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

MERGER PROPOSAL YOUR VOTE IS VERY IMPORTANT
December 23, 2015
Dear stockholders of comScore and shareholders of Rentrak,

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

comScore stock will be unaffected by the merger.

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

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

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

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

The comScore board of directors recommends that comScore stockholders vote FOR the proposal to approve
the issuance of shares of comScore common stock in the merger. The Rentrak board of directors recommends
that Rentrak shareholders vote FOR the proposal to adopt the merger agreement and approve the transactions
contemplated by the merger agreement.
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The proposals are being presented to the respective stockholders and shareholders of each company at their special
meetings. The dates, times and places of the meetings are as follows:

For comScore stockholders: For Rentrak shareholders:

Special Meeting of Stockholders Special Meeting of Shareholders

January 28, 2016 at 1:00 p.m., local time January 28, 2016 at 9:00 a.m., local time
comScore s principal executive offices located at: Rentrak s principal executive offices located at:
11950 Democracy Drive One Airport Center

Suite 600 7700 N.E. Ambassador Place

Reston, Virginia 20190 Portland, Oregon 97220

Your vote is very important. Whether or not you plan to attend your respective company s meeting, please take the

time to vote by completing and returning the enclosed proxy card to your respective company or, if the option is

available to you, by granting your proxy electronically over the Internet or by telephone. If your shares are held in
street name, you must instruct your broker in order to vote.

Sincerely,

Serge Matta William P. Livek

President and Chief Executive Officer Vice Chairman and Chief Executive Officer
comScore, Inc. Rentrak Corporation

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

This joint proxy statement/prospectus is dated December 23, 2015 and is first being mailed to stockholders of
comScore and shareholders of Rentrak on or about December 28, 2015.
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comScore, Inc.
11950 Democracy Drive
Suite 600
Reston, Virginia 20190
(703) 438-2100
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS OF COMSCORE, INC.
To the Stockholders of comScore, Inc.:

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

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

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

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

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

FOR THE BOARD OF DIRECTORS,

Christiana L. Lin

Corporate Secretary
December 23, 2015

Reston, Virginia
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Rentrak Corporation
One Airport Center
7700 N.E. Ambassador Place
Portland, Oregon 97220
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS OF RENTRAK CORPORATION
To the Shareholders of Rentrak Corporation:

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

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

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

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

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

After careful consideration, the Rentrak board of directors unanimously determined that the merger

agreement and the transactions contemplated by the merger agreement are advisable and in the best interests

of the Rentrak shareholders and has unanimously approved the merger agreement. The Rentrak board of
directors unanimously recommends that the Rentrak shareholders vote FOR the merger proposal, FOR the
compensation proposal and FOR the adjournment proposal.

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

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

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

By Order of the Board of Directors of Rentrak Corporation,

David I. Chemerow,
Chief Operating Officer, Chief Financial Officer and Secretary

December 23, 2015

Portland, Oregon
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ADDITIONAL INFORMATION

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

comScore, Inc. Rentrak Corporation
11950 Democracy Drive One Airport Center
Suite 600 7700 N.E. Ambassador Place
Reston, Virginia 20190 Portland, Oregon 97220
Attention: Investor Relations Attention: Investor Relations
(703) 438-2100 (310) 279-5980
http://ir.comscore.com/contactus.cfm http://investor.rentrak.com/

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

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

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

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

-1ii-
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

This joint proxy statement prospectus contains forward-looking statements within the meaning of the safe harbor

provisions of the Private Securities Litigation Reform Act of 1995, including with respect to the anticipated timing,

completion and effects of the proposed merger between comScore and Rentrak. These statements are based on current

expectations and beliefs of comScore s and Rentrak s management, and are subject to a number of factors and

uncertainties that could cause actual results to differ materially from those described in the forward-looking

statements. These forward-looking statements include statements about future financial and operating results; benefits

of the transaction to customers, stockholders and employees; potential synergies and cost savings; the ability of the

combined company to drive growth and expand customer and partner relationships; statements of the plans, strategies

and objectives of management for future operations, including the execution of integration and restructuring plans and

the anticipated timing of filings and approvals related to the merger or the closing of the merger; statements regarding

future economic conditions or performance; and other statements regarding the proposed transaction. Forward-looking

statements may contain words such as will be, ~ will, expect, anticipate, continue, project, believe, plan,
forecast, guidance, intend, may, plan, possible, potential, predict, pursue, should, target or sim

include the assumptions that underlie such statements. The following factors, among others, could cause actual results

to differ materially from those described in the forward-looking statements:

Operating Factors:

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

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

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

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

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

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

results in pending and future litigation or other proceedings that would subject us to significant monetary
damages or penalties and/or require us to change our business practices, or the costs incurred in connection
with those proceedings;
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comScore s and Rentrak s inability to effectively execute on strategic transactions, or to integrate or achieve
anticipated benefits from any acquired businesses;

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

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

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

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

-1v-
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in connection with the merger or the failure of the Rentrak shareholders to adopt the merger agreement and
approve the transactions contemplated by the merger agreement;

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

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

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

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

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

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

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

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

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

In order to complete the merger, comScore stockholders must approve the issuance of shares of comScore common

stock in connection with the merger and Rentrak shareholders must adopt the merger agreement and approve the

transactions contemplated by the merger agreement. comScore will hold a special meeting of its stockholders and

Rentrak will hold a special meeting of its stockholders to obtain these approvals. Each of comScore and Rentrak is

also asking its stockholders or shareholders, as applicable, to approve other matters in connection with its respective

special meetings that are described in this joint proxy statement/prospectus. This joint proxy statement/prospectus
contains important information about the merger and the stockholder and shareholder meetings of each of comScore
and Rentrak, and you should read it carefully. For comScore stockholders, the enclosed voting materials for the
comScore special meeting allow comScore stockholders to vote shares of comScore common stock without attending
the comScore special meeting. For Rentrak shareholders, the enclosed voting materials for the Rentrak special
meeting allow Rentrak shareholders to vote shares of Rentrak common stock without attending the Rentrak special
meeting.

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

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

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

Specifically, comScore and Rentrak believe the merger will provide certain strategic and financial benefits, including

the following:
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an increase in product offerings, specifically for cross-media measurement;

greater depth of relationships with customers and data providers;

enhanced opportunities for growth and innovation;

opportunities for increased revenue from existing relationships; and

reduction in operating costs and other synergies.

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

can predict the exact timing of the completion of the merger because the merger is subject to governmental and
regulatory review processes and other conditions, including approval by comScore s stockholders and Rentrak
shareholders.

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

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

Q: What happens if the merger is not completed?

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

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

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

The Rentrak board of directors recommends that the Rentrak shareholders vote FOR the proposal to adopt the merger

agreement and approve the transactions contemplated by the merger agreement, FOR the proposal to approve on an

advisory (non-binding) basis the compensation that may be paid or become payable to Rentrak named executive

officers that is based on or otherwise relates to the merger agreement and merger and FOR the proposal to approve the

adjournment of the Rentrak special meeting, if necessary or appropriate, to solicit additional proxies if there are not

sufficient votes to adopt the merger agreement and approve the transactions contemplated by the merger agreement.

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

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

Q: What should I do now?

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

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

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

Questions and Answers for comScore Stockholders

0:

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

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

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

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

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

0:

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

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

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

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

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

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

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

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

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

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

The Internet and telephone voting facilities will close at 11:59 p.m., Eastern Time, on January 27, 2016. Please be

aware that comScore stockholders who vote over the Internet may incur costs such as telephone and Internet access

charges for which they will be responsible.

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

If shares are held through a broker, such shares may be voted even if holders of such shares do not vote or attend the

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

For a more detailed explanation of the voting procedures, please see the section entitled The comScore Special
Meeting Proxies and Voting Procedures beginning on page 27 of this joint proxy statement/prospectus.
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Q: As a comScore stockholder, may I change my vote after I have submitted a proxy card or voting instruction
card? (see page 28)

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

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

attending the comScore special meeting and voting in person, as described in the section entitled The
comScore Special Meeting beginning on page 26 of this joint proxy statement/prospectus.
Only the last submitted proxy or voting instruction card will be considered. Please submit a proxy or voting
instruction card for the comScore special meeting as soon as possible.

Q: What do comScore stockholders need to do now?

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

Q: Who can answer questions?

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

If you need additional copies of this joint proxy statement/prospectus or voting materials, contact the comScore legal

department as described above or comScore Investor Relations at http://ir.comscore.com/contactus.cfm or by

telephone at (703) 438-2100.

Questions and Answers for Rentrak Shareholders

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

A: In order to complete the merger, Rentrak shareholders must adopt the merger agreement. This joint proxy

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

Q: What will Rentrak shareholders receive in the merger?

A: If the proposed merger is completed, at the effective time of the merger, Rentrak shareholders will be entitled to
receive 1.1500 shares of comScore common stock for each share of Rentrak common stock that they own.
comScore will not issue any fractional shares of common stock in connection with the merger. Instead, each
Rentrak shareholder who would otherwise be entitled to receive a fraction of a share of comScore common stock
will receive (after aggregating all fractional shares of comScore common stock that otherwise would be received
by such Rentrak shareholder) an amount of cash (rounded down to the nearest whole cent), without interest, equal
to the amount obtained by multiplying such fraction of a share by the average of the closing sale prices for one
share of comScore common stock as quoted on the Nasdaq Global Select Market for the ten (10) consecutive
trading days ending on the second trading day
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immediately preceding the completion of the merger. Following the completion of the merger, former Rentrak
shareholders are expected to own approximately 33.5% of the fully diluted shares of comScore common stock.

Q: What if I have Rentrak stock options?

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

Q: What if I have Rentrak restricted stock units?

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

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

A: The transaction is intended to qualify as a reorganization for U.S. federal income tax purposes within the meaning

of Section 368(a) of the Internal Revenue Code of 1986, as amended (the Code ). If the merger qualifies as a
reorganization, Rentrak shareholders will not recognize any gain or loss, for U.S. federal income tax purposes,
with respect to the shares of comScore common stock they receive in the merger. However, Rentrak shareholders
will recognize gain or loss on any fractional shares of comScore common stock for which cash is received in lieu
of a fractional share.
Rentrak shareholders are urged to read the discussion in the section entitled The Merger Agreement Material U.S.
Federal Income Tax Consequences of the Merger beginning on page 108 of this joint proxy statement/prospectus for a
more complete discussion of the U.S. federal income tax consequences of the merger and to consult their tax advisors
as to the U.S. federal income tax consequences of the transaction, as well as the effects of state, local and non-U.S. tax
laws.

