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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 10-K

(Mark One)

4} ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2013
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
Commission File Number 001-33520

COMSCORE, INC.

(Exact Name of Registrant as Specified in its Chent

Delaware 54-1955550
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification Number)

11950 Demaocracy Drive, Suite 600
Reston, Virginia 20190
(Address of Principal Executive Offices)
(703) 438-2000
(Registrant’s Telephone Number, Including Area Code

Securities registered pursuant to Section 12(b) d¢fie Act:

Title of Each Class Name of Each Exchange on Which Registered
Common Stock, par value $0.001 per share The NASDAQ Stock Market LLC
Securities registered pursuant to Section 12(g) diie Act:
None

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 40%edBéturities Act.  Yed No M

Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Act. Yes[d No
M

Indicate by check mark whether the registrant € filed all reports required to be filed by Secti® or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsiach shorter period that the registrant was reduodile such reports), and (2) has been
subject to such filing requirements for the pastfgs. YesM No [

Indicate by check mark whether the registrant lsmstted electronically and posted on its corpo¥alb site, if any, every Interactive
Data File required to be submitted and posted untsio Rule 405 of Regulation S-T (8 232.405 of tthapter) during the preceding
12 months (or for such shorter period that thesteamt was required to submit and post such filed)es M No [

Indicate by check mark if disclosure of delinquilets pursuant to Item 405 of Regulation S-K (828% of this chapter)is not contained
herein, and will not be contained, to the beskgistrant’s knowledge, in definitive proxy or infoation statements incorporated by reference
in Part Ill of this Form 10-K or any amendmenthgstForm 10-K. [

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @aocelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated filer | Accelerated filer O
Non-accelerated filer O (Do not check if a smaller reporting company) Smaller reporting company O



Indicate by check mark whether the registrantsiell company (as defined in Rule 12b-2 of the Exge Act). YesO No ™

The aggregate market value of the registrant’sygaéind non-voting common equity held by non-affii&of the registrant on June 28,
2013, the last business day of the registrant’'st me@ently completed second fiscal quarter, wasapmately $869.2 million (based on the
closing sales price of the registrant’'s commonlstxreported by the NASDAQ Global Select Markettmt date). Shares of the registrant’s
common stock held by each officer and director @ach person who owns more than 10% or more ofdtsanding common stock of the
registrant have been excluded in that such penmsaysbe deemed to be affiliates. This determinatioaffiliate status is not necessarily a
conclusive determination for other purposes.

Indicate the number of shares outstanding of e&tieaegistrant’s classes of common stock, ab@ldtest practicable date: As of
February 14, 2014 , there were 34,558,475 shardeatgistrant’s common stock outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

Specified portions of the registrant’s Proxy Staatwith respect to its 2014 annual meeting ofldtotders, anticipated to be filed with
the Securities and Exchange Commission no later 128 days following the registrant’s fiscal yeaded December 31, 2013, are
incorporated by reference in Part Il of this arimeport on Form 10-K.
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CAUTIONARY NOTE REGARDING FORWARD LOOKING STATEMENT S

This Annual Report on Form 10-K, including the “Maygment’s Discussion and Analysis of Financial Goord and Results of
Operations” section in Item 7 of this report, andher materials accompanying this Annual Report o 10-K contain forward-looking
statements within the meaning of and safe harboviged by Section 21E of the Securities ExchangefA934, as amended, and Section 27,
of the Securities Act of 1933, as amended. We pttavhenever 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. Similatgtements that describe our business strategysgpaspects, opportunities, outlook,
objectives, plans or intentions are also forwardking statements. These statements may relatettay® not limited to, expectations of future
operating results or financial performance, capixipenditures, introduction of new products, retpia compliance, plans for growth,
expected economic conditions, and future operatiagsvell as assumptions relating to the foregoing.

These statements are based on current expectatimhassumptions regarding future events and busipegormance and involve kno
and unknown risks, uncertainties and other factbeg may cause actual events or results to be nadiedifferent from any future events or
results expressed or implied by these statemehésélfactors include those set forth in the folfmadiscussion and within Item 1A “Risk
Factore” of this Annual Report on Form 10-K and elsewheiithin this report.

You should not place undue reliance on these fav@oking statements, which apply only as of the dé this Annual Report on
Form 1(-K. You should carefully review the risk factorsctibed in other documents that we file from timérne with the U.S. Securities and
Exchange Commission, or SEC. Except as requireapplicable law, including the rules and regulatiarfsthe SEC, we do not plan to publi
update or revise any forward-looking statementsstivér as a result of any new information, futurerds or otherwise, other than through the
filing of periodic reports in accordance with thecsirities Exchange Act of 1934, as amen




Table of Contents

PART |

ITEM 1. BUSINESS
Overview

We provide digital media analytics that enable @ustomers to make well-informed, data-driven deaisito effectively manage their
business, build successful digital strategies antids, and optimize their marketing and advergishvestments. We are a technology-driven
company that measures what people do as they navlgadigital world across multiple technologytfidems including personal computers,
smartphones, tablets, televisions and interact dighal media, including Web sites, apps, videogpamming and advertising. We aspire to
measure all digital interactions across all majgital platforms, at scale, on a global basis.

Our products and services provide customers widip @ad actionable insight into consumer behaviduding objective, detailed
information about usage of digital content and atisieg coupled with information on consumer denagdric characteristics, attitudes,
lifestyles and offline behavior. We are skilledciombining proprietary comScore data with our ckéntvn data, as well as data from partners,
to provide uniquely valuable digital media analgtitVe deliver on-demand and real-time productssandces through a scalable Software-as
Service delivery model which supports both comStwamded products and also partner products infagraomScore data and services.
During the year ended December 31, 2013, we prdvgevice to approximately 2,400 customers worléwidth our broad geographic base of
employees located in 31 locations in 23 countries.

Effective March 1, 2014, Serge Matta, our Presideiit become our President and Chief Executivei€@ff and will serve as a director
on our board of directors; Magid Abraham, our cati@hief Executive Officer, will continue as chaamof our board of directors and will
serve as our Executive Chairman; and Gian Fulgamicurrent Executive Chairman, will continue atiractor on our board of directors, and
serve as Chairman Emeritus.

Our Opportunity

Consumer interactions with content, advertisingnbls, and businesses are increasingly deliverdjital formats to a broadening range
of digital devices, and our business is propeliedis global digital trend. Data about these iat¢ions and the types of consumers who are
doing the interacting provide a valuable sourcbusiness intelligence to a wide range of companigdading content publishers, broadcasters
consumer brands, network operators, and advertégegcies. The radical expansion of consumer climibeth content and the devices on
which they consume it has fragmented consumer noegand attention. Succeeding in this dynamidtaginented consumer marketplace
requires trusted, neutral digital media analyticeneasure and optimize investments in content, etiaug and advertising.

Continued growth in digital devices, consumer as@gl usage of digital content and services, aaddipg on digital advertising and
marketing create the need for our business. Foumd&@99, our initial corporate focus was on pravigdaudience measurement of PC-based
Internet audiences through a large-scale paneCafwners who opted to allow passive metering af thigline activities on that PC. While our
panel remains an important and unique asset, we ¢t@vtinually invested in new approaches to dallact@mn through research and
development and corporate acquisitions to bringwative products to market which address the grgwaimd evolving opportunity in digital
media analytics.

Our investments and innovation have been timedke advantage of emerging digital media trend208, we acquired mobile-focused
measurement company M:Metrics, adding metered-gimane panels to our data collection assets. In,208%®xpanded beyond panel-based
data collection and began building the comScoresGehetwork™ of tagged Web sites and apps, providing a rich damaplement to our
person-centric panels. We accelerated the developamel expanded the global footprint of the com&&ensus Network with the acquisition
of the Latin American analytics firm Certifica iff@9 and European analytics firm NedStat in 201@Q0h1, we acquired the ad verification
company, AdXpose, to provide additional technolagy talent required to provide real-time adverisamalytics. In 2012, in partnership with
Arbitron and ESPN, we initiated the first five-gtatm measurement effort, “Project Blueprint,” tdider digital media analytics across
television, smartphone, tablet, PC, and radio. Meséntly in 2014, we entered into an strategieagrent with Google to enhance our rixale
advertising analytics offerings, and to integratehsofferings into the DoubleClick advertising mgement platform.

Our business leverages three interlinked trendigital media consumption and monetization. Thet fis the rise of the multi-platform,
cross-media consumer who interacts with digitattenhand advertising across multiple devices aatfqgrims in different ways depending on
the type of device, their demographic charactedstjeography, and time of day. The second isisleeof cross-media marketing campaigns
which need to be calibrated to multi-platform camsu behavior. Brand marketers and their agencieliffe, need trusted digital media
analytics to understand how best to reach targeiadumers in a fragmented digital landscape wioifdent owners such as publishers and
broadcasters need digital media analytics to
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understand how to best monetize their audienceaasets. The third trend is the emergence oftiea-buying and selling of digital advertisi
which requires that digital media analytics abawtiances and advertising become embedded in theattdonal infrastructure of the
marketplace.

Digital Media Analytics

Traditional media research approaches have oftetren “single source” data collected exclusivieym a panel of consumers under
study-to provide insight. The fragmentation of nzedelivery platforms and consumer consumption adime the digital age, requires a
fundamentally different approach that first andefapst must reconcile and unify multiple data obatowns into a coherent set of digital media
analytics. Our digital media analytics products aad/ices are built on digital measurement andyginalplatforms comprised of proprietary
databases, internally developed software, and guatational infrastructure that measures, analyndse@ports on digital activity. With our
technology, scale, analytical software sophistizgtaccess to digital census data, our panel datdig data and research experience, we are
uniquely positioned to identify critical trends apebvide actionable insights to our customers.

Data Collection

Data collected through a variety of sources andnm@aovides the inputs used to produce digital meadalytics:
* We collect data from consumer panels of PC, tabled, smartphone owners who have agreed to instsdiiye metering softwa
on their devices.
*  We collect data from our census network produnedomScore software code content owners havesimgahted on Web sites
and in mobile applications.

* We collect data from digital advertising campaigrisch have incorporated comScore software codeeamphted by advertise
and agencies.
* We conduct consumer surveys to gather informatiat easily obtainable through passive behavioedsurement and to
enumerate populations under study.
»  Through partnershig
o We integrate set-topex and third party panel data, for example telewislata from the Arbitron Personal People M
panel, and
o We integrate datasets with consumer demographiactaaistics, attitudes, lifestyles and offline aeior.

Data Management

Integrating, managing, and analyzing very largengjtias of data is a core competency. The comSCeresus Network, just one of our
data sources, generates more than 10 terabytesvofiata each day from more than 50 billion daitygaents, which is roughly twice the
number of internet page views each day in the drfiiiates. We have built a Big Data platform thatjates us a significant scale and cost
advantage and have architected our systems tocpemrsumer privacy and prevent data leakage. @ess provide the flexibility for
innovation in both data science and data delivery.

Data Science

Massive amounts of digital media data are useleless that data can be transformed into meanimgiditrusted digital media analytics.
Among our innovations was the development of ouifitlh Digital Measurement™ methodology which allousto combine person-centric
panel data with machine-generated census datafo@uidable technological and data science expedalisevs us to “deduplicate” the multi-
platform audience using mathematical and statistzdniques which have been developed and testedriunique Big Data environment.

Product Delivery

Our flexible system architecture allows us to daligur data, products, and services through aldeal@oftware-as-a-Service, or Saas,
delivery model. Each day our clients run more thremme than 50 thousand reports through our platfoiftith the exception of mobile operator
enterprise solutions, which require on-premise aygpkent, all of our products and services are hostetimaintained by us, which significantly
reduces the cost and complexity for our customedspiovides significant operating efficiencies. & quickly deploy or update our products
with minimal lead time, which significantly enhamsogur customers’ productivity. Our Web-based anslgad reporting systems are used by
thousands of active, unique users to produce nhare several million reports each year.

In addition to delivery via our own Web-based systewe also have the flexibility to provide our guots and services in different
formats depending on client needs. On requestanamake our data available via an application @nogning interface (API) to integrate
directly into client systems. We also have integglatur products and services directly into partiystems, such as ad management platforms
to bring comScore data directly into existing clisrorkflows.
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Products, Services, and Solutions

Our digital media analytics products are aimed prilp at content publishers, advertisers, advergsigencies and network operators.
Although, we operate our business within one ofrggategment, we leverage our platforms to proviadgpcts organized around three major
lines of business:

» Audience Measurement Produmeasure the size, behavior and characteristicalwfeoaudiences across multiple platforms including
PCs, tablets, smartphones, televisions, game aaaold other connected devices;

» Advertising Products & Servicprovide end-to-end solutions for planning, optiniima and evaluation of the effectiveness of digital
advertising;

» Enterprise Solutionenable customers to use digital media analyticgptonize their business and, in the case of maiplerators,
provide comprehensive market intelligence, custoraeg, and network solutions.

Audience Measurement Produc

Our audience measurement products provide indepéritiéd-party measurement of the size, behavior éharacteristics of Internet
users across media types (video, mobile apps, \Wet) and multiple devices (including TVs, PCs, gptaones and tablets). Our core product
offerings are built around our Media Metfiproduct, available in 44 markets globally (knowrsame markets as MMX). Our audience
measurement products also include Video M€triMobile Metrix™, Plan Metrix™ and Ad Metrix™.

Media Metrix® Multi-Platform (MMX MP) provides a comprehensiveewi of digital consumer behavior across desktop aderp,
smartphones and tablets and is available in theedi8tates, the United Kingdom, and soon in adifiglobal markets. We are currently
developing cross-media measurement products whiltpnevide a comprehensive view of television andieo consumption across all major
delivery platforms including TVs, tablets, smartpbe and PCs.

We typically deliver our audience analytics produelectronically in the form of weekly, monthly quarterly subscription-based reports.
Customers can access current and historical ddtarselyze this data 24/7 through our online pohiisi Metrix.

Advertising Products & Service

Our advertising products combine the proprietafgrimation gathered from our comScore Census Netwidttk the vertical industry
expertise of comScore analysts to deliver digitatlim analytics, including the measurement of ordideertising effectiveness, customized for
specific industries. Our advertising products ineluhe AJEffx™ suite and Media Planner 27Q which provide a solution for developing,
executing and evaluating online advertising campa#rross multiple platforms, including televisigveb (display and video) and mobile
(smartphones and tablets). These products areatiypaelivered on a monthly, quarterly or ad hosiba

Our flagship advertising service is Validated Caigpd&ssentials (vVCE). comScore vCE provides digitatiia analytics about validated
impressions, ads that are actually seen, showafincontent and delivered to the right target anme vCE provides the option of real-time
data delivery to allow advertisers to adjust tleaimpaigns "on the fly," something that's not pdesi traditional advertising mediums. In
January 2014, we entered into a partnership agmenith Google to integrate vCE directly into theubleClick ad management platform,
allowing DoubleClick customers to add vCE to tredrcampaigns with a single click. While vCE progdey analytics about advertising
campaigns to ad buyers, we also offer Validated iE&dsentials (vME) to advertising sellers, allogvthem to evaluate their advertising
inventory and optimize their monetization strategih metrics comparable to those used by ad buyers.

Enterprise Solutions

Our enterprise solutions include Digital AnalytiXDAXx), our SaaS-based product for digital mediaimesses, and Subscriber Analytix
(SAX), our software platform tailored to the neeflsnobile network operators.

Digital Analytix ™ integrates a client’ digital media data from multiple sources inclggimeb, mobile, video and social media interacti
and is further enhanced by comScore audience n@masut data. A key advantage of DAX is its abil@yeverage our data science methods tc
provide a unified view of multi-platform consumersross a cliens digital media channels. Our data architectur@iges clients with a flexib
business intelligence tool for digital media anialytvhich can also be integrated with additionahdeom third party providers and internal
systems used for tasks such as customer relatpnsmagement (CRM). Customers can access DAXx ditasd reports at any time via a
secure online interface.

Our mobile operator solution suite connects mabdkavior, content merchandising, and device capiabito provide comprehensive
mobile market intelligence to mobile carriers waride. Our core software product, Subscriber Analjitj powered by XPLORE', provides
mobile carriers with information on network optiration and capacity planning, customer experienog naarket intelligence. Our SAx
platform is designed to integrate data from mudtipburces including web and

3
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mobile interactions as well as customer relatignshanagement, call center and back office syst@ustomers can access our mobile and
network data sets and reports anytime online vissotiware-based delivery platform which is typigaleployed inside a mobile operator’s
infrastructure.

Customers

As of December 31, 2013, we had approximately 2gt@@omers, including approximately 90 Fortune &6®panies. Our customers
include Internet-based companies such as Micro8@it,, Google and Yahoo!, as well as market leadiompanies in a variety of industries,
including Internet service providers, investmenths creative media agencies, consumer banks,esgaarriers, pharmaceutical
manufacturers, credit card issuers and consuméapad goods companies.

One of our customers, Microsoft Corporation, act¢edrior approximately 7%, 8% and 10% of our revenneghe years ended
December 31, 2013, 2012 and 2011, respectivelyotNer customer accounted for more than 10% of exgrrues during each of those peric

Selling and Marketing

We sell the majority of our products through a dirgales force organized in teams focused on (@)mesiness development, (2) care,
renewal, and new sales to existing clients, and€&jcal specialists focused on selling into tbesumer packaged goods, entertainment,
financial services, media, pharmaceutical, retadhnology, telecommunications and travel industi@@ur sales and account representatives
receive a base salary and are eligible for bonaseemmissions based on performance.

Our marketing organization is composed of teamgamsible for (1) corporate marketing and suppardiuding digital marketing,
marketing automation, brand and communicationp(@yluct marketing specialists with domain experdiseut our audience, advertising, and
enterprise offerings, and (3) regional marketettt wesponsibility for specific geographical markétkis matrixed organization allows us to
both scale our efforts and retain flexibility tespond to market developments and new opportunfieamponent of our marketing strategy
focuses on driving comScore data and market insigid both general and industry-specific medidetsit building brand awareness on top of
reporting about technology and media trends.

Privacy

We believe that a key factor differentiating ougithl media analytics is our ability to track anthb/ze online usage behavior using the
data collected from our panel. Since the foundihgus company, we have endeavored to undertake datzhcollection and analysis
responsibly and only with consumer permission.i€iggtion in our research panel is voluntary. Ogligies require that participants consent tc
our privacy and data security practices beforesotfiware collects information on the user’s onkrodivity. In addition, we provide panelists
with multiple opportunities and methods to remdveniselves from our panel. We try to limit the tgféenformation that we collect by
identifying and filtering certain personal inforriwat from the data collected. The collected datseisured using multiple layers of physical and
digital security mechanisms. Moreover, we maingastrict policy of not sharing comScore panelipersonally identifiable information with
our customers. We also provide, and require thepattners provide, opiut opportunities, for data collection through tagging partners. W\
believe that these actions and policies are cangistith the AICPA/CICA WebTrust criteria for onéirprivacy.

Technology and Infrastructure

Our technology and infrastructure is a competitigeet, as digital media analytics requires operatia scale unprecedented in the m
analytics industry. We operate one of the worldigést data collection platforms, gathering infaiorafrom a diverse set of sources including
our opt-in panels, our census network consistingllafalls from our tagging partners, and fromdhparty sources such as mobile operators.
Our operation leverages several distributed pracgdschnologies, proprietary software and methogipl and operational control systems to
process and publish our services in near-real tioe.technology infrastructure is operated in npldtj third-party Tier-1 co-location facilities
(located in the United States and Europe). Ouesysthave multiple redundancies and are structoredgure the continuation of business
operations in the event of network failure or iasf our data centers has been rendered inopersble. December 31, 2013, our technology
team (excluding employees devoted to research anelabment) was comprised of approximately 320tfole employees working in differe
geographic locations, who design, develop, mairdaithoperate our technology infrastructure. In taldi we may outsource discrete
responsibilities to third parties who have undemarcomprehensive vetting and training processaamdubject to confidentiality and
intellectual property restrictions.

Research and Development

Our research and development efforts focus on dikigrcore capabilities in data collection acro$sligiital platforms, driving efficiency
into data processing at scale, and developing aptbging new research methodologies. These eftlite
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both new product offerings and the extension oftaxy products to evolve with the digital mediadacape and our customers’ digital media
analytics needs. As of December 31, 2013, we hptbapnately 250 full-time employees working on ras# and development activities
(excluding employees on our technology team citedku “Technology and Infrastructure” above). Iniéidd, we involve management and
operations personnel in our research and developefients. In 2013, 2012 and 2011, we spent $41illkom, $34.0 million and $34.1 million,
respectively, on research and development.

Intellectual Property

We rely on a combination of patent, trademark, cighy and trade secret laws in the United Statelsather 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, and we have also acquineshipportfolios covering various aspects
of our business. We control access to our propyi¢ehnology and enter into confidentiality andeéntion assignment agreements with our
employees and consultants and confidentiality agesgs with other third parties.

Our success depends in part on our ability to dgvphatentable products and obtain, maintain andre@fpatent and trade secret
protection for our products, including successfdigfending these patents against any third-paiilaiges, both in the United States and in
other countries. We may be able to protect ourrteldyies from unauthorized use by third partiethoextent that we own or have licensed
valid and enforceable patents or trade secretcthatr them. However, the degree of future pradectif our proprietary rights is uncertain
because legal means afford only limited protectiod may not adequately protect our rights or peusitio gain or keep our competitive
advantage.

Our intellectual property portfolio currently inclas approximately 32 U.S. patents and 29 intemakipatents. In addition, we also
currently have approximately 70 U.S. and interraigatent applications pending. However, paterstg not be issued for any pending or
future pending patent applications owned by omigesl to us, and claims allowed under any issuezhpat future issued patent owned or
licensed by us may be declared invalid or may easufficiently broad to protect our technologieayAssued patents owned by or licensed to
us now or in the future may be challenged, invadidaheld unenforceable or circumvented, and titgsiunder such patents may not provide
us with the expected benefits. In addition, conmipetimay design around our technology or developpmiing technologies. Intellectual
property rights may also be unavailable or limitedome foreign countries, which could make it ea&r competitors to capture or increase
their market share with respect to related tectgieto

Under current U.S. law, the statutory term for tepais 20 years from its earliest effective filidgte. Various circumstances, such as the
provisions under U.S. patent law for patent terjustchent and patent term extension, may extenduh&tion of patents. Similarly, various
circumstances may shorten the duration of pateot) as a change in U.S. law or a need or deaisiaiur part to terminally disclaim a porti
of the statutory term of any of these patents.

In addition to patent and trade secret protectimalso rely on several trademarks and service sitargrotect our intellectual property
assets. We are the owner of numerous trademarksesmide marks and have applied for registratioouwftrademarks and service marks in the
United States and in certain other countries taldish and protect our brand names as part ofraeliéctual property strategy. Some of our
registered marks include comScore, Media MetrixMéyrix, and vCE.

