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Address Line 4:

4103477388

trademarks@ober.com

E. Scott Johnson, Esq.

100 Light Street

Ober, Kaler, Grimes & Shriver, A P.C.
Baltimore, MARYLAND 21202
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated as of Jun@:ﬁ?‘;o 11 (as
amended, supplemented or otherwise modified from time to time, this "Intellectual Property Security
Agreement"), is made by COMSCORE, INC., a Delaware corporation (the “Borrower”), RSC THE
QUALITY MEASUREMENT COMPANY, and CSWS, INC. (collectively with the Borrower, the
“Grantor”), in favor of BANK OF AMERICA, N.A., a national banking association (the “Lender”).

PRELIMINARY STATEMENTS:

WHEREAS, pursuant to a Credit and Security Agreement, dated as of the date hereof (as
amended, restated, supplemented or otherwise modified from time to time, including in connection with
any increase in the amount of any Obligations thereunder, the "Credit Agreement"), between the
Borrower and the Lender, the Borrower has requested certain extensions of credit. Capitalized terms used
and not defined herein have the meanings given such terms in the Credit Agreement.

WHEREAS, under the terms of the Credit Agreement and the other Financing
Documents, the Grantor has granted a security interest in certain Collateral, including, without limitation,
the Intellectual Property Collateral (as defined below) of the Grantor, to the Lender, and has agreed as a
condition thereof to execute this Intellectual Property Security Agreement for recording with the United
States Patent and Trademark Office.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Grantor agrees as follows:

SECTION 1.  Grant of Security. The Grantor hereby grants to the Lender a security
interest in and to all of the Grantor's right, title and interest in and to the following (the "Intellectual
Property_Collateral"), whether now existing or hereafter arising, as collateral security for the prompt and
complete payment and performance when due (whether at the stated maturity, by acceleration or
otherwise) of the Obligations:

(a) (i) all Trademarks (as defined in the Credit Agreement), including, without
limitation, each registration and application identified in Schedule 1, (ii) the right to sue or otherwise
recover for any and all past, present and future infringements and misappropriations thereof, (iii) all
income, royalties, damages and other payments now and hereafter due and/or payable with respect thereto
(including, without limitation, payments under all licenses entered into in connection therewith, and
damages and payments for past, present or future infringements thereof), and (iv) all other rights of any
kind whatsoever of the Grantor accruing thereunder or pertaining thereto, together in each case with the
goodwill of the business connected with the use of, and symbolized by, each of the above (collectively,
the "Pledged Trademarks");

(b) (i) all Patents (as defined in the Credit Agreement), including, without limitation,
each issued patent and patent application identified in Schedule 1, (ii) all inventions and improvements
described and claimed therein, (iii) the right to sue or otherwise recover for any and all past, present and
future infringements and misappropriations thereof, (iv) all income, royalties, damages and other
payments now and hereafter due and/or payable with respect thereto (including, without limitation,
payments under all licenses entered into in connection therewith, and damages and payments for past,
present or future infringements thereof), and (v) all reissues, divisions, continuations, continuations-in-
part, substitutes, renewals, and extensions thereof, all improvements thereon and all other rights of any
kind whatsoever of the Grantor accruing thereunder or pertaining thereto (collectively, the "Pledged
Patents");
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(c) (i) all Copyrights (as defined in the Credit Agreement), (ii) the rights to print,
publish and distribute any of the foregoing, (iii) the right to sue or otherwise recover for any and all past,
present and future infringements and misappropriations thereof, (iv) all income, royalties, damages and
other payments now and hereafter due and/or payable with respect thereto (including, without limitation,
payments under all licenses entered into in connection therewith, and damages and payments for past,
present or future infringements thereof), and (v) all other rights of any kind whatsoever of the Grantor
accruing thereunder or pertaining thereto (collectively, the "Pledged Copyrights");

(d) (i) all licenses or agreements, whether written or oral, providing for the grant by
or to the Grantor of: (A) any right to use any Pledged Trademark, (B) any right under any Pledged Patent,
and (C) any right under any Pledged Copyright, (ii) the right to sue or otherwise recover for any and all
past, present and future infringements and misappropriations of any of the foregoing, (iii) all income,
royalties, damages and other payments now and hereafter due and/or payable with respect thereto
(including, without limitation, payments under all licenses entered into in connection therewith, and
damages and payments for past, present or future infringements thereof), and (iv) all other rights of any
kind whatsoever of the Grantor accruing thereunder or pertaining thereto; and

(e) any and all proceeds of the foregoing.

SECTION 2.  Recordation. The Grantor authorizes and requests that the Commissioner
of Patents and Trademarks and any other applicable government officer record this Intellectual Property
Security Agreement.

SECTION 3. Execution in Counterparts.  This Intellectual Property Security
Agreement may be executed in any number of counterparts (including by telecopy), each of which when
so executed shall be deemed to be an original and all of which taken together shall constitute one and the
same agreement.

SECTION 4. Governing Law. This Intellectual Property Security Agreement shall be
governed by, and construed and interpreted in accordance with, the law of the State of New York.
Without limiting the applicability of any other provision of the Credit Agreement, the terms of
Section 8.7 and 8.8 of the Credit Agreement are incorporated herein, mutatis mutandis, and shall apply to
and govern this Intellectual Property Security Agreement.

SECTION 5.  Conflict Provision. This Intellectual Property Security Agreement has
been entered into in conjunction with the provisions of the Credit Agreement and the Financing
Documents. The rights and remedies of each party hereto with respect to the security interest granted
herein are without prejudice to, and are in addition to those set forth in the Credit Agreement and the
Financing Documents, all terms and provisions of which are incorporated herein by reference. In the
event that any provisions of this Intellectual Property Security Agreement are in conflict with the Credit
Agreement or Security Agreement, the provisions of the Credit Agreement or Security Agreement shall
govern.

[signature page follows]
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IN WITNESS WHEREOF, each of the undersigned has caused this Intellectual Property
Security Agreement to be duly executed and delivered as of the date first above written.

WITNESS: COMSCORE, INC.

( 0 7
v/(/\/\ﬁ’é’u/‘/ By: L2, X,  (Seal
' T Printed Name: _Y/NIX I/ Tar L
Title: _ (P2 RAQurty” " |

WITNESS: RSC THE QUALITY
MEASUREMENT COMPANY

(V/VVV‘\:\’C/’(/C/\/\) By: £e.,.

Printed Name: (

Title: ﬂﬁw/nwkun

WITNESS: CSWS, INC.

WA« (/(/\/ By:

Title:

ﬂ%r) 1
Address for notices to Lender: Address for notices to any Grantor:
Bank of America, N.A. ¢/o comScore, Inc.
Mail Code MD9-978-04-01 11950 Democracy Drive, Suite 600
1101 Wooton Parkway, 4™ Floor Reston, Virginia 20190
Rockville, Maryland 20852 Attention: Lisa Brenner

Attention: Michael D. Brannan,
Senior Vice President
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Schedule 1

Please see attached pdf file

Schedule 1
Intellectual Property Credit Agreement
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