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

A: The special meeting of Rentrak shareholders will be held at 9:00 a.m., local time, on January 28, 2016 at One
Airport Center 7700 N.E. Ambassador Place, Portland, Oregon 97220. Check-in will begin at 8:45 a.m., local
time. Please allow ample time for the check-in procedures.
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Q: How can I attend the Rentrak special meeting? (see page 31)

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

The Rentrak special meeting will begin promptly at 9:00 a.m., local time. Check-in will begin at 8:45 a.m., local time,

and you should allow ample time for the check-in procedures.

-Xi-
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Q: What matters will Rentrak shareholders vote on at the special meeting?

A: Rentrak shareholders will vote on the following proposals:

0:

to adopt the merger agreement and approve the transactions contemplated by the merger agreement;

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

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

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

How many votes are needed for the proposals considered by Rentrak shareholders at the Rentrak special
meeting? (see page 32)

The proposal to adopt the merger agreement and approve the transactions contemplated by the merger agreement
requires the affirmative vote of the holders of at least a majority of the shares of Rentrak common stock
outstanding on the record date. Approval of the compensation proposal (on an advisory (non-binding) basis) and
the adjournment proposal each requires the affirmative vote of holders of a majority of the shares of Rentrak
common stock present in person or represented by proxy at the Rentrak special meeting and entitled to vote on
the proposal.

What is the quorum requirement for the Rentrak special meeting?

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

As a Rentrak shareholder, how can I vote? (see page 31)
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A: Shareholders of record as of the record date may vote in person by attending the Rentrak special meeting, by
completing and returning a proxy card or, if you hold your shares in street name, a voting instruction form. Most
shareholders can also vote over the Internet or by telephone. The availability of Internet and telephone voting for
shares held in street name will depend on the voting processes of your broker or other nominee. If Internet and
telephone voting are available, Rentrak shareholders can find voting instructions in the materials accompanying
this joint proxy statement/prospectus.

The Internet and telephone voting facilities will close at 11:59 p.m., Eastern Time, on January 27, 2016. Please be

aware that Rentrak shareholders who vote over the Internet may incur costs such as telephone and Internet access

charges for which they will be responsible.

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

-X1i-

Table of Contents 31



Edgar Filing: RENTRAK CORP - Form DEFM14A

Table of Conten

Failure by a Rentrak shareholder to submit a proxy, or instruct a broker or nominee to vote, as the case may be, will
have the effect of a vote against the merger proposal, but it will have no effect on the compensation proposal or the
adjournment proposal, assuming a quorum is present.

All shares entitled to vote and represented by properly completed proxies received prior to the Rentrak special

meeting and not revoked will be voted at the meeting in accordance with your instructions. If a signed proxy card is

returned without indicating how shares should be voted on a matter and the proxy is not revoked, the shares

represented by such proxy will be voted as the Rentrak board of directors unanimously recommends and therefore
FOR the merger proposal, the compensation proposal and the adjournment proposal.

For a more detailed explanation of the voting procedures, please see the section entitled The Rentrak Special
Meeting Proxies and Voting Procedures beginning on page 33 of this joint proxy statement/prospectus.

Q: As a Rentrak shareholder, what happens if I do not vote?

A: Failure to vote or give voting instructions to your broker or nominee for the Rentrak special meeting could make
it more difficult to meet the voting requirement that the total votes cast on the merger proposal represent over
fifty percent (50%) of the outstanding shares of Rentrak common stock entitled to vote thereon. Therefore,
Rentrak urges Rentrak shareholders to vote.

Q: As a Rentrak shareholder, may I change my vote after I have submitted a proxy card or voting instruction
card? (see page 34)

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

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

attending the Rentrak special meeting and voting in person, as described in the section entitled The Rentrak
Special Meeting beginning on page 31 of this joint proxy statement/prospectus.
Only the last submitted proxy or voting instruction card will be considered. Please submit a proxy or voting
instruction card for the Rentrak special meeting as soon as possible.

Q: Should Rentrak stock certificates be sent in now?

A: No. If the merger is completed, Rentrak shareholders will receive written instructions for sending in any stock
certificates they may have.
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Q: What do Rentrak shareholders need to do now?

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

-Xiii-
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Q: Who can answer questions?

A: Rentrak shareholders with questions about the merger or the other matters to be voted on at the Rentrak special
meeting or who desire additional copies of this joint proxy statement/prospectus or additional proxy cards should
contact:

Laurel Hill Advisory Group, LLC
2 Robbins Lane, Suite 201
Jericho, New York 11753
Toll Free: 1-888-742-1305
Banks and Brokerage Firms: 1-888-742-1305
If you need additional copies of this joint proxy statement/prospectus or voting materials, contact Laurel Hill Advisory

Group, LLC as described above or Rentrak Investor Relations by visiting http://investor.rentrak.com or by telephone
at (310) 279-5980.

-X1iv-
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SUMMARY

The following is a summary of the information contained in this joint proxy statement/prospectus relating to the
merger. This summary may not contain all of the information about the merger that is important to you. For a more
complete description of the merger, comScore and Rentrak encourage you to read carefully this entire joint proxy
statement/prospectus, including the attached annexes. In addition, comScore and Rentrak encourage you to read the
information incorporated by reference into this joint proxy statement/prospectus, which includes important business
and financial information about comScore and Rentrak. Stockholders of comScore and shareholders of Rentrak may
obtain the information incorporated by reference into this joint proxy statement/prospectus without charge by
following the instructions in the section entitled Where You Can Find More Information beginning on page 136 of
this joint proxy statement/prospectus.

The Merger

comScore and Rentrak have agreed to combine their businesses under the terms of a merger agreement between the
companies that is described in this joint proxy statement/prospectus. A copy of the merger agreement is attached to
this joint proxy statement/prospectus as Annex A. Under the terms of the merger agreement, Rum Acquisition
Corporation will merge with and into Rentrak, and Rentrak will become a wholly owned subsidiary of comScore.
Upon completion of the merger, each share of Rentrak common stock outstanding immediately prior to the effective
time of the merger will be canceled and extinguished and automatically converted into the right to receive

1.1500 shares of comScore common stock, and the cash payable in lieu of any fractional shares as described in the
section entitled The Merger Agreement Treatment of Securities Fractional Shares beginning on page 87 of this
joint proxy statement/prospectus. Upon completion of the merger, unless prohibited by local law, comScore also will
assume outstanding options to purchase Rentrak common stock, Rentrak restricted stock units and Rentrak
performance stock units. As a result of the transactions contemplated by the merger agreement, former holders of
Rentrak common stock will own shares of comScore common stock. comScore stockholders will continue to own
their existing shares of comScore common stock after the merger.

Parties to the Merger
comScore, Inc. (see page 24)

comScore provides trusted, independent data, metrics, products and services to clients in the media, advertising, and
marketing industries. comScore delivers digital media analytics that help content owners and advertisers

understand and thus properly value the composition of consumer media audiences, and comScore helps marketers
understand the performance and effectiveness of advertising targeted at these audiences.

comScore is a technology-driven company that measures what people do as they navigate the digital world across
multiple technology platforms and devices including smartphones, tablets, televisions, and desktop computers. Its
technology measures consumer interactions with digital media, including Web sites, apps, video programming and
advertising.

comScore combines its proprietary data with its clients own data and data from partners, to provide uniquely valuable
digital media analytics. comScore delivers on-demand and real-time products and services through a scalable
Software-as-Service delivery model that supports both comScore branded products and also partner products
integrating comScore data and services. During the year ended December 31, 2014, comScore provided service to
approximately 2,550 customers worldwide with a broad geographic base of employees located in 32 locations in 24
countries. comScore s principal executive offices are located at 11950 Democracy Drive, Suite 600, Reston, Virginia.
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Rentrak (see page 24)

Rentrak is a global media measurement and advanced consumer targeting company serving the entertainment,
television, video and advertising industries. Rentrak s Software as a Service, or SaaS, technology merges television
viewership information from almost 120 million TVs and devices with consumer behavior and purchase information
across multiple platforms, devices and distribution channels. Rentrak also measures box office results from more than
125,000 movie screens in 64 countries throughout the world. Rentrak processes and aggregates hundreds of billions of
data transactions from multiple screens wherever entertainment content is viewed, whether at the box office, on a
television screen, over the Internet, on a smart phone or other portable device. Rentrak measures live TV, recorded
TV, and Video on Demand, whether the content is free, purchased, rented, recorded, downloaded or streamed from
multiple channels. These massive content databases provide stable and granular viewership information across every
screen ( multiscreen ) and are anonymously matched with information from third-party consumer segmentation and
purchase databases using privacy compliant methodologies. By linking multiscreen viewership information with
information about the products viewers consume and prefer, Rentrak provides its clients, such as content producers,
distributors, advertisers and advertising agencies, with the knowledge necessary to more effectively manage their
businesses, program and market their networks and more precisely target and sell their advertising inventory. Some
examples of the benefits to the advertising community are improved profitability by effectively targeting viewers of
specific TV shows through the products they buy, the cars they drive and how they are likely to vote in elections.
Some examples of the benefits to the movie industry and video (TV) content owners are that they can manage their
businesses in real time or near real time and also improve their profitability. Additionally, certain clients use Rentrak s
advanced analytics to populate automated buying systems. These systems automate the buying process for TV
commercials and introduce efficiencies for both advertising agencies and their clients.

Rentrak s principal executive offices are located at One Airport Center 7700 N.E. Ambassador Place, Portland, Oregon
97220. Rentrak s telephone number is (503) 284-7581.

Board Recommendations
Recommendation of the comScore Board of Directors (see page 49)

After careful consideration, at a meeting of the comScore board of directors held on September 29, 2015, the

comScore board of directors present unanimously determined that the merger agreement and the consummation of the
transactions contemplated by the merger agreement are advisable and in the best interests of the comScore
stockholders, and approved the merger agreement. The comScore board of directors recommends that comScore
stockholders vote: FOR the proposal of the issuance of comScore common stock in the merger pursuant to the
terms of the merger agreement and FOR the approval of the adjournment of the comScore special meeting, if
necessary or appropriate, to solicit additional proxies if there are not sufficient votes to approve the issuance of
the shares of comScore common stock in connection with the merger.