For additional, important information related ta atellectual property, please review the inforimatset forth in Part |, Item 1A of this
Annual Report on Form 10-K, “Risk Factors - Rislalded to Our Business and Our Technologies.”

Competition

The market for digital marketing products is hightympetitive and is evolving rapidly. We competerarily with providers of digital
media intelligence and related analytical prodactd services. We also compete with providers oketarg services and solutions, with full-
service survey providers and with internal solusidieveloped by customers and potential customenspfincipal competitors include:

» Analytical services companies that provide comts with detailed information of behavior on thaivn data, content, or web traffic,
including Omniture (owned by Adobe), Coremetricaited by IBM), and WebTrends; and systems providwisiding Accenture,
EMC, and Terradata;

»  Online advertising companies that provide measant of online ad effectiveness and ad deliveegdsr billing purposes, including
Nielsen, DoubleClick (owned by Google), Atlas (owr®y Facebook), and Kantar (owned by WF

e Large and small companies that create propyietata and analysis of consumers' online behawiclyding Nielsen, Effective
Measures, Gemius, Compete Inc. (owned by WPP), [Bpbtr., Hitwise (owned by Experian), Quantcast ¥isible Measures;
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« Companies that provide audience ratings for fBdjo and other media that have extended or manédxtheir current services,
particularly in certain international markets, @ tmeasurement of digital media, including Nielg&mjtron, Kantar, and Taylor
Nelson Sofres (owned by WP}

* Full-service market research firms and surveyilers that may measure online behavior and dégpincluding Harris Interactive
(owned by Nielsen), Ipsos, Synnovate, GFK, Karmamed by WPP) and Nielsen;

« Companies that provide behavioral, attitudirrad gualitative advertising effectiveness, includirmjuna/Nurago, Double Verify,
MOAT, Datalogix, Context Web's Aperture, Ipsos OD§namic Logic, Insight Express and Marketing Evigin; and

e Specialty information providers for certain irstiies that we serve, including Manhattan Reseg@realthcare) and The Now Factory
(telecommunications).

Some of our current competitors have longer opagdiistories, access to larger customer basesudnstisitially greater resources than
we do. As a result, these competitors may be abdietote greater resources to marketing and promaitcampaigns, panel retention, panel
development or development of systems and techiesddlyan we can. In addition, some of our compegtitoay adopt more aggressive pricing
policies or have started to provide some servite® @ost. Furthermore, large software companigsyiet portals and database management
companies may enter our market or enhance theaiemofferings, either by developing competing &8s or by acquiring our competitors,
and could leverage their significant resourcesaseexisting relationships with our current andgmbial customers.

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

» the ability to provide analytics across multiplgitil media platform

» the ability to provide actual and perceived higlality, accurate and reliable data regardingrir@eand other digital media audience
behavior and activity in a timely manner, includihg ability to maintain a large and statisticatpresentative sample panel;

» the ability to provide reliable and objective thpdrty evidence that is widely accepted in the ragollace

» the ability to adapt product offerings to emergifigital media technologies and stande

» the breadth and depth of products and their fligfand ease of us

» the availability of data across various industeyticals and geographic areas and expertise atiiese verticals and in these
geographic areas;

» the ability to offer survey-based informatiomtdained with digital media usage, eCommerce dataoéimer online information
collected from panelists;

« the ability to offer highguality analytical services based on Internet ahérodigital media audience measurement informg

« the ability to offer products that meet the djiag needs of customers and provide higlality service; ar

» the prices that are charged for products basetepdrceived value deliver

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

Government Regulation

Although we do not believe that significant exigtiaws or government regulations adversely impagbur business could be affectec
different interpretations or applications of exigtilaws or regulations, future laws or regulatiamsactions by domestic or foreign regulatory
agencies. For example, privacy concerns couldtieéehislative, judicial and regulatory limitations our ability to collect maintain and use
information about Internet users in the United &tand abroad. The costs of compliance with, amattmer burdens imposed by, these and
other laws or regulatory actions may prevent usfselling our products or increase the costs aatativith selling our products, and may
affect our ability to invest in or jointly develgwoducts in the United States and in foreign judsoins. In addition, failure to comply with the
and other laws and regulations may result in, amathgr things, administrative enforcement actiamd fines, class action lawsuits and civil
and criminal liability. State attorneys generalygmmental and nongovernmental entities and pripatsons may bring legal actions asserting
that our methods of collecting, using and distiilbgiWeb site visitor information are illegal or imgper, which could require us to spend
significant time and resources defending thesendalThe impact of any of these current or futuveslar regulations could make it more
difficult or expensive to attract or maintain pastd, particularly in affected jurisdictions, anouéd adversely affect our business and results o
operations.

Additionally, the adoption, modification or integiation of laws or regulations relating to the tnet or our customers’ digital operations
could negatively affect the businesses of our ecasts and reduce their demand for our products. For
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additional, important information related to gowaent regulation of our business, please reviewrtteemation set forth in Part I, Item 1A of
this Annual Report on Form 10K, “Risk Factors -Kifkelated to Our Business and Our Technologies.”

Executive Officers of the Registrant

The following table sets forth the names and agesiocurrent executive officef8:

Name Age Position

Magid M. Abraham, Ph.D. 55  Chief Executive Officer and Director

Gian M. Fulgoni 66  Executive Chairman of the Board of Directors
Kenneth J. Tarpey 61 Chief Financial Officer

Christiana L. Lin 44  EVP, General Counsel and Chief Privacy Officer
Serge Matta 39 President

Cameron Meierhoefer 42  Chief Operating Officer

(1) Effective March 1, 2014, Serge Matta, our Rtest, will become our President and Chief Execufi¥iécer, and will serve as a director on our Boafdirectors;
Magid M. Abraham, Ph.D., our current Chief Execet®fficer, will continue as chairman of our Boafdirectors and will serve as our Executive Chainmand Gian M.
Fulgoni, our current Executive Chairman, will cong as a director on our Board of Directors, amdesas Chairman Emeritus.

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

Dr. Abraham was employed by Information Resourbres,from 1985 until 1995, where he was Presidedt @hief Operating Officer from
1993 to 1994 and later Vice Chairman of the Bodmipectors from 1994 until 1995. Dr. Abraham reaa a Ph.D. in Operations Research
and an M.B.A. from MIT. He also holds an Enginegritegree from the Ecole Polytechnique in France.

Gian M. Fulgoni, one of our co-founders, has served as our Exex@hairman of the Board of Directors since Sepemi999. Prior to
co-founding comScore, Mr. Fulgoni was employedtfpimation Resources, Inc., where he served asderéfrom 1981 to 1989, Chief
Executive Officer from 1986 to 1998 and Chairmarnhef 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 servethfAugust 1999 through November
2000. Mr. Fulgoni has also served on the boardrettbrs of the Advertising Research Foundationindnstry research organization, since
2008. Mr. Fulgoni has served on the board of dimescof 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 brandnamkieting consulting company, since
May 2010. He also served on the board of direabRatinum Technology, Inc. from 1990 to 1999, LR®botics, Inc. from 1991 to 1994, ¢
Yesmail.com, Inc. from 1999 to 2000. Mr. Fulgonidoan M.A. in Marketing from the University of Leaister and a B.Sc. in Physics from
University of Manchester.

Kenneth J. Tarpelias served as our Chief Financial Officer sinceil&f, 2009. Prior to joining comScore, Mr. Tarpegis Executive
Vice President, Chief Financial Officer and Chigfedating Officer of Objectvideo, Inc., a Restonrgitiia-based provider of video surveillar
software, from 2003 until April 2009. From 2002 il2003, Mr. Tarpey was Senior Vice President, €Rri@ancial Officer and Treasurer of Ai
Metrix, Inc., a Herndon, Virginia-based providermaftwork optimization software. From 1997 until 20Mr. Tarpey was Executive Vice
President and Chief Financial Officer of Proxica@NASDAQHJisted Internet business consulting and developroempany. Mr. Tarpey holc
an M.B.A. from Babson College and a B.A. from Cgé#eof the Holy Cross.

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 until®fid2003, as our Corporate Counsel and Chief Pri@ftiger from March 2003 until
January 2006 and as our General Counsel and Ctinveicl? Officer from January 2006 until August 2008s. Lin holds a J.D. from the
Georgetown University Law Center and a B.A. in Bdil Science from Yale University.
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Serge Mattadhas served as the Company’s President since Juride Bbm March 2012 to June 2013, Mr. Matta seas@&resident,
Commercial Solutions. Prior to that, he servedarious senior positions at the Company, includim@eesident, Mobile and Operator
Solutions, and as Executive Vice President, ovargegee Company's worldwide Telecommunications Elatile practice. Prior to joining the
Company in 2000, Mr. Matta held positions at Midraggy within the consulting group. Mr. Matta hel B.S. degree in Finance from
George Mason University and an M.B.A. from Ameritamiversity.

Cameron Meierhoefdnas served as our Chief Operating Officer sinceckl&; 2012. Prior to that, he has held variousesgrasitions at
comScore, most recently he served as Executive Riiesident of Custom Analytics from January 200Mésch 2012 and as Senior Vice
President of Custom Analytics from January 2008aiouary 2009. Prior to joining comScore in 2001hélped build PC Data Online, a
division of the market research firm PC Data Inc. Meierhoefer holds a B.S. from Columbia Universind a M.S. from the Georgia Institute
of Technology.

Employees

As of December 31, 2013, we had 1,180 employeese b our employees are represented by a labonuWi@ have experienced no
work stoppages and believe that our employee oglaiare good.

Geographic Areas

Our primary geographic markets are the United Staianada, Europe, Latin America and Asia. Forindion with respect to our
geographic markets, see Note 14 to our Consolidateghcial Statements in Part Il, Item 8 of thiswdal Report on Form 10-K.

Company Information

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

Available Information

We make our periodic and current reports along aittendments to such reports available, free ofgghamn our website as soon as
reasonably practicable after such material is maatally filed with the Securities and Exchangen@oission. Our website address is
www.comscore.com and such reports are filed un8&C' Filings” on the Investor Relations portion af aebsite. Information contained on
our Web site is not part of this Annual Report amrt 10-K and is not incorporated in this Annual Bemn Form 10-K by reference. Further,
a copy of this annual report as well as our otlegioglic and current reports may be obtained fromm3EC, located at the SEC’s public
reference room at 100 F Street, NE, Washington, R0549. Information on the operation of the PuBleference Room can be obtained by
calling the SEC at 1-800-SEC-0330. The SEC maistaiminternet site that contains reports, proxyiafatmation statements, and other
information regarding our filings at www.sec.gov.

ITEM 1A. RISK FACTORS

An investment in our common stock involves a sobataisk of loss. You should carefully consideede risk factors, together with all of
the other information included herewith, before yimeide to purchase shares of our common stocko@twerrence of any of the following ri
could materially adversely affect our businessafficial condition or operating results. In that caiee trading price of our common stock cc
decline, and you may lose part or all of your irtwasnt.

Risks Related to Our Business and Our Technologies

We derive a significant portion of our revenues frosales of our subscription-based digital media &riigs products. If our customers
terminate or fail to renew their subscriptions, otousiness could suffer.

We currently derive a significant portion of ouveeues from our subscription-based digital medadyaits products. Subscription-based
products accounted for 87% of our revenues duraul ef the years ended December 31, 2013 and 2A0d@ertain economic conditions or
other factors, such as the failure or consolidatiblarge financial institutions, may cause ceriistomers to terminate or reduce their
subscriptions. If our customers terminate theirssuiptions for our products, do not renew theirssuiiptions, delay renewals of their
subscriptions or renew on terms less favorablesf@ur revenues could decline and our business cuiffer.

Our customers have no obligation to renew afteettgration of their initial subscription periodhigh is typically one year, and we
cannot be assured that current subscriptions witllmewed at the same or higher dollar amounds,afi. Some
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of our customers have elected not to renew théisaiption agreements with us in the past. If weeglence a change of control, as defined in
such agreements, some of our customers also havatti to terminate their subscriptions. Moreowsme of our major customers have the
right to cancel their subscription agreements wittcause at any time. Moreover our new subscrigif@aucts whose revenue are recognized
based on impressions used, may be subject to Hilgictwations in revenue.

Given the current unpredictable economic conditiamsvell as our limited historical data with reqpecrates of customer subscription
renewals, and the usage volumes for our impredsiged products, we may have difficulty accurateddjeting future customer renewal rates.
Our customer renewal rates may decline or fluctaate result of a number of factors, including eonstr satisfaction or dissatisfaction with
products, the costs or functionality of our produthe prices or functionality of products offel®dour competitors, the health of the digital
advertising marketplace, mergers and acquisitiffiesténg our customer base, general economic cimmditor reductions in our customers’
spending levels. In this regard, we have seen dauof customers with weaker balance sheets chgosinto renew subscriptions with us
during economic downturns.

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

Our quarterly results of operations may fluctua@aesult of a variety of factors, many of whicé autside of our control. If our
quarterly revenues or results of operations damegt or exceed the expectations of securities sisaty investors, the price of our common
stock could decline substantially. In additionhe bther risk factors set forth in this “Risk Fastosection, factors that may cause fluctuations
in our quarterly revenues or results of operationkide:

e our ability to increase sales to existing custonaecs attract new custome

» our failure to accurately estimate or contradtso— including those incurred as a result of inmesits, other business or product
development initiatives, litigation, and the intation of acquisitions;

» the timing of revenue recognition for usage-blaseimpressiorbased product
» the potential loss or reduction in spending by i§icgmt customer:
» changes in our customers' subscription renewalbetzaand spending on projec

« the impact on our contract renewal rates, fdahlmar subscription and project-based productssedby our customers’ budgetary
constraints, competition, customer dissatisfactimstomer corporate restructuring or change inrogyrdr our customers’ actual or
perceived lack of need for our products;

» the timing of contract renewals, delivery of guots and duration of contracts and the correspgrtilning of revenue recognition as
well as the effects of revenue derived from regeatiquired companies;

» the mix of subscription-based versus projegsed revenue

» the effect of revenues generated from significemetime projects or the loss of such proje

* the timing and success of new product introductimnss or our competitol

e variations in the demand for our products and tin@lémentation cycles of our products by our custs
* changes in our pricing and discounting policiethoise of our competitol

» the challenges of persuading customers to switmin fncumbent service provide

» the impact of our decision to discontinue certaivdpicts

» the amount and timing of capital expenditured aperating costs related to the maintenance apansion of our operations and
infrastructure;

» our ability to estimate revenues and cash flowe@ated with business operations acquired b

» the uncertainties associated with the integnatibacquired new lines of business, and operaiioesuntries in which we may have
little or no previous experience;

e service outages, other technical difficulties anséy breache:
» limitations relating to the capacity of our netwsrkystems and proces:

e maintaining appropriate staffing levels and dajitées relative to projected growth, or retainikgy personnel as a result of the
integration of recent acquisitions;

e adverse judgments or settlements in legal disg
» the cost and timing of organizational restructuyingparticular in international jurisdictiot

» the extent to which certain expenses are motessrdeductible for tax purposes, such as shaedb@ompensation that fluctuates
based on the timing of vesting and our stock price;
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» the timing of any additional reversal of our dedertax valuation allowanc
« adoption of new accounting pronouncements
» general economic, political, industry and marketditions and those conditions specific to Intengige and online busines:

We believe that our quarterly revenues and restilbperations on a year-over-year and sequentetteuover-quarter basis may vary
significantly in the future and that period-to-meticomparisons of our operating results may nahbaningful. Investors are cautioned not to
rely on the results of prior quarters as an indicatf 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 customéosthe media, or to the public is inaccuratepenceived to be inaccurate, whether due
to methodological approaches, errors, bias toweedsin available data sources or partners, ourdongday be harmed. The information that we
collect or that is included in our databases aedsthtistical projections that we provide to oustomers, to the media or to the public may
contain or be perceived to contain inaccuraciessélprojections may be viewed as an important medsuthe success of certain businesses
especially those businesses with a large onlinggiee. Any inaccuracy or perceived inaccuracyeénddita reported by us about such
businesses may potentially affect the market péimepf such businesses and result in claims igialiion around the accuracy of our data, or
the appropriateness of our methodology, may engeuaggressive action on the part of our competitord could harm our brand. Any
dissatisfaction by our customers or the media withdigital media analytics, measurement or daliection and statistical projection
methodologies, whether as a result of inaccurapmgeived inaccuracies, or otherwise, could havadverse effect on our ability to retain
existing customers and attract new customers anldl é@rm our brand. Additionally, we could be cactually required to pay damages, wt
could be substantial, to certain of our customfettsei information we provide to them is found toibaccurate. Any liability that we incur or
any harm to our brand that we suffer because ofhor perceived irregularities or inaccuraciethim 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 cotgrid may contain material defects or errors. ltitawh, the large amount of data that
we collect may make our data collection and analggstems more susceptible to defects or errorsedwer, as technology evolves across
digital platforms, we may not be able to contino#lection of certain data, due to technologicalygey or other reasons.

Our customers rely on our data collection and asisigoftware and systems to gain business intaltiger to gain a better understanding
of their internal operations or performance . Ajett in our panelist data collection software, cemsus collection systems, our data
collection capabilities, our enterprise focusedwsafe and systems, network systems, statisticjgiions or other methodologies could lea
consequences that could adversely impact operaggdts, including:

* loss of customer

» damage to our brar

» lost or delayed market acceptance and sales gfroducts

e interruptions in the availability of our produc

» the incurrence of substantial costs to correctraaterial defect or errc
» sales credits, refunds or liability to our custos;

» diversion of development resources;

e increased warranty and insurance ¢

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

Errors in our systems resulting from the large amatfi data that we collect, store and manage ccalge the information that we collect
to be incomplete or to contain inaccuracies thatcogtomers regard as significant. The failurenability of our systems, networks and
processes to adequately handle the data in a higitygand consistent manner could result in thss 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 iness.
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Our insurance policies may not cover any claim rgjaiis for loss of data, unauthorized use of diatr,oper access to data, inaccuracies
in data or other indirect or consequential damageksdefending a lawsuit, regardless of its meoitil@ be costly and divert management’s
attention. Adequate insurance coverage may novééable in the future on acceptable terms, ollalay such developments could adversely
affect our business and results of operations.

If we are unable to provide cro-media analytics, or if our cross-media analyticeeancomplete or inaccurate, our ability to grow or
maintain our business may be harmed.

As the media and advertising industry looks to et advertising campaigns across various fornnseafia, such as television, radio,
online, and mobile, the ability to measure the cim@d size and composition of audiences acrossophaff is increasingly important and
demanded. Companies who have historically heldmaiiant market position within individual media &g such as Nielsen in TV and,
through its recent acquisition of Arbitron, in Rador MRI in magazine, are frequently relying ofl@iooration with partners in other media to
measure multiple media platforms. We have entaredan agreement to acquire certain Arbitron pdag and technology, however, if such
data and technology is not sufficiently maintained,may suffer a reduction in the quality of ourtrnos.

If we are unable to accurately measure or gainsacteinformation or technology measuring a mediaponent or type at all or on
commercially reasonable terms, our ability to mmetcustomers' demands and our business and falgaiformance may be harmed.
Furthermore, even if we do have access to crossandeda, if we have insufficient technology, metblogyy or source materials to parse the
information across such media components to avadichtions at all or in a cost-effective mannean; products may be inferior to other
offerings, and we may be unable to meet our custgrdemands. In which case, our business and fialgmerformance may be harmed. In
particular as mobile devices and technology comtitouproliferate, gaining cost-effective accesmtibile data will become increasingly
critical, and the difficulty in accessing thesenfigrof data will continue to grow.

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

We have in the past and may in the future changenethodologies, the methodologies of companieacggiire, or the scope of
information we collect. Such changes may resulnfidentified deficiencies in current methodologigsyelopment of more advanced
methodologies, changes in our business plans, elsangechnology used by websites, browsers, agiflits, servers, or media we measure,
integration of acquired companies or expressecmgived needs of our customers or potential custeniny such changes or perceived
changes, or our inability to accurately or adedyatemmunicate to our customers and the media shahges and the potential implications o
such changes on the data we have published opublish in the future, may result in customer dis§action, particularly if certain
information is no longer collected or informatioollected in future periods is not comparable witformation collected in prior periods. As a
result of future methodology changes, some of aistiag customers or customers of acquired entitiay refuse to participate, or participate
only in a limited fashion, and other customers hagome dissatisfied as a result of changes in etihadology and decide not to continue
purchasing their subscriptions or may decide toatinue providing us with their web beacon or oserverside information. Such custome
may elect to publicly air their dissatisfaction wthe methodological changes made by us, theretmagiag our brand and harming our
reputation. Additionally, we expect that we willateto further integrate new capabilities with oxiséng methodologies if we develop or
acquire additional products or lines of businesthinfuture. The resulting future changes to outhaologies, the information we collect, or
the strategy we implement to collect and analyferimation, such as the movement away from purelpsareric measurement to a hybrid of
panel- and site-centric measurement, may causé@uicustomer dissatisfaction and result in loissustomers.

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

We believe that the quality, size and scope ofiot@arnet, mobile and cross-media user panels @reatito our business. There can be nc
assurance, however, that we will be able to mairtanels of sufficient size and scope to providedhality of marketing intelligence that our
customers demand from our products. We anticipngtethe cost of panel recruitment will increasenwttite proliferation of proprietary and
secure digital media platforms (whether they be fa@hile, tablet, or connected devices), and thatifficulty in collecting these forms of de
will continue to grow. If we fail to maintain a palrof sufficient size and scope, including coverafmternational markets and users of vari
forms of digital platforms, customers might decliogourchase our products or renew their subsonptiour reputation could be damaged and
our business could be materially and adverselyctdte We expect that our panel costs may increagenay comprise a greater portion of our
cost of revenues in the future. The costs assatiaith maintaining and improving the quality, semed scope of our panel are dependent on
many factors, many of which are beyond our contnaluding the participation rate of potential pamembers, the turnover among existing
panel members and requirements for active participaf panel members, such as completing survegtipnnaires. Concerns over the
potential unauthorized disclosure of personal imi@tion or the
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classification of our software as “spyware” or “ah@” may cause existing panel members to uninstalsoftware or may discourage potentia
panel members from installing our software. Togkient we experience greater turnover, or churopimpanel than we have historically
experienced, these costs would increase more yaplt# also have terminated and may in the futuraiteate relationships with service
providers whose practices we believe may not comyitty our privacy policies, and have removed ang imahe future remove panel memkt
obtained through such service providers. Such egtinay result in increased costs for recruitingtaafthl panel members. In addition,
publishing content on the Internet and purchasthggising space on Web sites may become more sigear restrictive in the future, which
could decrease the availability and increase tisé @ioadvertising the incentives we offer to pameimbers. Furthermore, the difficulty of
collecting data from the growing variety of digifghtforms used by panel members, may requirevikaindertake significant hardware and
software investments, as well as significant insesao our panel incentive and panel managemetst dasthe extent that such additional
expenses are not accompanied by increased revenuasperating margins may be reduced and our ¢iehresults could be adversely
affected. Finally, we are currently subject to pdy and data security related claims by certaireba@mbers in a pending class action lawsuit
and we may be so again in the future. The outcdnti@olitigation or the negative public reactianthe details of the litigation may make it
difficult for us to attract and retain panel mensber

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

Our future success will depend in part on our ghith modify or enhance our products to meet customeeds, to add functionality anc
address technological advancements. For examglertiin handheld mobile devices become the primaogte of receiving content and
conducting transactions on the Internet, and weiaable to adapt to collect information from suelvides, then we would not be able to repor
on online activity. To remain competitive, we wiked to develop new products that address the$emytechnologies and standards across
the universe of digital media — including televisjdnternet, radio and mobile usage. However, wg beunsuccessful in identifying new
product opportunities or in developing or marketirgyv products in a timely or cost-effective manmeaddition, our product innovations may
not achieve the market penetration or price lemetsessary for profitability. If we are unable tovel®p enhancements to, and new features for
our existing methodologies or products or if we @amable to develop new products that keep pacerafiid technological developments or
changing industry standards, our products may beauimsolete, less marketable and less competitidepar business will be harmed.

