this report isifige prepared

(b) designed such internal control over financggdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assargegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atanoce with generally accepted accounting princijj

(c) evaluated the effectiveness of the registratisslosure controls and procedures and presenttsi report our conclusions
about the effectiveness of the disclosure conaints procedures, as of the end of the period cougyelis report based on such
evaluation; and

(d) disclosed in this report any change in thestegnt’s internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo&) tias materially affected, or is reasonably
likely to materially affect, the registrant’s intel control over financial reporting; and

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimbernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) all significant deficiencies and material weagses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize apbrt financial information; and

(b) any fraud, whether or not material, that ineslynanagement or other employees who have a smmiifiole in the registrant’s
internal controls over financial reporting.

/s/ KENNETHJ. T ARPEY

Kenneth J. Tarpe
Chief Financial Office

Date: February 22, 2012



Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT T O
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report of comSconme, (the “Company”) on Form 10-K for the period eargdDecember 31, 2011 as filed
with the Securities and Exchange Commission ordéte hereof (the “Report”), I, Magid M. Abraham,i€tExecutive Officer of the
Company, certify, pursuant to 18 U.S.C. § 135(dapted pursuant to § 906 of the Sarbanes-Oxley#2002, that to my knowledge:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in the Report fajphesents, in all material respects, the finanaaldition and results of operations
of the Company.

/sl M AGID M. A BRAHAM , PH .D.
Magid M. Abraham, Ph. C
President, Chief Executive Officer and Direc

February 22, 2012



Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT T O
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report of comSconme, (the “Company”) on Form 10-K for the period argdDecember 31, 2011 as filed
with the Securities and Exchange Commission ordéte hereof (the “Report”), I, Kenneth J. Tarpekie€ Financial Officer of the Company,
certify, pursuant to 18 U.S.C. § 1350, as adoptedyant to § 906 of the Sarbanes-Oxley Act of 280, to my knowledge:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in the Report fajphgsents, in all material respects, the finanaaldition and results of operations
of the Company.

/s/ KENNETHJ. T ARPEY

Kenneth J. Tarpe
Chief Financial Office

February 22, 201