Opinion of comScore s Financial Advisor (see page 54)

comScore retained J.P. Morgan Securities LLC, referred to herein as J.P. Morgan, to act as its financial advisor in
connection with the transactions contemplated by the merger agreement. At the meeting of the comScore Board on
September 29, 2015, J.P. Morgan rendered its oral opinion to the comScore Board that, as of such date and based upon
and subject to the factors and assumptions set forth in its opinion, the exchange ratio in the proposed merger was fair,
from a financial point of view, to comScore. The oral opinion was subsequently confirmed in writing by delivery of
J.P. Morgan s written opinion dated September 29, 2015.
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The full text of the written opinion of J.P. Morgan, dated September 29, 2015, which sets forth, among other
things, the assumptions made, procedures followed, matters considered and limitations on the review
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undertaken by J.P. Morgan in rendering its opinion, is attached as Annex B to this joint proxy
statement/prospectus and is incorporated herein by reference. comScore s stockholders are urged to read the
opinion in its entirety. J.P. Morgan s opinion is addressed to the comScore Board, is directed only to the fairness
from a financial point of view of the exchange ratio in the proposed transaction as of the date of the opinion

and does not constitute a recommendation to any stockholder of comScore as to how such stockholder should
vote with respect to the transactions contemplated by the merger agreement or any other matter.

Recommendations of the Rentrak Board of Directors (see page 62)

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

Opinion of Rentrak s Financial Advisor

Goldman Sachs & Co., referred to herein as Goldman Sachs, delivered its opinion to Rentrak s board of directors that,
as of the date of the written fairness opinion and based upon and subject to the factors and assumptions set forth
therein, the exchange ratio pursuant to the merger agreement was fair from a financial point of view to the holders
(other than comScore and its affiliates) of the outstanding shares of common stock, par value $0.001 per share, of
Rentrak.

The full text of the written opinion of Goldman Sachs, dated September 29, 2015, which sets forth assumptions made,
procedures followed, matters considered and limitations on the review undertaken in connection with the opinion, is
attached as Annex C. Goldman Sachs provided its opinion for the information and assistance of the Rentrak board of
directors in connection with its consideration of the proposed transaction. The Goldman Sachs opinion does not
constitute a recommendation as to how any holder of Rentrak s common stock should vote with respect to the
proposed transaction or any other matter. Pursuant to an engagement letter between Rentrak and Goldman Sachs,
Rentrak has agreed to pay Goldman Sachs a transaction fee of approximately $9,000,000, which is contingent upon
consummation of the proposed transaction. The board of directors of Rentrak has the discretion to pay Goldman Sachs
an additional amount up to $2,000,000 for services Goldman Sachs provided in connection with the merger.

Interests of the Directors and Executive Officers of Rentrak (see page 81)
In considering the recommendation of the Rentrak board of directors to adopt the merger agreement and approve the
transactions contemplated by the merger agreement, Rentrak shareholders should be aware that the Rentrak directors

and executive officers have interests in the merger and have arrangements that are different from, or in addition to,
those of Rentrak shareholders generally, including, but not limited to, the following:
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in connection with the merger comScore will assume outstanding options to purchase shares of Rentrak
common stock held by such directors and executive officers;

unvested restricted stock units of Rentrak held by the Rentrak executive officers will fully accelerate vesting
in connection with the consummation of the transactions contemplated by the merger agreement;
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unvested deferred stock units of Rentrak held by the Rentrak directors will become fully vested, and all
outstanding deferred stock units of Rentrak held by the Rentrak directors will be settled in shares, in
connection with the consummation of the transactions contemplated by the merger agreement;

Rentrak s executive officers are entitled to receive certain cash payments and other benefits upon a qualifying
termination of employment in connection with a change of control of Rentrak;

certain Rentrak employees are entitled to receive additional grants of restricted stock units in connection
with the consummation of the transactions contemplated by the merger agreement;

certain Rentrak employees are entitled to receive certain cash payments and/or accelerated vesting of
outstanding options to purchase shares of Rentrak common stock and restricted stock units and performance
stock unit awards of Rentrak held by such employees in connection with a change in control of Rentrak, or
upon a qualifying termination of employment in connection with a change of control of Rentrak;

William P. Livek, Rentrak s Chief Executive Officer, has executed an offer letter with comScore that entitles
Mr. Livek to receive an annual base salary, short-term and long-term equity incentive awards (which are
subject to achieving certain performance-based and time-based goals), and an award of comScore restricted
stock units, all contingent upon the closing of the merger;

David Chemerow, Rentrak s Chief Operating Officer and Chief Financial Officer, has executed an offer letter
with comScore with a one-year term that entitles Mr. Chemerow to receive a base salary, a short-term equity
incentive award (which is subject to achieving certain performance-based goals), and an award of comScore
restricted stock units, all contingent upon the closing of the merger;

directors and officers will be indemnified by the combined company with respect to acts or omissions by
them in their capacities as such prior to the effective time of the merger; and

under the terms of the merger agreement, four directors of the current Rentrak board of directors will be
designated to serve on the board of directors of comScore after the effective time of the merger.
These interests and arrangements may create potential conflicts of interest. The Rentrak board of directors was aware
of these potential conflicts of interest and considered them, among other matters, in reaching its decision to approve
the merger agreement and the transactions contemplated by the merger agreement.

Conditions to Completion of the Merger (see page 100)

Several conditions must be satisfied or waived before comScore and Rentrak complete the merger, including, but not
limited to, the following:
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approval by comScore stockholders of the issuance of shares of comScore common stock in the merger;

adoption of the merger agreement by Rentrak shareholders;

no law that has the effect of making the merger illegal or prohibiting the effective time of the merger will be

in effect;

no order of any court preventing the completion of the merger will be in effect;

comScore s registration statement on Form S-4 will have been declared effective by the Securities and
Exchange Commission;

receipt of all clearances, consents, approvals, authorizations and orders applicable to the merger which are
required under any antitrust laws of the U.S. and any other non-U.S. jurisdiction in which comScore or
Rentrak have material business operations or in which comScore and Rentrak mutually agree;
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receipt of opinions by comScore and Rentrak from their respective tax counsel that the merger will qualify
as a reorganization within the meaning of Section 368(a) of the Code;

shares of comScore common stock issuable in the merger will be authorized for listing on the Nasdaq Global
Select Market;

accuracy of each party s respective representations and warranties as set forth in the merger agreement;

material compliance by each party with its agreements and covenants in the merger agreement; and

absence of a material adverse effect on comScore and Rentrak, respectively, from September 29, 2015 to the
completion of the merger.
No Solicitation (see page 93)

Subject to limited exceptions, the merger agreement contains detailed provisions that prohibit comScore and Rentrak
from soliciting, initiating, or knowingly encouraging or facilitating alternative acquisition proposals with any third
party including but not limited to the following:

any acquisition or purchase of a fifteen percent (15%) or greater interest in the total outstanding equity
interests or voting securities of comScore or Rentrak;

any acquisition or purchase of fifty percent (50%) or more of any class of equity or other voting securities of
one or more subsidiaries of comScore or Rentrak, the business(es) of which, individually or in the aggregate,
generate fifteen percent (15%) or more of the net revenues, net income or assets of comScore or Rentrak;

any merger, consolidation, business combination or other similar transaction involving comScore or Rentrak
or one or more of their subsidiaries the business(es) of which, individually or in the aggregate, generate or
constitute fifteen percent (15%) or more of the net revenues, net income or assets of comScore or Rentrak;
and

subject to certain exceptions, any sale, lease, exchange, transfer, license, acquisition or disposition of assets
of comScore or Rentrak that generate or constitute fifteen percent (15%) or more of the net revenues, net
income or assets of comScore or Rentrak.
The merger agreement does not, however, prohibit either party from considering a bona fide acquisition proposal from
a third party if specified conditions are met.

comScore Governance Matters After the Merger
Immediately following the effective time of the merger:
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the comScore board of directors will have twelve (12) members comprised of all of the current members of
the comScore board of directors (Magid M. Abraham, Russell Fradin, Gian M. Fulgoni, William J.
Henderson, William Katz, Ronald J. Korn, Joan Lewis and Serge Matta,) and four (4) members of the
current Rentrak board of directors (William Engel, Patricia Gottesman, William P. Livek and Brent
Rosenthal);

the executive chairman of the comScore board of directors will continue to be Magid M. Abraham;

the executive vice chairman of the comScore board of directors will be William P. Livek;

the Audit Committee of the comScore board of directors will consist of William Henderson, Ronald Korn,
Joan Lewis and Brent Rosenthal, with Brent Rosenthal serving as chairman;

the Compensation Committee of the comScore board of directors will consist of Russell Fradin, William
Henderson, William Katz and Patricia Gottesman, with William Henderson serving as chairman;
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the Nominating and Governance Committee of the comScore board of directors will consist of Russell
Fradin, William Henderson, William Katz and William Engel, with William Katz serving as chairman;

the chief executive officer of comScore will continue to be Serge Matta; and

the chief financial officer of comScore will continue to be Mel Wesley.
Termination; Fees and Expenses (see page 103)

Under circumstances specified in the merger agreement, either comScore or Rentrak may terminate the merger
agreement, including:

both parties consent to termination;

the merger is not completed by April 30, 2016, which date may be extended to July 31, 2016 by comScore or
Rentrak in specified circumstances;

any governmental authority has issued or granted any order that is in effect and has the effect of making the
merger illegal;

the required approval of the stockholders of comScore of the issuance of shares of comScore common stock
in the merger has not been obtained at comScore s duly held special meeting;

the required approval of the shareholders of Rentrak to adopt the merger agreement has not been obtained at
Rentrak s duly held special meeting;

the board of directors of the other party takes any of the actions in opposition to the merger described as a
triggering event in the merger agreement; or

the other party breaches its representations, warranties or covenants in the merger agreement such that its
conditions to completion of the merger regarding representations, warranties or covenants would not be
satisfied.

Support Agreements (see page 106)

Simultaneously with the execution and delivery of the merger agreement, each of the executive officers and directors
of comScore, in their respective capacities as stockholders of comScore, and affiliates of WPP plc, each stockholders
of comScore, entered into support agreements with Rentrak, pursuant to which such individuals and affiliates agreed,
among other things, to vote their respective shares of common stock of comScore in favor of the approval of the
issuance of shares of comScore Common Stock pursuant to the merger agreement and against any acquisition
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proposal. As of September 29, 2015, the persons and affiliates signing the comScore support agreements beneficially
owned an aggregate of approximately 16.8% of the outstanding comScore common stock.

Simultaneously with the execution and delivery of the merger agreement, each of the executive officers and directors
of Rentrak, in their respective capacities as shareholders of Rentrak, and affiliates of WPP plc, each shareholders of
Rentrak, entered into support agreements with comScore, pursuant to which such individuals and affiliates have
agreed, among other things, to vote their respective shares of common stock of Rentrak for the approval and adoption
of the merger agreement and against any acquisition proposal. As of September 29, 2015, the persons and affiliates
signing the Rentrak support agreements beneficially owned an aggregate of approximately 31.4% of the outstanding
Rentrak common stock.