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

We believe that our methodologies are enhancetidability to collect information using serveased web beacon information and o
census-level approaches. There can be no assutaweeyer, that we will be able to maintain relasbips with a sufficient number and scope
of websites in order to provide the quality of netikg intelligence that our customers demand frompsoducts. If we fail to continue to
expand the scope of our server-based data colteapproaches, customers might decline to purchasproducts or renew their subscriptions,
our reputation could be damaged and our businadd be adversely affected.

If we are unable to sell additional products to oexisting 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 pera@ivgoroducts to be of sufficient value
quality, we may not be able to increase salesistirg customers and attract new customers, or @i lmave difficulty retaining existing
customers, and our operating results will be adremsffected.

If we are unable to effectively persuade prospeetdustomers to buy our services in substitution fbose of an incumbent service providt

Some of our newer products and initiatives, reqthied we persuade prospective customers, or cussofieur existing products, to buy
our newer products in substitution for those oframumbent service provider. In some instancespthepective customer may have build their
systems and processes around the incumbent's pso&ersuading such prospective customers to ssghichice providers may be difficult and
require longer sales cycles, that will affect obility to increase revenue in these areas. Moredterincumbent service provider may have the
ability to significantly discount its services arter into long-term agreements, which would furtingpede our ability to increase our revenues
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We may expand through investments in, acquisitimfsor the development of new products with assista 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, ARBp, Nexius, Nedstat and
AdXpose. We also expect to continue to evaluateester into discussions regarding a wide arrayotéptial strategic transactions, including
acquiring complementary products, technologiesusinesses. We also have entered into relationslithsther businesses such as Google ot
Acxiom, in order to expand our product offeringbes§e relationships or transactions could invohedgured or exclusive licenses, discount
pricing or investments in other businesses, oxpmad our sales capabilities. These transactionkl d® material to our financial condition &
results of operations, and though these transactitay provide additional benefits, they may nopiuditable immediately or in the long term.
Negotiating any such transactions could be -consuming, difficult and expensive, and our apild close these transactions may be subject
regulatory or other approvals and other condititias are beyond our control. Consequently, we cakenmo assurances that any such
transactions, investments or relationships, if utaden and announced, would be completed.

An acquisition, investment or business relationshiy result in unforeseen operating difficultiesl @xpenditures. In particular, we may
encounter difficulties assimilating or integratithg businesses, technologies, products, personoglenations of the acquired companies,
particularly if the key personnel of the acquireiinpany choose not to be employed by us, and wehaag difficulty retaining the customers
of any acquired business due to changes in manageme ownership. Acquisitions may also disruptangoing business, divert our resou
and require significant management attention thatld/otherwise be available for ongoing developnuértur business. Moreover, we cannot
assure you that the anticipated benefits of anyiaitpn, investment or business relationship wduddrealized or that we would not be exp¢
to unknown liabilities. In connection with any sutansaction, we may:

* encounter difficulties retaining key employeesh## aicquired company or integrating diverse businekgres
e issue additional equity securities that would dilthe common stock held by existing stockhol

» incur large charges or substantial liabilitiegluding without limitation, liabilities associatevith products or technologies accused or
found to infringe third party intellectual property

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

e use cash that we may need in the future to operatbusines:

* enter new geographic markets that subject us ferdiit laws and regulations that may have an advarpact on our busine
» experience difficulties effectively utilizing acqad asset

» encounter difficulties integrating the inforn@tiand financial reporting systems of acquiredifprdusinesses, particularly those that
operated under accounting principles other thasdlgenerally accepted in the United States pritdtgacquisition by us; and

» incur debt on terms unfavorable to us or that veeusrable to repa

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

Following an acquisition of another business, wg alao be required to defer the recognition of nexethat we receive from the sale of
products that we acquired, or from the sale of bemgroducts that include products that we acquifedinstance, if we acquire a software
company and are not able to establish vendor spedifective evidence, or VSOE, for any undeliveedginents in the arrangement, we ma
required to defer substantial portions of reveffu@e are unable to establish VSOE for transactieteted to acquired products and services i
future periods, we may be required to delay thegaition of current and future revenue sourcess Ty result in fluctuations in our
operating results and may adversely affect botbrmaes and operating margins in a given period nog®e

Future acquisitions or dispositions could also Itéaudilutive issuances of our equity securitithge incurrence of debt, contingent
liabilities, amortization expenses, or write-offsgpodwill, any of which could harm our financiadrdition. In addition, acquisitions will
generally result in us recognizing significant amiswof intangible assets. If we experience sigaiftadeclines in operating results associated
with past, of future, acquisitions, and the antigal benefits of an acquisition is not expectemh&terialize, we may be required to perform
impairment testing of our long-lived assets, antnately may be required to record an impairmeratrgh.
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Concern over spyware and privacy, including any laitions of privacy laws, perceived misuse of perabimformation, or failure to adhere

to the privacy commitments that we make, could aapsiblic relations problems, regulatory scrutinyna 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 invasionrafgey, whether legal or illegal, may subject ugtlic criticism, regulatory scrutiny,
and potential class action lawsuits. Media covemgepublic discourse initiated by lawmakers ampligors have increased the sensitivity of
consumers to the collection or use of personatinétion and online usage information, especialipuigh the use of third party cookies, and
the possibility of an unauthorized use or disclesuirthis information may create negative publacteon related to our business practices. A
shift in public acceptance of measurement techriedoguch as third party cookies may have a chillifigct on businesses that collect or use
online usage information generally or substantialtrease the cost of maintaining a business thilats or uses online usage information,
increase regulatory scrutiny and increase the piatesf class action lawsuits. In response to mimliaee concerns about the usage of third |
cookies and web beacons to track user behaviarsn#jor browsers have enabled features that alews$er to limit the collection of certain
data. We actively seek to prevent the inclusionwfcookies and beacons on the lists of companiesevactivities are automatically blocked
without prior individual review of those cookiesdabeacons by the end user. Additionally, publicossn has grown regarding certain kinds of
downloadable software known as “spyware” and “a@waFhese concerns might cause users to refrain &fownloading software from the
Internet, including our proprietary technologythiey inaccurately believe our software is “spywave*adware. This could make it difficult tc
recruit additional panelists or maintain a panedufficient size and scope to provide meaningfutketing intelligence. In response to general
spyware and adware concerns in the marketplacegrmuws programs are available, many of which ardadta for free, and that claim to
identify, remove or block such software or activiBome anti-spyware programs have in the pastifaghtand may in the future identify, our
software as spyware or potential spyware applinatigVe actively seek to prevent the inclusion afsmftware on lists of spyware applications
or potential spyware applications and apply bedtistry practices for obtaining appropriate congemh panelists, protect the privacy and
confidentiality of our panelist data, and complyhweéxisting privacy laws. However, to the exterattive are not successful, and anti-spyware
programs classify our software as spyware, a palesgyware application, or third party servicepders fail to comply with our privacy or
data security requirements, our brand may be haanddisers may refrain from downloading these @mogr may uninstall our software or
pursue actions against us for damages. For examplegceived notice in August 2011 that two indist$, filing individually and on behalf of
a class of similarly situated individuals, filedeavsuit against us in the United States Districu@éor the Northern District of lllinois, Eastern
Division, alleging among other things, violationsus of the Stored Communications Act, the Eledor@ommunications Privacy Act,
Computer Fraud and Abuse Act and the Illinois ComsiuFraud and Deceptive Practices Act as well asstienrichment. The complaint seeks
unspecified damages, including statutory damagesipkation and punitive damages, injunctive relefd reasonable attorneys’ fees of the
plaintiffs. Based on an initial review of theseigla, we believe that these claims are without maritl we intend to vigorously protect and
defend ourselves. In October 2012, the plaintifésifan amended complaint, which, among other #hirgmoved the claim relating to alleged
violations of the lllinois Consumer Fraud and DeoepPractices Act. The court has ruled on cedifan of the class, and discovery has been
completed, with trial anticiapted in the middle2@f14. Any resulting reputational harm, potentialls asserted against us or decrease in the
size or scope of our panel could reduce the derfaralr products, increase the cost of recruitingedists, adversely affect our ability to
provide our products to our customers or resudtdditional costs in the form of settlement, judgteerestrictions on our business or diversion
of resources to address and defend the claimsofthese adverse effects could harm our busines®anoperating results.

Domestic or foreign laws, regulations or enforcentactions 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 @de impact on the sales of our produc

Our business could be adversely impacted by egisftirfuture laws or regulations of, or actions thgmestic or foreign regulatory
agencies. For example, privacy concerns couldtieéehislative, judicial and regulatory limitations our ability to collect, maintain and use
information about Internet users in the United &tand abroad. Various state legislatures haveeshbegislation designed to protect Internet
users’ privacy, for example, by prohibiting spywadrerecent years, similar legislation has beempgpsed in other states and at the federal leve
and has been enacted in foreign countries, moabhoby the European Union, which adopted a priv@iogctive 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 concerith@veollection of Internet usage information, whetarted as part of a larger initiative to
regulate online behavioral advertising, but whiels lexpanded in scope to a general concern overeainéicking. A similar concern has been
raised by regulatory agencies in Europe. In additid S. and European lawmakers and regulators évguessed concern over the use of third
party cookies or web beacons to understand Inteisage. Additionally, the European Commission kaséad a new directive requiring the
regulation of cookies throughout the European Unianich will likely lead to the introduction of allidbnal regulations that may vary from
country to country. These laws and regulationdrafted or
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interpreted broadly, could be deemed to apply éat¢lchnology we use, and could restrict our infdimmecollection methods, and the collect
methods of third parties from whom we may obtaitadar decrease the amount and utility of the mi&mtion that we would be permitted to
collect. Even if such laws and regulations areemaicted, lawmakers and regulators may publiclyiotdl question the collection and use of
Internet or mobile usage data and may affect vendod customers’ willingness to do business witHruaddition, our ability to conduct
business in certain foreign jurisdictions, inclugli@hina, is restricted by the laws, regulations ageincy actions of those jurisdictions. The
costs of compliance with, and the other burdenssed by, these and other laws or regulatory actizag prevent us from selling our products
or increase the costs associated with selling oadyzrts, and may affect our ability to invest inantly develop products in the United States
and in foreign jurisdictions.

In addition, failure to comply with these and otkexrs and regulations may result in, among othieig) administrative enforcement
actions and fines, class action lawsuits and eivd criminal liability. State attorneys generalygammental and non-governmental entities and
private persons may bring legal actions assertinggaur methods of collecting, using and distribgtiVeb site visitor information are illegal or
improper, which could require us to spend signifidame and resources defending these claims. ¥anple, some companies that collect, use
and distribute Web site visitor information haveb¢he subject of governmental investigations dasseaction lawsuits. Any such regulatory
or civil action that is brought against us, evearifuccessful, may distract our management’s @tgrdivert our resources, negatively affect
our public image or reputation among our panelisi 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 identifialpiiormation regarding Web site visitors, whetheawotigh breach of our secure network
by an unauthorized party, employee theft or misasetherwise, could harm our business. If theresvea inadvertent disclosure of personally
identifiable information, or customer confidentiaformation, or if a third party were to gain unlaotized access to the personally identifiable
or customer confidential information we possess,amerations could be seriously disrupted and wadcbe subject to claims or litigation
arising from damages suffered by panel membersi@uant to the agreements with our customers. ditiad, we could incur significant costs
in complying with the multitude of state, federabaoreign laws regarding the unauthorized disalesd personal information. Finally, any
perceived or actual unauthorized disclosure ofrif@mation we collect could harm our reputatiomhstantially impair our ability to attract ¢
retain panelists and have an adverse impact obuzsiness.

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

We rely on a combination of patent, copyright, sgnmark, trademark and trade secret laws, asagaibnfidentiality procedures and
contractual restrictions, to establish and protectproprietary rights, all of which provide onlynited protection. In addition, where we
determine necessary, we pursue enforcement ohtelteictual property rights. Such enforcement actimy cause us to incur costs, distrac
attention of management, and result in unfavorphlaic opinion or outcomes that are not in our faeach of which could adversely affect
brand, business and results of operations. Whilbave filed a number of patent applications and approximately 60 issued patents
worldwide, we cannot assure you that any additipastnts will be issued with respect to any ofmemding or future patent applications, nor
can we assure you that any patent issued to uprewvide adequate protection, or that any patestseid to us will not be challenged,
invalidated, circumvented, or held to be unenfobée@ actions against alleged infringers. Also,c@anot assure you that any future tradel
or service mark registrations will be issued wiBpect to pending or future applications or thgt@our registered trademarks and service
marks will be enforceable or provide adequate ptmte of our proprietary rights. Furthermore, adaguor any) patent, trademark, service
mark, copyright and trade secret protection maybeacdvailable in every country in which our sersiege available.

We endeavor to enter into agreements with our eyeple® and contractors and with parties with whondaéusiness in order to limit
access to and disclosure of our proprietary infdiona\We cannot be certain that the steps we halkentwill prevent unauthorized use of our
technology or the reverse engineering of our teldgy Moreover, third parties might independentivelop 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 Intet-related industries are uncertain and still @wngj, both in the United States and in other
countries. The protection of our intellectual pndpeights may depend on our legal actions againgtinfringers being successful. We cannot
be sure any such actions will be successful, agdach action may be expensive and divert condidiei@tention of our management team
from the normal operation of our business.
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An assertion from a third party that we are infringg 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 technolagystries are characterized by the existencelafge number of patents, copyrigt
trademarks and trade secrets and by frequenttidighased on allegations of infringement or otfiefations of intellectual property rights,
domestically or internationally. As we grow anddancreasing competition, the probability that onenore third parties will make intellectual
property rights claims against us increases. |h sases, our technologies may be found to infrimgéhe 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 paadas and provide alternative servic
there were an adverse ruling in any such claintslléctual property claims could harm our relattips with our customers, deter future
customers from subscribing to our products or egpgsto litigation, which could be expensive angediconsiderable 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 coulderiaknore difficult for us to defend against ingsltual property claims by the third party in
any subsequent litigation in which we are a nanmatipAny of these results could adversely affeatlirand, business and results of
operations.

With respect to any intellectual property rightsigl against us or our customers, we may have tapmages or stop using technology
found to be in violation of a third party’s rights/e may have to seek a license for the technolich may not be available on reasonable
terms or at all, may significantly increase ourrapieg expenses or may significantly restrict ousibess activities in one or more respects. W
may also be required to develop alternative nonrging technology, which could require significaffort and expense. Any of these
outcomes could adversely affect our business asudtseof operations. Even if we prove successfualdfending ourselves against such claims,
we may incur substantial expenses and the actifemsie of such claims may divert considerable atierdf our management team from the
normal operation of our business.

The market for digital media analytics is develoginand if it does not develop, or develops morevijahan expected, our business will be
harmed.

The market for digital media analytics productsti developing, and it is uncertain whether thpeeducts will maintain high levels of
demand and increased market acceptance. Our sweitledspend to a substantial extent on the williegs of companies to increase their u
such products and to continue use of such produrctslong-term basis. Factors that may affect ma&eeptance include:

» the reliability of digital media analytics produy
e public concern regarding privacy and data seci

» decisions of our customers and potential custertiedevelop digital media analytics internallthex than purchasing such products
from third-party suppliers like us;

» decisions by industry associations in the Unfgates or in other countries that result in asgmei-directed awards, on behalf of their
members, of digital measurement contracts to orzelionited number of competitive vendors;

« the ability to maintain high levels of customerisfaiction; an
» the rate of growth in eCommerce, online advertising digital medi:

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 igend the sales of our products to customers lodadeitside of the United
States, our business will become increasingly syiixe to risks associated with international opei@ns.

In recent years, we acquired various businessdssulistantial presence or clientele in multiplaramerican, European, Asian and
Middle Eastern countries. Prior to these acquis&tjave otherwise had limited experience operatinparkets outside of the United States. Ou
inexperience in operating our business outsidb®iinited States may increase the risk that ttegriational expansion efforts in which we are
engaged will not be successful. In addition, cotidganternational operations subjects us to ritled we have not generally faced in the
United States. These risks include:

* recruitment and maintenance of a sufficiently lamged representative panel both globally and irageitountries
» expanding the adoption of our server- or cerimsed web beacon data collection in internatiooahtries
» different customer needs and buying behavior thamke accustomed to in the United St
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» difficulties and expenses associated with tailowng products to local markets, including theinstation into foreign languagt

« difficulties in staffing and managing internata operations — including complex and costly lgridisciplinary, and termination
requirements;

* longer accounts receivable payment cycles anccdlffes in collecting accounts receival

» potentially adverse tax consequences, inclutiergcomplexities of foreign value-added taxes astrictions on the repatriation of
earnings;

» reduced or varied protection for intellectual pndpeights in some countrie

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

» fluctuations in currency exchange ra

* increased accounting and reporting burdens and lesatips; ani

» political, social and economic instability abro&atyorist attacks and security conce

Additionally, operating in international marketgjoéres significant management attention and firerreisources. We cannot be certain
that the investments and additional resources reditio 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 araease the size of the Internet user panel
that we currently have in various countries, thatwill be able to recruit a representative sampieofir audience measurement products, ol
we will be able to enter into arrangements withifficent number of website owners to allow us tdlect server-based information for
inclusion in our digital media analytics produdtsaddition, there can be no assurance that Intesege and eCommerce will continue to g
in international markets. In addition, governmertathorities in various countries have differemws$ regarding regulatory oversight of the
Internet. For example, the Chinese governmentdiantsteps in the past to restrict the contentabaito Internet users in China.

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 digitally-based or cross-platform focused advertising ancdbe@nerce markets develop more slowly than we expmatpusiness will
suffer.

Our future success will depend on continued grawthe use of the digitally based advertising,@ssfplatform focus to buying
advertisement campaigns, a continued increasedmet&rce spending and the proliferation of the heeacross platforms, including mobile
and connected devices, for a wide variety of coreuativities. These markets are evolving rapidhd it is not certain that their current
growth trends will continue.

The adoption of advertising across digital platferarticularly by advertisers that have histoljcedlied on traditional offline media,
requires the acceptance of new approaches to ctingumisiness and a willingness to invest in suslv approaches. Moreover the decision to
adopt a crosplatform approach to buying advertisement campaigtgiires a change to buying approaches and iagvitss to adopt new d
analytics to assist in evaluating such approadieadvertisement buyers who traditionally focusboging advertising campaigns through one
medium. Advertisers may perceive such new appraatthadvertising or understanding advertising téels effective than traditional methods
for marketing their products. They may also be Uiivg to pay premium rates for advertising thataggeted at specific segments of validated
uses based on their demographic profile or Intdsebawvior across digital media platforms. The digitedia advertising and eCommerce
markets may also be adversely affected by privesyds relating to such targeted advertising, imetuthat which makes use of personalized
information, or online behavioral information. Fugtmore, merchants using new digital media platfonmay not be able to establish digital
commerce models that are cost effective and majeaot how to effectively compete with other estdi#d Web sites or offline merchants. In
addition, consumers may not continue to shift tep#nding on goods and services from offline osiletother forms of digital media. As a
result, growth in the use of digital media for e@nence may not continue at a rapid rate, or digitatlia may not be adopted as a medium of
commerce by a broad base of customers or companiddwide. Because of the foregoing factors, amotigrs, the market for cross-platform:
focused digital media advertising and eCommerce, moa continue to grow at significant rates. Ifghenarkets do not continue to develop, or
if they develop more slowly than expected, our bess may suffer.

Our growth depends upon our ability to retain exisf) large customers and add new large customersykager, to the extent we are not
successful in doing so, our ability to maintain pitability 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 éetsember 31, 2013 , 2012 and 2011 , we derivedbappately
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21% , 22% and 26% , respectively, of our total nesss from our top 10 customers. Uncertain econaonditions or other factors, such as the
failure or consolidation of large customer compan@ internal reorganization or changes in foousy cause certain large customers to
terminate or reduce their subscriptions. Moreogertain recently acquired companies, have revenigidy concentrated in a few large
customers. The loss of any one or more of thosmewes's could decrease our revenues and harm aentand future operating results. The
addition of new large customers or increases iesstl existing large customers may require pagitylong implementation periods and other
significant upfront costs, which may adversely etfieur profitability. To compete effectively, wevain the past been, and may in the future
be, forced to offer significant discounts to maimtaxisting customers or acquire other large custsirin addition, we may be forced to reduce
or withdraw from our relationships with certain gtithg customers or refrain from acquiring certagavrcustomers in order to acquire or
maintain relationships with important large custosnés a result, new large customers or increasadesof our products by large customers
may cause our profits to decline and our abilitget our products to other customers could be il affected.

We derive a significant portion of our revenuesifra single customer, Microsoft Corporation. Forregke, during the years ended
December 31, 2013, 2012 and 2011 , we derivecappately 7% , 8% and 10% , respectively, of otaltoevenues from Microsoft. If
Microsoft were to cease or substantially reduceses of our products, our revenues and earningbtrdigline.

As our international operations grow, changes inréagn currencies could have an increased effectaur operating results

We operate in several countries in South Amerineluding Brazil, Chile and Argentina as well as ewigs in Europe and the United
Kingdom. As such, a portion of our revenues andceagps from business operations in foreign coundineslerived from transactions
denominated in currencies other than the functionalency of our operations in those countriesséch, we have exposure to adverse chang
in exchange rates associated with revenues andtogexpenses of our foreign operations, but waataurrently enter into any hedging
instruments that hedge foreign currency exchanigerigk. As we grow our international operationsj acquire companies with established
business in international regions, our exposufergign currency risk could become more signific&ur example, at the beginning of 2013,
the U.S. Dollar to euro exchange rate was appraeiyn&1.00 to €0.76. However, during 2013, the WD8llar to euro exchange rate dropped
as low as $1.00 to €0.72 and rose as high as $4.€0.78. During the year ended December 31, 2@i8 average U.S. Dollar to euro
exchange rate was approximately $1.00 to €0.75:€Tten be no guarantee that exchange rates widlireconstant over the long-term. In
addition to the impact from the U.S. Dollar to eeschange rate movements, we are also impacteclgments in the exchange rates
between the U.S. Dollar and various South Amermamnencies as well as the Pound Sterling.

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

Adverse economic conditions in markets in whichoperate can harm our business. If the economidsediinited States and other
countries continue to experience prolonged glokeaket uncertainty, customers may delay or redueie flurchases of digital media analytics
products and services. In recent years, economidittons in the countries in which we operate agltiroducts have been negative, and gl
financial markets have experienced significant tilithastemming from a multitude of factors, incling adverse credit conditions impacted by
concerns about the credit worthiness of U.S. tngesecurities, the subprime-mortgage crisis, slosgemomic activity, inflation and deflation,
decreased consumer confidence, increased unemphbyraduced corporate profits and capital spendidgerse business conditions, liquidity
and other factors. Notwithstanding certain signeafnomic recovery in recent periods, economic tromas slow in 2013 with and may
continue to stagnate into 2014 in the U.S. andmatigonally, particularly in view of recent econamiurmoil in Europe, increasing energy co
Federal government budget uncertainties in theddrfitates and increased concerns about economida@hlm in Asia, particularly in China.
During challenging economic times, and in tightditenarkets, many customers have and may contmdelay or reduce spending.
Additionally, some of our customers may be unablfully pay for purchases or may discontinue theisinesses, resulting in the incurrence of
uncollectible receivables for us. This could resulteductions in our sales, longer sales cycléfculties in collection of accounts receivable,
slower adoption of new technologies and increasieg gompetition. This downturn may also impact available resources for financing new
and existing operations. If global economic andkegconditions, or economic conditions in the Udiftates or other key markets begin to
deteriorate, we may experience a material and adverpact on our business, results of operatioddinancial condition.

Changes and instability in the national and globpblitical environments may adversely affect our linsss and financial results.

Recent turmoil in the political environment in mawarts of the world, including terrorist activitjemilitary actions, political unrest and
increases in energy costs due to instability irpodlducing regions may continue to put pressurglobal
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economic conditions. If global economic and madgetditions, or economic conditions in the Unitedt8s$ or other key markets further
deteriorate, we may experience material impactsuwrbusiness, operating results, and financial itimmd

The market for digital marketing products is highlgompetitive, and if we cannot compete effectivelyr revenues will decline and our
business will be harmed.

The market for digital marketing products is hightympetitive and is evolving rapidly. We competenarily 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 solusioleveloped by customers and potential customensphcipal competitors include:

« analytical services companies that provide custs with detailed information of behavior on thaivn data, content, or web traffic,
including Omniture (owned by Adobe), Coremetricaited by IBM), and WebTrends; and systems providwisiding Accenture,
EMC, and Terradata;

« online advertising companies that provide mezrment of online ad effectiveness and ad deliveed dsr billing purposes, including
Nielsen, DoubleClick (owned by Google), Atlas (owr®y Microsoft), and Kantar (owned by WP

» large and small companies that create propyietata and analysis of consumers' online behawiclyding Nielsen, Effective
Measures, Gemius, Compete Inc. (owned by WPP), [Bpbtr., Hitwise (owned by Experian), Quantcast ¥isible Measures;

* companies that provide audience ratings for fEBdjo and other media that have extended or mandxheir current services,
particularly in certain international markets, h@ tmeasurement of digital media, including Nielgkbjtron (owned by Nielsen),
Kantar, Rentrack and Taylor Nelson Sofres (ownetMBP);

» full-service market research firms and surveyvjaters that may measure online behavior and d#guincluding Harris Interactive,
Ipsos, Synnovate, GFK, Kantar (owned by WPP) aredsn;

» companies that provide behavioral, attitudirrad gualitative advertising effectiveness, includirguna/Nurago, Double Verify,
MOAT, Datalogix, Context Web's Aperture, Ipsos OD§namic Logic, Insight Express and Marketing Evigin; and

» specialty information providers for certain irstites that we serve, including Manhattan Reseg@rehlthcare) and The Now Factory
(telecommunications).

Some of our current competitors have longer opagdiistories, access to larger customer basesudnstisitially greater resources than
we do. As a result, these competitors may be abdietote greater resources to marketing and promaitcampaigns, panel retention, panel
development or development of systems and techieddlyan we can. In addition, some of our compegtitbay adopt more aggressive pricing
policies or have started to provide some servite® @ost. Furthermore, large software companigsymet portals and database management
companies may enter our market or enhance theiemofferings, either by developing competing &8s or by acquiring our competitors,
and could leverage their significant resourcesm@geexisting relationships with our current andgmoial customers. Finally, consolidation of
our competitors could make it difficult for us torapete effectively.

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

We may encounter difficulties managing our growtma costs, which could adversely affect our resufsoperations.

We have experienced significant growth over the pageral years in the U.S. and internationally. Wdee substantially expanded our
overall business, customer base, headcount, dé¢gtoan and processing infrastructure and opegatirocedures as our business has grown
through both organic growth and acquisitions. Wéased our total number of full time employees, 80 employees as of December 31,
2013 from 588 employees as of December 31, 2008 result of downward adjustments to compensatiohraductions in our workforce
made in recent periods, however, we may encoueteedsed employee morale and increased employes/&ir Moreover, as a result of
acquisition integration initiatives, we may redulee workforce of an acquired company or reassigagmnel. Such actions may expose us to
disruption by dissatisfied employees or employdated claims, including without limitation, clainhy terminated employees that believe they
are owed more compensation than we believe theptogees are due under our compensation and bgteefis, or claims maintained
internationally in jurisdictions whose laws and gedures differ from those in the United Statesaddition, during this same period, we made
substantial investments in our network infrastreetoperations as a result of our growth and thevtir@f our panel, and we have also
undertaken certain strategic acquisitions.

We believe that we will need to continue to effeely manage and expand our organization, operatinddacilities in order to
accommodate potential future growth or acquisitiang to successfully integrate acquired busine#se®. continue
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to grow, either organically or through acquiredibasses, our current systems and facilities maypeadequate. Our need to effectively
manage our operations and cost structure requiegsve continue to assess and improve our opegdfifimancial and management controls,
reporting systems and procedures. For example, ayelr required to enter into leases for additidailities or commit to significant
investments in the build out of current or new lfties to support our growth. If we are unable tieetively forecast our facilities needs or if
are unable to sublease or terminate leases foedramace, we may experience increased unexpedtd fave are not able to efficiently and
effectively manage our cost structure or are untbfend appropriate space to support our needsbuosiness may be impaired.

Failure to effectively expand our sales and markedicapabilities could harm our ability to increasmir customer base and achieve broader
market acceptance of our products.

Increasing our customer base and achieving braadetet 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 forceldain new customers. We may expand or
enhance our direct sales force both domesticallyimternationally. We believe that there is sigrafit competition for direct sales personnel
with the sales skills and technical knowledge thatrequire. Our ability to achieve significant gtavin revenues in the future will depend, in
large part, on our success in recruiting, trairangd retaining sufficient numbers of direct salespenel, and our ability to cross train our
existing sales force with the sales forces of aeglibusinesses so that the sales personnel hamedthssary 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 produdiur recent hires and planned hires may notrheas productive as we require, and we
may be unable to hire or retain sufficient numtzérgualified individuals in the future in the mat&avhere we currently operate or where we
seek to conduct business. Our business will bewsslsi harmed if the efforts to expand our salesraadketing capabilities are not successft
if they do not generate a sufficient increase rereies.

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

We believe that building and maintaining awareredssomScore and our portfolio of products in a esfééctive 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 recentlyieed) businesses as we integrate such businedsesuinown. We rely on our relationships
with the media and the exposure we receive fromeroos citations of our data by media outlets tdddoiand awareness and credibility
among our customers and the marketplace. Furthermar believe that brand recognition will becomearimportant for us as competition in
our market increases. Our brand’s success will i@ the effectiveness of our marketing effortd an our ability to provide reliable and
valuable products to our customers at competitieep. Our brand marketing activities may not yielckeased revenues, and even if they do,
any increased revenues may not offset the expeves@scur in attempting to build our brand. If wél fa successfully market our brand, we
may fail to attract new customers, retain existtagtomers or attract media coverage to the exeg#ggsary to realize a sufficient return on oul
brand-building efforts, and our business and reaflbperations could suffer.

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

Although we have generated profits in prior perjogs incurred net losses of $2.3 million , $11.8io1 , and $15.8 milliorfor the year:
ended December 31, 2013, 2012 and 2011 , respBctis such we cannot assure you that we willlile g achieve, sustain or increase
profitability in the future, particularly if we eage in additional acquisition activity as we didil1 and 2010. As of December 31, 2013, we
had an accumulated deficit of $83.2 million . Besma large portion of our costs are fixed, we nmatybe able to reduce our expenses in
response to any decrease in our revenues, whiclihwaduersely affect our operating results. In additwe expect operating expenses to
increase as we implement certain growth initiativgisich include, among other things, the developnoémew products, expansion of our
infrastructure, plans for international expansiad general and administrative expenses associatldaing a public company. If our
revenues do not increase to offset these expemntegases in costs and operating expenses, outtioger@sults would be materially and
adversely affected. If we continue to incur sigrafit net losses, we may not be able to realizaioedeferred tax assets associated with our ne
operating loss carryforwards. As of December 31,320we estimate our federal and state net opgraiss carryforwards for tax purposes are
approximately $37.2 million and $38.3 million , pestively. You should not consider our revenue ghow recent periods as indicative of our
future performance, as our operating results farr&iperiods are subject to numerous uncertainties.

We have limited experience with respect to our prgmodel, 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 fancteptable for our products, the
products of companies that we recently acquired,aany potential products that are developed asudtref the
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integration of our company with acquired companidse majority of our customers purchase specifidaliiored subscription packages that
priced in the aggregate. Due to the level of cugation of such subscription packages, the pricihgontracts or individual product
components of such packages may not be readily a@hle across customers or periods. Existing atehfial customers may have difficulty
assessing the value of our products and services wbmparing it to competing products and servideshe market for our products matures,
or as new competitors introduce new products afices that compete with ours, we may be unablerew our agreements with existing
customers or attract new customers with the feeBave historically charged. As a result, it is flolesthat future competitive dynamics in our
market as well as global economic pressures mayireegs to reduce our fees, which could have ar@veffect on our revenues, profitability
and operating results.

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

We rely on thirdparty data sources for information regarding certhgital activities such as television viewing andbile usage, as we
as for information about offline activities of addmographic information regarding our paneliste @tailability and accuracy of this data is
important to the continuation and development ofa@oss-media products, products that use serverrmsus-based information as part of the
research methodology, and products that link ordime offline activity. If this information is notwailable to us at commercially reasonable
terms, or is found to be inaccurate, it could harmreputation, business and financial performance.

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

Our success depends on the efficient and uninteugperation of our computer and communicatiossesys 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 softwaretgms, computer viruses, security breaches orhilityain user traffic on customer Web sites.
A failure of our network or data gathering proceziucould impede the processing of data, causeothaption or loss of data or prevent the
timely delivery of our products.

In the future, we may need to expand our netwotksyistems at a more rapid pace than we have ipabte Our network or systems may
not be capable of meeting the demand for increeapdcity, or we may incur additional unanticipagéggenses to accommodate these capaci
demands. In addition, we may lose valuable datajnable to obtain or provide data on a timely basisur network may temporarily shut
down if we fail to adequately expand or maintaim etwork capabilities to meet future requiremeAtsy lapse in our ability to collect or
transmit data may decrease the value of our predud prevent us from providing the data requdsyealir customers. Any disruption in our
network processing or loss of Internet user datp daenage our reputation and result in the lossisfaners, and our business and results of
operations could be adversely affected.

We rely on a small number of third-party servicegwiders to host and deliver our products, and anyeirruptions 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 custoritens data center facilities located throughoutlthréted States and Europe. While we
operate our equipment inside these facilities, waat control the operation of these facilitiesd atlepending on service level requirements
may not continue to operate or maintain redundate denter facilities for all of our products or &l of our data, which could increase our
vulnerability. These facilities are vulnerable nuhge or interruption from earthquakes, hurricafiesds, fires, power loss,
telecommunications failures and similar events.yTére also subject to break-ins, computer virusalsptage, intentional acts of vandalism an
other misconduct. A natural disaster or an aceobtism, a decision to close the facilities withadequate notice or other unanticipated
problems could result in lengthy interruptions waiability of our products. We may also encourdapacity limitations at our third-party data
centers. Additionally, our data center facility @gments are of limited durations, and our dataecdatilities have no obligation to renew their
agreements with us on commercially reasonable tafrasall. Our agreements for our various datateefacilities expire at various dates
through December 2017. We believe that we have gelationships with our data center facility vergland believe that we will be able to
renew, or find alternative data center facilitisscommercially reasonable terms. Although we atesabstantially dependent on our data ct
facilities because of planned redundancies, amdadth we currently are able to migrate to alteusatiata centers, such a migration may resul
in an interruption or delay in service. If we areable to renew our agreements with the ownerseofatilities on commercially reasonable
terms, or if we migrate to a new data center, wg exgoerience delays in delivering our productslartiagreement with another data center
facility can be arranged or the migration to a riaeility is completed.

We currently leverage a large content delivery oekwor CDN, to provide services that allow us ffeoa more efficient tagging
methodology for certain subscription based measen¢@nd analytics product offerings. If that sesviaced
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unplanned outage or the service became immediatelyailable, an alternate CDN provider or additiar@gacity in our data centers would
need to be established to support the large vohfrtey requests that we currently manage which @either require additional investments in
equipment and facilities or a transition plan. Téosild unexpectedly raise the costs and could itrié to delays or losses in tag data that
could affect the quality and reputation of our MeMetrix 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 reasea could experience disruption in the delivery of products or be required to retain the
services of a replacement bandwidth provider. Iy tma difficult for us to replace any lost bandwidtin commercially reasonable terms, or at
all, due to the large amount of bandwidth our opiena require.

Our operations also rely heavily on the availapiit electrical power and cooling capacity, whick also supplied by third-party
providers. If we or the thirgrarty data center operators that we use to dediveproducts were to experience a major power @ubagf the cos
of electrical power increases significantly, ouergtions and profitability would be harmed. If wetloe third-party data centers that we use
were to experience a major power outage, we woane o rely on back-up generators, which may not¢tion properly, and their supply may
be inadequate. Such a power outage could restiieidisruption of our business. Additionally, ifrawrrent facilities fail to have sufficient
cooling capacity or availability of electrical pow&e 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 alitity of our products may reduce our revenuestduacreased turnaround time to
complete projects, cause us to issue credits togss, cause customers to terminate their subiseripnd project agreements or adversely
affect our renewal rates. Our business would bmé&drif our customers or potential customers bel@weproducts are unreliable.

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

Laws and regulations that apply to communicatiors @mmerce over the Internet are becoming moneafeet. In particular, the
growth and development of the market for eCommbeseprompted calls for more stringent tax, consysnetection and privacy laws in the
United States and abroad that may impose additlmraens on companies conducting business onlime afloption, modification or
interpretation of laws or regulations relatinghe internet or our customers’ digital operationsldmegatively affect the businesses of our
customers and reduce their demand for our prodieemn if such laws and regulations are not enata@dnakers and regulators may publicly
call into question the collection and use of In&tror mobile usage data and may affect vendorsasimers’ willingness 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 witrspect to past or future sales, which could adveysafect our results of operations.

We do not collect sales and use, value added armithsitaxes in all jurisdictions in which we hawaes. Sales and use, value added and
similar tax laws and rates vary greatly by jurisidic. Certain jurisdictions in which we do not @t such taxes may assert that such taxes ar
applicable, which could result in tax assessmgresalties and interest, and we may be requiredlteat such taxes in the future. Such tax
assessments, penalties and interest or futurereznents may adversely affect the results of ouradjmms.

If we fail to respond to evolving industry standasdour products may become obsolete or less cortiyet

The market for our products is characterized bydrégrhnological advances, changes in customeirezgants, changes in protocols and
evolving industry standards. For example, induasigociations such as the Advertising Research Ftiongdthe Council of American Survey
Research Organizations, the Internet AdvertisintgeBu, or IAB, and the Media Rating Council haveesipendently initiated efforts to either
review online market research methodologies oeteetbp minimum standards for online market resedrcApril 2011, comScore Direct was
accredited by the Media Rating Council. Any staddaadopted by U.S or internationally based indussisociations may lead to costly char
to our procedures and methodologies. As a resdtcost of developing our digital media analytiosducts could increase. If we do not adhere
to standards prescribed by the IAB or other induassociations, our customers could choose to paechroducts from competing companies
that meet such standards. Furthermore, industpcag®ns based in countries outside of the Un8&des often endorse certain vendors or
methodologies. If our methodologies fail to receaveendorsement from an important industry assooifcated in a foreign country,
advertising agencies, media companies and advartis¢hat country may not purchase our productsaAesult, our efforts to further expand
internationally could be adversely affected.
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The success of our business depends on the contimgrewth of the Internet as a medium for commeroentent, advertising and
communications.

Expansion in the sales of our products dependbi®rdntinued acceptance of the digital media datéopm for commerce, content,
advertising and communications. The use of thaaligiedia as a medium for commerce, content, adirmgtand communications could be
adversely impacted by delays in the developmeatioption of new standards and protocols to hamdieeased demands of digital media
activity, security, reliability, cost, ease-of-usecessibility and quality-of-service. The perfonoa of the Internet and its acceptance as a
medium for commerce, content, advertising and conications has been harmed by viruses, worms, anithsimalicious programs, and the
Internet has experienced a variety of outages #nef delays as a result of damage to portionsahitastructure. If for any reason digital
media does not remain a medium for widespread coweneontent, advertising and communications, graahd for our products would be
significantly reduced, which would harm our busmes

We rely on our management team and may need addéigersonnel to grow our business; the loss of amranore key employees or the
inability to attract and retain qualified personnalould harm our business.

Our success and future growth depends to a signifidegree on the skills and continued servicesioanagement team, including our
founders, Magid M. Abraham, Ph.D. and Gian M. Faigand our management team. Our future successlafgends on our ability to retain,
attract and motivate highly skilled technical, mgeral, marketing and customer service personnelydling members of our management
team. All of our employees work for us on an atHbdsis. We plan to hire additional personnel lIragtas of our business, particularly for our
sales, marketing and technology development abedls,domestically and internationally, which wikely increase our recruiting and hiring
costs. Competition for these types of personnieiténse, particularly in the Internet and softwiaidustries. As a result, we may be unable to
successfully attract or retain qualified personfelr inability to retain and attract the necesgassonnel could adversely affect our business.

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

Accounting methods and policies, including poliaigverning revenue recognition, expenses and atioguior stock options are
continually subject to review, interpretation, anddance from relevant accounting authorities,udeig the Financial Accounting Standards
Board, or FASB, and the SEC. Changes to, or ind&agions of, accounting methods or policies inftliare may require us to reclassify, res
or otherwise change or revise our financial stateéme

Investors could lose confidence in our financialperts, and our business and stock price may be askly affected, if our internal contra
over financial reporting is found by management by our independent registered public accountingnfimot to be adequate or if we disclc
significant deficiencies or material weaknessestimose controls

Section 404 of the Sarbanes-Oxley Act of 2002 meguis to include a report on our internal cortk@r financial reporting in our
Annual Report on Form 10-K. That report includesiagement assessment of the effectiveness of our inteoratal over financial reportin
as of the end the fiscal year. Additionally, outépendent registered public accounting firm is iregto issue a report on their evaluation of
the operating effectiveness of our internal condrgdr financial reporting.

We continue to evaluate our existing internal colstagainst the standards adopted by the Publicp@oynAccounting Oversight Board,
or PCAOB. During the course of our ongoing evalratf our internal controls, we have in the pashiified, and may in the future identify,
areas requiring improvement, and may have to desipanced processes and controls to address idsméified through this review.
Remedying any significant deficiencies or matenabknesses that we or our independent registefait @ecounting firm may identify could
require us to incur significant costs and expegdiftant time and management resources. We casgsolre you that any of the measures we
may implement to remedy any such deficiencies efftictively mitigate or remedy such deficienciesrther, if we are not able to complete the
assessment under Section 404 in a timely manrnterremedy any identified material weaknesses, vaecam independent registered public
accounting firm would be unable to conclude thatinternal control over financial reporting is effive at the required reporting deadlines. If
our internal control over financial reporting isufd by management or by our independent regisfaublic accountant to not be adequate or if
we disclose significant existing or potential deficcies or material weaknesses in those contiolgstors could lose confidence in our
financial reports, we could be subject to sanctmmimvestigations by The NASDAQ Global Market, tBecurities and Exchange Commission
or other regulatory authorities and our stock pcoeld be adversely affected.

In future periods, we may upgrade our financiabrépg systems and implement new information tedbgy systems to better manage
our business, streamline our financial reporting @nhance our existing internal controls. We mayegence difficulties if we transition to n
or upgraded systems, including loss of data andedses in productivity as our personnel becomelimvith new systems. In addition, we
expect that our existing management informationesgs may require
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modification and refinement as we grow and our ess needs change. Any modifications could protbfiigulties we experience with
systems transitions, and we may not always empileyrtost efficient or effective systems for our megs. If upgrades cost more or take loi
than we anticipate, our operating results coulddheersely affected. Moreover, if we experienceidiffies in implementing new or upgraded
information systems or experience system failusesf, we are unable to successfully modify our ngeraent information systems to respond
to changes in our business needs, our abilityntelsi and effectively process analyze and prepasanfiial statements could be adversely
affected.

A determination that there is a significant defiig or material weakness in the effectiveness ofrarnal control over financial
reporting could also reduce our ability to obtairahcing or could increase the cost of any finageue 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 contiat have triggered the limitations of Section 88#he Internal Revenue Code on a
portion of our net operating loss carryforwards.aA®sult, we may be limited in the amount of r@drating loss carryforwards that we can ust
in the future to offset taxable income for U.S. &ed income tax purposes.

As of December 31, 2013 , we estimate our fedemalistate net operating loss carryforwards for taoppses are approximately $37.2
million and $38.3 million , respectively. These pperating loss carryforwards will begin to expine2022 for federal income tax reporting
purposes and in 2014 for state income tax repogingoses.

In addition, at December 31, 2013 we estimate ggregate net operating loss carryforwards for tappses related to our foreign
subsidiaries are $20.8 million , which began toiexjn 2017.

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 anyat#n allowances, we consider the reversal oftiegjgemporary differences associated with
deferred tax assets and liabilities, future taxatdeme, tax planning strategies and historical famare pre-tax book income (as adjusted for
permanent differences between financial and tagw@awing items) in order to determine if it is mdikely than not that the deferred tax asset
will be realized. For example, we have had sewei@@nt years of pre-tax losses, and further lassgspresent evidence that our net operating
loss carryforwards may not be realized in futuraquks.