No Appraisal Rights
Neither comScore stockholders nor Rentrak shareholders are entitled to dissenters rights of appraisal for their shares

under the Delaware General Corporation Law or the Oregon Business Corporation Act, as applicable in connection
with the merger.
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SUMMARY SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF COMSCORE

The following table sets forth comScore s selected historical consolidated financial and other data for the periods
ended and as of the dates indicated. The consolidated statements of operations for the years ended December 31, 2012,
2013 and 2014 and the consolidated balance sheet data as of December 31, 2013 and 2014 have been derived from
comScore s audited consolidated financial statements incorporated by reference into this joint proxy
statement/prospectus. The consolidated statements of operations for the years ended December 31, 2010 and 2011 and
the consolidated balance sheet data as of December 31, 2010, 2011 and 2012 have been derived from comScore s
audited consolidated financial statements that are not incorporated by reference into this joint proxy
statement/prospectus. The consolidated statement of operations for the nine months ended September 30, 2014 and
2015 and the consolidated balance sheet data as of September 30, 2015 have been derived from comScore s unaudited
condensed consolidated financial statements incorporated by reference into this joint proxy statement/prospectus. The
consolidated balance sheet data as of September 30, 2014 has been derived from comScore s unaudited condensed
consolidated financial statements that are not incorporated by reference into this joint proxy statement/prospectus. The
data presented below should be read in conjunction with the section entitled Management s Discussion and Analysis of
Financial Condition and Results of Operations and the consolidated financial statements and the related notes
contained in comScore s most recent Annual Report on Form 10-K and its Quarterly Report on Form 10-Q for the
period ended September 30, 2015, incorporated by reference into this joint proxy statement/prospectus. See the

section entitled Where You Can Find More Information beginning on page 136 of this joint proxy
statement/prospectus.

Nine Months Ended
Year Ended December 31, September 30,
2014 2013 2012 2011 2010 2015 2014
(In thousands, except share and per share data)
Consolidated
Statement of
Operations
Data:
Revenues 329,151 $ 286,860 $ 255,193 $ 232,392 $§ 174999 $ 271,148 $ 239,048
Cost of revenues
(1) 97,467 89,963 86,379 75,103 51,953 84,259 71,164
Selling and
marketing (1) 103,525 99,947 91,849 78,289 59,641 75,376 78,791
Research and
development (1) 60,364 41,025 33,994 34,050 26,377 49,937 39,192
General and
administrative (1) 62,923 46,449 38,134 48,514 33,953 57,041 42,952
Amortization of
intangible assets 7,230 7,957 9,289 9,301 4,534 9,904 5,786
Impairment of
intangible assets 9,722 3,349 6,942
Gain on asset
disposition (214)
Loss on asset
disposition 5,226
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Settlement of

litigation, net 2,700 (1,360) 5,175

Total expenses

from operations 343,931 283,767 262,994 250,432 176,458
(Loss) income

from operations (14,780) 3,093 (7,801) (18,040) (1,459)
Interest and other

(expense)

income, net (1,247) (938) (870) (525) 53

Gain (loss) from
foreign currency

transactions 809 (62) (744) (410) (347)
Gain on sale of

marketable

securities 211

(Loss) income
before income

taxes (15,218) 2,093 (9,415) (18,764) (1,753)
Benefit

(provision) for

income taxes 5,315 (4,426) (2,374) 2,974 177
Net loss $ (9,903) $ (2,333) $ (11,789 $ (15,790) $ (1,576)

Net loss per
common share:

Basic $ 0.29) $ 0.07) $ 035 $ (0.49) $ (0.05)
Diluted $ 0.29) $ 0.07) $ 0.35) $ 0.49) $ (0.05)
Weighted-average

number of shares

used in per share

calculations:

Basic 33,689,660 34,443,126 33,244,798 32,289,877 31,070,018
Diluted 33,689,660 34,443,126 33,244,798 32,289,877 31,070,018

(1) Amortization of stock-based compensation is included in the line items above as follows:

Cost of revenues  $ 4,007 $ 3,346 $ 2,481 $ 1,976 $ 1,494
Selling and

marketing 10,778 11,062 12,283 8,512 6,217
Research and

development 4,610 3,021 1,919 1,988 1,868
General and

administrative 22,578 9,606 8,213 8,784 8,195
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$

$
$

$

(830)

280,913

(9,765)

(1,181)

(529)

(11,475)

324

(11,151)

(0.30)
(0.30)

37,586,329
37,586,329

4,434
8,176
4,531

21,876

$

$
$

$

2,780

247,607

(8,559)

(889)

253

(9,195)

1,952

(7,243)

(0.22)
(0.22)

33,550,933
33,550,933

2,671
9,191
2,580

12,000
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2014
Consolidated Balance
Sheet Data:
Cash, cash equivalents and
short-term investments $ 43,015
Total current assets 178,883
Total assets 353,952
Total current liabilities 151,610
Equipment loan and capital
lease obligations, long-term 13,072
Stockholders equity 175,265

Table of Contents

2013

$ 67,795
178,799
363,413
134,973

13,330
198,802

December 31,

2012

$ 61,764
148,929
336,485
121,306

6,478
195,643

2011
(In thousands)

$ 38,071
119,373
320,057
112,390

6,676
190,567

2010

$ 33,736
103,097
283,079

97,228

7,959
165,832

September 30,
2015 2014
$141,829 § 39,610
263,463 159,018
545,648 338,641
131,693 146,805

14,673 13,039
387,659 164,627
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SUMMARY SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF RENTRAK

The following table sets forth Rentrak s selected historical consolidated financial and other data for the periods ended
and as of the dates indicated. The consolidated statements of operations for the years ended March 31, 2015, 2014 and
2013 and the consolidated balance sheet data as of March 31, 2014 and 2013 have been derived from Rentrak s audited
consolidated financial statements incorporated by reference into this joint proxy statement/prospectus. The

consolidated statements of operations for the years ended March 31, 2011 and 2012 and the consolidated balance

sheet data as of March 31, 2011, 2012 and 2013 have been derived from Rentrak s audited consolidated financial
statements that are not incorporated by reference into this joint proxy statement/prospectus. The consolidated

statement of operations for the six months ended September 30, 2014 and 2015 and the consolidated balance sheet

data as of September 30, 2015 have been derived from Rentrak s unaudited condensed consolidated financial
statements incorporated by reference into this joint proxy statement/prospectus. The consolidated balance sheet data as
of September 30, 2014 has been derived from Rentrak s unaudited condensed consolidated financial statements that are
not incorporated by reference into this joint proxy statement/prospectus. The data presented below should be read in
conjunction with the section entitled Management s Discussion and Analysis of Financial Condition and Results of
Operations and the consolidated financial statements and the related notes contained in Rentrak s most recent Annual
Report on Form 10-K and its Quarterly Report on Form 10-Q for the period ended September 30, 2015 incorporated

by reference into this joint proxy statement/prospectus. See the section entitled Where You Can Find More
Information beginning on page 136 of this joint proxy statement/prospectus.

Six Months Ended
Year Ended March 31, September 30,
2015 (4) 2014 2013 2012 2011 2015(4) 2014 (4)

(In thousands, except per share amounts)
Statement of Operations Data

Revenue $102,922 $75,600 $ 57,033 $ 47,044 $40,383 $60,331 $47,585
Cost of revenue (1) 35,848 27,247 21,347 14,775 11,276 19,927 15,644
Gross margin 67,074 48,353 35,686 32,269 29,107 40,404 31,941

Operating expenses:
Selling, general and administrative

(MHQ2) 59,861 48,799 55,998 38,245 33,545 28,075 27,378

Research, technology and

innovation (1)(2) 13,292 9,014 6,215 4,662 4,498 8,645 6,337

Total operating expenses 73,153 57,813 62,213 42,907 38,043 36,720 33,715

(Loss) income from continuing

operations (6,079)  (9,460) (26,527) (10,638)  (8,936) 3,684 (1,774)
Other income:

Other income, net 291 125 378 477 483 348 40

(Loss) income from continuing
operations before income taxes (5,788) (9,335) (26,149) (10,161)  (8,453) 4,032 (1,734)
Income tax (benefit) provision (424) (2,183) (980) (982) (3,956) 1,289 365
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(Loss) income from continuing

operations, net of income taxes (5,364) (7,152) (25,169) (9,179)  (4,497) 2,743 (2,099)

Income from discontinued

operations, net of income taxes

(H(©2) 3,151 2,783 2,491 2,753 3,730 655

Net (loss) income (2,213)  (4,369) (22,678) (6,426) (767) 2,743 (1,444)

Net loss attributable to

noncontrolling interest (225) (115) (61) (129) (104)

Net (loss) income attributable to

Rentrak Corporation $ (1,988) $ (4,254) $(22,617) $ (6,426) $ (767) $ 2,872 $ (1,340)
0.
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Six Months Ended
Year Ended March 31, September 30,
2015 4) 2014 2013 2012 2011 2015 (4) 2014 4)
(In thousands, except per share amounts)
(Loss) Income per share from continuing operations attributable to Rentrak Corporation common stockholders:
Basic $ 038 $ (059 $ (214 $ (082 $ (041 $ 0.19 $ (0.16)
Diluted $ 038 $ (059 $ (214 $ (082 $ (©41) $ 0.18 $ (0.16)
Income per share from discontinued operations attributable to Rentrak Corporation common stockholders:
Basic $ 023 $ 024 $ 021 $ 025 $ 034 § $ 0.05
Diluted $ 023 $ 024 $ 021 $ 025 $ 034 § $ 0.05
Net (loss) income per share attributable to Rentrak Corporation common stockholders:
Basic $ (0.15 $ (035 $ (193) $ (057) $ (0.07) $ 019 $ (0.11)
Diluted $ (0.15 $ (035 $ (193) $ (0.57) $ (0.07) $ 018 $ (0.11)
Shares used in per share
calculations:
Basic 13,508 12,177 11,733 11,197 10,962 15,501 12,529
Diluted 13,508 12,177 11,733 11,197 10,962 16,379 12,529
(1) Depreciation and amortization expense is included in the line items above as follows:
Cost of revenue $4,008 $3,175 $2,638 $2,168 $1,753 $2,590 $1,874
Selling, general and administrative 2,418 2,037 1,841 1,842 1,413 1,355 1,116
Research, technology and innovation 1,094 717 311 170 110 821 410
Net income from discontinued
operations 104 162 161 171 155 78
$7,624 $6,091 $4951 $4,351 $3431 $4,766 $3,478
(2) Stock-based compensation expense is included in the line items above as follows:
Selling, general and administrative
A3) $6,640 $7,361 $20,864 $4,593 $5397 $ 3,408 $3,289
Research, technology and innovation 985 697 544 359 1,278 505 473
Net income from discontinued
operations 283 397 384 166 39 206
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$7,908 $8455 $21,792 $5,118 $6,714 §$ 3913 $3,968

DISH & iTVX (3) $ (200) $2,700 $15864 $ 527 $2430 $(3,659) $ 100

(3) Stock-based compensation in the years ended March 31, 2015 and 2014 and the six months ended September 30,
2015 includes expense related to contingent consideration associated with Rentrak s acquisition of iTVX.
Stock-based compensation in the years ended March 31, 2013, 2012, and 2011 includes expense related to
Rentrak s agreement with DISH.