As of December 31, 2013 , we had a valuation alfmeaelated to the deferred tax assets of thegomibsidiaries (primarily net
operating loss carryforwards) that are either tasapanies or are in their start-up phases, inctpditities in Spain and the Czech Republic,
and the deferred tax asset related to certain s&teperating loss carryforwards. Managementawititinue to evaluate the deferred tax
position of our U.S. and foreign companies to detee the appropriate level of valuation allowaneguired against our deferred tax assets.

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

The agreements governing our existing debt, antwlelmay incur in the future, contain, or may camtaffirmative and negative
covenants that materially limit our ability to takertain actions, including our ability to incurtdepay dividends and repurchase stock, make
certain investments and other payments, entercirtiain mergers and consolidations, and encumlzkdiapose of assets. Credit market
turmoil, adverse events affecting our businessdustry, the tightening of lending standards oeofactors could negatively impact our ability
to obtain future financing or to refinance our ¢amsling indebtedness on terms acceptable to usadit a

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

If financial institutions that have extended credius are adversely affected by the conditionhefJ.S. and international capital and
credit markets, they may be unable to fund borrgwinnder credit commitments to us. For examplesuveently have a $100.0 million
revolving line of credit, with a $10.0 million suiwiit for standby letters of credit with several karfthe "Lenders") with Bank of America as
administrative agent and lead lender. As of DecerBlhe2013 , no amounts are outstanding underettmest of our revolving credit facility. If
the Lenders are adversely affected by capital aaditcmarket conditions and are unable to makedadarus when requested, there could be a
corresponding adverse impact on our financial dosrdiand our ability to borrow additional fundsnéeded, for working capital and general
corporate purposes.
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We may require additional capital to support busssegrowth, and this capital may not be available acceptable terms or at all.

We intend to continue to make investments to supparbusiness growth and may require additionatifuto respond to business
challenges, including the need to develop new mtsdor enhance our existing products, enhance menating infrastructure and acquire
complementary businesses and technologies.

Accordingly, we may need to engage in equity ortdielncings to secure additional funds. If we easlditional funds through further
issuances of equity or convertible debt securities,existing stockholders could suffer significdittition, and any new equity securities we
issue could have rights, preferences and privilsgeerior to those of holders of our common stéalky debt financing secured by us in the
future could include restrictive covenants relatiogur capital raising activities and other fineh@and operational matters, which may make i
more difficult for us to obtain additional capitatd to pursue business opportunities, includingm@! acquisitions. In addition, we may not
able to obtain additional financing on terms faweao us or at all. If we are unable to obtaincadee financing or financing on terms
satisfactory to us when we require it, our abiléycontinue to support our business growth an@spaond to business challenges could be
significantly limited. In addition, the terms ofyaadditional equity or debt issuances may adveraféct the value and price of our common
stock.

Risks Related to the Securities Market and Ownershpi of our Common Stock

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

The stock markets, in general, and the markettefdmology stocks in particular, have experiendgh kevels of volatility. The market
for technology stocks has been extremely volatilg faequently reaches levels that bear no relatipn® the past or present operating
performance of those companies. These broad miwk&iations 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 mawigéer or lower than the price you pay, dependingnany factors, some of which
are beyond our control and may not be related t@parating performance. It is possible that, itufa 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 yows®lall or part of your investment in our commatkt Factors that could cause fluctuations
in the trading price of our common stock include tbllowing:

e price and volume fluctuations in the overall stoté&rket from time to tim

» volatility in the market price and trading volumitechnology companies and of companies in oursirgh
e actual or anticipated changes or fluctuations inaperating result

» actual or anticipated changes in expectations dagguour performance by investors or securitiedyets
» the failure of securities analysts to cover our omn stock or changes in financial estimates byyate

» actual or anticipated developments in our coitgrst businesses or the competitive landsc

* actual or perceived inaccuracies in, or dissatifaavith, information we provide to our customersthe medie
« litigation involving us, our industry or bo

* regulatory developmen

e privacy and security concerns, including publicae@tion of our practices as an invasion of priv

» general economic conditions and tre|

* major catastrophic even

» sales of large blocks of our sto

» the timing and success of new product introductmmsgpgrades by us or our competit

» changes in our pricing policies or payment termghose of our competitol

* concerns relating to the security of our networét aystem:

e our ability to expand our operations, domeshycahd internationally, and the amount and timifigxpenditures related to this
expansion; or

e departures of key personr

In the past, following periods of volatility in thearket price of a company’s securities, securitlass action litigation has often been
brought against that company. If our stock priceokatile, we may become the target of securiit@galtion,
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which could result in substantial costs and dieeit management’s attention and resources from wsinbss. In addition, volatility, lack of
positive performance in our stock price or chartgesur overall compensation program, including eguity incentive program, may adversely
affect our ability to retain key employees.

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

We cannot assure you that a public trading makeddir common stock will continue to develop orsistained. If a market is not
sustained, it may be difficult for you to sell yahrares of common stock at an attractive prica all.aWe 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 tradinglume could decline.

The trading market for our common stock will bduehced by the research and reports that industsgaurities analysts publish about
us or our business. If any of the analysts who cagdssue an adverse or misleading opinion reggraiir stock, our stock price would likely
decline. If one or more of these analysts ceaserage of our company or fail to publish reportausnegularly, 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 aocls price to decline.

If we or our existing stockholders sell, or indiean 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 cdéoNeer the market price of our common stock andampur ability to raise capital through the
sale of new securities in the future at a time jamck that we deem appropriate.

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

As a public company, we have incurred and will gwre to incur significant legal, accounting andestbxpenses that we would not
otherwise incur if we were a private company. ldiidn, the Sarbanes-Oxley Act of 2002 and the DBdahk Wall Street Reform and
Consumer Protection Act, as well as rules implemtibly the Securities and Exchange Commission aedNREDAQ Stock Market, requires
certain corporate governance practices for puldioganies. Our management and other personnel dawutiestantial amount of time to public
reporting requirements and corporate governancesd hules and regulations have significantly ineedaour legal and financial compliance
costs and made some activities more time-consuamdgcostly. We also have incurred additional castociated with our public company
reporting requirements. If these costs do not ocomtito be offset by increased revenues and imprfiwadcial performance, our operating
results would be adversely affected. These ruldsegulations also make it more difficult and mexgensive for us to obtain director and
officer liability insurance, and we may be requitedaccept reduced policy limits and coverage ouiirsubstantially higher costs to obtain the
same or similar coverage if these costs continuiséo As a result, it may be more difficult for tasattract and retain qualified people to serve
on our board 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, tHere, 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 controuoftompany or changes in our management thattteholders of our company may deen
advantageous. These provisions:

» provide for a classified board of directors so thattall members of our board of directors aretekat one timi

» authorize “blank check” preferred stock that baard of directors could issue to increase thebarrof outstanding shares to
discourage a takeover attempt;

»  prohibit stockholder action by written consent, gfhineans that all stockholder actions must be takermeeting of our stockholde
»  prohibit stockholders from calling a special megtf our stockholder
» provide that the board of directors is expressihatized to make, alter or repeal our bylaws;

» provide for advance notice requirements for mations for elections to our board of directorgasrproposing matters that can be
acted upon by stockholders at stockholder meetings.
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Additionally, we are subject to Section 203 of Ebelaware General Corporation Law, which prohibil3edaware corporation from
engaging in any of a broad range of business caatibims with any “interested” stockholder for a pérbf three years following the date on
which the stockholder became an “interested” stolddr and which may discourage, delay or prevesttaamge of control of our company.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 2. PROPERTIES

Our corporate headquarters and executive office¢ogated in Reston, Virginia, where we occupy apjnately 96,000 square feet of
office space under a lease that initially expire2022, although we have an option to extend uptilo 2032, subject to certain conditions. We
also lease space in various locations through@uUitited States, North America, South America, Bar@and Asia for sales and other
personnel. If we require additional space, we belihat we would be able to obtain such space omeercially reasonable terms.

ITEM 3. LEGAL PROCEEDINGS

In addition to the following matters, we may, froime to time, become a party to a variety of lqmalceedings that arise in the normal
course of our business. While the results of suwimal course legal proceedings cannot be predigittdcertainty, management believes that,
based on current knowledge, the final outcome efttirrent pending matters will not have a matexiserse effect on our financial position,
results of operations or cash flows. We are othegwiiot presently a party to any pending legal mdicgys the outcome of which we believe, if
determined adversely to us, would individually mthe aggregate have a material adverse impacaiocomsolidated results of operations, ¢
flows or financial position. Regardless of the ame, legal proceedings can have an adverse effiacs because of defense costs, diversion c
management resources and other factors.

Privacy Class Action Litigatio

On August 23, 2011, we received notice that Mikeridaand Jeff Dunstan, individually and on behdlaalass of similarly situated
individuals, filed a lawsuit against us in the xitStates District Court for the Northern Disto€tllinois, Eastern Division, alleging, among
other things, violations by us of the Stored Comitations Act, the Electronic Communications Privédot, Computer Fraud and Abuse Act
and the lllinois Consumer Fraud and Deceptive RregtAct as well as unjust enrichment. The comple#eks unspecified damages, including
statutory damages per violation and punitive damaiggunctive relief and reasonable attorneys’ fefethe plaintiffs. Based on a review of
these claims, we believe that they are without thand we intend to vigorously protect and defeadselves. In October 2012, the plaintiffs
filed an amended complaint which, among other thimgmoved the claim relating to alleged violatiohshe lllinois Consumer Fraud and
Deceptive Practices Act. The court has certifietbas, with trial expected in the second quaft@04d4.

ITEM 4. MINE SAFETY DISCLOSURES

None
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PART Il

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

PRICE RANGE OF COMMON STOCK

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

2013 2012
Fiscal Period High Low High Low
First Quarter $ 17.4¢ % 13.9¢ $ 23.6¢ $ 20.61
Second Quarter $ 24.3¢ % 1567 $ 21.4¢ % 15.8¢
Third Quarter $ 29.7¢ % 24.6: $ 17.1t % 12.2]
Fourth Quarter $ 29.0¢ $ 258: $ 16.2¢ $ 12.4]

HOLDERS

As of February 14, 2014 there were 94 stockholdérscord of our common stock, although we belithat there may be a significantly
larger number of beneficial owners of our commartist We derived the number of stockholders by reirig the listing of outstanding
common stock recorded by our transfer agent agbfutary 14, 2014 .

STOCK PERFORMANCE GRAPH

The following graph compares the cumulative totatkholder return on our common stock between Déezi81, 2008 and
December 31, 2013 to the cumulative total retufrth@NASDAQ Composite Index and NASDAQ Computettdr over the same period. Tl
graph assumes the investment of $100 at the clpsing of the markets on December 31, 2008 in ootrnon stock, the NASDAQ Composite
Index and the NASDAQ Computer Index, and assumesdimvestment of dividends, if any. We have ng@ad dividends on our common
stock and have no present plans to do so.

The comparisons shown in the following graph argedaupon historical data. We caution that the spode performance shown in the
graph below is not necessarily indicative of, reoit intended to forecast, the potential futurefqrenance of 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®H§al Market on December 31, 2008, including reitmesit of dividends.

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

DIVIDEND POLICY

Since our inception, we have not declared or pajdcash dividends. We currently expect to retashagenerated from operations for
in the operation and expansion of our businesgtzréfore do not anticipate paying any cash diuiddn the foreseeable future. There is no
restriction to pay dividends under our current itragreement.

EQUITY COMPENSATION PLANS

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

UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

On June 3, 2013 the Company announced that itsllmbatirectors had approved the repurchase of @b@million of the Company's
common stock. Such repurchases may be made froantdiime subject to pre-determined price and velgidelines established by the
Company's board of directors.
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Share repurchase activity under our share repueghragram for each of the three months ended DeeeBih 2013, was as follows:

Maximum Number
(or Approximate
Dollar Value) of
Total Number of Shares (or Units)
Shares (or Units) that May Yet Be
Average Price Purchased as Part of Purchased Under the
Total Number of ~ Per Share (or Publicly Announced Plans or Programs

Fiscal Period Shares Purchased Unit) Plans or Programs (in millions)
October 1 - October 31, 2013 40,00( $26.91 40,00C $ 48,43(
November 1 - November 30, 2013 300,00 $27.25 300,00 40,26¢
December 1 - December 31, 2013 120,00( $28.03 120,00( 36,91(
Total 460,00( 460,000 $ 36,91(

Unregistered Sales of Equity Securities during thibree Months Ended December 31, 2013
None.

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

PURCHASES OF EQUITY SECURITIES BY THE ISSUER AND AFFILIATED PURCHASERS

During the three months ended December 31, 20Xrepurchased the following shares of common stocknnection with certain
restricted stock and restricted stock unit awasdaed under our Equity Incentive Plans:

Maximum
Number (or
Approximate
Total Dollar
Number of Value) of
Shares (or Shares (or
Units) Units) that
Purchased as 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, 2013 18,46 $ 16.9¢ — —
November 1 - November 30, 2013 21,94 $ 16.22 — —
December 1 - December 31, 2013 63t $ — — —
Total 41,04 — _

(1) The shares included in the table above wenerobased either in connection with (i) our exercibthe repurchase right afforded to us in
connection with certain employee restricted stoghrals or (ii) the forfeiture of shares by an emplowas payment of the minimum statutory
withholding taxes due upon the vesting of certanplyee restricted stock and restricted stock amverds.

30




Table of Contents

(i) For the three months ended December 31, 2008 shares repurchased in connection with oucesesof the repurchase right affor
to us upon the cessation of employment consistéideofollowing:

Total Number of Average Price
Shares Purchased Per Share
October 1 - October 31, 2013 6,75C $ —
November 1 - November 30, 2013 9,00t $ —
December 1 - December 31, 2013 63t % —
Total 16,39(

(ii) The shares we repurchased in connection vghpiayment of minimum statutory withholding taxeg dipon the vesting of certain
restricted stock and restricted stock unit awardeewepurchased at the then current fair markeieval the shares. For the three months ende
December 31, 2013, these shares consisted obtbeving:

Total Number of Average Price
Shares Purchased Per Share
October 1 - October 31, 2013 11,71 $ 26.7:
November 1 - November 30, 2013 12,93¢ $ 27.5(
December 1 - December 31, 2013 —  $ —
Total 24,65

ITEM 6. SELECTED FINANCIAL DATA

The following selected consolidated financial dgttauld be read in conjunction with our consoliddtedncial statements and the
accompanying notes and “Management’s Discussiorfaadlysis of Financial Condition and Results of @i®ns” included elsewhere in this
report. The selected data in this section is rienided to replace the consolidated financial statesn

The consolidated statements of operations datdhendonsolidated statements of cash flows datadoh of the three years ended
December 31, 2013, 2012 and 2011 as well as theotidated balance sheet data as of December 33,8 2012 are derived from and
should be read together with our audited consauifihancial statements and related notes apperitids report. The consolidated statem
of operations data and the consolidated statenoéieissh flows data for the years ended Decembe2@tQ and 2009 as well as the
consolidated balance sheet data as of Decemb&031, 2010 and 2009 are derived from our auditedaidated financial statements not
included in this report. Our historical results aot necessarily indicative of results to be expédor future periods.
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Year Ended December 31,

2013 2012 2011 2010 2009
(In thousands, except share and per share data)
Consolidated Statement of
Operations Data:

Revenues $ 286,86( $ 255,19 $ 232,39 $ 174,99¢ $ 127,74
Cost of revenues (1) 89,96! 86,37 75,10: 51,95: 38,73(
Selling and marketing (1) 99,94° 91,84¢ 78,28¢ 59,64 41,95¢
Research and development (1) 41,02¢ 33,99 34,05( 26,37: 17,821
General and administrative (1) 46,44¢ 38,13« 48,51« 33,95: 18,23
Amortization of intangible assets 7,951 9,28¢ 9,301 4,53¢ 1,457
Impairment of intangible assets — 3,34¢ — — —
Gain on asset disposition (214 — — — —
Settlement of litigation (1,360 — 5,17¢ — —
Total expenses from operations 283,76 262,99: 250,43: 176,45¢ 118,20(
Income (loss) from operations 3,09: (7,807 (18,040 (1,459 9,54(
Interest and other (expense) income, | (93¢) (870 (525) 53 41(
Loss from foreign currency transactions (62 (749 (410 (347) (132)
Gain on sale of marketable securities — — 211 — 89
Income (loss) before income taxes 2,09: (9,415 (18,76¢) (1,759 9,907
(Provision) benefit for income taxes (4,426 (2,379 2,97¢ 177 (5,939
Net (loss) income $ (2,339 $ (11,789 $ (15,790 $ (1,57¢ $ 3,96¢
Net (loss) income per common share:

Basic $ (0.07) $ (0.35) $ 049 $ (0.0 $ 0.1z

Diluted $ (0.07) $ (0.35) % 049 $ (0.05) $ 0.1z
Weightedaverage number of shares u
in per share calculations:

Basic 34,443,12 33,244,79 32,289,87 31,070,01 30,014,08

Diluted 34,443,12 33,244,79 32,289,87 31,070,01 30,970,64
(1) Amortization of stock-based compensatiomtuded in the line items above as follows
Cost of revenues $ 3,34¢ $ 2,481 $ 197¢ $ 149 $ 1,18¢
Selling and marketing $ 11,06: $ 12,28: $ 8,51: $ 6,217 $ 4,615
Research and development $ 3,021 $ 191¢ % 1,98t $ 1,86¢ $ 1,111
General and administrative $ 9,60¢ $ 8,21: % 8,78 $ 8,19t § 2,94
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December 31,
2013 2012 2011 2010 2009

(In thousands)
Consolidated Balance Sheet Data:

Cash, cash equivalents and short-term investments  $ 67,79 $ 61,76 $ 38,07 $ 33,73t % 88,11°
Total current assets $ 178,79¢ $ 148,92¢ $ 126,50¢ $ 103,090 $ 136,41¢
Total assets $ 363,410 % 336,48" % 320,05 $ 283,07¢ % 217,53
Total current liabilities $ 134,970 $ 121,30¢ $ 112,39¢ $ 97,22¢ % 59,40¢
Equipment loan and capital lease obligations, lmigy  $ 13,33C $ 6,47¢ 3% 6,67¢ $ 7,95¢ % 674
Stockholders’ equity $ 198,80: $ 195,64: $ 190,56 $ 165,83 $ 147,93¢
Year Ended December 31,
2013 2012 2011 2010 2009
(In thousands)

Consolidated Statement of Cash Flows Data:

Net cash provided by operating activities $ 4457 % 4487. $ 26,75( $ 25,410 $ 25,03:
Depreciation and amortization $ 24,73 $ 23,44¢ % 22,65: $ 12,95¢ $ 8,001
Capital expenditures $ 4597 $ 7,500 % 7,238 % 511¢ % 6,47:

Please see “Critical Accounting Policies and Esté@saunder Part Il, Item 7 of this Annual Reportfeorm 10K for further discussion ¢
key accounting changes which occurred during tlasyeovered in the above table. Additional infoiiorategarding business combinations
and dispositions for the relevant periods above befound in the notes accompanying our consoliifite@ncial statements included in
Part Il, Item 8 of this Annual Report on Form 10-K.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIALCONDITION AND RESULTS OF OPERATIONS

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

Overview

We provide digital media analytics that enable @ustomers to make well-informed, data-driven deaisito effectively manage their
business, build successful digital strategies antids, and optimize their marketing and advergisitvestments. We are a technology-driven
company that measures what people do as they riavfyadigital world across multiple technologytfdems including personal computers,
smartphones, tablets, televisions and interact sighal media, including Web sites, apps, videogpamming and advertising. We aspire to
measure all digital interactions across all majgitdl platforms, at scale, on a global basis.

Our products and services provide customers widip @ad actionable insight into consumer behaviduding objective, detailed
information about consumer usage of digital consantt advertising coupled with information on consuglemographic characteristics,
attitudes, lifestyles and offline behavior. We skéled in combining proprietary comScore data vatlr clients’ own data, as well as data from
partners, to provide uniquely valuable digital naednalytics. We deliver on-demand and real-timelpcts and services through a scalable
Software-as-Service delivery model which suppooth ltomScore-branded products and also partneupteéhtegrating comScore data and
services. During the year ended December 31, 20&rovided service to approximately 2,400 cust@mesridwide with our broad
geographic base of employees located in 31 locatin@23 countries.
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Key Metrics
Year ended December,
2013 2012 2011
(dollars in thousands)
Revenue $ 286,86( $ 255,19: $ 232,29:
Adjusted EBITDA* $ 60,07 $ 42,80. $ 47,09¢
Adjusted EBITDA Margin* 21% 17% 2%

* Adjusted EBITDA is not calculated in accordaneigh generally accepted accounting principles, /AB. A reconciliation of this non-GAAP measure k& tmost directly comparable GAAP-based
measure along with a summary of the definition isdhaterial limitation are included in the sectidted “-Non-GAAP Financial Measure”

We monitor the key financial and operating metsesforth in the preceding table to help us evalti@nds and measure the effective
and efficiency of our operations. We discuss ouenele in the section titled “Our Revenues” and ‘(Rssf Operations” and Adjusted
EBITDA and Adjusted EBITDA margin in the sectiotidd “Non-GAAP Financial Measures.”

Non-GAAP Financial Measures

To provide investors with additional informatiorgegding our financial results, we have discloseg¢hadjusted EBITDA and
adjusted EBITDA margin, which are both non-GAAPafitial measures.

We present these non-GAAP financial measures bedhay are key measures used by our managemebband of directors to
understand and evaluate our core operating perfarenand trends. We believe that these non-GAARilshmeasures provide useful
information to investors and others in understagdind evaluating our operating results in the saraener as our management and board of
directors.

We define adjusted EBITDA as net income (loss) ;pdunsortization of intangible assets, impairmenintdingible assets, stock-based
compensation, costs related to acquisitions, refstring and other non-recurring items, settleméitigation, gain on ARS disposition, pro-
forma adjustment to exclude the non-Health Copytifigsand Configuration Manager products and defetag provision, current cash tax
provision, depreciation, and interest expense (im&o net. Adjusted EBITDA margin is the quotientrafjusted EBITDA divided by total
revenue.

Our use of these non-GAAP financial measures haialiions as an analytical tool, and you shouldawsisider them in isolation or
as a substitute for analysis of our results asrtedainder GAAP. These limitations are:

» although depreciation and amortization are nashacharges, the assets being depreciated maydbeeeplaced in the future, and
adjusted EBITDA does not reflect cash capital exitene requirements for such replacements or for capital expenditure
requirements;

» adjusted EBITDA does not reflect changes in, ohaasjuirements for, our working capital ne:

» adjusted EBITDA does not consider the impacauiity-based compensatic

» adjusted EBITDA does not reflect tax payments thay represent a reduction in cash available tane

» other companies, including companies in our iy may calculate adjusted EBITDA differently, iath reduces its usefulness as a
comparative measure.