(4) Fiscal 2015 and the six months ended September 30, 2015 includes Rentrak s acquisition of the RPD Business as
of December 1, 2014, the date of acquisition. See additional information in Note 4 of Notes to Consolidated
Financial Statements of Rentrak s Form 10-K for the year ended March 31, 2015.
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As of March 31, As of September 30,
2015 2014 2013 2012 2011 2015(1) 2014 (1)
(In thousands)
Balance Sheet Data (1)
Cash and marketable securities $ 84,009 $21,970 $20,423 $27,753 $26,377 $ 77,866 $23,309
Working capital 78,096 23,081 20,919 24,231 28,947 77,995 21,145
Net current assets of discontinued
operations 1,585 4,019 3,227 4,302 1,261
Total assets 284,523 81,267 71,781 72,881 76,175 288,627 84,961
Long-term liabilities 5,141 8,392 4,075 3,154 2,203 6,110 8,555
Stockholders Equity attributable
to Rentrak Corporation 251,948 52,160 47,982 50,525 56,373 257,593 52,344

(1) Fiscal 2015 and the six months ended September 30, 2015 includes Rentrak s acquisition of the RPD Business as
of December 1, 2014, the date of acquisition. See additional information in Note 4 of Notes to Consolidated
Financial Statements of Rentrak s Form 10-K for the year ended March 31, 2015.
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SELECTED UNAUDITED PRO FORMA
CONDENSED COMBINED CONSOLIDATED FINANCIAL DATA

The following selected unaudited pro forma condensed combined financial information has been prepared to illustrate
the effect of the merger. The unaudited pro forma condensed combined balance sheet information gives effect to the
merger as if it occurred on September 30, 2015. The unaudited pro forma condensed combined statements of
operations and comprehensive loss information for the nine months ended September 30, 2015 and the twelve months
ended December 31, 2014 gives effect to the merger as if it occurred on January 1, 2014. Since comScore will be
treated as the acquiror of Rentrak for accounting purposes, this unaudited pro forma condensed combined financial
information is presented using comScore s historical reporting periods.

comScore and Rentrak have different fiscal year end dates. However, because the difference between comScore s and
Rentrak s fiscal year end dates is less than 93 days, Rentrak s results for the year ended March 31, 2015 have been used
to prepare the unaudited pro forma condensed combined statement of operations for the year ended December 31,

2014, as permitted under Rule 11-02 of Regulation S-X. As a result, Rentrak s results of operations for the three

months ended March 31, 2014 are included in the unaudited pro forma condensed combined statements of operations

for the year ended December 31, 2014 and Rentrak s results of operations for the three months ended March 31, 2015
are included in the unaudited pro forma condensed combined statements of operations for the nine months ended
September 30, 2015.

This unaudited pro forma condensed combined financial information is for informational purposes only. It does not
purport to indicate the results that would actually have been obtained had the merger been completed on the assumed
date or for the periods presented, or which may be realized in the future. A final determination of the fair value of
Rentrak s assets and liabilities will be based on the actual net tangible and intangible assets and liabilities of Rentrak
that exist as of the date of closing of the merger and, therefore, cannot be made prior to that date. Additionally, the
value of the portion of the merger consideration to be paid in shares of comScore common stock will be determined
based on the trading price of comScore common stock at the time of the closing of the merger.

The selected unaudited pro forma condensed combined financial information (i) has been derived from and should be
read in conjunction with the section entitled Unaudited Pro Forma Condensed Combined Consolidated Financial
Statements and the related notes beginning on page 111 of this joint proxy statement/prospectus and (ii) should be
read in conjunction with the historical consolidated financial statements of comScore and Rentrak incorporated by
reference into this joint proxy statement/prospectus.

Twelve Months
Nine Months Ended
Ended December 31,
September 30, 2015 2014

(in thousands, except per
share amounts)
Pro Forma Income Statement Information

Revenue $359,942 $ 425,168
Loss from operations $ (24,847) $ (52,484)
Net loss from continuing operations $ (19,112) $ (35,793)
Net loss from continuing operations attributable to common stockholders $ (18,893) $ (35,595)
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Net loss attributable to common stockholders per share basic $
Net loss attributable to common stockholders per share diluted $
-12-
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(0.34)
(0.34)

$
$

(0.74)
(0.74)
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September 30, 2015
(in thousands)
Pro Forma Balance Sheet Information

Total current assets $ 365,751
Goodwill $ 529,049
Total assets $ 1,342,425
Total current liabilities $ 174,592
Total stockholders equity $ 1,077,952

-13-
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UNAUDITED COMPARATIVE HISTORICAL AND PRO FORMA PER SHARE DATA

Presented below are comScore s and Rentrak s historical per share data for the nine months ended September 30, 2015
and the twelve months ended December 31, 2014 and unaudited pro forma combined per share data for the nine

months ended September 30, 2015 and the twelve months ended December 31, 2014. comScore and Rentrak have
different fiscal year end dates. However, because the difference between comScore s and Rentrak s fiscal year end dates
is less than 93 days, Rentrak s results for the year ended March 31, 2015 have been used to prepare the unaudited pro
forma combined per share data for the year ended December 31, 2014, as permitted under Rule 11-02 of Regulation

S-X. As aresult, Rentrak s per share data for the three months ended March 31, 2014 are included in the unaudited pro
forma and pro forma combined per share data for the year ended December 31, 2014 and Rentrak s per share data for
the three months ended March 31, 2015 are included in the unaudited pro forma and pro forma combined per share

data for the nine months ended September 30, 2015.

This information should be read together with the consolidated financial statements and related notes of comScore and
Rentrak that are incorporated by reference into this joint proxy statement/prospectus and with the unaudited pro forma
condensed combined financial information. The pro forma information is presented for illustrative purposes only and
is not necessarily indicative of the operating results or financial position that would have occurred if the merger had
been completed as of the beginning of the periods presented, nor is it necessarily indicative of the future operating
results or financial position of the combined company.

The Rentrak unaudited pro forma equivalent per share financial information is computed by taking the net of all pro
forma adjustments for the period divided by the pro forma adjustment of additional shares issued as a result of the
merger. The additional shares are calculated by multiplying the comScore unaudited pro forma combined per share
amounts by the exchange ratio (1.1500 shares of comScore common stock for each share of Rentrak common stock).

Nine Months Twelve Months
Ended Ended
September 30, December 31,
2015 2014
comScore Inc.
Net (loss) attributable to common stockholders per common
share-basic:
Historical $ (0.30) $ (0.29)
Pro forma combined $ (0.34) $ (0.74)
Net (loss) attributable to common stockholders per common
share-diluted:
Historical $ (0.30) $ (0.29)
Pro forma combined $ (0.34) $ (0.74)
Book value per common share:
Historical $ 9.95 $ 5.13
Pro forma combined $ 18.87 N/A
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Nine Months
Ended
September 30,
2015
Rentrak Corporation
Net income (loss) attributable to common stockholders per common
share-basic:
Pro forma (1) $ 0.15
Net income (loss) attributable to common stockholders per common
share-diluted:
Pro forma (1) $ 0.14
Book value per common share:
Historical $ 16.77

Twelve Months
Ended
December 31,
2014
$ (0.57)
$ (0.57)
$ 16.22

(1) The Rentrak unaudited pro forma net income (loss) per common share is based upon the unaudited net income
(loss) of Rentrak for the nine months ended September 30, 2015 and the twelve months ended December 31,
2014, respectively. The weighted average shares outstanding, utilized in the calculation of the unaudited net
income (loss) per common share, is calculated based upon the weighted average shares outstanding for the nine

month and twelve month periods, respectively.
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COMPARATIVE PER SHARE MARKET PRICE DATA

comScore common stock trades on the Nasdaq Global Select Market under the symbol SCOR. Rentrak common stock
trades on the Nasdaq Global Market under the symbol RENT.

The following table shows the high and low sales prices per share of comScore common stock and Rentrak common
stock on (1) September 29, 2015, the last full trading day preceding public announcement that comScore and Rentrak
had entered into the merger agreement, and (2) December 21, 2015, the most recent practicable full trading day for
which high and low sales prices were available as of the date of this joint proxy statement/prospectus. The table also
includes historical prices for calendar quarter periods for the last three years.

The table also includes the equivalent high and low sales prices per share of Rentrak common stock on those dates.
These equivalent high and low sales prices per share reflect the fluctuating value of comScore common stock that
Rentrak shareholders would receive in exchange for each share of Rentrak common stock if the merger were
completed on either of these dates, applying the exchange ratio of 1.1500 shares of comScore common stock for each
share of Rentrak common stock.

comScore Common  Rentrak Common Equivalent Price per

Stock Stock Share

High Low High Low High Low
September 29, 2015 $ 43.40 $ 4137 $44.42 $42.50 $ 49091 $ 47.58
December 21, 2015 $ 38.69 $ 37.99 $44.67 $42.88 $ 44.49 $ 43.69
Year Ending December 31, 2015
First Quarter $ 55.40 $ 39.89 $84.23 $47.91 $ 63.71 $ 4587
Second Quarter $ 58.22 $ 4440 $73.40 $46.64 $ 66.95 $ 51.06
Third Quarter $ 65.00 $ 41.37 $71.95 $42.03 $ 74.75 $ 47.58
Fourth Quarter (through December 21,
2015) $ 51.37 $ 3691 $61.89 $43.30 $ 59.08 $ 4245
Year Ended December 31, 2014
First Quarter $34.11 $ 2598 $69.00 $36.00 $ 39.23 $ 29.88
Second Quarter $ 36.23 $ 2741 $61.83 $43.62 $ 41.66 $ 31.52
Third Quarter $ 39.78 $ 35.38 $62.76 $46.60 $ 45.75 $ 40.69
Fourth Quarter $ 48.16 $ 35.03 $87.40 $57.90 $ 55.38 $ 40.28
Year Ended December 31, 2013
First Quarter $ 18.04 $ 13.84 $22.41 $19.30 $ 20.75 $ 1592
Second Quarter $ 24.66 $ 1525 $24.98 $19.77 $ 28.36 $ 17.54
Third Quarter $ 29.86 $ 24.31 $35.60 $19.90 $ 34.34 $ 27.96
Fourth Quarter $ 29.26 $ 2571 $40.79 $32.05 $ 33.65 $ 29.57
Year Ended December 31, 2012
Fourth Quarter $ 16.43 $ 12.26 $21.32 $16.25 $ 18.89 $ 14.10

The above table shows only historical comparisons. These comparisons may not provide meaningful information to
(i) comScore stockholders in determining whether to approve the issuance of shares of comScore common stock in
connection with the merger or (ii) Rentrak shareholders in determining whether to adopt the merger agreement and
approve the transactions contemplated by the merger agreement. comScore and Rentrak shareholders are urged to
obtain current market quotations for comScore and Rentrak common stock and to review carefully the other
information contained in this joint proxy statement/prospectus or incorporated by reference into this joint proxy
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merger in the case of comScore stockholders, and whether to adopt the merger agreement and approve the transactions
contemplated by the merger agreement in the case of Rentrak shareholders. See the section entitled Where You Can
Find More Information beginning on page 136 of this joint proxy statement/prospectus.
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RISK FACTORS

In addition to the other information included or incorporated by reference in, and found in the annexes attached to,
this joint proxy statement/prospectus, including the matters addressed under the section entitled Cautionary
Statement Regarding Forward-Looking Information beginning on page iv of this joint proxy statement/prospectus,
comScore stockholders should carefully consider the following risks before deciding whether to vote for approval of
the issuance of the shares of comScore common stock in connection with the merger and Rentrak shareholders should
carefully consider the following risks before deciding whether to vote for adoption of the merger agreement. In
addition, stockholders of comScore and shareholders of Rentrak should read and consider the risks associated with
each of the businesses of comScore and Rentrak because these risks will relate to the combined company. Certain of
these risks can be found in comScore s annual report on Form 10-K for the fiscal year ended December 31, 2014,
and in comScore s quarterly report on Form 10-Q for the period ended September 30, 2015, each of which is
incorporated by reference into this joint proxy statement/prospectus, and in Rentrak s annual report on Form 10-K
for the fiscal year ended March 31, 2015, and in Rentrak s quarterly report on Form 10-Q for the period ended
September 30, 2015, which is incorporated by reference into this joint proxy statement/prospectus. You should also
consider the other information in this joint proxy statement/prospectus and the other documents incorporated by
reference into this joint proxy statement/prospectus. See the section entitled Where You Can Find More
Information beginning on page 136 of this joint proxy statement/prospectus.

Risk Factors Relating to the Merger

Rentrak shareholders will receive a fixed ratio of 1.1500 shares of comScore common stock for each share of
Rentrak common stock regardless of any changes in market value of Rentrak common stock or comScore common
stock before the completion of the merger.

Upon completion of the merger, each share of Rentrak common stock will be converted into the right to receive
1.1500 shares of comScore common stock. There will be no adjustment to the exchange ratio (except for adjustments
to reflect the effect of any stock split, reverse stock split, stock dividend, reorganization, recapitalization,
reclassification or other like change with respect to comScore common stock or Rentrak common stock), and the
parties do not have a right to terminate the merger agreement based upon changes in the market price of either
comScore common stock or Rentrak common stock. Accordingly, the dollar value of comScore common stock that
Rentrak shareholders will receive upon completion of the merger will depend upon the market value of comScore
common stock at the time of completion of the merger, which may be different from, and lower than, the closing price
of comScore common stock on the last full trading day preceding public announcement that comScore and Rentrak
entered into the merger agreement, the last full trading day prior to the date of this joint proxy statement/prospectus or
the date of the stockholder or shareholder meetings. Moreover, completion of the merger may occur sometime after
the requisite stockholder and shareholder approvals have been obtained. The market values of comScore common
stock and Rentrak common stock have varied since comScore and Rentrak entered into the merger agreement and will
continue to vary in the future due to changes in the business, operations or prospects of comScore and Rentrak, market
assessments of the merger, regulatory considerations, market and economic considerations, and other factors both
within and beyond the control of comScore and Rentrak.

The issuance of shares of comScore common stock to Rentrak shareholders in the merger will substantially reduce
the percentage interests of comScore stockholders.

If the merger is completed, comScore and Rentrak expect that (i) approximately 17.7 million (17,700,000) shares of
comScore common stock would be issued to Rentrak shareholders (including holders of shares subject to a repurchase

option or obligation, risk of forfeiture or other condition under any applicable restricted stock purchase agreement or
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2,700,000 shares will be issued to holders of assumed stock options, restricted stock units and performance stock
units. Based on the number of shares of comScore and Rentrak common stock
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outstanding on December 10, 2015, Rentrak shareholders before the merger will own, in the aggregate, approximately
33.5% of the fully diluted shares of comScore common stock immediately after the merger. The issuance of shares of
comScore common stock to Rentrak shareholders in the merger and to holders of assumed options, restricted stock
units and performance stock units will cause a significant reduction in the relative percentage interest of current
comScore stockholders in earnings, voting, liquidation value and book and market value.

The merger is subject to the receipt of consents and approvals from government entities that may impose conditions
that could have an adverse effect on comScore or Rentrak or could cause abandonment of the merger.

On October 23, 2015, comScore and Rentrak filed Notification and Report Forms with the Federal Trade Commission
and the Antitrust Division of the United States Department of Justice, as required by the Hart-Scott Rodino Antitrust
Improvements Act of 1976, as amended, referred to herein as the HSR Act. The applicable waiting period under the
HSR Act expired on November 23, 2015. The transaction also may be reviewed by foreign governmental competition
authorities. Certain of these reviews may involve the relevant governmental entity s consideration of the effect of the
merger on competition in various jurisdictions.

The reviewing authorities may not permit the merger at all or may impose restrictions or conditions on the merger that
may seriously harm the combined company if the merger is completed. These conditions could include changes to the
terms of the merger agreement, granting a complete or partial license, divestiture of certain assets, spin-off or the
holding separate of assets or businesses. Any delay in the completion of the merger could diminish the anticipated
benefits of the merger or result in additional transaction costs, loss of revenue or other effects associated with
uncertainty about the transaction.

comScore and Rentrak also may agree to restrictions or conditions imposed by antitrust authorities in order to obtain
regulatory approval, and these restrictions or conditions could harm the combined company s operations. No additional
stockholder or shareholder approvals are expected to be required for any decision by comScore or Rentrak, after the
special meeting of Rentrak shareholders and the special meeting of comScore stockholders, to agree to any terms and
conditions necessary to resolve any regulatory objections to the merger.

After the statutory waiting period and even after completion of the merger, governmental authorities could seek to
block or challenge the merger as they deem necessary or desirable in the public interest. In addition, in some
jurisdictions, including the United States, a competitor, customer or other third party could initiate a private action
under the antitrust laws challenging or seeking to enjoin the merger, before or after it is completed. comScore and
Rentrak cannot be sure that a challenge to the merger will not be made. If a challenge is made, comScore, Rentrak or
the combined company may not prevail, or may incur significant costs, in defending or settling any action under
antitrust laws. See The Merger Agreement Conditions to Obligations to Complete the Merger and The Merger
Agreement Regulatory Filings and Approvals Required to Complete the Merger beginning on page 100 of this joint
proxy statement/prospectus.

Customer uncertainties related to the merger could adversely affect the businesses, revenues and profit margins of
comScore, Rentrak and the combined company.

In response to the announcement of the merger or due to ongoing uncertainty about the merger, customers of
comScore or Rentrak may delay or defer purchasing decisions or elect to switch to other providers. In particular,
prospective customers could be reluctant to purchase the products and services of comScore, Rentrak or the combined
company due to uncertainty about the direction of the combined company s offerings, willingness to support existing
products or comparability of datasets. To the extent that the merger creates uncertainty among those persons and
organizations contemplating purchases such that one large customer, or a significant group of smaller customers,
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address their customers uncertainty about the direction of

-18-

Table of Contents 67



Edgar Filing: RENTRAK CORP - Form DEFM14A

Table of Conten

the combined company s product and related support offerings, which may result in additional obligations of
comScore, Rentrak or the combined company. Quarterly revenues and net earnings of comScore, Rentrak or the
combined company could be substantially below expectations of market analysts and a decline in the companies
respective stock prices could result.

Certain directors and executive officers of comScore and Rentrak have interests in the merger that may be different
Jfrom, or in addition to, the interests of comScore stockholders and Rentrak shareholders.

Executive officers of comScore and Rentrak negotiated the terms of the merger agreement under the direction of the
boards of directors of comScore and Rentrak, respectively. The board of directors of comScore by unanimous vote of
the directors present approved the merger agreement and recommended that comScore stockholders vote in favor of
the issuance of shares of comScore common stock in connection with the merger, and the board of directors of
Rentrak by unanimous vote of the directors present approved the merger agreement and recommended that Rentrak
shareholders vote in favor of the of the adoption of the merger agreement. These directors and executive officers may
have interests in the merger that are different from, or in addition to or may be deemed to conflict with, yours. These
interests include the continued employment of certain executive officers of comScore and Rentrak by the combined
company, the continued positions of certain directors of comScore and Rentrak as directors of the combined company
and the indemnification of former comScore and Rentrak directors and officers by the combined company. With
respect to Rentrak directors and executive officers, these interests also include the treatment in the merger of
employment agreements, restricted stock units, stock options and other rights held by these directors and executive
officers. comScore stockholders should be aware of these interests when they consider the comScore board of
directors recommendation that comScore stockholders vote in favor of the proposal to issue shares of comScore
common stock in the merger, and Rentrak shareholders should be aware of these interests when they consider the
Rentrak board of directors recommendation that they vote in favor of the proposal to adopt the merger agreement. For
a discussion of the interests of directors and executive officers in the merger, see The Merger Reasons for the
Merger Interests of the Directors and Executive Officers of Rentrak in the Merger beginning on page 81 of this joint
proxy statement/prospectus.