Because of these and other limitations, you shoaltsider adjusted EBITDA alongside other GAAP-bdasmahcial performance
measures, including various cash flow metricsjmmime (loss) and our other GAAP financial resiManagement addresses the inherent
limitations associated with using adjusted EBITDwolugh disclosure of such limitations, presentatibaur financial statements in
accordance with GAAP and reconciliation of adjudsBiTDA to the most directly comparable GAAP measuret income (loss). Further,
management also reviews GAAP measures, and evaluatigidual measures that are not included in stdpi EBITDA such as our level of
capital expenditures and interest expense, amdreg dems.
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The following table presents a reconciliation ofuated EBITDA to net loss, the most comparable GAA@asure, for each of the
periods identified:

Year ended December,

2013 2012 2011
(dollars in thousands)

Net loss (2,339 (12,789 (15,790
Amortization of intangible assets 7,951 9,28¢ 9,301
Impairment of intangible assets — 3,34¢ —
Stock-based compensation 27,03t 24,89¢ 21,26(
Costs related to acquisitions, restructuring ameiot
non-recurring items 7,01t 1,437 3,40¢
Settlement of litigation (1,360 — 5,17¢
Gain on ARS disposition (219 — —
Adjustment to exclude non-Health Copy-Testing anc
Configuration Manager products (170) (1,572) (3,070
Deferred tax provision 2,381 89¢ (4,356
Current cash tax provision 2,04¢ 1,47¢ 1,38
Depreciation 16,77 14,15¢ 13,35:
Interest expense (income), net 93¢ 65€ (52%)
Adjusted EBITDA 60,07: 42,80: 30,13¢
Adjusted EBITDA margin(1) 21% 17% 14%

(1) Management estimates pro forma revenues 88$1%$8,328 and $14,348 in 2013, 2012 and 201fpentively, and total pro forma
expenses of $1,160, $6,756 and $11,278 in 2012 20d 2011, respectively, related to the non-He@tthy-Testing and Configuration
Manager products in 2013, 2012 and 2011, respégtimdich we disposed of in March 2013. Calculatbagsed on revenues excluding
those amounts, adjusted EBITDA margin would hawenli&1%, 18% and 15% during the years ended Dece®ih@013, 2012 and 20:
respectively.

Our Revenues

We derive our revenues primarily from the fees thatcharge for subscriptidmased products, customized projects, and softi@ades
We define subscription-based revenues as revehaewé generate from products that we deliverdostomer on a recurring basis, as well as
arrangements where a customer is committing up-tmpurchase a series of deliverables over tinféclwincludes revenue from software
licenses as further discussed below. We defineeptogvenues as revenues that we generate frowntiaetd projects that are performed for a
specific customer on a non-recurring basis. A digant characteristic of our SaaS-based busineskehi® our large percentage of subscription
based contracts. Subscription-based revenues aecbion 87% , 85% and 85% of total revenues inydaes ended December 31, 2013 , 2012
and 2011, respectively. Many of our customers wiitially purchased a customized project have sulrsetly purchased one of our
subscription-based products. Similarly, many of sulsscription-based customers have subsequentthased additional customized projects.

Historically, we have generated most of our reverfo@m the sale and delivery of our products to ganies and organizations located
within the United States. We continue to expandiot@rnational revenues by selling our products éeploying our direct sales force model in
additional international markets in the future. B year ended December 31, 2013, our interreti@venues were $84.1 milligran increas
of $12.3 million , or 17% over international reveswf $71.8 million for the year ended December2B1?2 . International revenues comprised
approximately 29% , 28% and 26% of our total rexexiior the fiscal years ended December 31, 20022 and 2011 , respectively.

We anticipate that revenues from our U.S. customé@tgontinue to constitute a substantial portafrour revenues in future periods, but
we expect that revenues from customers outsideeof)tS. will increase as a percentage of totalmeees as we build greater international
recognition of our brand and expand our sales ¢ipasaglobally.
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Subscription Revenue

We generate a significant portion of our subsasipfbased revenues from our Media Meftproduct suite. Products within the Media
Metrix ®suite include: Video MetriX', Mobile Metrix™, Plan Metrix™, Ad Metrix ™ and Media MetriX® Multi-Platform (MMX MP). These
product offerings provide subscribers with intedlige on digital media usage, audience charactsistudience demographics and online and
offline purchasing behavior. Customers who subscdiibour Media Metrix products are provided withitoIDs to our web site, have access to
our database and can generate reports at anytime.

In recent years, we began generating additionaligiion revenues from our flagship advertising/ee, Validated Campaign
Essentials (vCE). In January 2014, we enteredadrgartnership agreement with Google to integraté iZectly into the DoubleClick ad
management platform, allowing DoubleClick custonteradd vCE to their ad campaigns with a singlekciWhile vCE provides key analytics
about advertising campaigns to ad buyers, we dfeo \dalidated Media Essentials (vVME) to advertgssellers, allowing them to evaluate their
advertising inventory and optimize their monetiaatstrategy with metrics comparable to those ugeadbuyers.

We also generate subscription-based revenues feotairc reports and analyses provided through ostoaoer research product, if that
work is procured by customers on a recurring bagisough our customer research products, we detiiggtal media analytics relating to
specific industries, such as automotive, consuraekaged goods, entertainment, financial serviceslian pharmaceutical, retail, technology,
telecommunications and travel. This marketing ligehce leverages our global consumer panel areheite database to deliver information
unique to a particular customer’s needs on a reguachedule, as well as on a continual-access.b@sr Marketing Solutions customer
agreements typically include a fixed fee with aitiahterm of at least one year. We also providesthproducts on a non-subscription basis as
described under “Project Revenues” below.

In addition, we generate subscription-based rev@froen survey products that we sell to our cust@mnier conducting our surveys, we
generally use our global Internet user panel. Ajtezstionnaires are distributed to the panel mesned completed, we compile their
responses and then deliver our findings to theoomst, who also has ongoing access to the surveppmse data as they are compiled and
updated over time. This data include responsesrdadnation collected from the actual survey quastiaires and can also include behavioral
information that we passively collect from our plste. If a customer has a history of purchasimyey products in each of the last four
quarters, then we believe this indicates the suwaeg being conducted on a recurring basis, andasgsify the revenues generated from such
survey products as subscription-based revenuesc@racts for survey services typically includiixad fee with terms that range from two
months to one year.

Our acquisition of Nedstat resulted in additiorelanue sources, including software subscripticerses calls, and professional services.
Our arrangements generally contain multiple elesyargnsisting of the various service offerings. @guisition of AdXpose resulted in
additional revenue sources, including fees forube of the AdXpose platform. Customers using th¥pase platform generally pay a fixed
for each impression that is generated using thepbd¥ technology. Revenue is recognized on a usagie Wwhen the impression is delivered
and reported via the AdXpose service portal.

Project Revenue

We generate project revenues by providing custadinieports to our customers on a nonrecurring libgsisigh comScore Marketing
Solutions. For example, a customer in the mediastrgt might request a custom report that profifestiehavior of the customer’s active online
users and contrasts their market share and loyatltysimilar metrics for a competitor’'s online usexse. If this customer continues to request
the report beyond an initial project term of atskegine months and enters into an agreement tdpsecthe report on a recurring basis, we t
to classify these future revenues as subscriptased.

Critical Accounting Policies and Estimates

Our discussion and analysis of our financial caaditind results of operations are based on ourotidased financial statements, which
have been prepared in accordance with U.S. geperadepted accounting principles. The preparatfdhese financial statements requires us
to make estimates, assumptions and judgmentsftieat the amounts reported in our consolidatedrfaia statements and the accompanying
notes. We base our estimates on historical expmriand on various other assumptions that we belgele reasonable under the
circumstances. Actual results may differ from thesémates.

While our significant accounting policies are dé@sed in more detail in the notes to our consoliddieancial statements included in
Part Il, Item 8 of this Annual Report on Form 10s& believe the following accounting policies tothe most critical to the judgments and
estimates used in the preparation of our cons@itifihancial statements.
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Revenue Recoghnitio

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

We generate revenues by providing access to oimeodatabase or delivering information obtainedrfrour database, usually in the fc
of periodic reports. Revenues are typically recpgdion a straight-line basis over the period incWlzsiccess to data or reports is provided,
which generally ranges from three to twenty foumths. Sales taxes remitted to government authsutie recorded on a net basis.

We also generate revenues through survey serviwis @ontracts ranging in term from two monthsre gear. Our survey services
consist of survey and questionnaire design wittsegbent data collection, analysis and reportinghAtutset of an arrangement, we allocate
total arrangement consideration between the demeap of the survey questionnaire and subsequeatodéiection, analysis and reporting
services based on relative selling price. We rezegrevenue allocated to the survey questionndirenvit is delivered and we recognize
revenue allocated to the data collection, analysisreporting services on a straight-line basis tweestimated data collection period once thi
survey or questionnaire design has been delivéneyl change in the estimated data collection pergzdilts in an adjustment to revenues
recognized in future periods.

Certain of our arrangements contain multiple eleisyeonsisting of the various services we offerltidle element arrangements
typically consist of either subscriptions to mukipnline product solutions or a subscription to online database combined with customized
services. We recognize revenue under these arrargsiim accordance with Financial Accounting Statsl®@oard (“FASB”) Accounting
Standards Update (“ASU”) 2009-18lultiple Deliverable Revenue Arrangementshich requires us to allocate arrangement conreiice at
the inception of an arrangement to all deliveralifabey represent a separate unit of accountiaged on their relative selling prices. The
guidance establishes a hierarchy to determinedttiag price to be used for allocating arrangentamtsideration to deliverables: (i) vendor-
specific objective evidence of fair value (“VSOE()) third-party evidence of selling price (“TPEf)VSOE is not available, or (iii) an
estimated selling price (“ESP”) if neither VSOE AGPE are available. VSOE generally exists only wiversell the deliverable separately and
is the price actually charged by us for that dekibde on a stand-alone basis. ESP reflects ounatgiof what the selling price of a deliverable
would be if it was sold regularly on a stand-albiasis.

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

Our process for determining ESP involves managespriigments based on multiple factors that may d@pending upon the unique
facts and circumstances related to each produet anod deliverable. We determine ESP by considesgvgral external and internal factors
including, but not limited to, current pricing ptaes, pricing concentrations (such as industrgnciel, customer class or geography), internal
costs and market penetration of a product or servibe total arrangement consideration is allocetexhch of the elements based on the
relative selling price. If the ESP is determinedcaange 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 relatileeation of the arrangement fee, we
commence revenue recognition for each deliverabla stand-alone basis as the data or serviceiiedsd. In the future, as our pricing
strategies and market conditions change, modifinatmay occur in the determination of ESP to réfleese changes. As a result, the future
revenue recognized for these arrangements codtet @libm the results in the current period.

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

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

35, Revenue Recognition-Construction-Type and Certadairction-Type Contractsising either the percentage-of-completion or the
completed-contract method. Under the percentagmwipletion method, we use the input method to nregswgress, which is based on the
ratio of costs incurred to date to total estimatests at completion. The percentage-of-completiethod is used when reliable estimates of
progress and completion under the contract candsentUnder the completed-contract method, billengs costs (to the extent they are
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recoverable) are accumulated on the balance dhéeatp profit or income is recorded before useeptance of the software license. The
completed-contract method is used when reliabienasts cannot be made or other terms under theamymequire it. To the extent estimated
costs are expected to exceed revenue, we accroedty immediately. completed contract method. mutihe quarter ended June 30, 2011, we
established VSOE of fair value for post contragipsrt services for a group of certain Nexius custmsnior these specific arrangements, we
allocate the total consideration to the variousnelets in the arrangement based on VSOE of fairevahd recognize revenue when the
fundamental revenue recognition criteria abovenage For the remainder of the Nexius customers;guveently do not have VSOE for the
multiple deliverables and account for all eleménthese arrangements as a single unit of accaynttognizing the entire arrangement fee a
revenue over the service period of the last dedideiement.

We account for nonmonetary transactions under A& 8onmonetary TransactiondNonmonetary transactions with commercial
substance are recorded at the estimated fair whlassets surrendered including cash, if castssstlean 25% of the fair value of the overall
exchange, unless the fair value of the assetsveté more clearly evident, in which case the Value of the asset received is used to estima
fair value for the exchange.

In the fourth quarter of 2013, we entered into greament to exchange certain data assets withpamion. A member of our Board of
Directors also serves as a member of the Boardretiars of that corporation and therefore, we hauesidered the corporation to be a relate
party. The transaction was considered to have caogiatsubstance under the guidance in ASC 845 amdstimated the fair value of the
services delivered based on similar monetary tiiwe with third parties. No cash was exchangeflimitransaction. We also considered the
guidance in ASC 85@Related Party Disclosures.

During the year ended December 31, 2013 , we rezedi$3.2 million in revenue related to nonmonetaapsactions of which $1.8
million is attributable to this related party trantion. Due to timing differences in the delivendaeceipt of the respective nonmonetary asset
exchanged, the expense recognized in each peréiffidgsent from the amount of revenue recognizesl afresult, during the year ended
December 31, 2013, we recognized $1.8 millionxpemse related to nonmonetary transactions, thaogixpense was recognized for this
related party transaction since data assets hawehbeen received.

Business Combination

We recognize all of the assets acquired, liab#isesumed, contractual contingencies, and contirgeisideration at their fair value on
the acquisition date. Acquisition-related costsrammgnized separately from the acquisition anceged as incurred. Generally, restructuring
costs incurred in periods subsequent to the adouigiate are expensed when incurred. All subsdqtienges to an income tax valuation
allowance or uncertain tax position that relattheacquired company and existed at the acquigitida that occur both within the
measurement period and as a result of facts aodnestances that existed at the acquisition dateeagnized as an adjustment to goodwill.
All other changes in income tax valuation allowanaee recognized as a reduction or increase tariadax expense or as a direct adjustme
additional paid-in capital as required. Acquiregpiiocess research and development is capitalizad agangible 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 @gelprice to intangible assets and
goodwill involves the extensive use of managemesgtimates and assumptions, and the result ofllbeaton process can have a significant
impact on our future operating results. We estintiagefair value of identifiable intangible assetg@red using several different valuation
approaches, including relief from royalty methoald éncome and market approaches. The relief froyalty method assumes that if we did not
own the intangible asset or intellectual propentg,would be willing to pay a royalty for its useeWgenerally use the relief from royalty
method for estimating the value of acquired tecbgplmethodology assets. The income approach canthertanticipated economic benefits
that we assume will be realized from a given aisgetvalue. Under this approach, value is measaeetthe present worth of anticipated future
net cash flows generated by an asset. We geneisdlyhe income approach to value customer reldtip@ssets and non-compete agreements
The market approach compares the acquired assignilar assets that have been sold. We generadiyhesincome approach to value
trademarks and brand assets.

Intangible assets with finite lives are amortizegrmtheir useful lives while goodwill and indefiailived assets are not amortized, but
rather are periodically tested for impairment. Arpairment review generally requires developing aggtions and projections regarding our
operating performance. We have determined thatf alur goodwill is associated with one reportingt @s we do not operate separate lines of
business with respect to our services. Accordingfyan annual basis we perform the impairment agsest for goodwill at the enterprise level
by comparing the fair value of our reporting unitts
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carrying value including goodwill recorded by tleporting unit. If the carrying value exceeds thevalue, impairment is measured by
comparing the implied fair value of the goodwillite carrying value and any impairment determirseececorded in the current period. If our
estimates or the related assumptions change ifutie, we may be required to record impairmentgés to reduce the carrying value of thes
assets, which could be material. There were noimmgaat charges to Goodwill recognized during thargeended December 31, 2013, 2012 G
2011.

During the three months ended June 30, 2012, wedrabsignificant decline in revenues from ARS, Whie acquired in February 2010.
As a result, we performed an impairment test oflding-lived assets of ARS. The long-lived asset8RE consist of customer relationships
and acquired methodologies and technology. Thediep in testing the long-lived assets of ARSifigpairment was to compare the sum of the
undiscounted cash flows expected to result fromuieeand eventual disposition of ARS to the cagyialue of ARS'’s londived assets. Bast
on this analysis, we determined as of June 30, Btdixhe sum of the expected undiscounted casisflo be generated from ARS was less
than the carrying value of the ARS intangible ass&$ such, we concluded that the ARS intangibéetsvere impaired as of June 30, 2012.
To measure the amount of the impairment, we thémated the fair value of the intangible assetefaline 30, 2012. In determining the fair
value of the intangible assets, we prepared a diged cash flow (“DCF”) analysis for each intangiblsset. In preparing the DCF analysis, we
used a combination of income approaches includiagelief from royalty approach and the excessiegsmapproach. Determining fair value
requires the exercise of significant judgment,udahg judgments about appropriate discount ragemjibal growth rates, royalty rates and the
amount and timing of expected future cash flows Tash flows employed in the DCF analysis weredaseour most recent budgets,
forecasts and business plans as well as growttasatemptions for years beyond the current busiplassperiod. Significant assumptions used
include a discount rate of 18.5% , which is base@d assessment of the risk inherent in the futwrenue streams and cash flows of ARS, as
well as a royalty rate of 3.0% , which is basednranalysis of royalty rates in similar, markehgactions. Based on the DCF analysis, we
estimated the fair value of the intangible asseSRS to be $2.5 million as of June 30, 2012, whiebulted in an impairment charge of $3.3
million during the year ended December 31, 2012 ififpairment charge had a negative impact on 8etdd $3.3 million and an impact on
earnings per share of $0.10 per share during taegreded December 31, 2012. In addition, theseditiée assets will be amortized over a
remaining estimated useful life of eighteen monttfeginning July 1, 2012. There were no impairméarges to Intangible Assets recognized
during the years ended 2012 or 2011 .

Long-lived assets

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

Recoverability measurement and estimation of udisted cash flows are grouped at the lowest lerelhich identifiable cash flows
are largely independent of the cash flows of ottssets and liabilities. If the undiscounted futtash flows are less than the carrying amou
the asset group, we record an impairment loss @équhk excess of the asset group’s carrying amouettits fair value. The fair value is
determined based on valuation techniques sucltamparison to fair values of similar assets orgsirdiscounted cash flow analysis.
Although we believe that the carrying values of lmng-lived assets are appropriately stated, changstrategy or market conditions or
significant technological developments could sigaifitly impact these judgments and require adjustsi® recorded asset balances. Other
than the impairment charge for ARS discussed altbeee were no impairment charges recognized duhiegyears ended December 31, 2013
2012 or 2011 .

Allowance for Doubtful Accounts

We manage credit risk on accounts receivable bfppemng credit evaluations of our customers forséirig customers coming up for
renewal as well as all prospective new customersetewing our accounts and contracts and by pliogi appropriate allowances for
uncollectible amounts. Allowances are based on gemant’'s judgment, which considers historical eigmee and specific knowledge of
accounts that may not be collectible. We make gioxs based on our historical bad debt experiemspecific review of all significant
outstanding invoices and an assessment of germmabmic conditions. If the financial condition otastomer deteriorates, resulting in an
impairment of its ability to make payments, additballowances may be required.

Income Taxes

We account for income taxes using the asset ahilitfjamethod. We estimate our tax liability thrdugalculations we perform for the
determination of our current tax liability, togetiveith assessing temporary differences resultiognfthe different treatment of items for
income tax and financial reporting purposes. Th#erences result in deferred tax assets andlitigisi which are recorded on our balance
sheets. We then assess the likelihood that defearealssets will be recovered in
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future periods. In assessing the need for a vainatilowance against the deferred tax assets, n&der factors such as future reversals of
existing taxable temporary differences, taxabl®ime in prior carryback years, if carryback is peteci under the tax law, tax planning
strategies and future taxable income exclusiveweénrsing temporary differences and carryforwandeualuating projections of future taxable
income, we consider our history of profitabilithetcompetitive environment, the overall outlooktfee online marketing industry and general
economic conditions. In addition, we consider theetframe over which it would take to utilize thefelred tax assets prior to their expiration.
To the extent we cannot conclude that it is mdteHNi-than-not that the benefit of such assets béllealized, we establish a valuation
allowance to adjust the carrying value of suchtasse

As of December 31, 2013 and 2012 , we recordedatialu allowances against certain deferred tax asgeil.2 million and $4.0
million , respectively. At December 31, 2013, tlduation allowance was related to the deferrecatsets (primarily net operating loss
carryforwards) of the foreign subsidiaries thateitker loss companies or are in their start-usphlaincluding entities in Spain and the Czech
Republic, the deferred tax asset related to the thfital loss carryforwards, and the deferrecatsset related to certain state net operating los
carryforwards. At December 31, 201the valuation allowance was related to the detetax assets (primarily net operating loss carwdods
of the foreign subsidiaries that are either lognganies or are in their start-up phases, includimgies in Mexico, Singapore, Spain, Australia,
Czech Republic, Netherlands and China, the defeasedsset related to the U.S. capital loss camdads and the deferred tax asset related tc
certain state net operating loss carryforwards.

As of December 31, 2013, we concluded that it mase-likely-than-not that a substantial portioroaf deferred tax assets related to
certain state and foreign net operating lossesavbelrealized and that an increase to the valuatiowance of $0.1 millionvas necessary. V
also concluded that it was not more-likely-than-hatt a substantial portion of our deferred taxessm certain other foreign jurisdictions,
primarily the Netherlands, would be realized antkdrined that it was appropriate to release theatain allowance of $2.9 million . In
making that determination, we considered the incgereerated in these foreign jurisdictions durin@®ahe guaranteed profit margins in pl
for these entities as a result of our transferipgienodel, the tax impact of the restructuring tkaturrently being implemented, the current
overall economic environment, and the projectednme of these entities in future years. In additourjng 2013, we wrote-off certain deferred
tax assets related to net operating losses thbhevikr be realized. As these deferred tax assets tull valuation allowance recorded against
them, the associated valuation allowance of $0lllomiwas released.

As of December 31, 2012, we concluded that it wasmore-likely-than-not that a substantial portadrour deferred tax assets related to
certain state net operating losses would be rehinel determined that it was appropriate to estafalivaluation allowance of $0.3 million
against our state deferred tax assets. We alsdustettthat it was not more-likely-tharot that a substantial portion of our deferredaasets i
certain other foreign jurisdictions, primarily thietherlands, would be realized and that an increagiee valuation allowance of $1.2 million
was necessary. In making that determination, weidered the losses incurred in these foreign jigtigshs during 2012, the current overall
economic environment, and the uncertainty regarthiegorofitability of certain foreign operationsroently in start-up phase. In addition,
during 2012, we wrote-off certain deferred tax &sselated to net operating losses that will néeerealized. As these deferred tax assets hac
full valuation allowance recorded against them,akgociated valuation allowance of $0.2 million welsased. As of December 31, 2013, we
estimate our federal and state net operating lasgforwards for tax purposes are approximately.$3fillion and $38.3 million , respectively.
These net operating loss carryforwards will begiexpire in 2022 for federal income tax purposeasiar014 for state income tax purpose:
addition, at December 31, 2013 , we estimate ogreggite net operating loss carryforwards for tayppses related to our foreign subsidiaries
is $20.8 million , which begins to expire in 201feTexercise of certain stock options and the vgstfrcertain restricted stock awards during
the years ended December 31, 2013 and 2012 geth@natene tax deductions equal to the excess diihenarket value over the exercise
price or grant date fair value, as applicable. Vilen®t recognize a deferred tax asset with respetite excess of tax over book stock
compensation deductions until the tax deductiomsadly reduce our current taxes payable. As suehhave not recorded a deferred tax as:
the accompanying financial statements relateddatiditional net operating losses generated framvihdfall tax deductions associated with
the exercise of these stock options and the vesfitite restricted stock awards. If and when wkzetithese net operating losses to reduce
income taxes payable, the tax benefit will be rdedras an increase in additional paid-in capitaloADecember 31, 2013 and December 31,
2012, the cumulative amount of net operating lossestirg) to such option exercises and vesting evéatshtave been included in the gross
operating loss carryforwards above is $32.5 milbod $28.9 million , respectively. During the yeansled December 31, 2013 and 2012, we
recognized windfall tax benefits of approximate@: B million related to certain state and foreignjtaisdictions, which were recorded as an
increase to additional paid-in capital.