Provisions of the merger agreement may deter alternative business combinations and could negatively impact the
stock prices of comScore and Rentrak if the merger agreement is terminated in certain circumstances.

In connection with the execution and delivery of the merger agreement, each of Rentrak and comScore immediately
ceased and caused to be terminated any and all existing activities, discussions or negotiations with any persons
previously conducted with respect to certain acquisition proposals and acquisition transactions relating to Rentrak and
comScore. The merger agreement prohibits comScore and Rentrak from soliciting, initiating, or knowingly
encouraging or facilitating certain alternative acquisition proposals with any third party, subject to exceptions set forth
in the merger agreement. The merger agreement also provides for the payment by comScore of a termination fee of
fifty-seven million dollars ($57,000,000) to Rentrak or by Rentrak of a termination fee of twenty-eight million five
hundred thousand dollars ($28,500,000) to comScore if the merger agreement is terminated in specified circumstances
in connection with a competing third-party acquisition proposal for one of the companies. See the section entitled

The Merger Agreement comScore and Rentrak are Required to Terminate Any Existing Discussions with Third
FParties and are Prohibited from Soliciting Other Offers and The Merger Agreement Termination; Fees and
Expenses beginning on page 93 of this joint proxy statement/prospectus. These provisions limit comScore s and
Rentrak s ability to pursue offers from third parties that could result in greater value to the comScore stockholders or
the Rentrak shareholders, as the case may be. The obligation to pay the termination fee also may discourage a third
party from pursuing an alternative acquisition proposal. If the merger is terminated and comScore or Rentrak
determine to seek another business combination, neither comScore nor Rentrak assures its stockholders or
shareholders, as the case may be, that it will be able to negotiate a transaction with another company on terms
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In the event the merger is terminated by comScore or Rentrak in circumstances that obligate either party to pay the
termination fee to the other party, including where either party terminates the merger agreement because the other
party s board of directors withdraws its support of the merger, comScore s and/or Rentrak s stock prices may decline.

If the proposed merger is not completed, comScore and Rentrak will have incurred substantial costs that may
adversely affect comScore s and Rentrak s financial results and operations and the market price of comScore and
Rentrak common stock.

If the merger is not completed, the price of comScore common stock and Rentrak common stock may decline to the
extent that the current market prices of comScore common stock and Rentrak common stock reflect a market
assumption that the merger will be completed. In addition, comScore and Rentrak have incurred and will incur
substantial costs in connection with the proposed merger. These costs are primarily associated with the fees of
attorneys, accountants and comScore s and Rentrak s financial advisors. In addition, comScore and Rentrak have each
diverted significant management resources in an effort to complete the merger and are each subject to restrictions
contained in the merger agreement on the conduct of its business during the pendency of the merger. If the merger is
not completed, comScore and Rentrak will have received little or no benefit in respect of such costs incurred. Also, if
the merger is not completed under certain circumstances specified in the merger agreement, comScore may be
required to pay a termination fee of fifty-seven million dollars ($57,000,000) to Rentrak or Rentrak may be required to
pay a termination fee of twenty-eight million five hundred thousand dollars ($28,500,000) to comScore. See the
section entitled The Merger Agreement Termination; Fees and Expenses beginning on page 103 of this joint proxy
statement/prospectus.

In addition, if the merger is not completed, comScore and Rentrak may experience negative reactions from the
financial markets and comScore s and Rentrak s partners, data providers, customers and employees. Each of these
factors may adversely affect the trading price of comScore and/or Rentrak common stock and comScore s and/or
Rentrak s financial results and operations.

Shareholder litigation against Rentrak and comScore could result in an injunction preventing completion of the
merger, the payment of damages if the merger is completed and/or an adverse effect on the combined company s
business, financial condition or results of operations following the merger.

Transactions such as the merger are often subject to lawsuits by shareholders. In connection with the merger, four
purported class action lawsuits have been filed on behalf of Rentrak shareholders in the Multnomah County Circuit
Court in Oregon: (1) Nathan v. Rentrak Corporation, et al., No. 15CV27429, filed on October 9, 2015, and a First
Amended Class Action Complaint filed on November 19, 2015; (2) Blum v. Rentrak Corporation, et al., No.
15CV27443, also filed on October 9, 2015; (3) Stein v. Rentrak Corporation, et al., No. 15CV?27520, filed on October
12, 2015; and (4) Sikorski v. Rentrak Corporation, et al., No. 15CV27932, filed on October 14, 2015. It is possible
that other related suits could subsequently be filed.

The allegations in the original Nathan complaint and the Blum, Stein and Sikorski complaints are similar. The lawsuits
allege variously that the individual members of Rentrak s board of directors breached their fiduciary duties owed to
Rentrak s shareholders by (a) approving the proposed merger for inadequate consideration; (b) approving the merger to
obtain unique benefits not shared equally with other Rentrak shareholders; (c) failing to take steps to maximize the
value paid to Rentrak shareholders; (d) failing to take steps to ensure a fair process leading up to the proposed merger;
(e) agreeing to preclusive deal protection devices in the merger agreement; and (f) failing to ensure that no conflicts
exist between individual directors own interests and their fiduciary obligations to Rentrak s shareholders. The Blum,
Stein and Sikorski complaints also state claims against comScore and/or the Merger Sub for aiding and abetting these
alleged breaches of fiduciary duties. The amended complaint in the Nathan lawsuit adds allegations based on the
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filed by comScore on October 30, 2015. It also adds as a defendant Rentrak s Chief Financial Officer and Chief
Operating Officer, David Chemerow, and asserts breach of fiduciary duty claims against Mr. Chemerow that are
identical to those alleged against the individual members of Rentrak s board of directors described above.
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The plaintiffs in each of the lawsuits generally seek, among other things, declaratory and injunctive relief concerning
the alleged breaches of fiduciary duties, injunctive relief prohibiting completion of the merger, rescission of the
merger if it is completed, an accounting by defendants, rescissionary damages, attorney s fees and costs, and other
relief. In the amended Nathan complaint, plaintiff also seeks disclosure of allegedly material information omitted from
the joint proxy statement/prospectus filed by comScore on October 30, 2015.

On November 26, 2015, the four actions were consolidated as In re Rentrak Corporation Shareholders Litigation,
Consolidated Lead Case No. 15cv27429. The court also appointed lead plaintiff, lead plaintiff s counsel and liaison
counsel for purposes of the consolidated action.

On December 16, 2015, the court designated the amended Nathan complaint as the operative complaint in the
consolidated action.

One of the conditions to the closing of the merger is that no temporary restraining order, preliminary or permanent
injunction or other judgment, order or decree issued by any court of competent jurisdiction or other law, legal restraint
or prohibition will be in effect preventing the consummation of the merger. Consequently, if any lawsuit is successful
in obtaining an injunction prohibiting Rentrak or comScore from consummating the merger on the agreed upon terms,
the injunction may prevent the merger from being completed within the expected timeframe, or at all. Furthermore, if
the merger is prevented or delayed, the lawsuits could result in substantial costs. The defense or settlement of any
lawsuit or claim that remains unresolved at the time the merger is completed may adversely affect the combined
company s business, financial condition or results of operations.

Risk Factors Relating to the Combined Company Following the Merger

The market price for shares of the combined company s common stock may be affected by factors different from
those affecting the market price for shares of comScore common stock and Rentrak common stock prior to the
merger.

Although the combined company will generally be subject to the same industry risks that each of comScore and
Rentrak currently face, those risks may affect the results of operations of the combined company differently than they
could affect the results of operations of each of comScore and Rentrak as separate companies. Additionally, the results
of operations of the combined company may be affected by additional or different factors than those that currently
affect the results of operations of comScore and Rentrak, including, but not limited to, complexities associated with
managing the larger, more complex, combined business; integrating personnel from the two companies while
maintaining focus on providing products and services; and potential performance shortfalls resulting from the
diversion of management s attention caused by integrating the companies operations.

For a discussion of the businesses of comScore and Rentrak and of various factors to consider in connection with
those businesses, see the documents incorporated by reference in this joint proxy statement/prospectus and referred to
under the section entitled Where You Can Find More Information beginning on page 136 of this joint proxy
statement/prospectus.

Failure to successfully integrate the businesses of comScore and Rentrak in the expected time frame may adversely
affect the combined company s future results.

comScore and Rentrak entered into the merger agreement with the expectation that the merger will result in various

benefits, including certain revenue opportunities from new products and sales to each other s customers, as well as cost
savings and operational efficiencies or synergies. To realize these anticipated benefits, the businesses of comScore and
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independent companies, and they will continue to be operated as such until the completion of the merger. The
integration may be complex and time consuming and may require substantial resources and effort. The management of
the combined company may face significant challenges in consolidating the operations of comScore and Rentrak,
developing new products while integrating existing products and technologies, procedures, and policies, as well as
addressing the different corporate cultures of the two companies. If the companies are not successfully integrated, the
anticipated benefits of the merger may not be realized fully or at all or may take longer to realize than expected.

Failure to develop new products, such as cross-media solutions, that are compelling for the marketplace in the
expected time frame may adversely affect the combined company s future results.

As the media and advertising industry looks to evaluate investments such as advertising campaigns across various
forms of media, such as television, radio, online, and mobile, the ability to measure the combined size and
composition of audiences across platforms is increasingly important and demanded. A primary strategic reason for
this business combination is to allow our companies to more quickly and effectively develop cross-media capabilities
using the combined talents and assets of the two companies to meet a growing market demand. The management of
the combined company may face significant challenges in developing new products while integrating existing
products and technologies. If the companies are not successful in developing credible products in the expected
timeframe, the anticipated benefits of the merger may not be realized fully or at all or may take longer to realize than
expected.

If the combined company is unable to provide cross-media analytics, or if the combined company s cross-media
analytics are incomplete or inaccurate, the combined company s ability to grow or maintain our business may be
harmed.

As the media and advertising industry looks to evaluate advertising campaigns across various forms of media, such as
television, radio, online, and mobile, the ability to measure the combined size and composition of audiences across
platforms is increasingly important and demanded.

Because a significant proportion of advertising dollars are spent on television, access to television data is a critical
component to cross-media analytics, and companies who have historically held a dominant market position measuring
television, such as Nielsen in the U.S., Kantar in certain countries outside the U.S., or providers selected by joint
industry committees in countries outside of the U.S., may need to be relied on to produce industry-accepted
measurement across a combination of media platforms. Each company has entered into agreements to acquire and
license television data and technology to support cross-media services, however, if such data and technology is not
sufficiently maintained, or if those licenses are not renewed, or if multi-channel video providers determine to
significantly increase prices, or enter into exclusive arrangements with other measurement companies, the combined
company may suffer a reduction in the quality of its metrics, and its ability to realize revenue synergies may be
harmed.