During the years ended December 31, 2013 and 26412ain stock options were exercised and certanes related to restricted stock
awards vested at times when our stock price wastantially lower than the fair value of those slsaatthe time of grant. As a result, the
income tax deduction related to such shares igtessthe expense previously recognized for bookgres. Such shortfalls reduce additional
paid-in capital to the extent relevant windfall taenefits have been
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previously recognized. As described above, we neizeg a portion of the windfall tax benefits in 20dnd recorded an increase to additional
paid-in capital. Therefore, $0.1 million of sholi$ehas not been included in income tax expenséasireduced additional paid-in capital for
the year ended December 31, 2013 . The remainipgdtrof the shortfalls totaling $0.9 million hashedncluded in income tax expense. As of
December 31, 2012 , we recognized a portion ofinefall tax benefits and recorded an increasedttiteonal paid-in capital. Therefore, the
impact of the shortfalls totaling $0.2 million wiast included in income tax expense but reducedtiatdi paid-in capital for the year ended
December 31, 2012 . Looking forward we cannot mtette stock compensation shortfall impact becafisiependency upon future market
price performance of our stock.

For uncertain tax positions, we use a more-likbyrtnot recognition threshold based on the techmiesits of the tax position taken.
Tax positions that meet the more-likely-than-naognition threshold are measured as the largestianod tax benefits determined on a
cumulative probability basis, which are more-likéiyan-not to be realized upon ultimate settlemernhé financial statements. As of
December 31, 2013, 2012 and 2011 , we had unremjtax benefits of $1.4 million on a tax-effectasis. It is our policy to recognize
interest and penalties related to income tax matteincome tax expense. As of December 31, 2082812, the amount of accrued interest
and penalties on unrecognized tax benefits wasiillion . We or one of our subsidiaries files imee tax returns in the U.S. Federal
jurisdiction and various state and foreign jurisidics. For income tax returns filed by us, we avdanger subject to U.S. Federal examinati
by tax authorities for years before 2010 or statklacal tax examinations by tax authorities foangebefore 2009, although tax attribute
carryforwards generated prior to these years nithystadjusted upon examination by tax authorities

Stock-Based Compensation

We estimate the fair value of share-based awardeeodate of grant. The fair value of stock optiegndetermined using the Black-
Scholes option-pricing model. The fair value of kedrbased stock options and restricted stock imigetermined using a Monte Carlo
simulation embedded in a lattice model. The falugaf restricted stock awards is based on theraqsrice 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, expectetisiprice volatility over the expected life of awlar and actual and projected exercise
behavior. Additionally we estimate forfeitures &irare-based awards at the dates of grant basedtoridal experience, adjusted for future
expectation. The forfeiture estimate is revisedexessary if actual forfeitures differ from thestmates.

We issue restricted stock awards whose restrictagree upon either the passage of time (servidinggsachieving performance targets,
or some combination of these restrictions. Fordhestricted stock awards with only service condii we recognize compensation cost on a
straight-line basis over the explicit service péribor awards with both performance and servicalitioms, we start recognizing compensation
cost over the remaining service period when itr@bpble the performance condition will be met. 8tawards that contain performance or
market vesting conditions, are excluded from ddutarnings per share computations until the coating is met as of the end of that reporting
period. If factors change and we employ differessiemptions in future periods, the compensationes@&ve record may differ significantly
from what we have previously recorded.

At December 31, 2013, total estimated unrecogniz@dpensation expense related to unvested stoeldtzagards granted prior to that
date was $27.1 million , which is expected to mgnized over a weighted-average period of 1.18syea

The actual amount of stock-based compensation egpsa record in any fiscal period will depend aruaber of factors, including the
number of shares subject to restricted stock arstémk options issued, the fair value of our comrsimck at the time of issuance and the
expected volatility of our stock price over timp.dddition, changes to our incentive compensatian fhat heavily favor stock-based
compensation are expected to cause staded compensation expense to increase in absiollaes. If factors change and we employ diffel
assumptions in future period, the compensationesg&e record may differ significantly from what heve previously recorded.

Seasonality
Historically, a higher percentage of our custonierge renewed their subscription products with usndiuthe fourth quarter.
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Results of Operations

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

Year Ended
December 31,
2013 2012 2011
Revenues 100.C % 100.C % 100.C %
Cost of Revenues 31.2 33.¢ 32.2
Selling and marketing expenses 34.¢ 36.C 33.7
Research and development 14.: 13.2 14.7
General and administrative 16.2 14.¢ 20.¢
Amortization of intangible assets 2.8 3.7 4.C
Impairment of intangible assets — 1.3 —
Settlement of litigation (0.5 — 2.2
Total expenses from operations 98.¢ 103.1 107.¢
Income (loss) from operations 1.1 (3.2 (7.9
Interest and other (expense) income, net (0.9 0.3 (0.2
Loss from foreign currency transactions — (0.3 (0.2
Gain on sale of marketable securities — — 0.1
Income (loss) before income tax (benefit) provision 0.7 (3.7 (8.9)
Income tax (benefit) provision (2.9 (0.9 1.3
Net loss attributable to common stockholders (0.8% (4.6% (6.9%
Year Ended December 31, 2013 Compared to Year Erdleckmber 31, 2012
Revenues
Year Ended
December 31, Change
2013 2012 $ %
(In thousands)
Revenues $ 286,86( $ 255,19¢ $ 31,667 12.8%

Total revenues increased by approximately $31.lHamitluring the year ended December 31, 2013 ageaosd to the year ended
December 31, 2012 . We attribute the revenue growithcreased sales to our existing customer badeantinued growth of our customer
base during the period. Revenue from existing ensts increased $29.3 million from $228.0 million flee year ended December 31, 2012 to
$257.3 million for the year ended December 31, 204Bile revenue from new customers increased $&l®n from $27.2 millionfor the yea
ended December 31, 2012 to $29.5 million for tharysmded December 31, 2013 . Revenue from newroessancreased due to a significant
focus on the selling of new products, especialfey@ our current customer base.

We experienced continued revenue growth in subismnipevenues, which increased by approximately.&&3llion during the year
ended December 31, 2013, from $216.0 million enphior year period. We experienced a decreasevienue from our project-based revenue:
which decreased by approximately $2.2 million dgrine year ended December 31, 2013 , from $39lbmilin the prior year period.

Revenues from U.S. customers were $202.7 millioritfe year ended December 31, 2013, or approxiyn@iés of total revenues, whi
revenues from customers outside of the U.S. wedel®illion for the year ended December 31, 20d8approximately 29%f total revenue:
Our focus on organic growth efforts in internatibmearkets resulted in increased international reesrof $12.3 million , comprised of
increases of $6.0 million in Europe, $1.0 millienGanada, $3.2 million in Asia and $2.7 millionLiatin America, offset by a decrease of $0.6
million in the Middle East and Africa during theareended December 31, 2013 as compared to theya@omperiod.
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Operating Expenses

The majority of our operating expenses consisigbleyee salaries and related benefits, stock cosgim expense, professional fees,
rent and other facility related costs, depreciaggpense, and amortization and impairment of aeduintangible assets. Our single largest
operating expense relates to our people. In omleffectively motivate our employees and to prouttem with proper longerm incentives, w
pay the vast majority of our annual bonus arrangesgsing our common stock. In addition, threewfmost senior executives, including our
Chief Executive Officer, have agreed to receivaahaf our common stock instead of a cash salary.

Our total operating expenses increased by apprdzlyn$20.8 million , or approximately 8% , durirfgetyear ended December 31, 2013
as compared to the year ended December 31, 201i2 iriErease is primarily attributable to increasggdenditures for employee salaries and
related benefits of $11.0 million associated witin mcreased headcount, increased commissionsadesl incentives of $5.4 million related to
compensating our employees and strategic parto@srtinually garner new clients and better semeexisting clients with our expanding
suite of products, increased use of professionales firms in the amount of $4.2 million assoethtvith obtaining accounting and legal
services to support our rapidly growing global besis and for certain ongoing litigation, increassad and other facilities related costs and
depreciation expense of $2.6 million. These in@eagere partially offset by proceeds from the sptéints of litigation in the amount of $1.4
million and decreased amortization expense of Siiligon.

Cost of Revenues

Year Ended
December 31, Change
2013 2012 $ %
(In thousands)
Cost of revenues $ 89,96: $ 86,37¢ $ 3,58¢ 4.1%
As a percentage of revenues 31.%% 33.%

Cost of revenues consists primarily of expensegeadl|to operating our network infrastructure, padg our products, and the
recruitment, maintenance and support of our conspeueels. Expenses associated with these areaslinttie salaries, stock-based
compensation, and related personnel expenseswbrkebperations, survey operations, custom anaitd technical support, all of which are
expensed as they are incurred. Cost of revenuesralsides data collection costs for our produgggrational costs associated with our data
centers, including depreciation expense assocwitbdcomputer equipment that supports our panelsystems, and allocated overhead, whicl
is comprised of rent and other facilities relatedts, and depreciation expense related to genemabge equipment and software.

Cost of revenues increased by $3.6 million durlrgytear ended December 31, 2013 compared to thegdad December 31, 2012 .
This increase is primarily attributable to thirdryedata costs of $2.6 million associated with data collection efforts, increased depreciation
expense of $1.2 million, and employee salariesrataded benefits of $1.0 million. These increasesewffset by a decrease of $1.2 million
associated with reduced usage of third-party custa@arvice providers.

Cost of revenues decreased as a percentage ofiesvduaring the year ended December 31, 2013 asarethpo the year ended
December 31, 2012 due to increased operating lgeexad the reallocation of certain operating resssuto research and development
activities.

Selling and Marketing Expense

Year Ended
December 31, Change
2013 2012 $ %
(In thousands)
Selling and marketing $ 99,947 % 91,84¢ % 8,09¢ 8.8%
As a percentage of revenues 34.8% 36.(%

Selling and marketing expenses consist primarilgadéries, benefits, commissions, bonuses, an#-b@sed compensation paid to our
direct sales force and industry analysts, as veetiosts related to online and offline advertisindustry conferences, promotional materials,
public relations, other sales and marketing progtand allocated overhead, which is comprisedntfand other facilities related costs, and
depreciation expense related to general purpospregut and
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software. All selling and marketing costs are exggehas they are incurred. Commission plans ardajsa for our account managers with
criteria and size of sales quotas that vary depegnalpon the individual's role. Commissions are espd as selling and marketing costs when
sales contract is executed by both the customeuan8elling and marketing expenses have incrdasealise we hired additional salespeople
in order to support international growth, espegiailour Digital Analytix and vCE product offerings

Selling and marketing expenses increased by $8libmduring the year ended December 31, 2013 coetptd the year ended
December 31, 2012 . This increase is primarilyilattable to increased commissions and sales in@ntif $5.4 million related to
compensating our employees and strategic partoesntinually garner new clients and better semeexisting clients with our expanding
suite of products and increased revenues couplédaniincrease in employee salaries and relateefibenf $4.0 million. These costs were
offset by a decrease in stock-based compensati$h.8fmillion associated with a change in our salesntive plans that took effect in 2013.

Selling and marketing expenses decreased as anpageeof revenues during the year ended Decembh@033B as compared to the year
ended December 31, 2012 due to faster than expemtedue growth.

Research and Development Expen:

Year Ended
December 31, Change
2013 2012 $ %
(In thousands)
Research and development $ 41,028 % 3399 % 7,031 20.7%
As a percentage of revenues 14.2% 13.2%

Research and development expenses include newqirdelelopment costs, consisting primarily of sarbenefits, stock-based
compensation and related costs for personnel aedawith research and development activities, jeés to third parties to develop new
products and allocated overhead, which is compri$éednt and other facilities related costs, angreeiation expense related to general
purpose equipment and software.

Research and development expenses increased byniffo® during the year ended December 31, 2018omspared to the year ended
December 31, 2012 . This increase is primarilyitattable to employee salaries and related benefigl.9 million associated with activities to
support the development and implementation of nexdyrcts, and increased stock compensation expéifselomillion and increased rent,
other facility related costs and depreciation af7$@illion.

Research and development expenses increased eeatpge of revenues for the year ended Decembh@03B compared to the year
ended December 31, 2012 due to the reallocatitmuwfan resources to research and development ativit

General and Administrative Expenses

Year Ended
December 31, Change
2013 2012 $ %
(In thousands)
General and administrative $ 46,44¢ % 38,13: $ 8,31¢ 21.€%
As a percentage of revenues 16.2% 14.9%

General and administrative expenses consist piliynafrsalaries, benefits, stock-based compensatiod,related expenses for executive
management, finance, accounting, human capitad) kegd other administrative functions, as well afgssional fees, overhead, including
allocated overhead, which is comprised of rentatheér facilities related costs, and depreciatiopesse related to general purpose equipment
and software, and expenses incurred for other gknerporate purposes.

General and administrative expenses increased Byn$iflion during the year ended December 31, 284 8ompared to the year ended
December 31, 2012This increase is primarily attributable to the w$ professional services firms in the amount4®3$nillion associated wi
obtaining accounting and legal services to suppartapidly growing global business and for certaigoing litigation, increased stock
compensation of $1.4 million associated with higbels of achievement pertaining to our 2013 manageperformance compensation plans,
increased employee salaries, benefits and relastd of
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$1.2 million associated with our increased headtolimese costs were partially offset by a decr@abad debt expense of $1.0 million
associated with more effective collections practice2013.

General and administrative expenses increasegascantage of revenues during the year ended Dexe3ib 2013 as compared to the
year endedDecember 31, 2012 , due to increased headcourfiggsional services fees, ongoing litigation andnanease in our stock
compensation.

Amortization Expense

Year Ended December 31, Change
2013 2012 $ %
(In thousands)
Amortization expense $ 7951 % 9,28¢ $ (1,339 (14.9%
As a percentage of revenues 2.8% 3.7%

Amortization expense consists of charges relatedg@mortization of intangible assets associati#il acquisitions.

Amortization expense decreased by $1.3 millionruthe year ended December 31, 2013 , as compatkd year ended December 31,
2012, due to the impact of the disposition of MRS Non-Health-Copy-Testing and Equity Trackingibass.

Impairment of Intangible Asset

During the three months ended June 30, 2012, wedresignificant decline in revenues from ARS, Whie acquired in February 2010.
As a result, we performed an impairment test oflding-lived assets of ARS. The long-lived asset8RE consist of customer relationships
and acquired methodologies and technology. Thediep in testing the long-lived assets of ARSifigpairment was to compare the sum of the
undiscounted cash flows expected to result fromuieeand eventual disposition of ARS to the cagyialue of ARS's long-lived assets. Basec
on this analysis, we determined as of June 30, #tdixhe sum of the expected undiscounted caslsflo be generated from ARS was less
than the carrying value of the ARS intangible assi&$ such, we concluded that the intangible as$eAfS were impaired. To measure the
amount of the impairment, we then estimated theviaue of the ARS intangible assets as of Jun@2@02. In determining the fair value of the
intangible assets, we prepared a discounted cash(fDCF”) analysis for each intangible asset. tegaring the DCF analysis, we used a
combination of income approaches, including theefélom royalty approach and the excess earnipgsaach. Determining fair value requi
the exercise of significant judgment, includinggutents about appropriate discount rates, termimaliip rates, royalty rates and the amount
and timing of expected future cash flows. The démkis employed in the DCF analysis are based ommst recent budgets, forecasts and
business plans as well as growth rate assumptingrs beyond the current business plan perigdiff8ant assumptions used include a
discount rate of 18.5%, which is based on an ass&#sof the risk inherent in the future revenueastns and cash flows of ARS, as well as a
royalty rate of 3.0%, which is based on an analgki@yalty rates in similar, market transactioBased on the DCF analysis, we have estin
the fair value of the intangible assets of ARSedb.5 million as of June 30, 2012, which resuitedn impairment charge of $3.3 million
during the year ended December 31, 2012. In additiiese intangible assets will be amortized ovenaaining estimated useful life of
eighteen months, beginning July 1, 2012.

During the three months ended March 31, 2013, wepteted the sale of certain assets related to &8 Non-Health Copy-Testing and
Equity Tracking business. In connection with thepdisition, we received total proceeds of $1.0 amillin addition, we entered into a license
agreement in which we will retain the right to tise necessary intellectual property to continupravide the ARS Copy-Testing and Equity
Tracking services to our Health related customadsracorded an intangible asset of $1.2 millioredasn the estimated fair value of the
licensed intellectual property. In determining thie value of the intangible asset, the Companyared a discounted cash flow (“DCF”)
analysis using a combination of income approaahasding the relief from royalty approach and tleess earnings approach. The cash flow
employed in the DCF analysis were based on the @agip most recent budgets, forecasts and businass ps well as growth rate
assumptions for years beyond the current businaasperiod. Significant assumptions used includéseount rate of 18.5%, which is based or
an assessment of the risk inherent in the futwremee streams and cash flows associated with gléhhrelated customers of ARS, as well as ¢
royalty rate of 3.0%, which is based on an analgki®yalty rates in similar, market transactiofbis intangible asset will be amortized on a
straight-line basis over its estimated useful éf& years beginning April 1, 2013. The assetsatispl of included computer equipment,
furniture and fixtures, intellectual property ahe tintangible assets associated with the ARSgMup.to the fact that we will continue to
provide the ARS Cop¥esting and Equity Tracking services to its Headlated customers and have therefore not elimirtatedperations at
cash flows of the ARSgroup, we have concludedttiatlisposition does not qualify for presentatisrdascontinued operations. In connection
with this transaction we recorded a gain on thpasgion of $0.2 million.
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Interest and Other Income, Ne
Interest and other income/expense, net, consistgarest income, interest expense and gains sesosn disposals of fixed assets.

Interest income consists of interest earned froncash and cash equivalent balances. Interest sgpetncurred due to capital leases
pursuant to several equipment loan and securityemgents to finance the lease of various hardwatetrer equipment purchases and our
revolving credit facility. Our capital lease obligms are secured by a senior security interesligible equipment.

Interest and other income (expense), net remaielatively constant for the years ended Decembe2@13 and December 31, 2012 with
a net expense of $0.9 million .

Loss From Foreign Currency

The functional currency of our foreign subsidiaii®¢he local currency. All assets and liabilitas translated at the current exchange
rates as of the end of the period, and revenuesxmehses are translated at average rates in dffang the period. The gain or loss resulting
from the process of translating the foreign cunyefitancial statements into U.S. dollars is incld@des a component of other comprehensive
(loss) income.

We recorded a transaction loss of $0.1 millionthar year ended December 31, 2013 as compareddasattion loss of $0.7 million
during the year ended December 31, 2012 .

Provision for Income Taxe:!

As of December 31, 2013, we had federal and s&tteperating loss carryforwards for tax purpogespproximately $37.2 million and
$38.3 million , respectively. These net operatwgslcarryforwards begin to expire in 2022 for fatlaxcome tax purposes and begin to expire
in 2014 for state income tax purposes. In the &jtwe intend to utilize any carryforwards availatolels to reduce our tax payments. A portion
of our net operating loss carryforwards are sulifeein annual limitation under Section 382 of thieinal Revenue Code. We do not expect
that this limitation will impact our ability to utze all of our net operating losses prior to theipiration. We recognized income tax expense o
approximately $4.4 million during the year ended®wber 31, 2013 , which is comprised of currentetgpense of $0.5 million related to
federal alternative minimum tax and state incomdigbilities, $1.5 million of foreign income taxpense, and deferred tax expense of
approximately $2.4 million related to temporaryfeliences between the tax treatment and finangi@rtimg treatment for certain items.
Included within the total deferred tax expense 2#$million is $2.3 million of deferred tax expensdated to the establishment of a deferred
tax liability for Subpart F income that will be @mnized in a future year and $2.9 million of dedertax benefit related to the release of
valuation allowances in certain foreign jurisdict$o

Year Ended December 31, 2012 Compared to Year Efdlecember 31, 2011

Revenues
Year Ended December 31, Change
2012 2011 $ %
(In thousands)
Revenues $ 255,19: $ 232,39 $ 22,80: 9.8%

Total revenues increased by approximately $22.8amitluring the year ended December 31, 2012 ageaosd to the year ended
December 31, 2011. We attribute the revenue grawvihcreased sales to our existing customer baseamtinued growth of our customer b
during the period. Revenue from existing custonmreeeased $25.4 million from $202.6 million for thear ended December 31, 2011 to
$228.0 million for the year ended December 31, 20d8le revenue from new customers decreased $Rli6mfrom $29.8 million for the yee
ended December 31, 2011 to $27.2 million for tharysmded December 31, 2012. Revenue from new cessatecreased due to a significant
focus on the selling of new products, especiallfEy® our current customer base. In addition, reeeassociated with the ARS copy testing
products decreased $6.3 million to $9.4 millionidgithe year ended December 31, 2012 from $15.[fomifluring the year ended
December 31, 2011.

We experienced continued revenue growth in sulismnipevenues, which increased by approximately.&hdillion during the year
ended December 31, 2012, from $196.8 million ingher year period. We also experienced contingsenue
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growth from our project-based revenues which irmeday approximately $3.6 million during the yeaded December 31, 2012, from $35.6
million in the prior year period.

Revenues from U.S customers were $183.4 millioriferyear ended December 31, 2012, or approxim@&&y of total revenues, while
revenues from customers outside of the U.S. weteB#illion for the year ended December 31, 201Zpproximately 28% of total revenues.
Our focus on organic growth efforts in internatibmearkets resulted in increased international reesrof $11.8 million, comprised of increa
of $7.7 million in Europe, $1.8 million in Canadkl,.8 million in Asia and $1.7 million in Latin Amien, offset by a decrease of $1.2 million in
the Middle East and Africa during the year endedddeber 31, 2012 as compared to the prior year gherio

Operating Expenses

The majority of our operating expenses consisingbleyee salaries and related benefits, stock cosgim expense, professional fees,
rent and other facility related costs, depreciaggpense, and amortization and impairment of aeduintangible assets. Our single largest
operating expense relates to our people. In oaleffectively motivate our employees and to prouttem with proper longerm incentives, w
pay the vast majority of our annual bonus arrangesgsing our common stock. In addition, threewfmost senior executives, including our
Chief Executive Officer, have agreed to receivaahaf our common stock instead of a cash salary.

Our total operating expenses increased by apprdglyn&12.6 million, or approximately 5%, during thear ended December 31, 201
compared to the year ended December 31, 2011ifAdrsase is primarily attributable to increasedemditures for employee salaries, benefits
and related costs of $11.5 million associated withincreased headcount, increased use of stoek lwasnpensation of $3.6 million, an
impairment charge of $3.3 million related to a dexin value of intangible assets acquired asgfdtie ARS acquisition, increased royalties
and reseller fees of $2.4 million associated withrerease in the usage of third parties to sellppaducts, increased rent and other facilities
related costs and depreciation expense of $2.4bmilincreased travel and airfare of $1.6 milli@saciated with our sales efforts, and incre
bad debt expense of $1.2 million associated wighwihte-off of accounts receivable deemed uncaléet The increases were partially offset
by a decrease in professional fees of $11.3 millissociated with patent infringement litigationttbecurred in 2011 and the related settlemen
expense of $5.2 million.

Cost of Revenues

Year Ended
December 31, Change
2012 2011 $ %
(In thousands)
Cost of revenues $ 86,37¢ $ 75,10: $ 11,27¢ 15.(%
As a percentage of revenues 33.% 32.%

Cost of revenues consists primarily of expensegeadl|to operating our network infrastructure, padg our products, and the
recruitment, maintenance and support of our conspeueels. Expenses associated with these areaslinttie salaries, stock-based
compensation, and related personnel expenseswbrkebperations, survey operations, custom anaitd technical support, all of which are
expensed as they are incurred. Cost of revenuesralisides data collection costs for our produgpgrational costs associated with our data
centers, including depreciation expense assocwitbdcomputer equipment that supports our panelsystems, and allocated overhead, whicl
is comprised of rent and other facilities relatedts, and depreciation expense related to genemabge equipment and software.

Cost of revenues increased by approximately $11ll®mduring the year ended December 31, 2012 cmexb to the year ended
December 31, 2011. This increase is primarily lattable to increased expenditures for employeeisajdenefits and related costs of
$5.6 million associated with our increased headt;anoreased royalties and reseller fees of $2IHamiassociated with an increase in the
usage of third-parties to sell our products, insesbpanel recruitment costs of $1.3 million asgediavith new panels in the UK and Spain,
increased third-party sample costs of $1.1 milkgsociated with specific projects, such as the MB2 summer Olympics coverage, and
increased incentive costs of $0.5 million assodiatéh compensating members of our panels. Theses egere partially offset by a decrease o
$1.9 million associated with a reduction in thegesaf third-party providers for customer service anpport related to our data collection
efforts.

Cost of revenues increased as a percentage ofueseiuring the year ended December 31, 2012 asazethfo the year ended
December 31, 2011 reflecting our increased expdosesiditional employees and infrastructure in@pation of increased growth in 2013 ¢
beyond coupled with costs associated with our edipgnpanel.
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Selling and Marketing Expense

Year Ended
December 31, Change
2012 2011 $ %
(In thousands)
Selling and marketing $ 91,84¢ % 78,28¢ % 13,56( 17.5%
As a percentage of revenues 36.(% 33.%%

Selling and marketing expenses consist primarilgadéries, benefits, commissions, bonuses, an#-b@sed 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 progtand allocated overhead, which is comprisedntfand other facilities related costs, and
depreciation expense related to general purpospregut and software. All selling and marketing saate expensed as they are incurred.
Commission plans are developed for our account gemsawith criteria and size of sales quotas that dapending upon the individual's role.
Commissions are expensed as selling and marketistg when a sales contract is executed by botoustemer and us. Selling and marketing
expenses have increased because we have beetimgadditional salespeople in order to supposenmational growth, especially in our
Digital Analytix and vCE product offerings.

Selling and marketing expenses increased by $1Bli6mduring the year ended December 31, 2012 cmeqh to the year ended
December 31, 2011. This increase is primarily lattable to increased employee salaries, benefitselated costs of $5.5 million and
increased stock-based compensation of $3.8 milssociated with our increased headcount as waelldegision to pay certain sales related
bonuses with our common stock, increased travebafare of $1.6 million associated with our sadé®rts, increased rent and other facility
related costs and depreciation expense allocatib$.6 million, and increased sales commissiors005 million associated with our increat
sales level. These costs were partially offsetdwesance costs of $0.4 million that occurred in12Bat not in 2012.

Selling and marketing expenses increased as arpiageeof revenues during the year ended Decemb@032 as compared to the year
ended December 31, 2011 due to slower than expestedue growth.

Research and Development Expent

Year Ended
December 31, Change
2012 2011 $ %
(In thousands)
Research and development $ 33,99: $ 34,05( $ (56) (0.2)%
As a percentage of revenues 13.2% 14.1%

Research and development expenses include newqtrdelelopment costs, consisting primarily of dalrbenefits, stock-based
compensation and related costs for personnel adedoiith research and development activities, fieéd to third parties to develop new
products and allocated overhead, which is compii$ednt and other facilities related costs, angrdeiation expense related to general
purpose equipment and software.

Research and development expenses decreased hyifiiad during the year ended December 31, 2012aaspared to the year ended
December 31, 2011. This decrease is primarilybattable to decreased employee salaries, benetitsedated costs of $0.8 million associated
with a reallocation of resources away from researuh development activities offset by higher ca$t$0.8 million related to certain data
licensing contracts associated with new producteirelopment.

Research and development expenses decreasedras@t@ge of revenues for the year ended Decembh@03P compared to the year
ended December 31, 2011 due to the fact that dvesdarch and development costs remained relatbegistant coupled with the increase in
revenues.
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General and Administrative Expenses

Year Ended December 31, Change
2012 2011 $ %
(In thousands)
General and administrative $ 38,13 % 48,51: $ (20,380 (21.9)%
As a percentage of revenues 14.9% 20.%

General and administrative expenses consist piliynafrsalaries, benefits, stock-based compensatind,related expenses for executive
management, finance, accounting, human capitad) krgd other administrative functions, as well afgssional fees, overhead, including
allocated overhead, which is comprised of rentatheér facilities related costs, and depreciatiopegse related to general purpose equipment
and software, and expenses incurred for other geoerporate purposes.

General and administrative expenses decreased# #iillion during the year ended December 31, 284 2ompared to the year ended
December 31, 2011. This decrease is primarilybattable to a decrease in professional fees of $illidn associated with patent infringem
litigation that occurred in 2011 and was settlethimfourth quarter of 2011, partially offset bgieased employee salaries, benefits and relate
costs of $1.2 million associated with our increalseddcount and increased bad debt expense of $ilichrassociated with the write-off of
accounts receivable deemed uncollectible and apase in our allowance for doubtful accounts duautocontinued international expansion.
In particular, during the year we wrote-off approgitely $0.3 million in accounts receivable from teesstomers located in the Middle East. As
a result, we have modified our sales practicegitam countries by going to a reseller type medetreby we contract with one customer in
the region as opposed to contracting directly withitiple customers. In addition, based on our rebétorical experience we have increased
our allowance for doubtful accounts.

General and administrative expenses decreasegasentage of revenues during the year ended Dexedilh 2012 as compared to the
year ended December 31, 2011, due to the ovethitt®n in costs coupled with the increase in rens:

Amortization Expense

Year Ended December 31, Change
2012 2011 $ %
(In thousands)
Amortization expense $ 9,28¢ % 9,301 $ (12 (0.1)%
As a percentage of revenues 3.7% 4.C%

Amortization expense consists of charges relatedg@mortization of intangible assets associati#il acquisitions.

Amortization expense remained constant at $9.3onilluring the year ended December 31, 2012, apaced to the year ended
December 31, 2011 due principally to certain intalegassets whose useful life ended as of DeceBihe2011, offset by increased
amortization of intangible assets that were acquaie part of the AdXpose acquisition in the thitduder of 2011, the acquisition of certain
patent intangible assets acquired in the fourthtquaf 2011, and the shortening of the usefuldif¢he ARS intangible assets.

Impairment of Intangible Assets

During the three months ended June 30, 2012, wedrabsignificant decline in revenues from ARS, Whie acquired in February 2010.
As a result, we performed an impairment test oflding-lived assets of ARS. The long-lived asset8RE consist of customer relationships
and acquired methodologies and technology. Thediep in testing the long-lived assets of ARSifigpairment was to compare the sum of the
undiscounted cash flows expected to result fromuieeand eventual disposition of ARS to the cagyialue of ARS's long-lived assets. Basec
on this analysis, we determined as of June 30, #tdixhe sum of the expected undiscounted caslsflo be generated from ARS was less
than the carrying value of the ARS intangible ass&$ such, we concluded that the intangible asgeAfS were impaired. To measure the
amount of the impairment, we then estimated theviaue of the ARS intangible assets as of Jun2@02. In determining the fair value of the
intangible assets, we prepared a discounted cash(fDCF”) analysis for each intangible asset. tegaring the DCF analysis, we used a
combination of income approaches, including theefélom royalty approach and the excess earnipgsaach. Determining fair value requi
the exercise of significant judgment, includinggutents about appropriate discount rates, termimalip rates, royalty rates and the amount
and timing of expected future cash flows. The d&skis employed in
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the DCF analysis are based on our most recent gjdgeecasts and business plans as well as gmatglassumptions for years beyond the
current business plan period. Significant assumptigsed include a discount rate of 18.5%, whidiaged on an assessment of the risk inhi
in the future revenue streams and cash flows of ARSvell as a royalty rate of 3.0%, which is basedn analysis of royalty rates in similar,
market transactions. Based on the DCF analysifiawve estimated the fair value of the intangibletssf ARS to be $2.5 million as of

June 30, 2012, which resulted in an impairmentghaf $3.3 million during the year ended Decemider2®12. In addition, these intangible
assets will be amortized over a remaining estimagsdul life of eighteen months, beginning JulyQ12.

Interest and Other Income, Ne

Interest and other income/expense, net, consistderest income, interest expense and gains eetogn disposals of fixed assets.

Interest income consists of interest earned froncash and cash equivalent balances. Interest sgpgincurred due to capital leases
pursuant to several equipment loan and securigemgents to finance the lease of various hardwatetrer equipment purchases and our
revolving credit facility. Our capital lease obltgms are secured by a senior security interesligible equipment.

Interest and other income (expense), net for tlae geded December 31, 2012 resulted in net expEr&®9 million as compared to net
expense of $0.5 million for the year ended Decertie2011. The increase in interest expense wasodower increased use of capital leases t
finance the expansion of our technology infrastriteetalong with fees associated with our revolviregdd facility coupled with a reduction in
interest income associated with the sale of outi@ucate securities in 2011.

Loss From Foreign Currency

The functional currency of our foreign subsidiaiigthe local currency. All assets and liabilitees translated at the current exchange
rates as of the end of the period, and revenuesxmehses are translated at average rates in difgng the period. The gain or loss resulting
from the process of translating the foreign curnyefitancial statements into U.S. dollars is inclddes a component of other comprehensive
(loss) income.

We recorded a transaction loss of $0.7 millionther year ended December 31, 2012 as compareddasattion loss of $0.4 million
during the year ended December 31, 2011, respggtiee to our increased international presendeuirope and Latin America.

Provision for Income Taxe:

As of December 31, 2012, we had federal and s&tteperating loss carryforwards for tax purposeappiroximately $46.8 million and
$43.1 million, respectively. These net operatirgsloarryforwards begin to expire in 2022 for fetleveome tax purposes and begin to expire
in 2013 for state income tax purposes. In the &jtwe intend to utilize any carryforwards availatolels to reduce our tax payments. A portion
of our net operating loss carryforwards are sulifeein annual limitation under Section 382 of thieinal Revenue Code. We do not expect
that this limitation will impact our ability to utze all of our net operating losses prior to theipiration. We recognized income tax expense o
approximately $2.4 million during the year endec&uber 31, 2012, which is comprised of currentetgxense of $0.1 million related to
federal alternative minimum tax and state incomxdigbilities, $1.4 million of foreign income taxpense, and deferred tax expense of
approximately $0.9 million related to temporaryfeliences between the tax treatment and finangi@rtieg treatment for certain items.
Included within the total deferred tax expense@B$nillion is $2.6 million of deferred tax experesgsociated with the write-off of a deferred
tax asset related to certain market-based stockdavtiaat will never be realized due to the exparaif the stock awards.
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Liquidity and Capital Resources

The following table summarizes our cash flows:

Year Ended December 31,
2013 2012 2011

(In thousands)
Consolidated Cash Flow Data

Net cash provided by operating activities $ 4457  $ 4487 $ 26,75(
Net cash used in investing activities (4,437) (7,590 (9,80¢)
Net cash used in financing activities (32,88 (14,285 (22,309
Effect of exchange rate changes on cash (1,22)) 69¢€ (30¢)
Net increase in cash and equivalents 6,031 23,69: 4,33t

Our principal uses of cash historically have caesi®f cash paid for business acquisitions, pamad other operating expenses and
payments related to the investments in equipmemtgpily to support our consumer panel and techriidahstructure required to support our
customer base. We will be investing approximat@yd$10 million in 2014 to expand our cross-madarket potential. As of December 31,
2013, our principal sources of liquidity consistéds67.8 million in cash, the majority of whichpresents cash generated from operating
activities. As of December 31, 2013, $11.3 millmfrthe $67.8 million in cash on hand was helddngiign subsidiaries that would be subject
to tax withholding payments if it is repatriatedthe U.S. It is management's current intention #tifbreign earnings will be indefinitely
reinvested in these foreign countries and will b@tepatriated to the U.S. However, if managemamewo repatriate these funds to the U.S.,
they would be subject to income tax payments ranffiom 5% to 15% of the amount repatriated.

On September 26, 2013, the Company entered inteditGAgreement (the “Credit Agreement”) with sealdranks (the "Lenders") with
Bank of America, N.A. (“Bank of America”) as admstiative agent and lead lender. The Credit Agre¢mevides for a five-year revolving
credit facility of $100.0 million, which includes%L0.0 million sublimit for issuance of standbytées of credit, a $10 million sublimit for
swing line loans and a $10.0 million sublimit fdteanative currency lending. The maturity datet® Credit Agreement is September 26, 2!
The Credit Agreement also contains an expansitinropermitting the Company to request an incredshe credit facility up to an aggregate
additional $50 million, subject to certain conditso Borrowings under the Revolving Credit Faciihall be used towards working capital and
other general corporate purposes as well as fasiuance of letters of credit, and the repurclo&seguity interests in the Company not to
exceed $50 million during the five-year revolvamte

Base rate loans and swing line loans will bearé@steat the Base rate plus the Applicable Rateuel terms are defined in the Credit
Agreement and summarized below. The Base Rate isitfinest rate of the following: (a) the Federahd@arate plus 0.50%, (b) the publicly
announced Bank of America prime rate, and (c) tin&urrency rate as defined in the Credit Agreerpérg 1.0%. The Applicable Rate for
base rate loans and swing line loans is 0.50%65@% .depending on the Company's funded debt-to-EBITdio at the end of each fiscal
guarter. Amounts supporting letters of credit haterest at the Applicable Rate for revolving loaBach Eurocurrency rate loan will bear
interest at the Eurocurrency Rate (as definedaertedit Agreement) plus the Applicable Rate ragdiom 1.50% to 2.50% depending on our
funded debt-to-EBITDA ratio at the end of eachdisguarter. Beginning September 26, 2013 througHitke-year revolver term, we are
obligated to pay a fee, payable quarterly in agdaased on the average unused portion of theatl@idmounts under the Credit Agreement a
a rate of 0.20% to 0.35% per annum depending o€ timpany's funded debt-to-EBITDA ratio at the ehdaxch fiscal quarter.

Under the terms of the Credit Agreement, we argestibo various usual and customary covenantsudtiet, but not limited to: financial
covenants requiring maximum funded debt-to-EBITR#ia and cash flow-to-fixed charge ratios and cewves relating to the Company's
ability to dispose of assets, make certain acdonst be acquired, incur indebtedness, grant bemsmake certain investments. As of
December 31, 2013, we were in full compliance waittcovenants contained in the Credit Agreement.

As of December 31, 2013, there are no amountsandisg under our Credit Agreement.

We maintain letters of credit in lieu of securigpbsits with respect to certain office leases. ABacember 31, 2013, $4.0 million in
letters of credit were outstanding, leaving $6.0iam available for additional letters of credithd@se letters of credit may be reduced
periodically provided that we meet the conditiocideria of each related lease agreement.
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Operating Activities

Our cash flows from operating activities are sigpaiftly influenced by our investments in persorar@ infrastructure to support the
anticipated growth in our business, increasesémtimber of customers using our products and tlmiatrand timing of payments made by
these customers.

We generated approximately $44.6 million of nethciem operating activities during the year endet@&nber 31, 20130ur cash flow
from operations were driven by our net loss of $gilion , offset by $54.8 million in non-cash itarsuch as depreciation, impairment of
intangible assets, amortization, provision for dabts, stock-based compensation, and a non-castretktax provision. In addition, our
operating cash flows were positively impacted [$7& million increase in deferred revenue relatemhtreased sales and the collection of cas
in advance of revenue recognition, a $5.7 milliecréase in accounts payable, and a $2.4 milliorease in deferred rent due to tenant
allowances related to our leases. Cash flows frperations were negatively impacted by a $22.6 omilincrease in accounts receivable
associated with our increased revenues, espediadlyg the fourth quarter, and a $0.7 million irage in prepaid expenses and other current
assets.

We generated approximately $44.9 million of nethcism operating activities during the year endet&nber 31, 2012. Our cash flows
from operations were driven by our net loss of 81illion, offset by $55.1 million in non-cash itemsuch as depreciation, impairment of
intangible assets, amortization, provision for dadts, stock-based compensation, and a non-cashretbtax provision. In addition, our
operating cash flows were positively impacted [$14.6 million increase in deferred revenue and artsocollected from customers in adval
of when we recognize revenue, a $1.3 million insesia deferred rent due to tenant allowances tlateur leases and a $1.5 million decreas
in prepaid expenses and other current assets.floashfrom operations were negatively impacted [87a8 million decrease in accounts
payable, accrued expense and other liabilitiescéestsal with the timing of payments associated &ithual bonuses paid in the first quarter of
the year and professional fees accrued as of DesreBil 2011, and a $4.9 million increase in accowteivable associated with our incree
revenues.

We generated approximately $26.8 million of nethcsem operating activities during the year endet@&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 compensaitiensettlement of outstanding litigation, a nonkcdeferred tax benefit, and a gain on the
sale of marketable securities. In addition, ourragieg cash flows were positively impacted by ad.81million net increase in accounts payi
and accrued expenses due to the timing of paynesited to our vendors and a $0.5 million increas#eferred rent due to tenant allowances
related to our leases. Cash flows from operatioei®wmegatively impacted by a $10.2 million increiasaccounts receivable associated with
our increased revenues, a $1.6 million decreasenmunts collected from customers in advance of wienecognize revenue and a $1.5
million increase in prepaid expenses and othereotassets.

Investing Activities

Our primary regularly recurring investing activitibave consisted of purchases of computer netwpripment to support our Internet
user panel and maintenance of our database, frterahd equipment to support our operations, pueshand sales of marketable securities,
payments related to the acquisition of several @nigs. As our customer base continues to expandxpect purchases of technical
infrastructure equipment to grow in absolute dslldihe extent of these investments will be affetigdur ability to expand relationships with
existing customers, grow our customer base, intediew digital formats and increase our internati@nesence.

We used $4.4 million of net cash in investing dtige during the year ended December 31, 2013océed with the purchase of
property and equipment to maintain and expandexthrtology infrastructure.

We used $7.6 million of net cash in investing\atis during the year ended December 31, 2012 césted with the purchase of
property and equipment to maintain and expandexthrtology infrastructure.

We used $9.8 million of net cash in investing atité during the year ended December 31, 2011. &pprately $7.2 million was
associated with the purchase of property and eceripme maintain and expand our technology infrastme, approximately $5.2 million, net
cash acquired, was used for acquisitions of bus@seand certain intellectual property In additiwa,sold certain marketable securities for $2.¢
million.

We expect to achieve greater economies of scal®peuhting leverage as we expand our customerdvabatilize our Internet user pa
and technical infrastructure more efficiently. Véhite anticipate that it will be necessary for usdntinue to invest in our Internet user panel,
technical infrastructure and technical personnsiujgport the combination of an increased custorase new products, international expansio
and new digital market intelligence formats, weded that these investment requirements will be tean the revenue growth generated by
these actions. This should result in a lower réte o
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growth in our capital expenditures to support @chnical infrastructure. In any given period, tineiig of our incremental capital expenditure
requirements could impact our cost of revenued) boabsolute dollars and as a percentage of regenu

Financing Activities

We used $32.9 million of cash during the year eridedember 31, 2013 for financing activities. Timsluded $9.3 million for shares
repurchased by us pursuant to the exercise by stoektive plan participants of their right to dlex use common stock to satisfy their tax
withholding obligations. We also used $13.1 milltorrepurchase shares under our share repurchagepr. In addition we useRL0.2 million
to make payments on our capital lease obligatidiseiby $0.2 million in proceeds from the exera$@®ur common stock options. Also,
during the year ended December 31, 2013 , we redei4.0 million related to borrowings under ouraleing credit facility and repaid this
amount during 2013.

We used $14.3 million of cash during the year eridedember 31, 2012 for financing activities. Timsluded $7.4 million for shares
repurchased by us pursuant to the exercise by stoektive plan participants of their right to dlex use common stock to satisfy their tax
withholding obligations. In addition we used $7.0lion to make payments on our capital lease obilige offset by $0.2 million in proceeds
from the exercise of our common stock options. Athoing the year ended December 31, 2012, wevedeé4.1 million related to borrowings
under our revolving credit facility. The total ammuborrowed, which was denominated in euros, wpaideprior to December 31, 2012 and
translated to $4.3 million.

We used $12.3 million of cash during the year erldedember 31, 2011 for financing activities. Thmsluded $7.4 million for shares
repurchased by us pursuant to the exercise by 8toektive plan participants of their right to élex use common stock to satisfy their tax
withholding obligations. In addition we used $5.#lion to make payments on our capital lease obilige offset by $0.4 million in proceeds
from the exercise of our common stock options.

We do not have any special purpose entities andonmt engage in off-balance sheet financing agaremnts.

Contractual Obligations and Known Future Cash Requiements
Set forth below is information concerning our knogamtractual obligations as of December 31, 20&484he fixed and determinable.

More
Less Than 3-5 Than 5
Total 1 Year 1-3 Years Years Years
(In thousands)
Capital lease obligati