The combined company may not be able to adequately protect or enforce its intellectual property rights, which
could harm its competitive position.

The combined company s success and future revenue growth will depend, in part, on its ability to protect its
intellectual property. The combined company will primarily rely on patent, copyright, trademark and trade secret laws,
as well as nondisclosure agreements and other methods, to protect its proprietary technologies and processes. It is
possible that competitors or other unauthorized third parties may obtain, copy, use or disclose proprietary technologies
and processes, despite efforts by the combined company to protect its proprietary technologies and processes. While
the combined company will hold a significant number of patents, there are no assurances that any additional patents
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will be issued. Even if new patents are issued, the claims allowed may not be sufficiently broad to protect the
combined company s technology. In addition, any of comScore or Rentrak s existing patents, and any future patents
issued to the combined company, may be challenged, invalidated or circumvented. As such, any rights granted under
these patents may not provide the combined company with meaningful protection. comScore and Rentrak may not
have, and in the future the combined company may not have, foreign patents or pending applications corresponding to
its U.S. patents and applications. Even if foreign
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patents are granted, effective enforcement in foreign countries may not be available. If the combined company s
patents do not adequately protect its technology, competitors may be able to offer products similar to the combined
company s products. The combined company s competitors may also be able to develop similar technology
independently or design around its patents.

Failure to develop, introduce and sell new products or failure to develop and implement new technologies, could
adversely impact the financial results of the combined company.

The digital media measurement industry is a highly competitive, quickly changing environment. Success of the
combined company will depends on its ability to develop and introduce new products and software platforms that
customers choose to buy. If the combined company fails to introduce new products, services or technologies in a
timely manner or if customers do not successfully adopt those new products and services of the combined company,
the business, financial condition and results of operations of the combined company could be materially harmed.

comScore, Rentrak and, following the merger, the combined company, must continue to retain, recruit, and
motivate executives and other key employees, and failure to do so could negatively affect the combined company.

For the merger to be successful, both comScore and Rentrak must continue to retain, recruit, and motivate executives
and other key employees during the period before the merger is completed. Further, the combined company must be
successful at retaining, recruiting, and motivating key employees following the completion of the merger in order for
the benefits of the transaction to be fully realized. Employees of both comScore and Rentrak may experience
uncertainty about their future roles with the combined company until, or even after, strategies with regard to the
combined company are announced and executed. The potential distractions related to the merger may adversely affect
the ability of comScore, Rentrak and, following completion of the merger, the combined company, to keep executives
and other key employees focused on business strategies and goals and to address other important personnel matters. A
failure by comScore, Rentrak or, following the completion of the merger, the combined company, to attract, retain,
and motivate executives and other key employees during the period prior to or after the completion of the merger
could have a negative effect on their respective businesses.

The unaudited pro forma condensed combined financial information included in this joint proxy
statement/prospectus may not be indicative of what the combined company s actual financial position or results of
operations would have been.

The unaudited pro forma condensed combined financial information included in this joint proxy statement/prospectus
is presented solely for illustrative purposes and is not necessarily indicative of what the combined company s actual
financial position or results of operations would have been had the merger been completed on the dates indicated. This
unaudited pro forma condensed combined financial information reflects adjustments that were developed using
preliminary estimates based on available information and various assumptions and that may be revised as additional
information becomes available. Accordingly, the final acquisition accounting adjustments may differ materially from
the pro forma adjustments reflected in this joint proxy statement/prospectus.
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PARTIES TO THE MERGER
comScore, Inc.
11950 Democracy Drive, Suite 600
Reston, Virginia 20190
(703) 438-2100

comScore, Inc., a Delaware corporation and referred to in this joint proxy statement/prospectus as comScore, provides
trusted, independent data, metrics, products and services to clients in the media, advertising, and marketing industries.
comScore delivers digital media analytics that help content owners and advertisers understand and thus properly
value the composition of consumer media audiences, and comScore helps marketers understand the performance and
effectiveness of advertising targeted at these audiences. comScore is a technology-driven company that measures what
people do as they navigate the digital world across multiple technology platforms and devices including smartphones,
tablets, televisions, and desktop computers. Its technology measures consumer interactions with digital media,
including Web sites, apps, video programming and advertising. comScore combines its proprietary data with its
clients own data and data from partners, to provide uniquely valuable digital media analytics. comScore delivers
on-demand and real-time products and services through a scalable Software-as-Service delivery model that supports
both comScore branded products and also partner products integrating comScore data and services. During the year
ended December 31, 2014, comScore provided service to approximately 2,550 customers worldwide with a broad
geographic base of employees located in 32 locations in 24 countries.

comScore was incorporated in Delaware in August 1999. comScore s initial public offering took place in June 2007, at
which time comScore s common stock commenced trading on the Nasdaq Global Market. comScore s stock is listed on
the Nasdaq Global Select Market under the ticker symbol SCOR.

comScore s corporate headquarters are located at 11950 Democracy Drive, Suite 600, Reston, Virginia 20190, and
comScore s main telephone number at that location is (703) 438-2100. comScore s home page on the Internet is
www.comscore.com. The contents of comScore s website are not incorporated into, or otherwise to be regarded as part
of, this joint proxy statement/prospectus. comScore s fiscal year ends on December 31 each year. Additional
information about comScore and its subsidiaries is included in documents incorporated by reference into this joint
proxy statement/prospectus. See the section entitled Where You Can Find More Information beginning on page 136
of this joint proxy statement/prospectus.

Rentrak Corporation

One Airport Center
7700 N.E. Ambassador Place
Portland, Oregon 97220
(503) 284-7581

Rentrak, an Oregon corporation and referred to in this joint proxy statement/prospectus as Rentrak, is a global media
measurement and advanced consumer targeting company serving the entertainment, television, video and advertising
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industries. Rentrak s SaaS technology merges television viewership information from almost 120 million TVs and
devices with consumer behavior and purchase information across multiple platforms, devices and distribution
channels. Rentrak also measures box office results from more than 125,000 movie screens in 64 countries throughout
the world.

Rentrak was incorporated in Oregon in 1977. Rentrak s initial public offering took place in 1986, at which time
Rentrak s common stock commenced trading on the Nasdaq Global Market. Rentrak s stock is listed on the Nasdaq
Global Market under the ticker symbol RENT.

24-

Table of Contents 78



Edgar Filing: RENTRAK CORP - Form DEFM14A

Table of Conten

Rentrak s corporate headquarters are located at One Airport Center 7700 N.E. Ambassador Place, Portland, Oregon
97220, and Rentrak s main telephone number at that location is (503) 284-7581. Rentrak s home page on the Internet is
www.Rentrak.com. The contents of Rentrak s website are not incorporated into, or otherwise to be regarded as part of,
this joint proxy statement/prospectus. Rentrak s fiscal year ends on March 31 each year. Additional information about
Rentrak and its subsidiaries is included in documents incorporated by reference into this joint proxy
statement/prospectus. See the section entitled Where You Can Find More Information beginning on page 136 of

this joint proxy statement/prospectus.

Rum Acquisition Corporation
11950 Democracy Drive, Suite 600
Reston, Virginia 20190
(703) 438-2100
Rum Acquisition Corporation, a newly-formed, wholly owned subsidiary of comScore, is an Oregon corporation
formed on September 4, 2015 for the sole purpose of effecting the merger. In the merger, Rum Acquisition
Corporation will merge with and into Rentrak. Rentrak will survive the merger as a wholly owned subsidiary of
comScore. Rum Acquisition Corporation has not conducted and will not conduct any business during any period of its

existence, other than those that are incidental to its formation and the matters contemplated by the merger agreement,
including the preparation of applicable regulatory filings in connection with the merger.
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THE COMSCORE SPECIAL MEETING
Date, Time and Place of comScore Special Meeting

The comScore special meeting is scheduled to be held at comScore s principal executive offices located at 11950
Democracy Drive, Suite 600, Reston, Virginia 20190, on January 28, 2016 at 1:00 p.m., local time.

Purpose of comScore Special Meeting

At the comScore special meeting, comScore stockholders will be asked to consider and vote on:

a proposal to approve the issuance of shares of comScore common stock in connection with the merger of
Rum Acquisition Corporation with and into Rentrak as contemplated by the Agreement and Plan of Merger
and Reorganization, dated as of September 29, 2015, by and among comScore, Rentrak and Rum
Acquisition Corporation; and

to approve the adjournment of the comScore special meeting, if necessary or appropriate, to solicit additional
proxies if there are not sufficient votes to approve the issuance of the shares of comScore common stock in
connection with the merger.
Additionally, the comScore special meeting is being held to conduct such other business as may properly come before
the comScore special meeting.

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

Who Can Vote at the comScore Special Meeting

Only comScore stockholders of record at the close of business on December 10, 2015 the record date for the
comScore special meeting, will be entitled to notice of, and to vote at, the comScore special meeting.

On the record date, there were 38,972,442 shares of common stock outstanding, par value $0.001 per share. Each
share of common stock is entitled to one vote on each matter properly brought before the meeting. Shares that are held
in comScore s treasury are not considered outstanding or entitled to vote at the comScore special meeting.

In accordance with Delaware law, a list of stockholders entitled to vote at the meeting will be available at the meeting,
and for ten (10) days prior to the meeting, at 11950 Democracy Drive, Suite 600, Reston, Virginia 20190, between the
hours of 9:00 a.m. and 5:00 p.m., local time.

comScore stockholders and other persons holding valid proxies for the special meeting will be admitted to the

comScore special meeting beginning at 12:45 p.m., local time, on January 28, 2016. If you are a stockholder of record,
meaning that you hold shares directly with American Stock Transfer & Trust Co. LLC, the inspector of elections will
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have your name on a list, and you will be able to gain entry to the special meeting with any form of
government-issued photo identification, such as a driver s license, state-issued identification card, or passport. If you
hold stock in a brokerage account or in street name and wish to attend the special meeting in person, you will also
need to bring a letter from your broker reflecting your stock ownership as of the record date, which is December 10,
2015.
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Vote Required for Approval
Quorum

A quorum will be present if at least a majority of the outstanding shares are represented by proxy or by stockholders
present and entitled to vote at the special meeting. Your shares will be counted towards the quorum only if you submit
a valid proxy (or one is submitted on your behalf by your bank or broker) or if you vote in person at the special
meeting. Abstentions and bro